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Memorandum: of Assoriatibic

Ben Johnson and Company
LIMITED.
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1. The name of the Company is * BN Jornson & Company Liauten.”

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

3. The objects for which the Conipany is established are :--

(a) To carry on the businesses of Printers, Publishers, Designers,

rivel

Engravers, Lithographers, Stercotypers. Electrotypers, TPhotographic
Printers, Colour Printers, Die Sinkers, Typefounders, Manufacturing
Wholesale and Retail Stationers, Paper Rulers, Beokbinders, Aeenunt
Book Makers, Wholesale and Retail Paper Merchants and Manufac-
turers, Envelope Manufacturers, Machine Rulers, Numerical Printers,
Manufacturers and Wholesale and Retail Dealers in Ink, Varnish,
Colour and all other things usually dealt in by Stationers or Printers,
and all kinds of Bags and Boxcs, Dealers and General Agents, Adver-
tising Agents and Contractors, Billposters, Designers, Draughtsmen,
Booksellers, Ficture Dealers and Picture Framers and any other
businesses or processes incidental to any of the above-mentioned
businesses or which are usually or miay be conveniently carried on
in conjunction therewith,

{6) To buy, print, publish, sell and dispose of books, mugazines, news-
papers, periodicals, prints, pictures, engravings, musical compositions,
and any other publications, works or compositions,

{c} To inllect and disseminate news and information and employ corres-
porelents, authors, writers, reporters, artists, journalists amd others
and to pay for any news or information obtained and to aequire
htermy and other copyrights, rights of translation, publication and
reproduction, end any other rights in respect of any journalistic,
literary, artistic, musteal or other matter and to turn same to aceount
in mannes considered to be in the interests of the Company.

(d, T maufacture and carry on wholesale and retail dealings i
cabinets, offiie furniture and uoifice requircments, tepe-writers,
duplicators, cadeulating maddunes, printug dchinery of @t des.

eriptions amd all other anelr goads w9 may be convenienth o= tera
tageously dealt 1 vr manie tarod e e Corapang
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To carry on business as Carviers ana ‘'ransporters atsl o png -
facture and deal in {either wholesale or retuily all kinds of velucles
which may be used or adapted for that purpnse.

To carry nn the business of bankers, hill discounters and financial
agents, and to guarantee the payment of money and the fulfilment
of obligations by other Companies and persons, and particilarly
Companies and persens giving or undertaking to give orders for goods
to or having business dealings or transactions with this Company,
and to advance and lend money and assets of all kinds, either with or
without taking security for the same, and particularly (but withous
prejudice to the generality of the preceding words) to advance mone;
upon the deposit or security of contracts, bills of lading, Jdelivery
orders, wharfingers’ certificates and notes, dock warrants, and other
mercantile indicia and produce of every description, and on conces-
sions, deeds, shares, bonds or other documents, securities and pro-
perties of every description, and generally to deal with the same in
such manner as the Company may think proper.

To receive money, valuables and goods and materials of ali kinds, on
deposit or for safe custody.

To buy, sell, and deal botl, whelesale and retail in commodities of alt
kinds, and earry on any other business (manufacturing or otherwise)
which may seem to the Company capable of being convenicatly
carried on in connection with the above, or caleulated directly or
indirectly to enhance the value of, or render profitable, any of the
property or rights of the Company,

To enter into and carry out arrangements for the purpose of having any
business which this Company is authorisad to carry on, or in which
it may for the time being be interested, carried on by any other person
or Company on behalf and for the benefit of this Company, and in
such name and under such style as may be thought expedient, and to
enter into any arrangement for indemnifying the person or Company
by whom any such business may be so carried on against the debts
and liabilities and experises of such business,

To acquire, take over as & going concern, any business or businesses
coming within the scope of the objects of the Company, as herein
described.

To carry on ond extend any businesses st acquired,

To guarantee or become able for the payment of money, - for the
performance of any obligations, and generally to transact ali kinds
of guarantee business, also to transact all hitds of trust and ageney
business.

To carry on any other businesses, whether manufacturing or otherwise,
which may seem to the Company eapabe of being conveniently
carried on in connection with any of the ahove specified objeuts, or
caleulated directly or indirectly to enhance the value of, or render
profitable, any of the Company’s property or rights,

To lag out Tand for ukding purpeses, and to baild on, impreve, fot
on hnilding lease, advance money e peraons building on, or othervise
deselop the same in sucll mainer o5 moy secm espodient to advance
the Company’s interess,
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To apply for, purchase or otherwise acquire and proteet, prolong, and
renew any patents, brevets d’invention, licenses, concessions, and the
like conferring an exclusive or non-exclusive or limited right to use, or
any sceret or other information as to any invention which may seem
capable of heing used for any of the purpeses of the Company, or the
acquisition of which may scem calculated dircetly ov indirectly to
benefit this Company, and to use, exercise, develop, grant licenses in
respect of, or otherwise turn to account the property, rightz, and
informution so acquired.

T'o purchase or otherwise acquire, and undertake all or any part of the
business, property and labilities of any person or Company carrying
on any business which this Company is authorised to carry on, or
posscssed of property suitable for the purposes of the Company.

To construct, carry out, mainiain, improve, manage, work, control,
and superintend any roads, ways, tramways, railways, branches or
sidings, bridges, reservoirs, canals, docks, wharves, watercourses,
hydraulic works, gas works, eclectric works, factories, warehouses
and other works and conveniences which may seem directly or
indirectly conducive to any of the Company’s objects, and
contribute to subsidize, or otherwise assist or take part in such
maintenance, management, working, control and superintendence.

To enter into any arrangement with any government or authorities,
supreme, municipal, Incal or otherwise, and to obtain from any such
gavernment or authority all rights, concessions, and privileges that
may seem conducive to the Company’s objects, or any of them,

To enter into partnership, or into any arrangement for sharing profits,
union of interest, joint adventurc, reciprocal concessions or co-
operation with any employce or cmployees of the Company or with
any person or Company carrying on or engaged in or about to carry
on or engage in any business or transaction which the Company is
authorised to carry on or engage in, or any business or transaction
capable of being conducted so as dirvetly or indirectly to benefit this
Company, and to take or otherwise acquire and hold shares or stock
in, or securities of, and to subsidize or utherwise assist any such
Company, and to sell, hold, re-issue with or without guarantee, or
otherwise deal with such shares, stock or sccurities.

Generally to purchase, takc on lease or in exchange, hire or otherwise
acquire on such terms and conditions as thought fit (including the hire
purchase or easy payment systems), any real or personal propetty,
any rights or privileges which the Company may think necessary or
convenient with reference to any of these objects, or capable of being
profitably dealt with in connection with any of the Company’s propery
or rights for the time being, and in particular any land, buildings,
easements, licenses, patents, machinery, plant, urensile ot gouds what-
scever, ships, barges, rolling-stock, plant and stock-in-trade. and to
pull down, reconstruct, alter or add to any buildings so acquired and
to erect and maintain any new buildings.

T'o establisk and support, or to aid in the establishment and support
of associations, institutions or conveniences caleutated to henefis
employees or ex-employees of the Company, or its predecessors in
husiness, or the dependents or ceanections of such persons, and to
grant pensions and allowances, and to make payments towards
insurance, and 1o subkeribe or gnarantes wney for charitable or
benevolent ohjects, or for any exhibitism, or for any publi, general
ar useful ohject.
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To obtain any provisional order or Act of Parliument for enabling
]

the Company to carry any of its objects into elfcet, or for effecting
any modilication of the Company’s constitution, or for any other
purpose which may seem expedient, and to oppose any proceedings
or applications which may scem caleulated directly or indirectly to
prejudice the Cnmpany.

{z9) 'To sell the undertaking of the Company or any part thereof, or any

(aa) To raise or borrow or sccure the payment of money in such manner and
on such terms as may seem cxpedient (subject to any limitation which
may be imposed by the Articles of Association of the Company, for the
time heing) and in particular by the issue of debentures or debenture
stock (subject as aforesaid) whether perpetual or otherwise, and
charged or not charged as a floating charge or otherwise upon the whole
or any part of the property of the Company, both present and future,
including its uncalled capital, and to redeem, purchase or pay off any
such securities. )

A

business acquired, or agreed to be a¢quired by the Company, for
such consideration as the Company may think fit, and in particular
for shares or debentures, debenture stock or other sccurities of any
other company.

T'o promote any company or companies for the purpose of its or their
acquiring all or any of the property rights and labilicies of the Com-
pany, or for any other purpose which may seem directly or indirectly
caleulated te benelit this Company.

To invest and deal with the moneys of the Company not immediately
required, upon such securities and in such manner as may from time
to time be determined,

To lend money to such persons, and on such terims as may seem
expedient and in particular to persons having any dealings with the
Company. .

(bb) To draw, accept, indorse, discount, exccute, and issue bills of exchange,

(cc)

promissory notes, debentures, bills of lading, warrants, and other
negotiable or transferable instraments or securities.

To remunerate any parties for services rendered or to be rendered in
placing or assisting to place any shares in the Company’s cupital,
or any debentures, debenture stock or other securities of the Company,
or in or about the formafion or promotion of the Company, or the
conduct of its business.

(4d) To do all or any of the above things in any part of the world, and either

(ce)

as principals, agents, trustees, contractors, of otherwise, and either
aslone or in conjunction with others, and cither by or through agents,
sub-contractors, trustees, or otherwise.

T'o sell, improve, manage, develop, exchange, enfranchise, lease, mort~
gage, dispose of, turn to account, on such terms and conditions as
thought fit (including the hire purchase and casy payment systems) or
otherwise deal with all or any part of the property or rights of the
Company.
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i /) ‘Ta distribate any ~f the property of the Cean.any in epecic among the
Mewmbers of the Compony.

(gg) To do all such other things as are incidental or conducive to the attin-
ment of the above objests, and so that the abjeuts specified in cach
paragraph of this clause shall, except wl.rn otherwise expressed in
such paragraph, be in nowise limited or restricted by reerence io oz

inference from the terms of any other paragraph or the name of the
Company.

4. The liability of the members is limited.

k)

5. 'The capital of the Company is £75,000 divided into 75,000 shares of One
Pound each, with power from time to time to increase or reduce such capital, to con-
solidate or sub-divide the same into shares of larger or sialler amount, to issue any
of the existing shares, or any new shares from time to time to be created, ata premium,
or divide the same into different classes, with any such guaranteed, preference,
deferred, qualified or other special privilege or advantage over any shares previously
issued or thereby or thereafter issued, or subject to such restrictions or limitations

as may be prescribed by the Company’s Articles of Association, or determined by
resolution.

e ey

g e 3 T S TS S T R

B



- AT

e B

g e 7

e e A T, T

o

G

We, the several persons whose names and addresses are subscribed, are desirous
of being formed into a Company, in pursuance of this Memorandum of Association,

and we respectively agree to take the number of shares in the capital of the Company
set opposite our respective names.

e e e e ~ rtviouted ‘
| Do, or STARLS
NAMES, ADDRESSES AND [DESCRIPTIONS OF SUBSCRIBERS. " PAKEN BY EACH

; SUBSCIIBER,
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Dated this 027 ’iﬁay of /@(mfd , 1520,

Witness to the above Signatures,
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THE
Avticles of Hggocintion
Ren Johnson and Company |
LIMITED. i

PRELIMINARY.

1. 'The marginal notes hereto shall not affect the construction hereof and in

these presents unless there be something in the subject or contest inconsistent
therewith.

“ The Company * means the above-named Company.
¢ Phe Office * means the Registered Office for the time being of the Comparny.

“ The Register ’ means the Registor of Members to be kept purstant 1o
Section 25 of the Companies (Consolidation) Act, 1948,

“ Month * means calendar month.

“ Tn Witing ” or * Written ”” means Written, Ty pad, Printed, Lxmoﬂrapht,d
or p-u'tly nne .md partly the other, and other modes of represeniing ot
reproducing words in a visible form.

% 'he Direciors ” means the Directors of the Tompary for the ume being.
% Seal * means the Common Seal of the Company.

1

Dividend includes Bonus.

¢ Txtraordinary Resolution * and ** Spucial Resolution ” have the mc“mmgs
assigned therero :espectiveny by Dahesections 1 and 2 of Section 69 of
the Compaiics (Tousolidation) Act, TG

Words importing the singular number oniy, include the plural numter und
wice versa.

Words importing the masculine gender only, include the feminine gender,

Words importing persons include Corporations

b
2. "he regulations contained in Table A in the First Suhedule to the Com-

panies {Conselidation) Act, 1 %, shall not apply to the Company.
3 “None of the funds of the Compauy shall be applied in the purchase of or
in iending on shares of the Company.
4. ''he pumber of “Ie“nh"'s nf‘ the (_‘ump\m BRI AY RPN ,2
1 . ﬁ’r 245 ﬂf .ﬂw:a? 2
are i m e el , .
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Mlotment of
Shares.

Iastiments on
Shares to be
duly maid.

Tiling of re-
turns of Allot~
nene and
Cor'me...

Noinvitation
to public.

Fhreetars may
deetine to
TegiLT
tmnsier,

Joint [tolders
giving Receipts.

‘I'rusts not
tecognised,

Share
Certificates.

Worn-out or
JTaat Share
Certificate.

Certificates of
Joint Flelders.

Dimister of
Bireetors and
Managers.

8

5. The Shares shall, subject to the regul rions of thz.e presents, be wndur vhe
control of the Directors, who may allot or otherwise dispree of tne sme to fuch
persons, on such terms and conditions, and at ruch times as the Directors think At.

6. If by the conditions of allotment of any Share the whole or part of the
amount or issue price thereof shull be payable by instalments, every such instalment
stall, when due, be paid to the Company by the person whe for tha time heing,

and from time to time shall be the registered holder of the Share. or his lezil
personal representative,

7. 'The Directors shall, as regards all allotments of Shares, duly comply with
Section 85 of the Companies (Consoelidation) Act, 1903,

8, No invitation to the public to subscribe for any Shares or Debentiwes of

the Company shall be issued or made. ]

9. ‘The Directors may at any time in their absolute and uncontrolled discretion, {

* . - * 4 i
and without assigning any reason thercfor, decline to register any proposed transfer «
of Shares.

10, «f two or more persons are registered as joint holdess of any share, any
ore of such persons may give effectual receipts for any dividends, instalment of
dividends, bonuses, or other moneys payable in respect of such share.

11, No person shull be registered by the Company as holding any share upon
any trust, and the Company shall not be bound by, or recognise any equitable
contingent, future or partial interest in any share, or any interest in any fractional
part of a share, or (except only as these presents otherwise expressly provide) any

other right in respect of any share, except an absolute right to the entirety thercof
in the registered holder.

L

12. Every registered member shall, without payment, be entitled to one
certificate under the seal, specifying the shares held by him and the amount paid up
thereon, provided that a holder of more than one share may have sepurate certificates
for the shares so held upon payment of a fee not exceeding two shillings and sixpence
fer eavh additdonal certificate, but so that in the case of joint jwlders the Company

shall not be bound to issue more than one such certificate to all the joint holders
in respect of any onc shace.

13. 1If any such certificate shall be worn out or lost, it may be renewed on
such evidence being produced as the Directors shall require, and in case of wearing
out on delivering up the old certifizat~, and in case of loss, on exccution of such
indempity (if any), and in cither case on payment of such sum, not excceding two
shillings and sixpence, as the Directors may requirc.

14. The certificates of shares registered in the names of two or more persons
shall be delivered to the person fitst named on the register.

15. The Company is to keep at the Office a Register containing the names,
addresses and occupations of its Direetors or Managers, and e to send to the
Registrar of Joint Stock Companies a ropy of such register and is from time to time
10 notify to such Registrar any change that takes placein such Dircetors or Managers.
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16. The Directors may make arrangements on the issue of Shares for a
Jdifforence between the holders of such Shares in the amount of calls to be paid
and the time of payment of such ealls.

17. The joint holders of a Share shall ba severally as well as jointly liable for
the payment of all instalments and calls due in respect of such Share.

CLASSES OF SHARES.

18. T'he original authorised capital of £75,000 is divided into 20,000
Preference Shares of L1 cach, and 55,000 Ordinary Shares of £1 cach. The said
Preference Shares shall confer the right to a fixed non-cumulative preferential
dividend to be paid out of the profits of each year at the rate of six pounds per
cent. per annum upon the capital paid up thereon in prionty to the Oxdinary
Shares, and shall alse be entitled to priority in the return of capital upon a winding
up, but shall not confer any further right to participate in profits or assets, ‘The
surplus protits in each year, after payment of dividend on the Preference Shares,
as aforesaid, shall be applicable to the payment of dividends to the holders of the
Ordinary Shares in proportion to the capital paid up thercon.

Cf‘LTJIJ S

19, The Dircctors muy, ubject to the regulations of these presents, from t'me
to time make such calls as they think fit upon the Members in respect of all moneys
unpaid on the shares held by them respectively and not by the conditions of allotment
thereof made payable at fixed times, and cach Member shall pay the amount of
every call so made on him to the persons and at e times and places appointed by
the Dircctors. A call may be made payable by instalments.

20. ‘The joint holders of a Shure shull be jointly and severally luble for the
payment of all calls in respect thereof,

o1, A catl shall be deemed to have heen made at the time when a resolution
of the Direciors authorising such call was passed.

29, If the sum payable in respect of any call or instalment be not paid-en or
before the day appointed for payment thereof, the holder for the time being of the
Share in respect of which the call shall have been made, or the instalment shalil he
due, shall pay interest for the same at the rate of 10 per ceat, per annum from
the duy appointed for the payment thereof to the time of the actual payment, or
at such other rate as the Directors may determine.

93, No Sharcholder shall be entitled to receive any dividend, instalment of
dividend, or bonus, or to he present or vote, either personally or by proxy, or as
proxy fo: another Member, at any Meeting, or upon 2 poll, or to cxercise any
privilege as a Member, until he shall have paid all calls o¢ instalments for the time
being due and payavle on every Share held by him, whether alone or jointly with
any other person or persons, together with juterast and expenses (if anv) owing to
the Company in respect of the default in making any such payment.

2t,  Any sum which, by the terms of i allotmant of a Share, is made pavable
upon allotment or at any fixed date, shull, for all tite purpnsus of these presvnts,
be deemed to be a call duly made and payable upon the date fived lue pavment,
and in case of non-pavment the provisions of these presents as o paviment 0f
interest amd expenses, orfoitnre, and the Tike, and & ather tho b pre sdons
of these presents sid! aopde as i oo s ene o
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95, 'The Directors may if they think fit receive [rom angy Member W lling tr
advance the same, and sither in money or monaeg’s worth, all or any part of the
money due upon the Shares held by him beyend the sums actually cailed for, and
upen the amount so paid oz satisfied in advance, or 50 much thereof as from time
to time eveceds the amount of the calls then made upon the Shares in respect of
which such advauce has been made, the Company may pay interest at such rate
as the Member paying such sum in advance and the Directors agree upon.

TORFEITURE AND LIEN.

95, If any Member fail to pay any call or instalment on or before the day
appointed for the payment thereof, the Directors may, at any time thereafter
during such time as the call or instalment remains unpaid, serve a notice on such
Member, requiring him to pay the same, together with any interest that may have

accrued, and all expenses that may have been incurred by the Company by reason
of such non-payment,

97. The notice shall naine a day and a place or places on and at which such
call or instalment, and such intercst and expenses 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 respect of which the crll was made or instalment
is payabie will be liable to be forfeited.

28. If the requisitions of any such notice as aforesaid are not complied with
any Shares, in respect of which notice has been given, may at any time thereafter,
before payment of all calls or instalments, interest and . expenses due in respect
thereof, be forfeited by a resolution of the Directors to that effect. Such forfeiturc
shall include all dividends declared in respect of the forfeited Shares and not
actually paid before the forfeiture.

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

30. The Dircctors may at any time before any Shares so forfeited shall have
been sold, re-alloted, or otherwise disposed of, annul the farfeiture thereof upon
guch conditions a5 they think fit.

31. Any Member whose Shares have been forfeited shall, notwithstanding,
be liable to pay, and shall forthwith pay to the Comnany all cails, instalments,
interest and espenses owing upon or in respect of such Shares at the timz of
forfeiture, togather with interest thereon from the tima of forfeiturs, until pavment,
at the rate of £14) per cent. par annum, and tha Directors shall enforez the payment
of such monevs or any pait therenf if they think fit, but shall not bz uader any
oblization so ta do.

50, The forfeiture of a share shall invelve the cxtingtion at the time of
forfeiture of all interest in, and all claim3 and demands azainst the Company, in
respect of the share, and all other rights and liabilities incidental to the share a5
Letween the sharcholder whose share is forfeited, and the Company, except naly
such of those righis and liabilities as are by these presents expressly saved, or a3
are by the stutute. given or impoaad in the case of past Members.

23, The Cmpany shall have o first and paramuant licn upon ail Shares
remistercd in the name of cuch Aember (whether solely or jointly with echers) for
tie debra, lighilities and engagements, solely or jomntly with any other paraon o
or v.ith the Compaug, whe

ter i pariod fap the papscat, fubliiment, o disclinnoe
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thereof shall have actually arrived or 3:ct, and no equitable interest in any Share
shall be created except upon the footing and condition that Clause 20 herecf is ta
nave full effect, Such lien shall extend to all dividends from time to time declarc
in respect of such Shares. Unless otherwise agreed the registration of a transfer
of Shares shall operate as a waiver of the Company’s lien {if any) upon suck shares

34. For the purpose of enforcing such fien, the Directors may sell the Shares
subject thereto in such manner as they think fit, but no sale shall be made until
such period as aforesaid shall have arrived, and until notice in writing of the
intention to sell shall have been served on such Member, his Executors or Admini-
strators, and default shall have been made by him or them in payment, fulfilment

or discharge of such debts, liabilities or engagements for fourteen days after such
notice.

35. The net proceeds of any such sale shall be applied in or towards satis-
faction of the debts, liabilities or engagements, and the residue (if any) paid to paich
Member, his Executors, Administrators or Assigns. -

¢
oo

36. Upon any sale after forfeiture, or for enforcing a lier in purported exercise
of the powers hercinbefore given, the Directors may cause the purchaser’s name
to be entered in the register in respect of the Shares sold, and the purchaser shajl
not be bound to see to the regularity of the proceedings or to the application of the
purchase money, and after his name has been entered in the register in respect of
such shares, the validity of the sale shall not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages only and against
the Company exclusively.

TRANSFER OF SIIARES,

37. Subject to the regulations of these presents, any Member may transfer
all, or any of his shares, but every transfer must be in writing, and must be left
at the office of the Company, accompanied by the certificate of the shares to he
transferred, and such other evidence (i any) as the Directors may require to prove
the title of the intending transferot.

38. ‘The Instrument of Transfer of any Share shall be signed both by the
transferor and transferee, and the transferor shall be deemed to remain the holder
of such share until the name of the transferee is entered in the register in respect
thereof.

30. The Instrament of Transfer of any Share sholl be in writing in the
usual common form, or in the following form, vr as near thereto as virenmstanzes
will admit :---

1, of
, it
consideration of the sum of £ , paidd e aae by
of
(hereinafter called © the transferse 7) do hiereby transfer to the transferce the
shares numbered in the undertaking called Duew Joepeonss o

CoMraNy LIMITED, tis hold unto the transferee, his exceutors, administrotors and
agsigns, subject to the several conditivne on which T held the same Lamediarel,
before the ewcention Liereof, and I, the transferce, do bereby wgree to take the o 34
shares subject to the conditeas aloreaid.

As witnesy our hnds (2 Ao ol

Woencos wr the giow e, %

[ Y

s enforsing
lien b5y B4,

Anphisaren of
prat o ol
sl

Valduty of
Habe .

Toptn il
Prasrdes of
TR

Fre unna of
Pian ey £

T u!
AR



VIR T e

Whei Transfers
0 be returned

TFea on
Transfer.

When Transfer
Books anl
Register may
he closed.

No Transfer ta
niant, ete.

Persons
recoznised
on death of
Sharcholder.

Represeatative
Shoreholder
may be
regiacred or
eloet Nominge.

Registration of

Representative
Sharcholder.

Registration of

hominee.

Righs of

Repregentative

Shareholder.

I're-emption
aon part of
Zelembers.

Noice ¢f
ML .
oell

12

40, All Instruments of Transfer which shall be gesferared shail be reratael
by the Comnpany, but any Tostrunient of Transfer which the Dircstors may doctie
to register shall on demand be returned to the person depositiug the s,

41, A fee now exeeeding 2s. 6d. may be charged for cach tranvifor, and sha'l,
if required by the Directors, be paid before the registration thereni.

2. The Transfer Dooks and Register of Members may be closed durisg
such time as the Directors think fit, not exceeding in the whole 33 dayvs in ewh
year.

43, No transfer shall be raade to an infant or person of unsound mind.

TRANSMISSION OF SILARES.

44. In case of the death of a Sharcholder, the survivors or surviver, whera
the deceased was a joint holder, and the executors or administrators of the deceascd,
when he was a sole holder, shall be the only persons recognised by the Compuny
as having any title to his shares, but nothing herein contained shall release the
estate of u deceased joint-holder from any liability in respect of any share jointly
held by him.

45, Subject to the provisions hereinbefore contained and to Articles 9, 48
to 56 inclusive, any committee of a lunatic Member, or other person duly aathorise:l
to deal with his estate, and any person becoming entitled to a share in consequence
of the death or bankruptey of any Member, or otherwise, by operation of law,
may, upon producing such evidence of title as the Directors shall require, cither
be registered himself as holder of the share, or elect to have some person nominateil
by him registered as the transferee thercof,

46. If such commitice or cther person so becoming entitled shall elect to
be registered himself, he shall deliver or send to the Company a notice in writing,
signed by him, stating that he so clects. For all purposes of these presents relating,
to the registration of transfers of shares, such notice shall ba deemad to be a transfer
and is subject to the regulations as to transfer hereinbefore contained.

47. If the committee, or other person so becoming entitled, shall zleer to
have his nominee registered, he shall testify his election by exe¢cuting to his nominee
a transfer of such share, and such tfansfer shall be subject to the regulations as 1o
transfer herein contained.

48. A person entitled to a shate by transmission shall be entitled to receive,
and may give a discaarge for any dividerds, instalments of dividends, bonuges,
or nther moneys payable in respect of the share, bat he shall not be entitled to receive
notices of, or to attendd, or vote at Meetings of the Compunv, or, save as afpresaid,
to any of the rights or privileges of the Members, unless and until he shall have
been registered as & Member in respect of the share,

RESTRICTION ON SALE OF SIHARES.

3

i

49, Nbp share shall, unless the Directors otherwise determine, and sive o2 \
provided by Atiicle 56 hereof, be translerred to a persor. wwho is not a Member o |
;

long as any Member is willing to purchase the same at the frir value as hereinafter
provided, ‘The Directors shall, however, be empowered to ratify any transfer |
which may be made to one who was not then a Member.

50, In order te ascortsin whether any Member is willing to purehase the
sharg, the person, whether a Member of the Company or not, proposing to transter
the same {hereinafter ealied ** the proposing transferor "' sholl give antice in Gritiag
{(hereinafter called * the transfer notice ') to the Company that he desires to trunsfer
the same. Such mnetice shail constitute the Company his igear for the cale of thic
share to any Member of the Company. The transfer notice mav include sevesl
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shares, and in such case shall operate as if it were a separate notice in respect of
each, The transfer notice shall not be revocable except with the sanetion of the
Di-ectors.

such notice find a Member willing to purchase the share (hercinafter ealled * the
purchasing Member '), and shall give notice thereof to the proposing transferor,
he shall be bound upon payment of the fair value to transfer the share to the
purchasing Member.

52. The Directors shall in each vyear, immediately before the Ordinary
General Meeting of the Company, determine what is the fair value of a share,
and upon any sale, pursuant to Articles 49 and 51 hereof, before the holding of the
next Ordinary General Meeting, the amount so determined with the addition
thereto of five per cent. per annum from the date of the Meeting to the date of the
completion of such sale (less any dividend in the meantime paid) shall be deemed
to be the fair value for the purpose of Article 51 hereof. I the Directors shal)
neglect to so determine the value of such shares and any difference arise between
the proposing transferor and the Member willing to purchase as to the fair value
of such share, such vaiue shall be ascertained by two arbitrators, one to be appointed
by the proposing trunsferor and the other by the purcharing Member, or, in case
they cannot agree, by an Umpire to be apgointed by such arbitrators before they
proceed to make such valuatiow, and the amount certified by such arbitrators nr
umpire, as the case may be, shzll be deemed to be the fair value. 'The provisions
of the Arbitration Act, 1889, or any Statutory extension or modification thereof for
the time being subsisting, shall apply to such valuation in the same way as thouph
it were an arbitration within the meaning nf the Act.

53. If in any case the proposing transferor, after having beeome bound as
aforesaid, makes default in transferring the share or shares the Company may
receive the purchase money, and shall thereupon cancel or strike vut the name of
the proposing transferor, and couss the name of the purchasing Member to be
entered in the Register as holder of the share or shares, and shall hold the purchase
money in trust for the propoesing transferor. The receipt of the Company for the
purchase money shalt be a good discharge to the purchasing Member, and after his
name has been entered in the Register in purported exercise of the aforesmd power
the validity of the proceedings shall not be questioned by any person.

54, If the Company shall nnt within the space of 28 days after being served I

with a transfer notice, find a Member willing to purchase the whole or any pari
of the shares and give notice in manner afergsaid, the proposing transferur - hall mt
any time within three calendar months afterwards be at liberty, subject to Article
9 hereof, to sell and transfer the shates (or these not sold by the Compuny as afrre-
said) to any person at any price.

5353. The Directors shall, from tim: w timy, decide as to the offering ta

Members of any shares specified in any notice setved on the Company, parsuast |

to JArticle 50 hereof, and as to their rights in regard to the purchase therend, cod
in particular may give any Member or class of Members a preferential night o
purchase the same, and may direct that any sach shares shafl be ofered tov cortam
Members, ot the whole to ons Aembar, ¢ the ecclusion of the eeher 3 -atoes,

83, Notwithstanding the provisions contained in those Articles, are oo
may be transferred by a Member to anv sun or grasdsm, nr dausheer er geands
daughter, or rother or sister, or wife or hasband of such Mewber, ond arg
of a deceased Member mav be transfereed by Bis cuocutnrs oo glFes
any son or gramison, dasghter or granddanchicr, e Deocher o s

51. If the Company shall within the space of 28 days after being served with !
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or widower of such deczaszd Member ; and shares standing in the names of the
trustees of the will of any deceased Member, may be transferred upon any shanze
of trustees to the trustess for the tima beinzy of such will, and Article 49 hereuf
shall not apply to any such transfer, provided alwavs that this Acticle shall not
{except in regard to shares transferred upon a change of trustees empower
transferce of shares under this Article to transfer any such shares otherwise than
under Articles 49 to 54 inclusive, except to a person splated or connected, us
provided by this Article, to or with the oripinal Member from whom or from
whose executors or administrators such shares were acquired.

CONVERSION OF SHARES INTO STOCK,

57. The Company in General Meeting may convert any paid-up Shares into
Stock, and may re-convert any Stock into paid-up Shares of any denumination.

58. When any Shares have been converted into Stock, the several holders of
such Stock may thenceforth transfer their respective interests therein, or any part
of such interests in the same manner, and subject to the same regulations ag, and
subject to which Shares in the Company’s capital way be transferred, or as near
thereto as circumstances will admit. But the directors may from time to time,
if they think fit, fix the minimum amount of Stock transferable, and direct that
fractions of a pound shall not be deait with, with power, nevertheless, at their
diseretion, to waive such rules in any particular case,

59. The Stock shail confer on the holders thereof respectively the same
privileges and advantages as regards participation in profits and veting at meetings
of the Company and for other purposes as would have been conferred by Shares
of equal amount in the capital of the Company, but so that none of such privileges
or advantages, except the participation in profits of the Company, shall be conferred
by any such aliquot part of consolidated Stock as would not, if existing in Shares,
have conferred such privileges or advantages. And, save as aferesaid, all the pro-
visions herein contained shall, so far as circumstances will admit, apply to Stoek 3
well as to Shares, No such conversion shall eflect or prejudice any preference or
other special privilege.

INCREASE AND REDUCTION OQF CAPITAL.

§0. 'The Company may from time to time, whether all the Shares for the time
being authorised shall have been issued, or not, by Extraordinary Resolution,
increase the capital by the creation and issve of new Shares, such aggregate increase
to be of such amount and to be ‘divided into Shares of such respective amounts,
and with cither preferred, deferred ¢r special rights, and pasticularly with such
special rights terms or privileges as may be necessary or desirable in any scheme of
profit-sharing, union of interest, co-operation, participation in bonuses or co-
partnership between the Company and its Employees, or in furtherance of any trus:
or scheme which may be promoted or formzd for that purp-se, as such Mestin:
directs, or in default of such direction, and subject thereto (if any) as the Directoss
may determine.

61. The Directors may determing to what persons or class of persons any
new Shares anthorised to be issued by the Company shall be issued, or any part
thercof, and may direet that the same (either whole or patt) shall bz offered to onc
or more Member or Members {who may be one or more of themselves) o the
exclusion of other Members. Unless determined and dirceted by the Directors
as aforesaid, ali new Shares authorised to be issned by the Company, shall be
issued, and also all Shares which by forfeiture, surrender or otherwise, rlatt become
the preperty of the Company (excepting any Shares issued or created fvs the purprss
of any Scheme of profit-sharing, union of intercst, co-operation, participacion o

bonuses or eo-partnership with Emplovees, which ekall be issued or re-fzsusd 10

r

aveordance with the Scheme or Trust goverping samer shiall Lo fssaed sl

*
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the following conditions, namely, all such Shares shall be offered to the Members
of the Company in proportion to the nominal value of ail Shares held Ly them, and
such offer shall be made by notice, specifying the number of Shares to which the
Member is entitled, and limiting a time which the offer, if not accepted, will be
deemed to be declined ; and after the expiration of such time or on the receipt of
an intimation from the Member to whem such notice is given that he deelines to
accept the Shaves offered, or any of them, the Directors may allot or otherwise
dispose of the same to such persons and upon such terms as they think fir,

a) H . . . . e 1Y
62, Subject as aforesaid any capital raised by the creation of new shares shall Reghiin: 2

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.

63. 'The Company may by special resolution, so far modify the conditions f‘,ﬁ{i‘sﬁ’ﬁ{,‘;‘ﬁ“"
contained in its Memorandum of Association, as to do the following things or any of Jiseion of
them (— Ec-]u;-:tilc)n of

. ~apital.

(¢) Consolidate and divide its capital into shares of larger amount than its
existing sharcs,

(b) By sub-division of its existing shares, or any of them, divide its capital,
or any part thercof, into shares of smaLer amount than is fixed by its Aemor-
andum of Association.

(¢) Reduce its capital in any manner authorised by the statutes.

G4. The special Resolution, whereby any share is sub-divided, may determine "F};‘L.r‘,_f’,m._:c;g on
that as between the holders of the shares resulting from such sub-division, one or SeP-bidion
more of such shares shall have some preference, or special advantages as regards
dividend. capital, voting, or ntherwise, over or as compared with the others or other,
and particularly such rights or privileges as may be necessary or desirable fox
furthering or effecting any Scheme or Trust for profit-shming, union of interest,
co-operation, participation in bonuses or co-partnership with Employecs.

MODIFYING RIGHTS
Power to

65. Tf at any time the Capital by reason of the issue of further Shares or other- modity rigtis.
wise is divided into different classes of Shares than is herein provided, all or any of the
rights and privileges attached to each class may be modified by agreement between
the Company and any persen contracting on behalf of that class, provided such
agreement is ratified in writing by the holders of at least three-fourths in value of the
Shares of that class ; in the event of any class of Shareholders becoming entitled
to an allotment of fully or partly paid-up Shares by way of bonus, or under any
scheme or arrangement for the distribution of accumulated profits, cither out
of the Reserve Fund or otherwise, the Directors may appoiut or authorise any
person to eater into any necessary Agreement on behalf of such class of Share-
holders, and the latter shall be bound by any Agreement cntered into on their
behalf by the person so appointed or authorised.

BORROWING POWERS.
Pawer te

66. 'The Directors may, from time to time, at their discretion, raise or horrow, yor,,
or secure the payment of any sum or sums of money for the purposes of the Company.

67. The Directors may raise or secure the repayment of such moneys in such ;g’,}‘j‘i'iﬁ":’;;’}t‘

manner, and upon such terms and conditions in all respeets as they think fit, and in ay b 1.
particular by mortgage or charge of the whole or any part of the real and personal
property of the Compnny (present and future) by the issue of Debentures or
Dcbenture Stock of the Company, with or without a 'I'rust Deed charged upon all
or any part of the property of the Company {both present and future), includiag

its uncalled Cupital for the time being or otherwise.
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Sceuritics mav 68, Dobentures, Drebenture Stock or other securities may be made perpetid
free from ar terminable, and assignable f1a¢ from any eynities bavween the Corapany and the
persen to whom the same may be issued.
Tssue at dis- 69. Anv Debenturcs, Debenture Stock, Bonds or ether Securites may he

couAt, Gt, O . . . . .
Withspecal — issued at a discount, preminm or otherwisz, and with anp spadial privileges as to

paivilagss. redemption, surrender, drawings, allotment of ordinary or deferred Shares, ox
appointment of Directors or otherwise. If deemed expedient debentnres may be
issued to Trustees as part of the security, and the Trustees may be remanerated
as may be arranged.

Regiger of _70. I he Directors shall cause a proper register tn be kept in accordance with

kepe and Section 100 of the Companies {Consolidation) Act, 1908, of all mortgages and

Section 10D of h . . . .
e Companics  Charges specifically affecting the properiy of the Company, and duly comply with
Act, 1903, the requirements of Sscticn 93 of the Companies (Consolidation) Act, 1908, in

regard to the registration of mortgagss and charges therein specified and otherwise.

71. The Directors shall have power to re-issue redeemad debentures in
accordance with, and subject to the provisions of Section 104 of the Companies
{Consolidation) Aet, 1908,

Morgage of 72, If any uncalled Capital of the Company is included in or charged by any
Capital. mortgage or other security the Directors may, by instrument under the Company’s

Seal, authorise the person in whose favour such mertgage or security 1s executed, or
any other person as trustee for him, to make calls on the Members in respect of such
uncalled Capital, and such authority may be made exercisable either conditionally
or unconditionally, and either presently or contingently, and either in exclusion of
the Directors’ powers or otherwise, and the provisions hereinbefore contained as to
calls shall muietis mutandis apply to calls made under such authority, and such
authority shall be assignable if expressed so to be.

GENERAL JMEETINGS.
Statutory 73. The Statutory Meeting of the Company shall, as reguaired by Section 65 of
Mecting, the Companies (Consolidation) Act, 1903, be held at such time, not being less than
one month or more than three months from the date at which the Company shall be
entitled to commence business, and at such place as the Directors may determine,
and the Directors shall comply with the other requirements of the Saction as to the
\hen subse-  TCports to be submitted and otherwise. Other General Meetings of the Company
quent Genemal 411 e bold once in every year, at such time and place as may be determined by

gml:&zing;a to be
ot the Directors.

Distinction 74, The ahove-mentioned General Meetings shall be called Ordinary

between na  Meetings,” and all other Meetings of ths Company shall be calied * Extraordinary

Esxtruordinary .
Mcctingal. i Mcctmgs.”

When Extra- 75. ‘The Directors may, whenever they think fit, convene an Extracrdinary
rdinacy Mect-

fhas1o be caliea  Meeting, and the Directors shall on the request of the holders of not less than one~
fourth in value of the Shares of the Capital of the Company for the time being issucd
upon which all calls or other sums then duc have heen paid, forthwith proceed to
convere an Extracrdinary Meeting, and the following provisions shall have effect 1—

(1) The requisition must state the objeats of the Meeting, and must be
signed by the requisitionists and deposited at the registered office,
and may consist of several documents in like form, cach signed by one
or more requisitionists.

(@) If the Directors do not prosecd to cause 1 Meeting to be held within 21
days from the date of the requisition heing s deposited, the requisition-
ists or a majority of them in value may themselves convene the Meeting,
but any Mceting so convened shall st be held after three sonths
from the date oi such deposit,



W._ﬁ-—_ﬁu-w._..—— e

o

e

TSNP S

i,

g iy o e

e g —men

N

17

(3) If at any such Meeting 2 resolution requiring confirmation at another
Meeting is passed, the Directors shall forthwith convene a further
Rxtraordinary Meeting for the purpose of considering the resolution,
and, if thought fit, of confirming it as 2 special resolution 3 and if the
Directors do not convene the Meeting within seven days from the -
date of the passing of the first resolution, the requisitionists ot a majority
of them in value may themselves convene the Meeting.

(4) Any Mecting convened under this cluuse by the requis iFonists shall
be convened in the same manner, as nearly as possible, as that in which
Meetings are to be convened by Directors.
76. Seven days’ notice to the Members specifying the place, day, and bour of e
Meeting, and in case of special business, the general nature of such business shall be
piven by notice sent by post or otherwise, served as hereinafter provided. With
the consent in writing of threerfourths in value of thé Shareholders of the Company,
a General Meeting may be convened on a shorter notice than seven days, and in any
manner they think fit. Whenever it is intended to pass 2 special resolution, the
two Meetings may be convened by one and the same notice, and it shail be ae
objection that the notice only convenes the sccond Meeting contingently on the
resolution being passed by the requisite majority at the first Meeting.
77. The accidental omission to give any such notice to or the non-receipt of KA
such notice by any of the Members shall not invalidate any resolution passed at
any such Meeting.

PROCEEDRINGS AT GENERAL MEETINGS,

78. "The business of an Ordinary Meeting shall be to receive and consider Pt o
the balance sheet, the reports of the Dircctors and of the auditors, to clect Directors Aecws
and other officers in the place of those retiring by rotation, to declare dividends, and
to transact any other business which under these presents ought to be transacted at
an Ordinary Meeting. All ether business transacted at an Ordinary Meeting, and all e ial
business trepeacted at an Extraordinary Meeting, shall he deemed speeial.

79. Two Members personally present shall be a quorur for ~ General Meeting,, 0™
and no business shall be transacted at any General Meeting unless the guorum
fequisite be present at the commencement of the business.

80. The Chairman of the Directors shall be entitled to take the chair at every Ll
General Meeting, or if there by no Chairman, or if at any Meeting he shall not i
be present within 15 minutes after the time appointed for holding such Meeting, the
members personally present shall choose another Director as Chairman, and if no
Director be present, or if all the Directors present decline to take the chair, then the
Meeting shall choose one of the Members to be Chairman.

81. If within half-an-hour from the time appointed for the Meeting a quornm i
is not present, the Meeting, if convened upon such requisition as aforesaid, shall be s
dissolved, but in any other case it shall stand adjourned to the same day in the nest ) :
week at the same time and place, and if at such adjourned VMeeting a quoram is not iz
present, any two Members who are personally present shall be a guorn, and may
transact the business for which the Meeting was called,

82. Every question submitted to a Mecting shall te devided in the fizef instanee g’f
by a show of hands. and in the case of an equality of votes the Chalrmas chatl, Both
om the show of hands and at the poll, have u castingr vote 1 additien tr the vole ar
votes to which he nuy be eatitled as a Menihur.
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83. At any Ganeral Meeting, unless a pall is demandad by the Chairman, or by
at least two Members, or by 1 Member or Members holding or representing by proxy,
or cntitled to vote in respest of at least one-tenth part of the Capital raprasented &t
the Mecting, a declaration by the Chairman that a resolution has been carried, or
carried by a particular majoricy, or lost, or not carried by a particular majority,
and an entry to that effect in the book of proceedings of the Company shall be con-

clusive evidence of the fact, without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

84. If a poll is demanded as aforesaid, it shall be taken in such manner and af
such time and place as the Chaiiman of the Meeting directs, and cither at once, or
after an interval or adjournment not exceeding one month, and the result of the poll
shall be deemed to be the resolution of the Meeting at which the poll was demanded.

85. The Chairman of a General Meeting may, with the consent of the Meeting,
adjourn the same from time to time, and from place to place, but no business shalt be
iransacted at any adjourned Meeting other than the business left unfinished at
the Meeting from which the adjournment took place.

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

§7. Any poll duly demanded on the election of a Chairman of a Meeting or on
any question of adjournmert shall be taken at the Meeting without adjournment.

VOTES OF MEMBERS.

88. On a show of hands, every Member present in person shall have ona vote,
and at a poll, every Member present in person or by proxy shall have one vote for
avery Share held by him. No Member present only by proxy, shall be entitled to
vote on a show of hands uniess such Member is a Corporation present by proxy, in
which case such proxy may vote on a show of hands in addition to his vote (if any)
as a Member of the Company.

89. Any person entitled under the .ransmission clause to transfer any Shares
may vote at any General Meeting in respect thereof in the same manuper as if he were
the registered “older of such shares, provided that 48 hours before the time of
holding the Meeting at which he proposes to vote, he shall satisfy the Directors of
his right to transfer such shares, unless the Directors shall Lave previously admitted
his right to vote at such Meeting in respect thereof.

90. Where there are joint registered holders of any Shares, any onc of such
persons may vote at any Meeting cither personally or by proxy in respeet of such
Shares as if he were sofely entitled therato, and if morz than one of such joint holders
be present at any Meeting, personally ot by proxy, that one of the said persons whose
name stands first in the register in respect of such Shares shall along be entitled to
vote in respect thereof. Saveral executors or administraiurs of a deceased Member
in whosc name any Shares stand shall, for the purposes ol this clause, he deemed
joint holders.

91. Votes may (subject as in these presents mentioned) be given either per-
sonally or by prosy, but no person shall be appointed proxy who is not & Member of
the Company.

y2, In the case of Shares held by an Incorporated Company auch Company
may appeint onc of its officials as proxy at any Gaoneral Meeting and aay such
person may vote on a show of hands as here® Jbefore mentioned.
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che time for holdin the’Me . e P:posllted at the uﬁ.ice not less than 48 hours befure
the persba named 5 -ecung or adjourned Meeting (as the case may be) at which

P amed in such instrument proposes to vote, but no instrument appointing
a proxy shall be valid after the expiration of 12 months from the date of its execution.

914(1 A vote given in accordance with the terms of an instrument of proxy shall
= valid notwithstanding the previous death of the principal or revocation of the
proxy or transfer of the share in respect of which the vote is given, unless ai

intimation in writing of the death, revocation or transfer shall have been reccived at
the office before the Meeting,

95. Every ‘nstrument of proxy, whether for a specified Meeting or otherwise,
shall as nearly as circumstances will admir, be in the form or to the effect following :—-

« BEN JOMNSON & COMPANY LIMITED,

113 I Of
113 .

in the County of -
s
“ being a Member of Ben Jonnson & COMPANY LAMLITD,
“ hereby appoint
“ of
“ (or failing him
“ of
“ or failing him .
113 of .

* -

“ 23 my proxy to vote for me and on my behalf at the (Ordinary or Extra-
“ ordinary as the casc may bhe) General Mecting of the Company to be

* held on the day of
“and at any adjournment thereof.
¢ As witness my hand this day of "'

06. No Member shall be entitled to be present or to votc on any question, either
personally or by proxy, or as proxy for another Member, at any General Meeting, or
upon a poll, or be reckoned in a quornm whilst any call or other sum shall be due and
payable to the Company in respect of any of the Shares of such Member.

97. The said Cecil Ben Johnson and Gilbert Yorke Johnson shall be the
first Governing Directors of the Company. Subject as hereinafter provided the
Governing Directors or the survivor of them shall hold that ofiice for life, and
whilst they are or the survivor is Governing Directors or Director the goverament
and control of the Corppany <hail e vested in them or him, and they or he may
exercise all the POWELS, authorities and discretions herzby expressed 10 Lo vested

in the Governing Directors or Dirccror and all those hereby expressed to he vested
in the Directors,

g8. 'The Governing Directors or Governing Director shall be paid si.ch sum
out of the funds of the Company by way of cemuneration for their services as they

or he shall determine.

99. The Governing Directors or Dircctor may from time to time and at any
time appoint 2ny other persens to be Directors of the t?ompm.\y, and may’ﬁcﬁn.;
limit, and restrict their puwers, and may ﬁ\ and determine their .rr::muncramm nnd
duties, and may at any time remove any Director, however. appointed, aml'may at
any time convene a General Meeting of the Company. Everv such appointment

or removai must be in writing under the hand of the Guverning Directors or the

survivor of them.
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100‘ r.[‘l " N areen ) . \
e Goveraing Divectors or Director shall ipsv faet. vacate office : -~
n 1‘1 }wy an extraordinary resolution of the Company he is requested 10
resign. ’
[>) o+ . . .
(2) Ifatany time, by notice in writing to the Compuny, he resigns the ofize.
(3) If he be found lunatic, or become of unsound mind.

AT hi 3 t
. 1;01 . Whilst :u}d whenever there are Directors of the Company, but no Gavern-
ing Director, the Directors may exercise all the powers and perform all the duties
herehy expressed to be vested in the Directors.

0 A oy Lo . . ~
102. Whenever the Surviving Governing Director vacates ofice, whether
under clause 100 hereof or by death, the vacancy may be filled up ==

(¢) By resolution of a General Mecting ; or

(6) By writing signed by the holders of at least two-thirds of the issued
Shares in the Company’s capital.

DIRECTORS.

103, Whilst and whenever there shall be Directors of the Company in office,
and no Governing Director, the following provisions shall have ¢ffect 1o

(1) Until otherwise determined by a General Meeting, the number of the
Directors shall not be less than twe nor more than seven.

(2) The Directors shall have power from time to time, and at any time, to
appoint any other persons to be Directors, but so that the total number
of Directors shall not at any time esceed the maximum number fixed
as above, and so that no appointment under tiis clause shall have
effect unless two-thirds at least of the Directérs in the United Kingdom
concur therein. Any Director appointed under this clause shall hold
office until the next following Ordinary General Meeting of the
Company, and shall then be eligible for re-election.

x (8) The Directors, other than the Managing Director, shall be paid such
sum out of the funds of the Company, by way of remuneration for
their services, as the Company may in General Meeting from time to
time determine.

() The Directors and Managing Director shall be repaid all travelling and
other expenses incurred by them when engaged in the business of the
Company or in attending Board Meetings ; and if any of the Directors

shall be called upon to g0 akroad for any of the purposes of the
Company, the Company ohall remunerate the Director of Directors
for so doing, either by a fixed sum, of by a percentage of profits, or
otherwise, as may be determined, and such remuneration may be
cither in addition to, or in substitution for, his or their share in the
remuneration above provided.

(5) The continuing Directors may act notwithstanding any vacancy in their

body.

(6) The office of Dircctor shall ipso facto be vacated :—

(@) 1If, being & Managing Director, Manager,‘ or Secretary, he
ceases to hold such office by being dismissed therefrom.

(v) If be e found lunatic or pecomes of unsound mind.

() 1If he cease to hold the required amount (if any) of Shares oF
Stock to qualify him for office, or do not, unless already
qualiﬁcd, acquire +he same within two months aftcf slection or
appointment, and if he so vacates ofﬁc.c, shall be mcn'pablc r,?f
being re-elected or re-appointed antil he has obtained hiz

qualificaiion.
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(d) If he absent himself from the Meetings of the Directors during

a period of six calendar months, without special leave of
absence from the Directors.

(¢) If by notice in writing to the Company he resigns his office.

ﬁ 7y No Dt.rectgxz shall be disqualified or fettered by his office from cul-
tracting with the Company, eiti.~r as veador, purchaser or rlaerwise,
nor shall any such conttact, or any gontrant or sreaggement entered
into by or on behalf of the Company in which any Director shail be
ir any way interested, be aveided, nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realized by any such contract or arrangement by reason only of
such Director holding that office, or of the fiduciary relations thereby
established, but it is declared that the nature of his interest must be
disclosed by him at the Meeting of the Directors at which the contract
or arrangement is determined, or if his interest then exists, or in any
other case at the first Meeting of the Directors after the acquisition
of his interest, and that no Director shall, as a Director, vote in respect

[ of any contract or arrangement in which he is so interested as aforesaid,

and if he do vote, his vote shall not be counted, but this prohibition

shall not apply to any contract by or on behalf of the Company to give
to the Directors or any of them any security by way of indemnity,
and it may at any time or times be suspended or relaxed to any extent

by a General Mecting. A general notice that a Director is a member -

of any specified firm or company, and is to be regarded as interested
in all transactions with that firm er company, shall be a sufficient
disclosure under this clause as regards such Director and the said
transactions, and after such general notice it shall not be necessary for
such Dircetor to give a special notice of any particular transaction with
that firm or company. Auy Director may act by himself or his firm
in a professional capacity for the Company, and he or his firm may be
remunerated for professional services as if he were not a Director,

ROTATION OF DIRECTORS.
(8) At the Ordinary Mecting to be beld in every year, one-third of the
Directors, or if their number is not a multiple of three, then the
- number nearest to but not exceeding one-third, shall retire from olfice.
A retiring Director shall retain office until the dissotution of the
Meeting at which his successor is elected.

(®) The one-third or other nearest number to retirc shall, unless the

Directors agree among themselves, be the one-third or other nearest
\*‘ aumber who have been longest in office. As between two or more
4 who have been in office an cqual length of time, the Director or
Directors to retire shall, in default of agreement between them, be
determined by lot. The length of time a Director has been in office
shall be computed from his last election or appointment whc:rc: he has
previou51y vacated office. A retiring Director shall be eligible for

re-election.

(10} 'The Company, at any General Meeting at which any Directors mtirc‘in
manner aforesaid, shail fill up the vacated offices b‘y c.]cctmg a like
number o persons 0 be 13'ircfctors, and without notice in that behalf
may fill up any ather vacancics.

(11} If at any General Meeting at \'.1'\i'ch an’clcctltu‘l of 1)13'ecturs oayht to
take place, the place of any retinng Dircetor 15 not filled up, hc' shall
continue in office until the dissolution ot the Ordinary Z\lc'ch;: in the
next year, and so op from sear to year wntil Tis plave s filled R
anless it shall De Jeterained at such Meehng o relvpee thie nminses

of Dircetora.
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Tawer for 12) The ¢ .l N
o 19 foetease 4 rcd&g "“tlgan} in General Meeting may from time to time merease or
:ﬁ;’f&&cﬁf ) e zlc number of Directors, and may alter their qualification (if
Bivectars, any), and may also determine in what rotation such increasxd or

reduced number is to go sut of office.
Putt,, (13) The Company may, by estraord i |
o pany may, by estraordinary resolution, remove any Director
before .thc expiration of his peried of office, and may, b;' ordinary
rcsolutu?n, appoint another qualified person in his steaci . ’I:‘he person
so appointed shall hold office duriné such time only as the Director
in whose place he is appointed <vould have held the s-mne if he had not
been removed, but shall ' .n be re-eligible.

When candi- : i .

d?,é_for e (14) No person not being a ret’ring Director shall, unless recommended by
clor i H s e . ~

Shust give. the Directors for election, be cligible for election to the office of

natice

plrcctor at any General Meeting unless he or some other member
intending to propose him has, at least seven clear days before the
Meaeting, left at the office a netice in writing under his hand, signifying

his candidature for the office, or the intention of such member to
propose him,

MANAGING DIRECTORS.

Dower 1o (15) "The Directors may from time to time appoint one or more of their body
Managing to be Managing Director or Managing Directors of the Company,

either for a fixed term or without any limitation as to the period for
which he or they is or are to hold office, and may from time to time
remove or dismiss him or them from office and appeint another or
others in his or their place or places.

What, peoste o (16) A Managing Director shall not, while he continues to hold that office, be
subject to. subject to retirement by rotation, and he shall not be taken into account

in determining the rotation of retirement of Directors, but he shail,
subject to the provisions of any contract between him and the Com-
pany, be subject 10 the same provisions as to resignation and removal

. as the other Directors of the Company, and if he cease to hold the
office of Director from any cause he shall ipse facto and immediately
. cease to be a Managing Dircetor.
L‘;"{'T‘:l"\‘cmiorl (17) The remw neration of a Managing Director shall from time to time be
 Managing . ..
Directer. fised bty the Directors, and may be by way of salary or comnussion,
or parLicipation in profits, or by any or all of these meodes,
Pawers and (18) The Directors may from time to time cntrust to and confer upon 2
uties o . * . . s
i’.“"“!ﬁ“‘-! Managing Director for the time being such of the powers exercisable
irector. o

under these presents by the Directets as they may think fit, andd may
eanfer 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 tnk expedient, and they may confer such
powers cither collaterally with, of to the exclusion of and substitution
for all or any of the powers of the Directors in that behalf, and may
from time to time revoke, withdraw, alter, of vary all or any of such

powers.

PROCEEDINGS OF DIRECTORS.
Meetings of (19) The Directors may meet together for the dispatch of Direiness, adjourn
8:’{:3?:‘&1@ . and otherwise regulate their Meetings as they think fit, and may

Jetermine the quorum necessary for the transaction of business.
Until otherwise determined, twa Dircctors shall Torm « quoruim,
A Diirector may at any time, and the Becretary, upni the request of &
o natice tu Dircctor, shatl conyene 4 Mecting of the Directors, A Divevtyy wiio
ahrasd” i, ond whilst out of the United Kingdosr, alall net be eptitlad

qutice, o any such Meeting.
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(20) Questions arising at any Meeting shall be decided by a majority of vontes,

and in ¢ [ : .
Lase of an cquality of votes, the Chairman shall have a second
or casting vote,

(21) The ]?IIOCtOTS may elect a Chairman of their Meetiugs, and determine the
pel:lOd for which he is to hold office, but if no such Chairman is elected,
or if at any Mecting the Chairman is not present at the time appointed
for 'holdmg the same, the Directors present shall choose some one of
their number to be Chairman of such Meeting.

(22) A Meeting of the Directors for the time being, at which a 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 ot exercisable by the Directors generally.

(23) The Directors may delegate any of their powers to Committees, consisting
of such Member ot Members of their body, as they think fit, Any
Committee so formed shall, in the exercise of the powers s0 delegated,
conform to any regulations that may from time to time be imposed
on it by the Directors.

(24) TheMeetings and proceedings of any such Committee, consisting of two

or more Members shall be governed by the provisions herein contained

for regulating the Meetings and proceedings of the Directors. so far

as the same are applicable thereto, and are not superseded by any
fegulation made by the Directors under the last preceding clause.

(25) All acts done at any Meeting of <he Directors, or of a Committee of

Directors, or by any persen acting as a Director, shall, notwith-

standing that it shall afterwards be discovered that there was soms

defect in the appointment of such Directors or persons acting as afore-

said, or that they or any of them were disqualified, be as valid as if

every such person had been duly appointed and was qualified to bt a
Director.

(26) 1f any Director being willing shall be called upon 10 perform extra
services or to make any special exertions in going or residing abroad
or otherwise for any of the purposes of the Company. the Company

shall remunerate such Director either by 2 fixed sum or by a percentage
of profits of otherwise as may be determined by the Directors, and
quch remuneration may be cither in addition to or in substitution for
his remuneration above provided for.

MINUTES.

104. The Directors shall cause Minutes to be duly entered in books provided
for the purpose of all matters which they may consider necessary.

And any such Minutes of any Meeting of the Directors, o of any Cmnmit'tce
or of the Company, if purporting 10 be s:igned by: the Chairman nf; such ’.\Ieet!ng
or by the Chairman of the next succecding mecting, shall be receivable as primsa
farie' evidence of the matters stated in such Minutes.

SEAL.

105 'The Sea of the Company shall not be af.ﬁ\'e\i to any instn‘unent except
by the authority of 2 resolution of the Board and in tlfz presenve of ot leas; TN
Director and the Sectetary, of S0mMe nthf:r person ap‘pmntcd hy thie Directors :ir1el
duly suthorised by them, and thc- said D!fcctur and hccrctary or s,uchr nth?x: F@ﬁr:,am
shall sign every {nstrument to which the Heal shall be s atlized in their prescice.

>
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106, All chec i

ol ques, hills of exc e .

office orders. bills lof 1’ @ Of ”“‘h"‘“g_b, PrOMIGSATY Notes, bankers' drafts, post

ments in rei ation t a} g, C"“”_‘“"Paﬂlw. warrants, and other negotiable instru-

respectively L{l" : o the operations and transactions of the Company shall be
y drawn, accepted and cndorsed by such person or persons, and in such

manner, and subj . ford o
m y s A Ul’J&CF to such restrictions and conditions (if any) as the Directors
may from time to time direct. i

107. The C ° ;
e 1hc f.,ompan} s banking account shall be kept with such Bankers or
anker as the Directors shall from time to time determine.

POWERS OF DIRECTORS.

| é()S. {he m‘mmgemcnt of the business of the Company shall be vested in
e Governing Directors or Director or other Directors as hercinbefore provided,

and in addition to the powers and authoritics by these presents expressly conferred

upon them or him may excrcise all such powers and do all such acts and things s
may be f:xercised or done by the Company, and are not hereby or by statute directed
or '.'eq\ured to be exercised or done by the Company in General Meeting, but
subject nevertheless to the provisions of the statutes and of these presents.

109. In furtherance of and without prejudice to the peneral powers and
provisions conferred by the last preceding clause, and so as not in any way to limit
or restrict those powers, and without prejudice to the other powers conferred by

these presents, it is hereby expressly declared that they or he shall have the following
powers, that is to say, power i—

(a) To purchase or otherwise acquire for the Company any property, rights,
or privileges, which the Company is authorised to acquire at or for such
price or consideration, upon such terms as to payment by cash, bonds,
debentures, debenture stock, shares, or otherwise, and generally on such
terms and conditions as they think fit.

(b) They may manage, farm, cultivate, maintain, develop, w'lize, improve,

Jet, mortgage, sell, exchange, or otherwise dispose of, either absolutely
or conditionally, and in cuch manner, and upon such terms and con-
ditions in all respects as they think fit, any part or the whole of the Com-
pany’s real or personal property, rights, or intcrests, and accept payment
or satisfaction for any property SO disposed of, in fully paid-up or other
ghares or debentures, oF debenture stock, or partly in cash and partly in
shares or debentures, or debenture stock, or in such other manner as they
may deem expedient.

(¢) They may sccure the fulfilment of any contracts of engagemsnts entered
into by the Company by mortgage or charge of all or any ol the property
of the Com pany, and its unpaid cupital for the time being, or in such other
manner as v "V may think fit.

(d) Te appoint, and at their discretion, remove o suspend such managers,
secretaries, officers, clerks, agents and servants for permanent, LeIporiry,
or special services as they may from time to time think fit, and to
Jctermine their duties and powers and fix their salaries or emoluments
or give them bonuses of gratuitics, and to require security in such instances
and to such amount as they think fit.

(¢) Subject 1o the provisions of the Companies Acts for the t'i:.ue being in
force, to accept from any Alember, on such terms and conditions as shatl
be agreed, a surrender of his shares or stock or any part thereot.

(fy 'r'e appoint any person or persons {whether inco‘rpumted or not ineor-
pnmtcd) w accept and hold in tru'st f_m'ull}c Cuompany any property
helonging to the Company, OF in which it is interested, or for any other

PUrproess and to execute and do all such decds. apd things as mayuhs:

requisite iu relation to any such trust, and to provide for the remuneration

of sucli trostees,
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"]:: "fizt::{m: COllddl}Ct, defend, con\pfnund, refer to arbitration, or abandon
y legal proceedings by and against the Company or its officers of
other wise concerning the affairs of the Company, and also to compouid
anfl allow time for payment or satisfaction of any debts due, and of any
claims or demands by or against the Company, and to pay or compromise

any claims mad.c against the Company even though the Company may
not be legally liable therefor. ‘

To x:)mke and give receipts, releases and other discharges for money
payable to the Company, and for the claims and demands of the Company.

'Ijo determine who shall be entitled to sign on the Company's behalt,
bills, notes, receipts, acceptances, endorsements, cheques, releasss, con-
tracts and documents on behalf of the Company.

They may make or crect, or permit to be made or erected, or rebuild
or enlarge mills, houses, shops, offices, stables, warchouses, workshops,
stores, buildings, roads of ways, railways, tramways, quays, wharves,
tunnels, or slipways, or the more convenient access to any parts of, or
otherwise for the benefit or supposed benefit, of any property of the
Company, or for any other purpose, as they from time to time may deem
expedient, and may permit such roads or ways, railways, trarmways, quays,
wharves, tunnels, or slipways to be used by other persons, upon such
terms as they may determine.

They may from time to \ime appoint a temporary substitute for the
Secretary, and during his appointmant he shall, for the purposes of these
Articles, be deemed to be the Secretary.

They may grant or continue any pension 0T retiring allowance, or may
provide or contribute to any insurance or guarantee fund, or any institution,
associations, hospitals, schools, or classes, or to the tunds of any national
object.

They may pay the expenses of and incidental to the formation and
floating of the Company, and may remunerate any person for services
rendered or to be rendered, in placing or assisting to place, or guaranteeing
the placing of, or under-writing any shares, debentires, Gt enture stok, or
other securities of the Company, or in or about the formation or promotion
of the Company, or the conduct of its business.

They may adopt, entet iato, and carry into effect, any such contract or
contracts, with any person or persons or body corporate, as they may from
time to time deem expedient for the purchase or acquisition, or disposal
of any property, or any lease, or the goodwill of any business, or interest
in any property, OF in relation to any other maiter connected with any
business of the Company. :
They inay invest any of the moneys of the Company upon such securities.
and'in guch manner as they think fit, and may from time to time vary
such investments, pro"ided always that no part of the moneys of the
Company ghall, under any cireumstances, be invested in the purchase
of, or lent on the security of Shares in this Company.

They may entet into any coatract OF agre.cmcnt for, or for the munu-
facture or supply of materials, works or services upon any terms or subject
to any conditions they may deem beneficial, including payment of part
< debentures, ghares, or otherwise ; aml they may alter,

payment in honds, 1
I uch contract or agrecment s they may think fit.

vary of modify any §

Thev may affi< the seal of the Company to and subscriba and otherwise
execute and complete, or €ause tn be executed anld completed, agrecmnants,
grants, Mortgages, hoads, debentures, debentare

COHVCV‘:IHCQS, assignm‘:nts,
f leaser a il i1y ot dozum e 25,
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[ 2a]
Fhey may f i
¥ omay from tme to tima ‘i !
i ey T ! N time provide for the management of the affaira
o qu auy abroad in such manner as they think fit, and in parideular
tppo o.r ¥ persons under the Company’s common s2al to act as a lozal
%
, as attorneys or agents of the Company, with such powers

includin '
(ﬁt g power to sub-delegate) and upon such terms us may be thought

T(‘) execute in the name aud on behalf of the Company in favour of any
].Dlr?gtor or other person who may incur, or be about to incur, any person'.;l
liability for the benefit of the Company, such mortgages of t},;e (’Eompany’s
property (present and future) as they think fit, and any such mortgage

g ai
ay contain a power of sale and such other powers, covenants and
provisions as shall be agreed on.

Before recommending any dividend in their discretion, to set aside out of
the profits of the Company such sums as they think proper, as @ reserve
fn{,n.d to meet contingencies or for special dividends, or for equalising
dividends, or for repairing, improving and maintaining any of the property
of the Company, and for other purposes as the Dircctors shall in their
absolute discretion think conducive to the interests of the Company,
:.md at their discretion may invest the several sums so set aside upon such
investments as they may think 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 to divide the reserve fund into such special
funds as they think fit, and to employ the reserve fund or any part thereof
in the business of the Company, and that without being bound to keep
the same separate from the other assets. )

From time to time to make, vary and repeal, Bye-laws not inconsistent
with these Regulations for the regulation of the business of the Company,
its officers and servants, or any section thereof, ’

To enter into all such negotiations and contracts, and rescind and vary
ail such contracts, and execute and do all such acts, deeds and things in
the name and on behalf of the Company, a8 they may consider expedient
for or in relation to any of the matters aforesaid or otherwise, for the
purposes of the Company.

To promote and enter into any scheme of proﬂg-sharing, union of interest,
joint adventure, co-operation of co-partnership with the employés of the
Company.

To enter into any amalgamation, organisation, federation or pooling
arrangement which may, in their opinion, be beneficial to the Company.
They may accept, draw, cndorse, negotiate, OF discount any cheque,
promissory note, bill of exchange, banker’s draft, bill of lading, warrant,
or other such like instrument for the purpo3cs of and in the ordinary
course of the business of the Company, or adopt or authotise any such
act by any Director of other officer of the Company.

They may give to any persons employed by the Company a commissiu.n
or benus on the profits of the whole or any particular part of the Company
business, or upon any transaction, and any :such commission nr‘sharc of
the profits shali be treated as part of the working cxpenscs of the Company,
and may pay commissions and make allowances to any perzons not 3n the
Company'’s employ who may bc_comidcrcd by them to have promote:d,
or be promoting, the intorests of the Crmapany.

They may appoint any of themselves, or any other persoit or persvni3, t
accept and hold in teust for fhc Company any pProperty belonging to the
Company, or in which it is mtercfstcd, and such person or persons shall
have such powers and indemnitxes,' and perform guch duttes, fmd hoe
subject to such regutations and reveive such payments a3 the Directors
may determine.
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bb ' .
(bd) 's]:]l::? cu;ay_ iell tlhc undertaking of the Company or any part thereof for
ot nst elratlon as they think fit, and in particular for shares or
ures, debenture stock or other securities of any other Company.

(i :

(ee) S:lmr‘:ny lthey may avqopt all such other measures, and do alt such acts, Geoerd
f‘l m1r in the United Kingdom or elsewhere, as they may consider advisable Porers
or the proper and efficient carrying on of the businesses of the Company,

or any of them, or likely in any other respect to be advantageous to the
Company.

110. 'Any receipt for moneys paid to, or received by, the Company, signed Reeuipts.
by one Director, or by any official authorised for the purpose by the Dircetors,
slmlE be an effectual discharge for the moneys thercin expressed to be paid or
received, and shall exonerate every person paying the same from seeing to the

application thereof, or being answerable for the loss, mis-ap-iicatica or non-
application thereof.

111. The fact that all or some of the promoters of the Company are bene« Agto Directors
ficially entitled to or interested in any property to be acquired by the Company, ;‘sﬁ;’n;‘;ﬁ;m or
or that any of the Directors arc themselves promoters, or directly or indirectly }i'xct"'-vr'c’:t‘g}\win
interested in the said property or in the sale or transfer therzof to the Company, f,{é’,i},“;“l by
shali not affect the validity of the said sale or transfer, or render the vendors, the Compn.
promoters, or Directors, or any of them, liable to the Company or to any Share-
holder for ot in respect of any profit they may thereby make, it being hereby
expressly declared that nons of the said vendors, promoters, ot Directors shall be
treated as being a trustee for the Company, ot as standing in any fiduciary position
with reference thereto, concerning or in connection with thz said sale and transfer,
and that all Shareholders shall take their shares upon the express condition that
neither they nor the Company ar¢ %0 have any right whatevar to guestion or
impeach the validity of or the terms upon which the said sale and transfer shatl
have been made, or to call upon any of the vendors, promoters, or Directors to
account for or pay over to the Company. or any of the Sharsholders thereof, any

profit thereby acquired by them or any of them.

LOCAL MANAGEMENT. )

112, The Directors may from tim= to time provide for the management and 4758 et
transaction of the alfairs of the Company in any specifisd locality, whether at home
or abroad, in such manner as they think fit, and tha provisions contained in the
three next following clauses shall bz withoat prajudics to the weneral powar conferrad
by this clause.

113. 'T'he Dircctors from timz to timz, and at any tims, may establish any Foed Buards,
Local Board or Agency for managing any of the affairs of the Company in any such
specified locality, or may appoint any persons to be l\.Iembqrs of such ‘Local Board
or Managers or Agents, and may fix their remuneration. And the. Directors from
time to time, and at any time, m1y delegate to any parson s app.omte;l any of the
powers, authorities and discretions for the tims bax'ng vested in the Duect(':rs,
other than their power to make calls, and may authorise the Membt*:rs for tl}e time
being of any such Locul Dourd, or any of then, to fill up any vacaneics thcn:em, and
to act, netwithstanding yacancies, and any such' :}ppmntmcnt or delegation may
be made on such terms and subject to such conditions a3 the Dircetors may think
fit, and the Directors may at any tim3 remave any porson 8o appointed, and may
annul or vary any such delegation.

114, The Directims may at any tim?, and from tima to time, by powar nfIxemd’
attorney under the geal, appaint any parson ot psrrsnns to b the aftf)rnc:y or ':ittr)r;}eys
of the é(;mpnny, for such purpdsss and ‘wu:h such powars, authorities and d:s.crtztnm's
(not exceeding thnse vested in OF gxarcisable by t!n‘: Dircctors um‘ler' the‘sc pre’:(fsits)
and for such period, aned subject 2 such conditions as the Direzturs iy from
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time to time thinh b, and any 3 .

be made in fl:::lh t:;f' :l?ed {‘I“) T“C“l appointment may (if the Directors think 1t}

established as aforesaid. or N ;.m, vers, or any of the Members of any Lo al Boand

Nominees or A i‘ ; in favour of any Company, or of the Members, Directors,

Auctuating 1‘;( *] ’3““?,‘31‘5 of any company or firm, or otherwise in favour of any

Dircc:‘.ors‘k -mcit'} f“ f"‘:"smlsv, ‘whethe.r nominated directly or indirectly by the
) @ any such power of attorney may contain such powers for the pro-

tecti sonvenienc . . .
;hin;-mﬁ(:r convenience of persons dealing with such attorneys as the Directors may
iy . - d

115. Any suc 3 .
15. Any such delegates or attorneys as aforesaid may be authorised by the

1‘)|r<.ctor&:. to sqb—delcgnte all or any of the powers, authprities and discretions
for the time being vested in them.

DIVIDENDS.

i .11(1. Where Capital is paid up on any Share in advance of calls upon the
footing that the same shall carry interest, such capital shall not, whilst carrying
interest, confer a right to participate in profits.

117. No Dividend, Instalment of Dividend or Bonus, shall be payable except
out of the profits of the Company, and no Dividend shall carry interest as against
the Company.

118, The certificate of the Auditors as to the amount of the profits of the
Company shall be conclusive.

119. The Directors may from time to time pay to the Members on account
of the next forthcoming Dividend, such interim Dividend as in their judgment the
position of the Company justifies.

120. 'The Directors may retain any Dividends on which the Company has a
lien, and may apply the same in or towards satisfaction of the debts, liabilitiee, or
engagements in respect of which the lien exists.

121. 'The Tiirectors may retain the Dividends payable upon Shares or Stock
in respect of which any person, is under the transmission clause, entitled to b_ccome
a Member, or which any person under that elause is entitled to transfer, uatil such
person shall become 2 Member in respect of such Shares or Stock, or shall duly

transfer the same.

122. Tn case several persons are registered as the joint holders of any Share
or Stock, any one of such persons may give effectual receipts for all Dividends
and payments on account of Dividends in respect of such Share or Stock.

123. A transfer of Shares or Stock shall not pass the right to any Dividend
declared thereon before the registration of the transfer.

- LI | * r a
124. Notice of .he declaration of any Dividend, whether interim or otherwise,

shall be given to the holders of registered Shares and registered Stock in manner

heeinafter provided. ‘

125. Unless otherwise directed, any Dividend may be paid by chequcanr
warrant sent through the post to the registered address of the Mem?erhor pi.n,o‘n
entitled, or in the case of joint holders to that one of them first-named in tbri rcblst;;r
in respect of the joint holding. Every such cheque shall be made payable to tac

order of the person €0 whom it is sent.
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126. Apy General Meeti
+ d G i HYH .
Dividend wholly ot in 4"rtelt)111g1declarlllg a Dividend may direct payment of such
i 4 r H . . e ' .
of paid-up or partly Pl d ; tqm distribution of specific assets, and in particular
Company, or paid ¥ Paid-op Shares, Debentures, or Debenture Stock of ‘he
{ pany, paid-up or partly paid-up Shares, Del . el Y ovele
of any et Company, or i , Debentures or "Debenture DStock
give effect to su }13 ;1:, Olr 0 any one or more of such ways, and the Directors shall
Setribution ti "" esolution ; and, where any difficulty arises in regard to the
- i, they may settle the same as they think expedient, and in particular
may issue fractional Certifics . ! :
o e masot icates, and may fix the value for distribution ¢t such
ble ‘ l ‘t s, ov any part thereof, and may determine that cash payments shall
be m:ule 0 'tmyl m_enﬂ?crs upon the footing of the value so fixed, in order to adjust
c‘lr 1g.1ts Of all parties, and may vest any such specific assets in Trustees upon
h;u_ 11;%usts or tln: persons entitled to the Divident as may seem expeuien® to
n‘eh :Lcc‘tm:-.““ here requisite, a proper contract shall be filed in accordance
with Section 88 of the Companies’ (Consolidation) Act 1908, and the Directors
may aPp'omt any person to sign such contract on behalf of the persons entitled tu
the Dividend, and such appeintment shall be effective,

RESERVE FUND,

' .127. The Directors may at their discretion, before recommending any
Dividend, sct aside out of the profits of the Company, alter payment thereout of
the Dividend upon the Preference Shares, such sum as they may think proper as a
reserve, which shall at the discretion of the Directors be applicable for meeting
contingencics, ot for the gradual or immediate liquidation of any debt or liability
of the Company, or for developing, improving, enlarging, extending, repairing,
renewing or maintaining the businesses, \ ks, plant and premises or property of
the Company, or the erection or construction of any buildings or works, or for any
other purposes connected with the business of the Company, or shall with the
sanctinn of the Compiny in Gensral Meeting be as to the whole or any part appli-
cable in or towards pzyment of the Dividend on the Preference Shares, or for
capitalising reserve funds, equalising Dividend on Ordinary Shares, or for distri-
buting by way of Dividend or Bonus amongst the Members of the Company, in
cash or any other manner, and in any of these events on such terms and in such
manner as the Company in General Maeting shail from time to time determineg.

198, The Directors may, in their discretion, before recommending any
Dividend on the Shares, set “side or write off out of the profits of the Company
such sum as they think proper as a depreciation, or t0 provide for wasting assets,
but it shall not be obligatory upon them to set asidz or write off any such sum for

either of such purposes.

199. 'I'he Directors may invest the sums {rom time to time sct apart as 2
“regerve ’ or as a * depreciation,” upon such securitics as they may select, subject
as hereinbefore provided, and they may from dime to time deal with and vary such
$nvestments, and dispose of all or any part thereof for the benefit of the Company,
and they may divide the “reserve » or ©* depreciation ™ into such special accounts
as th:,,r'think fit, with fuil power to cmploy the asscts constituting thfa “ reserve »
and “-dcpreciatirm  in the business of the Company, and tha: without being

bound to keep the same scparate from the other asscts.

131). ‘T'he Directors miy also earry to the reserve any Sum received by way
of premicm on the issue of any Shares, Debentures or Debentute Stock of the
Company and any profit realised upon the sale ot shown by a re-valuation of any

o e

assets of the Cempaty.

(1) Withsut prejudics o, but in Furtherance of ain powers in that
“hehalf herainbafory crrainad, the Company b G eral Mareting

131.
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may i in
c{’fc}c,t i;‘:;l:‘littlilsl‘.:e;?r t;lln', amlaal any titnz, pass a resolution to the
of the Commany st‘“:;‘ etn (‘,lpltLIhSE‘ any part of the undivided profits
fands. oot 0¢ e em;d'ttmf to the credit of any of the Company’s reserve
o di,stributio:\ -mll 91 lpruﬁt :md_ loss nccmu}t. or otherwise available
e o e , any tm‘t accordmgly, notwithstanding anything to
e n.mry in the Articles contained, such sum be set free for
fhstrlbntmn among the members according to theawr rights and interests
in the profits, or otherwise as may be agreed between them (free of
Incnme'Tax) on the footing that the same be not paid in cash, but
be applied in payment in full, or in party; of Shares of the C‘nm’pmw
nr}d that such Shares be distributed among the members in nccordaz‘lc.e
with their rights and interests in the profits, or otherwise, as aforesaid.

'y . : :

) Tl\:e Company in General Meeting may, from time to time, and at any
T;nuc:/, pass a resolution to the effect that it is desirable (o disiribute
in manner aforesaid any realised accretions to the value of capital
R

e : . .. .
sels amongst the members, according to their rights and interests
in the profits, or otherwise as may be agreed between them.

(3) When resolutions have been passed on any occasion under Paragraphs
1 or 2 of this Article, the Directors may ailot and issue the Shares
therein referred to, credited as fully or partly paid up, as the case
may be, to the members, according to their rights and interests in
the profits, or otherwise as aforesaid, with full power to make such
provision by the issue of fractional Certificates, or otherwisc as they
think expedient for the case of fractions. o

(4) Prior to such allotment the Directors may appoint any person op ‘behatf
of the members (as provided in Asticle G5) who are to receive such
allotment, to enter into an Agreement with the Company providing
for the allotment to them of such Shares, credited as fully, or partly
paid up, and such appointment shall be clfective.

(5) The Company may also, from time to time, when declaring a dividend,
resolve that the same may be satisfied by the distribution among the
members of fully paid Shares or securities of any Company forming
part of the assets of the Company.

{(6) It shall be no objection to resolutions passzd under Paragraphs 1 or 2
of this Article, that they are passed at the meeting at which the
cesolution authorising this Article was confirmed as a special reso-
lution, provided that due natice of the intention to propose such
first-mentioned resolution shall have oeen given.

ACCOUNTS.

132, T he Directors shall cause truc accounts to bz kept of the sums of money
received and expended by the Company, and the matters in respact of.\_v‘fmich such
receipt and expenditure takes place, and of the assets, credits and lialnl'itlcs of t}xe
Companv, The books of account shall be kept at thz R::gistcra;.l 0.’{1:3 of taz
Compa: y, or at such other place or placss as the Direciors may think fit,

133. The Directons ahall from timez to time determine whether, and .tn what
extent, and at what timss and plucs, and under wihat conditions or regul-utmns t.he
accounts and books of the Company, of any of them, shall be open to the i-spection
of the Members, and no Member shall have any right of in-:-v?cuting any :n:cm'mt,
or book, or documant of the Company except as conff:rred by Statute, ot authorised
by the Directors, of by a resolution of the Company in General Mecting.

134, At the Otdinary Meeting in cvery vear, the Directors shall Tay hcft{rc
the Company a bulance sheet containing o summary of the property and liabilities
of “the Company. Such balance sheet shall be aceomparnied by a4 report of the

Auditors.

e

[
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135. Every such balance sheet shall also be signed by two i

- o Divectors and Baace Sheer
countersigned by the Sceretary, i ta bo suzc 1.

AUDIT,

138, nee at least in evers ve
Onee at least in every year the accounts of the Company shall be examined, leeoung ¢ b

ans G C o ; . . Audited
A -11-?“ correctness of the balance sheet ascertained by one or more Arditor or nr‘:x:-:ﬁlv-
Auditors. -

137, The Company at cach Ordinary Jlecting shall appoint an Auditor or Avditure.

Auditors to h'o]d office uniil the next Ordinary Meeting, and the following provisions
shall have effect, that is to say :—

(1) If an appointment of Auditors is not made at any particulm Ordinary
Meeting the Board of T'rade, may, on the application of any Member
of the Company, anpeint an Auditor for the current year, and fix the

" remuneration to be paid to him by the Company for his services,

% (2) Only Members of the Institute of Chattered Accountants shall be
eligible for appointment as Auditors.

(3) A Director or Officer of the Company shall not be capable of being
appointed Auditor.

(1) The first Auditors may be appointed by the Directors before the
Statutory Meeting, and if so appointed, sbhall hotd office until the first
Grdinary Meseting, unless previously removed by a resolution of the
Sharcholders i General Meeting, in which case the Shareholders
at such Meeting may appoint Auditors,

(5) The Dircctors say fill any casual vacancy in the office of Auditor, but
while any such vacancy continues, the surviying or continuing Auvditor
or Auditors (if any) may act.

(8) The remuneration of the Auditors of the Company shali be fixed by
the Directors.

(7) Every Auditor shall have a right of access at all times to the books and
accounts, and vouchers of the Company, and shall be entitled to require
from the Directors and Officers of the Company such information and
explanation as may be necessary for the performance of the duties of
the Auditors, and the Auditors shall make a 1eport to the Sharcholders
to be attached to such balance sheet, stating whether or not all their
requirements as Auditors have been complied with, and whether in
their opinion the balance sheet referred to in the report is properly

‘ drawn up so as to exhibit a true and correct view of the state of the
Corpany’s afiairs as shewn by the books n€ the Company, n.nd such
report shail be read before the Company 1n General Meeting.

. T 11 . . » 3 Shhen
138. Every account of the Directors when audited amil approved by a General Netowe
; H . i : H thip to be deom
- Meeting shall be conelusive, except as regards any error discovered th.cr(:fn within fo be dewm
e three months next after the approval thoreof.  Whenever any such error 13 discovered

within that period, the accounts shall forthwith be corrected, and henceforth aball

be ceorclusive.

NOTICES.

. oy s the any upon any Member either Lo e
'Y 139. A Notice may be sorved by U‘f‘ Company up ‘* e Sy
/ personally or by sending it through the post ina prepaid Tetter, eavelupe, o SERapper. s e
Lo X S ! . E it e of addres
addressed to such Member at his repistered place ot aduress.
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140, Fae ot
dace of q{i‘t-tl-l l}l\ider ‘nt registered Shares or resistered Stoek whose resistered
}‘:;itiv; u‘)‘t'i ‘\‘-:? 13 not 1n the United Kingdom, may from time fo time notify in
his r‘:i " ‘; 1‘““?“}.\ an address in the United Kingidom which shatl be deemed
8 TLOISIEred place of 4 sane iyl . N .
a place of wddress withi the meaning of the last preceding clause.

_ LHL As regards those Members who have no registered plave of address, a
g ot S 3 o y
notice ‘pu:.tu} ap in the office shall be deemed to be well served on them m the
expiration of 24 hours adter it is so posted up.
()] L4 A . . .
142, he holder of a Share Warrant shall noi, unless it be otherwise expre. sed

tllerelﬂ. be entitled in respeet thereof to notice of any General Meeting of the
Company.

148, Auy notice reguired to b given by the Company to the Members or any
of them, and not expressiy provided for by these presents, shall be sufficiently given
it given by advertisement,  Any notice required to be, or whicli may be given by
advertisement, shall be advertised once in a London duily newspaper, and once in a
newspaper circulating in Lancashive and Yorkshive.

144, Al notices shall, with respect to any registered Shares or registerad Stock
to which persons are juintiy entitled, be given to whichever of such persons is named
first in -he register, and notice so given shall be sufficient notice to all the holders of
such Shares or Stosk.

145, Where it is proposed to pass a special resciution, the two meetings
may be couvened by cne and the same notice, snd 1 is to be noe objection to such
notice that it only convenes the second meeting contingently on the resolution
being passed by the requisite majority at the first meeting.

148,  Any notice sent by post shall he deemed to have been served on the day
follow 'ng that on which the letter, envelope or wrappet containing the same is pnsted,
an.. iu proving such service it shall be sufficient to prove that thc:: letter, envelope or
wrapper containing the notice was properly addressed and put into the post office.

147. Every person who by nperation of law, transfer or other means wl3:1tsc_)-
ever shall become entitles to any Share or Stock shall be bound by every notice in
respect of such Shar. or Stock, which, previcusly to his name and addres:s bc:m'g
entered on the register, ghall be duly given to the person {rom whom he derives his

title to such Share or Stock.

148. Any notice or document delivered or sent by post to or left at the reg.is-
tered address of any Member in pursuance of thiese presents shall, noth\\'lfstandm'g
such *Member be then deceased, and whether or not the Company have notice of his
decease, be deemed to have been duly served in respect of any regi~tered Shares or

registered Stock, whether held solely of jointly with other persans by sach Member

until some other person be re ,»istercd ir. his stead as the helder or joint holdes

0 ol t
thereof, and such service shall for all purposes of Lhes.t': presents be deemed alSl-lf'ﬁ..Icn..
corvice ! of such notice or documezt on his ot her heirs, executors, or administrators

arel all persons if any, jointly interceted with him or her in any such Shares or Stock.
,if ¢

149, Where a given number of days’ notice or n¢ ot extendmg over any
th 'ri d is-rcqui:ed to be given, the day of service shull, unless il is otherwise
other periv ‘ ‘ . '
nrovid[;d be counted in such wumber of days or other period.
» ¥

150. 'The signature to any nouce to be given by the Company may o¢ Wwrittea
50. g

or printed.
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WINDING-UP,

R S o

_151_' If the Company shall be wound up, whether voluntarily or otherwise, Drtubution
the hqmd.ators may, with the sanction of an extraordinary resolution, divide among Rl r
the contributories in specie, any parts of the assets of the Company, and may, ;
with the like sanction, vest any part of the arsets of the Company in Trnstees upon i
such trusts, for the benefit of the contributories, us the ]iquid:;turs, with the like 1
sanction, shall think fit, and if thought expedient, any such division may be otherwise i
than in accordance with the legal rights of the Members of the Company, except [ ‘
where defined by the Memorandum of Association, but in case any division other- Lo
wise than in accordance with the legal rights of the contributories shall be deter- L
mined or, any contributory who would be prejudiced tliereby shall have a right to }
dissent, and ancillary rights, as if such determination were a special resolution h ;
passed pursuant to Section 69 of the Companies (Consolidation) Act, 1908. ?:

152. Any such sale or arrangement, or the special resolution confirming the P SN i

. -
et e e 7 e et T e =

RV I

same, may provide for the distribution or appropriation of the Shares, cash or other 1om of share.
henefits to be reccived in compensation, otherwise than in accordance with the legal
rights of the contributories of the Company, and, in particular, any class may be

L ..

given preferential or special 1ights, or may be excluded altogether or in part. ": ‘
.

INDEMNITY AND RESPONSIBILITY. : H

- at l'; i

153. The Dircctors, Auditors, Secretary, and other officers for the time being Indemnis: SN

of the Company, and the Trustees (if any) for the time being acting in relation to any
of the affairs of the Company, and every of them, and every of their heirs, cxecutors
and administrators, shalt be indemnified and secured harmless out of th. assets and )
profits of the Company from and against all actions, costs, charges, losses, damages, .
or expenses which they or any of them, their or any of their heirs, exegutors, or
administrators, shall or may incur or sustain by or by reason of any act done, con-
curred in or omitted in or abour the execution of their duty or supposed duty, in their
respective offices or trusts, except such (if any) as they shall incur or sustain by or
through their own wilful neglect or fault respectively, and none of them shall be
answerable for the acts, receipts, neglects or defaults of the other or others of them, o
or for joining in any receipt for the sake of conformity, or for any bankers or other
persons with whom any moneys ot ¢fFects belonging to the Company shall or may .hc
lodged or deposited for safe custody, or for insufliciency or deficiency of any security
upon which any moneys of or belonging to the Unmpany‘shal] be placed out or 3
invested, or for any other loss, misfortune, or damage which may happen in the
execution of their respective offices or trusts, or in relation thereto, cxc?pt the same
shall happen by or through their own wilful neglect or default respectively.

N

=
T

i et Fa o e e

!
t
y
|
|
i
|
4
'




/".C'F
A
34 e
_ e >
- a i wa—n n _('C-F'\:J\f““w‘
SCHEDULE CONTAINING NAMES AND ADDRESSES Olr‘:ﬁ‘i/i)lﬁSCRIBERF.
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Dated this (7% ? %{ day of /"?:LW%{ 1920,

[Witness fo signing hereof :--

Vvl /Z%bém.fh

| g/fm
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“THE TRADING WITH THE ENEMY AMENDMENT ACT, 1914.%
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(N6 Regis-
trition I'ee
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ll.

Beclavation

Made pursuant 1o Section ¢, Sub-Section (x) (a), of the sal et T
0

Th o et 1

NAME OF COMPANY .“
//) | VRS
/(/{/\) - //W” o, ,,%M
V4
LIMEITEILD.

(See Page 2 of Ihis Form.)

55751~ 1.20.

T ELEGRAMS: “CERTIFICATE, FLEET, LONDON." TeLepHONE NumBeER: HOLBORN 248

JORDAN & SONS, LIMITED,

Gompany Registration Agents, Printers, Publishers, ad Stationers,

146 & 4417 CHANCERY LANE, LONDON, w.C. 2,
and 13 BRCAD STREET PLECE, E.C. 2.

Fresented for jfiling by
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Declared at /2&*@/

the ,B%?/.day of %@aﬁ%r //f Z czzz/ p

One thousand nine hundred and 4% ﬁ?yyﬁ : .,,w'"’/

/ . L
W before me, l
. | N

Do solemnly and sincerely Declare that I am a Solicitor of the Supreme

Court engaged in the formation of /C;—&m. /g-ﬂ’d//ywm -

and that the Company is not formed for the purpose or with the intention

. LimiTep,

of acquiring the whole or any pa,ft of the undertaking of a person, firm,
or company, the books and dociments of which are liable to inspection
under Sub-Section (2) of Section 2 of The Trading with the Enemy Act,
1914. And I make this solemn Declaration conscientiously believing  the
same to be true, and by virtue of the provisions of The Statutory

Declarations Act, 183s.
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Certified to be a true coby

4

‘ %\“ﬁh}:‘& ™ Director

.
T
0 No. 16639 For and on behalf of
o. 166336 Ben Johnson and Company Limited
l Clwb . "+ g e cratary
. The Companies Acts 1948 to 1967
[}
Company Limited by Shares \
RESOLUT LONS
ik of
BEN JOHNSON AND COMPANY LIMITED
(Passed 24th Februaxy, 1976)
\ .
7 an EXTRAORDINARY GENERAL MEETING of the above-named Company duly convened
=)
:nd held on the 24th day of February, 1976 the following Resolutions were passed,
of which Resolution 1 was passed as an Extraordinary Resolution and Resolution 2
s an Ordinaxry resolution.: ®_
RESOLUTLONS
’ PHAT the Share Capital of the Company be increased to £156,750 by the
creation of 163,500 117 Won-Cumulative Preference Shares of 50p each
having attack:d thereto the rights and being subject to the following
restrictions namely !

(a) The right ag from the 1st day of April, 1975 to a fixed non-
cumulative preferential dividend at the vate of 117% per annisi
payable n3 regards each financial vear out of the profits of the
Company resolved . be d:’/s_;‘tribut%d in respeet of that weay bnt

"AHNNLATERS B PAIRED S e T
EAREINGTCHN HOUSE é,i{'@:‘ s "”5{{“,,‘
§0.67, GRESHAR STREET, VBN 7, \:\«?;»g%%
LONDON ECZY 718 ‘ 820 B, NG
: R X
\%\ ”6 ‘ﬂ}

£l 01.606 7080 3 / 3 |
Y /L’] Ry \?"-. B |
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with no rights, in case of deficiency, tc resoxt to the profits

of subsequent financial years;

(b) The right on a return of assets on a winding-up to repayment of
the amounts paid up or credited as paid up on such shares in

priority to the hoiders of any other class of shares;

(¢) The said 11% Non—Cumulative Preference Shares of 50p each shall
rank as regards dividend and repayment of capital subject to the
rights attaching to the existing 20,000 67 Non—-Cumulative Preference
Shares of £1 each and any shares hereafter created or issued to

rank in priority thereto and shall not :

(1) confer any further or other right to participate in the

profits or assets of the Company; or A e T

"
e

(ii)} entitle the holders thereto to receive notice of or to

attend or vote at any General Meeting of the Company.

2. THAT it is desirable tc capitalize the sum of £81,750, being part of the

amount standing to the credit of Capital Reserves in the books of the
Company and accordingly that subject to the passing of the foregoing
Resolutrion such sum be czapitalized and applied in paying up in full

the 163,500 unissued 11% Non-Cumulative Preference Shares of 50p each

in the capital of the Company to be all ! ced and distributed credited

as fully paid up o and amongst the pexsons who immediately prior to the
holding of this meeting were the holders of Ordinary Shares in the

Company in proportion to their respective holdings of Ordinary Shares.

r,)
“\ o o WSS
- i\i\,\\(}’{;‘*ﬁ“ \_« T4

-

(Chairmgg:»’



Form No. 10

166396

No. of Company ... .. W
THE COMPANI ég ACTS 1948 to 1967 /

B,
Notice of Increase in Nominal Capital
To THE REGISTRAR OF COMPANIES
e E BEN JOHNSON AND COMPANY
oo 8 ted”
e i rsuant to Section 63 of the Companies Act 1948,

(wvap v able Limited, hereby gives you notice, pu
that by ah Extraordinary

Ly Twenty-fourth day of February,
- Company has been increased by the addition thereto of the sum o

heyond the registered capital of £75,000

Resolution of the Company dated the
19 7g the nominal capital of the
f£ 81,75

The additional capital is divided as follows:—

Number of Shares Clagss of Share Nominal amount

of each share

11 per cent Non-Cumulative 50p

163,500
Preference Shares

dividend rights, winding-up rights, etc.)

The conditions {(e.g., voting rights,
or are to be, issued are as follows:i——

subject to which the new shares have been,

- "8 new
q;y;‘f"' Shares THE PREFERENCE SHARES ARE NOT REDEEMABLE
oo nta)rI they
e+ . able Or
.~ iEg, > 'space is See Amnexure hereto.
. ouffes - the
. = . should
“ ‘4' [ by way g %
v ELed Y o
Coe D — _ é v
T e T Signature .~ Md /‘*-.fdwf-../
,f‘:'h":*-““',..—-—-fi‘,;h R po
/ P T Z:« ; . B
\;“%‘\ J 5/’,.;";,_ o »*Stﬁfe wheti er Director | Binctlit / £ br)
@ ‘*a:p\\ . ﬂ"i“ ot Secretary i i ’
' \\ ~- o Py
N T A Datedthe.u.“.!fu;«W.y.dayof. Aeasthr. 1976

Presented by Presentor's Reference 1%

Linklaters & Paines.,
5967 Gresham Straszt,

London EC2V 70A (see notes overleal)
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Annexure

:1. » The right as frop the 1st day of April. 1975 to a fixed non-

.

campany resolved +to he distributed in respect of that year but
with no rights, in case ¢ F deficiency, to resort to the profits

of subsequent Financial years,

2. The rights on a return of assets on a winding-up to repaymarnt
of the amounts paid up or credited as paid up on.such shares

in priority to the holders of any other class of shares-

3. | To rank as regards Gividend and repayment of capital subjes*
té the rights attaching to the existing 20,000 &% Non~Curlative
Preference Shares of §1 each end any shares hereafter created
or issued to rank in priority theveto and shall not -
(@)  rconfer any further or othen right to participate in the
profits or assets of the Company- opr
(b)  entitle the holders Tthareto to receive notige of or to

attend or vote st any Ceneral deeting of the Coempary;.
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THE COMPANIES ACTS 1948 To 1967

COMPANY LIMITED BY SHARES

Remplitiong

OF

BEN JOHNSON AND COMPANY LIMITED

(Passed 24th February, 1976)

At an EXTRACRDINARY GENERAL MEETING of the above-named Company duly
convened and held on the 24th day of February, 1976 the following Resolutions
were passed, of which Resolution 1 was passed as an EXTRAORDINARY RESOLUTION

and Resolution 2 as an ORDINARY RESOLUTION : —

RESOLUTIONS

1. Tuat the Share Capital of the Company be increased to £156,750 by the creation of
163,500 11% Non-Cumulative Preference Shares of 50p cach having attached thereto the rights
and being subject to the following restrictions namely:—

(«) The right as from the 1st day of April, 1975 1o a fixed non-cumulative preferential
{m dividend at the rate of 11 yser cent, per annum payable as regards each financial year

out of the profits of the Company resolved to be distributed in respect of that year but

with no rights, in case of deficiency, to resort to the profits of subsequent financial years;

(b) The right on a return of assets on a winding-up o repayment of the amounts paid up or
credited as paid up on such shares in priority to the holders of any other class of shares;

(¢) The said 11% Non-Cumulative Preference Shares of 50p each shall rank as regards

dividend and repayment of capilal subject to the rights attaching to the existing 20,000

6% WNon-Cumulative Preference Shares of £1 each and any shares hereafter created or
issued to rank in priority thereto and shall not:-—

(i) confer any gurther or other right to participate in the profits or assets of the
Company; Of

(ii) entitle the holders thereto to reccive notice of or to attend or vote at any General
@ Meeting of the Company.

2. THAT it is desirable to capitalise the sum of £81,750, being part of the amount stz_mding
to the credit of Capital Reserves in the books of the Company and accordingly that subject to
the passing of the foregoing Resolution such sum be capitalised and applicd in paying up 1m full
the 163,500 unissued 11% Non-Cumulative Preference Shares of 50p cach in the capital of the
Company to be allotted and distributed credited as fully paid up to and amongsl the persons
who immediately prior 10 the holding of this meeting Were ilie holders of Ordinary Shares in the
Company in proportion to their respective holdings of Ordinary Shares.

3. A. CAPSTICK,
Chairman.



® 0

i,

THE COMPANIES ACTS, 1908 to 1917.

COMPANY LIMITED BY SHARES.

Memoranvum of Association

OF

‘Ben Johnson and Company

LIMITED.

The name of the Company is * BEN JounsoN axp COMPANY LiwnTed.”

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

v’

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

(a)

(0)

{d)

To carry on the busincsses of Printers, Publishers, Designers,
Engravers, Lithographers, Stercatypers, Electrotypers, Photographic
Printers, Colour Printers, Die Sinkers, Typefounders, Manufacturing
Wholesale and Retail Stationers, Paper Rulers, Booklinders, Account
Book Makers, Wholesale and Retail Paper Merchants and Manufac-
turers, Envelope Manufacturers, Machine Rulers, Numerical Printers,
\[anufacturers and Wholesale and Retail Dealers in Ink, Varnish,
Colour and all other things usually dealt in by Stationers or Printers,
and ail kinds of Bags and Boxes, Dealers and General Agents, Adver-
tising Agents and Contractors, Billposters, Designers, Draughtsmen,
Booksellers, Picture Dealers and Picture Framers znd any other
businesses or processes incidental to any of the above-mentioned
businesses or which are usually or may be conveniently carried on
in conjunction therewith.

T'o buy, print, publish, sell and dispose of books, magazines, news-
papers, periodicals, prints, pictures, engravings, musical compositions,
and any other publications, works or compositions.

To collect and disseminate news and information and employ corres-
pondents, authors, writcrs, reporters, artists, journalists and others
and to pay for any news or information obtained and to acquire
literary and other copyrights, rights of translation, publication and
reproduction, and any other rights in respect of any journalistic,
literary, artistic, musical or other matter and to turn same to account
in manner considered to be in the interests of the Company.

To manufacture and carry on wholeszle and retail dealings in
cabinets, office furniture and office requircments, type-writers,
duplicators, caleulating machines, printing machinery of all des-
criptions and all other such goods as may be conveniently or advarn-
tageously Jealt in or manufactured by the Company,



)
-

{(¢) To carry or business as Carriers and Transporters and to manu-
facture and deal in (either wholesale or rerail) all Lkinds of vehicles
which may be used or adapted for that purpose.

o o Mt i e L AN e

L

(fH To carry on the business of bankers, bill discounters and financial
3 agents, and to guarantee the payment of money and the fulfilment
of obligations by cther Companies and persons, and particularly
Companies and persons giving or undertaking to give orders for goods
to or having business dealings or transactions with this Company,
and to advance and lend money and assets of all kinds, either with or
without taking security for the same, and particularly (but without
prejudice to the generality of the preceding words) to advance money
upon the deposit or security of contracts, bills of lading, delivery
orders, wharfingers’ certificates and notes, dock warrants, and other
mercantile indicia and produce of every description, and on conces-
sions, deeds, shares, bonds or other documents, securities and pro-
perties of every description, and generally to deal with the same in
such manner as the Company may think proper.

(¢) -"To receive money, valuables and goods and materials of all kinds, on
deposit or for safe custody.

(%) 'To buy, sell, and deal both wholesale and retail in commodities of all
kinds, and carry on any other business (manufacturing oi otherwise)
which may seem to the Company capable of being conveniently
carried on in connection with the above, or calculated directly or
indirectly to enhance the value of, or render profitable, any of the
property or rights of the Company.

(f) 'Toenter into and carry out arrangements for the purpose of having any
business which this Company is autherised to carry on, or in which
it may for the time being be interested, carricd on by any other person
or Company on behalf and for the benefit of this Company, and in
such name and under such style as may be thought expedient, and to
enter into any arrangement for indemnifying the person or Company
by whom any such business may be so carried on against the debts
and liabilitics and expenses of such business.

(7) 'To acquire, take over as a going concern, any business or businesses
coming within the scope of the objects of the Company, as herein
described.

(k) To carry on and extend any businesses 0 acquired.

() To guarantee or become liable for the payment of money, or for the
performance of any obligations, and gencraily to transact all kinds

of guarantce business, also to transact ail kinds of trust and ageocy
business.

i {m) 'To carry on any other businesses, whethcr manufacturing or otherwise,
which may scem to the Company capable of being conveniently
carried on in connection with any of the above specified objects, or
calenlated directly or indirectly to enhance the value of, or render
profitable, any of the Company’s property or rights.

(1) Te lay out land for building purposes, and to build on, improve, let
on building lease, advance money to persons building »Ha, or othervise
develon +he same in such manner ag may scem expedient to advance
the Conguay's © worests,
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To apply for, purchase or otherwise acquire and protect, proleng, and
renew any patents, brevets d%invention, Heenses, concessions, and the
like conferring an exclusive or non-exclusive or limited right 1o use, or
any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company, or the
acquisition of which may seem calculated directly or indirectly to
benefit this Company, and to use, exercise, develop, grant licenses in
respect of, or otherwise turn to account the property, rights, and
information so acquired.

To putchase or otherwise acquire, and undertake all or any part of the
business, property and liabilities of any person ar Company carrying
on any business which this Company is authorised to carty on, or
possessed of property suitable for the purposes of the Company.

To construct, carry out, maintain, improve, manuge, work, control,
and superintend any roads, ways, tramways, railways, branches or
sidings, bridges, reservoirs, canals. docks, wharves, watercourses,
hydraulic works, gas works, electric works, factories, warchouses
and other works and conveniences which may scem directly or
indirectly conducive to any of the Company’s objects, and
contribute to subsidize, or otherwise assist or take part in such
maintenance, management, Wworking, control and superintendence.

T'o enter into any arrangement with any govermment or authoritics,
supreme, municipal, local or otherwise, and to obtain from any such
government or authority all rights, concessions, and privileges that
may seera conducive to the Company’s objects, or any of them.

T enter into partnership, or into any arrangement for sharing profits,
union of interest, joint adventure, reciprocal concegsions or co-
operation with any employee or employees of the Company or with
any person or Company carrying on of engaged in or about to carry
on or engage in any business or transaction which the Company is
authorised to carry on or engage in, Or any business or transaction
capable of being conducted so as directly or indirectly to benefit this
Company, and to take or otherwise acquire and hold shares or stock
in, or securities of, and to subsidize or otherwise assist any such
Company, and to sell, hold, re-issue with or without guarantee, or
otherwise deal with such shares, stock or securitics.

Generally to purchase, take on lease or in exchange, hire or otherwise
acquire on such terms and conditions as thought fit (including the hire
purchase or easy payment systems), any real or personal property,
any 1ights or privileges which the Company may think necessary or
convenient with referance to any of these objects, or capable of being
profitably dealt with in connection with any of the Company’s property
or rights for the time being, and in particular any land, buildings,
casements, Heenses, patents, machinery, plant, utensils or goods what-
soever, ships, barges, rolling-stock, plant and stock-in-trade, and to
pull down, reconstruct, alter or add to any buildings so acquired and
to crect and maintain any new buildings.

To establish and support, or to aid in the establishment and suppert
of associations, institutions or conveniences calculated to benefit
employees or ex-cmployees of the Company, or its predecessors in
business, or the dependents or connections of such persons, and fo
grant pensions and allowances, and to make payments fowanis
insurance, and to subscribe or guaramtte raoncy for charitable ot
benevoicnt objecis, or foi aiy eshibitivi, vr fon any public, gescral
or useful ohject.
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(z) To obtain any provisional ordfzr ar.Act ?f Parliament x;or erflfablfng

the Company to carry any of its objects 1nto f:ﬂ‘(:ct. or for effecting
any modification of the Company’s constitution, of for any ofhex'
purpose which may seem expedient, and to Oppose any .prc?ceedu-ngs
or applications which may seem caleulated directly ot indirectly to
prejudice the Company'.

(w) To scll the undertaking of the Company or any part thereof, or any

business acquired, of agreed to be acquired by the Compan;:r, for
such consideration as the Company may think fit, and in particular
for shares or debentures, debenture stock or other securities of any
other company.

(x) To promote any company ot companies for the purpose of its or their
acquiring all or any of the property rights and liabilities of the Com-

pany, or for any other purpose which may seem directly or indirectly

calculated to benefit this Company.

(y) To invest and deal with the moneys of the Company not immediately
required, upon such securitics and in such manner as may from time
to time be determined.

(z) To lend money to such persons, and on such terms as may secm
expedient and in particular to persons having any dealings with the
Company.

(aa) To raise or borrow or secure the payment of money in such manner and
on such terms as may seem expedient (subject to any limitation which
may be imposed by the Articles of Association of the Company, for the
time being) and in particulzr by the issuc of debentures or debenture
stock (subject as aforesaid) whether perpetuai or otherwise, and
charged or not charged as a floating charge or otherwise upon the whole
or any part of the property of the Company, both present and future,

including its uncalled capitai, ar2 w0 redcem, purchase or pay off any
such securities.

(bb) To draw, accept, indorse, discount, execute, and issue bills of exchange,
promissory notes, debentures, bills of lading, warrants, and other
negotiable or transferable instruments or securities.

(c¢) To rerunerate any parties for services rendered or to be rendered in
placing or assisting to place any shares in the Company’s capital,
or any debentures, debenture stock or other securities of the Company,

or in or ahout the formation or promotion of the Company, or the
conduct of its business.

(dd) To dr all or any ot the above things in any part of the world, and cither
as principals, agents, trustees, contractors, or otherwise, and either

alone or in conjunction with others, and cither by or through agents.
gsub-contractors, trustees, of otherwise, ‘

ry be .
ey To se]L.m\pm'.e, e, develop, exchange, enlranchise, lease, mort-
g;:ge, dispose of, turn to acesunt. on such terms and conditions as
thought fit {ircluding the hire puichase and casy pay ment systems} or

ofherwisc deal with all or any part of the properts or rights of the
Company. )

[

s
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(ff} To distribute any of the property of the Company in specie among the
Members of the Company.

(g¢) To do all such other things as are incidental or conducive te the attain-
ment of the above objects, and so that the objects specified in each
paragraph of this clause shall, except when otherwise expressed in
such paragraph, be in nowise limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the
Company.

4. The liability of the members is limited.

3. The capital of the Company is £75,000 divided into 75,000 shares of One
Pound :.4ch, with power from time to time to increase or reduce such capital, to con-
solidate or sub-divide the same into shares of larger or smaller amount, to issue any
of the existing shares, or any new shares from time to time to be created, at a premium,
or divide the same into different classes, with any such guaranteed, preference,
deferred, qualified or other special privilege or advantage over any shares previously
issued or thereby or thereafter issued, or subject to such restrictions or limitations

as may be prescribed by the Company’s Articles of Association, or determined by
resolution.

* Notes -~ &

% By Extraordinary Resolution passed on 24th February 1976
the capital of the Company was increased to E156,750 by the
creation of 163,500 11% Non-Guuulative Prefexence Shares of
50p each.
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Ty, the several persons whose names and addreﬁses are subscribed, are dc-sir-ous
of ! zing formed into n Company, in pursuance of this I_\Iemoran-.:lum of Asseciation,
and we respectively agree to take. (he number of shares in the capital of the Company
et Oppurte our respective rames.

- A rrar, AT v et < e e % s vy enm e

' NO. OF SHARES

NAMES, ADDRESSES AN'D DESCRIPTIONS OF SUBSURIBERS. | TAKFN BY EACH
! SUBSCRIBER,
4
CECIL. BEN JOHNSON, One
The Grange, Strensall, York, Ordipary Share,
Printer, - ’
GILBERT YORKE JOHNSON, N One
102, The Mount, York, Ordinacy Share,
Printer.

Dated this 29th day of March, 1920.

Witness to the above Signatures,

A. E. WALSTER,
3. Market Street, York,

Solicitor.

.
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THE COMPANIES ACTS, 1908 to 1917.
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COMPANY LIMITED BY SIIARES.

—p—r -

Articles of Agsoriation

Ben Johnson and Company
LIMITED.

PRELIMINARY.
1. The marginal notes hereto shall not affect the congruction hereof and in Tnterprctation,

theze presents unless there be something in the subject o~ conigxt inconsistent
thesewith. '

“ The Company > ineans the above-named Company.
¢ The Office " means the Regisered Office for the time beiug of the Company.

“ The Twgister ¥ means the Register of Members to be kept pursuant to
~ection 25 of the Compuries (Consolidation) Act, 1908.

« Month ¥ means calendar month.

“ Jn Writing ” or ** Written ”” means Written, "Typed, Printed, Lithographed
or partly one and partly the other, and other modes of representing or
reproducing words in a visible form.

« The Directors ’ means the Directors of the Company for the time being,.
¢ Seal *” means the Common Seal of the Company.
Dividend includes Bonus.

* Extraordinary Resclution ”” and “ Special Resolution * have the meanings
assigned thereto respectively by Sub-sections 1 and 2 of Section 69 of
the Companies (Consolidatinn) Act, 1908.

Words importing the singuler r:* aber only, include the plural number and
vice versa.

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

Words importing persons include Corporations.

2. ‘The regulations contained in Table A in the First Schedule to the Com- table A net 10
panics (Consolidation) Ast, 1908, shail not apply to the Company. apoly-

3. None of the funds of the Company shall be applicd in the purchase of or Company not

. P 1 pusekate s2
in lending on shares of the Company. jo guschae o

4. The number of Members of the Company (exclusive of the perscas who Memtetsp
are in the employment of the Cotpany and of persons who having formerly hamised
heen in the employment of th- Company, were, while in such employment and
have consinued after the determination of such employment to be members of
the Company} shail not ¢ any time excerd fifty, provided that where two or more
persor » hold one ov more shares in the Company jointly, they shall for the purposts
of tae provision, be treated as a single Mcmber.
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5. The Shares shail, subject to the regulations of these presents, be under the
control of the Directors, who may ailot or otherwise dispose of ﬂac same tc_: such
per.ons, on such terms and conditinns, and at such times as the Directors think fit,

. If by the conditions of allotment of any Share the whole or p_urt of the
amount or issue price thereof shall be payable by instalments, every such -mstal:rfem
shall, when due, be paid to the Company by the person who for the time being,
and from time to time shull be the registered kolder of the Share, or his legal
personal representative.

<. 'The Directors shall, as regards all allotments of Shates, duly zomply with
Jection S5 of the Companies (Consolidation) Act, 1908,

8, No invitation te the public to subscribe for any &' aves or Debentures of
the Company shall be issued or made. s

9. The Directors may at any time in their absolute and uncontrolled discretion,
and without assigning .y reason therefor, decline to register any proposed transfer
of Shares.

10. If two or more persons are registered as joint helders of any share, any
one of such persons 1nay give effectual receipts for any dividends, instaiment of
dividends, bonuses, or other moncys payable in respect of such share,

11. Nn person shail be registered by the Company as holding any share upon
any trust, and the Company shall not be bound by, or recognise any equitable
contingent, future or partial intecest in any share, or any interest in any fractional
part of a share, or (except only as these presents otherwise expressly provide) any

other right in respect of any share, except an ahsolute right to the entirety thercof
in the registered holder.

12. Every registered member shall, without payment, be entitled to one
certificate under the seal, speciiving the shares keld by him and the amount paid up
thereor, provided that a holder of more than ont share may have separate certificates
for the shares so held upon payment of a fee not exceeding two shillings and sixpence
for each additional certificate, but so that in the case of joint holders the Company

shall not be bound to issue more than one such certificate to all the joint helders
in respect of any one share,

15. If any such certificate shall be worn out or lost, it may be renecwed on
such evidence being produced as the Directors shall require, snd in case of wearing
out on delivering up the old certificate, and in case of loss, on execution of such

indernity (if any), and in either case on payment f such sum, not exceading Vo
shillines ond sivpence, «» the Directors may require.

11, 'The certificates of shares registered in the names of twir or tore persnns
shall be delivered to the petsou tirst named on the register.

2 Tho Cempant § . ‘ ; G ¥
i lt - ihe Lc,mpm;f is tiy I:eep at the Office = Register confuining the names,
addresses and oecupations of its Directors or Maonzgers, and is to send te the
sekpar 8 Toant Staek 74 N . f y e ;
I(cgtstxr:r of j@: L Btock Tlempanics a copy of swh regiater ond fs from Gme Gt
o natify tosuch Redis 0 > that tokes : i
e natily tosuch Rectsizar any charge that takes nlave ta such Directors o M
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16. The Disectors mey make arrangemenis on the jsaue nf Shages for a [rgiiibie
difference between the bolders of such Shares in the amount of calls 1o be pmid IS
and the time of paymest 0

-
¥

4

L

such calls.

) . e . s o . Jabiliy
.17. The joint holders of 2 Shara shall be severally a5 well as ointly liable for }t‘,i“n\',“i'fﬁg-‘ﬁig
i . . Pt
the payment of 2ll isstaiments end calls due in respzct of such Share. wf bhares,

.

CLASSES OF SHARES.

%1S. The origiasl suthorised capital of L7560 3s divided into 20,000 Synididic
Y

Prefersace Shares o L1 each, and 55,600 Ordisary Shares of £1 each. The said T Ordtr ey
Preferencs Shares skell confer the right to 2 Gxed non-cumulative prefereniial

dividend to be paid out of the profits of eech vear at the wate of six pouauds per

dent. per anaum updn the Capiial paid up therzon in priority to ihe Ordinacy

Shares, and shell also be entided to priority in the raturn of capital upon = winding

up, but shull not confer any further right o pasticipets in pruofits or assets. The

surplus profits In each yeor, after payment of dividead on the Preference Shares,

25, aforesaid, shall be applicable to the payment of dividends to the holders of the

aoortion to the capital puid up therzon,

O
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% Note:

By Extraordinary Resolution dated 24ch February 1976 the
capital of the Compap~r was increased to £156,750 by the L
creation of 163,500 11% Won-Cumulative preferenca Shares
of 50p each. The said Preference Shazes shall confer the

right to a fixed preferential dividemd at the rate of 1% ’
per cent. per amnum as regards each finsncizl year oub of .

the profits of the Company resolved to be distributed in
respect of that year but’ with no rights, in case of de~
ficiency, to resort to the profits of subsequent financial

"years, and shall also be eantirled on a Yeturn of assets

on 2 winding-up to rapaymant of the amounts paid up or
credited as paid up on such shares. They shall rank

as regaxrds dividend end repayment of capital subject EO
the rights attaching to the existing 20,000 6% Mon-
Cumulative Preference Shares of £1 each and any shares
hereafrer created or issued to rank in priority thereto
and shall not confer any further or pkher right to
participate in the profits or assets of the Company o
entitle tha holdesrs thereof to receive motice of ox to
artend or vote at any General ieeting of the Company.

T
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CALLS )

19. The Directors may, subject to the regulations of these presents, from timz
to time make such calls s they think fit upon the Meinbers in respect of all moneys
unpaid on the sharss held by them respectively and not by the conditions of atlotment
thereof made payable at fived times, and each Member shall pay the amount of
every call so made on him to the persons and at the times and places appointed by
the Directors. A cali may be made payable by instalments.

20. The joint holders of a Share shali be jointly and severaily liable for the
payment of all calls in respect thereof.

. 21. A call shall be deemed to have been made at the time when a resolution
of the Directors authorising such call was passed. -

-92_ If the sum pavable in respect of any call or instalment be'not puid on or
before the day appointed for payment thereof, the holder for the time being of the
Share in respect of which the call shall have been made, or the Instalment shall be
due, shall pay interest for the same 2t the rate of £10 per cent. per annum from
the day appointed for the payment thereof to the time of the actual payment, or
at such other rate as the Directors may determine,

23. No Sharcholdzr shall be entitled to receive any dividend, instalment of
dividend, or bonus, or to be present or vote, either personally or by proxy, or 43
proxy for another Member, at any Meeting, or upon a poll, or to gxercise any
privilege as a Member, until he shall have peid all calls or instalments for the time
being due and payzble on every Share held by him, whether alone or jointly with
any other person O persous, together with interest and pxpenses (if any) owing to
the Company in respect of the default in making any such payment.

24. Any sum which, by the terms of the allotment of a Share, is made payable
upon allotment or at any fived date, shall, for all the purposes of these presents,
be deemed to be a call duly made and payable upon the date fixed for payment,
and in case of non-payment the provisions of these presents as to payment of
interest and expznses, forfeiture, and the like, and all other the relevant provisions

of these presents shall apply as if such sums were a call duly made and notified as
hereby provided. . - )

Calls,

Joint Holders
labilicy.

When call
derned 8D heve
been made,

e
When intezesr
an catl or
instalment
payaliie.

Privilesss
suspalided
vnn celle id,

Sums pajable
on allptment
devmed to e
calls,
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25. The Directors may if they think fit receive from any Member willing to
advance the same, and either in money or money’s worth, all or any part of the
money due upon the Shares held by him beyond the sums actually calted for, and
upon the amount so paid or satisfied in advance, or so much thereof as from time
to time exceeds the amount of the calls then made upon the Shares i respect of
which such 2dvance has been made, the Company may pay interest at such rate
as the Member paying such sum in advance and the Directors agree uposn.

FORFEITURE AND LIEN.

926. If any Member fail to pay any call or instalment on or before the day
appointed for the payment thereof, the Directors may, at any time thereafter
during such time as the call or instalment remains unpaid, serve a notice on such
Member, requiring him to pay the same, together with any interest that may have
acerued, and all expenses that may have been incurred by the Company by reason
of such non-payment.

- 27. The notice shall name 2 day and 2 place or places on and at which such
call or instalment, and such interest and expenses 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 respect of which the call was made or instalment
is payable will be liable to be forfeited.

2 25. If the requisitions of any such notice as aforesaid are not complied with
any Shares, in respect of which notice has been given, may 2t any dime thereafter,
before payment of ail calls or instalments, interest and expenses due 4n respeet
thereof, be forfeited by a resolution of the Directors to that effect. Such forfziture
shali include all dividends declared in respect of the forfeited Shares and mnot
actunlly paid before the forfeiture,

29. Any Shares so forfeited shall be dzemed 10 be the property of the Company,
and the Directors may sell, re-allot, or otherwise dispose of the same in such
manner, 25 they think fit.

30. 'The Directors may at any time before any Shares so forfeited shall have
been sold, re-alloted, or otherwise disposed of, annu} the forfeiture theseof upon
such conditions as they think fit.

31. Any Member whose Shares have been for* =d shall, notwiiiistanding,
be liable to pay, and shall forthwith pay to the Coi pany all calls, instalments,
interest and expensis owiig upon <7 in respect of such Shares at the time of
forfeiture, together with interest tiereon from the time of forfeitu-r, until payment,
at the rate of £10 per cent. per annum, and the Diitectors shall enforce the pavment
of such 1moueys or any part thereof if they think fit, but siall not be under any
obligation so to do.

30, The forfeiture of a share shall involve the extinction at ti. time of
fovfeiture of all interest in, and all claims and demands against the Company, in
respect of the share, and all other rights and liabilities incidental to the share as
between the sharehelder whose share is farfeited, und the Company, except only
such of those rizhts aud labilities as are by these presents expressly saved, or as
are by the statutes given or jmposed in the case of past Members, ~

53. The Company shall have a first and paramount tien upon zil Shares
registerad in the name af each Member (whether soely or jointly with others) for
his debts, labilites and engagements, solely or joiatly with any guaer parson o
or with the Company, whether the pertod ior the payment, fulfiment, or discharge

RS AP
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thereof shall have actually arrived or not, and no equitable interest in any Share
shall be created except upon the footing and condition that Clause 20 L irect 1S to
have full effect. Such lien shall extend to all dividends from time to tirae declared
in respect of such Shares. Unless otherwise agreed the registration of a fransfer
of Shares shall operate as a waiver of the Company’s lien (if any) upen such shares

34. For the purpose of enforcing such lien, the Directors may sell the Shares
subject thereto in such manner as they think fit, but no sale shall be made until
such period as aforesaid shall have arrived, and until notice in writing of the
intention to sell shall have been served on such Member, his Executors or Admini-
strators, and default shall have been made by him or them in payment, fulfilment
or discharge of such debts, liabilities or engagements for fourteen days after such
notice.

35. The net praceeds of any such sale shall be applied in ar towards satis-
faction of the debts, liabilities or engagements, and the residue (if any) paid to such
Member, his Executors, Administrators or Assigns,

36. Upon any sale after forfeiture, or for enforcing a lien in purported exercise
of the powers hereinbefore given, the Directors may cause the purchaser’s name
to be entered in the register in respect of the Shares sold, and the purchaser shail
not be bound to see to the regularity of the procecdings or to the application of the
purchase money, and after his name has been entered in the register in respect of
such shares, the validity of the sale shall not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages only and against
the Coiapany exclusively.

TRANSFER OF SHARES.

37. Subject to the regulations of these presents, any Member may transfer

all, or any of his shares, but every transfer must be in writing, and must be Tefr

at the office of the Company, accompanied by the certificate of the shares to.be
transferred, and such other evidence (if any) as the Directors may require to prove
the title of the intending transferor.

38. The Instrument of Transfer of any Share shall be signed both by the
transferor and transferee, and the transferor shall be deemed to remain the holder
of such share until the name of the cransferee is entered in the register in respect
thereof.

39, The Instrument of Transfer of any Share shall be in writing in the
usual common form, or in the following form, or as near thereto as circumstances

will admit :—

I, of
K , in
consideration of the sum of £ , paid to me by
of
(hereinafter catled « the transferee ') do hereby transfer to the transfcree the
shares numbered in the undertaking called Bey JoHNSON AND

CoMpaNY LIMITED, to hold unto the transerce, his esecutors, administrators and
assigns, subject to the several conditions on which I held the same immediately
before the execution hereof, and 1, the transferee, do hereby agree to take the said
shares subject to the conditions aforesaid.

As witness our hands the day of

Witncss to the signature, Sv.

Ag to enforeing
hien by Sale.

Appligation of
preceeds of
Sale.

Validity of
Sales.

Riglit of
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Lorm of
Transzier
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40. Al Instruments of Transfer which shait he registered shail be retmn‘ed
by the Company, but any Instrument of Transfer which the Directors may decline
to register shall on demand be returned to the person depositing the same.

11. A fee not exceeding 2s. 6d. may be charged for each trausfer, and shall,
if required by the Directors, be paid before the regi, vation thereof.

49. The Transfer Books and Register of Members may be closed during
such time as the Directors think fit, not exceeding in the whole 31 days in each
year.

43. No transfer shall be made to an infant or person of unsound mind.

TRANSMISSION OF SHARES.

44. In cuse of the death of a Shareholder, the survivors or survivor, where
the deceased. .5 a joint holder, and the executors or administrators of the deceased,
when he w. - « sole holder, shall be the only persons recognised by the Company
as baving any title to his shares, but nothing hercin contained shall release the
estate of a deceased joint-holder from any liability in respect of any share jointly
heid by him.

45. Subject to the provisions hereinbefore contained and to Articles 9, 48
to 56 inclusive, any committee of a lunatic Member, or other person duly authorised
to deal with his estate, and any person becoming entitled to a share in consegquente
of the death or bankruptcy of any Member, or otherwise, by operation of law.
may, upon producing such evidence of title as the Directors shall teyuire, eiher
be registered himself as holder of the share, 6r clect to have some person nominated
by him registered as the transferce thereof.

46. 1If such committee or cther person so becoming entitied shall elect to
be registered himself, he shall deliver or send to the Company 2 notice in writing,
signed by him, stating that he so elects.  For all purposes of these presents relating,
to the registration of transfers of shares, such notice shall be deemed to be a transfer
and is subject to the regulations as to transfer hereinbefore contained,

47, If the committee, or other person so becoming cutitled, shall clect to

have his nominee registered, he shall testify his clection by executing to his nominee

a transfer of such share, and such transfer shall be subject to the regulations as to
transfer herein contained.

48. ' A person entitled to a share by transmission shall be entitled to receive,
and may give a discharge for any dividends, instalments of dividends, bonuses,
or other moneys payable in respect of the share, but he shall not be entitled to reccive
notices of, or to attend, or vote at Mectings of the Crinpany, or, save as aforesaid,

to any of the rights or privileges of the Members, unless and until he shall have
been remistered as a Member in respect of the share.

RESTRICTION ON SALE OF STIARES,

19, No share shall, unless the Direetors otherwise determine, 2nd save a3
provided by Article 56 hereof, be transferred to a person who is not a Member so
long as any Member is willing to purchase the same at the fair value as herciraiter
provided. The Directors shall, however, be empowered to ratify any transfer
which may be made to one who was not then a Member., o

5, In erder to ascertain whether any Member is willing to porchiase the
share, the person, whether a Member of the Company vr not, proposing o trasster
the same {hereinalter called ** the proposing transferor ™) shall @i e notice in writing
{(heremafter called ** the transfer notice ) to the Company that Le desires teo teansfer

the same.  Suck notice shall constitute the Company his dgent for the safe of the

share to any Member of the Compans. The transier notice nuty inclinde sovera]
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shares, and in such case shall operate as if it were a separate notice in respect of

ea_ch. The transfer notice shall not be revocable except with the sanction of the
Directors.

51. If the Company shall within the space of 28 days after being served with J{ZREI™
such notice find a Member willing :» purchase the share (hereinafter called ** the
purchasing Member ), and shall give notice thereof to the proposing transferor,

he shall be bound upen payment of the fair value to transfer the share to the
purchasing Member.

52. The Dirertors shall in each year, immediately before the Ordlaary Jmbicis,
General Meeting of the Company, determine what is the fair value of 2 stare,
and upon any sale, pursuant to Articles 49 and 50 hereof, before the holding of the
next Ordinary General Meeting, the amount so determined with the addition
thereto of five per cent. per annum from the date of the Meeting to the date of the
completion of such sale (less any dividend in the meantinse paid) shall be deemed
to be the fair value for the purpose of Article 51 hereof. If the Directors shall
neglect to so determine the value of such shares and any difference arise between
the proposing transferor and the Member willing to purchase as to the fair value
of such share, such value shall be ascertained by two arbitrators, one to be appointed
by the proposing transferor and the other by the purchasing Member, or, in case
they cannot agree, by an Umpire to be zypointed by such arbitrators kafore they
proceed to make such valuation, an} the amouat certiied by such arbitrators or
umpire, as the case may be, shall be deemed to be the fair value. The provisions
of the Arbitration Act, 1889, or any Statutory extension or modification thercof for
the time being subsisting, shall apply to such valuation in the same way 26 though
it were an arbitration within the meaning of the Act.

53. If in any case the proposing transferor, after having beenme bound s :’:ﬂ'ﬂ-’.‘}‘cﬂ'i‘,y
aforesaid, makes default jo transferring the ehare or shares the Company may doiin
receive the purchase money, #nd shall thercupon cancel or strike out the name of e
the proposing transferor, and cause the name of the purchasing Member to he jamc on
entered in the Register as holder of the share or shares, and shall hold the parrhase
money in trust for the proposing transferor. The receipt of the Company for the
purchase money shall be a good discharge to the purchasing Member, and aftes bis
name has becn entered in the Register in purported exercise of the aforesaid power

the validity of the proceedings shall not be questioned by any person.

54. If the Company shall not within the space of 28 days after being served fff?ﬁ?!r'i?f"
with a transfer notice, find a Member willing t» purchase the whole or any part ;}:E{;'El;cgo s
of the shares and give notice in manner aforesaid, the proposing transferor shall at
any time within three calendar months afterwards be at liberty, subject to Article
9 hereof, to sell and transfer the shares (or those not sold by the Company a3 afore-

said) to any person at any price.

55. The Directors shall, from time to time, decide as to the offering o Gomeany may
Members of any shares specified in any notice served on the Company, pussuant tothe f;ﬁlg;éfﬂ
to Article 50 hercof, and as to their rights in regard to the purchase thereof, and '
in particular may give any Member or class of Members a preferential right to
purchase the same, and may direct that any such shares shall be offered to certain

Members, or the whole to one Member, to the exclusion of the other Members.

58. Notwithstanding the provisions contained in these Articles, any shere Henierna,
may be transferred by a Member to any son or grandson,‘nr duuplier or grand- resuoms.
daughter, or brother or sister, or wife or hushand of such Member, and any share
of a deceased lember muy be transferred by his executors or administralors to

any son or grandson, daughter or granddaughter, or brother or sister, or widow

B
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or widower of such deceased Member; and shares standing in the names of the
trustees of the will of any deceased Nember, may be transferred upon any change
of trustees to the trustecs for the time being of such will, and Artfcie 49 hereof
shall not apply to any such transfer, provided always that this Article shall not
(except in regard to shares transferred upon 2 change of trustees) empower 4
transferee of shares under this Article to transfer any such shares otherwise than
under Articles 49 to 54 inclusive, except to 2 person related or connected, as
provided by this Article, to or with the original Member from whom or from
whose executors or administracors such chares were acquired.

CONVERSION OF SHARES INTO STOCK.

57. The Company in General Meeting may convert any paid-up Shares into
Stock, and may re-convert any Stock into paid-up Shares of any denomination.

58. When any Shares have been converted into Stock, the several holders of
such Stock may thenceforth transfer their respective interests therein, or any part
of such interests in the same manner, and subject to the same regulations as, and
subject to which Shares in the Company’s capital may be transferred, or as near
thereto as circumstances will admit. But the directors may frem time 1o time,
i€ they think fit, fix the minimum amount of Stock transferable, and direct that
fractions of a pound shall not be dealt with, with power, nevertheless, at their
discretion, to waive such.rules in any particular case.

59. The Stock shall confer on the holders thereof respectively the same.

privileges and advantages as regards participation in profits and voting at mectings
of the Company and for other purposes as would have been conferred by Shares
of equal amount in the capital of the Company, but so that none of such privileges
or advantages, except the participation in profits of the Company, shall be conferred
by any such aliquot part of consolidated Stock as would net, if evisting in Shares,
have conferred such privileges or advantages. And, save as aforessid, all the pro-
visions herein contained shall, so far as circumstances will admit, apply to Stock as
well as to Shares. No such conversion shall effect ur prejudice any preference or
other special privilege.

INCREASE AND REDUCTION OF CAPITAL.

60. "The Company may from time to time, whether all the Shares for the tim¢

being authorised shall have been issued, or not, by Extraordinary Resolution, .

BN

tncrease the capital by the creation and issue of new Shares, such aggregate increase
to be of such amount and to be divided into Shares of such respective ainounts,
and with either prefecred, deferred or special rights, and particularly with such
special rights terms or privileges as may be necessary or desirable in any scheme of
profit-sharing, union of interest, co-operation, partivipation in bonuses or coe
partnership between the Company and its Employees, or in furtherance of any trust
or scheme which may be promoted or formed for that purpose, as such Mecting

directs, or in default of surh direetion, and subject thereto (if anyj as the Directors
may determine,

61. 'T'he Directors may determine to what persons or cluss of persous any
new Shares authorised to be issued by the Company shall be issued, or any pa;t
thereof, and may direct that the same {either whole or partj shall be offered to one
or more Member or Merbers (who may be ene or mnre of themselsves) o the
exclusion of other Members., Unless determined and directed by the Direutors
as ofuresaid, all new Shates authorised o bhe issued b the CE!!‘;?F)“!W, shall be
issued, and alse all Shares which by forfeiture, surrender or prhoraise, ahall become
the properts of the Company {excepting any Shares issued or created for the prrposs
of anv Scheme of profitshartnge, union of futerest, co-speration. E;i?iidij&‘iﬁf‘i‘;ﬁ i
bonuses or wo-partnership with Employees, which chalt ve ssued or re-fssiad oo
aceordance wath the Scherae or "Crust goerning samey sholl he fsoed suleece o

&
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the following conditions, namely, ail such Shares shail be offered to the DNlemhers
of the Company in proportion to the nominal value of ail Shares held by them, and
such offer shall be made by notice, specifying the number of Shares to which the
Meinber is entitled, and limiting a time which the offer, if not accepted, will be
deefne‘d to be declined ; and after the expiration of such time or on the receipt of
an intimation from the Member to whom such notice is given that he declines to
accept the Shares offered, or any of them, the Directors may allot or otherwise
dispose of the same tv such persons and upon such terms as they think fit,

62. Subject as aforesaid any capital raised Dy 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.

63. The Company may by special resolution, so far modify the conditions
contained in its Memorandum of Association, as to do the following things or any of
them :—

(@) Consolidate and divide its capital into shares of larger amount than its
existing shares.

() By sub-division of its cxisting shares, or any of them, divide its capital,
or any part thereof, into shares of smaller amount than is fixed by its Nemor-
andum of Association.

{¢) Reduce its capital in any munner authorised by the statutes,

64. The special Resolution, whereby any share is sub-divided, may determine
that as between the holders of the shares resulting from such sub-division, one or
more of such shares shall have some preference, or special advantages as regards
dividend, capital, voting, or otherwise, over or as compared with the others or other,
and particularly such rights or privileges as may be necessary or desirable for
furthering or effecting any Scheme or Trust for profit-sharing, union of interest,
co-operation, participation in bonuses or co-partnership with Employees.

MODIFYING RIGHTS.
65. 1f at any time the Capital by reason of the issue of further Shares or other-

TRegulations o3
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wise is divided into different classes of Shares than is herein provided, all or any of the |

rights and privileges attached to each class may be modified by agreement between
the Company and any pcrson contracting on behalf of that class, provided such
agreement is ratified in writing by the holders of at least three-fourths in vatue of the
Shares of that class ; in the event of any class of Sharcholders becoming entitled
to an allotment of fully or partly paid-up Shares by way of bonus, or under any
scheme or arrangement for the distribution of aceumulated profits, ecither out
of the Reserve Fund or otherwise, the Directors may appoint or authorise any
person to enter inte any necessary Agreement on behalf of such class of Share-
holders, and the latter shall be bound by any Agreement centered into on their
behalf by the person sO appointed or authorised.

BORROWING POWERS.

66, The Directors may, {rom time to time, at their discretion, raise or bossow,
or secure the payment of ~ny s sums of moriey for the purposes of the Comparny.

67. 'The Directors may raise or secure the repayment of such moneys in such
manner, <. upon such terms and conditions in all respests as they think £, and in
particulor by mortgage or charge of the whole er any part 'of the rcaI and personal
property of the Company (present and future) by the issue of Trehentures ot
Debenture Stock of the Company, with or without & Trust Deed charged opon ol
or any part of the property of the Company (both presuat and futare}, incdeding

its uncalied Capitol for the time heing or otherwise.

4
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G3. Debentures, Debenture Stock or other securities may be made perpetual
or terminable, and assignable frec from any cquitics petween the Company and the
person to whom the same may be issued.

69, Any Debentures, Debenture Stock, Bonds or other ﬁ:":ccuriti.cs may be
issued at a discount, premium or atherwise, and \with any special privileges as to
redemption, surrender, drawings, allotment of ordinary OF deferred Shares, or
appointment of Directors or otherwise. If deemed expedient debentures may be
issued to Trustees as part of the security, and the Trustecs may be remunerated
as may be arranged. :

70. The Directors shall cause a proper register to be kept in sccordance with
Section 100 of the Cownpanies (Consolidation) Act, 1908, of all mortgages a.nd
charges specifically affecting the properly of the Company, and duly comply w1?h
the requirements of Section 93 of the Companies (Consolidation) Act, 1808, in
regard to the registration of mortgages and charges therein specified and otherwise,

71. The Dircctors shall have power 10 re-issue redeemed debentures in
accordance with, and subject to the provisions of Section 104 of the Companies
(Consolidation) Act, 1908.

79. If any uncalled Capital of the Company is included in or charged by any
mortgage or other seeurity the Directors may, by instrument under the Company’s
Seal, authorise the person in whose favour such niortgage or security is executed, or
any other person as trustee for lim, to make calls on the Members in respect of such
uncalled Capital, and such authority may be made esercisable either conditionally
or unconditionally, and either presently or contingently, and either in exclusion of
the Directors’ powers of otherwise, and the provisions hereinbefore contained as to
calls shall mntatis anetandis apply to calls made under such authority, and such
authority shall be assignable if expressed so 10 be,

GENERAL MEETINGS.

73, The Statutory Aeeting of the Company shall, as required by Section 65 of
the Companies (Consolidation) aat, 1008, be held at such time, not being less than
one month or more than three months from the date at which the Compary shall be
entitled to commence business, and at such place as the Directors may determine,
and the Directors shall comply with the other requirements of the Section as to the
reperts to be submitted and otherwise. Other General Meetings of the Company
shall be held once in every year, at such time and place as may be determined by
the Directors.

74, 'The above-mentioned General Meetings shall be called * Ordinary
Meetings,” and all osther Meetings of the Company shall be called * Extraordinary
Meetings.”

%5, The Directors may, whenever they think tit, convenc an Extraordinary
Meeting, and the Directors shail on the request of the holders of not less than one-
fourth in value of the Shares of the Capital of the Company for the time being issued
upon which all calls or other sums then due have been paid, forthwith proceed <0
convenc an Extraordinary Meeting, and the following provisions shall have effuv i—

{13 The requisition must state the objects of the Meeting, and must be
signed by the requisitionists and @eposited at the registered office,

and may consist of several documents in tike form, cach signed by one
ar more requisitionists.

(23 If the Directors do not proceed to cause 4 \eeting to be held within 2
days from the date of the requisition being so deposited, the requisition-
iste or « majority of them in value may themselves vonvene the Meeting.

but any Meeting so conves <1 shail not be held ofter chree months
from the date of such deposit.
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(8) It at_any.such Meeting 2 resolution requiring confirmation at another
Meeting is passed, the Directors shall Forthwith convene a further
Extm'ordiuary Meeting for the purpose of considering the respintion,
an‘d, if thought fit, of confirming it as a special resolution ; and if the
Directors 1o not convene the Meeting within seven days from the
date of the passing of the first resolution, the requisitionists or & majority
of them in valie may themselves convene the Meeting.

(4) Any Meeting convened under this clause by the requisitionisis shall
be c‘.o.m-'cned in the same manner, as nearly as possible, as that in which
Meectings are to be convened by Directors, '

76. Seven days’ notice to the Members specifying the place, do;,and hour of
l\Feeting, and in case of special business, the general nature of such lusiness shall be
given by notice sent by post or otherwise, served as hereinafter provided., With
the consent in writing of three-fourths in value of the Sharcholders of the Company,
a General Megting may be convened on a shorter notice than seven days, and in any
manner they think fit. Whenever it is intended to pass a special reselution, the
two Meetings may be convened by one and the same notice, and it shall be no
objection thet the notice only convenes the second Meeting contingently on the
resolution being passed by the requisite majority at the first Meeting.

77. The accidental omission to give any such notice to or the non-receipt of

such potice by any of the Membe-3 shall not invalidate any resolution passed at
any such Mecting,

PROCEEDINGS AT' GENERAL MELIVINGS.

78. The business of an Ordinary Dleeting shall be to cece ve and consider
the balance sheet, the raports of the Directors and of the auditors to elect Directors
and other officers in the place of those retiring by rotation, to declare dividends, and
to transact any othei business which under these presents ought to be transacted at
an Ordinary Meeting, All other business transacted at an Ordinary Meeting, and all
business transacted at an Extraordinary Meeting, shall be deemed special.

79. Two Members personally present shall be a quorum for a General Meeting,
and no business shall be transacted at any General Meeting nnless the quorum
requis’u: e present at the commencement of the business.

§0. The Chairman of the Directors shall be entitled to take the chair at ever,
General Meeting, or if ihere be ne Citairman, or if at any Meeting he shall not
be present within 15 minutes after the time appointed for holding such Mecting, the
niembers personally present shall choose another Director as Chuirman, and if no
Director be present, or if all the Directors present decline to take the chair, then the
Meeting shall choose one of the Members to be Chairman.

81. 1If within half-an-hour from the time appointed for the Meeting a quosum
is not present, the Meeting, if convencd upon guch requisition as r:forcsai.d, shall be
dissolved, but in any cther case it shall stand adjourned to the same day in the next
week at the same time and place, and if at such adjourned Meeting & quorum is not
present, any two Members who are personally present shall be a quoram, a.d may
transact the business for which the Meeting was called.

82, Erery question submitted to 4 Mcutin.g shall be dccitieci in‘thc first instanee
by a show ~f hands, and in the case of an equality of vntcs.thc L::;}:rxnan shall, both
on the show of kands and at the poll, have a casting vote in sddition to e vote or
votes to vaich he may be entitled as a Memibes,
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83. Atany Generat Meeting, unless a poll is demanded by the Ch'.}‘u'man, or by
at least two Members, or by a Member or Members helding or repr?semmg by proxy,
or entitled to vote in respect of at least one-tenth part of t}{e Capital 1'epresex-1tcd at
the Meeting, a declaration by the Chairman that a re.solutmn has h:een camt.:d,. or
carried by a particular majority, or lost, or not carriedd by a particular majority,
and an entry to that effect in the book of proceedings of the Compax}y shall be con-
clusive evidence of the fact, without proof of the number ¢+ proportion of the votes

recorded in favour of or against such resolution.

8i. If a poli is demanded as aforesaid, it shall be t2ken in sucl.x manner and at
such time and place as the Chairman of the Mecting directs, and cither at once, or
after an interval or adjournment not exceeding one month, and the result of the poll
shall be deemed to be the resolution of the Meeting at whick: the poll was demanded,

85. The Chairman of a General Meeting may, with the consent of the Meeting,
adjourn the same from time to time, and from place to place, but nio business shall be
transacted at any adjourncd Meeting other than the business left unfinished at
the Meeting from which the adjournment took piace,

86. The demand of a poll shall not prevent the continuance of a Meeting for the
transaction of any business other than the question on which 2 poll has been
demanded,

87. Any poll duly demanded on the clection of a Chairman of a Meeiing or on
any question of adjournment shall be taken at the Meeting without adjournment,

VOTES OF MEMBEKS.

88. On a show of hands, every Member present in person shall have one vote,
and at a poll, every Member present in person or by proxy shall have one vote for
every Share held by him, No Member present only by proxy, shall be entitled to
vote on a show-of hands unless such Member is a Corperation present by proxy, in

which case such proxy ray vote on a show of hands in addition to his vote (if any)
as 2 Member of the Company.

89. Any person entitled under the transmission clause to transfer any Sharcs
may vote at any General Meeting in respect thereof in the same manner as if he were
the registered holder of such shares, provided that 48 hours before the time of
holding the Meeting at which he proposes to vote, he shall satisfy the Directors of
his right to transfer such shares, unless the Directors shall have previously admitted
his right to vote at such Meeting in respect therecof.

90. Where there are joint registered holders of any Shares, any one of such
persons may vote at any Meeting cither personally or by proxy in respect of such
Shares as if he were solely entitled thereto, and if more than one of such joint holders
be present at any Meeiing, personally ar by proxy, that one of the said persons whose
name stands first in the register in respect of such Shares shall alone be eatitled to
vote in respect thereof, Several executors or administrators of a deceased Member

in. whose name any Shares stand shall, fo1 the purposes of this clause, be deemed
joint holders.

1. Votes may (subject as in these presents mentioned) be given either per-

sonally or by proxy, but no person shall be appointed proxy who is niot a Member of
the Company,

3 & Cuse

92, 'In the cuse 'of Shares held by an Incorporated Company such Compariy
may appoint onc of its officials as proxy at any General Meeting and any such
person may vote ¢ a show of hands as hercinbefore mentionad,

4
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93. .Th? Instrument appointing a proxy, and the power of attorney (if any)
under which it is signed, shall be deposited at the office not less than 48 hours before
the time for holding the Meeting or adjourned Meeting (as the case may be) at which
the person named in such instrument proposes to vote, but no instrument appointing
a proxy shall be valid after the expiration of 12 months (rom the date of its execution.

9-’%. A vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death of the principal or revocation of the
proxy or transfer of the share in respect of which the votc is given, unless an

intimation in writing of the death, revocation or transfer shall have been received at
the office before the Meeting.

95. Every instrument of proxy, whether for a specified Meeting or otherwise,
shall as nearly as circumstances will admit, be in the form or to the effect rollowing :—

« BEN JOHNSON & COMPANY LIMITED,

£ I of

“ in the County of

“ being a Member of Ben Jouwson & COMPANY LiMITED,

“ hereby appoint

i Of

“ (or failing him

(13 of

¢ gr failing him

L13 of \

“ 43 my proxy to vote for me and on my vehalf at the (Ordinary or Extra-

¢ ordinary as the case may be) General Meeting of the Company to be

“ held on the day of

“ and at arv adjournment thereof.

“ Ag witness my hand this day of 2
96. No Member shall be cntitied to be present or to . ote on any question, cither

personally or by proxy, or as proxy for another Member, at any General Meeting, of

upon 2 poll, or be reckoned in a quorum % hilst any call or other sum shatl be due and

payable to the Company in respect of any of the Shares of such Member.

97. The said Cecil Ben Johnson and Gilbert Yorke Johmson shall be the
first Governing Directors of the Company. Subject as hereinafter provided the
Governing Directors or the survivor of them shall hotd t?lat office for life, =nd
whilst they are or the survivor is Governing Directors or Director the government
and control of the Company chall be vested in them or him, and they or iic may
exercise all the powers, authorities and discretions hereby expressed to be vested
in the Governing Directors oF Director and all those hereby expressed to be vested

in the Directors.

The Governiag Directors or Governing Dircctor shall be paid surh sum
out vy i funds 1 e cromnpany by way of remuneration for their services a they

or he shall determine.

3]

09, The Governing Directors of Dircctor may from time to time and ut any
time appoint any other persons to be Directors of the ‘Compar}y, and may define,
limit, 2nd restrict their powers, and may ﬁxv and determine their }'emuneratmn and
duties, and may at any time remove any I?xrcctor, however' appointed, ar.dumay ut
any time convene 2 General Meeting of tnc Company. I'.vcr'y suci? appointment
or removal must be in writing under the hand of the Governing Dircctors or the

survivor of thent.
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100. The Governing Directors or Director shall 7pso facte vacate office :—
1) 1f by an extraordinary resolution of the Company he is requested to
resign.
(@) Ifatany time, by notice in writing to the Company, he resigns the office.

(3) If he be found lunatic, or become of unsound mind.

{01. Whilst and whenever there are Directors of the Corapany, but no Govera-
ing Direntor, the Directors muy excreise ail the powers and perform all the duties
hereby expressed to be vested in the Directors.

102. Whenever the Surviving Governing Director vacates office, whether
under clause 100 hereof or by death, the vacancy may be filled up :—

() By resolution of a General Meeting ; ©of

(b) By writing signed by the holders of at least two-thirds of the issued
Shares in the Company’s capital.

DIRECTORS.

103. Whilst and whenever there shail be Directors of the Company in ofice,
and no Governing Director, the following provisions shall have effect :—

(1) Until otherwise determined by a General Meeting, the number of the
Directors shall not be less than two nor more than seven.

(2) The Directors shall have power from time to time, and at any time, to

appeint any other persons to be Directors, but so that the total number

of Directors shall not at any time excecd the maximum number fixed

as above, and so that no appointment under this clause shall have

effect unless two-thirds at least of the Directors in the United Kingdom

concur therein. Any Director appointed under this clause shall hold

office until the next following Ordinary General Meeting of the
Company, and shall then be cligible for re-election.

(3} The Directors, other than the Managing Director, shall be paid such
sum out of the funds of the Company, by way of remuneration for
their services, as the Company may in General Meeting from time to

time determine.
(4) The Directors and Managing Director shall be repaid all travelling and
other expenses incurred by them when engaged in the business of the

Company or in attending Board Meetings ; and if any of the Directors

shall be called upon to go abroad for any of the purposes of the
Company, the Company shall remunerate the Director or Directors
for so doing, cither by a fixed sum, or by a percentage of profits, or
otherwise, as may be determined, and such remungration may be

either in addition te, or in substitution for, his or their share in the
remuneration above provided.

)] Tlll)e gontinuing Directors may act notwithstanding any vacancy in their
ody.

(6) The office of Director shall ipso facto be vacated :—

(a) If, being a Managing Director, Manager, or Secretary, he
ceases to hold such office by being dismissed therefrom.

() If he he found lunatic or becomes of unsound mind.

© I:E he cease to _hold the required amount (if any) of Shares of
btoc}g to qualffy him for office, or do not, unless alrezdy
qualified, acquire the same within two months after election or

appointment, and if he so vacates office, shall be incapable of

hcm‘_t’v ‘ejCICCth or re-zppointed until he has obtaiped his
qualification,

[
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{d) If he absent himself from the Meetings of the Directors during

a period of six calendar months, without special leave of
absence from the Directors.

(&) If by notice in writing to the Company he resigns his office.

(7Y No Di.rector shall be disqualified or fettered by his office from con-
tracting with the Company, either as vendor, purchaser or otherwise,
nor shall any such contract, or any contract or arrangement entered
1’11to by or on behalf of the Company in which any Director shall be
in avy way interested, be aveided, nor shall any Director so contracting
ot being so interested be liable to account to the Company for any
profit realized by any such contract or arrangement by reason only of
such Director holding that office, or of the fiduciary relations thereby
established, but it is declared that the nature of his interest must be
disclosed by him at the Meeting of the Directors at which the contract
or arrangement is determined, or if his interest then exists, or in any
other case at the first Meeting of the Directors after the acquisition
of his interest, and that no Director shall, as a Director, vote in respect
of any contract or arrangement in which he is so interested as zforesaid,
and if he do vote, his vote shall not be counted, but this prohibition
shall not apply to any contract by or on behalf of the Company to give
to the Directors or any of them any security by way of indemnity,
and it may at any time or times be suspended or relaxed to any extent
by a General Meeting. A general notice that a Director is a member
of any specified firm or company, and is to be regarded as interested
in all transactions with that firm or company, shall be a sufficient
disclosure under this clause as regards such Director and the said
transactions, and after such general notice it shall not be necessary for
such Director to give a special notice of any particular transaction with
that firm or company. Any Director may act by himself or his firm
in a professional capacity for the Company, and he or his firm may be
remunerated for professional sevvices as if he were not a Director,

ROTATION OF DIRECTORS.

(8) At the Ordinary Meeting to be held in every year, one-third of the
Directors, or if their number is not a multiple of three, then the
number nearest to but nnt exceeding one-third, shall retire from office.
A retiring Director shall retain office until the dissolution of the
Meeting at which his successor is elected.

(9 The onec-third or other ncarest aumber to retire shall, unless the
Directors agree among themsclves, be the one-third or other nearcst
number who have been longest in office. As between two or more
who have been in office an equal length of time, the Director or
Directors to retire shall; in default of agreement between them, be
determined by lot. The length of time a Director has been in office
shall be computed from his lagr clection or appointment where he has
previously vacated office. A retiring Director shall be cligible for
re-election.

(10) The Company, at any General Mecting at which any Dircctor.s retirc.in
manner aforesaid, shall fill up the vacated offices by electing a like
number of persons to pe Dircctors, and without notice in that behalf
may fill up any other vacancies.

(11) If at any General Meeting ai which :m'elcctim_l of Directors ought to
take place, the place of any retiring Thirector 18 n'ot filled up, hc' shall
continue in office until the dissolution of the Ordinary Me‘etmg in the
next year, and so on from year to vear until his place is filled up,
unless it shall be determined at such Meeting to reduce the number

of Directors.
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(1) "The Company in General Meeting may from timc to time increase or
roeduce the number of Directors, and may alter their gualification (if
any), and may alse determine in what rotation such increased or
reduced number is to go vt of office.

{13) "The Company may, by extraordinary resolution, remove a2my Director
hefore the cxpiration of his period of office, and may, by ordinary
resolution, appoint another qualified person in his stead. ‘The person
so appointed shall hold office during such time ouly s the Director
in whose place he is appeinted would have held the same if he had not
been removed, but shail then be re-cligible.

(14} No person not being a retiring Director shall, unless recommended by
the Directors for election, be eligible for election to the office of
Director at any General Meeting unless he or some other member
intending to propose him has, at least seven clear days befere the
Vieeting, left at the office a notice in writing under his hand, signifying
his condidature for the office, or the intention of such member 1o
propese him.

MANAGING DIRECTORS.

(157 The Directors neay fram time to time appoint one or more of their body
to be Managing Director or Managing Directors of 1he Company,
cither for a fixed term or without any limitation os to the period for
wlhich he ar theyv is or are to hold office, and may from time 1o Hme
sergove or dismiss him or them from office and appoint aacther or
others fn his or their place or places.

A& A Mandging Divector shall aet, while e continues to hold that offite, be
sabiect 10 retivement by rotstion, and he shall not be woken Into erount

~

s Jetermining the rotation of retirement of Directers, but ke shall,

subiect to the provisions of any contract between tim 2nd the Com-

parve, be sabject to the same provisious 2s 1o resignation and z

s the other Directors of the Company, and if he cease ¢ hold the
s

ceese wo he & Managing Directer,

S The remunerstion of 2 Managivg Director shall from fime e be

Sxed by the Directors, and may be by way of slery or commdssion,

s purtiprtion in profits, or by any or ail of these modes.

- Alzh

%) The Direcions may izom timie 1 me mirast and eonder wpom 2
Winnaging Director for the time being
o]
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=

-

comfer soch powers, Tor sach Ume, and o be eserosed for suth
jerts ond parposes, and upon s h terms ond conditions, and with
sk restrictions as they think expedient, cud they moy confer suck
az s either colicterdly wih, or to the exclusion of and sobstll
So 27t on ooy oF the powers of the Darectors n that dehad, and moy

v
L Pl gy meyy e mom gemgen o g 0% T I PR - . 2
Tonpey SOOI U0 FEVOAD, Wl LdTaW., nhk’s‘, R U A S TS B SR Wt

:.‘IT‘Z.\“{‘:'S.
o T A Y e .
PRACETDINGS OF DIRECTORS.
e
£ TR ThTpONNS T W lEpeach

.
ni e opoew g g e
[LATL O BEA ) WL IRy, Lt hGTT

yomgl e
LD

.
- G e RE,
A

. e e

ad ot ruy
N T L U L 0 ]

W s..\w:‘ FIPA TR B I S TORR TR S RN A Lokl a

v s O T A L AN L 5 B
COTEN LD WL A e D BT A U
o . .
e e Ui s o, ¥ o BN
Y FRRT TR T W S8 PR SR R P
. LN L . ’
Tk Vel )2

®

&

&



8

®

9

23

o) . ‘s
(20} Questions arising at any Meeting shall be decided by a majority of votes, Diecivion of

and 1 . ) QuCshigns.
nd in .casc of an ¢quality of votes, the Chairman shail have z second
or casting vote.

(21) The ]?irectors may elect a Chairman of their Meetings, and determine the Choirman,
per-md for which he is to hold office, but if no such Chairman is elected,
or if at any Meeting the Chairman is not present at the time appointed
for .holding the same, the Directors present shall choose some one of
their number to be Chairman of such Meeting.

(22) A Meeting of the Directors for the time being, at which a quorum is Rowerof
present, shall be competent to exercise ail or any of the authorities, e
powers and discretions by or under the regulations nf the Company
far the time being vested in or exercisable by the Directors generally.

(23) The Directors may delegate any of their powers to Committées, consisting Pawer 1o
of such Member or Members of their body, as they think fit. Any tes and 10
Committee so formed shall, in the exercise of the powers 50 delegated, deleite
conform to any regulations that may from time to time be imposed

on it by the Directors.

(24) The Meetings and proceedings of any such Committee, consisting of two  Procweding: of
or more Members shall be governed by the provisions herein contained
for regulating the Meetings and proceedings of the Divectors, AG far
as the same are applicable thereto, and are not superseded by any
regulation made by the Directors under the last preceding clause,
X hen acte of

(25) All acts done at any Mecting of tlie Directors, or of a Committee of J50itos pr

i i irect K] Committee
Directors, or by any person acting a8 a Director, shall, notwith- ‘,;:,{}iff‘,',:)f\%‘.mh

standing that it shall afterwards be discovered that there was some :‘,‘g‘;-;‘t‘,ml{)

defect in the appointmeant of such Directors or persons acting as afore- GEponnmh
said, or that they or any of them were disqualified, be as valid as if
every such person had been duly appointed and was qualified to be a

Director.

{26) If any Director being willing shall be called upon to perform extra Remuactiion
services or to make any special exertions in going or residing abroad Becviees,
or otherwise for any of the purposes of the Company, the Company
shall remunerate such Director either by a fixed sum or by a percentage
of profits or otherwise as may be determined by the Dircctors, and
such remuneration may be cither in addition to or in substitution for

his remuneration above provided for.

MINUTES.

101. The Dircctors shall cause Minutes to he duly entered in books provided Minses tofic

for the purpose of all matters which they ma;” ~onsider necessary.

And any such Minutes of any Mecting of the Directors, or of any (."ummit'tcc
or of the Company, if purporting to be signed by the Chairmun of such Meetfng
or by the Chairman of the next succeeding meeting, shall be recetvable as privea
facie evidence of the matters stated in such Minutes.

SEAL.

105. The Seal of the Comp J
by the authority of @ sesolation of the Board and in the presence of at least one

Director and the Secretary, of somée other person appointed by the Directers and
duly authorised by thew, s the said Director and Secretary or sueh other person
i y Geal chall be so affized in their presticl.

shall sign every instrumert to which the

any shall not be affixed to any instrument exeept Wyl doal
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106. All cheques, bills of exchange, Promissery ne.* bhankers’ drafts, post
affice orders, bills of lading, charterparties, warrants, and other negotiable instra-
ments in relation to the operations and transactions of the Company shall be
respectively drawn, accepted and endorsed by such person or persons, and in such
manner, and subject to such restrictions and conditions (if any) as the Directors
may from time to time direct.

107. The Company’s banking account shall be kept with such Bankers or
banker as the Directors shall from time to time determine.

POWERS Of DIRECTORS.

108. The management of the business of the Company shall be vested in
the Governing Directors or Director or other Directors as hereinbefore provided,
and in addition to the powers and authoritie” by these presents expressly conferred
upon them or him 1nay exercise all such powers and do all such acts and things =5
may be exercised or done by the Company, and are not hereby or by statute directed
or required to be exercised or done by the Company in General Meeting, bur
subject nevertheless to the provisions of the statutes and of these presents.

109. In furtherance of and without prejudice fo the general powers and
provisions conferred by the last preceding clause, and so as not in any way to limit
or restrict those powers, and without prejudice to the other powers conferred by
these presents, it is hereby expressly declared that they or he shall have the following
powers, that is to say, power i—

(@) To purchase or otherwise acquire for the Company any property, rights,
or privileges, which the Company is authorised to acquire at or for such
price ot consideration, upon such terms as to payment by cash, bonds,
debentures, debenture stock, shares, or otherwise, and generally on such
terms and conditions as they think fit,

(b)) They may manage, farm, cultivate, maintain, develop, utilize, improve,
let, mortgage, sell, exchange, or otherwise dispose of, cither absolutely
or conditionally, and in such manner, and upon such terms and con-
ditions in all respects as they think fit, any part or the whole of the Com-
pany’s real or personal property, rights, or interests, and accept payment
or satisfaction for any property so disposed of, in fully paid-up or other
shares or debentures, or debenture stock, or partly in cash and pastly in
shares or debentures, or debenture stock, or in such other manner as they
may deem expedient.

(¢) They may secure the fulfilment of any contracts 9r engagements entered
into by the Company by mortgage or charge of all or any of the property
of the Company, and its unpaid capital for the time being, or in such other
manner as they may think fit.

(@) "To appoint, and at their discretion, remove or suspend such managers,
secretaries, officers, clerks, agents and servants for permanent, temporary,
or special services as they may from time to time think fit, and to
determine their duties and powers and fix their salaries or emoluments
or give them bonuses or gratuitics, and to require security in suck instances
and to such amount as they think fit.

(¢) Subject to the provisions of the Companies Acts for the time Leing in
force, to accept from any Member, on such terms and conditions s shall
be agreed, a surrender of his shares or stock or any part thereof.

(f) ‘Te appoint any person or persons (whether incorpotated o= met incor-
porated) to accept and hoid in trust for the Company any property
belonging to the Company, or in which it is interested, or for any othe
purposes, and to execute and do oIl such deeds and things as may be

requisite in relation to any such frust, and to provide for the rerauneration
of such trustees.
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(g) To ll?Stlt:.itﬁ, conduct, defend, compound, refer to arbitration, or abandon T byeq 2al
any legal proceedings by and against the Company or its officers or e o
otherwise concerning the affairs of the Company, and also to compound
am'i allow time for payment or satisfaction of ar.x)r debts due, and of any
cliims or demands by or against the Company, and to pay or mmpmmi:s-e
any claims made against the Company even though the Company may
not be legally liable therefor. ‘ "

(®) 'To make and give receipts, releases and other discharges for money gt
payable to the Company, and for the claims and demands of the Company. e

() To determine who shali be entitled to sign on the Company’s behal, Tosubonse
. . ACCeplinesy,
bills, notes, receipts, acceptances, endorsements, cheques, releases, con- ete v

tracts and documents on behalf of the Company.

(/) They may make or erect, or permit to be made or erected, or rebuild ke e

or enlarge mills, houses, shops, offices, stables, warehouses, workshops,
stores, buildings, roads or ways, railways, tramways, quiys, wharves,
tunnels, or slipways, or the more convenient access to any parts of, or
otherwise for the benefit or supposed benefit, of any property of the
Company, or for any other purpose, as they from time to time may deem
expedient, and may permit such roads or ways, railways, tramways, quays,
wharves, tunnels, or slipways to be used by other persons, upon such
terms as they may determine.

(k) They may from time to time appoint a temporary substitute for the Appaum o
Secretary, and during his appointment he shall, for the purposes of these Secretary,

Articles, be deemed to be the Secretary.

() They may grant or continue any pension or retiring allowance, or may frat =
provide or contribute to any insurance or guarantee fund, or any institution,
associations, hospitals, schools, or classes, or to the funds of any national
object.

(m) 'They may pay the expenses of and incidental to the formation and fw o
floating of the Company, and may remunerate any person for services [Dxpenses
rendered or to be rendered, in placing or assisting to place, or guaranteeing
the placing of, or under-writing any shares, debentures, debenture stock, or
other securities of the Company, or in or about the formation or promotion

of the Company, or the conduct of its Dbusiness.

(n} They may adopt, ‘enter into, and carry into effect, any such contract or Adopt
contracts, with any person or persons or body corposate, as they may from ggrement.
time to time deew expedient for the purchase or acquisition, or qisposal
of any propetty, oy any fease, or the zoodwill of any business, or inlerest

in any property, ot in relation to any other matter connected with any
business of the Company.

(0) They r.ay invest any of the moneys of the Company upon such s?curitics, et
and in such manner as they think fit, and may from time to tine vary Roncya,
such investments, provided always that no part of the. moneys of the
Company shall, under any circumstances, be invested In the purchase
of, or len: on the segurity of Shares in this Company.

(p) They may enter inth any contract or agret ;
facture or supply of materials, works or services upon any terms o subject
to any conditions they may Jeemn beneficial, including payment or part
pavm-::nt in bonds, debentures, shares, 0T otherwise ; and they Ly alter,
va;y or modify any such contract of agreement as they muy think fit.

gresment for, or for the manu- Contcics for
Matenals

' X a s sny to 1 ubscribe and othersiise w-

(y) They may affix the stal of the Compsny 10 and sub fhe ¢ thersii sea_
execute and complete, ot caase ti 1o exeeuted and completed, agreenmicass,
CONVEYANCES, assignments, grants, mortrages, bonds, debentures, debenture

stock, trust deeds, deeds of exchange, leases and any other devetitnents,
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{ri 'They way from time to time provide for the mn.nugemcnt 0‘:’ the aftilﬁrs
of the Company abroad in such manner as they think fit, and in particular
appeint any peLsens uptre the Company’s common sefd.to act as 2 loeal
hoard, br as attorneys ar agents of the Company, with such powers
{including power to sub-delegate) and upon such terms as may be thought
fit.

(s) To execute in the name and on behall of the Company in fuvour of any
Director or other person who may ineur, or be about to incur, any personal
fiability for the benefit of the Company, such mortgages of the Company’s
property (present and future) as they think fit, and any such mortgage
may contain & power of sale and such other powers, covenants and
provisions as shall be agreed on.

(1) Before recommending any dividend in their discretion, to set aside out of
the profits of the Company such sums as they think propes, as 2 reserve
fund to meet contingencies or for special dividends, or for equalising
dividends, or for repairing, improving and maintaining any of the property
of the Company, and for other purposes as the Directors shall in their
absolute discretion think conducive to the interests of rhe Company,
and at their discretion may invest the several sums so set aside upon such
investments &s they may think 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 to divide the reserve fund into such special
funds as they think fit, and to employ the reserve fund or any part thereof
in the business of the Company, and that without being bound to keep
the same separate from the other assets.

(¥) From time to time to make, vary and repeal, Bye-laws not incansistent
with these Regulations for the regulation of the business of the Company,
its officers and servants, or any section thereof.

(z) To enter into all such negotiations and contracts, and rescind and vary
all such contracts, and exceute and do all such acts, deeds and things in
the name and on behalf of the Company, as they may consider expedient

for or in relation to any of the matters aforesaid or otherwise, for the
purposes of the Company,

{zr) To promote and enter jnto any scheme of profit-sharing, union of mnterest,
joint adventure, co-operation or co-partnership with the employ®s of the
Company.

{x) To enter into any amalgamation, org-nisation, federation or poaling
arrangemeat which may, in their opinit .;, be heneficial to the Company.

{v) They- may dccept, draw, endors. negotate, or discount any cheque,
promissory nete, bill of cxchange, banker's draft, bill of lading, warrant,
or other such like instrument for the purposes ef and in the ordinary
course of the business of tha Company, or adopt or authorise any such
act by any Director or other officer of the Comgany. )
{s} They may give to any persons emploved by the Company 2 ¢ommission
or b‘nnus on the profits of the whale or any pirtitulnr part of the Company’s
imsmesg_, or upon any transaction, and any such commission or share of
% ncap:@ms shall be !x_-eated as part of the working expenses of the Company,
;\C—.; '"m. E_a_v commissions and make allowances to any persons nat in the
ompany’s employ who may be considered by them to have promoted,

er Te grometing, the interests of the Company
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(b8) They may sell t.hc undertaking of the Company or any part thereof for
Eugh consideration as they think fit, and in pacticular for shares or
ebentures, debenture stock or other securities of any other Company.

(¢c) Cfener:flly they may adopt all such other measures, and do all such acts, General
either in the United Kingdom or elsewhere, as they may consider advisable Povisee
for the proper and eflicient carrying on of the businesses of the Company,

or any of them, or likely in any other respect to hoe advantageous to the
Company.

110. -Any receipt for moneys paid to, or received by, the Company, signed Reccipt.
by one Director, or by any official authorised for the purpose by the Directors,
shall be an effectual discharge for the moneys therein expressed to be, paid or
received, and shall exonerate every person paying the same from seeing to the
application thereof, or being answerable for the loss, mis-application or non-
application thereof.

111. The fact that all or some of the promoters of ihe Company are bene- As to Direetors
ficially entitled to or interested in any property to be acquired by the Company, ‘-ﬂg)m%rt_cm or
or that any of the Directors are themselves promoters, or directly or indirectly J,rft'éemﬁgﬂ:h;n
interested in the said property or in the sale or transfer thereof to the Company, f:crgsie_r?g by
shall not affect the validity of the said sale or transfer, or render the vendors. she Company:
promoters, or Directors, or any of them, liable to the Company or to any Share-
holder for or in respect of any profit they may thereby make, it being hereby
expressly declared that none of »a safdl vendors, promoters, or Directors shatl be
treated as being a trustee for the Cirapsey, OF as standing in any fiduciary position
with reference thereto, concerning or in connection with the said sale and transfer,
and that all Shareholders shall take their shares upon the express condition that
neither they nor the Company are to have any right whatever to question or
impeach the validity of or the terms upon which the said sale and transfer shall
have been made, or to call upon any of the vendors, promoters, or Directors to
account for or pay over to the Company, or any of the Shareholders thereof, any

profit thereby acquired by them or any of them.

LOCAL MANAGEMENT.

112. The Directors may from time to time provide for the management and Joet .
transaction of the affairs of the Company in any specified locality, whether at home
or abroad, in such manner as they think fit, and the provisions contained in the
threv next following clauses shall be without prejudice to the general power conferred
by this clause.

113. The Directors from time to time, and at any time, may cstablish any local Baaids.
Local Boasd er Agency for managing any of the affairs of the Company in any such

specified locality, or may appoint any persons o be Members of such Loeal Poard

or Managers or Agents, and may fix their remuncration. And the Directors from

time to time, and at any time, may delegate to any person 0 appuinted any of the
powers, authorities and discretions for the time bcfng vested in the Dircctf}rs,
vther than their power to make calls, und may authorise the Z\Iemhtfrs for t}fc timne
d, or any of them, to fill up any vacancres therein, and

being of any such Local Boar y :
to act, notwithstapding vacanies, and any such appointment of delegation may

be made on such erms and suhject to & ~= conditions as the Directurs may think
fit, and the Directors iy at any trme refasve any person so appeiated, and may

annul or vary any such delegatio.
3 - ] i ime, by e Poazesed
1t4. The Dircctors may at any time, and from time to time, hy pover of frmedd

attorney under the sealy appoint any person ot persans to be the attorney or attorners

of the Company, for such purposes and with such powers, authorities and discretions
(not e\*ceeding'those vested in or exercisable by ihe Directors under these presents)
and for such period, and subject to such conditions as the Directars may from
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spe  tirne thn PR and any such appuintment may (if the Directors think fit)
bo mage in favewr af the lembess, or any of the Members of any Loca.l Beard
cstablished as aforesaid,or i favour of any Company, or of the Mefnbers, Digictors,
Nominees of Managers of any company of firm, or otherwise in ‘fu\'a’ur of any
ductuating hedy of persoas, whether nominated directly or indirecily by the
Directers, and any such power of attorney ma} contain such powers for the pro-
tection or convenieace of persons dealing with such attorneys as the Directors may

think fit.

Sub-deleganen 115. Any sach delegates or attorneys as aforessid mny be authorised by the
Directors to sub-delegate all or any of the powers, sathorities and discretions
for the time being vested in them.

DIVIDEXNDS,

o Dividend 116. Where Capital is paid up on an¥ Share in advance of calls upon the
on Capral pid gooting that the same shall carry interest, such capital shall not, whilst carrying
carrying -

jnterest. interest, confer 2 right to participate in profits.
Duvidends ©© 117. No Dividend, Instaknent of Dividend or Bonus, shall be payable except
se paid out o

N

profits onlr, out of the profits of the Cerpany, and no Dividend shall carry interest as against
and not &
interest. the Company.

L

What 8 be 118. The certificate of the Auditors as to the amount of the profits of the
deemad Profits. .
Company shall ke conclusive.

fowerim 119. The Directors may from time to time pay to the Members on account
of the nest forthcoming Dividend, such interim Dividend as in their judgment the
position of the Company jus ifes,

Debts may be 120. The Directors may retain any Dividends on which the Company bas a

deducted. 1i d . 1 . . . . Vel
ien, and may apply the same in or towards satisfaction of the debts, liabilities, or
engagements in respect of which the lien exists. -

Boee torettin 121. The Directors may retain the Dividends payable upon Shares or Stock

?i'c'?::;eﬁfor in {fsp:::t of Whl;!l :ny person, is under the transmission clausc, entitied to become

bapkunt a Mem (;,r, or which any person Emder that clause is entitled to transfer, until such
person shall become a Member in respect of such Shares or Stock, or shall duly
transfer the same.

Dividend to 122

Piddendio 9. TIn case several persons ate registered a¢ the joine holders of any Share

g ; i
or dutock, any one of such pelsons may give effectual receipts for afl Dividends
and payments on account of Dividends in respect of such Share or Stock.

"Transfers tot to

ers 123, A transfer of Share 3

e ridends : b s or Stock shall not pass the right to any Divi

: X L : ny Dividead
"R’i.c,;;“;f,‘}‘}ﬁf"” dectared thereon before the registration of the transfer. 5 d

Notice of 121, Noti i YTy
Notice of ce of the decfaration of any Dividend, whether interim or otherwise,

Sh:ﬂ [‘IC ! iven t the htddeIS Of i K g
T ngt&l"Cd )hﬂl‘e an i J T
I L4 ( (') e S 2 d te lStct‘Qd l}tﬂ(.!% in 1“8“1]

Disidendy 125. Unless wtherwise directed .
able by ected, any Divide . r - )
Posted cheques. » any nd may be paid by chequs or

varcant Sen T .
::ﬁt;e (; - itn t?ﬂgt;gi;t?;e_ Post 10 the registered address of the Jlember or person
) 23t of Joint hinlders to that one of them first-named i the repister
B

in respect of the joint holding. v
- Fvery such che hal )
order of the person to whom it is SE{It eque shall be made pagable to the

%
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. .126. Any Gene.ml Meeting declaring a Dividend may direct =
Dividead wholly or in part by the distribution of specific assets
of paid- ’

- ment of suvh
e o eaide ' ' :'n-.i“i'a particular
P partly paid-up Shares, Debentures, or Debenture Stock of the
Company, or paid-up or partly paid-up Bhares, Debentures or Debenture Htock
o? any 9ther Company, or in any one or more of such ways, and the Directors shall
gl‘\'ﬂ‘ effect to such Resolution ; and, where any difﬁcui.tv arises in regavd to the
dlstrit.mtlon, they may settle the same as they “think exp-edient, and in particuior
may issue fractional Certificates, and may fix the value for distribution of such
specific assets, or any part thercof, and may determinz that cash. payinents shall
be made to any members upon the footing of the value so fixed, in order to odjust
the rights of all parties, and may vest any such specific assets 'n ‘Trustecs uimn
such trusts for the persons entitled to the Dividend as may scem expedient to
the Directors. Where requisite, a proper contract shall be filed in ayordance
with Section 88 of the Companies’ {Covsolidation) Act 1908, and the Directors
may appoint any person to sign such contiact on behuif of the persons entitled to
the Dividend, and such appointrert shall be effective.

RESERVE FUND.

127. The Directors may af their discretion, before recommending any
Dividend, set aside out of the profits of the Company, after payment thercout of
the Dividend upon the Preference Shares, such sum as they may think proper as 2
reserve, which shall at the discretion of the Directors be applicable for meeting
contingeucies, or for the gradual or immediate tiquidaiion of any debt or Hability
of the Company, or for developing, improvirg, enlarging, extending, repairing,
renewing ot maintaining the businesses, works, plant and premises or property of
the Company, or the erection or construction of any buildings or works, or for any
other purposes connected with the business of the Company, or shall with the
sanction of the Company in General Meeting be as to the whole or any par. appli-
cable in or towards payment of the Dividend on the Preference Shares, or for
capitalising reserve funds, equalising Dividend on Ordinary Shares, or for distri-
buting by way of Dividend or Bonus amongst the Members of the Company, in
cash or any other manner, and in any of these cvents on such terms and in such
manner as the Company in General Meeting shall from time to time determine.

128. 'T'he Directors may, in their discretion, before recommending any
Dividend on the Shares, sct aside ot writc off out of the profits of the Company

such sum as they think proper as a depreciation, or 10 provide for wasting agsets,
but it shall not be obligatory upon them to set aside or write off any such sum fox

either of such purposes.

129. The Dircctors may vest the sums from time to time sct apart 13 #
“reserve ’ or as a " depreciation,” upon such secutities as they may select, subject
as hercinbefore provided, and they may from time to time deal with and vary sueh
investments, and dispose of all or any part thereof for the benefit of thc‘: Company.,
and they may divide the “reserve T of depreciation ” intu.sut:-h spccm} accuunt;s,
as they think fit, with full power to employ the asscts constituting thf: “ reserve
and ** depreciation "’ in the business of the Company, and that swithout being
Lound to keep the same separate from the other assets.

130, The Directors may also carry to the reserve any sam received hy way
of premium on the issue of any Shares. Dehentures of Debentur¢ Seock of the
Company and any profit realised upon the sale or shown by a re-valuation of any

assets of the Company.

141, (1) Without prejudice toy but in fartherance of any povers in thit
“hehalf hereinbefore contaiaed, the Cnmpany 1 (oneral Meeting

Dhsradend
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Reserve Tund.

Depreciation

Application
nnJ, Invests
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may, from time o (e, ookt amy e, pass & resclagiss 1o the §

clfcet that it is desirable rapitaiice ziy part nf the nadivided profits '
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of she Company gtanding to thE credit of any 7 the ti..j:n;f;»gfz, s TesCTve |

funds, or o the crodit of profit wnch Joas zacm:rg’t, or Otfc:*fmm'a a‘r;-uiabiep e .

for distritnmtion, and that jaceordmgiy, aotoidhatanding anything to. b
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the contrary in the Asticlen eontainad, ench sum he st free for o
distribution arnong the members aceoraing o their rights and interests E o
in the prnﬁtﬂ\*'or otherwise 23 may e agreed between ._hma_ {iree of S
Income. Ty on the forting that the same e mot paid b cash, but Cote

be applicd in payment in full, or in, part, of ohares of the Compeny
and that such Shares be distributed amang ke mernbers iz accordance ‘
with their rights and interests in the profits, of nthepmise, as aforesaid. T T "
(2} The Company in General Meeting ™4y, from thne o fme, znd 2t any Q‘?
time, pass a resolution o the effect szt &t s Jesirable to disuibute i
in manner aforesaid any reatised accretioas 19 the valuz of ezpit =~ . .0 ‘
qesets amongst the members, arcording o their rights and interests. | o o

in the profits, or otherwise as may e aurecd hetwEen them.

.
(3) When resolutions have beert passed oR Z0F pecasisn ander Paragraphs
1 or 2 of this Article, the Directors ma¥ alint 2md jssus the iaares -
therein referred to, credited 2s fully or pastly paid up, =s the case
may be, to the members, according tn their righcs and Interests in.
the profits, or otherwise as aforesatd, with foll power make such.
provision by the issue of fractional Cermiicates, OF gtherwise as they

think expedient for the case of frasdosns. .

&) Prior to such allgtment the Directors may appoint 2Ry PerseD on behalf -,
of the members (is provided in Axtele 85 o are to receive suck’
allotment, to enter inte an Agreement with the Company pm’,«'izﬁnﬁ

. for the allotment to them of such Shares, credited. as filly, or partly

paid up, and suck -appointment skafl b effeciive. ‘

BN G The Company may also, from time t2 thne, when Jdeclaring & dividend, 5

resolve that the same may be satisfied by the distribution among the - - j-"»%'_j
members of fully paid Shares or securities of zay Company forming
part of the assets of the Company. '

{8) It shall be no objection o resolutions passed under Puragraphs 1oy
of this Article, that they are passed b the meeting & wehiéh ihe
resolation authorising this Asticle was confirmed as 3 pecial eso- .

lution, provided that due notice of the intenton to propose such o o
ficst-mentioned resolution shall have hess: given. R )
a » - 7o
e . L A% s
ACCOUNTS, \ A
. Ay 28 N S . . ; o
Aeman e -15_. The Directors shall cause true accounts ta be kept of the sums of money o
;e\:efve«! and expended by the Company, and the matters in resnect of which such o E* ‘
rf'cetpt and expenditure takes place, und of the assers, credits and Habilites of the S
f:amp'.my. The boaks of account shall be kept at the Reghsrerad Qifice of the
Company. or at such other place or places as the Directors may eaink B L0 :
- ) Ny k
Iy 2210 T 33 N Seapbar @ : . i T
Jop meies Xy 135, The Digectors shall from thne to time detertping wdiethey, and to whot b
L-\tﬂ‘:ﬁ“ and ‘:t what times and places, and ander what condituns or regulations the o’
.’i;\(n‘fﬂ?‘::nh 4 books of the Coampany, oF apy of thar, shall be opan the i!}.ﬁ?em{gn w
s "y o E
) Z:“z\ ﬂ-'d;?el‘s, and o 1Mem'her shall have any might of inspecting any agcount, '
or book, or Jocument of the Company exe conferred 3 NP fzé s
exeept o conferred by B s authorsed o !
b the Disevtors, or by & rmﬂ“ﬁ(ﬁ‘ ﬁ}f o (h £ 28 mmm? by h‘tac_nrei ae authanse
3 s e Company 1 Gengeal Moetnd. A .
€ i s R - I ’ ‘%4
ot et b é‘“‘ At ‘h;' Ordinary Meevnyg in evesy year, the Directors shaik Lay mefore P
e Whee.  the Lempany o walanve sheet comtatning o swmmmary of the proparty and Galilities :

of the Campoany, Such balaece ashd 304 .
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135. Every such balance sheet shall also be signed by two Directors ;nd Batanee Shee
countersigned by the Secretary. e

.

AUDIT.

136. Once at least in every year the accounts of the Company shall be examined, Accaunis ta be
and the correctness of the balance gheet ascertained by one or more Auditor or wswally.

Auditors.

137. The Company at each Ovdinary Meeting shall appoint an Auditor or Audiars.
Auditors to hold office until the next Ordinary Meeting, and the following provisions
shall have effect, that is to say i~

(1) If an appointment of Auditors is not made at any particular Ordinary
Meeting the Board of Trade, 1nay, on the application of any Member
of the Company, appoint an Auditor for the current year, and fix the
remunération to be paid to him by the Company for his services.

(2) Only Members ‘of the Institute of Chartered Accountants shall be
eligible for appointment as Auditors.

(8) A Director or Officer of the Compaiy shall‘not be capable of heing
appointed Auditor. ‘ :

(4) The first Auditors may be appointed by the Directors before the
Statutory Mueting, and if so appointed, shall hold office until the first
Ordinary Meeting, unless previously removed by a resolution of the
Sharcholders in General Meeting, in which case the Sharcholders

at such Meeting may appoint Auditors.

(5) The Directors may fill any casual vacaney in the office of Auditor, but
while any such vacancy continues, the surviving or continuing Auditor

or Auditors (if any) may act. i e

(6) The remuneration of the Auditors of the Cnmpany‘shall be fixed by
the Directors.

(7) Every Auditor shall have a right of access at all times to the hooks and - 7
accounts, and vouchers of the Company, and shall be entitled to require
from the Directors and Officers of the Company such information and

explanation as may be necessary for the performante of the duties of
the Auditors, and the Auditors shall make a report to the Sharzholders
to0 be attached to such balance sheet, stating whether or not ait their
requirements as Auditors have been complied with, and whether in
their opinion the balance sheet referred to in the report is propesly
drawn up so as 10 exhibit a true and correct view of the state of the
Company’s affairs as shewn by the books of the Company, and sich
report shall be read before the Company in General Meeting.

148. Every account of the Directors when audited and ap‘proved bya General :&‘gm
Meeting shall be conclusive, except as regards any errof discovered therein within 1 :’l;»}dmﬁ
three months next after the approval therecof. Whenever any such error is discovercd
within that perivd, the accounts hall forthwith be corrected, and henceforth shall

he conclusive.

", NOTICES.

149, A Notice may be served by the Company upon any Member cither o Sz
personally of by sending it through the post in a prepaid lecter, envelope, ov wWrapper o Bleptiort.

addressed to such Afember at his registered place of address.
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140. Each holder of registered Shares or registered Stock whose reglstered
place of address is not in the United Kingdom, may from time to time notify in
writing to the Company an address ia the United Kingdom which shall be deemed
his registered place of address within the meaning of the last preceding clause.

141. As regards those Members who have no registered place of address, a
notice posted up in the office shall be decmed to be well served on them at the
expiration of 24 hours after it is so posted up.

142, ‘The holder of a Share Warrant shall not, unless it be otherwise expressed
therein, be entitled in respect thereof to notice of any General Mecting of the
Corapany.

143, Any notice required to be given by the Company to the Members or any
of them, and not expressty provided for by these presents, shall be sufficiently given
if given by advertisement. Any notice required to be, or which may be given by
advertisement, shall be advertised onc¢ in a London daily newspaper, and once in a
newspaper circulating in Lancashire and Yorkshire.

144.  All notices shaill, with respect to any registered Shares or registered Stock
to which persons are jointly entitled, be given to whichever of such persons is named
first n the register, and notice so given shall be sufficient notice to ali the holders of
such Shares or Stock, ‘ '

145. Where it is proposed to pass a special resolution, the two mcetings
may be convened by one and the same notice, and it is to be no objection to such
notice that it only convenes the second meeting contingently on the resolution
being passed by the requisite majority at the first meeting.

146, Any notice sent by post shall be deemed to have been served on the day
{ollowing that on which the letter, envelope or wrapper containing the same is posted,
and in proving such service it shall be sufficient to prove that the lctfe;\,\ cnvelope or
wtapper containing the notice was properly addressed and put into the post office.

147. Every person who by operation of law, transfer or other means whatse-
ever shall become entitled to any Share or Stock shall be bound by every notice in
respect of such Share or Stock, 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 Share or Stock.

148.  Any notice or document delivered or sent by post to or left at the regis-
tered address of any Member in pursuance of these presents shall, nothwitstanding
such Member Ge then deceased, and whether or not rbc -Company have notice of his
decease, be deemed to have been duly served in resy ‘t of any registered Shares or
registered Stock, whether held solely or jointly with other persons by such Member
until some other person be registered in his stead as the holder or joint holder
thercof, and such service shall for all purposes of these presents be decmed a sufficient
service of such notice or ducument on his or her heirs, executors, or administrators
and all persons, if any, jointly interested with him or her in any such Shares or Stock.

149. Where # given number of days’ notice or notice extending vver any
other period is required to be given, the day of service shall, unless it is otherwise
provided, be counted in such number of days or other period.

* 150. The signature to any notice to be piven by the Company thay be written
or printed,

@

-
N

W



ot

33
‘ WINDING-UP.

151. If the Company shall be wound up, whether voluntarily or otherwise,
the liquidators may, with the sanction of an extraordinary resolution, divide among
the contributories in specie, any parts of the assets of the Company, and may,
with the like sanction, vest any part of the assets of the Company in Trustees upon
such trusts, for the benefit of the contributories, as the liquidafors, with the like
sanction, shall think fit, and if thought expedient, any such division may be otherwise
than in accordance with the legal rights of the Members of the Company, except
where defined by the Memorandum of Association, but in case any division other-
wise than in accordance with the legal rights of the contributories shail be deter-
mined on, any contributory who would be prejudiced thereby shall have a right to
dissent, and anciliary rights, as if such determination were a special resolution
passed pursuant to Section 69 of the Companies {Consolidation) Act, 1908,

152. Any such sale or arrangement, or the special resolution confirming the
same, may provide for the distribution or appropriation of the Shares, cash or other
benefits to be reccived in compensation, otherwise than in accordance with the legal
rights of the contributories of tlie Company, and, in particular, any class may be
given preferential or special rights, or may be excluded altogether or in part,

INDEMNITY AND RESPONSIBILITY.

155. The Directors, Auditors, Secretary, and other officers for the time being
of the Company, and the Trustees (if any) for the time being acting in relation toany
of the affairs of the Company, and every of them, and every of their heirs, exccutors
and administrators, shall be indemnified and secured harmless out of the assets and
profits of the Company from and against all actions, costs, charges, losses, damages,
or expenses which they or any of them, their or any of their heirs, exccutors, oF
administrators, shall or may incur or sustain by or by rcason of any act done, con-
carred in or omitted in or abour the exccution of their duty or supposed duty, in their
respective offices or trusts, except such (if any) as they shall incur or sustain by or
through their own wilful neglect or fault respectively, and none of them ghall be
answerable for the acts, receipts, neglects or defaults of the other or others of them,.
or for joining in any receipt for the sake of conformity, or for any bankers or other
persons with whom any moneys or effects belonging to the Company ghall or may be
lodged or deposited for safe custody, or for insufficiency or deficiency of any sccurity
upon which any moneys of or belonging to the Company ghall be placed ott or
invested, or for any other loss, misfortune, or damage which may happen in the
exccution of their respective offices or trusts, or in relation thereto, except the same
shall happen by or through their own wilful neglect or default respectively.

Dissributien
of Assets i
Bpecics.

As to provision
for Appropria-
tion of Shares.
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SCHEDULE CONTAINING MAMES AND ADDRESSES OF SURSCRIBERS, ’

i

CECIL BEN JOHNSON,

The Grange, Strensall,-York,

hY
Printer.

S

GILBERT YORKE JOHNSON,

102, The ‘Mount, York,

Printer.

Dated this 20th day of March, 1920.

]

[Witness to signing hereof :—

” A, E. WALSTER,

3, Market Street, York,

Solicitor.



No. of Company : 166396 {[0F o

THE COMPANIES ACTIS 1948 TO 1967

EXTRAORDINARY RESOLUTIONS

and. S

N

ORDINARY RESOLUTIONS
ot o
BEN JOHNSON: AND COHPANY LIMITED

27

Passed the 4th day of April 1978 K

At an EXTRAORDINARY GENERAL MEETING of the Membero of the
above-named Company, duly convened and held at Boroughbridge Road,
York on the 4th day of April, 1978, the following Extraordinary and
Ordinary Resolutions were duly passed :-

EXTRAORDINARY RESOLUTION )

1. THAT the share capital of the Company be increased to £157,850
by the creation of Eleven thousand {11,000} new Ordinaxy Shares
of Ten Pence (10p) each, ’ ' )

ORDINARY RESCLUTION

2. THAT the sum of One thousand one hundred pounds (£1,100) being

" part of the amount now standing to the cxedit of the capital
reserves of the Company be and it is hereby capitalised and
that accordingly such sum be and it is hereby appropriated to
the member§of the Company as on this day holding Ordinaxry Shares
in proportion to their holdings of such shares on terms that it
not be paid in cash but be applied in paying up in full Eleven
thousand unissued new Ordinary Shares of Ten Pence (10p) each
in the capital of the Company for allotment and distribution
credited as fully paid up to and amongst such members in the
ﬁroportion aforesaid and that the Directors do make all necessary
allotments and appropriations accoxdingly.

EXTRAORDINARY RESOLUTION

3, THAT on the allotment of the new Ordinary Shares pursuant to the o
preceding resolutions all the issued Ordinary Shares ©of One
Pound (£1) each existing prior to such resclution he and they
are hereby converted into eight pexcent (8%) non~
cumulative non-voting Preference Shares of One Pound (£1) ("the
non-camulative Preference Shares™).

EXTRAORDINARY RESOLUTION

4, ‘THAT the non-cumulative Preference Shares shall at‘ai}_ti@es be
subject to the following restrictions and have the following

righ{:s L
{a) They shall carxy a non-cunulative right to a preferential
dividend of 8% per anmnum




¢

(b}

{e)

(@)

(e)

& on their shares, but otherwise shall not be entitled to

They shall not be transferrable without the consent of
the Board of Dixectors.

They shall carry no right to receive notice of ox atiend
or vote at any general meeting of the Company except @
meeting called to modify, vary, extend or surrender inany
manner the rights, privileges, or conditions attaching
+o the non-cumulative Preference Shares, in which case
the non-cumulative Preference Shares shall carry the
same voting rights as the Ordinary Shares.

X .
On a winding up of the Company the holders of the shares
shall be entitled to payment. of the ampunt paid up or
credited as paid up on their shares pro raka with the - .
holders of Oxdinary Shares according to the amounts paid
up or credited as paid up (including any shaxe premium)

any share in the surplus assets of the Company.
The right to capital or dividends shall xank after and

bé subject to the rights to capital and dividends attaching
to existing Freference Sharxes in the capital of the Company.

«“
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166396 /| [ “numbs B company
| foip Mo, 49
THE COMPANIES ACTS 1848 TO 1967

Notice of
increase in nominal capital

To the Registrar of Companies

BEN JOHNSON AND COMPANY Limited

hereby gives you notice pursuant to zection 83 of the Companies Act 1 948 thai by
Ordinary/Extraordinary/Sisoist* taselution of the Company dated Ath April

1978.. the nomiaal capital of the Company has been increased by the addition therelo
of the sum of £ 1,100 - poyond the registered capital of
£156750 . e '
The additional capital is divided as follows:—

Numbe: of shares Class of shere Nominal smount-of vach sherd

11,000 Ordinaxy , ’ Ten Fonco

The conditions (e.g. voting fights, dividend rights, winding-up 'rightsifetc») subject 1o
which the new shares have been r are to be issued are as followsi" -
The newly created shares will rank parri passu in all régf{)ecta
with the existing Ordinary Shaxes in the Capital of the Chmpany

T

[
L

Of the nsw shares 5 = | are preference sharas, and are {not}* redesmzbit. ’
Sianed }VW Secretary

State whether Dj or Secretary

Dated 4th Bpril 1978

* Dalats as NECAIRATY,

Presented by -

E]
-t

Presdnter's reference
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- named Uompany, duly convened and held at Boroughbridge Road, Yoxk

Company No: 166396 “L‘L ’

THE COMPANIES ACTS 1845 7o 1067

Cory .

- smemn IRegolution

e

oF

BEN JOHNSON & COMFENY

LIMITED -

-Paseed the - 14th day of ~ June 1978

At an Ex'm;onnmur, GzNEnrar. MsgTove of the Mombers of tho above.

y
.

onthe l4tn dsy of -‘{vﬂéw %8 , the following
' ‘Special- -Ticolution ‘was duly ‘pagged = J e

¥
M "

SPECTAL RESOLUTTON

' BN K ;-'. ', o o »
"That the Articles of Assowiaticn of Tae FYompany be altered by legyzng

i

sub-paragraph (1) of Article 103 and sd@ﬁtituting #herefor‘thetféiicwihg

new sub#paragraph $-

"{1) The number of Directors shail not be less than 2",
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THE COMPANIES ACTS 1848 To 1067

Cory
SPECIAL %&Pﬁ@lﬁﬁlﬁﬂ s
o

BEN JOHNSON AND COMPANY
LIMITED

?med the 8th  day of August, 1978 .

o

At an EXTRAORDINARY GENERAL MEETING of the Members of the sbove- |

named Company, daly convened #nd held at Boroughbridge Road, York

-

Fae]

.~

on the 8th day of Auqust © 187g , the fo!low'ng

m SPECIAL Resolutiom %es duly passed :—

That every ten of the 11,000 Ordinary Shares of 10 pence each in the capital
af the Company be consolidated into one share of £1

That the 20,000 L4.2% Preference Shares of £1 each in the Capital of the Company
be and they are hereby converted into Ordinary Shares of £1 each such Ordinary
Shares to have the same rights and restrictions and rank parri passu in all
respects with the existing Ordinary Shares of the Company

That the 163,500 11% Non-Cumulative Preference Shares of 50 pence each in the
capital of the Company be and they are hiereby converted into Ordinary Shares
of 50 pence each such Ordinary Shares to have the same rights and restrictlons
and rank parri passu in a1l respects with the existing Ordinary Shares of the

Company

That consequent upon the passing of the Spacial Resolution numbered 3 above
every two of the 163,500 Ordinary Shares of 50 pence eacH be consolidsted
into one share of £1

That the 55,000 8% Non Cumulative Preference Shares of £1 each in tha Caplta1
of the Company be and they are hareby converted irto Urd!nary Sharés of £3
each such Ordinary Shares to have the same rights and restrictions aad fank
parri passu in all respects with the existing Grdinary Shares of the Compainy

That the regulations coritained in the prrnted dacumenﬁ submitted 45 £hHig
meeting and for the purposés of identifitation : ?g%ea By the Chairman thereof
be approved and adopted as the Articles of Association of the Company 1h
substitution for and td the exclusion of all the existing Articles therass

ﬁ\‘ -u,{_n
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X
Ai1atiﬁns referrcd to in a Special Resolution passed at an Extraprdinacy

~Oof the Company held on 8th August, 1978 and for the purposes of identification

#Chairman of the Meeting.

LU I NC A N - DU RN

Chairman
THE COMPANIES ACTS, 1948 to 1976

COMPANY.LIMITED BY SHARES

ARTICLEZ OF ASSOCIATION

of

BEN JOHNSON AND COMPANY LIMITED

(Adopted pursuant to a Special Resolution
passed the 8th day of August, 1978)

PRELIMINARY

The Company shall be g Private Company within the meaning
of The Companies Act, 1948 and subject as hereinafter

IT of Table A in the First Schedule to The'campanies Act,

Regulations 22, 24, 53, 58, 69, 71, 75, 77, 84(2), 84(3),
84(4), 84(5), 86, 87, 88, 89, 90, 91, 92, 93, 106, 107, 131
and 133 of Part I of Table A aforesaid (hereinafter referrved
to as'Part I of Table A') shall not apply to the Company but
the Articles hereinafter contained together with the remaining
regulations of Part I of Table A and Part II of Table A,
subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company

SHARES

The shares shall be at the disposal of the Directors who may
allot, grant options over or otherwise dispose of them to
such persons at such times and on such conditions ag they
think proper subject to the provisions of these Articles and
of regulation 2 of Part IT of Table A and provided +hat no
shares shall be issued at a discount except as provided by
Section 57 of the Act

VARIATION OF RIGHTS

LE any such separate general neeting as is referred +& in

regulation 4 of Part I of Table & shall be adjourned by
reason of there being no quorum pregent and if ak any adjourned
meeting a quorunm shall not be present within half an bsur from
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the Eime‘appointed for such adjocurned meeting the holders

of shares of the class present at such adjourned meeting
shall be a gugruin

TRANSFER OF SHARES

The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any trans.-

fer of any share whether or not such shares is a fully paid
share

The instrument of transfer of a fully paid share shall be
signed by or on behalf of the transferor and in the case of
shares which are not fully paid up the instrument of transfer
shall in addition be signed by or on khehalf of the transferee

TRANSMISSION OF SHARES

The provisions of regulation 30 of Table A shall apply to any
person becoming entitled to a share in conseguence of the
merger or consolidation of any member, being a corporation

as they apply to any person becoming entitled to a share in
consequence of the death or bankruptcy of a member

LIEN

In regulation 11 of Part I of Table A the words 'not being a

fully paid share' dnd the words 'other than fully paid shares'
shall be omitted

PROCEEDINGS AT GENERAL MEETINGS

At any general meeting a resolution put to the vote Hf the
Meeting shall be decided on a show of hands unlzss before

or immediately following the declaration of the result of

the show of hands & poll is demandad by the Chairman or 3y
other Member present in person or promy and entitled to vwote,
Unless a poll be so deomanded a declaration by the Chairman
that a resolutics has on a show of hands been garried (whetlier
unanimously or by a particular majority) or lost and an entry
to that effect made in the book containing the Minutes of the
proceedings of the Meeting shail bé conclusive evidenee of the
fact without proof of the numbér or proporktisn of Yotes
recorded in such vote

Except where z@ resultion is required by the Aot t6 be passed
at a general meeting, a resolutidn in writing signed by all
the Members for the time being entitled to récsive notice of
and attend and vot& mt general meetings [or being eorporations

Sy
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12,

13.

14 .

15,

16.

by their duly authorised representative) shall be as
effective as if the same had been passed at a general
meeting of the Company duly convened and held and may
consist of several documents in the like form each signed

by one or more persons. Regulation 5 of Part II of Table
A shall not apply

In regulation 62 of Part I of Table A the words ‘or by
proxy' shall be inserted after the words 'every Membex
present in person'

The instrument appointing a proxy shall be deposited at

the registered office of the Company not less than 48 hours
before the time for holding the meeting or adjourned meeting
or shall be produced at the meeting or adjourned meeting which
the person named in the instrument proposes to vote in default
the instrument of proxy shall not be treated as valid

DIRECTORS

Unless and until otherwise determined by the Company in general
meeting the number of Directors shall not be less than one, If
at any time anfi from time to time there shall be only cne Director
of the Company, such Director may act alone in exerciesing alil

the powers and authorities vested in the Directors

A Director shall not be required to hold any shares in the
capital of the Company to gualify him for office

BORROWING POWERS OF DIRECTORS

The proviso to regulation 79 of Part I of Table A shall be
omitted

POWERS AND DUTIES OF DIRECTORS

No Director shall be disqualified by his position as Director
from entering  into any contract or arrangement with the Company
and a Director may vote and be taken into account for the
purposes of constituting a gquorum in respect of any contract

or arrangenient in which he may be in any way interested and
may retain for his cwn absolute bhanefit all profits and
advantages accruing to him £herefrom. A Director may hoid

any other office or place of profit under the Company other
than that of auditor on such terms as to reémuneration and
otherwise as shall be determined by the Divectors
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PENSIONS AND ALLOWANCES

The Directors -may grant retiring pensions or anpuities or
other allowances, including allowances on death, to any
person or to the widow or dependents of any person in
respect of services rendered by him to the Company as
Managing Director, Manager, or in any other executive
affice or employment in the Company &% indirectly as an

executive officer or employee of any subsidiary or associated

company of the Company or of its holding company (if any) or
of any predecessor in business of the Company notwithstanding
that he may be or may have been a Director and may make
payments towards insurances or trusts for such purposes in
respect of any such persons and may include rights in respect
of such pensions, annuities and allowances in the terms of
engagement of any such perscns

RETIREMENT OF DIRECTORS

mhe office of a Director shall be vacated in any of the
following events namely :-

(a) If he becomes prohibited by law from acting as a Director
(b} If (not being a Managing Director holding foice as such
for a fixed term) he resigns by writing under his hand

left at the registered office

(¢) If he has a receiving order made against him cr compounds
with his creditors generally

{d) If he becomes of unsound mind

(e) If he is removed from hisg office by a resolution signed
by the remaining Directors

{£} If he is removed in accordance with the provisions of
Article 31 hereof

The last sentence of regulation 95 and 97 of Part I of Table
A shall not apply teo the Cowpany

The last sentence of regulation 98 of Part I of Table A shall
not apply to the Company

PROCEEDINGS OF DIRECTORS

A resolution in writing signed 6r approved by lettér, télsgranm,
telex or cablegram by all the Diréctors 6x thely alternatesy
shall be as effactive as a resclution passed #£ 3 weeking 8%
the Directors duly convened and held and may congist of geversl
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24,

25.

documents in the like form each signed by one or moxe of
the Directors or their alternates.

In regulation 99 of Part I of Table A the words 'In the
event of their being a sole Director then the guorum
necessary for the transaction of business shall be one'

shall be inserted after the words 'and unless so fixed
shall be two'

MANAGING DIRECTOR

The Directoxrs may from time to %“ime appaint ane or more of
their body to the office of Managing. Director for such periocd
and on such terms as they think £it and notwithstanding the
terms of any agreement entered into in any particular case
may revoke such appointment. The appointment as Managing
Director shall be automatically determined if such Managing
Directcor ceaseg from any cause to be a Director

ALTERNATE DIRECTORS

Each Director shall have the power to appeint a person approvad
by the Directors to act as alternate Director in his place

and at his discretion to remove such alternate Director and

on such appointment being made the alternate Dirxector shall,
except as regards remuneration and the power to appoint an
alternate, be subject in all respects to the terms and
conditions existing with reference to the othex! Directors of
the Company and each alternate Director while so acting shall
exercise and discharge all the functions powers and duties

of the Directors whom he represents. Any Director acting as
alternate shall have an additional vote for each Director for
whom he acts as alternate. An alternate Director shall ipeeo
facto cease to be an alternate Director if his appointor ceases
for any reason to be a Director. All appointments and refiovals
of alternate Directors shall be effected by instrument in
writing delivered at the registered office of the Company and
signed by the appointor

ASSOCIATE DIRECTORS

(a) The Board may, from time to time, appoint any manager oOx

other officer or person in the employment of the Company ot of
any Company which is a subsidiary of the Company for the tine

baing +o he an Associate Director of the Compahny.

(b} The appointment of a person to be an Asﬁbciaté Bitrestos
shall not, save ag otherwise agreed between hii ahd the Lopany
6r the subsidiary company (if any} in whose gervige he may b,
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 affect the terms and conditions of his employment by the

Company or by any such subsidiary company, whethexr as regards
duties, remuneration, pension Or otherwise, and his office
as an Assbciate Director shall be vacated if he becomes of
unsound mind oy bankrupt or makes any arrangemert or composS-—
ition with his creditors generally, or becomee prohibited
from being a director by reason of aay prder made under any
provision of the Statutes, or if he resigns his office ox

in the event of his ceasing to be in the employment of the
Ccompany (in some capacity other than rhat of an Associate
Director) or of any such subsidiary company. or if employed
by more than one of such companies then on his no Jlonger
being employed by any of them ox in the event of hig being
removed from office by a resoluticn of the Board

(¢) The appointment, removal, remuneration, powers and duties
of an Associate Director shall be determined by the .Board with
full powers to make such arrangements as the Board way think
£it, and the Board shall have the right to enter into any
contract on behalf of the Company O transact any buslnesg

of any description without the knowledge ox approval cof any
Agsociate Director, except that no act shall e done that would
impose any personal liability on any ox all of the Associate
Directors except with his or +heir knowledge and consent.

(d) 1In calculating the number tco form a duorum at any meeting
of the Board any Associate Director «<rzll nekt be counted

(e) An Associate Director shall not be entitled to receive
notice of a meeting of the Directors, or to attend oOr vote at

a Meeting of the Board except when expressly invited by the
RBoard to do so. He shall not be reqguired to hold any shares in
the capital of the Company to gqualify hin for office and shall
not be deemed to be a Director for the purposes of the Statuies
or of these Articles

NOTICES

A notice may be given by the Company to any Menber either
personally, or by sending it hy post, telex or by wcable to

him at hHis registered address. Where & notice is sent by

post, service of the notice shall be deemed to be effectéd

by properlyyaddressing, prépaying and posting a letter
containing the notice and to have been effscted at the éxpigs
ation of seventy-two hours after +he letter cohtainifng the safie
is posted., WSz & notdce is sent by telex of by cable, sarvite
of the notice shall he deemed to be erfected by properly auds
ressing and despatching a telex or cable containing the nocive

and to have been effected at the exwpir=tion of tuglity-four HouLs
after the telex or cable cohtaining #he daé is rratsitted or
despatclied
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gﬁ? 2 notice may be given by the Company to the persons entitled

fzﬁf to a share in consequence of the death or bankruptcy of a

s Member by.sending it through the post in a prepaid letter

ﬂ41  addressed to them by name, or by the title of representatives

fﬁ of the deceased, or trustee of the bankrupt or by any like
description, at the address if any supplied for the purpose
by the persons claiming to be so entitled or fintil such an
address has been zo supplied} by ¢iving the noitice in any
manner in which the same might have been given 1f the death
or bankruptcy had not occurred

28. Notice of every general meeting shall ke given in any mannex
hereinbefore authorised to every Member who has supplied an
address to the Company. Paragraph (a) of regulation 134 of
part I of Table A shall be modified accordingly

29. The persons mentioned in paragraph {b) of regulation 134 of
part I- of Table A (being the persons on whom the ownership
of a share devolves as personal representatives ox trustee
in bankruptcy of a Member) shall not, unless and until they

» become Menmbers of the Company, be entitled to receive notices
of meetings of the Compary

IINDEMNITY

30. Subject to the provisions of the Act every Director, Auditox,
Secretary or other officer of the Company shall be entitled
to be indemnified by the Company against all costs, charges,
i} losses, expenses and liabilities incurred by him in the exec~
ution and discharge of his duties or in relation thereto and
regulation 136 of Part I of Table A shall be extended accordingly.

OVER~RIDING PROVISIONS

31.. Whenever not less than 90 per cent of the ordinary shares of
the Company for the time being issued are held by or on behalf
of one member (hereinafter called *the majority shareholder')
the following provisions shall apply and in the event ©f any
inconsistency shall have over~riding effect as against all
other provisicns of these Articles

(a) The majority shareholder may at any time and f£xom time to
time appoint any person to be a Director or Associate
Director or remove from office any Directoyr or Adsociate
Director howsoever appointed notwithstanding the teris B
any agreement entered ints in any partisnlay case bt
without prejudice to any eclaim for damages, Af anys i
respect of the consequent rermination 6f his office



{b) No unissued shares shall be issued without the consent
of the majority shareholder

T

(c) Any or all powers of the Directors (other than their
power to refuse to register tranrsfers of shares to
persons other than existing Members) shall be restricted
in such respects and to such extent as the majority

sharehclder may by notice to the Company from time to .
time prescribe K

Any such appointment. removal, consent or notice shal)l be

in writing served on the Company and signed by the majority.
shareholder, or if the majority shareholdex is a Company, ©n
behalf of the majority shareholdex by any two of its Directors,
or by any one of if:s Directors and its Secretary, Or souwe othayr
person duly authorised for the purpose and validly sppointed

in that regard in accordance with the laws of the country in
which such company is domiciled. Wo person dealing with the
Company shall be concerned to see or enquire as to whether the
powers of the Directors have been in any way restricted herpunder
or as to whether any requisite consent of the najority shareholder
has been obtained and no obligation incurred or security given
or transaction effected by the Company toc or with any third party
shall be invalid or ineffectual unless the third pawnty had at

the time express notice that the incurring of such obhbligation

or the giving of such security or the effecting of such
transaction was in excess of the powers of £he Directors



NOTICE OF CONSOLIDATION

parsvant to Section 62

Na. of Company : 1663986

TUE COMPANIES ACT, 1948

BEN JOHMSON AND coMPANY LIMITED

To the Registrar of Comparnies

f@* | Ben Johnson and Company rimited hexeby gives you nekien dn
accordance with Section 62 of the companies Act, 1948 tYhat -

() The 11,000 ordinary Shares of 10p'each in the capital
. ‘ of the Company have been consolidated into 1,100
= ordinary Shares of £l each.

{b) The 163,500 11% ﬂoanumulative'Prefexence Shaxeg of
sop each in the capital of the Company have been
. : converted and consolidated inko 81,750 ordinary -Snares
of £1 each.

e ‘ , &Z%?%ﬁ%%ﬁﬂ»
-‘“. Dated gth A‘llg‘\lstg 19?8 -cooc-ynuu»a{ ---..o.-t-oco-to-tw‘ .

Directox

Precented by 3 Messrs Denison Suddarxds & Co.
143 Holygate Raad,
YorK.



Company No. 1663g§‘ ]«%.:L

THE COMPANTIES ACTS 1948 +o 1981

A Comganx Limited by Sha;es

ORDINARY RESOILUTION
OF

BEN JOHNSON AND COMPANY LIMITED

(Passed on 5tn August 1983) )

At an Extraordinary General Meoting of the A
Gompany held on 5th August 1983 the fmlluwlng
Resolution was duly passed as an , Qrdinary

Resolution:

THAT the share capital of the Company be
increased to £6,157,850 by the crention of

6,000, 000 Ordinary Shares gf £1 each

Sttt -

eﬁ%ﬁfgg;
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fease do not
write it this
sindifig margin

M

proase camplele
2glbly, prefevably
Ity Black type, or
wold Slock lettering

delste if
{nappropriate

tdelete a5
appfupriate

Note

This notice and &
printed copy of
the resolution
autharising the
Increage mustbe
forwarded to the
Registrar of
Companies
¥ithin 15 days
afterthe passing
of the resolution

idelete as
appropriate

THE COMPANIES ACTS 1948 TO 1976

tiotice of increase in nominal capital

Pursuant to section 63 of the Gompanies Act 1948

To the Registrar of Companies For official use Comgpany number
M r-----l'--ﬂ'"fTw‘--l .‘ T
Dl ) § | 166396
Name of Company
! BEN JOHNSON ANWD COMPANY
‘ Limilpd®
R T T R AT AT N T ¢ ML 7 R

hereby gives you notice in accordance with section 6% ofthe C

Jagraordinary} (speciatlt resolution of the company dated

ompanies Act 1948 that by {ordinary)
5th August 1983

the nominal capital of the company has been increased by the additlon t
¢ 6,000,000

hereto of the sumiof
beyond the regisiered capital of £ 157,850

A printed copy of the resolution authorising the increase is forwarded herewith

The additional capital is divided as follows:

MG,

Number of shares Class of share

6,000,000 Ordinary

Mominal amount of each:share

£L

MWW‘
(If any of the new shares ar

The conditions (eg. voting rights, dividend rights, winding-up rig
shares have been or areto be issued are as follows:

Pari-pasu with existing Ordimary Shares.

Signed W/—‘/

e nreference shares state whether they are redeemable or not)
his ete.) subject to which the new

Please tick here i
continued overlesl

mdidlitod

—

[Director] {Secretarylf Date /g 4&‘}/“; 7 /;;’fg

For official use
General gecfion

Presentor’s name; address and
reference {if any):

Ben Johnson & Company Ltd
Boroughbridge Road
York Y02 3558

Post¥gom
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o THE COMPANIES ACTS, 1908 to 1967

COMPANY LIMITED BY SHARES,

Memoranbunt of Aesariation

or

e e e n

Ben Johnson and Company
. LIMITED. o

"

' ' S j‘ K ﬁf
. . v
1. The'zane of the Company is “BEN JOHNSON AND COMPANY LiMITED.” |

,* 2. The Registered Office of the Company will be situaie in England, e

3. The objects for which the Company is establishe‘g\am P ’ : /

;
(@) To carry on the businesses of Printers, Publishers, Designers, Engravers, P ’
Lithographers, Stercotypers, Electrotypers, Photographic Printers, Colour PO
Printers, Die Sinkers, Typefounders, Manufacturing Wholssale and Retail - g LT
Stationers, Paper Relers, Bookbinders, Account Book Makers, Wholesale ;’}/ T
and Retail Paper Merchants and Manufacturers, Envelope Manufacturers,
Machine Rulers, Numerical Printers, Mazeufacturers and Wholesale and /' !
Retail Dealers in Irik, Varnish, Colour and all other things usually dealt in y
by Stationers or Printers, and all kinds of Bags and Boxes, Dealers and o /
General Agents, Advertising Agents and Contractors, Billposters, Designers, - ‘f
Draughtsmen, -Booksellers, Picture Dezafers and Picture Framers and any
other businesses or yrocesses incidental to any of the above-mentioned

businesses or which are usuaily or may be conveniently carried-on in conjings
tion therewith,

(5} To buy, print, publish, sell and dispose of books, magazinics, newspapers, . - ;
periodicals, prints, pictures, engravings, musical compositions, ind ahy gther N
publications, works or compositions, -

(¢} Tocollect and disseminate siews and inforsmation and employ correspondents :
authors, writers, repiorters, artists, journalists .and othiers and to.nav for any : co
news or information obtained and 10 acqdire literary and othzr copyrights,
rights of trauslation, pulilication 4rid reproduction, and any'other righis in
respect of any journalistic, literary, attistic, musical o othar fisatisr and i¢
turn same to acconnt i naviner considered 6 B in the interesty of thie
Company.

oo

{d) To manuficture and carry sn wholesale atid retail dealifigs its cabiinets, oitcs
" furniture dnd office requirements, typeswriters, duplicators, caiciilating
machings, printing thachinery-of all deseriptions and &) m,er such goods a3
niay be conveniently of advantageounsly deult 3¢ of attufactured by the
Conipany. ‘




)

(2

N

(2)

Q)

To enter into and carry out arrangemenis for the purpose of ha

5 2

To carry on business as Carriers and Transporters and {o .mangfacture and
deal in (cither wholesale or retail) all Xinds of vehicles which may be used or
adapted for that purpose, ‘

To carry on the tusiness of bankers, bill discounters and financial ggcn@s,
and to guarantee the payment of money and the fulfilment of obhgatmns by
other Companies and persons, and particularly Companies and persons

giving or undertaking to give orders for goods to or having business dealings -

or transactions with this Company, and to advance and lend money and
assets of all kinds, either with or without taking security for the same, and
particularly (but without prejudice to the generality of the preceding words)
to advance money upon the deposit or security of contracts, bills of lading
delivery orders, whatfingers’ certificates and uotes, dock warrants, and oiher
mercantile indicia and produce of every description, and on concessions,
deeds, shares, bonds or other documents, securitics and properties of every
description, and generally to deal with the same in such manner as the
Company may think proper. C

To receive money, valuables and goods and materials of all kinds, on dgposit
or for safe custody. ‘ :

I

To bay, sell, and deal both wholesaic and retail in commodities of all kinds, ‘

and carry on any other business (manufacturing or otherwise) “which may
seem ¥o the Company capabliz4f being conveniently carried on in conneetion

with the above, or calculated directly or indirectly to cnhance the value of, .

or render profitable, any of the prdpert’y or rights of the Company.

business which this Company js authorised to cagry on, or in which it mmay

. for the time being be interestcd?&&;':jicd on by any other person or Conipasy

)

(k)
0

(m) To carry on any other businesses, whether manufacturing or-otherwise, whicls

(n)

(0}

on behalf and for the benefit of this Company, and in'such name and under
such style as may be thought expedient, and to enter into any arrangement
for indemnifying the person or Company by whom any such business may
be so carried on against the debts and labilitics and expenseg6f such busincss,

To acquire, take overas a going concern, any business or businesses coming
within the scope of the objects of the Company, as herein deseribed,

N

To carry on and extend any businesses so acquized.

To guarantee ur becoine fiable for the payment of moneyy or for the perfor
mance of any obligations, and generally to transact. alt Kinds of guarkniee
business, also to transact all kinds of trust amd agency ‘business,

may seecm to the Company capable of being conveniently carried on in
connection with any of the above specified objects, or caleulated direstly or
indirectly to enhance the value of, or rander profitable, any of the Comspany’s
property or rights. .

To fay out fand for building.purposes, and to build oh, improve, let on
building lease, advance moricy {6 persons building on, or otherwise davelop
the same in such manmner as may seem expedient 1o advance the Compaiy’s
interests. -

To apply for, putchase, or otherwise acqtiire and protect; prolong, and fencyy
any patents, brevets d*invention, liceases, consezsions, and the Tike confesring

ving-any -

Pt
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an exclusive or noa-exclusive or imited righf {0 use, or any seerel -or other
information as fo any invention which may secm capable.of being nsed for
any of the purposes of the Company, or the acyuisition of which may seem
calculated directly or indirectly to benefit this Company, zad to usg, exercise,
develop, grantlicenses in respect of, or otherwise turn {o.account the property,
rights, and inforneatiou so acquired.

To purchase or otherwise acquire, and underiake all or any part of the L

business, propesty and Jiabilities of any person or Company carrying on any
business which this Company is awthorised to carry on, or possessed of
property suitable for the purpnses of the Company,

]

7

To construct, carry out, mainiain, improve, :aage, work, control, and
supetintend any roads, ways, tramways, railways, branches or sidings,
bridges, reservoirs, canals, docks, wharves, watercourses, hydraulic works,
gas works, cleciric works, factories, warchousss and other works und
conveniences which may seem directly or indirectly conducive 10 any of the
Company’s objects, and contribute to subsidize, or otherwise assist or ke
part in such mairtenarce, management, working; control and superinten-
dence.,

To enterinto any arrangement with any government or anthosjties, SUPFEINE,
muniipal, Jcal or otherwise, and fo ootain from any sush povernment or
authority alf rights, concessions, and prm!cgcs that may scem conducwc 0
the Conipan'™, objects, or any of them. .

Yo enter inta partnership, or into any arrangement for sharing profits, unlon
of interest, joint adventure, reciprocal concessions or co-operation with any
empi’uyec or employees of the Company or with any person or Company
carrying on’or engaged in or about to carry on or engage in any busmess or
transaction which the Company is authotised 10 carry onor engage in, or any

- business or transaction capable of being conducted 50 as directly or imi’ii“ccﬂy

to benefit this Company, and to take or otherwise acquire and fiold shares or
stock iny; or securities of, and to subsidizé or otherwise assist any such
Company, and to self, liold, re-issue with or without guaraniee, or otherwise
dedl with such shares, stock or securities,

R

Generally to pureis e, tuke on lease or in exchange, fire or-othervise nequite
on suchk terms and conditions as thought fit {including the hire 'purrhas* of
casy payment systems), any feal or personal property, anysights or priviieges
which the Company may think necessary or convenient with referénsc (o.any
cf these objects, or capable of being prefitably dealt with in conncction witli
any of the Company’s property-or rights for the time being, and in particufar
any fand, buoildings, €asements, tcenses, paients, machm“ry, plaitt, uiensils
or goods whatsoever, shigs, barges, rollig-stock, plant and stock-in-irzds,
and to pull down,; reconstroel; alter or add to any buildihgs soacqtired snd
1o erecs and miaitaln any view buildings,

To establish and support, ur o aid i the ectablishmen! and support of
associations, tstitations vr conventences walonlated to beneht employezs oy
ex-eneplayess of the Corpariy, O its predecessors in bhsiniess, or the depin-
dents bt éownections of Such peysons, aid Yo prant posions aid s,
and 1o make payients towards insurance, and to subscribe or Fnasarifes
taoney for eharitableof bensvolent SHjects, or Tur stiy eﬂ:wziwn, oF for afty
public, iretieral oF useful object,



4

(") To chtain any previsional erder or Act of Parliament for enabling the
Company te carry any of its objects infa sffect, or for effecting any‘madaﬁ-
cation of {he Company’s copstitution, or for any other purpase Whigh may
scem expadient, and fo oppose any proceedings or applications which may
seem caleulated directly or indirectly to prejpdic& she Company.

(#) To sell the undertaking of the Company ‘omizgy part thereal, pr any husiness
acquired, or agreed o be acquirsd by the Capapary for sych considaration
as the Company may think fit, and in particular for shares oF dehsntures,

- )

debenture stock or other securities of any oliypr company,

() To promote any company or companies foy the purposs of its or sheir
acquiring all or any of the property rightsend lisbitities of the Company, or
for any other purpose which may seem directly or indirectly enleulated 10
bencfit this Company. . ,‘

() To invest and deal with the moneys of the \Compnny not immediatgly
required, upon such securities and in such manngr as-may from time 1o dime
be determined. ' v

(z) To lend money 1o such persons, and on such terms as inay seem gxpedient
and in particular o persons having any dgaﬁngs wiih the Compasy,

(aa) To raise or borraw or serure the payment of money In such manner and &
such terms as may seem expedicnt (bubject 10 any limitation which muy be
imposed by the Articles of Association of the Company, for the time Being)
and in particular by the issue of debientures or debenture stock (subjeet 63
aforesaid) whether perpetual or otherwise, and charged or vot charged a8 2
fioating charge or otherwise upon the whele orany part of tha preperty-of the
Company, both present and future, including its uncalled espital, and 16

o, redeem, purchase or pay off any such secusities,

(bb) To draw, accept, indorse, discount, exccute, and dssue bills of exchange,

promissory notes, debentures, bills of lading, warrants, and other negotiable
3, OF transferable insiruments or securitied, ‘
/

-/ (¢6) To remunerale any parties for s¢ivices rendered or to berendered in filacing

or assisting to place any shares int the Company’s capital, or any-debentures,
debenture stock or other securitics of the Company, erinorsbout the foyaids
tion or promotion uf the Company, or theonduit of it business,

(dd)To do all or any of the above things in any part of the world, and cither a3
principals, agents, trustees, eontractors, o otherwise, and éither alone or i
conjunction with others, and €ither by or through agents, sub-contractars,
trustees, or otherwise. ‘

{¢e) To sell, improve, manage, develop, ¢xchanye, enfranchise, ledass, morgizd,
dispose of, turn to sccount, on such terms and conditions as thought fit
{including the hive purchase anid easy payment systenis} oF oiheraise deal
with all or ary part of the property or tights of the Compaty.

(ff} To distribute any of the property of the Company in specte dmony The
Membets of the Company.

{egyTo do all suchothar things as wre theidental oy conducive to the atlginment

of the above objects, and so that the ohjects spacificd Th each pardgiaph of

this cIxuse shall, except when othsrwise exprassed in seoh pacdgraph, Be in

B
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any other paragraph or the- tme of the L¥apany.
P "y
. Vi iR .
4.. The liability of the members is timited,

SR
l\

nowise. limited or restricted by veferitus %o ar inference from the terms of

.

5. The cupital of the Company s £73,000 divided into 75,000 shares of Qne Pound

each,” with power from time to time to Inirease or reduce such capital, 10 consolidate-oy
sub-divide the same into shaies of larger or smaller amonnt, to issue any of the existing
shares, or azy new shares: from time to time to be created, ata preminm, or divide the
same inte different classes, with any such guaranteed, preference, deferred, qualified or
other special privilege or advantage over any shares previously issued or thereby or
thereafter issued, or subject to such restrictions or limitations ns may be preseribed bythe
Company’s Articles of Assaciation, or determined by resolution,

* NOITE

By virtue of Extraordinary Resolutions passed on the 24th February 1976 and the
4th Apvil 1978 the capital of the Company was increased 1o £157,850 and by virtue of

g

‘Speciat Reseolutions passed on the 8th August 1978 such capital became eomprised of

157,850 Ordinacy Shargs of £1 each.

i

) . o : ! ) - ) . '
By virtue of an Extracrdinary Resolution passoed on

5th August 1983 the capital of the Company was

increased to £6,157,850. ° Such. ineréased capital 48

comprised of 6,157,850 Ordinary Shares nffd}f £1 each.
’ J ‘ o

“

e

iy

o et b S et il NS e i aoe i e E

pr R

=

e e

-

e



&

Pl

o

6

We, the several persons whose names and addresses are subscribed, arg Aesirpus
of being formed into a Company, in pursuance of this Memoraniam of Association,
and we respectively agree to take the number of shages in the capital of the-Company
set opposite our espective names. &

} No,-0F SAARIS
TAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. TEREN BY fACH
: SUBSCRIDER,
e
CECIL BEN JOHNSON, 1 Dne
The Grange, Strensall, York, Crdinary Share,
Printer. s
GILBERT YORKE JOHNSON, N One
102, The Mount, York. Ordinary Share,. -
Printer.: /
il ‘:l
\\\‘.

——

Dated this 20tk day of March, 1920,
Witsniess to the aboye Signatures,

A. E, WALSTER
3 Market Street; Yoik,

Solititor.

~
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THE COMPANIES ACTS, 1948 10 1976

COMPANY LIMITED BY SHARES

New |
Articles of Association

BEN JOHNSON AND COMPANY LIMITED

(Adopted pursuant to a Special Resolution passed the 8th day of Augost, 3975)

PRELIMINARY

1. The Company shall bea private Cdmpgny within the meaning of The. Companics
Act, 1948, and subject as hereinafter provided the regulntions contained or incorporated

in Pari I of Table A in the First Schedule to The Companicy Act, 19{33 {hcrci:@u'ﬂer ’

referred to as ‘Part 11 of Table A”) shall apply to the Company.

2. Regulations 22, 24, 53, 58, 69, 71, 75, 77, 84(2), B4(3), 84(4), B4(5), 86,87, 88,

59, 90, 91, 92, 93, 106, 107, 131 and 133 of Part 1 of Table A afaresaid (hercinnfier
_referred to as ‘Part ] of Table A’} shall not apply to the Company but the Artigles heréin-,
after contained together with the remaining réguiations of Part T of Table Awnd Tart 1
of Table A, subject to the modifications hercinafter expressed, shall constitute the

regulations of the Company.
"/’{;'r ar Ol

!

. SHARES

. R i b R
3. The shares shali be at the disposal of the Directors Who <lay sllot, grant options

over orbtherwise digpuse of them £0 wuch persons at such tines and on sich eatiditions
as they ‘thisk proper subject to the provisiev” SF these Articles und of fegulation 2of
Part I of Table A and provided that no shu. ¢ /shall be issued at a diseount except 25
provided &y Section 57 of the Ast. - : .

VARYATION OF RIGHTS -

4. Tt any such separats general meeting as is refesved 1o i yegulation 4-of Part 1 of
Table A shall be adjourned by reason of there beitg no quoruir present and if at any
adjourned meeting & guoreim shall not be present within halfan hodr from e isie
appointed for such adjourned meeting the holders of shares.of the elass prosent at suich
adjourned meeting shall be a quorum.

TRANSFER OF SHARES
5. The Direttots may ini theit absolute discrtion and withott assigitng aity Feason

theiefor deslite Yo register any fransfer of any share whether o2 fiot sutch shates 8.3 S dy
paid shiee,

I8 . B
P [ :
I

v
' =
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6. The instrument of transfer of  fully paid share shall be signed by or.on behaif
of the transferor and in the case of shares which are not fully paid up the instrument of
transfer shall in addition be signed by or on behalf of the wransferee.

TRANSMISSION OF SHARES

7. ‘The provisions of regulation 30 of Table A shall apply:to any person becoming
entitled to a share in consequence of the merger or consclidation of any member, being a
corporation as they apply to any person becoming entitled to a share in consequence of
the death or bankruptey of a member.

LIEN

8, In regulation 11 of Part 1 of Table A the words ‘not being a fully jmifd share’ and
the words ‘other than fully paid shares” shatl be omitted.

PROCEEDINGS AT GENERAL MEETINGS

9. At any general meeting a resolution put to the vote of the Meeting shall De
decided on a show of hands unless before or immedintely following the dectasntion of the

tion by the Chairman that a resolution Tas on a1 show of hunds been carried (whether
unanimously or by a particular majority) or lost nnd un entry to that effect made in the
book containing the Minutes of the proceedings of the Meating shall be conglusive
evidence of the fact without proof of the nurinber or proportion of votes recorded in stsch
vole. J ,

10. Except where a resolution #s required by the Act to be passed =t a general,
meeting, a resolution in writing signed by alf the Members for the time being entitled 16 ™

receive notice of and atiend and vote at genzral meetings (or being corporations by their
duly authorised representative) shall be as effective as if the same had been passid at 3
general meeting of the Company duly convened and heid and may consist -of several
documents in the like form each signed by one or more persons. Regulition 3-0f Pa 1l
of Table A shall not apply. - . .

1t. In regulation 62 of Part I of Table A the words ‘or by proxy® shall be inserted
after the words ‘every Member predent in person”™, -

12, The instrument appointing a proxy shall be deposited at the registered office of
the Company ot less than 48 hous before the time for holding the meetinig of adjourned
mecting of shall be produced at the meeting or adjourncd meeting which the person
named in the instrument proposes te vole and in default tha instrument of proxy shalf
not be freated as valid, '

DIRECTORS

13. Unless and wntil ofherwise detertiinéd by the Cothpany i general shiesting the
rumber of Directors shall siot betess than one. ¥ at aniy time aid frost time Yo time these
shall be only orie Director of the Company, stch Director tiay 2¢t alons i exercising ali
ihe powers and authorities vested ini the Ditettors.

14. A Director shalt not be tequired 10 hold drry shares in the eapital of the Cotapany
to: quitlify hinx for office.

~ result of the show of hands a poll is demunded by the Choirman or sny other Member - -
“present in person or by proxy and entitled to vote, Unless a poll be sodegpanded s declara.

e~
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BORR(&WNG POWERS OF DIRECTORS

15. The proviso to regulation 79 of Part I of Table A shall be omitted,

POWERS AND DUTIES OF DIRECTORS

16. No Director shall be disqualified by his position gs Director from entering into
any contract or arrangement with the Company and a Director may vote.and be taken
into account for the purposes of constituting a quorum in respect of any contract or
arrangement in which he may be in any way interested and may retaiz for his own absolute
benefit all profits and advantages accruing to him therefrom, A Director may hold any
other office or place of profit under the Company other than that of auditor on such terms
as fo remuneration and otherwise as shall be determined by the Directors,

v

PENSIONMS AND ALLOWANCES

17. The Directors may grant retiring pensions or annuities ot other allowances,
including allowances on death, to any person or to the widow ordependents of any person

in respect of services rendered by him to the Company as Managing Director, Manager, or
in any other executive office or employment in the Company or indirectly as an executive |

officer or employee of dny subsidiary or associated company of the Company or of its
holding company (if any) or of any predecessor in business of the Company notwith»
standing that he may be or may have been a Dircctor and may make payments towards
insurances or trusts for such purposes in respect of any such persons and may includs
rights in respect of such pensions, annuities and allowances in the terms of engagement
of any such persons. .

RETIREMENT OF DIRECTORS

18. The office of a Director shall be vacated in any of the following events namelyi—
(6) If he becomes prohibited by law from acting as a Direclor

(%) If (not being a Managing Direcior hoiding office as such for a fixed term)
he resigns by writing under his hand left at the registered office

(¢) If he has a receiving order made against him or compounds with his
creditors generally ‘

(d) If he becomes of unsound mind

(¢} 1f he is removed from his office by a resolution signed by the remaining
Directors

¢} If he is removed in accordance with the provisions of Article 31 hereof

19. The last sentence of regulation 95 and 97 of Part I of Table A shallnot apply to
the Company. ‘ ‘

50, The last sentence of regulation 98 of Part 1 of Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

41. A resofution n wrifing signed or approved by lettdr, telegram, tlex o cable
gramy by all the Directors or theis alternates shall be as efitetive a4 4 ﬁad!ﬁ!idﬁj}gs%d
at o rieeting of the Ditectors daly convened and Li¢ld and inay consist of several docus
mients in the ke form cachisigied by one of tioré of the Directors of therr alterndtes,

. S f
S e s

L om



et

10

22. Inregulation 99 of Part1 of Table A the words “‘Inthe event of there beinga sojla
Director then the quorum necessary for the transaction of business shatl be one’ shall be
inserted after the words ‘and unless so fixed shall be two’.

MANAGING DIRECTOR

23, The Directo;$ may from time to time appoint one or more of their body to the
office of Managing Ditector for such period and on such lerms @S 1ihey think fit and
notwithstanding the terms of any agreement entered into in any particular gase may
revoke such appointment. The appointment a5 Managing Director shall be automatically
determined if such Managing Director censes from any canse to be a Director.

24. Each Director shafl havé"“‘ he power to appoint a person approved by the
Directors to act as altcrnate\bjgccto'z; in his place, and at his discretion to remove such
alternate Director and on such appointment being made the afternate Director shail,
except as regards remuneratien any} the power to appoint 21 slternaie, be subieet in all
respeets to the terms and £cnaitions exlstifg With refereics o ihe otlier D i*c«";zmi;-af ho
Company and each afternate Direttor while so acting shall exercise and discharse 2ihe
fanctions powers and duties of the Thietetors wihiom e represeis, Any Dirccloi neting a8
alternate shall have an additional vote for each Dircctor for whor he acts s lternate,
An alternate Director shall ipso facto cease to bean alternate Dircctor il his appointor
censes for any reason to be a Director. All appointments and removals of alternate
Directors shiall bé eifected by instrument in writing delivered at the registered office of
the Company and signed hy the appointor. -

ASSOCIATE DIRECTORS

. e
\ S

25. (¢) The Board may, from time to time, appoint any manager or other officer or
person in the employment of the Company or of any Company which is 4
subsidiary of the Company for the time being to be an Associate Director
of the Company.

(b) The appointment of a person to be an Associate Dircctor shali riot, save 8¢
otherwise agreed between him and the Company or the subsidiary-company
(if any) in whose service he may be, affeet the terms and conditions of his
employment by the Company or by any such subsidiaty company, whether
as regards Juties, remuneration, pension or otheraise, and his office as an
Associate Director shall be vacated if he becomes of unsotnd mind or
bankrupt or makes any arrangement oF composition with his creditors
gencrally, or becomes prohibited from being 4 direcior ‘by reason of any
order made under any provision of the Statutes, or if he 1esigns his office or
i the event of his ceasing to be in the employment of the Company (ir
some capacity other than that of an Associate Director) or of any such
subsidiary company, or if employed by mote thaw one of such coinpanics
then on his o longer being cniployed By any of thesti of in the pvent ol his
being removed from office by a resolution of the Board.

(¢) Theappointment, removal, remuneration, powers and dutics of an Associale
Director shall be deiermiined by the Board with full pawers 4o niake stch
arrangements as the Board may think fit, atd the Board shaf) hate the right
to enter into any contract on behalf of the Cottipany di {ratsast afiy business
of any description without the kiowledge or approval ol atty Mssociatd
Ditector, except that n6 act shall be dote that would ifpose any sersonal
liahility on any or all of the Assoviate Directors except with his ot thar
knowledge and conisent.
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(d) In calculating the number {o form 2 quorun at any meeting of the Board
any Associate Director shall not be counted.

(& An Associate Director shatl not be entitled to receive notice of 2 meeting of
1he Directors, or to attend or voieat a Meeting of the Doard except when
expressly invited by the Board to to so. He shall not be required o held any
shares in the capital of the Company to qualify him for Office and shall not

be desmed to be 2 Director for the purpeses of the Statutes or of these
Articles.

NOTICES

26. Anotice may be given by the Company {o any Member cither personally, or by
sending it by post, telex or by cable to him at his registered address. Where 2 notice is
sent by. post, service of the notice shall be deemed to be effected by properly addrassing,
prepaying and posting a letter containing the notice and to have been effected at the
expiration of seventy-two hours after the letter containing the same is posted, ‘Wherg a
notice is sent by telex or by cable, service of the notice shall be deemed to be effected by
properly addressing and despatching « telex or cai» rontaining the notice.and to have

been effected at the expiration of twenty-four hours after the lelex -of cable containing
the same is tramsmitted or despatched. ’

27. A netice may be given by the Company to the persons e¢ntitled 1o o share in
consequence »f the death or bankruptcy of a Member by sending it through the post Inn
prepaid letter addressed to them by mame, or by the title of representatives of the
deceased, or trustee of the bankrupt or-by any like description, at the address if any
supplied for the purpose by the persons claiming 10 be 50 catitled or {unti} suck an
address has been so supplied) by giving the notice in any manner in which the same might
have been given if the death or bankrupley had not occurred, '

3. Notice of every general meeting shall be given in any manner hereinbefore
authorised to every Mensber who has supplied an address 10 the Company, Paragraph
(a) of regulation 134 of Part ) of Table A shall be modified accordingly.

29, The persons mentioned in paragraph (b) of regulation 134 of Part1 of Table A
(being the persons on whom the ownership of a shave deveolves as persoual representatives
or trustee in bankruptcy of 2 Member) shall not, unless and until they become Members
of the Company, be entitied to receive notices of meetings of the Company.

TNDEMNITY

30. ‘Subject to the provisions of the Act every Director, Audilos, Sceretary or sitier
officer of the Company shall be entitled to be indemnified by the Compafly agafnst all.
costs, charges, losses, eXpenses and liabilitics incurred by him in the 'e;u:cuﬂuh anel da{.—
charge of his dutics or in relation thercto and regulation 136 of Pari 1 of Table A shai
be extended accordingly.

OVER-RIDING PROVISIONS

31. Whenever not legs than 90 icr cent of the ordinaty shares of the Company for
the titne being issued are Tield by or on befialf of onc membet (hereinafter calfed ‘the
majority sharcholder’) the Tollowing provisions shalk apply and ifi the event of ddy
inconsistency shall have over-riding cficct as against alf other provisiongof these Articles:

(¢} The majotity sharchiotder fay at dny time #nd feon irie 1o tifne dppotil
any persomn to tiea Ditccter or Associite Diteetor or femove front officé any
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Director or Associate Director howsoever appoinied notwithstanding the
terms of any #greement cntered into in any particular case but withoyt
prejudice to any claim for damages, if any, in respect of the consequent
termination of his office.

No unissued shares shail be issued without the consent of the majority
shareholder.

Any or all pawers of the Directors (other than their power to refuss to
register transfers of shares to persons other than existing Members) shall
be restricted in such respects and to such extent as the majority shareholder
may by notice to the Company from time'to time prescribe, ‘

L)

G

Any such appointment, removal, consent or notice shall be in writing served on the
Company and signed by the majority shareholder, or if the majority shareholder is a
Company, on behalf of the majority shareholder by any two of its Directors, or by any
one of its Directors and its Secretary, or some other person duly authorised for the
purpose and validly appsinted in that regard in accordance with the laws of the country
in which such company is domiciled. No person dealing with the Company shall be
conceined to see or enquire asito whether the powers of the Directors have been in afly
way restricted hereunder or as to whether any requisite consent of the majority share-
holder has been obtained and no obligation incurred or security given et transaction
eflected by the Compaily to or with any third party shall be invalid or ineffectual unless
 the third party had at the time express notice that the incurzing of such obligation or the
giving of such
the Directors. '

>
L

. .
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security or the effecting of such transaction was in excess of the powess of
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The Companies Acts, 1948 to 1976

FIRST SCHEDULE 7

TABLE A

(Amcles of A35001at10n)

—

PART 1
REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
- BY SHARES, NOT BEING A PRIVATE COMPANY

| INTERPRETATION
1. - In thesc regulations:— ; ha
“The Act” means the' Compames Act, 1948 L
“The Seal” means the Common Scal of the Company.

** Secretary ” means any person appointed t9 pcdﬂrm the’ dutfcs of thc
Secretary of the Comp'my

~
v

“The United Kingdom™ means Grear Britain and Nurthcm Jrcland

Expressions referiing to writing shall, unless the contrary mtemion:gnpears, t.c

construed as including references to printing, hthography, Pl ’ugrdphy, ‘and
: mhcr modes of reprasentmg ot reproducing words in a u{bilc form.

Unless the contéxt ctherwise requires, words'or expressions comau:led fm these
~ regulations shall bear the same meaning as in the Act or sny statuiory
modification thereof in force at the date at which thess regulations become
binding ¢n the Company.

!

SHARE CAPITAL AND VARIATION OF RIGHTS

LR 7} "

2. Without prejudice to any special rights' previcusly conferred on the ‘holders
of any existing Shares or class of Shares, any Share in the Company way be issued
with suck preferred, deferred or other special vights. or such yestrictions, whetney
in regard.to dividend, voting, return of Cc,mal or otherwite ay the Cornpany 1Ay
fromi time to time by O:dmary Resolution determiine.

B

3. Subject to the provivions of Scction 58 of the Act, ay préference Shares
may, with the sanction of an Ordinary Resohition, de Issued on the teriris that ﬁzéy
aré, 0¥ 4t the option of the Compiny dre liable, to be redeemed on stich terms afid i#

' sich manner as the Company befose the issue of the Shates may by Spechal PMmun;;
determine. N
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Table A.—Companies Acts, 1948 to 1976

4. If at any time the Shere Capital is divided into different classes of ’Shﬂms,
the rights attaciied 1o any class (unless otherwise provided by the terms of jssue oi'
the Shares of that class) may, waether or not the Company is being weuad up, be
varied with the consent in wntmg of the holders of thiee-fourths of the Tssued Shares
of that class, or with the sancden of an Extmmdmary Resolurion passed at a separsts
General Meeting of the holders nf the Shares 8f the class. ‘To every such separnte
General Meeting the provisions of these rrgulations zeleting to General Maatings
shall apply, but so that the necessary' quorum shail be iwo persons gt least holding or
representing by proxy ore-third of the issued Shares of the class and that any holder
of Shares of the class present in pe‘rson ar by proxy may demand a poll,

5. The righs conferred upon the holders »f e Shares .uf iy, class issued
with preferred or other rights shall not, unless o:hcrwwa cxpressly prowdec’i by the
terins of issue of the Shares of rthat class, be deemed 1o be vancd by.zhe ereation or
issue of further Shares ranking pari passu thercthh

6. The Company may exercise the powers of paying, commissfons conferred by
Section 53 of the Act, provided that the rate per cent or the amount of e conimis.
sion paid or agreed to bit paid shall be disclosed in the manner required by the said
Section and the tate of the comsmission shall not exceed the rate of 10 per esit: of
the price at which the Shares in respect whereof the same s paid.are Jssied or'an
amnopnt equal to 10 per cent. of such price ( as the case raay be), Such commission
may be satisficd by the payment of cish or the allotment of fully or partly paid
Shares or partly in one way and pantly I the other. The- Ccmpmy may also on any
ibsue of Shares pay. such brokerage as may tie lawful. - . >

L
v

R4

7. Except as requz,cd by law, no person shall be rccogni od b_v the Company
a8 holdmg any Share- "upon any tmst, and the Company. shall not e bound by or be
compelled in any way 10’ recogmse (even when ‘having notice thcrebf) ‘any equirable,

* contingent, future or pamal interest in any Share or sny intereét in any fractional part
of a Share or (except only s by these regulations or by law otherwise psovxdcd) Ly

othcr rights in respect. of any . Share Lxccpt an ahsolute ng,ht to; sthe enmety thercof’
m\‘hr: registercd holder* : ,

8. Every person whose nanie is enteved as & Member in the Regitter of Members
shall be entitled without. payment to receive withiv two nionths after a'If.ntm
ment dr lodgment of trangfer (or within such cther period a3 the conditions of i
shall provide) one Certificate for all his Shdres or several Certificates each for e m'
more of his Shares upon payment, of l”ip for every ‘Certificate afver thc first o satedy

less sum as the Directors shall from time to time determine.  Bvery Ceftificate shiafl™
be unair the Seal asd vhall specnfy the Sharés to which i¢ relates and the amouit paid

up theréom. Provided ‘that in wespect of a Share or Shaies held joludy by wversd
persons she Company shall net be bound 16 issne mors than one Cerrfficite, -and
delivery of a Certificats for a Share to one of 'several joint holders shall b sufficiany
delivery to all such holders.

9. ¥ u Share Certificsie be defaced; lost or destroyed, it may be rensived W4

payment of a fec of 124p. or such less sun and ot swl berosy (I aby) 28 10 evidiiee.
and md-mmty and the payment of outol-pocket expensss of the Colapaity of

investigating evidence as the Directors think fit.
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Table A.—Companies Acts, 1948 to 1976

10. The Company shall not give, whether directly or indirectly, and whether
by means of ‘a loan, guarantee, the provision of security or otherwise; any financial
assistance for the purpose of or in comnection with a purchase or subscription made
or to be made by any person of or for any Shares in the Company or in its holding
company nor shall the Company make a Ioan for any purpose whatsoéver on the
security of its Shares or those of its holding company, but nothing in this regulation
shall prohibit transactions mentioned in the proviso to Section 54 (1) of the Act,

_ LIEN.

11. The Company shall have a first and paramount licn on every Share {mot
being a fully paid Share) for all moneys (whether presently payable or not) called
or payable at a fixed time in respect of that Share, and the Company shall alse have
a first and paramount lien on all Shares (other than fully paid Shares) standing
registered in the name of a single person for all moneys presently payable by him
or his estate to the COmpany, but the Dlr‘ectors may at any time declare any Share
to be wholly or in part exempt from the provisions of this regulation. The Company's
hen, if any, on a Share shatl extend to all dividends payable thcreon

12. The Company may sell, in such manner as‘)th‘e Directprs think fit, any
Shares on which the Company has a lien, but no sale shall be made unless a sum
in respect of which the lien exists is presently payable, nor until the, expiration of

- fourteen days after ‘4 notice in writing, stating and demandmg paymcnt of such part

of the amount in respect of which the lien exists as'is presently payable, has been
given to the registered holder for the time being of the Share, or the persex cntxtlcd
thereto by reason of his death or bankruptcy : o o

13. To give effect to any such sale the Du-ectors muy authorise some person
to transfer the Shares sold to thé pu:chaser thereof, The purchaser shall be registered
as the holder of the Shares comprised in any such transfer, and he shall not be bound
to see to the application of the purchase money, nor shall his title to the Shares be
affected by any irregularity or invalidity in the proceedings in reference to the sale.

‘14. The proceeds of the sale shall be received by the Company and applied
in payment of such part of the amount in respect of which the lien exists as is presently
payable, and the residue, if any, shall (subject to a like lien:for sums not presently
payable as existed upon the Shares before the sale) be paid to the ‘person -entitled
to the Shares at the date of the sale.

CALLS ON SHARES,

15. The Directors may from time to time maké Calls 00, thd Mcmhcrs An
respect of any moneys unpaid on theit Sharcs (whether én accuwal o ‘e neominzi
value of the Shares or by way of premium) and not by the conditions of allotment
thercof made pdyabe at fized times, provided that no Call shall exceed ome-fourth
of the nominal value of the Sharc or be payable at Icas thdi oné month from the
date fixed for the payment of the last preceding Call, and éach Member shall (subject
to receiving at leasy fourtcen days’ notice specifying the time or times and place of
payment) pay to the Company at the time or times and place so spcmﬁed the amotinit
cailed on his Shares. A Call may be revoked or postponed as the Dxrectors may
determine,



as to the amount of Calls to be paid and the times of payment.
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16." A Call shall be deemed to have been made at the time when. the resolution
of the Directors authorising the Call was passed and may be required to be paid
by instalmeors, . o

17. The joint holders of a Share shall be jointly and severally liable Ito pay

all Galls in respect thereof,

18. If a sum called in respect of a Share is not paid befors or on the day -

appointed for payment thereof, the person from whom the sum is due shall paja
interest on the sum from the day appointed for payment thereof to the ‘time -of actual
payment at such rate not exceeding 5 per cent. per annum as the Directors may

determine, but the Directors shall be at liberty to waive payment of such interest”

wholly, or in part.

19.. Any sum which by the terms of issue of a Share becomes payable on
allotment or at any fized date, whether on account of the nominal yalue of the Share

or by way of premium, shall for the purposes of these regulations be deemed to be

a Call duly made and payable on the date on which by the terms of issue the same
becomes payable, and in case of ron-payment alf, the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise shall apply
as if such sum had become payable by virtue of a Cyll duly made and notified,

20. The ]ﬁire;ctors may, on the issue of Shares, q}ﬂercririate between the holders

7

I . ' M ’su;-r
21. The Directors may, if they think fit, reccive from any Member Willing -

to advance the same, all or any part of the moneys uncalled and unpaid upon any
Shares held by him,’ and upon all or any of the moneys so advanced ‘may (until
the same would, but for such advance, become payable) - pay- interest at such rate
not exceeding” (unless the Company in General Meeting shall otherwise direct) 5 per
Cont. per annum, as may be agreed upon between the Directors :and the Member
paying such sum in advance. ,

TRANSFER OF SHARES.

*22. The instrument of transfer of any Share shall be exccirted by or on béhalf
of the transferor and transferee, and the transferor shall be deemed to remain g
holder of the Share until the name of the transferee is entered iri the Register of
Members in respect thereof.

23. " Subject to such of the restrictions of these regulations as may be applicable,
any Member may transfer all or any of his Shares by intrument in writing in any
usual or common form or any other form which the Directors may approve.

24, The Directors may decline t0 register the transfer of 2 Share (not being

% 24y paid Share) to 2 person of whom they shall not approve, aﬂéthcy.tf’ﬁ;“?m

decline to register the trensfer of a Share on which the Compzis Amg 4 fidh,

*Amended by the Companies Act, 1967.
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25. The Directors may also, decline to recognise any instrument of transfer
unless:—- '

(a) a fee of 124p. or such lesser sum as the Directors may from time
to time require is paid to the Company in respect thereof;

(b) the instrument of transfer is accompanied by the Certificate of ‘the
Shares to which it relates, and such other evidence as the Directors
may reasonably require to show the right of the transferor to make
the traasfer; and

]

(¢) the instrument of transfer Is in respect of only one class of ‘Share.

26. If the Directors refuse to register a transfer they shall within two months

after the date on which the transfer was Jodged with the Company send to the
transferce notice of the refusal. . ‘ : o :

27. The registration of transfers may be suspended at such times and for such

periods as the Directors may from time to time determine, provided always that.. *~ "

such registration shall not be suspended for more than thirty days in any year. »~

28. The Compzmy shall be entitled to charge a fee not exceeding 124p, on
the registration of every probate, letters of administration, certificate of death or
marriage, power of attorney, notice in lieu of distringas, or other- instrument,

- TRANSMISSION. OF SHARES.

29. In case of the death of a Member the survivor or survivors where the
deceased was a' joine holder, and the legatl personal representatives of the deceased
where he was a sole holder, shall be the only persons recognised by the Company
as having any ritde to his interest in the Shares; bur nothing herein contained shall
release the estate of a deceased joint holder from any liability in respect of any Share

which had been jointly held by him with other pegse\ns.
RN

it

30. Any person becoming entitled t a Sh:};‘e in consequince of the -death
or bankruptcy of a Member ma > upon such evidence being produced as may from time
o time properly be required by the Directors and subject as hereinafter provided,
elect either to be registered himself as holder of the Share or to have some person
nominated by him registered as the transferce thereof, but the Directors shalf, in either
case, have the same right to decline or suspend registration #s they would have had
in the case of a transfer of the Share by that Member before his death or bankruptcy,
as the case may be. :

31. If the person so becoming entitled’ shall elect 40 be registered himself,
he shall deliver or send .to the Company a notice in writing signed by him stating
that he so elects. If he shall ékct to have another ‘persont registered he shail testify
his election by exccuting to that persont a transfer of a Share. Al the Tiritations,
restrictions and provisions of these regulations relating to the right to transter aid
the registration of transfers of Shares shall be applicable to any such notice o# transfor
ay aforesaid ay if the death or bankruptcy of the Meniber hod not deédrred and the
Dotice or transfer were 2 transfer signed by that Member,



{Lable A—Companies Acts, 1948 to 1976

'32, A person becoming eatitled to 2 Share by reason of the death or bankruptcy
of the holder shall be entitled 1o the same dividends and other advantages to which
he would be entitled if he were the registered holder of the Share, except that he shall
not, before being registered as a Member in respect of the Share, be entitled in respect
of it to-exercise any right conferred by membership in relation to Meetings of the
Company:‘ , R

. Provided always that the Directors may at any time give ngﬁéc requiring any
such person to elect cither to be registercd himself or to trapsfer the Share, and
if the notice is not complied with within ninety days the -Djréctqrs may thereafter
withhold payment of all dividends, bonuses or other moneys payable in respect of
the Share until the requirements of the notice have been complied with,

.. FORFEITURE OF SHARES.

33. If a Member fails to pay any Call or instalment of a Call en the day
appointed for the payment thereof, the Directors may, at any time thereafter during
such time as any part of the Call or instalment remains unpaid, serve a notice on
him requiring payment of so much of the Call or instalment as is unpaid, together
with any interest which may have accrued. ° "

34, The notice shall name a further day (not carlier than the expiration of
fourteen days from the date of service of the notice) on or before which the payment
required by the notice is to be made, and shall state that in the event of non-payment
at or before the rime appointed the Shares in respect of which the Call was made
will be liable to be forfeited. '

35. If the requirements of any such notice as aforesaid are foi Lumplied with,
any Share in respect of which the notice has been given may at any time thereafter,
before the payment required by the notice has been made, be forfeited by a resolution
of the Directors 1o that effect.

36. A forfeited Share may be sold or otherwise disposed of on such terms
and in such manner as the Directors think fit, and at any time before a sale or
dispositioni the forfeiture may be cancelled on such terms as the Directors fhink fit.

© 37. A person whose Shares have been forfeited shall cease to be a Member
in respect of the forfeited Shares, but shall, notwithstanding, remain Tiable fo pay
to the Company all moneys which, at the date of forfeiture, were payible by him
to the Company in respect of the Shares, but his liability shall cease if and when the
Company shall have feceived payment in full of all such moneys in respect of the
Shares.

38. A sututory declaration in writing that the declarant is a Director or the
Secretary of the Company, and that o Share in the Company has been duly forfeited
on a date siated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled fo the Share, The Conipany
may feceive the consideration, if any, given for the Share o atty sale of disposition
thercof and may execute a transfer of the Share o favour of the person 1o vhom
the Share is sold or disposed of and he shall thercupon be fegistered as the holder
of the Share, and shall not be bound to sex to the application of the puichase mbtiey;
if any, nor shall 4is tftle to the Share be affecied by any irregularity or invatidity
, in the proceedings in reference 1w the forfeiture, sale ‘or disposal of the Share,

23
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39. The provisions of these regulations as to forfeiture shall apply in the cass
of non-payment of any sum which, by the terms of issue of a Share, becomes payable
at a fixed time, whether on account of the nominal value of the Share or by way of
premium, as if the same had been payable by virtse of a call duly made and noﬁﬁed."(\;:\

CONVERSION OF SHARES INTO STOCK.

40. The Company may by Ordinary Resolution convert any paid-up Shares
into stock and reconvert any stock into paid-up Shares of any denomination, -

41. The holders of stock may transfer the same, or any part thereof, in the
same manner, and subject to the same regulations, as and subject ro which the -Shares
from which the stock arose might previously to conversion have been transferred,

-0t a3 near thereto as circumstances admit; and the Directors may from time to time
fix the ‘minimum amount of stock transferable, but so that such minimum shall not

exceed the nomina@ amount of the Shares from which the stock arose, ’ '

42, The holders of stock shall, according to the amount of stock held by them,

. have the same rights, privileges and advantages as regards’ dividends, voting

at Meetings of the Company and other matters as if they held the Shares from which
the stock arose, but no such privilege or advantage (excepr participation in the
dividends and profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in Shares, have conferred

)

43.  Such of the regulations of the Company as are applicable to paid-up Shares
shall apply to stock -and the-words “ share ” and * sharcholder » therein shail include
“stock ” and * stockholder ». . ‘ 1

"|

ALTERATION | OF CAPITAL.

44. The Company may from time to time by Ordinary Resolution increasc
the Share Capital by such sum, 10 be divided into Shares of such amount, as the .
resolution shall prescribe.

45. The Company may by Ordinary Resolution—

(a) consolidate and divide all or any of its Share Capital into Shares -of
. larger amount than its existing Shares;

(b) sub-divide its existing Shares, or any of them, into Sharcs of smalier
amount than is fixed by the memorandum of association aubject,
nevertheless, to the provisions of Section €1 (1) (d) of the Act:

(¢} cancel any Shares which, at the date of passing of the resolution,
have not been taken or agreed to be tzken by any person, -

46. -The Company may by Special Resolution reduce its Share Capital, Any
Capital redemption reserve fund or atiyy Share premiom account in any ‘martner and
with, and subjéct to, any incident authorised, and consent requited, by law, -
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GENERAI. MEETINGS.

47. 'The Company shall in each year hold a General Meeting as its Annual
General . Meeting in addition to any other Meetings in that year, and shall specify
the Meeting as sich in the notices calling it; and not more than fifteen months shall
clapse between the date of one Annual General Meeting of the Company and that
of the next. Provided that so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it need not hold it in the yenr
of its incorporation .or in the following year. The Annual General Meeting shall
be held at such time and place as the Directors shall appoint, © - .

48. All General Meetings other than Annual General Mcetings’shall be called

Extraordinary General Meetings. \

.-, 49. The Directors may, whenever they think fit, convene an Extraordinary

General | Meeting, and Extraordinary General Meetings shall also be convencd
on such requisition, or; in default, may bz convened by such requisitionists, as provided
by Section 132 of the Act. If at any time there are not within the United Kingdom

suflicient Directors capable of acting to form a quorum, any Director or any two

‘Members of the Company may convene an Extraordinary General Meeting in the

same manner as nearly as possible as that in which Meetings may be convened by

“the Directors,

NOTICE OF GENERAL MEETINGS,

50. An Annual General Meeting and a Meeting called for the passing of a
Special Resolution shall be called by twenty-one days’ notice in writing at the Ieast,
and a Meeting' of the ‘Company other than an Annual General Meeting or a Meeting
for the passing of a Special Resolution shall be called by fourteen days’ notice in
writing at the least. The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given, and shall specify the
place, the day and the hour of meeting and, in case of special business, the general
nature of that business, and shall be given, in manner hereinafter mentioned or in
such other manner, if any, as may be prescribed by the Company in Genéral Meeting,
to such persons as are, under the ‘regulations of the Company, . entitled to receive
such zotices from the Company: ' ‘

Provided that a Meeting of the Company shall, notwithstanding that it is called
by sherter notice than that specified in this szgulation, be deemed to have been duly
called if it is so agreed— : ‘

(2) in the case of a Meeting colled as the Annual General Mecting, by
all the Members entited to attend and vote thereat; and

(b) in the case of any other Meeting, by a majority in number of the
Members having a right to attend and vote at the Meetlg, being
a majority together holding not less than 95 per cent. in nonznal
value of the Shares giving that right,

51. The accidental omission to give noticd of a Meeting to, or the nofi-receipt
of notice of a Meeting by, any person entited to reccic aotice shall not fnvalidate
the proceedings at that Meeting,
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PROCEEDINGS AT GENERAL MEETINGS.

52. Al business shall be deemed special that is transacted at sin Extraordinary
General Meeting, and also all that is transacted at an Apnual General Meeting, with
the exception of declaring a dividend, the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, the election of Dircctors in the place
of those retiring and the appointizent of, and the fixing of the remuncration of, the
Auditors. . .

53. No business shell be transacted at any General Meeting unless a quorum
‘of Members §s present -at the time when the Meeting proceeds to businesg; save as
herein otherwise provided, three Members present in person shall be a quorum.

34. If within half an hour from the time appointed for the Meeting a quorum
is not present, the Meeting, if convened upon the requisition of Membets, shall be
dissolved; in any other case it shall stand adjourned to the same day in the next week,
at the same ‘time and place or to such other day and such other time and placa as the
Directors may determine, and if at the adjourned Meeting a quorum is not Present
~ within half an hour from the time appointed for the Meeting, the Members present

shall be a quorum. .

i
1]

55 The Chairman, if any, of- the Board of Directors shall preside as Chairman
at every General Meeting of ‘the Company, or if there is no such Chairman, or if
he shall not be present within fiftcen minutes after the time appointed for the holding
of the Meeting or is unwilling to'act the. Directors present shall elect cne of ‘their
number to be Chairman of the Meeting, :

I

56. 1If at any Meeting no Directer is willing to act as Chairman or if no Director
is present withis fifieen mimites after the time appointed for holding the Meeting,
the Members present shall choose one of their number t0 be Chairman of the Mceting,

57. The Chairman may, with the consent of any Meeting at which a quorum
is present (and shail if so dirccted by the Meeting), adjourn the Mecting from time

to time and from place ro Place, but no business shall be transacted at.any-adjovrned - -

Meeting other .than the business left. unfinished at the -Mgeting from ‘which the
adjournment took place. When a Meeting is adjourned for thirty days or more, notice
of the adjourncd. Meeting shall be given as in the case of an original Meeting, Save
- as aforesaid it shall not- be necessary ro give any notice of ,an adjournment or of
the business 15 be transacted at an adjourned Mecting, .

58. At any General Mecting’ a fcsolpticm put to the voie of the Meeting shall
¢ decided on a show of hands unless a polt i (before or on the declaration of the
result of the show of hands) demanded—

(a) by the Chairman; or ‘ .

(b) by at least three Members present in person or by Proky; or

(c) by any Member or Members present i ‘person or by proxy and repre-
senting not less than one-tenth of the total voting rights of all the
Members having the right to vote at the Meetingy or

(d) by a Member o Members holding Shares in the Company c¢onferring
a right to vore at the Meeting being Shares o which n aggregate
sum has been paid up ¢qual to not léss thar -one-tenth of the foial stim
paid up on all the Shares conferiitig that right,

o

It
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Unless a poll be so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried or carried unanimously or by a particular majority,
or lost and an entry to that effect in the book contairing the minutes 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 agefost such
resolition. '

The demand for a poll may be withdrawn.

59. Except as provided in regulation 61, if a poll is duly demanded it shall
be taken in such mauner as the Chaifman dirécts, and the result of the poll shall
be deemed to be the resolution of the Meeting at which the poll was demanded.

60. In the case of an equality of votes, whether on a show of iiznds ‘or on a
poll, the Chairman of the Meeting at which the show of hands takes place or at
which the poll is demanded, shall be entitled to a second or casting vote.

61. A poll demanded on the election of a Chairman or on 2 fqucsfion of
adjournment shall be taken forthwith. A poll demanded on any other ‘question  shall
be taken at such a time as the Chairman of the Meeting directs, and any ‘business
other than that upon which a poll has been demanded may be proceeded with pending
the taking of the poll. :

1

VOTES OF MEMBERS.

62. Subject to any rights or restrictions for the time being attached to any
class or classes of Shares, on a show of hands every Member present in person shall
have one vote, and on a poll every Member shall have one vote for cach Share uf
which he #s the holder. . : y

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

‘other joint holders; and for this purpose seniority shall be determined by the order

in which the names stand in the Register of Members. »
64. A Member of unsound mind, or in respect -of whom an .order has been
made by any court having jurisdiction in lunacy, may vote, whether on 2 show of

.

hands or on a poll, by his committee, receiver, curator bonis or other person in the
nature of a committee, receiver or curator bonis appointed by that court, and any

such committee, receiver, curator bonis or other person may, on'a pell, vote by proxy,

65. No Member shall be entitled to vote at &ny General Meeting sunless ‘all
Cais o other sums presently payable by him in respect of Shares in the Company
have been paid. :

66. No objection shall be raised to the qualification of any voter except at
the Meeting or adjourncd Meeting at which the vote objectéd to s given or tendered;
and every vote not disallowed at such Meeting shall be valid for all purposes, Atiy
such objeciion made in due time hall be referred to the Chairma of the Meeting,
whose decision shall be final and conclusive,

7. On a poll votes may be given either persotially of by proxy.
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68. The instrument appointing a proxy shall be in writing under the hand
of the appointer or of his attorney duly anthorised in writing, or, if the .appointer
is a corporation, either under seal, or under the hand of an officer or attorney duly
authorised. A proxy need not be a Member of the Company.

. 69. The instrument appointing a proxy and the power of -attorney or other
authority, if asiy, under which it is signed or a notarially certified copy ‘of that power
or authority shall be deposited at the registered office of the Company or at such
othér place within the United Kingdom as is specified for that purpose in the notice
convening the Mecting, not less than 48 hours before the time for holding the Meeting
or adjourned Mecting, at which the person named in the instrument pifiposes to
vote, or, in the case of a poll, not less than 24 hours before the time appointed for
the taking’ of the poll, and in default the instrument of proxy shall not be treated as
valid,

.

0. An instrument appointing a proxy shall be in the following form or a
form as near therete as c1rcumstances admit—- ) i

« 7 Lo LIMITED. *
I/We ’ - sof - 4 \\ »in
the county of bemg a Membcr/Members of the
sbove~-pamed Company, hereby appoint .
of ) ) . , or failing him, h :
of o , 8 my/our proxy to vote for me/us ‘on my/our beh'\lf
at the * Annual or Extraordinary, as the case may bel General Meetmf
of the Company to be held on the - day of
19, and at any adjournment thereof. ‘ S ‘
Signed this day of . » 19 »

71. :Where it is desired to afford Members an opportunity of voting for or
against & resolution the instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit—-

w0 : g LIMITED.

CI/We, , of
in the County of , being a Member/Members of the
above-named Company, hereby appoint o’ .
of , or failing him, . ’ . &
ot , a5 my/our proxy to vote for me/ils on my/our
behalf at the [Annual or E'(traorcimary, as the case may be] General Mecting of
the Company, t0 be held on the day of

19 , and at any adjournment thereof. ;

Signed this day of s 19

This form is to be used *in favour of [against] the resolution. Unless otherwisé
“instructed, the proxy will vote as he thinks fit.

I
)

a

*Strike out whichever is not desired,

A=t

«;}U

&
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72. The instrument appointing a proxy shall be deemed to confer authority
to demand or join in demanding a poll,

of the Share in respect of which the proxy is given, provided that no intimation
in writing of such death, insanity, revocation or transfer as -aforegaid shall have been
received by the Company at the office before the commencement of the Meeting
or adjourned Mecting at which the proxy is used.

. CORPORATIONS ACTING BY REI’RESENTATIVES AT
MEETINGS.
74. Any Corporation which is a Member of the Company may Dby résolution
«of its Directors or other governing body authorise such person as it th;ﬁks fit to act
as its representative at any Mecting of the Company or of any class ¢f Members of
- the Company, and the person so authorised shall be entited to cngrcise the same
powers on behalf of the Corporation which he represents as that Corporation could

exercise if it were an individual Member of the: Company,

DIRECTORS, - !

determined in ‘writing by the Subscribers of the Memozandum of AssisSatisg iy 1
majority of them, : - ae, R
i

' Skt o
76. The remuneration of the Directors shall from time ';GJ—;-timc be,dercrzpj;xe/d

by the Company in General Meeting.  Such remuneration shall ]

from day 1o day. The Directors may also be paid all traveliing, hotel Zad other

€Xpenses properly incurred by them in attending and returning from -Meetings of

the ‘Directors or any Committee of the Directors or General Meztings of the Compan

‘or in connection with the business of the Company. ' e a

'

ot

77. The shareholding qualification for Directors ma;btﬁ fired by the ‘dompany
in General Meeting, and unless and unti] so fixed no qualification shall be required,

78. A Director of the ‘Company may be or become Director or other officer
of, or otherwise interested in, any company promoted by .the. Company o dn which

the Company may be interestéd as shareholider or otherviise, and no such Director -

' BORROWING POWERS,

79, ,'I‘he Directors may éxercise all the powerd of the Company to bm\-mw
oy, and to mortgags or charge its tndertaking, property and, uncéalied 'CapftaL
or any part thereof, and to issge Debeniurés, Debenture Stock, and other setuiritley

75, The number of ‘the Directors and the names of the ﬁrst,j{Directors shall be’

be deerned to acerue

whether outright or as security for any debt, liability or oblization of the Compuny, ™

or of uny third party:

S

F 2
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Provided that the amount for the:time being remaining undischarged -of moneys
borrowed ‘or secured by the Directors as aforesaid (apart from, temporary loans
obtained from the Company’s Bankers in the ordinary course of business) shall not
at any tin, without the previous sanction of e Company in General Meeting,
exceed the nominal amount of the Share Capital of the Company for the time being
{ssued, Gut mevertheless no lender or othér person dealing with the Company shall
be concerned to see or inquire whether this limit is observed. - No debt incurred
or security given in excess of such Timit shall be invalid or ‘ineffecrual except in the
case of express notice to the lender or the recipient of the security at the time when

‘the debt was incurred or security given that the limit hereby imposed had been or .

was thercby exceeded.

POWERS AND DUTIES OF DIRECTORS.

$0. The business of the Company shall be managed by the Directors, who
may pay ail expenses incurred in promoting and tegistering the Company, and may
exercise all such powers of the Company as are not, by the Act or by these regulations,
required to be exercised by the Company in General Meeting, subject, nevertheless,

to any of these regulations, to the provisions of the Act and 10 such regulations, being’

not inconsistent with the aforesaid regulations or provisions, as may be prescribed by
the Comgany in General Meeting; but no regulation made by the Company in Geggral
Mezting shall invalidate any prior act of the Directors which would have been jealid
if that regulation had not been made. ‘ o

81, The Directors may from time to time and at any time by power of attorncy
appoint any company, firm or person or body of persons, whether nominated directly

or indirectly by the Directors, t0 ‘be 'the attorney or attorneys of the Company for.

such purposes and with such powers, authorities and discretions (not excecding those
vested in or exercisable by the Directors under these regulations) and ‘for such period
and subject to such conditions as they may think fit, and any such powers of attorney
may contain such provisions for the protection and convenience of persons dealing
with any such attorney as the Directors, may think fit and -may also authorise any
such attorncy to delegate ail or any of the powers, authorities and discretions vested
in him. : ’

§2. The Company may exercise the powers conferred by Sectior;35 of 'the Act

with regard to having an official seal for use abroad, and such powers shall 'be vested

in the Directors.

83, The Company rnay esercise the powers conferred upon’ the' Company by
Sections 119 to 123 (both inclusive) of the Act with regard ‘to the keeping of a
dominion register, and the Directors may (subject to the provistons of those sections}
make and vary such regulations as ihey may think fit respecting the kecping of any

such register.

84.—(1) A Directer who is in any way, whethicr directly or indirectly, interested
{n a contract or proposad ctntract with the Company shall dectére the fatare of his
interest at a Meeting of the Directors in accotdance with Section 199 of the Acts
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(2) A Director shall not vore in respect of any coniract or, arrangement
‘in which he js interested, and if he shall do se his vote shall not be coanted, nor
shall he be counted in the quorum present ar the Meeting, but reither of these
prohibitions shall apply to— : '

» (b) 1o any arrangement for the giving by:the Company of any’ security
10 a third party in respect of a debs or obligation of the Company
for which the Director himself has assumed responsibility in wliole
or i11 part under a guarantee or indemnity or by the deposit of a
secusity; or

(¢) ‘any contract by a Director to sjibscribc:,_,fqr or underwrite Shares or
Debenturesr of the Company;(‘p: B Lo

Y (d) any contract or arrangement with any' othey company in ‘which he

Is interested. oply as an officer of the u'clompany'or as holder of shares

.or other securities; R ’ :

Lextent, and

.. cither generally or .jn respect of any particular ‘contract, ‘arrangement or i:raglsnction,
by the Company in Genesal Meeting.’ \ - : o

and these prohibitiops may at any time be suspended or, relaxed. 10 iny

I o . -

’ (3) A Director may hold any other ‘oftice or"place of profit: under the
Company (other than the office of Auditor) in conjuinction with his office .of Direcicr
for such period and on such terms (as to' Yemuneration and otherwise) as the:Directors
- may determine and uo Director or inwending Director shall be (disgualified by his
office from contracting with the ‘Comgany either with 'rqgard 10 -1is tenure of any
such other office or place of -profit or 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 is'in any way interested, be- Iiable to be avoided,

ror shall any Director so contracting or heing so interested be liable to account to ,

the Company for any profit realised by any such contract or arrangemeat by reason

,of such Diréctor holding that office or of the fiduciary relation mcreby;cs:iablished‘

(4) A Director, notwithstanding his interest, may be counted in the quorum

present at any Meeting whereat he or any other Director is appointed to hold any

such office or place of profit under the Company ‘or whereat the terms of any such

appointment are arranged, and he may vote cn any such appointment or arrangement
other thas his own appointment or the arrangement of the terms thercof,

d

(5) Any Director may act by himself or his firm ip a professional cipacity
for the Compaay, and he or his firm shall be entitled to remuneration oy professional
services as i he were not a Directory provided that nothing, herein eoniained shall
authorize a Director or his firm to 4ct ay Auditor 10 the Comipany,

]
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A}

85. All cheques, promissory notes, drafts, bills of ¢xchange. and other negotiable
instruments, and ail receipts for moneys paid to the Company, shall. ba signed, drawn,
accepied, endorsed, or otherwise executed, as the case may be, in such Manuer as
the Directors shall from time to time by resolution determize. -

86. The Directors shall cause minutes to be made in books provided for the
purpose— f
\ {a) of all appointments of officers made by the Directors;
"(b) of the names of the Directors present at each Meeting of the Directors
end of any Commirtee of the Directors; ‘
- {c) Afof- all resolutions and proceedings atkgil.’Meetings of the Company, and
of the Directors, and of Committees. of Directors;

and every Director present at any Meeting of Directors or Committee of Directors
shall sign his name in a book to be kept for that purpose. e

87. The Directors on behalf of the Company may pay a gratuity or :i*i's@;éil'on
or allowance on retirément to any Director who has-held any other “sifatted office

or place of profit with the Company or to his widow or. dégendeiis ad. may make , '

contributions to any fund and pay premiums for the purchase or provision of gy
suck grawity, pension or allowance. ” T oL

. DISQUALIFICATION OF DIRECTORS.'
88. The office -of Director shall be vacated if the Director—

(2) ceases to bea Director by virtue of Sectidp 182 or 185 of the Act; or
(b) becomes bankrupt or makes any arrangement or compasition with his .

creditors generally; or

* (c) becomes prohibited from being a Director by resson of éng order
- made under Section 188 -of the Act or under :Section 28 of the
Companies’ Act 19765 or ‘

(d) becomes of dnsound mind; or g
(e) resigns his office by notice in, writing to

the Compatiy; or \

(f) shall for more than six months have been absent without permission

: of the Directors from Meetings of the Directors held during that
period. ‘o

ROTATION OF- DIRECTORS. .

89, At the first Annual General Meeting of the Company -all the Directors
shall retire from office, and at the Annual General Meeting in every ‘subsegient year
one-third of the Directors for the time being, or, if their humber is not three or &
multiple of three, then the number nearest one-third, shall retire from office.

90, ‘The Directurs to retire in every year shall be those who hav;é ‘been Iﬁhgesr
in ofiice since their last election, but as berween persons who became Directors ‘on the

. same day those t0 retire shall (unless they otherwise agree among themselves) be

determined by lot.

91, A-zetiring Director shall be eligible for re-election.

*Amended by the Companies Act 1976,
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92. The Company at the Meeting at which a Director retires in manner aforesajd
may fill the vacated office by electing a person thereto, and In default the retiring
Director shall if affering himself for re-election be deemed to have been re-clected,
unless at such Meeting it is expressly resolved not to fill such vacated office or uniess
a resolution for the re-election of such Director shall have been put to the Meeting
and Jost.

93. No person other than a Diircctor retiring at the Meeting shall unless
recommended by the Directors be eligible for clection to the office of Director at
any General Meeting unless nor Yess than three nor more than twenty-one days before
the date appointed for the Meeting there. shall have been left at the registered -office
of the Company notice in writing, signed by 2 Memaber duly gualified to attend and
vote at the Meeting for which such notice is ‘given, of his inten:ion to propose such
person for election, and also notice in writing signed by that person of his willingness
to be elected. ) '

94. The Company may from tirae to time by Ordinary Resolution increase
or, reduce the pumber of Direstors, and may also defermine in what rotation the
_increased or reduced number is to go out of office, T

95. The Directors shall have power at any time, and_from time to time, to
appoint any person to te a Director, cither to fill a casual vacancy or as an addition
to the existing Directors, but so that the total number of Directors shall
not at any time exceed the number fixed in accordance with these regulations. Any
Director so appointed shall hold office only uatil the next felowing Annual General
Meeting, and shall ther be cligible for re-election but shail not b taken into account
in determining the Directors who are to retire by\‘rotatio‘i‘l at such Meeting.

96. The Company may by Ordinary Resolution, of wihich special notice has
been given in accordance with Section 142 of the Act, remove any Director before
the expiration of his period of officc notwithstanding anything in thesc regulations
or in any agreement between the Company and such Director. Stch removal shall
be without prejudice to any claim such Director ‘may have for damages for breach
of any contract. of service. between him and the Company.

3
it

;. $7. The Company may by Ordinary Resolution appoint another person in
place of a Directc: sewiwed from office under the immediately preceding regulation,
and vrithout prejudice to the powers of the Directors under regulation 95 the Company
in Geaeral Meetiiig may appoint any person to be a Director cither to fill a casual
vacancy or as an additional Director. A person appointed in plice of 2° Director so
removed or to’ ikl such a vacancy shall be subject to rerirement at the same time as
if he had become 4 Director on the day on which the Director in whose place he
‘15 appointed was last elected a Direcior,

PROCEEDINGS OF DIRECTORS.

98. ‘The Directors may meet together for the despatchi of ‘business, adjourn,
and otherwise regulate their Meetings, as tiey think fit. Questions atising at ary
Meeting shall be decided by a mafority of votes. In case of ah équality of votes;
the Chairman shall have a second or casting vote, A Director fitay; sad the Secretiry
on the requisition of a Director shall, at any time somméon 5 Mseting of the Diidérore,

0
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It shall not be necessary to give motice of 2 Mecting of Directors :to any Director
for the time being absent from the United Kingdom. e

2

99. . The quorum necessary for tha trapsaction of the business of the ‘Directors -

may be fixed by the Directors, and unless so fixed shail be two.

100. The continuing Directors may act notwithstanding any vacancy in their
body, but if and so long as their number is reduced below the number fixed by or
pursuant to the regulations of the Company as the necessary quorum of Directors,
+the continuing Diréctors or Director may act for the purpose of increasing the npmber
of Directors 1o that number, or of summoning a General Meeting of the Company,
but for no-other purpose. ;

101. The Dircctors may elect a Chairman of their Meetings and determine
the period for which he js to hold office; but if no such Chairman is elected, or if
at any Mceting the Chairman is not present within five minutes after the time
appointed for holding the same, the Directors present may choose one of their ngmbcr‘
to be Chairman of the Meeting. .

102, The Dircctors may delegate any of their powers 10 committees consisting
of such Member or Members of their body as they think fit; any committee 50 formed

shall in the execrcise of the powers so' delegated conform to any regulations 'that may

be imposed on it by the Directors.

“{03. A Committee may elect 4 Chairman of its Meetings; if no such Chairman -
is clected, or if at any Meeting the Chairman is not present within five minutes after
the time appointed for holding the same, the Members present may choose one of ~

their nuraber to be Chairman of the Maeeting.

104. A Commitice may meet and adjourn as it thinks proper., Questions arising
at any Meeting shall be determined by a majority of votes of the Members present,

and in the case of an équality of votes the Chairman shall have g second or casting
vote.

v

105. Al acts done by any Meeting of the Directors or of a Comimittee of Direc~
tors or by any person acting as a Director shall, notwithstanding that it be afterwards -

discovered that there was some defect in the appointment of #dny such Director Or
‘person acting as aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified to be a Directofs

106. A Resolution in writing, signed by all the Directors for the time ‘beiag
entitled to réceive notice of a Meeting of the Directors, shafl be as valid and effectial

" as if it had beea passed at a Meeting of the Directors duly convened and held.

4y

MANAGING DIRECTOR.

107. The Ditectors may from time 10 time appoint ouz of more of ikt body

w0 the ofiice of Managing Director for siich petiod and on such terins as ihey hink
fit, and, subject to the termis of any agreentent entered #ito i any patticular citd; indy
revoke such appointmett, A Directot so appoirted shall 16t whilst tiolding that offic,

PN
' .
(.
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be subject to rctirement by rotation or be taken into account in defermining the

rotation of retirement -of Directors, but his -appointent shall bq] automatically -

determined if he cease from any cause to be a Director.
4 :
108. A Manpaging Director shall receive such remuneration (whether by way
of salary, commission or participation in profits, or partly in one way and partly in
another) as the Directors may determine.

109. The Directors may enirust to and confer upon a Munoging Director any
of the powers exercisable by them upon such terms and conditions cnd ‘with such
restrictions as they may think fit, and ecither coliaterally with“or to the exclusion

of their own powers and may from time to time revoke, withdraw; alter or vary all

or any of such powers.

SECRETARY.

*110. Subject to Section 21(5) of the Companies Act 1976 the Secretary shall
be appointed by the Directors for such term, at such remuneration and upon such
conditions as they may think fit; and any Secretary so appointed may be re?wvcd
by them. . f

R

111. No pErson shall be appointed or hold office as S;:c-rctﬂry who is—
(a) the sole Director of the Company; or ;

(b) a Corporation the sole Director of which is the sole Director of the
Company; or :

(c) the sole Director:nf a Corporatiors which is the sole Director of the
Company. ‘ ‘ ,

112. A provision of the Act or these regulations requiring or authorising a thing
1o be done by or to a Director and the Sccretary shall not be satisfied by “its being
done by or to the same person acting both as Director: and as, or in plate of, the
Secretary. :

THE SEAL.

113. The Directors shall provide for the safe custody of the Seal, which shall
only be used by the authority of the Directors or of a Committee of the Directors
autherised by the Directors in that behalf, arid every insrument t¢ which the Scal shait
be affixed shall be signed by a Director and shall be countersigned by the Secrctary
or by a second Director or by some othier person appointed by the Directors for the
purpose. ' :

.
5

DIVIDENDS AND RESERVE.

114, The Company in General Meeting may declare dividends, bit no dividend
shall exceed the amount recommended by the Directors. -

115. "The Directors may from time 10 time ‘pay fo the Meinbers guchi Tnterith

dividends as appear to the Directors to be justified by the profits of the Cotnpitm.

116. No dividend shall be paid otherwisé thant oitt of profits,

*Amended by the Companies Act 1976.

6
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117. The Directors may, before recommending any dividend, set aside out
of the profits of the Company such sums as they think PIOper as a Tesive Or reserves
which shall, at the discretion of the Directors, be applicable for any purpose to ‘which
the profits of the Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of the Contpany or
be invested in such investments (other than Shares of the Company) as the Directors
may from time to time think fit. The Directors may also without plicing the same

to reserve carry forward any profits which they may think prudent mot to divida,.

B

118. Subject to the rights of persons, if any, eptitled to Shares with speeial
rights as to dividend, all dividends shall be declared and paid according to the ameunts
paid or credited as paid on the Shares in respect whereof the dividend is paid, but
00 amount paid or credited as paid on a Share in advance of Calls shall be treated
for the purposes of this regulation as paid on the Share. All dividends shall be
apportioned and paid proportionarely. to the amounts paid or credited as paid -on the
Shares during any portion or portions of ‘the period in“respect of which the dividend
is paid; but if any Share is issued on reyms providing that it shall rank for dividend
as from a particular date such Share shall rank for dividend accordingly.

S o R

'119. The Directors fnay deduct from any '&ividcnd payable to zny Member
all sums of money (if any) presently payable by him to the Company -on account °
of Calls or otherwisc in relation 1o the Shares of the Company. s

120, Any General Mceting declaring a dividend or bonus may direct payment
of such dividend or bonus wholly or partly by the distribution of specific assets and
in particuler of paid-up shares, debenturas or debenture stock of any other company
or in any onme or more of such ways, and the Directors shall give cffect 10
such resolution, and where any difficulty arises in regard to such distribution, the
Directors may.settle the same as they think expedient, and in particular may fésue
fractional certificates and fix the value for distribution of such specific assets or any
part thercof and may determine that cash payments shall be made to any Members
upon the footing of the value so fixed in order to adjust the rights of all parties, and
may vest any such specific assets in trustecs as may seem expedient to the Directors.

121. Any dividend, interest or other moncys payable in cash in respect of
Shares may be paid by cheque or warrant sent through the post ‘directéd to the
registered address of the holder or, in the case of joint holders, to the registéred address
of that one of the joint holders who is first named on the Register of Members or
to such person and to such address as the holder or joint holders ruay in writing direct.
Every such cheque or warrast shall be ‘made payable 16 the order of the perso to
whom it is sent. Any one of two or more joint holders may give efféctual receipts
for any dividends, bonuses ¢r other moneys payable in respect of the Shares held by
thenti as joint holders.

122. No dividend sh=i1 bear interest against the Company.

AN
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ACCOUNTS.

*¥123. "he Directc"s sha.ll canse accounung records to be cht in accordamce
with Section 12 of the Compames Act 1976.

*124, The accounting records shall bé kept at the registered office of the Company -

or, subject to section 12(6) and (7) of the Companies Act 1976, at such other place
or places as the dircétors think fir, and shall always be open to the inspection of the
officers of the Company.

125. The Directors shall from time to time determine whether and tw what

extent and at what times and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the inspection -6f
Members not being Directors, and no Member (not being a Director) shall have any
right of inspecting any account or beok or document of the Company except as con~
ferred by statute or autherised by the Directors or by the Company in General Meeting.

*126. The'Directors shall from time to time, in accordance with ScctionAISO

and 157 of the Act and Sections 1, 6 and 7 of the Companies Act 1976 cause to be

prepared -and to be laid before the Company in General Mecting such profit and loss
accounts, balance. sheets, group accounts (if any) and, reports as are referred to in
those sections,

B

*127. A copy of every balance sheet (including every docmnent rcquu'ed by law
.to be annexed then,to) which is to be laid before'the Company in General Mecting,
togecher with a copy of the Auditors’ report, and' Directors’ rr:port, shall not less than

twenty-one days before the date of the meecting bc sent to cvery Member of, and

every holder of debentures of, the Company and to every person registered under
regulation 31. Provided that this regulation shall not require a copy of those documents
to be sent to any person of whose address the Company is not aw.:re or 1o mote than
one of the joint hoiders of any Shares or chentui‘es )

-
[
y T

- CAPITALISATION (F PROFITS. ‘\\

128. The Company in General Meeting may upon the recommendation of
the Directors resolve that it {s desirable to; capitalise any ﬁdrt of the amount for
the time being standing to the credit of any of the Cempany’s reserve accounts or
to the credit of the profit and loss account or otherwise available for distribution; and
accordingly that such sum be set free for distribution amongst the Membcrs who
would have been entitled thereto if distribuited by way of dividend and in the same
propartions on’ condition that the same bernot pald in cash but bz applied either in
or towards paying up any amounts for the time being unpaid on 4ny Shares held
by stk Members respectively or paying up in full tnissued ‘Shates -or TDebéntures
of the' Company to be allotted and dismribiited credited zs Tully paid up 10 4nd amongst
such Members in the proportion aforesatd, or pardy T ‘one way and patdy in ths
other, and the Directors shall give effect to such resolution?

*Amended by the Companies Act 1976.
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Provided that a share premium account and a capital redemption reserve fund
may, for the purposes of this regulation, only be applied in the paying up of unissued
Shares to be issued to Members of the Company as fully paid bonus Shares,

129. Whenever such a resolution as aforesaid shall have “been pas"sed the
Directors shall make all appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and issues of fully-paid Shares or
Debentures, if any, ‘and generaliy 'shali ‘do all acts and ‘things requu'eci toy gwe cffect
thereto, with full power to the Directors to make\such provision by the dssue of
fractional certificates or by payment in cash or otherwise as they think fit for the
case cf Shares or Debentures becoming distributable in fractions, and also 10 authorise
any person to enter on behalf of all the Members entitled’ ‘thereto into an agteement
with the Company providing for the allotment to them respc:'uvcly, credited as fully
paid up, of any further Shares or Debentures to which they may- ‘be entitled upen such
capitalisation, or (as the case may require) for the payment up by the Company on
their behalf, by the application thereto of their respective proporums of the prohtq
resolved 10 be capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing Shares, and any agreement made under such 'mthonty shall
be cffective and binding on all such Members.

AUDIT.

*130. Auditors shall be appointed and their duties regulated in accordance with
Section 161 of the Act, Section 14 of the Companizs Act 1967 and Sections 13 to 18
of the Compames Act 1976.

MNOTICES. R

131, A notice may be given by the Company to any Mcmbcr eirher personally
or by sending it by post to him or to his registered address, or (if he has no registered
address within the United Kingdom) to the addrcss, if any, within ‘the United
Kingdom supplied by him to the Company for the giving of notice to him. Where a
notice is sent by post, service of tlic notice shall be deemed to be effected by properly
addressing, prepaying, and posting a letter containing the notice; and ta have been
effected in the case of a notice of a Meeting at ‘the expiration of 24 hours after the
letter containing the same iy posted, and in any other case at the time at which the
letter would be delivered in the ordinary course of post. :

L

132. A notice may he given by the Company t the j 101:1!: holders of a Share
by giving the notice to the joifiit holder first named in the regisier of Members m
respect of the Share.

133. A notice may be given by the Company to the ‘persars entitled 16 4 shaze
in consequence of the death or bankrupicy of 2 Meluber By seadisg it fhmugh the
post in a prepaid letter sddréssed to them by name; or by the titde of repiesciicatives
of the deceased, or trustée of the bankrupr, or by any Ik desctiptiod, at the address,
if any, within the United Kingdom supplied for the pdvposz by the persons daiming

*Amended by tie Companies Act 1867 and forther smended by the Compandss
Act 1976.
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to. be so entitled, or funtil such an address has been so supplied) by giving the
gotice in any manner in which the same might have been given if the death or
baokruptey had not occurred. \ !

134. Notice of every General Meeting shall be given in auy manner herefabsfore
authorised to— ' : o :

(a) every Member except those Members who -(having no . registered
address within the United Kingdom) have not supplied to the Company
an address within the United Kingdom for the giving of notices
to them; . ‘ S

'(b) CVEry person upon whoxﬁ the ownership of a Share devolves by reascn /

of his being a legal personal representative or a trustee in 'ba;.‘ﬁ?ﬁﬁfw
0f 2 Member where the Member but for his death or bankrugsiiy, would
o 5

be entitled to receive notice of the Meeting; and
(c) the auditor for the time being of the Company.
No other person shall be eatitled to receive motices of General Meetings.
WINDING UF,

135. If the Company shall be woﬁn& up the liiquidamrr may, with the sanction
of an Extraordinary Resolution of the Company and any other sanction requirect

by the Act, divide amongst the Members in specie or, kind the whole or any part

of ‘these assets of the Company (whether they shall consist of property of the same

kind or mot) and may, for such purposc set such value as .he deems fair upon any .

property to be divided as aforesaid and may determine how such division shall be
carried out as between the Members of different classes of Members. The
liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the conmtributories as the liquidator,

with the Iike sanction, shall think fit, but so that no Ml,embcr shall be compelled to
accept any Shares or other sgcurities whereon there is any liability. ’

RY >\\ .
INDEMNITY. W

v

136. Every Director, Managing Director, Agent, sz\if';ito:, Sccretary and other

officer for the time being of the Company shall be indemnified out of the asseis -of -
the Company against any liability incurred by him in defending any ‘procecdings, -

whether civil or criminal, in which judgiient is given in hig favour or in Ahick: he
is acquitted or in connection with any application under Section 448 of the Act i
which relief is granted to him by the cout,

PART I |
REGULATIONS FOR THE MANAGEMENT OF A PRIVATH
COMPANY LIMITED BY SHARES,
1. The regulations contained in Part 1 of Table A (with the exéeption of
regulations 24 and 53§ shall apply. ‘
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2, The Company is &t Private Company and accordingly—

(a) the right to tansfer Shares is reswicted in manner hereinafter
prescribed; "

(b) the numb:r of Members of the Company (exclusive of persons who
are in the employment of the Company and of persons who having
been forraerly in the employment of the Company were while -in
such employment and have continued after the determination of
such employment to be Members of the Company) is limited to fifty.

Provided'thar where two or inore persons hold one or more Shares

in . the Qbmpany jointly they shall for the purpose of this regulation
be treated as a single Member.

{c) any invitition to the public to subscribe for any Shares or Debentures
of the Company is prohibited; :

{d) the Con}bany shafl not have power 1o issue Share Warrants to bearer.

¢

3. The Directors may, in their absolute discretion and without assigning any’
reason therefor, decline to tegister any transfer of any Share, whether or not it is
a fully paid Share. ‘

4. No business shall be transacted at any General Mecting unless a quorum
of Members is present at the time when the Meeting proceeds to business; save
as herein otherwise provided two Members: present .in person or by proxy shall be
a quorurn. '

5. Subject to the provisions of the Act, a resclution in writing signed by all
the Members for the time being entitled 1o receive notice of and o attend and vote
at General Meetings (or being corporations by their duly authorised representatives)
shall be as valid and effective as if the same had been passed at a General Meeting
of the Company duly convened and held.

*6. .

“Regi’;?ﬁﬁcm 6 was repealed by the Companics Adt, 1967,
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Company Number 166396

The Companies Acts, 1508-1985

Written Specia; Resolutions of Ben Jonnson and Company
Limited

We the undersigned keing all the members of ?ha ‘above
Company for the time being entitled to recelve notice of,
attend and vote at General Meetings, hereby unanimously
pass the following resolutions as Speclal Resolutlons of
the Company and agree that the said Resolutions shall for
all purposes be as valid and effective as 1£ the same had
been passed at a General Meeting of the Company duly

convened ard held:

SPECIAL RESOLUTIONS

.

1. Article 17 shall be amended by inserting after thm
words "Managing Director" the word "President,".”

A

2. Article 18 (b) shall be amended by insertirg xfter
the words "Managing Director' a comma and tha words
"pPresident or other executive offlicer".

3. Arti cle 23 and its heading "Managing Director" ghall
be deleted, and there shall be inserted in their
place a new heading "Executlve Directars" and a new
article 22, as follows "The Directors may from time
to time appoint one or more of thelr body singly or
jointly tc the offlce of Managing 'Director or o
President or to any other executive office, for such
period and on such terms as they think f£it and
notwithstanding the terms of any agreement entared
into in any particluar case may revoke such
appointment. Any such appointment shall be
automatically determined if the appolntee veases from
any cause to be a Director."

Dated g Februarv 1989

/

FOR DONNELLEY SATELLITE
SERVICES LIMITED

Directdr

I hereby certify that Ehis is a true
copy of the Special Resolution passed

" onn B February, 1989.
Lo} ,y ‘/

Zon =

w e wyEw

Dlrectog,§~Cbmpany Secratary

i
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Pirectot
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EXTRAORDINARY GENERAL MEETING OF SHARFHOLDERS HELD AT
IHE REGISTERED OFFICE AT 3.15 PM ON THURSDAY 6 SEPTEMBER 1990

BEN_JOHNSON & COMPANY LIMITER (M 4>

LD AT

ACCEPT UNSTAMPED 6 HO
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Present:

The Secretarv tabled the Notice of the Meeting and the

RE/CN
SIGNED ...

Mr J D H&ﬁﬁ@ﬁ"“ﬁ“J§§?'

. Mr C H Renton

Mr J R Oxley
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Secretary/
Sharxeholder
Shareholder's
Representative

Consent of the shareholders to short notice.

IT WAS RESOLVED that the name of the Company be

changed to R. R. Donnelley Limited with effect from 1

October 1990,

I hereby certify that this is

above minute

Company Secretary
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 166396

{ hereby certify that

BEN JOHNSON AND CCMPANY LIMITED

having by special resoluticn changed its name,

is now incorporated under the name of

R.R. DONNELLEY LIMITED

Given under my hand at the Companies Registration Office,

)

b :
. A, JosEBH

Cardiff the 1 OCTOBER 1990

" an authorised officer
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SBEN JOHNSON & COMPANY LIMITED

EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS HELD AT

Nk

Present: Mr J W D Ward Directp{ypr

Mr J R Oxley Represeptati;; 0Ff
Donnelley Satellite
Services Limited

Mr C H Renton Shareholder &
Secretary

The Secretary tabled the Notice of the Meeting and the
Consent of the Shareholders to short notice.

I7 WAS RESOLVED THAT the name of the Company be

chenged to R R DONNELLEY & SONS LIMLTED with effect
from 1 October 1990. A e
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C H Renton
Secretary
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