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Section 17 of The Companies (Consolidation) Aet, 1908,

Tren

17—{1) A certificate of incorporation given by the Registrar in respect of
any Association shall be conclusive evidence that all the requirements of this
Act in respect of registration and of matters precedent and incidental thereto
have been complied with, and that the Association is a company authorised to
be registered, and duly registered under this Act

(2) A statutory declaration by a Solicitor of the Iigh Court, and in Scot-
land by an enrolled Law Agent, engaged in the formation of the Company, or
by a person named in the Articles as a Dircelor or Secretary of the Company,
ol compliance with all ov any of the said requirements shall be produced to the
Registrar, and the Registrar may accept such a declaration as suflicient
evidence of compliance,
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‘A Solleftor of the
Y High Qourt ongaged
*in the formation,

or
* A porson nmned in
“the Avtictos of Assoe.
“ativn as a Direstor
Y(or Hooretary,)

" Limited, and that all the requirements of the Compunies ’Acts, 1908 to 1917,
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in respect of mabters precedent to the registration of the said Company i
7/
; 5
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the provisions of the * Statutory Declarations Act, 1835.”
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AND TINANCE ACT, 1899 Canine

COMPANY LIMITED BY SHARES.

© Statement of ihe Dominal Capital
e ////jmw Hostball £t

Limiled,

Pursuant to Section 112 of the Stamp Act, 1891, and

Section 7 of the Finance Act, 1898. vy—. ‘Jq r%(' W

Juf 1990

e °.,
NOTE—The Stamp Duty on the Nominal Capital 1s Rive-Shil Yd"t n} -

£100 or fraction of £100—8ee lust page of this form. 7 5 4 Ny
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_ This Statement is to be filad with the Memorandum of Association T .
5"3 Documents, when the Company is Registered.
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This Statement should be signed by an Officer of the Company.
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Section 112 of the Stamp Act, 1881, as altered by
Section 7 of the Finance Act, 1899,

112, « A Statement. of the amount which is to form the
Nominal Share Oapl‘(@l of any Company to be registered with
Limited TLiability qlmﬂ be delivered to the Registrar of Joint
Stock Companies *u‘h Bngland, Seotland or Irveland, and a
Statement of the Amount of any Incrense of Registered Capital
of any Company now registered or to be registered with Limited
Liability, shall be c'lel'f\re‘lcd to the said Registrar, and every such

. Btatement shall be c,h.u'ged with an ad valorem Stamp duty of

Five Shillings for every One Hundred Pounds and any fraction of
One Hundsed Pounds over any multiple of One Hundred Pounds
of the amount of such Capital or incresse of Capitnl as the case

may be.”
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BAC}GHER & VINCENT, , L '1
S0LIGITORS & OOMMISBIONERS. . M - / /'/&/y/ f/&ééé‘-
ALBERT . BAUGHER J"M ’ (pRROSITE,BOROUGH-COURTS]
w.i:::lit:._wr . / ,W//’
TEL.NO, '
. 14 WIGAN. . ‘ . 10th I.’iﬂy 1921.
i
cese Deey SLEL
re Wigan Footbeal club Timited.
With referance 1o the application for regiét"ratiozi of
the sboye, wa heg o ‘pbate that no parsons have yot consented %o
« be Tirectox# nor havd my been ar:pointeﬂ spder Clause 5% of ‘the
‘o Articlas of Asspclation.
Youre fai thfully,
‘.", i .l:’
aﬁm@ﬁ
.&-ﬁ' R
The Regl atrar of Joint Stock Gompanies,
Somarset House, Tondonms TeCe. |
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Tur Companies Acors, 1908 mo 1917,

Company LIMITED BY Suanus.

o THE

WIGAN FOOTBALL CL.UB,

LIMITED.

1. The name of the Company is * Tnr Wieax Foornann
Crun Lnaren,”

2. 'The Registered Office of tho Company will be situate in
Ingland,

3. The objects for which the Company is established nre i

(@) To nequire the husiness, assets, and undertaking of the

present unincorporated Associntion or Club known g
“The Wigan Toothall Club,”? and to undertnke all or
any of the lirbilities of the snid unincorporated Club
in relntion ¢ such business and underl;uidng and {fox
thot purpose to enter into an Agreement referred to
in Clause 3 of the Company's Articles of Associntion,
and to carry the same into effect either with or without
modification.

(0) 'o_promote the practice and play of foothnll, ericket

LONOOM, W,

In6rosse, Tnwn tennis, hockey, bowls, bicyele in

tricycle widing, running, jumping and other athletic
sports, gumes and cxercises of every deseription, and
any other games, pnstimes, sports, recrention, amuse-
ments, or entertaimments, and to buy, sell, exchange,
or hirs il articles, implements, fixtures, {urniture,
apparsus and things used in the playing or practice
of such gomes or pursuits, and any other implements
or things used or required therefor, or for the promotion
of the objects of the Company, including prizes to be
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given in any competition or competitions promoted by
the Company, and for that purposo to establish, engage
and meintain deams of foothball and other players,
whether composed of amateus or professional players
or partly of one and partly of the other.

() To acquire money by gift or subseription; and te dis-
tribute the swme in or nbowl the furtheranco of all or
any of the objects of tho Company, and to raise or
grant sums of money to be awarded a8 prizes or other-
wige in conneotion with any such mntiters. o aforesaid,
on such terms as muy he presoribed.,

{d) To join in and promoto the competition for challenge *
cups or other similar competitions for the purposes of
the Company, or for the benefit of charities or other
like ohjects,

(2) Mo improve, revise, nmend, catablish or alter the ru'es
regulating any or all of the sporta er pastimes above
enumorated, and to join or subseribs to any union or
asgocintion for the like objects,

{f) Mo co-opernte and join with nny person or persons,
club, company, or nssoeiation, having the sume or Jike
objects in any mexmer and for any ;purposa which may
1(]!? %hmtght proper in furtherance of the objeets of the

ub.

{#) Mo oequire or underialle the whole or uny purk of vho
business and nasets of any person, fizm, or company, cnrry-
ing on any of the businesscs or objecta which this Company
is nrthorised Lo earry on, and as purd of the consitderation
for auch acquisition to vmlertake the Habilities of such
person, firm, ov compuny, or to.acquire nn inberest in,
nmalgate with, or enles o uny arangements for
sharing profits, or for co-vperation, or for limiting

“competition, or for mutual assistance with any: such
person, fizm ox company, and to give or necept by way
of consiveration for any of the nety or thingy afnresaid
any shares, debentures, or secwrities, that may be
agreed upon, and to held and retain, or sell, moxigage,
and denl with any shires, delientures, or sccurilics so
received,

(%) To purchese, take on lease or in exchonge, hire, or
otherwise neyuive o ground or grounds or any other

e e et e - o
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real or personal estate necessary or conveniend for the
objeets of the Company.

{i) To crect, construct and provide upon such ground or
- grounds, and to maintain and alter suilable pavilions,
houses, erections,  stands, club-house, Buildiugs,
apporatus, and other econveniences for the purposes of
Football, Cricket, Cyeling, Athletic, Lawn Tennis,
Bowls, Gymnastics, and all and any other sports and
pastimes, and Assaults-at-Arms, or for such other
sports or Teereative purposes as shull from time to time
be determined upon,

(§) To earry on the business of Hotel or Restaurant Pro-
prictors, upon or in connection with any premises of
the Company, and for that purpose to buy' and: sell
Comestibles, Cigars, Tobacco, Wines, Spirts, and
Bevernges of all kinds, and all other articles usually
denlt ‘e wy Licensed Victuallers, or on the other hand
to let or sub-let any portion of the property of the
Company to any Company, Clubs or person, for all or
any ol such purposes.

() Lo become, if necessary, n member of and subscribe to
the Lancashire Scnior Competition, Northern Rugby
Foothull TUnion, IFootball Associntion, fthe Jootball
Lengue, or any other League or Associntion having
objects nltogether or in part similar to those of the
Conmpnny.

() To insure the players of the Company ngninst nccident
* for their own benefit.

{(m) To catnblish and finance ot aid in the establishment ob
finaneing of Associntions and Clubs of any description
for the purpose of assisting any of the sports herein-
before mentioned, either in the town or neighbourhood.
of the County Borough of Wigan, and to subscribe to:
and become Members of, or aflilinted with, any Union,
Leagae, Association or body having for its object the
pursuit or encouragement of any of snch sports.

(#) To invest the xﬁoncys of the Company not immediately
* required upon such scouritics as may from time to time
be determined,
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(0) To borrow and roise money by mortgage or charge of

the undertnking and all or any part of the property’ of

the Company, present or future, and all or any of the
. uncalled or unissued capital for the time being of the
Company, and in particular by the issue of debentures
or debenture stock of any description, and either with
or without the whole or any part of the property or

nssets of the Compnny being given s security for such

money, and generally in such manner and upon such
terms as the Company shall think fit, and to pay off or
re-borrow such money; n such menner and upon such
terms as meffippear fit ov expedient’.

{p) To scll, impr.ve. manage, dovelop, lense, sub-léf,
mortgage, or stherwise dispose of the whole or any
portion of ths lands or property or undertaking of the
Compnny, cither as a building estate or for such other
purposes and in such manner and for such consideration
ns may from time to time be deemed necessary or
expediont, and in particular for shares, debentures or
securities of any other compuny, having objects alto-
gother or in part similar to those of this Company.

{9) Lo make, necept, endorse and execute promissory notes,
bills of exchange and other negotiable instruments,

‘tr) To pcrmit; and sllow any person or persons, club or
society to use and enjoy the suid grounds, lands,
Dbuildings, pavilions, and stands, and other hereditaments
of the,Company, for such purposes, and upon such terms
and conditions as shall be fixed and determined.

L

{8) To emplor amateur football players, cricketers, amd
other nthletes, and to hire, employ, and pay professionnl
football players, cricketers, and other professional
athlotes, and olso servants and workmen for attending
to the ground or grounds for the time being of the
Company, taking gate money at matches, sports, and
festivals, and for cnrrying out nny other objeet which
the Company shail think advisable.

{ty o pay all or any expenses incurred in connection with
the Tormation, promotion, and incorporation of the
Company, or lo contract with any person, fim, or
company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling o¥
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guaranteeing the subseription of any shares, debentures,
or securitice of the Company, and to remunerate any
person rendering services to the Company.

. I

{u) To develop and turn to account any land acquired by or
in which the Company is or may be interested, and in
particular by laying out and preparing for building

purposes, construeting, altering, pulling down, decorat-’

ing, waintaining, fitting up, and improving buildings
and conveniences, and by planting, paving, draining,
forming, eultivating, letting on building lease or building
agrcement, and by advancing money to and entering
into contracts nnd arrangements of all kinds with
builders, tenants, and others.

{v) To apply the funds of the Company or any part thercof
to charitable purposes or in subseriptions to any fund,
club or instifution, as may be deemed desgivnble.

(w) To do all such other lawful acts and things as are
incidental or condueive to the attainment of the above
objects or uny of them,

4, "The linbility of the members is limited.

G. The oapital of the Company is £16,000 divided into 16,000
shares of £1 each, with powor fo inerense or reduco the same,
and to issue any port of the original or inoreased capital with such
proforences, prioritics, rights or privileges, or subject to such
restrictions, or with rights postponed or deferred, in such munner

.28 the Company in General Meeting may determine.
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v COMPANIER Aurs, 1908 To 1917.

-

Company Lnmitip Y Siranes.

Axticles of Association

- REG ".,-ﬂ-'? |
WIGAN FOOTBALL CLUB, | /5463
LIMITED. | &
e |12 MAY 192
PRELIMINARY.

1.~The Regulutions contained in the Table marked “A? in
the first Schedule to the Companies Acts shall not apply
to the Company.

. 2.—In these Artioes, unless the context or subject requires a
different meaning—

“ Tho statutes shall menn the Companies Acts, 1908 to
1917, and every other Act incorporated therewith.

“ e register” shall mean the register of members to be
kephb a5 required by the Companies Acts.

“ Month ** shall mean calendar month.
“ Pgid up * shall include * credited as paid up.”

« S;creto.ry ” ghall include any person appointed to perform
the duties of scoretary temporarily.

Words which have a specinl meaning assigned to them in
the statutes shajl have the smme menning in these
presents.

Words i +porting the singular number only shail include the
plural ; and the converse shall also apply.

Words importing males shall include fomales.
Words importing individuals shall include corporations.

E R S

PR

g P T Yt YA e YT T e SR T s -
RS ST ST

U SV ST

et o e

e g it e <A b g

PPN



T R R T T DRI T .

R

T TR TR

3 5}

ROy

R ERTEATE T o i e B8 5

i IR

e

»

10

3—The Company shall forthwith enter into an Agreement
with Messrs. John Counsell, John Iarrison Prescott, and Henry
Lowe, the present Trustees of the Wigan Focthall Club; and
Bdward Dickinson, the said Henry Lowe, James Walkden, the
said John Counsell, JTames Sharenek, James Tntwistle, the said
John Harriron Prescott, Henry Ball, William Counsell, and Alfred
Peacock, the President, and members of the Committee
respectively of the Wigan Tootball Clul, in the terms of the draft
a copy whereof has, for the purpose of identificntion been sub-
seribed by Albert Edward Baucher, a Solicitor of the Supreme
Court, and the Dircotors, shall carry the said Agreement into
effect with [ull power nevertheless from time to time to agree to
any modification of the terms of such Agreement cither before
or after the eyecution thereof.

4 —"he minimum subseription upon which the Dircctors may
proceed to allotment is £5,000, which shall be reckoned- exclu-
sively of any nmount payable otherwise than in cash. Subject
as aforesaid, the business of the Company may be commenced
although the whole of the nominal eapital is not subscribed for.

p.~A sharcholder shall be entitled to receive a season ticket:

: nt 0 redueed rate in respect of the shares held by him, but only

one such senson ticket shail be issued in respect of any one
senson. fBuch ticket shall only admit the holder thereof
being the registered Sharcholder to such football matelies, and
shall bo issucd at such reduced rates nnd subject to such
regulntions as the Directors muy from time to time determine,

CAPLITAL.

6.—The capital of the Company shall consist of £16,000
divided into 16,000 shares of £1 ench.

SHARES. ’

7—No person shall be entitled to be registered (save as
Trustee or personnl reprosentative of a deceased member) a8 4

proprietor of more than 48 Shares, and no transfer shall be made -

or registered (save in the case of o Trustee or personal represens
tative ns aforesuid), which would lave the eficot of vesting
more than 48 Shares in any one person.

8~No person whilst on the Register of Plnyers of the Wigan
Football Club and during Ycriod of 12 months from lhis ceasing
to be on such Register shall be entitled to be registered as the
proprictor of Shares in the Company.
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9,—The Dircctors may from time to time malke such calls upon
the members in vespect of all moneys unpnid on their Shares as
they think fig, provided that twenty-one clear deys notice at
least be given of the making of each call, and each member
shall be hable to pay the amount of calls s0 made to the persons
and nb the times and places appointed by tho Directors,

10.—If by the terms of the prospectus or by the conditions
of allotment any nmount is puyable in respect of any Shares by
instalments, every such instalment shall be payable as if it were
a call duly made by the Directors, and, of which due notice had
been given, and nll provisions hercof with respect to the puyment
of calls or to the forfeiture of Shares for nen-pnyment of ecalls
shatl apply o such instalments and to the Shares in respect of
which they nre payable,

11.—A call shall be deemed to be mnde at the time when the

* resolution authorising such enll was passed,

-

12.—If before or on the dny appointed for payment thercof,
any member does not pay the amount of any call to which he
is linble, then such member shall be lindle to pay interest for the
same ab such rate as the Dircetors may determine from the day
appointed for payment thercof to the time of retunl payment.
No member shall be entitled to any of the privileges nrising from
the possession of a Share so long ns a call or any part of & eall
or any interest in respeet thereof shall be in arrear.

13.~Any member shall be at liberby to poy up the whale oc
any plrltrt of the Share or Shares hield by him in advance of any call
or cails,

14,—Iivery member shall be entitled to a Certificate under the
seal of the Company specifying the Shares held by him and the
amount paid up thereon, and if such Certifiente be worn out or
Jost it may he renewed on payment of one shilling.

158.~The Company shall not be bound by or recognise, even
though having notice thereof, any ofher right in respect of a
Share then an absolute right thereto in the registered holder
thereof for the time being, and such right in the case of frans-
mission as hereinafter mentioned.

16.—IE several persens arc registered as joint holders of any
Share, any one of sush persons may give effectuul receipts for any
dividends payable in respect of such Share.
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TRANSFER OF SHARES.

17.—Shares in the Company shall be transferred in the.

{ollowing form

“1, 0
“in consideration of the sum of
“ paid to me by
“of do hereby transfer to the suid

# the Share {or Shares) numbered

“standing in my nume in the books of bhe Wigan

*“ Foothall Club, Timited, to hold unte the said

ke s his exceutors, administrators,
“and assigns, subject to the several conditions on
* which I held the same at the time of the exccution
‘“kereof. And T, the said

+ *do heroby agree to take the tmid‘ Share {or Shares).

* subjeot to the snid conditions.

“ As witness our hands the day
“of 19

“ Signed by the above-named in the presence of ¥

18.-~The Dircctors may deeline to register any transfer of a
Share made by a member who is indebted to the Company, or
in the case of a Share not fully paid up where they are not

- sntisCed a8 to the finaneial respongibility of the _proposed

transferee. The Direotors may also vefuse to register any
transfer of Shares without giving explanation of the cause for
their decision save and except that this vegulation shall not
apply to executors or administrators of a deceased member or
a transfer to an existing member of the Compnny.

19.—Every deed of teansfor duly executed by loth the trans-
feror und the transferce must be loft at the Registered Oflice of
tho Company to be registered, accompanied with such cvidence
a8 the Directors may rensonably require to prove the title of the
transferor, and with the registeation fec of 2/6, and thereupon
the Company subject to the powers vested m the Dircctors by.
the last Article shall register the trnnsfereo us a member, and
retain the deed of transfer. !

20.—In no case shall the Directors lie bound to enqgpire /into
the validity, authority, legal cffect, or genuineness of any’ deed
of transfer produced by a person claiming us transferee //bf any
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share in accordance with these Avticles, and whether they abstain
from so enquiring or do so enquire and are misled, the transferor
shall have no claim whatever upon the Company in respect of
the Share, but only, il at all, upon the transferee.

21—The Register of Transfors shall be closed during the
twenty-one days immedintely preceding overy Ordinary General
Meeting of the Company, during which period no transfler of
Shares shall be registered.

TRANSMISSION OF SIARLS,

29, —The executors or administrators of a deceased momber
shall be the only persons recognised by the Company as having
any title to his Share.

93 ~—Any person beeoming entitled to n Share in consequence
of ‘the death or bankruptey of any membher may, upon such

. ,ovidence being produced as may from timeyfo time be required

§

' {ky the Directors, either be registered himsel{ as amember or

exeoube o transfer of the Share o his nominee, subject in the

. case of & Shave not fully paid up to the approval of the nominee,

]

Dy the Dircotprs.. If such person shall eleet to have his nominee -

registered in his stead ho shall testify his election by executing
to his nomince a transfer of the Share and causing such transfor
to be sent to the Company, and he shall not be freed from
linbility in respect of the Share until his nominee shall huve been
registered as the holder thereol.

FORFEITURE OF AND LIEN UPON SHARES.

24,—The Company shall have n primacy lien upon the Share
of any member who may he either absolutely or contingently
indelbted or liable to the Company in any amount or or any
account whatsoevor, and that whether such member is indebted
or liable solely or jointly with any other person or persons, and
whether the debt or liability boe actually payable or not, nand the
Directors may, after any such debt or linbility has become
actually puynble, by a resolution to that effect absolutely forfeit
the Share of any member so indebted or liable to the Company
as nforesaid, and may sell, dispose of, and fransier the same,
and apply the proceeds of such salo in or towards the payment
.or antisfaction of tho said debt or Liability.

' 95T any memper fails to pay any call due on the appointed

. day, the Directors may at any time thereafter during such time

.8 the coll remains unpnid serve n notice on him requiring him
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to puy such call, together with any interest and any expenses
which may have accrued by reasum: of such non-payment.

26,—The notice shall nome o further day and place, on or
belore and at which such eall, interest, and expenses are to be
paid. It shell also state that in the cvent of non-payment at
or hefore the time and ab the place appointed the Share in respeet
of which such eall was made will be linble to be forfeited,

27.—1I the requisitions of any such notice ng nforesaid anre not
complied with, any Share in vespect of which such notice has
been given may at any time therealter before payment of all
calls, interest, and expenses, due in tespect thereof has been made,
be forfeited, by o resolution of the Directors to thet effect.

* Notice of the forfeitura shall be forthwith entered on the Register

of Members.

28, —Any Share forfeited in either of these manners shall be
deemed to be the property of the Company, and may be disposed
ol“in such manner as the Direotors may think fit,

v, 20—Any member whose Share has been forfeited shall not-
withstanding ba liable to pay to the Company all ealls and interest
owing upon such Share nt the time of the foerfeiture without
deduction or allowance for the value 6f the Share, and the same
may be recovered by action nt law,

30.—A. cortificate under the senl of the Company and signed
by two Direotors stating that the Share thercin mentioned hns
been duly forfeited shall be conelusive ovidence of such forfeiture,
and such certifiento and the reecipt of the Company for the price
of guch Sharo shall constitute o good title to such Share, and u
oertificate of proprictorship shall be delivered to vhe purchaser,
und therecupon he shall be deomed the holder of such Shars,
discharged from all calls due prior to suoh purchase, and he shall
not be bound to sce to the application of the purchose money,
nor shall his title to such Shore be afleoted by any irregularity
in the proceedings in reforence to such forfeiture or sale.

INCREASE IN AND REDUCTION. O CAPITAL.

31.—The members may at any Extraordinary General Meeting,
¢onvened expressly for such purpose, at which at lenst two-thirds
of the mcmll)?ers present sh;\h vote therefor, increase the capital
of: the Company by the issue of new Shozes,
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22.—Subject to any direction to the contrary that may be
given by the mecting that sanctions the increase of capital, all
now Shares shall be offered to the members in propertion to the
existing Shares Teld by them, and such offer shall be made by
notice, specilying the numbex of Shares to which the member is
entitled, and limiting a time within which the offer, if not nceepted,
will be deemed to be declined, and after the expiration of such
time, o on the receipt of an intimation from the member to
whom such notice is given that hoe declines to nceept the Shares
offered, the Directors may dispose of the same in such manner
as they think most beneficial to the Company.

33.~The new Shares shall be issued upon such terms and
ronditions and with such rights, priorities, or privileges as the
Company in General Mceting shall have directed, or il no direction
shall have been given, as the Directors shall determine.

34,~Any ndditional capital raised by the creation of such new
Shares shall bo considered ns part of the original capital, and shall
be subjegt to the same provisions in alt respects, whether with
voferonce to the payment of calls, the forfeiture of Shares, or
nonpayment of calls or otherwise, a8 if it hnd heen part of the
original enpital.

85.~The Company may from time to time by special resolut-
tion reduoe its capital in any manner allowed by law, nnd may
sub-divido or consolidate its Shares or any of them,.

BORROWING POWIRERA.

36,—The Dircetors may xaisa or horrow money for the purpose
of its business, and may secure the repayment of the same by
mortgage or charge upon tho whole or any par of the properly
of the Company (present or future), including its uncnlled or
unissucd capital, and may issue honds, debentures, or debenture
stock, cither charged upon the whole or rny part of the property
of the Company (presetit or future) or not so churged.

87.~1If the Directors or any of them, or any other person shall
become personally linble for the puyment of any sum primarily
due from the Company, the Direclors may oxecute, or cause
{olbe cxecuted, any morbgage, churge, or seeurity over or
nflccting the whole or any port of the nssets of the Compnny by
way of indemnity to secure the persons so beeoming liable
as nforessid from any loss in respect of such liability.
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GENERAL MBETINGS,

38.—~The first Gencral Meeting shall be held at such time, nov
being less than one month nor more than three months from the
date at which the Company is entitled to commence business and
ab such place as the Directors moy determine,

39.—One Gencral Meeting of the Cor-oany ab the lenst shall
"be held in the month of June in every year, on such day and at
such time and place an the Directors shall determine, and shall
Lo ealled “ an Ordinary General Meclsingzr," and cach of all other
Goneral NMeetings shall be enlled * Kixtraordinary,” 'The
Direotrrs may whanever they shall think fit, and shall upon
reociving o renquisition in writing signed by the holders of not
leas than onc-cighth of the issued Capital of the Compnny upon
whicl: all enlls or otbur sums then dus have been puid eonvene
nn Bxtraordinary General Meeting.

40.~Sucl: requisition shall express the objects of the meeting
.,-Etl'oposml to be called, and shall be served upon the Dizectors by
t.being left at the Registered Office of the Company and may
consiat of several doowments in like form ench signed by ono or

- mora requisitionists. If the Directors do not proceed to convene

the meoting within twenty-one days from the reccipt of such
requisition the requisitionists or n majority of them in value may
themaelves convene the meeting, but any menting so convened.
shall not be held after three months from the date of the deposit
of the reguisition.

41, —Beven clear days nolice ab the least speetlying the day,
time, and place of any meeting, nnd in ense of apeeinl buginess
the genernl naturs of sueh business, slinll he given by circulay
or letler addressed and sent by post or delivered to the members,
but tho non-receipt of such notice by any member shall not
invalidate the proceedings at such meeting,

42—All Dbusiness thut ia transseted at an Bxtroondinary
General Meeting, and afl that is iransaeled at an Ondinary
General Mecting, with the exeception of the consideration of
accounts, balonce sheels, declaration of dividend, snd i{ho
ordinury Ro&wrt of Directors, and the election of Dircctors snd
Auditor, shall be deemed special.

43.—No business, except the deeloration of dividend, shall ba
transacted at any Genaral Mecting unless thirty members,
whether Directors or not, are present ot the time when ihe
meeting proceeds to business,
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44.—The Chairman (if any) of the Board of Directors shall
preside a8 Chairman ob every Géneral Meeting of the Company.

45.—If there is no such Chairman, or if at any mecting he is
nob present within fifteon minutes after the time appointed for
holding the meeting, or if being present he shall refuse or neglect
to take the chair, the members present shall choose some Director
if one be present, or, if not, then one out of their own number
to be Chairmun. - .

46.—The Chairman may, with the consent of the meeting,
adjourn the same from time to time and from place to place, but
no business shall be transncted at any adjourned meeting other
thon the business left unfinished at the meeting from which the
adjournment took place.

47.-~At any meeting, unless & poll is demanded by at least
filty members, o declaration by the Chairman that o resolution
has been carricd, and an entry to that effect in the book of pro-
‘deedings of the Compa{ny, shall be sufficient evidence of tho fact
without proof of thghumber or other proppriion of the votes
ecorded in favour of or against such' resolution.

48,—All voting at a General Meeting shall be by a show of
hands, unless a poll is demanded by fifty or more members, when
it; shall bo taken at such time and in such manner as the Chairman’
directs, and the result of such poll shall be deemed to be the

resolution of the Company in General Meeting. In the case of |

an equality of votes at any General Meeting, the Chairman shall
be entitled to & second or ensting viote,

VOTES OF MEMBERS,

49.—No smember shall have mote than one vote. No member
having less than eight Shares shall be entitled to vote.

50.—1If two or more persons uro jointly entitled to any Share,
the member whose name stands first in the register of members
0 one of the holders of such Share, and no other, shall De entitled
to vote in respect of the sume.

51.—No member shall bo entitled to vote at any General
Meeting unless all calls due from him have been paid.

52.—Votes must be given personally or by proxy. The
jnstrument appointing a proxy heing in writing and signed by
the person appointing. The person appointed a proxy must be
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a member of the Company, and the instrument of appointment:
must be left at the chiste,red Office of the C‘ompnn?vltwo days
before the day of meeting. )

DIRECTORS.

53—The number of Dircetors shall be ten until otherwise
determined in ordinary General Meeting, The' first ten
Directors shall be nominated in writing by the majority of the
Subscribers to the Memorandum and Articles of Association, and
shall be such persons as shall be elected to that position at a
meeting of the Shareholders to be held immediately after the
incorporation of the Company.

54¢~—The qualification of every Dircctor shall be the holding
and retention of thirty-four Shares at the lesst in theleapital of
the Company. A Director may act before aequiring his quali-
fieation, but must qualify within the perigd; of one month from
the time of his appointment.
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55, —~The future remuneration of the Directors, and their

remunerntion for services performed previously to the first
Gleneral Meeting shall be determined by the Company in General
Meeting, and the same shall be divided among them in such pro-
proportions and manner ag the Dircclors by agreement may
determine, and in default of such determination equally.

POWERS OF DIRECTORS.

66.—~The management of the Company shall be vested in the
Dircctors under such regulations as they shall in theiv diseretion
think fit to establish, and they may pay all expenses incurred in
the formation of the Company, and may exercise all such powers
of the Company as are not by law or by these Articles required
to he excreised by the Company in Genersl Mceting, subject
nevertheless to the provisions of these Articles, to the require-
ments of the law, and to such regulations as may be irom time
to time prescribed by the Compnny in General Meeting, but ne
regulation made by the Compuny n General Meeting shall in-
validate any prior neb of the Dircctors which would have been
valid i€ sue. i2gulation hnd not been made.

—Subject to the restrictions herein and in the Memorandum
ofir{ssocintgon contalincd, the Dircctors shall have full power of
management and contral over the conduct and affairs of the
Company, and of exercising all powers within the scope of the
Memorandum of Association, and also power to do all acts and

™
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| things which they may consider proper or advantageous for

; caxrying out the objects of the Company, and in particular (but
80 08 nofi to restrain the preceding generality) they shall have
power to de the following things ¢—

“ {@) To appoint the Bankers and Solicitors of the Company,
‘ . fto engage and determine the duties and salaries of the
i seeretary or secretaries, professional players, and
i servants of the Compnany, and to remove any of such
persons ab their discretion.

" () To elect such persons as they shall approve of to he
playing members of the Company upon such terms as
they shall think fit. ‘

(¢) To acquire and undertake the whole or any part of the
business and assets of any person, firm, or company
carrying on any of the businesses or objects which this

e e et e e

% Company is authorised to carry on, and as part of the
B consideration for such sequisition to undertake the
1.‘3 linbilities of sueh person, firm, or company, or to
i acquire an interest in, amalgamate with, or enter into

any arrangement for sharing profits, or for co-operation,
{ or for limiting competition, or for mutual assistance
| ‘ with any such person, firnt, or company, and to give or

i ’ accept by way of consideration for any of the nets or
things nforesaid any shares, debentures, or securities,

. that may be agreed upon, and to hold and retain, or
sell, mortgage, aud deal with any shares, debentures,
or seouritics so received.

(d) 'To issue season or other tickets, admitting the holders
thercof to the grounds of the Company, upon such
torms and at such times and occasions and subject to
such regulations as the Dircotors may determine,

(¢) To use and dispose of, sell, or invest all the property
or funds of the Company, and from timq to time vary
such investments at their discretion.

(/H To make, alter and revoke all such rules, bye-laws and
regulations relative to the use of the property of the
Company, and to the conduot or holding of the meetings
for any of the purposes mentioned in paragraph 3

¥ Soction B of the Memorandum of Assooiation, as they

' may deem fit and proper, provided tl_mt such b_ye-]nws

are not inconsistent with these Articles or with the

i Memopandum of Associntion,
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() To make calls from time to time in xespect of capital
unpaid on Shares, whatever be the number of Shares
aclually taken up.

(t) To leep the Register of Members, the Register of
Transfers, and the Seal of the Company, and to deber-
mine the form of the Certificate of the Shares.

() To authorise the fixing of the seal of the Company to
any document, which shall only be affixed under &
vosolution of the Board, and such authorisation shall be
evidenced by the signature of af Jeast two Directors to
every document whereto the scal may be affixed, and
countersigned by the Seerctary.

F8.—Dvery receipt of the Company, signed by the Secretury
‘or by any two Dircetors, shall be an effectual discharge for the
money therein expressed to be received,

B59.—-A Director may hold any other office ar employment ox
place of profit in the Company in conjunetion with his Direetor-
ship, snd may be appointed thereto upon such terms as to
remuneration, tenuse of office, and otherwise as may be arranged
by the Directors, and & Director of the Company may be or
become a Dircctor of any compaiy promotcd by this Compny,
or in which this Company mey be interested ns vendor, share-
holder, or otherwise, and no such Director shrll he accountable
for any benefits reccived as Director or member of such Compuny.

PROCEEDINGS OF DIRECTORS.

60—The Dircctors may meeb together for the despateh ol
Jusiness, adjourn, and otherwise regulate theit meetings as they
think fit. Questions arising nb any meeting shall btr:\(lcmded by
n majority of the votes of the Dircctors pregent. The quorum

of Directors shall be five,

e Directors shall clect & Chairman ol their meetings,
un(:l1 dotermine the period for which he is to hold office; but,
if at any meeting tho Chairman be not present ab the fime
appointed for holding the snme, the Directors present: shall
choose one of their number to b Chairman of such mecting.

Tn case of an cquality of votes, the Chairman, in addition
to his original vote, shail have o easting vote.

-—=The Directors may delegate any of their powers to
Co?x‘zqmittelcs congisting of such members of their body or of the

pina

v Bmn L Ot e e e <
o

3L S S

PP SR, S N

- e A mm———

il
it
iR
)il i
R
e
v
ol
b
ER
i
i
Loy
bl
| Nl
P
i !

i




et

22

Company, or partly of the one and partly of the other as they
think fit. Any Committee so formed shall in the exereise of
their powers, so delegated, conform to any regulations that may
be impesed on them by the Directors.

63.—A Committee may clect » Chairman of their meetings,
1 no siteh Chaivman is eleeted, ov if he is not present at the time
appointed for holding the same, the members present shall
choose one of their number to be Chairman of sueh meeting.

64.~—A Commitbee moy meet and ndjourn s they think

- proper. Questions arising ab o meeting. shall be determined by

5 majority of the votes of the members present, nnd in case of
an cquality of votes the Chairman, in nddition to his original
vote, shall give o easting vote.

65.—All acts done by any meeting of the Dircetors, or by a
Committee of Directors, or by any person acting ns » Director,
shall, notwithstanding thut it bo afterwards discovered that
there was some delect in the appointment of any Director ox
person acting ns aforesnid, be as valid as if such Director or
person had been duly appointed and was qualified to act.

66.—The Dircelors shall cause minutes to be made in & hool
provided for that purpose :—

(1) Of the names of the Directors present nt each meefing
of Direetors and Committees.

(2) Of all appointments of officers made by the Dircetors,

(3) Of all orders made by the Direotors andi Committees.

(4) Of all cheques drawn by the Directors upon the Bankers
of the Company ; and

(6) Of all resolutions and procecdings of the Company and
of the Direotors and Committees,

And suels minutes as nforesnid, if signed by any person purporting
to be the Chairman of any General Meeting of the Company,
or of any mecting of the Direotors, or of any Committee, shail be

receivable in cvidenes,

DISQUALIFICATION OF DIRECLORS.

§7.—The office of n Director shall be vgcntcd if lie shall cease
to hold thirby-four Shares ot the lenst in the Company, or if
he fnils to attend a meeting of the Dircetors for six consecutive
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meetings excepb he is prevented by illness or his abttendance is
excused by the other Directors at their meetings, or if he
becomes bankrupt  or insolvent and c-ompourfd;a with his
creditors, or il he become of unsound mind or be found a lunatic
or if he is copvictccl of an indictable oflence, or if he gives thé
Company notiee in writing that he resigns his office, or if he shall
violate any c_lause in these Articles, ov if he contracts with the
Company ot is concerned in or participates in the profits of any
contract with the Company, or participates in the profits of any
work.donc for the Company, without declaring his interest af;the
meeting of the Dircctors o of any Committee, at whieh stich

_contract is determined or work ordered if his interest then exists

“or in any other case ab the first meeting of the Dircctors or of
‘guch Committes, whichever first takes place after the acquisition
‘of his inierest, and no Director so interested shall vote nb any
such meeting on any ‘question relating to such contiact or work.

68.—The Company in Extraordinary General Meeting may
remove any Director before the expiration of his period of office
and appoint another porson in his stead. The person se appointed
ghall hold office during such time only as the Director in whose
place he is appointed would have held the snme if he had not

“been removed.

69.—The continuing Directors may act notwithstanding any
vneancy in their body.

ROTATION OF DIRECEORS.
70~At the first Ordiriar)' General Meeting of the Company

“to bo held after its incorporation, three Divectors sholl retive

from office, nt the second Ordinary General Meeting of the
Compuny three Directors shall retire from office, at the third
Ordinary General Meeting of the Company four Dircetors shall
ghall retire from office, and b every succeeding Ordinary General
Meeting the tlhree, three or four Dircctors, respectively, who
Jave been longest in office shall retire from office, bus all retiring
Dircetors slml% Tie eligible for’ re-election.

71.~The Dircetors to retire ab the first Ordinary General
Meeting in June, 1922, ghall be the three who shall receive the
lowest number fof voles ab the clection of the ten Ditectors
mentioned in Clause 53 of these Articles; at the sccopd
Ordinary General Mecting in June, 1923, the three to rebire
shall be thoss who at the clection aforesnid were placed fifth,
gixth, and seventh; and at the third Ordinary Gencral Decet-
ing in June, 1924, the four to retire shall be those who at the
clection aforesaid were placed first, second, third, and fourth.
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2. —After their fixst term ol office shall hav ired §
Directors to retire shall be those who have heen loggzﬂjiilegfﬁt}::e
The length of time o Director has heen in office shall be compute(i
from his last clection or appointment, where he has previously
vacated office.

T3~—Any casual vacuney occurring on the Board of Dircctors
. may be filled up by the Directors, but any person so chosen shall
retain his office to the date of the next Ordinary General Meoting,
and the Direetor then elected to fill the vacancy shall retain his
oflice so long only as the vacating Director would have retained
the same if no vacaney had occurred,

. T.—1f ab any meeting at which an election of Directors ought
"to take place the places of the vacating Directors are not filled
up, the vacating Directors, or such of them as have not had their
laces filled up, shall continue in office until the Ordinary Meeting
in the next year, and so on from time to time until their places
are filled up. '

75.~The Company may from time to time, in General Mecting,
increase or reduce the number of Directors, and may also
detormine in whab rotation such increased or reduced number is
to go oub of office,

76.—No person not being a Dircetor shall ba eligible for clection
to the office of Dircctor at any General Meeting unless some
Sharcholder shall fourteen days before the holding of such
Gleneral Meeting nominate such person in writing addressed to

the Secretary of the Company.

THE. SEAL. '

% —The Directors shall forthwith procure & Common Seal to
be mado for the Company, and shnll as soon as the same 15 received
provide for the safe custody thercof. The Seal shall never be
affixed to any document excepb by the authority of the Boord
of Dircctors and in tho presence of at lenst two Dircclors, who
ghall aflix their signatures to every document so sealed, and shall
be countersigned by the Steretary.

78.—Phe Dircctors may from time to time cause to be broken
wp the commen seal or any official seal or seals of the Company,
and may renew the same or cause any other seal or seals to be
substituted therefor.
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DIVIDENDS.

79.—No dividend shall be payable except out of the profit
arising from the business of theBCompﬁ'rﬁﬁP‘ of the profits

80.—The Dircctors shnll lay before the Compeny, in General
Meeting, a rccommendation 8s to the amount which they consider
ought to be prid by way of dividend, and the Company shall
declaro tho dividend to he paid, but wich dividend shall not
exceed the amount recommended by the Directors,

81.—RBubject to the rights of the holders of any Shares entitled
to any priotity, preference, or special priviege the net profits of
Jhe Company recommended by the Directors for dividend shall
bo divisable by way of dividend among the members of the
Company in proportion to the nmount paid up by them respecs
tively op their Shares.

82, —The Directors muy deduct from the Dividends payabie
to any member all such sums of money as may be duo from him
to the Company on account of ealls or otherwise.

83.—Notice of any dividend that may have been declared shall
Dbe piven to each member in manner hereinafter mentioned, and
all dividends unclaimed for threo years after having been deelared
may be forfeited by the Dircotors for the benefit of the Company.

84.—No dividend shall bear interest as against the Company.

85.~The Company may transmit any dividend or bonus
payable in respect of any Share by ordirary post to the regis
tered address of the holdler of suoh Share (unless ho shall have given
written inatructions to the contrary), and shall not he respons
sible for any loss arising therefrom.

ACCOUNTS, .
86.—Tho Directors shall cause trie accounts to be kept -

(1) Of the property of the Compuny.

(2) Oi the sums of money reccived and expended by the
Company, and the mnkters m respect of which such
receipb and expenditure talkes place.

£3) Of the credits and linbilities of the Company.

(4) Of all contracts in writing entered into by the Directors,
when, for what purpoese, and with whom.

i 5
1 f
(‘ .
| .
noIl
i A
3 v
b il
,E‘ "
& .
Tk
;
" o]
P
i N
B -V
IR
R
i ",
a N
]
.' ‘,J ﬂ:
1 e
K 1
i
‘i
e
T
; .
=
R
} RS
3 3
]
) o
REN o
,I 3
{ F
R
S
ot
9
e
not
i
A
4
iy o
‘ .
I .
i
:
r
|

e 2

s




Ry

26

i T e

[T p—
5
pay

87.~The books of account shall be kept at the Registered
Oflice of the Company. The Directors shall by resolution deter-
mine to whab extent and on what conditions the books and 1
accounts of the Company or any of them shall be open to the '
inspection of members, and the members shall have only such
rights of inspection as are given to them by statute or by such
resolution as aforesaid. Provided always that the Company in
General Mecting shall have a right to inspect and muke extracts
from any books of the Company. ' '

p——
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88.—0nee at lenst in every year the Directors shall lay before

the Company, in General Meeting, o statement of the income and

~gexpenditure for the past year, mnde up to a date nobt more than
thirby-one doys before such meefing. '

80.—The statement so made shall show arranged under the
most convenient heads, the amount of gross income and the
‘smounb of gross expenditure, distinguishing the expense of the o
establishment, salaries and other like matiers. Every ifem of :
expenditure fairly chargeable against the year’s income shall be i’
Dbrought into account, so that o just balance of profit and loss :
may be Inid before the Meeting ; and, in cases where any item i
of expenditure, whioh may in feirness be distributed over several - ’
~ years, has been incurred in any.one yenr, the whole amount of . »
such item shall be stated, with the addition of the reasons why i
only o portion of sweh expenditure is charged against the income p [:
of the year. ’ ‘

[ S

90.—A balance sheet shall be made oub onee in every yesr,

and Inid bofore the Company at the Ordinaxy General Meeting, ’ -“
and sueh balance sheot: shall contain o summary of the property e
and linbilitics of the Company, and shall be accompanied by o “ RE

roport of the Dircetors upon the goneral state of the Company,

and a recommendation ag to the amount (it any) which the
Dircotors .consider ‘ought to be paid by way of dividend, 4
and as to the amount Gf any) which they propoe to set nside s

as o reserve fund, A printed copy of such tbalanes sheet, B
statement, and report shail three days proviously to such meeting | i
Dbe delivered at or sent hy post to the registered nddress of overy i { ; 1
member. .I_, i |
AUDIT. . s
iy A
i ' Wil d
91.-~Oneo at least in every year the Accounts of the Compnny E
shall be cxt?mined, and the correctness of the Balunce Sheck undd 5: e
Statement agcertained by onc or moe Auditor or Aud}torsd i1
Mhe first Auditor or Auditors of the Company shali be appoinie P A?
Dy the Directors of the Company. : 1 :
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02.—The Auditors shall be appointed by ; .
2 ¢ y the Company
Ordinary General Meeting to be held in every yea{'), 1;)1“{1132](:

meeting shall also determine the remuneration 'to he paid to

such Auditor or Auditors.

93.~If no Auditor or Auditors nre appointed at the Ordinary
General Meeting, or if any casual vacanoy octmurs in the office
of the Auditors appointed by the Company, the Directors shall
forthwith elect Auditors to ach until the next Ordinary General
Mecting, ‘
!

"'94.—An Auditor shall be re-cligible on his quitting officc,

95,—The Auditors shall be supplied with a copy of the Balanee
Sheet and Statement ab least lourteen days before the Ordinary
(General Meeting, and it shall be their duby o rxnmine the same
with the Accounts and Vouchers, relating thercto, and te report
to the members thercon at such Ordinary General Meeting.

96,~The Auditors shall have o list delivered to them of all
the buoks lkept by the Company, and they shall at all reasonable
times have nccess to the bools and accounts of the Company,
and they may in relation to such accounts examine the 1 rectors
or any Officers of the Company.

97,~The Auditors shall male n report to the members upon
the balance sheet, statements and accounts, and in every such
report they shall state whether in their opinion the balance sheet
is & full and foir balance sheet, containing the particulars required
by these regulations, and properly drawn up so as to exhibit o
true and correet view of the state of the Company’s affairs, and
in cnso they have ealled for explunations or information from the
Directors whether such explanations or information had been
given by them, and whether they have been satisfactory ; and.
such report shell be xénd together with the report of the
Direotors ab the Ordinary General Mecting in every year.

NOTICES.

08,—~Notices requiring to be served by the Compnny upon the
members may bu served either personally, or by leaving the
same, or sending them through post in letters nddregsed  to
mombers ab their last registered place of abode or busiaess.

99.—The Registered Office of the Company shali be considered
a8 the address of every member who couses 1o other address

within the United Kingdom {o be registered.
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100.—41l notices dirccted to be gi
y be given to the memb
with respect o any Share to which persons are join]tl;lyez?lt?kltg
: E? given to the 1perabqn whose name stands fivst in theregister
| Ml and notice so given shall be suffiei ¥
the propriel,;ors‘uf“ﬁuch Shr%m. tolent naties o all

~ 101L.—Any notice if gserved by post shall be deemed £

been served ab the time when tho letler containing t-l:f: t]s::::;g ’ ?
would be delivered in the ordinary course of the post, and in '

proving such service 1t shall bo suflicient to provo that the letter

containing the notice was proporly sddressed to w member at

his last registored plece of abode or business in the United

Kingdom, and put into the post oflice,

e 102.—No other person thrn the poruson whose nome appents
in the Register as the holder of Shares shall be entitled to any
notice. '

103.—All notices required by the Companies Acts to be given
by advertisement shall be advertised in one or more news-
papers aroniating in Wigan os the Dircotors shall think proper.

COURSE ‘QF BUSINESS.

104.—All maney received bs\' e Compuay, shall, bo at once
paid to the Bankers for the time being of the, Company o the
eredit of the Company, T

105.~—All payments made by the Company, shall, us Jar a8
pragticabie, be made by cherue. '

106.~No payment shall be made by the Company unless ond
until the statement on which guch payment is to e made shall
be passed by the Dircctors, Al accounts due by the Company
must bo passed by the Directors and initinlled 1){ the Chaivinon
of the mectings of which such nceounts are passed,

NO JOINT HOLDERS. )

. 107,—The Compuny may but: sholl not bs compelluble {0
acceph or register more than ono person a8 the Lolder of or

enfitled to uny Share.

DISHOLUTION OEF COMPANY.

*

108.—Two successive Iixtraoidinary General Deotings of.
which the sccond shall be Teld nob less than fourteen days or
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more than one month after the firsb, may, by a resoluti

by the votes of b least two-thirds of {1,10 );nembers p?:gsgﬁisﬁ

the first meeting, and by & majority of the votes of the members

present ab the second meeting, resolve on the dissolution of the

Company, and the time, mode, terms, and conditions at, in, and’
uport which the dissolution shall take place. 4

. 109.~The dissolution of the Company may be determined on
for any purpose whatever, and wlefher-the object be the abso-
lute dissolution of the Company, __ the reconstruction or
modification of the Company, ov its amalgamation with any
other Company having similar objests, and when determined on
the Dircctors shall carry the same into-effect accordingly.

~ 110,—On the dissolution of the Company, the surplus assets

shall De applied first, in repaying to the members the amount

aid on their Shares respevively, and if such assets shall be
Insufficient to xepay the snid amount in full they shall be applied
rateably so that the loss shall full upon the members inpio-
portion to the amount ealled up on their’ Shares respectively,
‘and no member shall be entitled to have any call made upon
other moembers for the purpose of adjusting his rights; bub
where any call has been madle and has been paid by some of the
members, such call shall be enforced against the vemaining
members for the purpose of adjusting the rights of the members
bebween themselves, If the surplus nssets ghall he more than
sullicient to ropay fo the members the whole amonnt puid up on
their Shates, tho balance shall be distributed nmong the members
in proportion to fhe amount actuaiiyi paid up on their Shares
respectively, DTrovided always thot the provisions hereof shall
De subjeet to the rights of the holders of Shares issued upon

specinl conditions.
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is this day Inoorporated under tho Companios Acts, 1008 o 1917, and that the Corapany

_&__,day Of__mt.ﬁ?ﬂ@?{m,

One Thousand Nine Hundred and wWgarf<est LA |

is Limited.

Given under my hand ab London this
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= Beclavation

Made pursuant to Section 9, Sub-Section (1) (), of the said Act,

NAME OF COMPANIGE G, T
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Telaphone--730 CENTRAL (2 fines))

H. T. WOODROW & GO, LTD,

Joint Stoch Conpany ﬁ)rinters, mublishers, Stationers
and TRegistration Tlgents,

3 & 5B, Cook Street, LIVERPOOL.
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Do golemnly and sincerely Declare that I am o Soliettor of the Supreme Court

engaged in the formation of...

O SRNRY ¢ i 1

and Ghat the Company is not formed for the purpose or with the intention of

acquiring the whole or any part of the undertaking of a person, firm or company,

the books and documents of which are liable to inspection under Sub-section (2) of
fection 2 of The Trading with the Tnemy Act, 1914, And I make this solemn

Declaration conscientiously believing the same to be true, and by virlue of the

provisions of the Statutory Declarations Act, 18335,
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NOTE— 's margin is reserved for binding. and must not t%mitten across.

Oue thousand nine hundred and /"J@“'&/ ,
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“The Trading with the Enemy Amendment Act, 1914”
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Declavation T

PURSUANT 90 '
SECTION 9 i) (a)
or
THE TRADING WITH THE ENEMY §
AMENDMENT ACT, 1014, |
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DUPLICATE FOR THE FILE,
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commence business, *

A " .
@@yﬁgﬁg&f@ under s. 87 (2) of the Companies (Consolidation)

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

3 hereby Gurtifly, o .

ppors
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-
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which wag incorpornted under the Companies Acts, 1008 to 1917, on the

T duyof T Li.r«l;;’«/ 19.:3.£, and which has thig day filed

4 ¥ e
& statutory deolaration in 4ho presoribed form that {ho eonditions of g, §7—-1 (a) and (b) of

the Companios (Consolication) Act, 1008, havo heen complied with, is entitled to commence

Cortificate received by__ng: 42(/{;4354-//1//
Lecram - )

business, .
s . g 4 /7 -
Given wnder my hand at London i:hiﬂ_@//f:&”—vvfwévduy of ‘;!W
One Thousand Nins Hundred angd v g,
¢
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Registrar of Joint Slosh Companies,
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Number of Company 174G92. /B/O

THE WIGAN FOOTBALL GLUB, LIMITED.

Y TIHE COMPANIES ACT, 1929,

At an DIxtraordinary General Mceting of the Members
of the abovenamed Company, duly convened, and held

at Tlope Schools, Mesnes Street, Wigan, on Tuesday, the

Ist day of May, 1984, the {ollowing SPECIAL RESOLU-

TION was duly passed:—

That the Articles of Associntion be altered in manner
lollowing 1=

The following Article shall be sabstituted for Article
556 1—

55. The remuncration of the Directors in
respect of their services for the preceding year,
shall be determined by the Company in Annual
General Meeting, and the same shall be divided
among them in such proportions and manner as
the Dircctors by agreement may determine, and
in default of such: determination equally.

Dated this 7% day of May, 1934.

-

Chairman.

'
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% THE BOLICITORS LW \*\
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MAY 1934
ne CHANCERY LAHNE
W.C.
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38, 47, a

AT CHREIRES LY A

Namber Oﬂ 17469a / It is eesential
¥ g | oo e g#en e wne pd it the Com paAny's
Company J Noniher be };ivcn.

The Companies I,

COMPANY LIMITED BY SHARES.

[Cory]

Gpecial Resolution
#( Pursuant to Section 117 (2) of the Compunies Adl, 1929).

oF

fqr e
THE WIGAN, FOOTBALL O3B REGISTERED

ewasibapiniena cessnsssnpiritaty nreseiabenbtiadsrrnyinel Thadradisnidnratuaepasebrrassent eripassenbssaribrsannil

Limated. 4 A ‘9—57

VNS i

Passed........ ...ZZi:.h..Ap.n:il..........,...........1937.
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Talograme: * WOODROW," LIVERPOOL Tolophono: 730 BARK (3 Lines).

H. T. WOODROW & CO. LTD.,

Joint Stoch Company [printers, Publishers ano Stationers,
3, 5 & 7, COOK STREET, LIVERPOOL.

Presented by e
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(*Nors—2> Resglulion shail be a $pecial Regolndion when it has boen passed by a majorily of not less
than three-fourths of such members as, being enlitled so Lo do, vole in person or where proxies ayc allowed
by proxy, at & General Meeting of which nof less {han twenty-one days’ notice speeifying the intention
L propose the Ttesolutien 4is o Special Resolution, s Leen duly given @ provided that, if all theynembers
entitied 1o ailend and vole at any such Meeling 5o agree, @ Tesolution may be proposed and paysed asa
Special Resolution at a Meeting of which less Lhan fwenty-one days notice has beent given.) .
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Special Resolution bl O

aor
.. IHE WIGAN TFOOTBALL CLUB
Lindted,

Ab an EXTRAOKDINARY Chanmran Miemrna of the Members of the said

Compuny, duly convened, and hold ab.... Hope..8choals,. Mesnes. Strest,
...... TLEEI S ..o oo mmmnesmsrsnis asesssens ssssnssssses e :
The blanks
i thls heading seemcrriinssiisronianrrraa i sy et e sEsrda N EraLE 2UEC baas ARSEEIYIANVARITRIRSLIALAIEBIARLL MATO SRS
ot e
on tho....... TWEnEY.. 8EVEHh.....dny of..  BOFEL.  ereeserae ..193.7

the following SPECIAL RESOLUTIONS.......Wexe..duly passed :—

“Phat the Articles of Association be altered in manner following :—

1. That Articles 47 and 48 bo amended by the substitution of the werds * One hundred and

. filty” for the words " Fifty” whenever they appear therein.”
The Speclal

Regolutlon to be
a‘m!d on this

vpnee aud  tiob 2. ‘The following Articles shall be inserted after Article 48 :—

" 48a.—~AL any Genernl Mecting at which Directors are to be elected, and the number
“of Candidates for the Office of Dircctor exceed the number of vacancies to be filled,
“ihen such oloction shall be taken in the manner following, that is to say : (a) the voting
“ghall be by ballot ; {5} the names of the duly nominated Candidates shall be printed
“on ballot papers; {¢) each member lo be entitled personally to vole for as many
# andidates ns there are vacancies to be filled; (4) any ballot paper purporting to
“ contain nore votes than there are vacancies, or being in any other way marked so that
“ihe voling is not definite, shall bo disqualified ; {¢) lhe question of the validity or
“otherwise of any such ballot paper, or as to whether the same for any of the reasons

“aforesnid shall be disqualified, shall be decided by the Chairman ajone.”

3. That the following words be inserted in Articla 48, immedintely after the word * hands,”

namely —
“Gubject to the provisions of Article 48a."

Signatwre . .. / .......
\)Iht.cr
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Xo. of Company ... ,,17469(’?/(’;‘4 ,%L ;';‘m“.,“”f’*‘:

J.S. 47. The (,a’ovré)cmir;s Aet, 1929.

™™ IQODROW & GO. LTR.,

o

St on Adls space

Primters witd Stationers
Cook Sircet,

ez Specfal Resolution.

tioot ik {Prrsiant to Section 117 (2) of The Companies dcb, 1929) [E3!

of.. .MWIGAN FOOTBALL CLUBL_
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Passed ... oo, . dune 20th 1949,

[

AL an BxrrAORDINARY GiENnraL MEerING of the above-named Company,

duly convened and held at ... ..The. Jaower Queen’s Iall, Market Street,

o Wigan

SRHOR HeuRaNo RLRAARLARRNESTERE R BN % axeannr S{mtdRarens REEAVRERALARNRMANILE  TYIACYALMDEANISE

on the ......29th  day of . ..June.

%

Special Resolution ....W8 . duly passed, viz.i— ‘

RESOLUTION

ot That the Axrticles of Association he altered a

Cenmdtst 0 () The following Avticle shall be substituted for Article 61 :

*“ 1. The Direetors shall eleet a Chairman and a Deputy“ Chairman of -
their Mectings and determine the period for which they are respectively
to hold office; but if at any Mecting the Chairman Dbe not present
fifteen minutes after the appointed time For holding the same, the
Deputy Chairman shall be Chaivman of such Meeting during the absence
of the Chairman.  If at any Meeting the Chairman and Deputy Chair-
man be not present fifteen minutes after the time appointed for holding
the Meeting, the Directors present shall choose one of their number to
he Chairman of such Meeting durjng the absence of the Chairman and
Deputy Chairman,  In case of an cquality of votes the Dircctor who
is Chairman of the Meeting when the vote is taken shall in addition to-
his original vote have a casting vote.”
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IS T I
: THE COMPANIES ACT, 1929, ;v
Section 117 (2) - i h

A resolution shall be a Special Resolution when it has been passed by a
majority of not less than threc-fourths.of such members as, being entitled
so to do, vote in person or where proxies are allowed by proxy, at a General
Meeting of which not less than twenty-one days’ notice specifying the
intention to propose the resolution'us a Special Resolution, has been duly
given : provided that if all members entitled to attend and vote at any such
meeting so agree, & vesolution may be proposed and passed as a Special
Resolution at a meeting of which Jess than twenty-one days’ notice has
-been given, : * <
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No. of Company 174,692, S ‘

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Sypecinl Vesolution —

OF ;

The Wigan Football Club Limited. —

At an EXTRAORDINARY GuENTRAL Mrurrine of the Members of the

above-named Company, duly convened and held at Tun Lo:gga@ EN'S
. s )
o T
Harn, Manxer STrerr, WIGAN, on WEDNESDAWP:@ \Eﬁy of "
L) ke (3

: e ob
1955, the following SPECIAL RESOLUTION - vq?ghﬂy p@ba il
BN

SPECIAL RESOLUTION

“That the regulations contained in the printed documenysubpitfed to the Meeting
and for the purpose of identification subscribed by the Chairtnan thereof be xpproved
and adopted as the Articles of Association of the Company in substitution for and to

the exclusion of all the existing Articles thereof,”

Ity b

Chairman.

Filed at the Companies Licgistry the day of
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articles of Agsociation

oF

The Wigan Football Club

Limited.

(Adopted by Special Resolution of the Company passed on
the Mday of "?Mm[ , J935)

PRELIMINARY.

1. The Regunlations contained in Table A in the First  pxctusion of
Schedule to The Companies Act, 1048, shall not apply to this Tablea.
Cempany.

2, In these Articles, unless the context otherwise Iaterpretation
requires :— - Articles,

“The Act’” shall mean The Companies Act, 1948, and
every other Act incorporated therewith, or any Act
or Acts of Parliament substifuted therefor ; and in
case of any such substitution the references in these
Articles to the provisions of the Act shall be read as

a references to the provisions substituted therefor in
the new Act or Acts of Parliament.

“The Register'” shall mean the Register of Members to be
kept as required by Section 110 of the Act,

“Month" shall mean calendar month.
“Paid up” shall include “credited as paid up.”

“United Kingdom” shall mean Great Britain and
Northern Ireland.

2
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“Seal” shall mean the common seal of the Company.

"“Office’” shall mean the rogistered office for the time
being of the Company,

“Secretary”’ shall inclnd; any assistant or deputy
seeretary and any person appointed to perform the
duties of Secrctary temporarily.

“Tn writing” shall include printed, lithographed, type-
written, and visibly represented or reproduced by
any other mode.

Words' and expressions which have a special meaning
assigned fo them in the Act shall have the same

mesning in these Articles,

Words importing the singular number only shall include
the plural, and the converse shall also apply.

Words importing males shall include females.

Words importing individuals shall include corporations.

3, The Company shall not give, whether directly or
indirectly, and whether by means of a loan, guarantee, the
provision of security or otherwise, any financial assistance for
the purpose of or in connection with 2 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 any loan upon the security of its Shares or those of its
holding company, but nothing in this Article shall prohibit
transactions mentioned in the proviso to Section 54 (1) of the
Act,

4. The Company may pay & commission to any person in
consideration of his subseribing or agreeing to subseribe,
whether absolutely or conditionally, for any Shares in the
Company, or procuring or agreeing to procure subscriptions,
whether absolate or conditional, for any Shares in the Company
at any rate not exceeding five per cent, of the price at which
the said Shares are issued. Such commission may be satisfied by
payment in cash or by the alloluent of fully or partly paid
Shares, or partly in one way and partly in the other. The
Company may also on any issue of Shares pay such brokerage
as may be lawlul,

e e AT v

——



F N L L U LY. g 2

11

SHARE, CAPITAL,

8. The original Share Capital of the Company is £16,000,
divided into 16,000 Shares of £1 each.

SHARES AND CERTIFICATES,

6. Without prejudice to any special rights previously
conferred on the holders of existing Shares in the Company,
any Share in the Company may be issued with. such preferred,
deferred, or other special rights, or such restrictions, whether
in regard to dividend, voting, return of capital, or otherwise,
as the Company may from time to time by Ordinary Resolution
determine.

7. Any Preference Share mey, wilh the sanction of a
Special Resolution, be issued on the terms that it is, or at the
option of the Company is liable, to be redeemed on such terms
and in such manner as the Company before the issue of the

Shares may by Special Resolution determine.

8. The Shares shall be under the controt of the Directors,
who may allot and dispose of or grant options over the same
to such persons, on such terms, and in such manner as they
think fit. No person shall be' entitled to be registered as a
holder of any Shares so long as he is on the Register of players
of the Wigan Tootball Club or during the twelve months
immediately after his name is removed from such Register.

0. No person shall be registered as the holder of more
than forty-eight Shares and no transfer of any Share shall be
made whiclh would have ihe efiect of vesting more than forty-
eight Shares in any one person : Provided always that nothing
in this Article contained shall prevent a transfer of any number
of Shares to a person entitled to call for the same as a trustee
or personal representative or the registration of such person
as the holder of Shares held by him ag such trustee or personal
representative.

10. Savec as required by Statule, the Company shall be
entitled to treat the person whose name appears upon the
Register in respect of any Share as the nbsolute owner thereof,
and shall not (save as aforesaid) be under any obligation to
recognise any’ trust or equity or equitable claim to or partial

-interest in such Share, whether or not it shall have express or

other notice thereof.
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11. Every Member shall be entitled without payment to
one Certificate under the Seal for all the Shares registered in his
name or, in the case of Shares of more than one class being
registered in his name, to a separate Certificate for each class
of Shares so registered. Every Certificate shall specily the
number and class of Shares in respect of which it is issued and
the distinetive numbers, if any, ol such Shares and the amounts
paid up thercon respectively. Every such Certificate shall be
delivered to the Member within two months after the ailotment
or lodging with the Company of the transfer, as the case may be,
of the Shares comprised therein,

12. If any Member shall require additional Certificates

v he shall pay for each additional Certificate such sum, not

cxceeding one shilling, as the Directors shall determine :
Provided that in the event of 2 Member transferring part of
the Shares represented by a Certificate in his name a new
Certificate in vespect of the balance thereol shall be issued
in his name without payment.

13. If any Certificate be defaced, worn out, lost, or
destroyed, a new Certificate may be issued on payment of
one shilling or such less sum as the Directors may prescribe,
and the person requiring the new Certificate shall surrender the
defaced or worn-out Certificate, or give such evidence of the
Joss or destruction of the Certificate and such indemmity to
the Company as the Directors think fit.

14, Every Sharcholder shall be entitled Lo receive one
season ticket admitting him to all matches played on the
ground of the Company during the season to which such ticket
relates, Such ticket shall admit to such matches no person
other than the Shareholder to whom the same is issued by ihe
Company and whose name appears on the face of such ticket
and shall not be transferred Dy him to any other person, Such
ticket shall be issued at such a price and subject to such
conditions as the Directors shall from time to time determine,
When a Share is held by joint holders the names of all of such
holders shall appear on the season ticket jssued in respect
thereof and such ticket may be used by any one of them
but not by more than one of them for admission to one match.

JOINT HOLDERS OF SHARES.

15. Where two or more persons are registered as the
holders of any Share they shall be deemed to hold the same as
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joint tenants with Lenefit of survivorship, subject to the
provisions following :-—

(a)

()

{©

(®)

The joint holders of any Share shall be lizble,
severally as well as jointly, in respect of all payments
which ought to be made in respect of such Share.

On the death of any one of such joint holders the
survivor or survivors shall be the only person or
persons recognised by the Company as having any
title to such Share ; but nothing hercin contuiined
shall release the estate of u deceased joint holder
from any linbility in respect of any Share which
had been jointly held by him,

Any one of such joint holders may give effectual |

receipts for any Dividend, Bonus, or return of
capital payable to such joint holders.

Only the person whose name stands fiest in the
Register as one ol the joint holders of any Share
shall be entitled to delivery of the Certificate
relating to such Share, or to receive notices from
the Company; and any notice given to such person
shall be deemed notice to all the joint holders.

Any one of the joint holders of any Share for the
time being conferring a right to vote may vote
cither personally or by proxy at any Meeling in
respect of such Share as if he were solely entitled
therelo, provided that if more than one of such
joint holders be present at any Meeting, either
personally or by proxy, the person whose name
stands first in the Register as one of such holders,
and no other, shall be entitled to vote in respect of
the said Share, ‘

W

CALLS ON SHARES.

16. The Directors may from time to time make calls upon
the Members in respect of all moneys unpaid on their Shares
(whether on account of the nominal amount of the Shares or by

way of premiam) and not by the terms of issue thercof made

payable at any fixed time ; provided that no call shall exceed
one fourth of the nominal amount of the Share, or be made
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payable within one month after the date when the last instal-
ment of the last preceding call shall have been made payable ;
and each Member shall, subject to receiving fourteen days’
notice at least, specifying the trme ard place for payment, pay
the amount called on his Shares to the persons ard at the times
and places appointed by the Directors, A call may be made
payable by instalments,

’ 17 A call shall be deemed to have been made at the time ‘

when the resolution of the Directors anthorising such call was
passed. "

18. The Divectors nﬁy make arrangements on the issne of
Shares for a difference between the holders of such Shares in
the amount of calls to be paid an i the time of payment of

such calls,

19. If a call payable in respect of any Share or any
instalment of & call be not paid before or on the day appointed

. for payment thereoi, the holder for the time being of such

Share she 't be liable to pay interest on the same at such rate,
not exceedunrg ten per centum per annun, as the Direstors
shall determine from the day appointed for the payment of
such call or instalment to the fime of actual payment; but the
Directors may, if they shall think fit, waive the payment of
such interest or any part thereof,

20, If by the teems of the issue of any Shares, or otherwise,
any amounnt is made payable at any fixed time, whether on
account of the nominal amount of the Shares or by way of
premium, every such amount shall be payable as if it were
o call duly made by the Directors, of which due notice had
been given ; and all the provisions hercof with respect to the
payment of calls and interest thereon, or {o the forfeiture of
Shares for nonpayment of calls, shall apply to every such
amount and the Shares in respect ¢f which it is payable.

21. ‘The Directors may, if they think fit, receive 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 ihe moneys so paid in advance the

Directors may (until the same would, but for such advance,
become presently payable) pay infevest at such rate (not’

exceeding, without the sanction of the Company in General
Meeting, six per centum per annum) as may be agreed upon

P
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between the Member paying the moneys in advance and the
Directors.

TRANSTIER AND TRANSMISSION OF SHARES.

22. The_instrument of transfer of any Share in the
Company shall be in writing, and shall be signed by or on
behalf of the transferor and the transferee, and duly attested,
and the transferor shall be deecmed to remain the holder of such
Share until the name of the transferee is entered in the Register
in respect thereof.

23. Shares.in the Company may be transferred in any
usual or common form or in any other form of which the
Directors shall approve,

24. The Dircctors may rofuse to register any transfer of
Shares whereon the Company has a lien, or a transfer of Shares
not fully paid to a person of whom they do not approve.
‘The Directors may also suspend the registration of transfers
at such times and fur such periods as they may from time to
time determine but so that such registration shall not be
suspended for more than thirty days in any year, The Directors
may decline to recognise any instrisment of fransfer unless (a)a
fee mot exceeding two shillings and sixpence is paid to the
Company in respect thereof, and (B) the iustrument of transfer
is accompanied by the Certificate of the Shares to which it
relates and such other evidence as the Directors may rensonably
require to show the right of the transferor to make the transfer,
If the Directors refuse Lo register a transfer of any Shares they
shall within two months after the date on which the {ransfer
was lodged with the Company send 1o the transferee notice of
the refusal and return to him the instrument of transier,

26. The Company shall be entitled to charge such fee, not
exceeding two shillings and sixpence, as the Directors may from
time to time determine for registering any probate, letters of
administration, certificate of marriage or death, or other
instrument relating to or affecting the title to any Shaves,

26, On the death of any Member (not being one of two or
more joint holders of a Share} the legal personal representatives
of such deceased Member shall be the only persons recognised
by the Company as having any title to the Share or Shares
registered in his name,
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ransmisslon 27. Any person becoming entitled to a Share by reason of
' the death or bankruptey of a Member may upon such evidence
being produced as may from time to time be required by the
Directors, elect to be registered as a Member in respect of

such Share, or to make such transler of the Share as the deceased

or bankrupt person could have made. If the person so becoming

entitled shall elect to be registered himself he shall give to the
Company a notice in writing signed by him that he so elects.

‘I'he Directors shall in either case haye the same right to refuse

or suspend registration as they would have had if the death

or bankruptcy of the Member had not occurred and the notice

of election or transfer werc a transfer executed by that Member,

Llmitation of 28. Any person becoming entitled to a Share by reason of

rekistration the death or bankruptcy of the holder shall be entitled to 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, unless and until he is registered as a Member
in respect of the Share, be entitled in respect of it to receive
notice of, or to exercise any right conferred by Membership in
relation to, Meetings of the Company : Provided always that
the Directors may af any time give notice requiring any such
person to clect cither to be registered himself or to make such
transfer as aforesaid, and if such notice is not complied with
within ninety days after service thereof the Directors may .
thereafter withhold payment of all Dividends and other moneys
payable in respect of such Share until the requirement of the
notice has been complied with.

FORFEITURE OF SHARES AND LIEN.

Notleo 20, If any Member fail to pay any call or instalment of

requiring et H

payimont of a call on the day appointed for payment thereof, the Directors

N et may, at any time thereafter during such time as any part of
the call or instalment remains unpaid, serve a notice on him
requiring him to pay so much of the call or instalment as is
unpaid, together with inlerest accrued and any expenses
incurred by reason of such nonpayment,

What the 30.  The notice shail namne a further day (not being earlier
state, than the cxpiration of fourteen days from the date of the notice)
on or before which such call or instalment and all interest
accrued and expenses incurred by reason of such nonpayment
are to be paid, and it shall also name the place where payment

is to be made. The notice shall also state that in the event of

-
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nonpayment at or before the time and at the place appointed
the Shares in respect of which such call or instalment is payable
will be liable to forfeilure.

3l.  If the requirements of any such notice as aforesaid be
not complied with, any Shares in respect of which such notice
has been given may, at any time thereafter before the payment
required by the notice has been made, be forfeited by a resol-
ution of the Dircctors to that effect, and any such forfeiture
shall extend to all Dividends declared in respect of the Shares
so forfeited, but not actually paid before such forfeiture.

32, Any Shares so forfeited shall be deemed to be the
property of the Company, and may be sold or otherwise
disposed of in such manner, either subject to or discharged
from all calls made or instalments due prior to the forfeiture,
as the Directors think fit ; or the Directors may, at any time
before such Shares are sold or otherwise disposed of, annul the
forfeiture upon such terms as they may approve. For the
purpose of giving effect to any such sale or other disposition
the Directors may authorise some person to transfer the Shares
so sold or otherwise disposed of to the purchaser thereof or
other person becoming entitled thereto.

33, Any person whose Shares have been forfeited shall
cease to be a Member in respect of the forfeited Shares, but
shall, notwithstanding, remain lable to pay to the Company all
moneys which at the date of the forfeiture were presently
payable by him to the Company in respect of the Shares,
together with interest thercon at such rate, not exceeding ten
per centum per annum, as the Directors shall appoint, down to
the date of payment, but his liability shall cease if and when the
the Company receive payment in full of all such moneys in
respect of the Shares, together with interest as aforesnid, The
Directors may, if they shall think fit, remit the payment of
such interest or any part thereof,

34, When any Shares have been forfeited an entiry shall
forthwith be made in the Register recording the forfeiture and
the date thereof, and so soon as the Shares so forfeited have been
sold or otherwise disposed of an entry shall also be made of the
manner and date of the sale or disposal thereof,

35, The Company shall have = first and paramount lien
upon all Shares not fully paid held by any Member of the
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Company (whether alone or jointly with other persons) and
upon all Dividends and Bonuses which may be declared in
respect of such Shares, for all debts, obligations, and labilities
of such Member to the Company : Provided always that if the
Company shall register a transfer of any Shares upon which it
has such a lien as aforesaid without giving to the translerec
notice of its claim, the saic Shares shall, in default of agreement
to the contrary beiween the Company and the transferec,
be freed and discharged from the lien of the Company.

.

86. The Directors may, at any time after the date for the
payment or satisfaction of such debts, obligations, or liabilities
shall have arrived, serve upon any Member who is indebted
or under any obligation or liability to the Company, or upon
the person entitled to his Shares by reason of the death or
bankruptey of such Member, a notice requiring him to pay
the amount due to the Company or satisfy the said obligation
or liability, and stating that if payment is not made or the said
obligation or liability is not satisfied within a time (not being less

than fourleen days) specified in such notice, the Shares held by |

such Member will be liable to be sold ; and if such Member oz
the person entitled to his Shares as aforesaid shall not comply
with such notice within the time aforesaid, the Directors may
sell such Shares without further notice, and for the purpose of
giving effect to any such sale the Directors may authorise some
person to transfer the Shares so sold to the purchaser thereof,

37. Upon any sale being made by the Directors of any
Shares to satisly the lien of the Company thereon, the proceeds
shall be applied : First, in the payment of all costs of such
sale ; next, in satisfaction of ithe debts, obligations, and labilities
of the Member to the Company ; and the residue (if any) shall
be paid to the person entitled to the Shares at the date of the
sale, or as he shall in writing direct.

38. An entry in the Directors’ Minute ook of the
forfeiture of any Shares, or that any Shares have been sold to
satisly a lien of the Company, shall be sufficient evidence, as
against all persons claiming to be entitled to such Shares, that
the said Shares were properly forfeited or sold ; and such entry,
the re vipt of the Company for the price of such Shares, and the
appropriate Share Certificate, shall constitute a good title to
such Shares, and, subject to the due signature of a transfer if the
same be required, the name of the purchaser or other person
entitled shall be entered in the Register as a Member of the

-
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Company, and he shall be entitled to a Certificate of title to the
Shares and shall not be bound to see to the application of the
purchase money, nor shall his title to the said Shares be
affected by any irregularity or invalidity in the proccedings in
reference to the forfeiture or sale. The remedy gf any) of the
former holder of such Shares, and of any person claiming under
or 1through him, shall be against the Company and in demages
only.

ALTERATION OF SHARE CAPITAL.

30.  The Company may by Ordinary Resoclution increase
the Capital by the creation of new Shares, such increase to be of
such aggregate amount and to be divided into Shares of such
respective amounts as the resolution shall prescribe.

40. Any capital raiscd by the creation of new Shares
shall, unless otherwise provided by the conditions of issue, be
considered as part of the original capital, and shall be subject to
the same provisions with reference to the payment of calls and
the forfeiture of Shares on nonpayment of calls, transfer and
transmission of Shares, lien, or otherwisc, as if it had been part
of the original capital,

41, The Company may by Special Resolution i—

{a} subdivide its existing Shares or any of them into
Shares of smaller amount than js fixed by the
Memorandum of Association : Provided that in the
subdivision of an existing Share the proporiion
between the amount paid and the amount {if any)
unpaid on each reduced Share shall be the same as
it was in the case of the Share from which the
reduced Share is derived ;

(8) consolidate and divide its capital or any part thereof
into Shares of larger amount than its existing
Shares ;

(¢) cancel any Shares which, at the date of the passing
of the resolution, have not been taken or agreed
to be taken by any person; and

reduce its Share Capital, any Capital Redemption
Reserve I'und, and any Share Premium Account
in any manner authorised by law.
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MODIFICATION OF RIGHTS.

492, If at any time the capital is divided into different
classes of Shares, the rights attached to any class or any of
such rights (unless otherwise provided by the terms of issue of
the Shares of that class) may, subject to the provisions of
Section 72 of the Act, be modified, abrogated, or varied with
the consent in writing of the holders of three fourths of the
issued Shares of that class, or with the sanction of an Extra-
ordinary Resolution passed at 2 scparate General Meeting of the
holders of the Shares of the class, but not otherwise. To every
such separate General Meeting the provisions of these Articles
relating to General Mectings shall, mutatis mutandis, apply,
but so that at every such separate General Meeting the quorum
shall be two persons at least holding or representing by proxy
onc third of the issued Shares of the class, and that any holder
of Sl*ﬁlres of the class present in person or by proxy may demand
a poll.

43, The rights attached to any class of Shares shall not
{unless otherwise provided by the terms of issne of the Shares
of that class or by the terms upon which such Shares are for
the time being held) be deemed to be modified or varied by the
creation or issue of further Shares ranking pari passn therewith.

GENERAL MEETINGS.

44. The Statutory Meeting shall be held al- such time
(within a period of not less than one month nor more than
three months from the date at which the Company is entitled
to commence business) and at such place as the Directors may
determine.

45, The Company shall in cach year hold a General
Meeting as its Annual General Meeting in addition to any other
Meetings in that year, and not more than Gfteen months shall
elapse between the date of one Annual General Meeting and
that of the next : Provided that, so long as the Company holds
its first Annual General Meeting within cighteen months afler
its incorporation, it need not hold it in the year of its incorp-
oration or in the following year, The Annual Ganeral Meeting
shall be held at such time and place as the Directors shall
appoint. All General Mcetings other than the Statutory Meeting
and Annual General Meetings shall be called “Extraordinary
General Meetings.”
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46.  The Directors may whenever they think fit, and they Requsition
shall upon a requisition made in writing by Members in accord-  Exirsordinary
ance with Section 132 of the Act, convene an Extraordinary ﬁﬁﬂfﬁ,‘,,
General Meeting, If at any time there shall not be present in
England and capable of acting sufficient Directors to form a
quorum, the Directors in England capable of acting, or if there
shall be no such Directors then any two Members, may convene
an Lxtraordinary General Meeting in the same manner as
nearly as possible as that in whicl General Meetings may be
convened by the Directors, and the Company at such Mcetings
shall have power to elect Directors.

47. In the case of an Extraordinary General Mecting Dusiness at
called in pursuance of a requisition, unless such Meeting shall  callea b
have been called by the Directors, no business other than that reauisitlon,

* stated in the requisition as the objects of the Meeting shall be

transacted.

48.  An Annual General Meeting and a Meeting for the fotice of
passing of a Special Resclution shall be callad by twenty-one &
days’ notice in writing at the least, and a Meeting of the
Company other than an Annual General Mecting 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 also 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 the business, The notice
shall be given in manner hereinafter mentioned or in such other
manner (if any) as may be prescribed by the Company in
General Meeting to such persons ns arc under these Articles
entitled to receive such notices from the Company. Every
notice calling an Annual General Meeting shall specify the
Meeting as such,

40, A Meeting of the Company shalt, notwithstanding  seetng
that it is called by shorter notice than specified in the last B o
preceding Article, be deemed to have Dbeen duly called with wotice.

regard te length of notice if it is so agreed :—

(A} in the case of a Meeting called as the Annual General
Meeting by all the Members entitled to attend and
vaote thereat ; and

() in the case of any other Mecting by a majority in
number of the Members having the right to atfend

s

W
.j\»

e e L

T i e i e
L o L

it e




Statement
in notico,

Qmission to
glve notlce.

Business of
Meoting,

Quorum,

Adjournment
for want of
quorim,

Chalrman,

29

and vote at the Meeting, being a majority together
holding not less than ninety-five per cent. in
nominal value of the Shares giving that right.

50, In every notice calling a Meeting of the Company or
of any class of Members of the Company there shall appear with
reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint one or more proxies to
attend and vote instead of him, and that a proxy need not also

be a Member.

51. The accidental omission to give notice to any person
entitled under these Articles to receive notice of a General
Mecting, or the non-receipt by any such person of such notice,
shall not invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

59. The business of an Annual General Meeting shall be to
reccive ane consider the accounts and balance sheets, the
reports of the Directors and Auditors, and any other documents
required by law to be attached or annexed to the balance sheets,

to elect Directors in place of those retiring, to elect Auditurs and

fix their remuneration, and to declare a Dividend, All other
business transacted at an Annual General Meeting, and all
business transacted at an Lxtraordinary General Meeting,

* shall be deemed special.

53, No business shall be transacted at any General
Meoting unless o quernm of Members is present and such
quorum shall consist of not less than three Members personally
present. .

g4, 1l within half an hour from the time appoeinted for a
General Meeting a quorum be not present the Mecting, if
convened by or on the requisition of Members, shall be dissolved.
In any other case it shall stand adjourned to the same day in
the next week at the same time and place ; and i at such
adjourned Meeting a quorom be not present within half an
hour from the tine appointed for the Meeting, those Members
who are present shall be deemed to be a quornm, and may do
all ‘business which a quortm might have done.

55. ‘The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Mecting of the Company.
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If there be no such Chairman, or if at any Meeting he be not
present within fifteen minutes after the time appointed for
holding the Meeting, or is unwilling to act as Chairman, the
Members present shall choose one of the Directors present o he
LIm_irman ; or if no Director be present and willing to take the
chair the Membeus present shall choose one of their number to
be Chairman,

56, The Chairman may, with the consent of any General
Meeting at which a quorum’is present {(and shall if so directed
by the Meeting), adjourn the Meeting from time to time and
fromn place to place™ bhut {oxcept as provided by the Act in
regard to the Statutory Mecting) no business shall be transacted
at any adjourned Meeting other than the business left unfinished
at the Meeting from which the adjournment took place. When
a Meeting is adjourned for thirty days or more, notice of the
adjourned Meeting shall be given as in the case of an original
Meeting, Save as aforesaid, it shalt not be necessary to give any
notice of an adjourned Meeting or of the businéss to be
transacted thereat. ‘

67, At any General Mecting every question shall be
decided in the first instance by a show of hands ; unless a
poll be (on or before the declaration of the resnlt of the show of
hands) directed by the Chairman or demanded by at least five
Members entitled to voie, or by one or more Members represent-
ing not less than one tenth of the total voting rights of all the
Members having the right to vote at the Meeting or holding
Shares in the Company conferring a right to vote at the Mceting,
being Shares on which an aggregate sum has been paid up
equal Lo not Jess than one tenth of the total sum paid up on ali
the Shares conferring that right, n declaration by the Chairman
that a resolution has been carried or not carried, or carried
or not carried by a particular majority, and an entry to that
effect in the Minute Boolk of the Company, shalt be conclusive
evidence of the facts, without proof of the number or proportion
of the votes recorded in favour of or against such resotution.
The demand for a poll may be withdrawn,

68, if a poll be dirccted or demanded in the manuer
beforc inentioned it shall (subject to the Prrovisions of Article 61,
hercof) be taken either forthwith or at such time {but not more
than thirty days after such direction or demand) as the Chair-
man may appoint, and in any case in such manner as the
Chairman may direct, and the result of such poll shail be
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deemed to be the resolution of the Meeting at which the poll
was directed or demanded.

59. In the case of an equality of votes at any General
Meecting, whether upon a show of hands or on a poll, the
Chairman shall be entitled to a second or casting vote.

00. No objection to the admission or rejection of any vote
shall be taken except at the Meeting or adjourned Meeting at
which {he vote in dispute is given or tendered. The Chairman
shall determine any such objection if made within due time,
and such determination shall be final and conclusive.

61. A poll demanded upor: the election of a Chairman ot
uponl a question of adjournment shall be taken forthwith.
Any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the
poll.

VOTES OF MEMBERS.

62. Subject to any special terms as to voting upon which
any Shares may for the time being be held, upon a show of
hands every Member beinug tiw registered holder of at least
eight Shares and present In person shall have one vote, and
upon a poll every Member Leing the registered holder of at
least cight Shares and present in person or by proxy shall
have onc vote only whataver the number of Shares (being not.
less thaa cight) of which he shall be the holder, No other
Membor shall be entitled to vote.

63. If any Member be a person of uncound mind he may
vote by his commiltee, receiver, curalar touis, or other legal
curator. :

64. No Member shall be entitled to vote at any General
Meeting unless all calls or other sums presently payable by him
in respect of the Shares held by him in the Company have been
paid.

45, Upon a poll votes may be given either perscrally or

by proxy.

86, The instrument appointing a proxy shall be in writing
under the hand of the appointor, or of his aitorney duly
authorised in writing, or if su n appo ator be a corporation
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either under its common seal or under the husd of an officer or
attorney so authorised. '

6%, A proxy need nof be a Member of the Comnany,

68, The instrument appointing & proxy, and the power of
attorney or other;authority (if any) under which it is signed, or
a notarially certified or office copiy of such power or authority,
shall be deposited at the Office ndt less than forty-eight hours
before the time fixed for holding the Meeting or adjourned
Meeting at which the person named in such instrument is
authorised to vote, or, in the case of a poll, not less than

swventy-four hours before the time appointed for the taking
" of the poll, and in default the instrument of proxy shall not
be- treated as valid,

69, The instrument appoiniing a proxy shall be deemed
to confer authority to demand or join in demanding a poll.

70. A vote given or act done in accordance with the
terms of an instrument o1 proxy shall be valid notwithstanding

" the previous death or insanity «f the appointor, or revocation of
.7 7'7the proxy, or of the autherity under which the proxy was

execufed, or the transfer of the Share in respect of which the
proxy is given, unless notice in writing of such death, insanity,
revocation or transfer as aforesaid shall have Fion received by
the Company a! the Office before the commencement of the
Meeting or adjourned Meeling or poll at which the vote was
given or the acl was done. ‘

71.  An instrument appointing a proxy shall be in the
following form, or in any other form of which the Directors
shall approve s—

Luutip,

I ©of R
in the County of » being a Member
of the above-named C(;mpnny, hereby appoint

o +
or failing him, ' ,of .
as my proxy to vole for me and on my behaif at
the Annval {or Extraordinacy, as the case may bej
General Meetiog of the Company o bLe held on
the day: of 10 ,andat

any adjournment thereof.
As witness my hand this day of 19 .

Any purson
may act as
proxy.

Deposit of
proxy.

A proxy inay
demand poil,

L’&'hm vole
roxy
\’?l’lll:‘l,‘ il?ough
avthenity
rovoked,

Geared
form of
Foxy,
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7% Where it is desired to afford Members an opportunity
of voting for or against a resolution the instrument appointing
a proxy shall be in the following form, or in any form of which
the Directors shall approve jm—

LysTen,

1, , of , in
the County of , heing a Member of the
above-named Company, hereby appoint

r O s or
foiling him , of

» US MY proxy
to vale for me on my behalf at the Annual [or Extra-
ordinary, as the case smay be] General Meeting of the

Compnny 1o be held on the day of )
19, and at any adjournment thereof,
As witness my hand this day of 19

- . *n favour of | .
Ihis Form is to bo nsed ——=——— {}ie resolution.
against
Unless otherwise instructed, the proxy will vute as he
thinks fit,

*Strike out whichever in not desiced,
DIRECTORS.

73, Unless and unill i (anlmny In General Meeting
shall olherwise determine, 1he number of Directors shall be
not Jess thay two nor more {han ien,

7, The quolifeation of every Dirvestor shall be the
holding of Shares of the Comlpnny 10 the nomipal value of not
less than  hirly-four ;mum $, A Director may act before
acquiring his qualification, but shall acquire his gualification
within two months after Lelng appointed o Dircetor,

75, The remuneration of the Directors shall be deier-
mined by the Company from time tv tine in General Meeting
and shail be divided among the Directors for the time being
in any such propurtions 13 they muy agree nnd i default of
such agreement in equal Shares, P,mviézud that In default of
agreement any Director who shall not have served during
the whole period for which the remuneration is payabie shall
receive only an amount proportloned 1o the tite served by
hin, Any resolation of the Board reducing or postpening the
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time for payment of the Directors’ remuneration shall bind all
the Directors.

76. -The Dircctors shall e paid such travelling, hotel wid
other expenses as may properly be incurred by them in the
execution of their duties, including any such cxpenses incurred
In connection with their attendance at Meetings of Directors
and at General Meetings,

77. ‘The Directors may award special remuneration out of
the funds of the Company to any Dircctor going or residing
abroad in the interests of the Company, or undertaking any
work additional to that usmally required of Direclors of a
company similar to this,

78, The Company shall in accordance with the provisions
of Section 105 of the Act duly keep at the Offige such register,
showing, as respects cach Dircctor, the number, deseription and
amount of any Shares in or Debeniures of the Company and of
other bodies corporate in which he is interested, as is required
by such Scction. Such register shall be open to inspection
between the hours of 10 a.m. and 12 noon during the periods
prescribed by the Section and shall also be produced at ihe
commencentent of cach Annual General Meeting and shall
remain open and accessible during the continnance of the
Meeting to any person nttending the Mecting,

POWERS AND DUTIES OF DIRECTORS.

70. The Business of the Company shall be managed by the
Dircctors, who may pay all expenses incurred in the formation
and registration of the Company, and may exercise all such
powers of the Company as are not by the Act or by these
Articles required to be exercised by Lhe Company in General
Meeting, subject, nevertheless, to the provisions of these Articles
and of the Act, and to such regulations, not being inconsistent
with the aforesaid provisions, ns may be preseeibed by the
Company in General Meeting ; but no regulation made by the
Company in General Meeting shall invalidate any prior act of
the Directors which would lrave been valid if such reguiation
had not been made, The general powers conferred upon the
Directors by this Article shall not be deemed to be abrifged or
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restricted by any specific power conferred upon the Dircctors by
any other Article.

80. Without prejudice to the generality of Article 79
hereof, the Directors may give or award pensions, annuities,
gratuities and superannuation or other allowances or benefits
to any persons who are or have at any time been employed by
or in the service of the Company or any company which is
a subsidiary of the Company, and fo the wives, widows, children
and. other relatives and dependents of any such persons, and
may set up, cstablish, support and maintain pension, super-
annnation or other funds or schemes (whether contributory or
non-contributory) for the benefil of such persons as are herein-
before referred to or any of them or any class of them.

81, The Directors may from time to time and at any lime
by power of attorney appoint any company, firm or person or
body of persons, whether nominated directly or indirectly by
the Divectors, to be attorney or attorneys of the Company
for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the
Direclors under these Articles) and for such period and subject
to such conditions as they may {hink fit, and any such powers of
attorney mny contain such provisions for the profection and
convenience of persons dealing with any such attorney as the
Directors may think fit and may also authorise any such
attornoy to delegate all or any of the powers, authorities and
discretions vested in him,

B2, “The Compuny may exercise the powers conferred by
Section 35 of the Act with regard to having an oflicial senl for
use abroad, and such powera shall be vested in the Directors.

83, The Co:rgznny miy exercise the powers conferred upon
the Company by Sections 110 and 120 of the Act with regerd
to the keeping of & Dominion Register, and the Directors may
(subject Lo the provisions of those Scctions) make and vary
such regulations as they may think fit respeeting the keeping
of any such Register.

84, The Dircerors mny raise or borrow for the purposes
of the Company such sum or sums of money as they think
fit, The aggregate amount owing by the Company and all its
subsidiaries in respeet of moneys borrowed or raised by it or
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them or any of them (exclusive of inter-campany borrowings)
shall not, at any time without the previous comsent of the
Company in General Meeting, exceed twice the wmount of the
share capital of the Company for the time being issued and
paid up or agreed to be issned and paid up, but so that no such
consent shall be required for the borrowing of any moneys to
be applicd in the repayment of any sums previously borrowed
or raised and outstanding, together with any premiums payable
thereon, notwithstanding tliat such borrowing may ‘involve
sich limit being temporarily exceeded, The L)Directors may
sccure the repayment of or raisc any such sum or sums as
aforesaid by mortgage or charge upon the whole or any part
of the property and assels of the Company, present and future,
including its uncalled capital, or by the issue, at such price as
they may think fit, of Debentures, cilher charged upon the
whole or any part of the property and nssets of the Company
or not so charged, or in such other way as the Directors may
think expedient. No lender or other person dealing with the
Company shall beeoncerned to see or enquire whether the
limit hereby imposed is observed. No debt incurred or security
given in excess of the said limit shall be invalid or ineffectual
except in Lhe case of express notice to the lender or the recipient
of the sccurity at the time when the debt was incurred or
security given that the said limit had been or was thereby

oxceeded,

85. Any Debentures or other securilies issned or 1n he
issuedd by the Company shall be vnder the control of the
Directors, who may issue them upon such terns and conditions
and in such manner and for such considerntion as they shall
consider to he for the benefit of the Company,

BB, If any Director or other person shall hecome person-
ally liable for the pryment of any sum primarily dué from the
Company, the Directors may execule or rnuse o be cxeented
any morltgage, charge, or security over or affeeting the whole
or nny part of the assels of the Company by way of indemnity
1o secure the Diveetor or person so heemning Hable as aforesaii)
from any loss in respect of such Hability,

87, A Director may hold any office or place of profit under
the Company in conjunction with the office of Director for such
period, and on such terms s to remuneration and ofherwise
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as the Directors may determine, and a Director or any firm
in which he is interested may act in a professional capacity for
the Company and he or such firm shall be entitled to remuner-
ation for professional services as if he were not a Director :
Provided that nothing herein contained shall authorise a
Director or any such firm to act as auditor Lo the Company.

88. Subject to the provisions ol Article 87 no Dircetor
may enter into or be interested in contracts or arrange-
ments or trade with the Company other than service
agreements or coniracts to take Shares or Debuntures
of the Company, and a Director so ceotracting, and or being
so interested shall be liable to account lo the Company for
any profit arising out of any such contiract or arrangement.

89. A Director may be or continue or may become a
director or other officer or servant of, or otherwise interested
in, any other company in which the Company is in any way
interested and shall not (in the absence of ngreement to the
contrary) be liable to account to the Company for any emolu-~
menis or other bencfits received or receivable by him as
Director, officer or servant of, or from his inlerest in, such
other company.

g0, The Directors may exercise or procure the exercise of
the voling rights attached to shares in nny other company in
which this Company i3 or becomes in any way interested, and
may exercise any voling rights Lo which thay are entitled as
Dircctors of any such other company in such manner as they
ghadl in their nbsolute discretion t‘lilllt fit, including the exercise
thereof in favour of any resolution nppointing themselves or
any of them as direclors, officers or servanis of such other
com&mny. and lixing their remuneration as sueh, and may voie
as Directors of this Compnany in connection with any of ihe
matters aloresaid, )

DISQUALIFICATION OF DIRECTORS.

5. The office of a Divector shall Le vacated if the
Director—

{A) becomes bankrupt or compounds with his creditors
generally ;

th
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(B) becomes of unsound mind ;

(c) ceases to hold the necessary Share qualification, or
does not obtain the same within two months from
the date of his appointment ;

(D) absents himself from the Meetings of Directors for 2
period of six months without special leave of absence
from the other Directors ;

{r) becomes prohibited from being a Director by reason
of any order made under Section 188 of the Act;

R

(¥) gives the Company one month’s notice in writing
that he resign his office, but this paragraph shall
not apply to n Managing Director holding office
as such for a fixed term ;

is or becomes intercsted or concerned whether
alone or as a partner in a firm or as a Director of
company or as ait employee of any person, firm or
company in the business of gambling on football
by taking bets or using ponl coupons ar otherwise ;

——

(d

(1) il he be concerned or incrested in or pariicipates
in the profits of any contract with or work done for
the Cumpnn?r but no Director shall vaealo his office
by reason of his being a Member of any Company
which has entered into contracts with or done nny
work for the Company or which is concerned in or
participates in the profits of any contract with the
Company nevertheless he shall not vote in respect
of any contract in which he is sn interested.

But any act done in good faith by n Director whose office is
vacated s aforesaid shatl be valid unless, prior to the doing of
such act, written nolice shall have been served upon 1he Come-
pany or an entry shall have been mude in the Directors’ Minute
Book stating that such Direclor has ¢eased to be a Director of
the Company.

B
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ROTATION OF DIRECTORS.

42, At the Annual General Meeting in every year one
third of the Directors for the time being, or if their number is
not three or a multiple of three than the number nearest to
one third, shall retire from office, the Dircttors to retire in each
year Deing those who have been longest in office since their
last clection, but as hetween persons who became Directors on
the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A re'iring Director
shall be eligible for re-election.

03. Any Director who atlains the age of 70 years shall
forthwith give notice of that fact to the Board of Directors
and such Direclor shall retive from office at, but not before the
Annual General Meeting at which he wonld have retired by
rotation had he not attained the said age.

04, ‘The Company ai the Annual Genernl Meeting at
which any Director retires in manner aforesaid muy fill up the
vacated office, and may fill up any oiher offices which may then
be vacant by electing the necessary number of persons, Lhe
Company may also at any Extraordinary General Meeting, on
notice duly given, fill up nny vacancies in the office of Director,
or u;iapoint additional Directors, provided that the maximum
number fixed as hereinbefore mentioned be not exceeded.

+ 06, No person other than n Director retiting al the
Menting shall, unless recommended by the Dircclors for
clection, be eligible for clection to ihe office of Direclor at any
General Meeting unless, not Iess than seven nor more than
Lwenty-one days before the duy appointed for the Meeling,
there shall have been left at the Ofiice notice in writing, signed
b?r n Member duly qualified to aitend and vote al such Meeting,
of his intention to propose such person for clection, and alse
nloticc]in writing signed by that person of his willingness to be
clected. .

06, 1fatany General Meeting nt which Directors are to be
glecled the number of candidrtes shull excced the number of
vacancies to be filled such election shall te made in the manner
following, that is to say—

(A} The voting shall be by ballot;

{5) the names of the duly nominated candidates shall
be printed on ballot papers.

&
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(c) each member shall be enlitled to vote for as many
candidates as there are vacancies to be filled.

{p) Any ballot paper purporting to contain more votes

} than there are vacanecies or being in any other way

,’@ marked so that the voting is not definite shall be
null and void,

(r) All questions affecting the validity of any ballot
paper shall be decided by the Chairman alone and
his decision shall be final and conclusive,

97, I at any General Meeling at which an election of
. Directors ought to take place, the place of any retiring Divector
" be not filled up, such retiring Director shall {unless a resolution
for his re-clection shall have been put to the Meeting and lost)
continue in office until the Annual General Meeting in the next
year, und so on from Lime to time until his place has been filled
), unless at any such Meeting it shall be determined to reduce
the number of Direetors in office,

18, The Company may from time 1o tme in General
Meeting increase or rmiuca tho number of Directors, and mny
also determine in what rolation such incrensed or reduced
number is {o go out of office.

o, “The Directors shall have power ol any {ime and from
time to time Lo appoint any other person v be u Direclor of
the Company, cilher lo il a casual yaconey or 3 an addition
to the Board, but so that the tolal number of Directors shall

1] not at any time exceed the maximum sumber fixed as herein-
' hefore mentioned, Subject to the provisions of Section 184 of
the Act, any Director so appointed shalt hold office only until
the next following Annuai General Meeting, when he shall
retice, but shall be cligible for re-elestion,

100.  The Company may by Ordinary Resclution, of
which special notice has been given in accordance with Section
142 of the Act, remmove any Director before the cxpiration of his
period of office (notwithstanding anything in these Arlicles or
in any agteement between the Company and such Director),
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(c) cach.member shall be entitled o vote for as many
candidates as there are vacancies to be filled,

(v} Any ballat paper purporting to contain more votes
than thero are vacancies or being in any other way
marked so that the veting is not definite shall be
null and void,

{) Al questions afiecting the validity of any ballot
paper shull be decided by the Chairman alone and
his decision shall be final and conclusive.

07. II at any General Meeting at which an clection of
Directors ought to take place, the place of any retiring Director
be not filled up, such retiving Director shall (unless a resolution
for his re-clection shall have been put to the Meeting and lost)
continue in office until the Annual General Meeting in the next
year, and 0 on from time to time until his place has been filled
up, unless ut any such Meeling it shall be delermined to reduce
the number of Dircclors in office.

08. The Company may from time to time in General
Meeiing ingrenso or ret?ucc t%m number of Directors, and may
also determine in what rotation such incrensed or reduced
number i3 {0 go out of ofiice.

80, The Dircctors shall huve power at any time and from
time to time to appoint any other person to be a Diveclor of
the Compuny, either to fill a casunl vacancy or as an addition
o the Board, bul so that the tolal pumber of Directors shall
not at any time exceed the maximam number fixed as herein.
belore mentioned, Subject Lo {he provisions of Section 184 of
the Act, any Director so appointed shall held office only untit
the next following Annunl General Meeting, when he shall
retive, but shall be eligible for re-clection.

100. The Company may by Ordinary Resolulion, of
which special notice has been given in accordance with Section
142 of the Act, remove any Director before the expiration of his

eriod of office (notwithstanding anything in these Articles or
in any agreement between the Company and such Director),
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and may by an Ordinary Resolution appoint another person
in his stead, The person so appointed shall be treated for the
purpose of determining the time at which he or any other
Dircctor is to retire as if he had become a Director on the day
on which the Director in whose place he is appointed was last
appointed a Director.

101. A single resolution for the appointment of two or
more persons as Dircctors shall not be put at any General
Meeting, unless o resolution that it shall be so put has first been
agreed Lo by the Meeting without any vote being given againstit.

PROCEEDINGS OF DIRECTORS,

102. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their Meetings as they
think fit, and determine the guorum necessary for the trans-
netion of business, Until otherwise determined five Directors
shall constitute a quorum, Questions arising atany MectinF shall
he decided by a majority of votes. In case ol an equalily of votes
the Chairman shall have a second or casling veie. A Director
may, and the Secretary on the requisition of a Dircctor shall,
at any time summon a Meeting of the Dircctors, Notice of a
Meeting of Directors need not be given to a Director who is not
in the United Kingdom.

103, The continuing Dircctors may act notwithstanding
any vacancy in their body, but if and so long as the number of
Directors Is reduced below ihe number fixed hy or pursuant to
these Articles as the necessary quortm of Directors, the con-
tinuing Directors may nct for the purpose of increasing thz
number of Directors o that number, or of summoning a General
Meeting of the Company, but for no other purpose,

104, The Dircctors shall unnundly elect a Chairmanand o
Deput%' Chairman of thelr Meetings; but if no such officers be
eleated, or if at any Meeting nelther the Chafrman nor the
Deputy Chairman shall be present within five iinutes afterthe
timo appointed for holding the same, the Directors present
shall choose some one of their sumber to be Chairman of such
Meeting.

105, A memorandum in writing signed by nll the Dircctors
for the time being entitled to receive notice of & Meeting of

T —— e
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Directors and anncxed or attached to the Dircctors’ Minute
Book shall be as effective for all purposes as a resolution of
the Directors passed at a Meeting duly convened, held, and
constituted. Any such memorandum may consist of several
documents in like form each signed by one or more of such
Directors,

106, The Directors may delegate any of their powers to
Committees, consisting of such one or more of their body as
they think fit. Any Committee so formed shall, in the exercise
of the powers fio delegated, conform to any regulations that
may be im})osec[ on it by the Directors, The rogulations herein
contained {or tle Meetings and proceedings of Directors shall,
80 far as not altéred by any reguiations made by the Directors,
apply also to the Meetings nng proceedings of any Committee.

107. Al acts done by any Meeting of the Directors or of a
Committee of Directors, or by any persons acting as Directors,
shall, notwithstanding that it bo afterwards discovered that
there was some defect in the appointment of any such Directors
or persons acting as aforesaid, or that they or any of them were
disqualified, be as valid s il every such person had been duly
appointed and was qunlifidd to be n Direztor. ‘

SECRETARY,

108. The Directors shall apoint a Secretary, and shall
fix his remuneration and terms and conditions of employment,

10D, A provision of the Act or these Articles requiring or
nuthorising o thing to be done by or to a Director and the
Secrelary shall not be satisfied by its being done by or Lo the

sume person acting both us Director and as, or i place of,
the Secrelary,

MINUTES,

110, The Directors shall canse Minutes 1o be made in
bovks provided for the purposee

{a) of all appointmenis of officers made by the
Direetors ;
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(B} of the names of the Directors present at each
Mecting of the Directors and of any Committee
of the Directors;

(¢) of all resolutions and proceedings at all Meetings of
the Company and of Directors and of Committees
of Directors.

And every Direclor present at any Meeting of Directors or
Committee of Directors shall sign his name in a book {o be
kept for that purpose.

THE SEAL.

111, The Directors shall fortlhwith procure a Scal to be
made for the Company, and shall provide for the safe custody
thercof. The Seal shall not be affixed to any instrument except
by the express anthority of a resolution of the Board of Direc-
tors, and in the presence of at least {wo Direclors and of the
Secretary, and those two Direclors and Secretary shall sign
antographically every instrument te which the Seal is so
aflixed in their presence : Provided nevertheless that all or any
of the signatures (other than the signatures of the Secretary)
to Certificates for Shares or Debenture Stock, or representing
any other form of securily (other than Letters of Allotment or
Scrip Certificates) to which the Seal is required to he affixed
may be mechanically applied in pursnance of such method or
system, to be controlied by the Auditors or Bankers of the

ompany, as may be adopted by resolution of the' Direclors,

DIVIDENDS.

112, Subject to the righis of the holders of any Shares
entitled to any priority, '}mfcrencc, or special privileges, all
Dividends shall be declared and Ynid to the Members in propor-
tion to the amounts paid up on the Shares held by them respee-
tively, No amount paid on a Share in advance of calls shall be
treated for the purpose of this Article as paid on the Share, All
Dividends shall, subject as aforesaid, be apportioned and paid
proportionntely to the amounts paid up on the Shares during
any portion or portions of the neriod in respect of which the
Dividend is paid ; but if any Share i3 issued on terms providing
that it shall rank for Dividend from a particular date it shall
rank accordingly,

@
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s ‘l‘hle Directors shall lay befora the Company in
(ucl}cral Meeting a recommendation as to the amount (if any)
which they conslder should be paid by way ol Dividend, and
the Company shall declare the Dividend to be paid, but such

Dividend shall not exceed the amount recommended by the
Directors,

114. No Dividend shall be paid otherwise than out of the
profits of the Company. K

115, The Dircctors may from time to time ay to the
Members, or any class of Members, such interim Dividends as
appear to the Direclors to be justified by the profits of the
Company,

116, The Directors may deduct from the Dividends
payable to any Member all such sums of meney as may be due
from him to the Company on account of calls or otherwise,

117. - The Company may transmit any Dividend or Bonus
payable in respect of any Share by ordinary post to the regis-
tered address of the holder or, in the case of Joint holders of one
of the holders of such Share or to such person and address as the
holder or joint Lolders may direct, and shall not be responsible
for any loss arising in respect of such transmission,

118, No dividend shail bear Interest ns against the
Compuny,

120, The Direclors may, with the sanction of the Company
in General Meeting distribute in kind among Lthe Members by
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way of Dividend any of ihe assels of the Company, and i - -

particular any shares or sceurities of oller companies to which
this Company is entitled : Provided always that no distribution
shall be made which would amount to & reduction of capital
except in the manner appointed by law,

RESERVE IFUND.

120. Before recommending o Dividend the Directors may
set aside any part of the net prelits of the Company to a Reserve
Fund, and may apply the same cither by employing it in the
business of the Company or by investing it in such manner
(subject to Article 4 hercof) as they shall think fit, and the

Reserve Fund,
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income arising from such Reserve Fund shull be treated as part
of the gross profits of the Company, Such Reserve Fund may be
applied for the purpose of maintaining the property of the
Company, replacing wasting assets, meeting contingencies,
forming an insurance fund, equalising Dividends, paying special
Dividends or Bonuses, or for any other purpose for which the
net profits of the Company may lawfully be used, and untii the
same shall be so applied it shall be deemed to remain undivided
profit, The Directors may also carry forward to the accounts of
the succeeding year or years any profit or balance of proiit
which they shall not think fit to divide or to place to reserve.

CAPITALISATION OF PROFITS.

Capltaltsation 121. The Company in General Meeting may upon the

SR recommendation of the Directors resolve that it is desirable to
capitalise any part of the amount for the time being standing to
the credit of any of the Company's Reserve Accounts or to the
credit of the Profit and Loss Account or otherwise available for
distribution and accordingly ihat such sum be sct free for
distribution among the Members who would have been entitled
thereto if distributed by way of Dividend and in the same
proportions on condition that the snme be not paid in cash but
be applied either in or towards paying up any amounts for the
time bheing unpaid on any Shares held by such Members res-
pectively or paying up in full unissued Shares or Dehentures of
the Company to be atlotted and distributed eredited as fully paid
up to and among such Members in the proportion aforesaid or
partly in the one way and partly in the other and the Directors
shall give effect to such resolution ; Provided that a Share
Premium Account and a Capitel Redemption Reserve Fund
may, for the purposes of this Article, only be applied in the
paying up of unissued Shares to be issued to Members of the
Company as fuily pazid bonus Shares,

Ao ons 122, Whenever such a regolution as aforesaid shall have
been passed the Directors shnll make all nl)pro srintions 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 generally shall do all acts and things
required to give cffect thereto with full power to the Directors
to make such provision by the issue n} fractivnal cerlificates
or by the payment in cush or otherwise as they think fit for the
case of Shares or Debentures becoming distributable in frac-
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tions, and also to authorise any person to enter on behalf of all
the Members entitled thereto into an Agreement with the
Company providing for the allotment to them respectively,
credited as fully paid up, of any [urther Shares or Debentures
to which they may be entitled upon such capitalisation, or (as
the case may require) for the payment up by the Company on
their bg]lalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpeid on their
existing Shares, and any Agreement made under such authority
shall be effective and binding on all such Members,

ACCOUNTS,

123, The Directors shall cause proper hooks of account
{being such books of account as are necessary to give a true
and fair view of the state of the Company's affairs and to
explain its transactions} to be kept with respect to—~

(A) all swms of money received and expended by the
Company, and the matters in respect of which
such receipts and expenditure {ake place;

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

(c) the assets and liabilities of the Company.

124,  The books of account shall be hept at the Office, or
(subject to the provisions of Section 147 (3) of the Act) at such
other place or places as the Dircetors may determine, and shall
always be open to the inspection of the Directors, The Directors
may from time {o time by reselution deterniine whether and to
what exteni, and at what times and places, and on what con-
ditions the books and accounts of the Company, or any of them,
shall be open to the inspection of the Members (not being
Directors), and the Members shall hnve only such rights of
inspection as are given by the Act or by such resolution as
aforesaid,

125. The Direclors shall from {ime to time in accordance
with Sections 148, 150 and 157 of the Act cause Lo be prepared
and to be laid before the Company in General Meeting such
profit and loss accounts, balance sheets, group accounts (if any)
and reports as are referred to in those Sections,
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126, A copy of every Balance Sheet, including every
document required by law to be annexed thereto, which is to
be laid before the Company in General Mecting, together with
a copy of the Auditors’ report shall, not less than twenty-one
clear days before the date of the Meeting, be sent to every
Member {whether he is or is not entitled to receive notices of
General Mectings of the Company), every holder of Debentures
of the Company (whether he is or is not so entitled}, and all
other persons so entitled, but this Article shall not require a copy
of such documents to be sent to any person to whom, by virtue
of paragraph () of the proviso to Sub-Section (1) of Section 158
of the Act, the Company is not required to send the same.

AUDIT,

127, Auditors shall be appointed and their duties regu-
lated in the manner provided by Sections 159 to 162 of the Act,

NOTICES,

188. A notice may be served by the Company upon any
Member either personally or by sending it through the post
addressed to such Member at his registered address.

120, No Member shall be entitled to have a notice served
on him at any address not within the United Kingdom ; but
any Member whose registered address is not within the United
Kingdom may by notice in writing require the Company to
register an address within the United Kingdom, which, for the
purpose of the service of notices, shall be deemed to be his
registered address. A Member who has no regisiered address
within the United Kingdom, nnd has not given notice as afore-
said, shall not be entifled v receive any notices from the
Company.

130. Any notice, if sent by post, shall be deemed to have
been served at the expiration of twenty-four hours afier the
same shall have been posted ; and in proving such service it
shall be sufficient to prove that the envelope containing ihe
notice was properly addressed and stamped and put into the
post-office or into any post-box subject to the control of the
Postmaster-General.

131, A notice may be given by the Company to the person
entitled to a Share in consequence of the death or bankrupley
of a Member by sending it through the post in a prepaid letter

ke
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addressed to himn by name, or by the title of representative of
the deceased, or trustee of tie bankrupt, or by any like des-
cription, at the address, if any, within the United Kingdom
supplied for the purpose by the person claiming to be so entitled,
or {until such 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 bankruptey had not occurred.

232, Subject to such restrictions affecting the right to
receive notices as are for the time being applicable to the holders
of any Shares, notice of every General Meoting shall be given in
any manner hercinbefore anthorised to—

(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 ; and

(8) the Auditor for the time being of the Company, .

No other person shall be entitled to receive notices of General
Meetings. '

INDEMNITY.

133, Lvery Dircctor, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company
shalt be indemnified out of the assets of the Company against
auy linbility incurred by bhim in defending any proceedings,
whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any
application under Scction 448 of the Act in which relief is
granted to him by the court.

WINDING UP,

134, If the Company shall be wound up the assets remain-
ing after payment of the debis and labilities of the Company and
the costs of the liquidation shall be applied : First, in repaying
to the Members the amounts paid up on the Shares leld by
them respectively ; and the balance (if any) shall be distributed
among the Members in proportion to the number of Shares
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held by them respectively : Provided always that the provisions -

hereof shall be subject to the rights of the holders of Shares
(if any) issued upon special conditions,

135. In a winding up any part of the assets of the Com-
pany including any shares in or securitics of other companies,
may, with the sanction of an Extraordinary Resolution of the
Company, be divided among the Members of the Company in
specie, or may, with the like sanction, be vested in trustees for
the benefit of such Members, and the liquidation of the Company
may be closed and the Company dissolved, but so that no
Member shall be compelled to accept any Shares whereon there
is any liability.

MEMORANDUM,

The above printed regulations are the new Arlicles of
Association of THE WicaN Toorsary CLup LiMITED referred
to in the Special Resolution of the Company passed on the

15"5."day of -7 , 1935, and which new Articles
of Association for the purpose of identification are subscribed
by me as Chairman of the Meeling.

Chairman.
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of Company 174,692
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The Companies Acts, 1908 to 1967

COMPANY LIMITED BY SHARES

SPBECIAL RESOLUTION
oF

VIGAN FOOTBALL CLUB LIMITED

Passed on the 12+th day of January 1972;

AT an Extraordinary General Meeting of the members

of the above-named Company, duly convened, and held

at the Registered Office on the 12th doy of Jenuary,

1972, the undermentioned RESOLUTION wos duly passed

as a SPECIAL RESOLUTION :-

SPECIAL RESOLUTION

That Article 84 of the Company's Articles of

Associntion be wholly doleted nnd reploced by the
Pollowing Article, that is to say:-

"Ihe Diroctors may ot their own discrelion and

upon such terms in all respeots as they think
it raise ox torrow monoy Tor the purposes of

the Company's business ond may morigage or

chaxge the whole ox any part of the mssets aud

propexrty of the Company (present or future)

including its uncalled or unissued capital and

may issue debentures, debenture stoeck

mortgages or other socurities whether outright

or as security for any debt, liability ox

obligation of the Company or of any third pariy".

Y /Z/M"i f%;.

Cheirman.
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COMPANTTS ACT,

this  Company's

requlrements  of

rticles of gdocintion

or p-p. JORDAN

The Wigan Football Club N

Limited

é@loptcd by Special Resolution of the Company passed on

the 25th day of May, 1955 and af e /2 C;.«,«m -./l»;

PRELIMINARY,

1. The Regulations contained in Table A in the First
Schedule to The Companies Act, 1048, shall not apply to this
Company.

9. In these Articles, unless the conlext otherwise
requires im--

\'@. " The Act ' shall mean Tie Companies Act, 1048, nnd

A every other Act incorporated therewith, or any Act
or Acts ol Parlinment substituted therefor ; and in
case of any such substitution the references in
these Articles to the provisions of the Acl shall be
read as references to the provisions substiluted
therefor in the new Act or Acts of Parliament,

“The Register ” shall mean the Register of Members
to be kept as required by Section 110 of the Act.

*“ Month ** shall mean calendar month,
“ Paid up * shall include ** credited as paid up.”

“United Kingdom " shall mean Great Britain“and, .
T UL oSN '//’;1,’ s e
Northern Iml"mf};aﬁ”‘f;‘, _ et ,a”{/or"‘ v
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1t Soal ” shall mean the common seal of the Company.

“Office " shall mean the registered office for the time
heing of the Company.

“ Geeretary " shall include any assistant or deputy
secretary and any person appointed to perform
the duties of Sccretary temporarily.

" Tn writing ” shall inciude printed, lithographed, type-

written, and visibly represented or reproduced by .

any other mode,

Words and expressions which bave a special meaning
assigned to them in the Act shall have the samc
meaning in these Articles,

Words importing the singular number only shall incld€tz
the plural, and the converse shall also apply.

Words importing males shall include females.

Words importing individuals shall include corporations.

3, The Company shall not give, whether directly or
indirectly, and whether hf' means of a loan, guarantee, the
provision of seeurity or otherwise, any financinl nssistance for
the purpose of or in connection with purchasc or subscription
made or to be made Les any person of or for :\nP,r Shares in the
Company or in ils hueling compnan, nor shall the Company
make any loan upon the sceurity of ils Shares or those of jts
holding company, bui nothing in this Article shall proi
trwmsactions mentioned in the proviso to Scction 54 (l.l) of the

AL

4, The Company may piy a commission fo any person
in consideration of lis subscribing or ngreving to subscribe,
whether absolutely or conditionally, for any Shares in the
Company, or procuring or agreeing lo procure subscriptions,
whether absolute or conditional, for any Shares in the Company
at any rate not cxeceding five per cent. of the price at which
{he said Shares are 1ssued.  Such commission may be satisfied
by payment in cash or by the ailotment of fully or partly paid
Shares, or partly in one way and partly in the other, The
Company may also on any issue of Shares pay such brokerage
as may be lawful,

]

SHARE !
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SHARE CAPITAL,

2

5. The original Share Capital of the Company {5 £16,000,  Capital.

divided into 16,000 Shares of £1 each.
SHARES AND CERTIFICATES.

6. Without prejudice to any special Tights proviously — Bibeef
conferred on the holders of existing Shares in the Company,
any Share in the Company may be 7.sued with such preferred,
deforred, or other special rights, or such restrictions;, whether
in regard to dividend, voting, return of capital, or otherwise,
as the Company may from time to time by Ordinary Resolution
determine.

7. Any Preference Sharé may, with the sanciion of a Redeemable
& cial Resolution, be issucd on the terms that it is, or at the S
option ol the Company is liable, to be redeemed on such terms
and in such manner as the Company before the issue of the
Shares may by Special Resolution determine,

8. The Sharcs shall be under the conirol of the Directors, Alialment

who may allot and dispose of or grani options over the same
to such persons, on such terms, and in st manner as they
think fit, No_ person shall De entitled io be registered as a
holder of any Shares so long as hie is on the Register of players
of the Wigan Football Club or during the twelve months
immediately after his name is removed from such Register.

9. No person shall be registered as the holder of more
Wn forty-cight Shares and no transfer of any Share shall be
S8Hde which would have the effect of vesting more than forty-

cight Shares in any one person Provided always that nothing
s this Article conlained shall prevent a rransfer of any number
of Shares to o person entitled to call for the same as 4 Lrustee
or personal reprosenlalive oF tho registration of such person
as the holder of Shares [1eld by him as such {rustee or personal

ropresentative.

10. Save as required by Siatute, the Company shall be

entitled to treat Lhe person whose name appears upon the

Register in respect of any Share as the absolute owner thereof,

and shall not (save as aforesaid) be under any obligation. to
recopnise any trust or equity or equitable claim to or partial
interest in such Share, whether or not it shall have express or

other notice thereof,
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“ Seal” shall mean the common scal of the Company.

“ Office " shall mean the registered office for the time
being of the Company.

“ Secretary " shall include any assistant or deputy
seeretary and any person appointed to perlorm
the duties of Secretary temporarily,

*In writing * shall include printed, lithographed, type-
written, and visibly represented or reproduced hy
any other mode.

Words and expressions which have a special meaning
assigned to them in the Act shall have the same
meaning in these Articles,

- Words importing the singular number only shall incl 8
~ the plural, and the converse shall aiso apply.

Words immorting males shall include females,

Words importing individuals shail include corporations.

3. The Company shall not give, whether directly or
indirectly, and whether by means of a loan, guarantce, the
provigion of sccurily or otherwise, any financinl assistance for
the purpose of or in conneclion with a purchase or subscription
made or Lo be made by any person of or for any Shares in the
Company or in its helding company, nor shnlrthe Company
make any foan upon the security of its Shares or those of jts
holding company, but nothing in this Article shall prol:@
Kapsaclions mentioned in the provign to Section 54 (1) of 1l

c'l

4. The Company mey pay a commission to any person
in consideration of his subscribing or ngreeing fo subscribe,
whether absolutely or conditionally, for any Shares in the
Company, or procuring or agreeing to procure subscriptions,
whether abselate or conditional, for any Shares in the Com pany
at any rate not exceeding five per cent. of the price at which
the said Shares are issned. Such commission may be saiisfied
by payment in cash or by the allotment of fully or partly paid
Sharcs, or partly in onc way and partly in {he other, “The

Company may also on any issue of Shares pay such biokerage
as may be Jawful,
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SHARE CAPITAL,

5. The original Share Capital of the Company is £16,000,
divided into 16,000 Shares of £1 each.

SHARES AND CERTIFICATES.

6. Without prejudice to any special rights previously
conferred on the holders of existing Shares in the Company,
any Share in the Company may be issued with such preferred,
deferred, or other special rights, or such restrictions, whether
in regard to dividend, voting, return of capital, or otherwise,
as the Company may {rom time to time by Ordinary Resolution
determine. :

_ 7. Any Proference Share may, with the sanction-of a
® cial Resolution, be issued on the terms that it is, or at the
option of the Company is liable, to Le redeemed on such terms
and in such manner as the Company hefore the issue of the
Shares may by Special Resolution determine.

8. The Shares shall be under the control of ihe Directors,
who may allot and dispose of or grant options over the same
to such persons, on such {erms, and in such manner as they
ihink fit. No person shall be entitled to be registered as a
holder of any Shares so long as lie is on the Register of players
of the Wigan Foothall Club o, during the twelve months
immedintely after his name is remayed from such Register.

. No person shall be registered 08 “tiwe holder of more
" forty-cight Shares and no transfer of any Share shall be
W 10 which would have the effect of vesting more than forly-
cight Shares in any one person : Provided always that nothing
in this Arlicle contained shall prevent a transfer of any number
of Shares to n person entitled to call for the same as a lrustee
or personal representative or the registration of such person
as the holder of Shares held by him as such trustec or prrsonal

represeniative.

10, Save as required by Statute, (he Company shall be
ontitled to treat the person whose name appears upon the
Repister in respect of any Share as the absolute owner thereof,
and shail not (save as aforesaid) be under any obligation to
recognise any trust or equity or equitable claim to or partial
interest in such Share, whether or not it shall have express or

other notice thereof,
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11, Bvery Member shall be cntitled without payment to
onc Certificate under the Seal for ajl the Shares registered in his
name or, in the case of Shares of moroe than one class being
registered in his name, to o separate Certificate for cacl) clags
ol Shares so registorecl. Lvery Certificate shail specify the
number and class of Sharos jn respect of which it is issued ang
the distinctive numbers, il any, of sucl Shares and the amounts
paid up thercon respectively,  Every such Certificate shall he
delivered to the Member within two months after the allotment
or lodging with the Company of the transfer, as the case may
be, of the Shares comprised therein,

12, 1 any Member sha)l require additional Certificates
he shall pay l'gr each additional” Certificate such sum, not
exceeding one shilling, as the Directoys shall determine :
Provided that in the event of g Member transferring part o
the Shares representeq by a Cerlificate in his name a 1
Certificate in respect of the balance thereof shall be issucu
in his name without payment,

1. I any Certificale be defaced, worn out, lost, or
destroyed, a new Certificate may be issued on payment of
one shilling or such less sum as the Direciors my preseribe,
and the person requiring the new Certificate shall surrender
the defaced or wor-out Certificate, or give such evidence of
e Joss or destruction of the Certifieate and such indemnity
to the Compuny us the Direciors think fit,

bL Every Shareholder shall be entitled (o receive one
season {ickot ndmitling him 1o a1 matches played on the
ground of the Company during the season Lo whicl: sueh liclkan
relates,  Such ticket shail admit {o sueh matches ng per._‘i
other than the Shareholder to whom the same js issued by fhe
Company and whose name appears on the face of such ficket
and shall not bo transferped by him to any other 1Person,  Such
ticket shall be issued af such a price "and subject to such
conditions ns the Dircciops shall from time {o time determine,
When a Share is held by joint holders {he names of all of suel
holders shalt appedr ot the season ticket issued in respect
thereof and sueh ticket may be used by any one of them but
1ot by more than one of them for admission to one malch,

JOINT HOLDERS oF SHARES,

16, Where two or more Persons are registered us tle
liolders of uny Share they shall be deemed 10 hold the same
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as joint tenants with benefit of survivorship, subject to the
provisions following :—

joi Shar iable

The joint holders of any Share shall be lia )
™ sic:’er:]ﬂly as well as jointly, in respect of all payments
which ought to be made in respect of such Share.

the death of any one of such joint holders the
) sol;:'\}il\]rzrdox't survivo¥s shall be the only person or
persons recognised by the Company as havmé; .‘mﬁ
title to such Share ; but nothing herein con allnle
ghall release the estate of a deceased joint h?l g(:]r
from any lability in respect of any Share which
had been jointly held by }1lna. :

joi sive cffectual
» A ne of such joint holders may give ¢ 1
@ © :'elégi[i's for any Dividend, Bonus, or return- of
capital payable to such joint holders.

he person whose name stands first in the

) gg{lgstt‘r nsl, one of the joint holders of anyt.?.hage

shall be entitled to delivery of the C_er I 1{0'.1 e

relating’ to such Share, or to receive notul:es from

the Company, and any notice given tg suc‘;1 1 person
shall be deemed notice to all the joint holders.
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1. Every Member shall be entitled without payment to
one Certificate under the Seal for all the Shares registered in his
mame or, in the case of Shares of more than one class being
registered in his name, to a separate Certificate for cach clags
of Shares so registered. Lvery Certificate shall specily the
number and class of Shares in respect of which it is issued and
the distinctive numbers, if any, of such Shares and the amounts
paid up thereon respectively. Lvery such Certificate shall be
delivered to the Member within two months alter the allotment
or lodging with the Company of the transfer, as the case may
be, of the Shares comprised therein, o

12, If any Member shall require additional Certificates
he shall pay for cach additional Certificate such sum, not
exceeding one shilling, as the Directors shall determine :
Provided that in the event of a Member transferring part_of
the Shares represented by a Certificate in his name 2 {53
Certificate in respect of the balance thorcof shall be issuty
in his name without payment.

18, I any Certificate hg defaced, worn out, lost, or
destroyed, a new Certificate may be issued on payment of
onc shilling' or such less swin as the Directors may prescribe,
and the person requiring the new Certificate shall surrender
‘the defaced or worn-out Certificate, or give such evidence of
the loss or destruction of the Certificate and such indemnity
to the Company as the Directors think fit,

L4, Tvery Sharcholder shall be entitled to receive one
season licket admitting him to all matches played on the
ground of the Company during the season to which such iick
relates,  Such ticket shall admit to such maiches no pcrﬂ
other than the Shareholder to whom the same is issued by the
Company and whose name appears on the face of such ficket
and shall not be transferred by him to any other person, Such
ticket shall be issued at such a price and subject to such
conditions as the Directors shafl fram {ime to lime determine,
When a Share is held by joint holders the names of all of stica
holders shall appear on “the season ficket issued in respect
thereof and such ticket may be used by any one of them but
not by more than one of them for admission to one match,

JOINT HOLDERS oF SHARES.

15, Where two or more persons are registered as the
holders of any Share they shall be deemed to hold the sanwe
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“us joint tenants with benefit of survivorship, subject to the
“provisions following :—

(A) The joint holders of any Share shall be liable,
severally as well as jointly, in respect of all payments
wlich ought to be made in respect of such Share.

() On the death of any one of such joint holders the
survivor or survivors shall be the only person or
persons recognised by the Company as having any
title to such Share ; but nothing herein contained
ghall release the estate of a deceased joint holder
from any liability in respect ol any Share which
had been jointly held by him.

(¢) Any one of such joint holders may give effectual
receipts for any Dividend, BBonus, or return of
capital payable to such joint holders.

@

(D) Only the person whose name stands first in the
Register as one of the joint holders of any Share
shall be entitled to delivery of the Certificate
relating to such $hare, or to reccive notices from
ihe Company, and any notice given to such person
shall be decmed wotice to all the joint heolders,

() Any onc of the joint holders of any Share for the
time being con[errin[ig n right to vote may vote
cither personally or by proxy at any Mecfing in
respect of such Share ns if he were solely entitled
therelo, provided that if more than one of such
joint holders be present at any Meeting, cither
personally or by proxy, the person whose name
stands first in the Register as one of such holders,
and no other, shalt be entitled to vote in respect ol
the said Share,

W

CALLS ON SHARES,

16. “Ihe Directors may from thme to {ime make calls upon
the Members in respect of all moneys unpaid on their Shares
(whether on account of the nominal amount of the Shares or by
way of premium) and not by the terms of issue thereof made
payable at any fixed time; provided that no call shall execed
onc fourth of the nominal amount of the Share, or be made
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payable within one month after the date when the last instal:
ment of the last preceding call shall have been made payable ;
and cach Member shall, subject to receiving fourteen days’
netice at least, specifying the time and place for payment, pay . -
the amount called on his Shares to the persons and at the TRANSFE
times and places appointed by the Directors. A call may be, 99. The
made payable by instalments. Company shal

behalf of the t

17. A call shall be deemed to have heen made at the time and the transic
when the resolution of the Directors authorising such call was: Share until the

between the M
Directors.

passcd. in respect ther
18. The Directors may make arrangements on the issue 93, Shar

ol Shares for o difference between the holders of such Shares .41 or com
in the amount of calls to be paid and in the time of payment, yyi0etors shal

of such ealls, i 7
A @y g
10, If a call payable in respect of any Share or any . Shares whereo
instalment of a call be not paid before or on the day appointed not {ully paic
for payment thercol, the holder for the time being of such The Directors
Share shall be liable to pay interest on the same at such rate,» at such times
not exceeding ten per eentum per annum, as the Directors ' time determil
shall delermine from the day appointed for the payment of:. suspended for
sach call or instalment to the time of actual payment ; but the ' may decline 1s
Dircctors may, il they shall think fit, waive the payment of - fee not excee
such interesi or any part thereof. . Company in r
. is accompanit
20. If by the terms of the issuc of any Shares, or otherwise, - relates and su
any amount is made payable at any fixed time, whether on.. require to sho
account of ihe nominal amount of the Shares or by waz >f 17 +the Directc
premium, every such amount shall be payable as il it ‘;.‘e - o8 within {
a call duly made by the Directors, of which due notice had was lodged w
been given ; and all’ the provisions hereof with respect to the . the refusal
payment of calls and interest thereon, or to the forfeiture of
Shares for nonpayment of calls, shall apply to every such - 25.  The
amount and the Shares in respect of which it is payable. exceeding twe
- time to time
21. The Dircclors may, if they think fit, receive from ; administratio
any Member willing to advance the same all or any part of instrument r
the moneys uncalled and unpaid upon any Shares held by him ;-
and upon all or any of the moneys so paid in advance the : 26. On
Directors may (until the same would, but for such advance, . more joint he
become presently payable) pay interest at such rate (not " of such decet
exceeding, without the sanction of the Company in General ' by the Comy
Meeting, six per centum per annum) as may be agreed upon * registered in
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ter the date when the last instal. s Me ing the moneys in advance &n& the
I shail have been made payable; %‘;&gggﬁstm Member paying ' y /‘

ject to receiving fourteen days’ | i
ime and place for payment, p . . o
me :gdt%;;‘;fm.gg,g T 4l kY TRANSFER AND TRANSMISSION OF SHARES.
oy the Directors. A call may be, 95 7he instrument of tramsfer of any Share in the-
> Company shall be in writing, and shall e signed bylor on
behall of the transferor and the transferce, and duly attested,
ed to have been made at the time and the transferor shall be deemed to remain the holder of such
ireckors anthorising such call was- Share until the name of the transferce is entered in the Register
“in respect thereof.

make arrangements on the issue 93, Shares in the Company may be transferred in any
tween the holders of such Shares: 11 or common form or in any other form of which the

paid and in the time of payment, 1yizectors shall approve.

A 7 @ 24. The Directors may refuse to register any transfer of
n vospect of any Share or any, Shares whereon the Company has a lien, or a transfer of Shares
id hefore or on the day appointed . not fully paid to « person of whom they do not appro[ve.
Ider for the time being of such  ‘The Directors may also suspend the registration of translers
nterest on the same at such rate,> at such times and for such periods as they may from time 1tJo
mn per annum, as the Dircctors ' time determine but so that such registration shall not be
y appointed for the payment of . suspended for more than thirty days in any year. Fhe ll)xrectorb
time of actual payment ; but the  may decline to recognise :Ll}?r.mstrumem.; of transfer unless (11)1 a
think fit, waive the payment of fee not exceeding two shillings and sixpence 15 palfci'to f1‘-’-
reof, " Company in respect thercof, gmcl (B} the mstrumcnl,' 0 tr:}n]s qxé
'is accompanied by the Certificate of the Shares to whic 11) l1
eissue of any Shares, or otherwise,  relates and such other evidence as the Directors :Ea{]rca:;?xszsx[egr
c at any fixed time, whether on.; require to show the right of the tran;[eror to nfm e S‘Ie ms Ser.
unt of the Shares or by way Hf | If the Dircctors refuse to register a transfer of any Share y
t shall be payable as if it W, e 8B within two months after the date on which the tra:nsfelf
cctors, of which due notice had.” was lodged with the Company send to the trans{&!{ec n{ot'xcc 0
isions hercol with respect to the ; the refusal and return to him the instrument of transler.
t thereon, or to the forfeiture o, ) ) ¢
alls, shall apply to every such . 25, The Company shall be entitled to charge such fwi' no
espect of which it is payable. | uxceeding two shillings and sixpence, os the Direclors may from,
. . time to time detormine for registering any probate, le!terf] o
, if they think fit, receive from ., administration, cerlificate of marriage or éleath, S(S)llarocsler
nce the same all or any part of ' instrument relating to or affecting the title to any Shares.
iid upon any Shares held by him ; .
moneys so paid in advance the | 26, On the death of any Member (not being one of two or
ne would, but for such advance, , more joint holders of a Share) the legal personal representatives
pay interest at such rate (not : of such deceased Member shall be the only persons recognised
ion of the Company in General | by the Company as having any title fo the Share or Shares

annum) as may be agreed upon | registered in his name,
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‘

payable within one month after the date when the last instal.:
ment of the last preceding call shall have been made payable ;i
and each Member shall, subject to receiving fourteen days:’
notice at least, specifying the time and place for payment, pay:
the amount called on his Shares to the persons and at the’
times and places appointed by the Directors, A call may be’
made payable by instalments, ”

13

17. A call shall be deemed to have been made af the time;
when the resolution of the Directors authorising such call was’
passed, b

18, The Directors may make arrangements on the issue
of Shares for a difference bietween the holders of such Shares'

in the amount of calls to be paid and in the time of payment.
of such calls,

o
£y

19. 1If a call payable in respect of any Share or any!
instalment of a call be not paid before or on the day appointed’

for payment thereof, the holder for the time being of such

Share shall be liable to pay interest on the same at such rate, )
not exceeding ten per centum per annum, as the Direclors.,
shall determine from the day appointed for the payment of+
such call or instalment to the time of actual payment ; but the.
Directors may, if they shall think fit, waive the paymeni of
snch interest or any part thereof,

i 20, Tfby the terms of the issue of any Shares, or otherwise,

any amount is made payable at any fixed time, whether on ;
account of the nominal amount of the Shares or by wayg Hf!
premium, every such amount shall be payable as if it W ¢
a call duly made by the Directors, of which duc notice had
been given ; and all the provisions hercof with respect {o the,
payment ol calls and interest thereon, or to the forfeiture of |
Shares for nonpayment of calls, shall apply to every such
amount and the Shares in respect of which' it is payable.

21. The Direclors may, if they think fit, receive 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 paid in advance the:
Directors may (until the same would, but for such advance, |
become presently payable} pay interest at such rate (not
excecding, without the sanclion of the Company in General i
Meeting, ‘six per centum per annum) as may be agreed upon

S

15

between the Member paying the moneys in ad
Directors.

TRANSIER AND TRANSMISSION OF

22, ‘The instrument of transfer of any
Company shall be in writing, and shall be sig

v behall of ihe transleror and the translerce, and

and the transferor shall be deemed to 1:cmain the‘
Share until the name of the transferee is entered
in respect thereof,

23. Shares in the Company may be tran:
usual or common form or in any other form
Directors shall approve.

® 24, The Directors may refuse to register a
Shares whereon the Company has a lien, or o tra
not fully paid to a person of whom they do
The Dircctors may also. suspend the registratio
at such times and for such periods as they may
time determine but so that such registration
suspended for more than thirty days in any year.
may decline to recognise any instrument of trans
fee not exceeding two shillings and sixpence i
Company in respect thereol, and (8) the instrum
is accompanied by the Certificate of the Share
relates and such other evidence as the Directors
require to show the right of the transferor to mak
1¢ ¥he Directors refuse to register a transfer of a
&% within two months after the date on whic
was lodged with the Company send to the trans
the refusal and return to him the instrument of

26, The Company shall be entitled to charg
exceeding two shillings and sixpence, as the Direc
time to fime determine for registering any prol
administration, certificate of marriage or de:
instrument relaling to or affecting the title to

20, On the death of any Member {not being
more joint holders of a Share) the legal personal r
of such deceased Member shall be the only pers:
by the Company as having any title to the Sk
registered in his name.
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between the Member paying the moneys in advance and the
Directors.

TRANSFER AND TRANSMISSION OF SHARES.

22, The instrument of transfer of any Share in the
Company shall be in writing, and shall be signed by or on
behall of the transferor and the transferce, and duly attested,
and the transferor shall be deemed to remain the holder of such
Share until the name of the transferce is entered in the Register
in respect thercof,

23. Shares in the Company may be transferred in any
usual or common form or in any other form of whieh the
Directors shall approve.

24, The Directors may refuse o register any transfer of
Shares whereon the Company has a lien, or a transfer of Shares
not {ully paid to a person of whom they do not approve.
The Dircctors may also. suspend the registration of transfers
at such times and for such periods as they may from time to
time determine but so that such registration shall not be
suspended for more than thirty days in any year, The Directors
may decline to recognise any instrument of transfer unless (A) a
fee not cxceeding two shillings and sixpence is paid to the
Company in respect thereol, and (B) the instrument of transfer
is accompanied by the Certificate of the Shares {o which it
relates and such other evidence as the Directors may reasonably
require to show the right of the transferor to male the transfer.
I® ¥he Dircetors reluse to register a transfer of any Shares they
{8 within two months affer the date on which the transfer
was lodged with the Company send to the transferec notice of
the refusal and return to him the instrument of transfer.

26, The Company shall be entitled to charge such fee, not
exceeding two shillings and sixpence, as ihe Directors may from
time to time determine for registering any probate, letters of
adininistration, certificate of marriage or ceath, or other
instrument relating to or alfecting the title to any Shares.

20, On the death of any Member (ot being one of two or
more joint holders of a Share) the legal personul representatives
of such deceased Member shall be the only persons recopnised
by the Company as having any title to the Share or Shares
registered in his name,

Jaceution of
Instrument of
transier, cte,

Jorw of
instrument
of trunsfer,

Refusal 10
register
transfer, and
closing of
Teansler
Books,

Reglitratlon
foe,

LPersons
recognlsed
on death of
Shoreholder,

D T = i S
e e bt

i

e

1

AThenE e S s
: T}"' i -

et g

Ytk e e L

—aTamar i



Transmission
Avtinlo,

Limitation of
rights hefore
reglstration.

Notleo
requiring
payment of
cafl or
fustalment,

What the
nntles I to
stale,

16

27. Any person becoming entitled to a Share by reason of .

the death or bankruptey of & Member may upon such.evidence
being produced as may from time to time be required Uy tho

Dircetors, elect to be registered as a Member in respect of such-

Share, or to make such transfler of the Share as the deceased or’

bankrupt person could have made. If the person so becoming

entitled shall elect to be registered himsell he shall give to the

Company a notice in writing signed by him that he so clects.
The Directors shall in either ense have the same right to refuse
or suspend registration as they would have had if the death

or bankruptey of the Member had not occusrred and the notice
of clection or transfer were a transler exccuted by that Member, -

28. Any person becoming entitled to a Share by reason of
the death or bankruptey of the holder shall be entitled to the

same Dividends and other advantages to which he would{jj» .
entitled if he were the registered holder of the Share, except

that he shall not, unless and until he is registered as a Member
in respect of the Share, be entitled in respect of it to receive

nolice of, or to exercise any right conferred by Membership in
relation to, Meetings of the Company : Provided always that

the Directors may at any time give notice requiring any such

person to elect either to be registered himsell or to make such

transfer as aforesaid, and if such notice is not gomplied with
within ninety days after service thercol the Directors may
thercafter withhold payment of all Dividends and other moneys
payable in respect of such Share until the requirement of the
notice has been complied with,

ta

'

FORFEITURE OF SITARES AND LIEN, ‘ .

e

20, I any Member fail to pay any call or instalment of
a call on the day appointed for 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 him to pay so much of the call or instalment as is
unpaid, together with interest accrued and any expenses
incurred by reason of such nonpayment.

30. The notice shall name u further day (not being earlier
than the expiration of fourteen days from the date of the notice)
on or before which such call or instalment and all interest
accrued and expenses incurred by reason of such nonpayment
are to he paid, and it shall also name the place where payment
is to be made. The notice shall also state that in the event of
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nonpayment at or before the time and at the place appointed
the Shares in respect of which such call or instalment is payable
will he liable to lorfeiture.

3t If the requirements of any such notice as aforesaid be
not complicd with, any Shares in respect of which such notice
has been given may, at any time thercafter before the payment
required by the notice has been made, be forfeited by a resol-
ution of the Directors to that clfect, and any such forfeiture
shall extend to all Dividends declared in respect of the Shares
s0 forfeited, but not actually paid before such forfeiture.

32,  Any Shares so [orfeited shall be deemed to be the
property of the Company, and may be sold or otherwise
disposed of in such manner, either subject to or discharged

m all ealls made or instalments due prior to the forfeiture,
as the Directors think At ; or the Dircctors may, at any lime
helore such Shares are sold or otherwise disposed of, annul the
forfeiture upon such terms as they may approve. For the
purpose of giving effect to any such sale or other disposition
the Directors may authorise some person to transfer the Shares
so sold or otherwise disposed of to the porchaser thereof or
other person becoming entitled thereto,

3% Any person whose Shares have been forfeiled shall
cease Lo be a Member in respeet of Lhe forfeited Shares, but
shall, nolwithstanding, remain Jiable to pay to the Company
all moneys which at the date of the forfeiture were presenily
payable by him io the Company in respect of the Shares,

3 B Wgcther with interest thercon at such rate, not exceeding ien
R g

er centum per annum, as the Directors shall appoint, down to
the date of payment, but his liability shall cease if and when
the Company reccive payment in full of all such moneys in
respect of the Shares, together with interest as aforesaid.  The
Directors may, if they shall think fit, remit the payment of
such interest or any part thereof.

34, When any Shares have been forfeited an entry shall
forthwith be made in the Register recording the forfeiture and
the date thereof, and so soon as the Shares so forfeited have
been sold or otherwisc disposed of an entry shall also be made
of the manner and date of the sale or disposal thercof.

35, The Company shall have a first and paramount
lien upon all Shares not fully paid held by any Member of the

2%
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¢ or jointly with other persons) and

| Bonuses which may be declared in

or all debts, obligations, and liabilities
ompany : Provided always that if the
. transfer of any Shares upon which it
said without giving to the transferce
id Shares shall, in delault of agreement
 the Company and the transferee, be
m the lien of the Company.

may, at any time after the date lor the
of such debts, obligations, or liabilities
¢ upon any Member who is indebted
or Hability to the Company, or upon

.

190

Company, and he shall be entitled to a Certificate of title to the
Shares and shall not be bound to see to the application of the
" purchase money, nor shall his title to the said Shares be
affected by any irregularity or invalidity in the proceedings in
. reference to the forfeiture or sale,

The remedy (if any) of the
former holder of such Shares, and of any person claiming under
or through him, shall be against the Company and in damages

. only.

ALTERATION OF SHARE CAPITAL.

39. The Company may by Ordinary Resolution increase
the Capital by the creation of new Shares, such incrcase o be

" of such aggrezate amount and to be divided into Shares of such

s Shares by reason of the death or

mber, a notice requiring him to pgfy

hat if payment is not made or the said
ot satisfied within a time (not being less
ified in such notice, the Shares hetd by

s Shares as aforesaid shall not comply
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- yespective amounts as the resolution shall prescribe.

sompany or salisfly the said obligation : @ 40. Any capital raised by the creation of new Shares

shall, uniess otherwise provided by the conditions of issue, be
considered as part of the original capital, and shall be subject
{o the same provisions with reference to the payment of calls

blo to be sold ; and if such Momber or ‘; and the forfeiture ol Shares on nonpayment of calls, transfer

and transmission of Shares, lien, or otherwise, as if it had been

~part of the original capital.

41. ‘The Company may by Special Resolution i—

(a) subdivide its existing Shares or any of them into
Sharcs of smaller amount than is fixed by the
Memorandum of Association : Provided that in the
subdivision of an existing Share the proportion
bebween the amount paid and the amount (il any)

: @ unpaid on each reduced Share shall be the same

as it was in the case of the Share from which the
reduced Share is derived ;

consolidate and divide its capital or any part
thercof into Shares of larger amount than its
existing Shares ;

(v

——r

cancel any Shares which, at the date of the passing
of the resolution, have not been taken or agreed

to be taken by any person; and

(c

——

reduce its Share Capital, any Capital Redemption
Reserve Fund, and any Shure Premium Account
in any manner authorised by law.
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upon all Dividends and Bonuses which may he declared in -

respect of such Shares, for all debts, obligations, and liabilities
of such Member to the Company : Provided always that if the

Company shall register a transfer of any Shares upon which it -

has such a lien as aforesaid without giving to the transferee
notice of its claim, the said Sharcs shall, in default of agreement
to the contrary between the Company and the transferce, be
Treed and discharged from the lien of the Company.

i

36, The Directors may, at any time after the date for the i
payment or satisfaction of such debts, obligations, or liabilities

shall have arrived, serve upon any Member who is indebted
or under any obligation or liabilily to the Company, or upon
the person entitled to his Shares by reason of the death or

bankruptey of such Member, a nolice requiring him to pﬁij, v

the amount due to the Company or satisfy the said obligation
or liability, and stating that if payment is not made or the said
obligation or liability is not satisfied within a time (not being less
than fourteen days) specified in such notice, the Shares held by
such Member will be liable to be sold ; and if such Member or
the person entitled to his Shares as aforesaid shall not comply
with such notice within ihe tine aforesaid, the Direclors may
sell such Shares without further notice, and for the purpose ol
giving effect to any such sale the Directors may authorise some
person to transfer the Shares so sold to the purchaser thereof.

.. 87, Upon any sale being made by the Directors of any
Shares to satisly the lien of the Company thercon, the proceeds
shall be applied : First, in the payment of all costs of such salg. *
next, in satisfaclion of the debts, obligations, and liabilities .7
the Member to the Company; and the residue (il any) shall
be paid to the person entitled to the Shares at the date of
the sale, or as he shall in wriling direct,

48, An entry in the Directors’ Minute Book of the
forfeiture of any Shares, or that any Shares have been sold to
sat:g[y a lien of the C.ompany, shall be sufficient evidence, as
against all persons claiming to be entitled to such Shares, that
the said Shares were properly forfeited or sold ; and such entry,
the receipt of the Company for the price of such Shares, and the
appropriate Share Certificate, shall constitute a good title to
such Shares, and, subject to the due signature of a transfer if
the same be required, the name of the purchaser or other person
entitled shall be entered in the Register as 2 Member of the

0
Company (whether alone or jointly with other persons) and '
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Company, and he shall be entitled to a Certificate of title to the
Shares and shall not be bound to see to the application of the
purchase money, nor shall his title to the said Shares be
affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture or sale. The remedy {if any) of the

" former holder of such Shares, and of any person claiming under
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ALTERATION OF SHARE CAPITAL.

30, ‘The Company may by Ordinary Resolution increase
the Capital by the creation of new Shares, such increase to be
of such aggregate amount and to be divided into Shares of such
respective amounts as the resolution shall prescribe.

@ 4o. Any capital raised by the creation of new Shares
shall, unless otherwise provided by the conditions of issue, be

. considered as part of the original capital, and shall be subject

to the same provisions with reflerence to the payment of calls
and the forfeiture of Sharcs on nonpayment of calls, transfer
and transmission of Shares, lien, or otherwise, as if it had been
part of the original capital.

41, The Company may by Special Resolution :—

(a) subdivide its exisling Shares or any of them into
Shares of smaller amount than is fixed by the
Memoranduin of Association ; Provided that in the
subdivision of an existing Share the proportion
between the amount paid and the amount (if any}
b unraid on each reditced Share shall be the same
as it was in the case of the Share from which the

reduced Share is derived ;

(1) consolidate and divide its capital or any part
thereol into Shares of larger amount than its
existing Shares;

(¢) cancel any Shares which, at the date of the pussing
of the resolution, have not been taken or agreed

to be taken by any person; and

() reduce its Share Capital, any Capitel Redemption
Reserve fund, and any Share Premium Account
in any manner authorised by law.
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MODIFICATION OF RIGHTS.

42, 1f at any time the capital s divided into different
classes of Shares, the rights attached to any class or any of
such rights (unless otherwise provided by the terms of issue of
the Shares of fhat class) may, subject to the provisions of
Geclion 72 of the Act, be modified, abrogated, or varied with
the consent in writing of the holders of three~-fourths of the
issued Shares of that clags, or with the ganction of an Extra-
ordinary Resolution passed at a separate General Mecting of the
holders of the Shares of the class, but not otherwise. To every
such separate General Meeting the provisions of these Articles
relating to General Mectings shall, mutatis mutandis, apply,
but so that at every such separate General Meeting the quorum
shall be two persons at least holding or representing by proxy
one third of the issued Shares of the class, and that any holder
of Shares of the class present in person or by proxy il
demand a poll.

43. ‘The rights atiached to any class of Shares shall not
(unless otherwise provided by the terms of issue of the Shares
of that class or by the terms upon which such Shares are for
the time being held) be deemed to be modified or varied by the
creation or issue of further Shares ranking pari passu therewith.

GENERAL MEETINGS.

44, ‘The Statutory Meeting shall be held at such time
(within a period of not less than one month nor more than
three months from the date at which the Company is entitled
to commence business) and at such place as the Directors ng@f
determine.

46, “The Company shall in cach year hold a General
Meeting as its Annunal General Meeting in addition to any other
Meelings in that year, and not more than fifteen months shall
clapse between the date of one Annual General Meeting and
that of the next: Provided that, so long as the Company
lolds its first Annual General Meeting within eighteen months
after its incorporalion, it need not hold it in the year of its
incorporalion or in the following year. The Annual General
Meeting shall be held at sucls time and place as the Directors
shall appoint. All General Meetings other than the Statutory
Mceling and Amnual General Meetings shall be called
 Exiraordinary General Meetings.”
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46. The Directors may whenever they think fit, and th MODIFICATION

shall upon a requisition made in writing by Members in accor
ance with Section 132 of the Act, convene an Extraordinar
General Meeting. If at any time there shall not be present iif
Tingland and capable of acting sufficient Directors to form
quorum, the Directors in England capable of acting, or i ther
shall be no such Directors then any two Members, may conveng
an LExtraordinary General Meeting in the same manner a
nearly as possible as that in which General Meetings may bily
convened by the Directors, and the Company at such Meeting|
shall have power to elect Directors.
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47. In the case of an Extraordinary General Meetingue
called in pursuance of a requisition, unless such Meeting shajss
have been called by the Directors, no business other than th
stated in the requisition as the objects of the Meeting shall b
t¥hsacted.

48. An Annual General Meeting and o Meeting for thi
passing of a Special Resolution shall be called by twenty-o
days' notice in writing at the least, and a Meeting of tI
Company other than an Annual General Meeting or a Mectix]
for the passing of a Special Resolution ghall be called 1
fourteen days’ notice in writing at the least. The notice sh:JE
be exclusive of the day on which it is served or deemed to |8
served and also of the day for which it is given, and shi
specify the place, the day, and the heur of meeting, and d
case of special business the general nature of the business. N
notice shall be given in manner hercinafter mentioned or
such other manner (if any) as may be prescribed by t
GCempany in General Meeting to such persons as are Uncigs
fM.: Atticles entitled to receive such. notices {rom 1
Company, Every notice calling an Annual General Meetig
shatl specify the Meeting as such.

The rights attached to
stherwise provided by th
class or by the terms ug
e being held) be deemed £
1 or issue of further Shares

GENERAL X

The Statutory Mecting
a period of not less the
ponths from the date at v
mence business) and at su
ine.

. ‘The Company shall i
R as its Annual General M
%5 in that year, and not
Bbetween the date of one
the next: Provided th
s first Annual General M
s incorporation, it need

iration or in the followin
s shall be held at such ti
spoint, All General Mee
and Annual Genera

40. A Meeting of the Compan?t shall, potwi_thstandil
that it is called by shorter notice than specified in the la
preceding Article, be deemed to have been duly called wi
regard to length of notice if it is so agreed (—

{4) in the case of n Meeting called as the Anm
General Meeting by all the Members enfitled |
attend and vote thereat; and

Mecting by a majorily '

(8) in the case of any other hlec ; ‘
having the right to atte

number of the Members



- OF RIGHTS.

pital is divided into different
tached to any class or any of
yvided by the terms of issue of
~subject to the provisions of
ied, abrogated, or varied with
1olders of three-lourths of the
vith the sanction of an Extra-
separate General Meoting of the
;, but not otherwise. To every
the provisions of these Articles
hall, mmutatis mutandis, apply,
te General Meeting the guorurn
lding or representing by proxy
f the class, and that any holder

in person or by proxy iy

o any class ol Shares shall not
he terms of issuc of the Shares
pon which such Shares are for
to be modificd or varied by the
s ranking pari passy therewitl.

MELETINGS.

g shall be held at such {ime
an one month nor more than
which the Company is entitled
uch place as the Dircctors ngly

in cach year hold a General
Teeting in addition to any other
more than fifteen months shall
> Annual General Meeting and
hal, so long as the Company
Teeting within cighteen months
not hold it in the year of its
ng year. The Annual General
ime and place as the Directors
tings other than the Statutiory
. Meetings shall be called
ngs."”’

e

A— ™

a1

48. The Directors may whenever they think fit, and they
shall upon a requisition made in writing by Members in accord-
ance with Section 132 of the Act, convene an Extraordinary
General Meeting. I[ at any time there shall not be present in
IEngland and capable of acting sufficient Directors to form a
quorum, the Directors in England capable of acting, or if there
shall be na such Directors then any two Members, may convene
an Extraordinary General Meeting in the same manner as
nearly as possible as that in which General Meetings may be
convened by the Dircctors, and the Company at such Meetings
shall have power to elect Directors.

47, In the case ol an Lxtraordinary General Meeting
called in pursnance of a requisition, unless such Meeting shall
have been called by the Directors, no business other than that
s&},‘ted in the requisition as the objects of the Meeting shall be

Wisacted.

48, An Annual General Meeting and a Meeting for the
passing of a Special Resolution shall be called by twenty-one
days’ notice in writing at the least, 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 whieh it is served or deemed to be
served and also of the day for which it is given, and shall
specify the place, the doy, and the hour of meeling, and in
case of special business the general nature of the business, The
notice shail be given in manner hereinaflter mentioned or in
such other manner (if any) as may be prescribed by the
Cgmpany in Genernl Meeting to such persons as are under
tise Articles entitled to receive such nolices from the
Company. Every notice calling an Annual General Meeting
shall specify the Meeting as such. ,

490, A Meeling of the Comp:mr shall, 'notwi.thstanding
that it is called by shorter notice than specified in the last
preceding Article, he deemed to have been duly ealled with
regard {0 length of notice if it is so agreed :—

(A} in the case of a Meclin%' called as the Annual
General Meeting by all the Members entitled to
atlend and vote thercat; and

in the case of any other Meeting by a majority in
number of the Members having the dght to attend
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and vote at the Meeting, heing 2 majority together
holding not less than ninety-five per cent. in
nominal value of the Shares giving that right.

50. In every notice calling 1 Meeting of the Company or
of any class of Members of the vumpany there shall appear with
reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint one or more proxies to
attend and vote instcad of him, and that a proxy need not also
be a Member.

51. The accidental omission to give notice to any person
entitled under these Articles to receive notice of a General
Meeting, or the non-receipt by any such person of such notice,
shall not invalidate the proceedings at that Meeting.

L

PROCEEDINGS AT GENERAL MEETINGS.

52, The business of an Annual General Meeting shall be
to receive and consider the accounts and balance sheets, the
reportis of the Directors and Auditors, and any other documents
required by law to be attached or annexed to the balance sheets,
to elect Directors in place of those retiring, to elect Auditors and
fix their remuneration, and to declare a Dividand. All other
business transacted at an Annual General Meeting, and ail
business fransacted at an Extraordinary General Meeting,
shall be deemed special,

63. No business shall be transacted at any General
Meeting unless a quorum of Members is present and such

quorum shall consist of not less than three Members personajiy
present,

54, If within balf an hour from the time appoinied for
a General Meeting & quorum be not present the Mecting, if
convened by or on the requisition of Members, shall be dissolved,
In any other case it shall stand adjourned to the same day in
the next week at the same time and place ; and if at such
adjourned Meeling a quorum be not present within half an
hour from the time appointed for the Meeting, those Members
who are present shall be deemed to be a quorum, and may do
atl business which a quorum might have done. )

5. The Chairman (if any) of the Board of Directors shall

preside as Chairman at every General Meeting of the Company.
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I{ there be no such Chairman, or if at any Meeting he be not
present within fifteen minutes after the time appointed for
holding the Meeting, or is unwiliing to act as Chairman, the

Members present shall clicose one of the Directozs present to - -

be Chairman ; or if no Director be present and willing to take
the chair the Members present shall choose one of their number
to he Chairman, )

86. The Chairman may, with the consent of any General
Meeting at which a quorum is present (and shall if so directed
by the Mceting), adjourn the Meeting from time to time and
{from place to place; but (except as provided by the Act in
regard to the Statutory Meeting) no business shall be transacted

at any adjourned Meeting other than the business left unfinished-

at the Meeting from which the adjournment took place. When
sadleeting is adjourned for thitly days or more, notice of the
1%joumed Meeting shall be given as in the case of an original
Meeting. Save as aforesaid, it shall not be necessary to give
any notice of an adjourned Meeting or of the business to be
transacteed thereat,

57, At any Gencral Meeling every question shall De
decided in the first instance by a show of hands ; unless a poll
be {on or before the declaration of the result of the show of
hands) directed by the Chairman or demanded by at least five
Members entitled o vote, or by one or more Members represent-
ing not less than one-tenth of the total voting rights of all the
Members having the right to vote at the Meeting or holding
Shares in the Company conferring a right to vote at the Meeting,
heing Shares on which an aggregate sum has been paid up
“jual to not less than one-tenth of the total sum paid up on all
the Shares conferring that right, a declaration by the Chairman
that n resolution has been carried or not carried, or carried or
not carried by n particular majority, and an entry to that
effect iu the i\ﬁnutc Buok of the Company, shall be conclusive
evidence of the facts, without proof of the number or proportion
of the votes recorded in favour of or against such Tesolution.
The demand for a poll may be with drawn,

58. If a poll be dirccted or demanded in the manner
belore mentioned it shall (subject Lo the provisions of Article 61
hereof) bt talken ecither forthwith or at such time (but not
more than thirty days after such direction or demand) as the
Chairman may appoint, and in any case in such manner as the
Chairman may direct, and the result of such poll shall be
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and vote at the Meeting, heing a majority together
holding not less than ninety-five per cent. in
nominal value of the Shares giving that right.

0. In every notice calling a Meeting of the Company or
of any class of Members ol the Company there shall appear with
reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint one or more proxies to
attend and vole inslead of him, and that a proxy need not also
be a Member,

51, The accidental omission to give notice to any person
entitled under these Articles to receive notice of a General
Meeting, or the non-receipt by any such person of such notice,
shall not invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS. @

652, The business of an Annual General Meeting shall be
to receive and consider the accounis and balance sheets, the
reports of the Directors and Anditors, and any other documenis
required by Jaw to be attached or annexed Lo the balance sheets,
to eleel Dircctors in place of those retiring, to clect Auditors and
fix their rumuneration, and lo declare a Dividend. All other
business transacted at an Annual General Meeting, and all
business {ransacted at an Ixtraordinary General Meeting,
shall be deemed special,

£3. No business shall be transacted at any General
Mecting unless o quorum of Members is present and such

quorum shall consist of not less than three Members personajgy

present.

64, If within half an hour from the time appointed for
a General Meeling & quorum be not present the Meeting, il
convened by or on the requisition of Members, shall be dissolved.
In any other caso it shull stand adjourned o the same day in
the next week at the same time and place; and. if at such
adjourned Meeting & querum be not present within half an
hour from the time appointed for the Meeting, those Members
who are present shall be deemed to be a quorum, and may do
all business which a quorum might have done.

55, The Chairman (if any) of the Board of Direclors shall
preside as Chairman at every General Meeting of the Company,
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If there . no such Chairman, or if at any Meeting he be not
present within Afteen minutes after the time appointed for
holding the Meeting, or is unwilling to act as Chairman, the
Members present shall choose one of the Directors present to
be Chairman ; or if no Director be present and willing to take
the chair the Members present shall choose one of their number
to e Chairman.

56, The Chairman may, with the consent of any General
Meeting at which a quorum is present (and shall il so directed
by the Meeting), adjourn the Meeting from time to time and
{from place to place; but (except as provided by the Act in
regard to the Statutory Meeting) no business shall be transacted
at any adjourned Mecting other than the business left unfinished
at the Meeting {from which the adjournment took place. When

Meeting is adjourned for thirty days or more, notice of the
wHjourned Meeting shall he given as in the case of an origing!
Meeting. Save as aforesaid, it shall not be necessary to give
any notice of an adjounrned Meeting or of the business tn be
transacted thereat.

§7. At any General Meeting cevery quesiion shall be
decided in the first instance by a show of hands ; unless a poll
be (on or before the declaration of the result of the show of
hands) directed by the Chairman or demanded by at least five
Members entitled o vote, or by one or more Members represent-
ing not less than one-tenth of the total voting rights of all the
Members having the right to vote at the Meeting or holding
Shares in the Company conferring a right to vote at the Meeling,
heing Shares on which an aggregate sum has been paid up

“Fual to not less than one-tenth of the total sum pesd up on all

the Shares conferring that right, a declaration by the Chairman
that a resolution has been carried or not carried, or carried or
not carricd by a particular majority, and an entry o that
effect in the Minute Book of the Company, shall be conclusive
evidence of the facts, without proof of the number or proportion
of the votes recorded in favour of or against such resolution.
The demand for a poll may be with drawn.

68, If a poll be direcled or demanded in the manner
Dbefore mentionad it shall (subject to the provisions of Article 61
hereof) be taken either forthwith or at such time (but not
more than thirty days aiter such direction or demand) as the
Chajrinan may appeint, and in any case in such manner as the
Chairman may direct, and the result of such poll shail be

Adjournment
with consent
of Meeting,

Voting,

Poll,
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deemed to le the resolution of the Meeting at which the poll
was directed or demanded.

59. In the case of an equality of votes at any General
Meeting, whether upon @ show of hands or on a poll, the
Chairman shall be entitled to a second or casting vote,

0. No objection to the admission or rejection of any vote
shall he taken cxcept at the Meeting or adjourned Meeting at
which the vote in dispute is given or tendered. The Chairman
shall determine any such objection if made within due time,

and such determination ghall be final and conclusive.

1. A poll demanded upon the clection of a Chairman
or upon a question of adjournment shall be taken jorthwith.
Any business other than that apon which a poll bas be
demanded may be proceeded with pending the taking of !
poil,

4

VOTES OF MEMBERS.

82, Subject to any special terms ag to voting upon which
any Shares may for the time being be held, upon a show of
hands cvery Member being the registered holder of at least
cight Shares and present in person shall have onc vote, and
upon a pall_every Member being the registered holder of at
Jeast cight Sharcs and present in person or by proxy shall
have one vole only whatever the number of Shares {being not
less than cight) of which he shall be the holder. No other
Member shall be entitled to vote.

63. If any Member be a person of unsound mind he m:i,y&

vote by his commitiee, receiver, curafor boufs, or other legal
curator.

6L No Member shall be entitled to vote at any General
Meoting unless all calls or other swms presently payable by
him in respect of the Shares held by him in the Company
have been paid

\ 63, Upon o poll voles may be given cither personally or
1y Proxy.

06, ‘The instrument appointing a proxv shall bein writing
under {hw _hnuc.l.qt the appointor, or of his attomey duly
anthorised in writiag, ov if such appointor be o corporation

either under its common seal ¢
attorney so authorised.

67. A proxy need not &

68, The instrument appc
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v of the Meeting at which the poll i cither under its common seal or under the hand of an officer or
) ’ i attorney so authorised.
_equality of voles at any General ‘ 07. A proxy need not be a Member of the Company.
show of hands or on a poll, the ‘
to a second or casting vote. i 68. The instrument appointing a proxy, and the power of

' attorney or other authority (if any) under which it is signed, or

& admission or rojection of any vote
¢ Meeting or adjourned Meeting at
given or tendered.  The Chairman
wbjectior: if made within due time,
all he final and conclusive.

a notarially certified or office copy of such power or authority,
shall be deposited at the Office not less than forty-eight hours
before the time fixed for holding the Meeting or adjourned
Meeting at which the person named in such instrument is
authorised to vote, or, in the case of a poll, not less than
twenty-four hours before the time appointed for the taking
upon the clection of a Chairman of the poll, and in default the instrument of proxy shall not

arnment shall be taken forthwith. be treated as valid. v o :
that upon which a poll has bew ;

od with pending the taking of t %) 6p. The instrument appointing1{/ proxy shall be deemed

to confer authority to demand or join in demanding a poll.

70. A vote given or act done in accordance with the
terms of an instrument of proxy shal} be valid notwithstanding
the previods denth or insanity of the appointor, or revocation of
the proay, ¢ of the authority under which the proxy was
exccuted, or the transfer of the Share in respect of which the
proxy is given, unless notice in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by
{lie Company at the Office before the commencement of the
Meeting or adjourned Meeting or poll at which the vote was
given or the act was done.

OF MEMBERS.
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Tie shall be the holder. No other

to vote.
&

3 a person of unsound mind he may
ceiver, curator bonis, or other legal

.,,@] 71, An.instrument appointing a proxy shall be in the
Wilowing form, or in any other form of which the Directors
shall approve i

LIMITED.

L, yof '
in the County of , being a Member
of the above-named Cc;mpuny, hereby appoint

» O ' ,
or failing him, , of ,
as my proxy Lo vote for me and on my behalf at
the Annual [or Extraordinary, as fic.case may be)
General Meeting of the Comnpany to-be held on
the day of , 100, and at
any adjournment thereof. -

As witness my hand this

be entitled to vote at any General
* other sums presently payable by
wes held by him in the Company
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ed to he the resolution of the Meeting at which the poll
directed or demanded.

59. Tn the case of an equality of votes at any General
ing, whether upon a show ol hands or on a poll, the
man shall be entitled to a second or casting vote,

0. No objection to the admission or rejection of any vote
e taken except at the Meeting or adjourned Meeting at
Ah the voie in dispute is given or tendered. The Chairman
Al determine any such objection if made within due time,
such determination shall be final and conclusive,

3. A poll demanded upon the clection of a Chairman
on a question of adjournment shall be taken forthwith.
business other than that upon which a poll has betp‘,
nded may be proceeded with pending the taking of tiT€"

VOTES OF MEMBERS.

62, Subject to any special terms as to voling upon which
Shares may for the time being be held, upon a show of
#1s every Member being the registered holder of at least
t Shares and present in person shall have one vote, and

i1 a poll every Member being the registered holder of at
@ cight Shares and present in persen or by proxy shall
y one vote only whatever the number of Shares {being not
B than cight) ol which he shall be the holder. No other
i ber shall be enlitled to vote,

§ 63, If any Member be a person of unsound mind he m&
). by his committee, receiver, emnralor bonis, or other legal
tor,

g4, No Member shall be entitled to vote at any General
B8ting unless all calls or other sums presenily payable by
8.in respect of (he Shares hefd by him in the Company
2 been paid.

06. The instrument appoinling a proxy shall be in writing
or the hand of the appointor, or of his attorney duly
yaaiorised in writing, or if such appointor be a corroration

Rocser.

3

[ PO .
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either under its common seal or
attorney so authorised,

67. A proxy need not be

68. The instrament appoin
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either under its common seal or under the hand of an officer or
attorney so authorised.

7. A proxy need not be a Member of the Company.

8. The instrument appointing a proxy, and the power of
attorney or other authority (if any) under which it is signed, or
a notarially certified or office copy of such power or authority,
shall be deposited at the Office not less than forty-eight hours
hefore the time fixed for liolding the Meeting or adjourned
Mecting at which the person named in such instrument is
authorised to vote, or, in the case of a poll, not less than
twenty-four hours before the time appointed for the taking
ol the poli, and in default the instrument of proxy shall not
be treated as valid,

@ 69, The instrument appointing a proxy shall be deemed
to confer authority to demand or join in demanding a poll,

70, A wvote given or act done in accordance with the
terms of an instrument ol proxy shall be valid notwithstanding
the previous death or insanity of the appeintor, or revocation of
the proxy, or of the authority under which the proxy was
execufed, or the transfer of the Share in respect of which the
proxy is given, unless notice in writing of such death, insanity,
revucation or transfer as aforesaid shall have been received by
the Company at the Office before the commencement of the
Meeting or adjourned bleeting or poll at which the vote was
given or the act was done,

W@‘ 7L, An instrument appointing a proxy shall be in the
Wilowing form, or in any other form of whicl Lhe Directors
shall approve }—
LIMITED,
I, ,of

in the County of , being a Member

of the above-numed Company, hereby appoint

, of ;
or [ailing him, , of R
as my proxy to vole for me and on my behalf ot
the Annual {or Extraordinary, as the case may be)
General Meeting of the Company lo be licld on
the day of ,10  ,andat
any adjournment thereof.

As witness my hand this 1
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Tyoway 79, \Where it is desired to afford Members an opportunity
proxy. of voting for or against a resolution the instrument appointing

a proxy shall be in the following form, or in any form of which
the Directors shall approve i(—

LIMIreD,

I, s of _ ‘ , in
the County ol , being a Member of the
above-named Company, hereby appoint

» 0 s OT
failing him , of

, 48 My proxy
to vote for me on my bebalf at the Annual [or Extra-
ordinary, as the case may be) General Meeting of the

Company to be held on the day of ,

1%, and at any adjournment thereof, '

As witness my hand this day of , 10 g ;]
*in favour of

the resolution.

This Form is to be used -
against

Unless otherwise instructed, the proxy will vote as he
thinks fit.
*Strike out whichever is not desired.

DIRECTORS.
Kumbe of 78, Unless and until the Company in General Meeting
Directors. shall otherwise determine, the number of Directors shall be
hot less than two nor more than ten.
Quallication 4. ‘Lle qualification of every Direclor shall be 149
' holding of Shares of the Company {o the nominal value of not
less than thirty-four pounds. ‘A Dircctor may act before
acquiring his qualification, but shall acquire his qualification
within Lwo months after being appointed a Director.
Remuneration 5. The remuneration of the Directors shall be deter-

[ Dircctors, . A : ol A
o P mined by the Company from time to time in General Meeting

and shall be divided among the Directors for the time being
in any such proportions ns they may agree and in default of
such agreement in cqual Shares, Provided that in default of
agreement any Director who shall not have served during the
whole period” for which the remuneration is payable shall
geceive only an bmount proportioned to the time served by
him. Any resolution of the Board reducing or postponing the

"W~
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time for payment of the Directors’ remuneration shall bind
all the Directors.

76. The Directors shall be paid such travelling, hotel and
other expenses as may properly be incurred by them in the
execution of their dutics, including any such expenses incurred
in connection with their attendance at Meetings of Directors
and at General Meectings, '

77. ‘The Directors may award gpecial remuneration out of
the funds of the Company to any Director going or residing
abroad in the interests of the Company, or undertaking any
work additional to that usually required of Directors of a
company similar to this.
tH) -
* 78, ‘The Company shall in accordance with the provisions
of Section 196 of the Act duly keep at the Office such register,
showing, as respects each Director, the number, description and
amount of any Shares in or Debentures of the Company and of
other bodies corporate in which he is interested, as is required
by such Section. Such register shall be open to inspection
between the Lours of 10 a.m. and 12 noon during the periods
prescribed by the Section and shall also be produced at the
commencement of each Annual General Mceting and shall
remain open and accessible during the continuance of the
Meeting to any person attending the Meeling.

POWERS AND DUTIES O DIRECTORS.

w0 70. ‘Fhe business of the Comnpany shall be managed by the
Direclors, who may pay all expenses incurred in the Tormation
and registration of the Company, and may exercise all such
powers of the Company as are not by the Act or by these
Articles required to be exercised by the Company in General
Meeting, subject, nevertheless, to the provisions of these Articles
and of the Act, and to such regulations, not being inconsistent
with the aforesaid provisions, as may be prescribed by the
Company in General Mecting ; but no regulation made by the
Company in General Meeting shall invalidate any prior act of
the Directors which would have been valid if such regulation
had not been made. ‘The general powers conferred upon the
Dircctors by this Articte shall not be deemed to be abridged
or restricted by any specific power conferred upon the Directors
by any other Article.
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72, Where it is desired to alford Members an opportunity
of voting for or against a resolutivn the instrument appointing
a proxy shall be in the following form, or in any form of which
the Directors shall approve i—

Limrren,

Il ) of ) in
the County of , being a Member of the
ahove-named Company, hercby appoint

' , or

{ailing him : , of
, 1§ MY proxy

to vote for me on my behalf at the Annual [or Extra-
ordinary, as the case may be] General Meeting of the

Company to be held on the day of )
10, and at any adjournment thereof,
As witness my hand this day of , 19 2

”

o . in favour of

This Form is {o be used -
against

Unless otherwise instructed, the proxy will vote as he
thinks fit.
*Strike out whichever is not desired.

the resolution,

DIRECTORS.

73. Unless and until the Company in General Meeting
shall otherwise delermine, the number of Directors shall be
not less than two nor more than ten,

74 The qualification of every Divector shall be @
holding of Shares of the Company 10 {the nominal value of not
less than thirty-four pounds. A Director may act before
acquiring his qualification, but shall acquire his qualification
within two months after being appointed a Director.

75. The remuneration of the Directors shall be deter-
mined by the Company from time to time in General Meeting
and shall be divided among the Directors for the time being
in any such proportions as they may agree and in default of
such agreement in cqual Shares.  Provided that in default of
agrebment any Director who shalt not have served during the
whole period” for which the remuneration is payable shall
reccive only au nmount proportioned to the time served by
him. Any resolution of the Board reducing or postponing the

.
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time for payment of the Directors’ remuneration shall bind
all the Directors,

76. The Directors shall be paid such travelling, hotel and
other expenses as may properly be incurred by them in the
execution of their duties, including any such expenses incurred
in connection with their attendance at Meetings of Directors
and at General Meetings,

77. The Directors may award special remuneration out of

the funds of the Company to any Director going or residing
abroad in the interests of the Company, or undertaking any
work additional to that usually required of Directors of a
company similar to this. '
W
18, The Company shall in accordance with the provisions
of Section 195 of the Act duly keep at the Office such register,
showing, as respects cach Director, the number, description and
amount of any Shares in or Debentures of the Company and of
other bedies corporate in which he is interested, as is required
by such Section. Suel: register shall be open to inspection
Lebween the hours of 10 a.m. and 12 noon during the periods
prescribed by the Section and shall also be produced at the
commencement of cach Annual General Meeting and shall
remain open and accessible during the continuance of the
Meeting to any person attending the Meeting.

POWERS AND DUTIES OF DIRECTORS.

79, ‘The business of the Company shail be managed by the
Directors, who may pay all expenses incurred in the formation
and registration of the Company, and may exercise all such
powers of the Company as arc not by the Act or by these
Articles required to be exercised by the Company in General
Meeting, subject, nevertheless, to the provisions of these Articles
and of the Act, and to such regulations, not being inconsistent
with the aforcsaid provisions, as may be prescribed by the
Company in General Meeting ; but no regulation made by the
Company in General Meeting shall invalidate any prior act of
the Dircetors which would have been valid if such regulation
had not been made. The general powers conferred upon the
Directors by this Article shall not be deemed to be abridged
or restricted by any specific power conferred upon the Directors
by any other Article.
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79, \Where it is desired to afford Members an opportunity
of voting for or against a resolution the instrument appointing
a proxy shall be in the following [orm, or in any foxm of which

the Directors shall approve :—

time for paym
all the Director:

76. The D

3 of
5. Limrren. other expenses
1, , of ,in execution of the
the County of , being a Member of the in connection v
above-named Company, hereby appoint and at General
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. B Lolding of Shares of the Company to the nominal value of not ~ 79. Theb
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o within two months after being appointed a Director. powers of the
i 0 Articles require
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time for payment of the Directors’ remuncration shall bind
all the Directors.

76. The Directors shall be paid such travelling, hotel and
other expenses as may property be incurred by them in the
execution of their dutics, including any such expenses incurred
in connection with their attendance at Meetings of Directors
and at General Meetings.

7. ‘The Directors may award special remuneration out of
the funds of the Company to any Director going or residing
abroad in the intervests of the Company, or undertaking any
work additional o that usually required of Dircctors of a
company similar to this.

78.  The Company shall in accordance with the provisions
of Section 105 of the Act duly keep at the Office such register,
showing, as respects each Dircetor, the number, description and
amount of any Shares in or Debentures of the Company and of
other bodics corporate in which he is interested, as is required
by such Scction. Such register shall be open to inspection
between the hours of 10 a.m. and 12 noon during the periods
prescribed by the Section and shall also be produced at the
commencement of cach Annual General Meeting and shall
remain open and accessible during the continuance of the
Meeting to any person attending the Meeting.

POWLERS AND DUTIES OF DIRECTORS.

13

Nl 70, ‘T'he business of the Company shall be managed by the
Dircctors, who may pay all expenses incurred in the formation
and registration of the Company, and may exercise all such
powers of the Company as arc not by the Act or by these
Articles required to be exercised by the Company in General
Meeting, subject, nevertheless, to the provisions of these Articles
and of the Act, and to such regulations, not being inconsistent
with the aforesaid provisions, as may be prescribed by the
Company in General Meeling ; but no regulation made by the
Company in General Mecting shall invalidate any prior act of
the Directors which would have been valid if such regulation
had not been made. The general powers conferred upon the
Directors by ihis Article shall not be deemed to be abridged
or restricted by any specific power conferred upon the Directors
by any other Arlicle.
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g0, Without prejudice to the generality of Article 79
hereof, the Dircctors may give or award pensions, annuities,
sratuities and superannuation or other allowances or benefits
fo any persons who are or have at any lime been employed by
ar in the service of the Company oOr any company which is
a subsidiary of the Company, and fo the wives, widows, children
and other relatives and dependents of any such persons, and
may set up, establigh, support and maintain pension, super-
annuation or other funds or schemes (whether contributory
or non-coniributory) for the henefit of such persons as arc
hereinbefore referred to or any of them or any class of them,

81, ‘The Directors may from time to time and at any time
by power of altorncy appoint any company, firm or person or
hody of persons, whether nominated directly or indirectly by
the Direclors, to he atforney or attorneys of the Compgg¥
for such purposes and with such powers, aunthorities and "Qis-
crelions (not exceeding those vested in or exercisable by the
Directors under these Articles) 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
“itorney to delegate all or any of the powers, aunthorities and
discrelions vested in him.

82, The Company may exercise the powers conferred by
Section 35 of the Act with regard to having an official seal for
use abroad, and such powers shail be vested in the Directors.

3. The Company may cxercise the powers conferred ﬁfn
{he Company by Sections 119 and 120 of the Act with regard
to the keeping of a Dominion Register, and the Directors may
(subject to the provisions of those Sections) make and vary
such regulations as they may think fit respecting the keeping
of any such Register. v
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80. Without prejudice to the generality of Article 79
hereof, the Directors may give or award pensions, annunities,
gratuities and superannnation or other allowances or benefits
to any persons who are or have at any time been employed by
or in the service of the Cempany or any company which is
a subsidiary of the Company, and to the wives, widows, children
and other relatives and dependents of any such persons, and
may set up, establish, support and maitain pension, super-
annuation or other fands or schemes (whether contrilutory
or non-contributory) for the benefit of such persons as are
hereinbefore referred to or any of them or any class of them.

81. The Directors may from time to time and at any time
by power of attorney appotut any company; firm or person or
body of persons, whether nominated directly or indirectly by
the Directors, to be aftorney or attorneys of the Compgyy
for such purposes and with such powers, authorities and ths-
cretions (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and subject
to such.conditions as they may think fit, and any such powers
of attorney may contain such provisiens for the protection and
convenience of persons dealing with any such attorney as the
Directors may think fit and may also authorise any such
attorney to delegate all or any of the powers, authorities and
discretions vested in him,

82, The Company may exercise the powers conlerred by
Section 35 of the Act with regard to having an official sea! for
usc abroad, and such powers shall be vested in the Directors.

83. The Company may exercise the powets conferred 1&;’11
the Company by Scctions 11§ and 120 of the Act with regard
to the keeping of a Dominion Register, and the Directors may
(subject to the provisions of those Sections) make and vary
such regulations as they may think fit respecting the keeping
of any such Register,
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AMENDMENT TO ARTICLE 84 passed by Speciul Resolution
av an Extraordinary General Mecting on 12th January, 1972:~

That Article 84 of the Company's Articles of Association
be wholly deleted and replaced by the following Article, that
is Lo say:~

“The Dircctors muy at their own discretion and upon such
texms in all reapeets as they think fit raise or horrow money
for the purposes of the Company’s husiness and may 1nort-
gege or charge the whole or any part of asset’s and property
of the Company (present or futurc) including ite uncalled
or unigsued capital and may issuc debenturcs, debentures
stoek, mortgages or other securitics whether outright or as

or of any third party.

85. Any Debentures or other securities issued or to be
issued by the Company shall bo under the control of the
Directors, who may issue them upon such terms and conditions
and in such manner and for such consideration as they shall
consider to be for the henefit of the Company.

& 86, Il any Dircctor or other person shall become person-
ally liable for the payment of any sum primarily due from the
Company, the Dircciors may execute or cause to be executed
any mortgage, charge, or security over or affecting the whole
or any part of the assets of the Company by way of indemnity
to secure the Director or person so becoming liable as aforesid
from any loss in respect of such liability.

87, A Director may hold any office or place of profit under
the Company in conjunction with the office of Director for such
period, and on such terms as to remuneration and otherwise
as the Dircctors may determine, and a Director or any firm
in which he is interested may act in a professional capacity for
the Company and he or such firm shall be entitled to remuner-

sceurity for nny debt, liability or obligation of the Company
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ation_ for professional serviees as if he were not a Director :
Provided Lhat nothing hercin contained shall authorise a
Dirvector or any such firm to act as auditor to the Company.

88, Subjcet to the provisions of Article 87 no Director
may enfer into or be interested in contracts or arrange-
ments or irade wilth the Company other than service
agregments or contracts to talke Shares or Debentures
of the Company, and a Director so contracting, and or being
$o interested shall be lable to account to the Company for any
profit arising out of any such contract or arrangement.

80. A Director may be or continue or may become a
director or other officer or servant of, or otherwise interestgd
in, any other company in which the Company is in any w@-‘
interested and shall not (in the absence of agreement to the
contrary) be liable to account to the Company for any cmolu-
ments or other benefits received or receivable by him as
Director, officer or servant of, or from his interest in, such
other company. G

90. The Directors may exercise or procurc the exercise of
ihe voting rights attached to shares in any other company in
which this Company is or becomes in any way interested, and
may exercise any voting rights to which they are entitled as
Directors of any such other company in such manner as they
shall in their absolute discretion think fit, including the exercise
thereof in favour of any resolution appointing themselves 0;_

any of them as directors, officers or servants of such oth®”

company, and fixing their remunecration as such, and may vote
as Directors of this Company in connection with any of the
matters aforesaid.

DISQUALIFICATION O DIRECIORS.

0L The office of w Director shall be vacated if the
Director-——

(A) becomes bankrupt or compounds with his creditors
generally ;

(n) becomes of unsound mind ;
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83|

(¢) ceases to hold the necessary Share qualification, or
does not obtain the same within two months frem
the date of his appointment ;

absents himself from the Meetings of Directors
for a period df six months without special leave
of absence from the other Directors ;

(m)

becomes prohibited from heing a Director by reason
of any order made under Scction 188 of the Act;

(r) gives the Company one month's notice in writing
that he resign his office, but this paragraph shall
not apply to a Managing Director holding office

as such for a fixed term;

is or becomcs intcrested or concerned whether
alone or as a partner in a firm or as a Director
of & company or as an employee of any person,
firm or company in the business of gambling on
foothall by taking bets or using pool coupons or
otherwise ;

if he be concerned or interested in or participates
in the profits of any contract with or worl done for
the Company but no Director shall vacate his office
by reason of his being a Member of any Company
which has entered into contracts with or done any
work for the Company or which is concerned in or
participates in the profits of any contract with the
Company nevertheless he shall not vote in respect
of any contract in which he is so interested.

(1

—

T3ut any act done in good faith by u Director whose ofﬁcq is
vacated as aforesaid shall be valid unless, prior to the doing
of such act, written notice shall have been _served upon the
Company or an entry shall have been made in the Directors’
Minute Book stating that such Director has ceased to be a

Director of the Company.
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wn for professional services as if he were not a Director
M-ovided that nothing hevein contained shall authorise a
westor or any such firm to act as auditor to the Company.

88, Subject to the provisions of Article 87 no Director
gy enter into or be interested in contracts or arrange-
fonks or trade with the Company other than service
eewgnts oy condracts te take Shares or Debentures
the Company, and a Director so contracting, and or being
interested shall be liable to account to the Company for any
-ofit arising out of any such contract or arrungement.

B §0. A Direcior may be or continue or may become a
i-agtor or other officer or servant of, or otherwise interesty
B any other company in which the Company is in any wdt
Atcrested and shall not (in the absence of agreement to the

/) be liable to account to the Company for any emolu-
ts or other benefits received or receivable by him as
acior, officer or servant of, or from his interest in, such
A2 company.

o), The Dircctors may exercise or procure the exercise of
.= voting rights attached to shares in any other company in
~Ich this Company is or becomes in any way interested, and
8 -5 exercise any voting rights to which they are entitled as
® ociors of any such ofher company in such manner as they
=8 in their absolute discretion think fit, including the exercise

B of them as directors, officers or servants of such o

{ Tipany, and fixing their remuneration as such, and may vote
Tiréctors of this Company in comnection with any of the
7 «fters aforesaid.

DISQUALIFICATION OF DIRECIORS.

41, The office of a Direclor shall be vacated if the
Lrector—

(s} becomes bankrupt or compounds with his creditors
generally ;

(8) becomes of unsound mind ;
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ceases to hold the necessary Share qualification, or
does not obtain the same within two months from
the date of his appointment ;

absents himsell {rom the Meetings of Directors
for a period df six months without special leave
of absence Irom the other Directors ;

‘becomes prohibited from being a Dircctor by reason

of 1ty order made under Section 188 of the Act;

gives the Company onc montl’s notice in writing
that he 1esign his office, but this paragraph shall

‘not apply to a Managing Director holding office

as such for a fixed term;

is or Dbecomes interested or concerned whether
alone or as a partner in a firm or as a Dircctor
of a company or as an employee of any person,
firm or company in the business of gambling on
foothall by taking hets or using pool coupons or
otherwise ;

if he be concerned or interested in or participates
in the profits of any contract with or work done for
the Company but no Director shall vacate his office
by reason of his being & Member of any Company
which has entered into contracts with or done any
work for the Company or which is concerned in or
participates in the profits of any contract with the
Company nevertheless he shall not vole in respect
of any contract in which he is so interested.

I i

But any act done in good faith by a Direclor whose office is
vacated as aforesaid shall be valid unless, prior %o the doing
of such act, written notice shall have been served upon the
Company or an entry shall have been made in the Directiyrs’
Minute Book stating that such Director has ccased to bi a
Director of the Company. )
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ROTATION OF DIRECTORS.

02. At the Annual General Mecting in cvery year onc
third of the Directors for the time being, or il their number is
not three or a multiple of three then the number nearest to
one third, shall retire from office, the Directors to retire in each
year being those who have been fongest in office since their
{ast clection, but as betsween persons who became Directors on
the same day those to retire shall {unless they otherwise agree
among themselves) be determined by lot. A retiring Director
shall be eligible for rc-election.

04. Any Director who atfains the age of 70 years shall
forthwith give notice of that fact to the Board of Direclors
and such Director shall retire from office at, but not before
the Annual General Meeting at which he would have retired
by rotation had he not attained the said age. &,

4. The Company at the Annual General Meeting at
which any Director retires in manncr aforesaid may fill up the
vacated office, and may fill up any other offices which may then
be vacant by clecting the necessary number of persons. The
Company may also at any Extraordinary General Meeting, on
notice duly given, fill up any vacancies in the office of Director,
or appoint additional Directors, provided that the maximum
number fixed as hereinbefore mentioned be not exceeded.

05. No person other than a Director retiring at the
Meeting shall, nnless recommended by the Directors for
cleciion, be eligible for clection to the office of Director at
any General Meeting unless, not less than seven nor more
than twenty-one days before the day appointed for
Meeting, there shall have been left at the Office notice in
writing, signed by a Member duly qualified to attend and
vote at such Meefing, of his iniention to propose such person
for clection, and also notice in writing signed by that person
of his willingness to be elected.

06, If at any General Meeting at which Dircctors are
to be clected the number of candidates shall exceed the
number of vacancies io be filled such clection shall be made
in the manner following, that is to say—

(o) The voting shall be by ballot;

(1) the names of the duly nominated candidates shall
be printed on ballot papers;

(©) ¢

(D) a
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YTATION OF DIRECTORS.
Annual General Meeting in every year one
stors for the time being, or if their number is
wltiple of three then the namber nearest to
ire [rom office, the Directors to retire in each
“who have been longest in office since their
as between persons who became Directors on
e to retire shall (unless they otherwise agree
s) be determined by lot. A retiring Director
for re-election.

irector who attains the age of 70 years ghall
otice of that fact to the Board of Directors
or shall retire from oflice at, but not before
sral Meeting at which he would have retired
he not attained the said age. e

ompany at the Annual General Meeting at
tor retires in manner aforesaid may fll up the
1d may fill up any other offices which may then
ceting the necessary number of persons, The
lso at any Ixtraordinary General Meeting, on
n, fill up any vacancies in the office of Director,
tional Dircctors, provided that the maximuom
. hereinbefore mentioned be not cxceedled.

erson other than a Director retiring at the
unless recommended by the Directors for
sible for clection to the office of Director at
eeting unless, not less than seven nov more
e days hefore the day appointed for
shall have been lelt at the Office notice 1n
by a Member duly qualified to atiend and
eeting, of his intention to proposc such person
4 also notice in writing signed by that person
ess to be elected.

any General Meeting at which Directors are
the number of candidales shall exceed the
ancies to be filled such clection shall be made
- following, that is to say—

. voting shall be by ballot ;

names of the duly nominated candidates shall
printed on ballot papers;

38 a TR

{c) gﬂﬁ]:] _Jdnetmber shall be entitled to vote for as.idany
andidates as ‘1{191'(-; Srvacancies to_be-filéd ;
N

{ll]¥- bz_lllot paper purporting to contain more
vctal es than there are vacancies or being in any
other way marked so that fhe voting is net
definite shall be null and void;

E

(£} all questions affecting the validit
! of a :
paper shall be decided by the %haim?g;l 1:]1‘1)111;!;
und his decision shall be final and conclusive.

.o If at any General Meeting at which ¢ i
Directors ought to take place, the pl:El"cc of an; rc‘tli]t]*i:éelc)tilzf:;tgg
h{tmo_t filled up, such retiring Director shall {unless a resolution
for his re-clection shall have been put to the Meeting and lost)
continue in office until the Annual General Meeting in the next
ﬁcslrﬁ 1:1112;155%0:1 from ltu{}c tto time until his place has heen filled
) at any such Meeting it sha fermi ‘ :
the number of Directors in %ﬂice. 1 be determined to reduce

b8, The Company may from time to time in General
Meeting increase or reduce the number of Dircctors, and may
also determine in what rotation such increased or reduced
number is to go out of office,

09, ‘The Direclors shall have power at any time ar

1 to time to_appoint any othcr1 person to gc a Dir;f:ltg'og}
{lie Company, cilher to fill a casual vacancy or as an addition
to the Board, but so that the total number of Directors shall
not at any time exceed the maximum number fixed as herein-
before mentioned.  Subject to the provisions of Section 184
of the Act, any Dircctor sv appointed shall hold office oniy
until the next following Annual General Meeting, when he
shall retire, but shall be eligible for re-clection.

. 100. The Company may by Ordinary Resolution, of
which special notice has been given in accordance with Section
L2 of the Act, remove any Director before the expiration of his
period of office (notwithstanding anything in these Articles or
in any agreement between the Company and such Director),

this
not
One
yes
las
the
Al
sh:



|
N
i

e ?ntitlecl to vote for ar :n’ﬁny

S vacancies to be Sied

E)urpt)rting to contain more
e vacancics or being in any
so that the voting is not
| and void ;

g the validily of any ballot
idedd by the Chairman alone
Il he final and conclusive.

reting at which an clection of
¢ plate of any retiring Dircctor
rector shall {unless a resolution
n put to the Meeting and logt)
1al General Meeting in the next
1c until his place has been filled
Lé; shall be determined Lo reduce
ce,

rom time to time in General
number of Directors, and may
ont such increased or reduced

ve power ab any time and from
ther person to be a Dirvector of
isual vacancy or as an addition
total number of Directors shall
ximum number fixed as hevein-
the provisions of Section 184
ppointed shall hold office only
ual General Meeting, when he
le {or re-election,

7 by Ordinary Resolution, of
iven in accordance with Section
ector before the cxpiration of his
1g anything in these Articles or
» Company and such Divector),

39
ROTATION OF DIRECTORS.

g2, At the Annual General Meoting in every year onc
third of the Dircctors for the time being, or if their number is
not three or a multiple of three then the number nearest to
one Lhird, shall retite from oflice, the Directors to retire in each
year being those who have. been longest in office since their
fast election, but as between persons who became Directors on
the same day those to retire shall (unless they otherwise agree
among themsclyes) be determined by lot. A retiring Director
shall be eligible for re-clection.

93. Any Director who attains the age of 70 years shall
forthwith give notice of that fact to the J3oard of Directors
and such Director shall retire from office at, but not before
the Annual General Meeting at which he would have retired
by rotation had he not aitained the said age. &

94, The Company at fhe Annual General Meeting at
which any Director retires in manner aforesaid may fll up the
vacated office, and may fill up any other offices which may then
be vacant by clecting the necessary number of persons. ‘The
Company may also at any Extraordinary General Meeting, on
notice duly given, fill up any vacancies in the office of Director,
or appoint additional Directors, provided that the maximnum
number fixed as hereinbefore mentioned be not exceeded.

95. No person olher than o Director retiring at the
Meeting shall, unless rocommended by the Directors {or
clection, be eligible for clection to the office of Director at
any General Meeting unless, not less than seven nor more
than twenty-onc days before the day appointed for
Meeling, there shall hayve Dbeen left at the Office notice in
writing, signed by a Member duly qualified to attend and
vote at such Meefing, of his intention {o propose such person
for clection, and also notice in writing signed by that persen
of his willingness to be clecled.

96, 1f at any General Meeting at which Directors arc
to be clecled the number of cundidales shall exceed the
number of vacancies to be filled such clection shall be made

in the manner following, that is to suy-—

(a) The voling shail be by ballot;

(8) the names of the duly nominated candidates shall
be printed on hallot papers;
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(c) each merober shall be entitled to vote for ns many
candidates as there ure vacancies to be filled ;

(0) any ballot paper purporting to contain  more
votes than there are vacancles or being in any
other way marked so that ihe voling is not
definite shall be nuoll and void;

() all questions alfecting the validity of any ballot
paper shall be decided by the Chairman alone
and his decision shall be final and conclusive.

07, 1f at any General Meeting -at which an election of
Dg}cctogs pught to take place, the plate of any retiring Director
Lot filled up, such retiring Director shall {unless a resolution
for his re-clection shall have been put to the Meeting and lost)
continue in office until the Annuval General Meeting in the next
year, and so on from time to time until his place has been filled
up, unless at any such Meeling it shall be determined to reduce
the number of Dircctors in office,

48, The Company may from time to time in General
Mecting increase or reduce the number of Direclors, and may
also determine in what rolalion such increased or reduced
number is to go oul of office.

349, The Directors shall have power at any time and {rom
1é: Lo time to appoint any other person to be a Director of
the Company, either to fill a casual vacancy or as an addition
to the Board, but so that the total number of Directors shall
not at any time exceed the maximum number fixed as herein~
before mentioned, Subject to the provisions ol Section 184
of the Act, any Director so appointed shall hold office only
until the nest following Annual General Meeting, when he
shall retire, but shall be cligible {or re-election,

100, The Company may by Ordinary Resolution, of
which special notice has been given in accordance with Section
142 of the Act, remove any Dircctor before the expiration of his
period of ollice (notwithstanding anything in these Articles or
in any ngreement between the Company and such Director),
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and may by an Ordinary Resolution appoint another person
in his stead. The person so appointed shall be treated for
the purpose of determining the time ai which he or any other
Director is to retire as if he had hecome a Director on the day
on which ihe Director in whose place he is appointed was last
appointed a Director,

101, A single resolution for the appointment of two or
more persons as Directors shall not be put at any General
Meeting, unless a resolution that it shall be so put has first
been agreed to hy the Meeting without any vote being given
against it

PROCEEDINGS OF DIRECTORS,

102, The Directors may meet together for {he dispatcmf
business, adjourn and etherwise regulate their Meetings as %8y
think fit, and determine the quorum necessary for the trans-
action of business, Until otherwise determined five Directors
shall constituie a quorum. Questions arising at any Meetinyg
shall be decided by a majority of votes. In case of an equality
of votes the Chairman shall have a second or casting vote.
A Director may, and the Secretary on the requisition of a
Director shall, al any time summon a Meeting of the Directors.
Notice of a Meeting of Directors need not be given to a Director
who is not in the United Kingdom,

103. The continuing Directors may act notwithstanding
any vacancy in their body, Lut if and so long as the number
of Directors is reduced helow the number fixed by or pursuant
to these Arlicles as the necessary quorum of Directors, fge
continuing Direclors may act for the purpose of increasing
the number of Directors to that number, or of summoning a
General Meeting of 1he Company, but for no other purpose.

104, The Directors shall annually elect a Chairman and
a Deputy Chairman of their Meetings; but if no such officers
be elected, or if at any Meeting neither the Chairman nor the
Depuly Chairman shall be present within five minutes after
the {ime appointed for holding the same, the Direclors present
shall choose some one of their number to be Chairman of
such Meeling,

105, A memorandum in writing signed by all the Directors
for the {ime beiug entitled to receive notice of a Meeting of
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and may by an Ordinary Resolution appoint another person
in his stead, The person sO appointed shall be treated for
the purpose of determining the time at which he or any other
Director is to retire as if he had become a Director on the day
on whiclh the Director in whose place he is appointed was last
appointed a Director.

A single resolution for the appointment of two or
Divectors shall not be put at any General
unless a resolution that it shall be so put has first
to by the Meeting without any vote being given

101,

Meeting,
been agreed
against it,

PROCEEDINGS OF DIRECTORS.

. 102. The Directors may meet {ogether for the dispatcwf
“ pusiness, adjourn and otherwise regulate their Meetings as My
necessary for the trans

) Until otherwise determined five Directars

ghall constitute a quorum. Questions arising at any Meuting

shall be decided by a majority of votes. In case of an ruality
of votes ihe Chaivmean shall have a second or casiing vote.
A Director may, and the Secretary on the requisition of a
Dircctor shall, at any lime sumimon a Meeting of the Directors.
Notice of a Menting of Dircctors need not he given to a Director
who is not in the United Kingdom,

action of husiness.

103. Tho continuing Directors may act notwithstanding
any vacancy in their bo 1y. but if and 50 Jong as the number
ol Directors is reduced below the number (ixed by or pursuant
to these Articles as the necessary gnorum of Directors, g
continuing Directors may act fjor the purpose of increasing
fhe number of Directors o that number, or of summoning 4
General Meoting of the Compuny, but for no other purpose.

104, The Directors shall annually clect a Chairman and
a Deputy Chairmon of their Meetings$ but if no such officers
be elected, or if at any Meeling seither the Chairman nor the
Deputy Clmirman chall be present within five minutes after
the time appointed for holding the same, ihe Directors present
ghall choose some ono of {heir number to be Chairman of
such Meeling,
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Dircetors and annexed or attached to the Diicctors’ Minute
Book shall be as effective for all purpeses as a resolution of
the Directors passed at a Meeting duly convened, Leld, and
constituted. Any such memorandum may consist of several
documents in like form cach signed by onc or more of such
Directors,

106. The Directors may delegate any of their powers o

Coramittees, consisting of such one or morc of their body as
they think fit. Any Committee so formed shall, in the exercise
ol the powers so delegated, conform to any regulations that may
be imposed on it by the Dircctors. The regulations herein
contained for the Meetings and proceedings of Directors shall,
so far as not altered by any regulations made by the Directlors,
apgly also to the Mectings and proceedings of any Committee.

¥

107. All acts done by any Meeting of the Directors or
of a Committee of Dircctors, or by any persons acting as
Directors, shall, notwithstanding ihat it be afterwards dis-
covered th. + there was some defect in the appoiniment of any
such Directora or persons 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 Direclor.

S

SECRETARY.

108.
his remuneration and terms and conditions of employment.

5

% ‘,
100, A provision of the Act or these Articles requiring or
authorisitig a thing to he done by or to a Director and the
Seceetary, shall not be satisfied by its being done by or to the
same pcrson acting both as Director and ag, or in place of,
the Secretary. '

MINUTES,

110. The Dircctors shall cause Minutes to be made in
books provided for tbe purpose—
(A} of all appointments of officers made by .the
. Directors ;

“Flhe Directors shall appoint a Seeretary, and shall fix -
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(n} of the names of the Dircctors present at each
Meeting of the Directors and of any Committee
of the Directors ;

(c) of all resolutions and proceedings at all Meetings of
the Company and of Directors and of Committees

of Directors,

And every Director present at any Meeting of Directors or
Committee of Directors shall sign his pame in a book to he
kept for that purpose. .

THE SIEATL.

111, The Directors shall forthwith procure a Seal t(g}c
made for the Company, and shall provide for the safe custody
thereof, The Seal shall not be affixed to any instrument
except by the express authority of a resolution of the Board of
Directors, and in the presence of at least two Directors and of
the Secretary, and those two Directors and Secretary shall
sign autographically every instrument to which the Seal is so
aflixed in their presence : Provided nevertheless that all or any
of the signatures (other than the signatures of the Secretary)
to Certificates for Shares or Debenture Stock, or representing
any other form of security {(other than Letters of Allotment or
Scrip Certificatzs) to which the Seal is required to be affixed
may be mechanically applied in pursnance of such methed or

system, to be controlled by the Auditors or Bankers of the’

Company, 6s may be adopted by resolution of the Directgs.
- ' a,

L DIVIDENDS.

112, Subject to the rights of the holders of any Shares
entitled to any priorily, preference, or special privileges, all
Dividends shall be declared and paid to the Members in
proportion to the amounts paid up on the Shares hield by themn
respeclively.  No amount paid on a Share in advance of calls
shall be treated for the purpose of this Article as paid on the
Share.  All Dividends shall, subject as aforesaid, be appor-
tioned and paid proportionately to the amounts paid up on the
Shares during any porlion or portions of the period in respect of
which the Dividend js paid ; but if any Share is issued on
terms providing that it shali rank for Dividend from a
particular date it shall rank accordingly.
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113. The Directors shall lay before the Company in
General Meeting a recommendation as to the amount {if any)
which. they consider should be paid by way of Dividend, and
the Company shall declare the Dividend to e paid, but such

Dividend shall not exceed the amount recommended by the
Directors,

114. No-Dividend shall be paid otherwise than out of
the profits of the Company,

115, The Directors may from time to time pay to the
Members, or any class of Members, such interim Dividends
as appear to the Directors to be justified by the profits of
the Company.

M8 116. The Directors may deduct from the Dividends
pityable to any Member all such sums of money as may be
due from him to the Company on account of calls or otherivise.

117, The Company may transmit any Dividend or Bonus
payable in respect of any Share by ordinary post to the regis-
tered address of the holder or, in the case of joint holders of one
of the holders of such Share or to such person and address as the
holder or joint holders may dircct, and shall not be responsible
for any loss arising in respect of snch transmission.

1i8. No dividend shall bear interest as against the
Company.

4120, The Dircctors may, with the sanction of the
Company in General Meeling distribute in kind among ihe
Members by way of Dividend any of the assets of the Company,
and in particular any shares or sccurities of other companies
to which this Company is entitled : Provided always that no
distribution shall be made which would amount to a reduction
of capital except in the manner appointed by law.

RESERVE FUND.

120. Before recommending a Dividend the Directors may
set aside any part of the net prolits of the Company toa Reserve
Fund, and may apply the same cither by employing it in the
business of the Company or by invesling it in such manner
(subject to Article ¢ hercof) as they shall think fit, and the
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income arising from such Reserve Fund shall be treated as part
of the gross profits of the Company. Such Reserve Fund may
be applied for the purpose of maintaining the property of the
Company, replacing wasting assets, meeting contingencies,
forming an insurance fund, equalising Dividends, paying
special Dividends or Bowuses, or for any other purpose for
which the net profits of the Company may lawlully be used,
and until the same shall be so applied it shall he deemed to
remain undivided profit. The Directors may also carry
forward to the aceounts of the succceding year or years any
profit or balance uf profit which they shall not think fit w
divide or to place to reserve.

CAPITALISATION OF PROFITS.

121. The Company in General Mecting may upon the
recommendation of the Directors resolve that it is desimblﬁﬁsx
capitalise any part of the amount for the time being standing to
the credit of any of the Company’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 frec for
distribution among the Members who would have been entitled
thereto il distributed by way of Dividend and in the same
proportions on ¢ondition that the same be not paid in cash but
be applied either in or towards paying up any amounts for the
time being unpaid on any Shares held by such Members res-
pectively or paying up in full unissued Shares or Debentures of
the Company to be allotted and distributed credited as fully paid
np to and among such Members in the proportion aforesaid or
partly in the one way and partly in the other and the Directors
shall give cffect to such resolution : Provided that a Shoge
TPremium Account and a Capilal Redemption Reserve 1*&2.%{
may, for the purposes of this Article, only be applied in the
paying up of unissued Shares to be issued to Members of the
Company as fully paid bonus Shares.

122, Wienever such a recolution as aforesaid shall have
been passed 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, il any, and generally shall do all acts and things
required to give efiect thereto with full power to the Directors
to make such provision by the issue of fractional certificates or
by the payment in cash or otherwise as they think fit for
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Iractions, and also to authorise any person to enter on behalf of
all the Members entitled thereto into an Agreement with the

empany providing for the allotnent to them respectively,
credited as fully paid up, of any further Shares or Debentures
to which they may be entitled upon such capitalisation, or (as
the case may require) for the payment up by the Company
on their hehalf, by the application thereto of ‘their respective
proporiions of the profits resolyed te he capitalised, of the
amounts or any part of the amounts remaining unpaid on
their exisling Shares, and uny Agreement made under such
authority shall be effective and binding on all such Members,

ACCOUNTS.
. 123, ‘The Directors shall cause 1)1'ope§' books of account
(D&mg such books of account as are hecessary to give a true

L Tair view of the stale of the Company’s affairs and to
explain its transactions) to he kept with respect to—

(A) all sums of money reeeived and expended by the
Company, and the matters in respect of which
such receipts and expenditure take Place ;

{s)

(¢) the assets and Nabilities of the Company.

all sales and purchases of goods by the Company ;

124, The books of account shall be kept at the Office, or
(subject to the provisions of Seclion 147 (3) of the Act) at such
" W place or places as the Direclors may determine, and shal
always be open to the inspection of ‘the Directors. The
Directors may from time o time by resolution determine
whether and to what extent, and at what times and places,
and on what conditions the books and accounts of the Company,
or any of them, shall be open to the inspection of the Members
(not being Dircctors), and the Members shall have only such
rights of inspection as are given by the Act or by such resolution
as aforesaid,

125, The Direclors shall from time to time in accordance
with Sections 148, 150 and 167 of the Act cause to be prepared
and to b 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,
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126. A copy of every Balance Sheet, including every
docutnent required by law to be annexed thercto, which is to
be laid before the Company in Gengral Mecting, together with
a copy of the Auditors’ report shall, not less than twenty-one
clear days before the date of the Meeting, be sent to every
Member (whether he is or is not entitled to reccive notices of
General Meetings of the Company), every holder of Debentures
of the Company (whether he is or is not so entitled), and all
other persons so entitled, but this Article shall not require a
copy of such documents fo be sent to any person to whom,
by virtue of paragraph (B) of the proviso to Sub-Section (1)
of Section 158 of the Act, the Company is not required to
send the same,

AUDIT.

127, Auditors shall be appointed and their dufies
regulated in the manner provided by Sections 169 to .
of the Act.

NOTICES.

128, A notice may be served by the Company upon any
Member either personally or by sending it through the post
addressed to such Member at his registered address.

120. No Member shali be entitled to have a notice served
on him at any address not within the United Kingdom ; but
any Member whose registered address is not within the United
Kingdom may by notice in writing require the Company to
register an address within the United Kingdom, which, for
the purpose of the service of notices, shall be deemed to be
lis registered address. A Member who has no registged
address within the United Kingdom, and has not given notice
as aforesaid, shall not be entitled Lo receive any notices from

. the Company.

130. Any notice, if sent by post, shall be deemed to have
been served at the expiraiion of twenty-four hours after the
same shall have been posted ; and in proving such service it
shall be sufficient to prove that the envelope containing the
notice was properly addressed and stamped and put into the
post-office or into any post-box subject to the control of the
Postmaster-General.

181, A notice may be given by the Company to the person
entitled to a Share in consequence of the death or bankruptcy
of a Member by sending it through the post in a prepaid letter
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addressed to him by name, or by the iitle of representative
of the deceased, or trustee of the bankrupt, or by any like
description, at the address, if any, within the United Kingdom
supplied for the purpose by the person claiming to be so
entitled, or (until such 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 bankruptey had not occurred.

132. Subject to such restrictions aflecting the right to
reccive notices as are for the time being applicable to the
holders of any Shares, notice of every General Meeting shall
be given in any manner hereinbefore authorised to—

(4) every Member except those Members who (havin
no registered address within the United Kingdoxrs7
@ have not supplicd to the Company an address
within the United Kingdom for the giving of
notices to them; and

(8) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Mectings,

INDENMNITY.

133, livery Direclor, Mnnaging Direclor, Agent, Auditor,
Secretary and other officer for the time being of the Company
sl be indemnified out of ihe assels of the Company against
any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment fs given in his
favour or in which he is acquitted or in comnection with any
application under Section 448 of the Act in which relief is
granted to him by the court,

WINDING UP,

134, If the Company shall be wonnd up the assets remain-
ing after payment of the debts and labilities of the Company
and the costs of the liquidation shall be applied : Tirst, in
repaying to the Members the amounts paid up on the Shares
held by them respectively ; and the balauce (if any) shail be
distributed among the Members in proportion to the number

.
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of Shares held by them respectively : Provided always that the
provisions hereol shall be subject to the rights ol the holders of
Shares (if any) issucd upon special conditions.

135. In a winding up any part of the assets of the Com-
pany including any shares in or securities of other companies,
may, with the sanction of an Extraordinary Resolution of the
Company, be divided among the Members of the Company in
specie, or may, with the like sanction, be vested in irustees for

" the benelit of such Members, and the liquidation of the Company

may be closed and the Company dissolved, but so that no
Member shall be compelled to accept any Shares whereon there
is any liability.

o
MEMORANDUM.

The above printed regulations arve the new Articles of
Association of "Lk Wican FoorpaLl Cuus LIMITEDR referred
to #n the Special Reselulion of the Company passed on lhe
25ih day of May, 1985, and which new Articles of Association
Jor the purpose of identification are subscribed by me as
Chairman of the Meeling,

J. R. TAYLOR,
Chatriman.
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No. of Company: 170092l | form Mo, C.AL 5%
THE COMPANIES ACTS 1948 TO 1967 |
{COPY) _ _ .
SPECTAL resciution n ' :

L

pursuant to section 141 of the Companies Act 1948 : ' .

()f .---------.-c':----ono-o----'nuoc-----o---.-...n-..ooooauvnnnu.vu----caa.c-----.-»o.g------cclo--u----ct---q-n--bvooa-o-----||-~c------l|councc-

THE WIGAN FOQTBALL, GLUB

Limited

A

Passed the woo 2EB s DY OF evssssssssssreentT WA s sesssssssssssenisrannnees 19026
‘At an Extraordinary General Meeting of the members of the above-named company, duly
convened and held at L HIGAN. RUGRY..S DCLA .. GI By CRETRATL PARK. .. NIGAN ...,

lel'd‘-llillll.t!llOc.l'-Ill‘!lII‘IDO.II..cl-lllniltv'itltllulotllll.IOIIli!!l'!ll.l.‘ll‘l‘ltll.llo.l'lIl"ll.l.IPllll't!l'l..!"l"l'l."'ll-'l.I'C

R R X100 WV SO L)) SR ——— 1978...
the following (1) SPECIAL  RESOLUTION was duly passed:— !

SPECIAL RESOLUTION
That it is desirable to provide in the Articles of Association for shares held by members who cannot
be traced to be transferred and accordingly that the Articles of Association be amended by inserting im-
EFCdiatt.Ek?' after Article 135 the following new Article to be numbered 136 under the heading ‘Compulsory
ransfer’:- . ‘

-

COMPULSORY TRANSFER ’
136. (a) If any notice sent by the Company 1o a member (which expression in this Article shall
include any person entitled to a share in consequence of the death or bankruptcy of a member)
in a propaid envelope addressed to such member at his registered place of address is returned to
the Cornpany undelivered on at least two consccutive occasions, theCompany may, on the expiration
of one month from the date when notice is returned to it undelivered on the second oceasion, and
within three months from such date, send to such member by regristered letter post at such regis-
tered place of address n notice requiring such member forthwith to netify the Company of the
place of address to which notices are to bse sent in future. If such member shall for the space of -
fourteen davs fail to comply with the last-mentioned notice, the Company shall have power to
give to such member notice in writing (with a copy of this Article sub-joined) requiring such member
to transfer, within a period of one month, the shares of such member to any person whu upon such
. transfer shall become registered in accordance with and subject to the provisions of these Articles. -

(b) If any member who shall have heen served with such a notice requiring him to transfer his
shares (hereinafter calied “the transferor’) shall fail so to transfer the shares within the said period
of onc month, he shall be deemed to have given notice in writing (hereinafter called *a transfer
ﬁ?ﬁ notice”’) to the Company authorising the Company to transfer the same on his behalf, and such
' notice shall coastitute the Company his agent for the sale, in accordance with and subject to the
provisions of these Articles, of the shares of such member at the fair value thercof.to be ﬁxcd at
the cost of the Company by the Company's Auditors. Such Auditors shall certily in writing the
sum which in their opinion is the fair value, and such sum shull be deemed to be the fair value,
and in so certifying, the Auditors shall be considered to be acting as experts and not as arbitrators;
. and accordingly the Arbitration Act, 1950, shall not apply. After the fixing as aforesaid of the
fair value of the shares comprised in a transfer notice, the Company by its Lircctors shail have
power to sell the shares of the transferor at such fair value asiaforesaid and, for the purpose of
giving cffect to any such sale, the Dircctors may authorise some person to exccute a teansfer of
the shares in favour of the purchaser who shall thersupon be registered as the holder of the shares.
"The receipt of the Company for the purchase money shall be a goad discharge for the purchaser,
and, after his name shall have been entered in the Register of Members In purported exercise ot

the aforesaid power, the validity of the proceedings shall not be questiotied by any person.

@ (c) Upon the sale of any share in pursuance of sub-clause (b} of this Article, the purchase money
received by the Company shall be hield Ly it upon trust for the persen ratitled thereto and, until
claimed, may be invested or otherwise made use of for the benefit of the Compaany and any money
remaining unclaiimed for a period of six years ofter having been received by the Compit ey be ¢
forfeited for the benefit of the Compuny but the Compuny may, if it shall think ¢

Wgnnue‘fni"f;:iturc of such money or any part thereot. - . o
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WE HEREBY CERTIFY that this print
THE COMPANIES ACT, l‘r},m:orporatc.s. a' a'ferations made to
, this Corrnanv's  Artic'es of
\ ,‘1:’ e Associatius by ¢ -2 resolutions and
VAR COMPANY LIMITED BY SHARIS lodged in o v 0160 with the

requirementy i the European
Communities Act 1872. ﬁ
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OF p.p. JORP

Limited.

{Adopted by Special Reselution of lhe Company passed on
the 26ih day of May, 1955) .

PRELIMINARY.

1. The Repulavions contained in Table A in the First  Exeluston o
Schednle to The Companics Act, 148, shall not upply to this Tl A
Company,

2. In these Arlicles, unless "Lhe contexl otherwise  Inerpraation
FOIITES s Articii,
“Ihe Act” shall mean The Companies Act, 1918, and
every other Act incorporated therewilh, or any Act
or Acls of Parlinment substituled thevefor ) and in
case of any such substitution the references in these

s Artirles to the provisions of the Act shall be read as

'ﬁ;‘#@-‘n‘hﬂ o et 1 and, R , /\\ow
i ~ ( &,

references o the provisions subslituted (herefor in
the new Act or Acts of Parliament,

“The Register' shall mean the Register of Members to be
kept as required by Section 110 of the Act.

® “Month” shall mean calendar month,
*Paid up” shall include “credifed as paid up.”
ORI S Rigdom” shall mean Great Britain and e

INTERNATIONAL
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“Seal” shail mean the vommon scal of the Company,

“Office” shall meun the registered ofhice lor the time
being of the Company,

- “Secretary” shall include any assistant or deputy
secretary and any person appointed o perform the
dutics of Secretary temporarily.

"In writing” shall inclade printed, lithographed, type-
written, and visibly represented or reproduced by
any other mode.

Words and expressions which have a special meaning
assigned to them in the Act shall have the same’

meaning in these Articles,

Words importing the singular number only shall inclide
the plural, and the converse shall also apply.

Words importing males shall include females.

Words impdrting individuals shall include corporations,

«
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Company not

Campany no 3, The Company shall not give, whether diveclly or
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own Shares,

Payment of
coremission,

indivectly, and whather by means of a loan, guarantee, the
provision of security or otherwise, any financial assistance for
the purpese of or in conncelion with a purchase or subscription
made or Lo be mivle by any person of or lor any Shares in the
Company or in its holding company, nor shall the Company
make any loan upon the secusity of its Shares or those of its
holding company, bui nothing in this Article shall prohibit
transactions mentioned in the proviso to Section 54 (1) of the
Act.

4, F'hie Company may pay a cominission Lo any person in
conside-ation of his subscribing or agreeing to subscribe,
whether absolutely or conditionally, for any Shares in the
Company, or precuring or agreeing to procure subscriptions,
whether absolute or conditional, for any Shaves in the Company
at any rate not exceeding five per cent. of the price at’which
the said Sharcs are issucd, Snch conunission nmay be satisfied by
payment in cash-or by ilie allotment of fully or partly paid
Shares, or partly in one way and partly in the other. The
Company may also on any issue of Shares pay such brokerage
as may be lawlul
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~ SHARE CAPITAL.

5. The original Share Capital of the Company is £16,000, , Capltat.
divided into 16,000 Shares of £1 each. L

SHARES AND CERTIFICATES,

6. Without prejudice to any special rights previously Sights of
] . ) . wlares.
conferred on the holders of existing Shares in the Compuny,
any Share in the Company may be issued with such preferred,
deferred, or other specind rights, or such restrictions, whether
. in regard to dividend, veting, return of capital, or otherwise,
. us {he Company may from time to time by Ordinary Resolution
dgmyarmine. .

a

Y-—'i )

7. Any Preference Share may, with the sauction of a iif;‘rg‘;g:,"ge’“
Special Resolution, be issued on the termns that it is, or at the Shares
option of the Company is liable, to be redeemed on such terms
and in such manner as the Company berore the issue of the

Shares may by Special Resolution determimne,

‘ 1
L 5
-

8. The Shares shall be under the control of the Directors,  Allofment -
who may allot and dispose of or grant options over the same o Phes
to such persons, on such terms, and in such manner as they
think fit. No person shall be entitled to be registered us a .
holder of any Shares so long as he is on the Register of players
of the Wigan Football Club or during the twelve months
immediately after his name is removed from such Register.

9, No person shall be registered as the holder of more
than forty-cight Shares and no transfer of any Share shall be
made whicl would have the effeet of vesting more than forty-
cight Shares in any one person ¢ Provitled nlweys that nothing
in this Article eonfained shall prevent a transfer ol dny nimber
of Shares to a person entitled to call for Lhe sume ns a Lrusiee
or personal rupresentative or the regisiration of such person
as the holder of Shares held by him as such trusice or personal
represent. tive.

[
-~
¢ st

10, Save as reyuired by Statute, the Company shall e Teusts not
entitled to iveat the person whose name appears upon the Tecopnlsad,
Buiste: in respect of any Share as the absolute owner thereof,
and snall not (save as aforesaid) be under any obligation to
recognise uny trust ov cquity or equitable claim to or partial
interost in such Share, whether or not it shall have express or
other notice thereof,
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11. Every Member shall be entitled without payment to
one Cavtificate under the Seal for all the Shares registered in bis
name or, in the case of Shares of more than one class being
registered in his name, to a separate Certificate for cach class
ol Shares so registered, LRvery  Certificate shall specify the
number and class of Shares in respect of which it s issued and
the distinetive numbers, if any, of such Shares and the amounts
paid up thereon respeclively. Bvery such Certificate shall be
delivered to the Membor witf;in {wo months alter the allotment
or lodging with the Company of the transfer, as the case may be,
of the Shares comprised therein,

12, Jf any Member shall require additional Certificates
he shall pay for each ndditionnl Certificate such sum, not
exceeding one shilling, as the Directors shall determine:
Provided that in the event of a Member transferring part of
the Shares represented by a Certificate in his nwume a new
Ceriificate in respect of the balance thercof shall le issued
in his name without payment.

13. If any Cerlificate be delnced, worn out, Jost, or
destroyed, o new Certifiente mmy bo issued on paynent of
one shiling or such less sum us the Dircetors may preseribe,
and the person requiring the new Cerlifiente shall surrender the
defaced or worn-out Certificate, or give such evidence of the
loss or destruclion of the Certificate and such indemmity lo
the Company as the Directors think fit,

1, Bvery Sharcholder shall bo entifled to recelve one
season Licket adiifting him {o all malehes played on the
ground of the Company during the season to whiclt sneh tickel
relates. Such teket shall admit to such mnighes no gcrsou
other than Lie Shareholder to whem the sume is issued by the
Gampiny il whose name appears on the fave of sueh tickel
and shall not bo transferred by him to any other person, Such
tleket shall b dssued at anch n price and subjeet o such
conditions s the Direciors shall from lime to time deterlne,
When o Shure I8 held by Joint holders the names of ull of such
holders shall appear on 1he senson teket Bsued in respect
thereo! and suzh Ueket may be uscd by any oie of thm
but not by more than one of them for admission to one mateh,

JOINT HOLDERS OF SHARES,

15. \Where two or more persons ure registered as ihe
holders of nay Share they shall be deemed to hold the same as

,:,-.:n;fg,%ﬂ_- .
B

PR
Jow et
TSRS
L et

ey

ST S
L

e
e
&

G
- T3 T g

2

1
§

R

S

BEAPERST

e R i
S A

e SR

N

35 Crmdamels
Ly

WAy o, HE

=

i e
e,

T
+

o
oy

R

R

ST

= ———
e T T

.



i

1

g D 13

: jo'int tenants with benefit of survivorship, subject to the

¢ provisions [ollowing \—

' (#) The joint helders of any Share shall be liable, vy,

! severally as well as jointly, in respeet of all puyments o Mt
which ought to be made in respeet of such Share.

!
g (3) On the death of any one of such joint holders the  Suwvivers
survivor or survivors shall be the only person or  Suffees ouy
‘ persons recognised by the Company as having any  reeembed
, title to such Share ; but nothing herein contained
o shall release the cstate of a deteased joint holder
AN from any liability in respect of any Share which

had Leen jointly held by him,

A (c) Any one of such joint holders may give cffectual  Rerclp,
i receipts for any Dividend, Bonus, or return of
; capital payable to such joint holders,

¥ !

b gt

* "‘&

. (v) Only the person whose name stands ficst in the  Who ¢4
" Register as one of the joint holders of any Share Sortmeate, i

' shall be onfitled to delivery of the Cerlificate  voieh ete
; relating Lo such Shave, or to receive notices from

the Company, and any nolice given to such person

shull be deemed notice to all the joint holders,

(£) Any one of the joint holders of uny Share for ihe
. time being conferving u right to vot: may volo
| cither personally or by proxy at any Meeling in
' respect of such Share us if hie were solely entitled
thereto, provided that if more than one of such
i joint holders be present ab any Meeting, either

: ¥
L personnlly or by proxy, the person whitse nine ' A o
j stands dirst in the Kegister ns one of such holders, i X
N and 1o other, shall be entitled o vole in respect of %3
: the said Share. AN
i o
: CALLS ON SHARIES, PR
I I
: 16, The Dircctors may from time {o time make ¢alls upon  Catly 3ow ir
¢ . he Members in respuct of all moneys unpaid on their Shares wades i 3
| (whether on account of the nominal amount of the Shares or by i
¢ way of premium) and not by the terms of issue thereof made 6l %,
! payable at any fixed time ; provided that no call shall exceed ¥r
{ one [ourth of the nominal amount of the Share, or be mude

A
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When call
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' Dlfference in
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4 Interest on
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Instalments
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advance of
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{

A LSS TR

»

1t

payable within one monih after the date when the last instal-
ment of the last preceding call shall have been made payable ;
and each Member shall, subject to receiving fourteen days’
notice at least, specifying the time and place for payment, pay
the amount called on his Shares to the persens and at the times
and places appointed by the Directors. A call may be made
payable by instalments.

17, A call shall be deemed Lo have been made at the time
when the resotiition of the Directors anthorising such call was
passed.

18. The Directors muy malke arrangements on the issue of
Shares for a difference between the holders of such Shares in
the a:m]y]unt of calls to be paid and in the time of payment of
such calls,

10. If o call payable in respect of any Share or any
instalment of a cail be not piid before or on the day appointed
for payment thereof, the lolder for the time being of such
Share shall e liable to pay interest on the same at such rate,
not exveeding ten per cenlum per annum, as the Dircclors
shall determine from the day appointed for the payment of
sueh call or instnlment 1o the time of actual payment; but the
Dircetors may, if they shall think fit, waive the payment of
such interest or any part thereof.

20, 1f by the terms of the issue of any Shares, or otherwise,
any amount is made payable at any fixed time, whether on
aceount of the nominal wmount of the Shares or by way of
premium, every such amount shall be payable as if it were
a call duly made by the Directors, of which due nolice had
Dbeen given ; and all’ the provisions hereof with respect to the
payment of culls and intecest thereon, or {o the forfeiture of
Shares for nonpayment of calls, shall apply to every such
amount and the Shares in respect of which it is payable.

91, The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the
moneys uncailed and unpaid upon any Shares held by him;
and upon ail or any of the moncys so paid in advance the
Directors may (until the same would, but for such advarce,
become presently payable) pay interest al such rale (ot
exceeding, without the sanclion of the Compony in General
Mecting, six per centutn per annumd as may be agreed upon
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) "' bitween the Member paying the moneys in advance and the
Dircectors,

TRANSFER AND TRANSMISSION OF SHARES.

. 92, The instrument of iransfer of ony Share in the
Company shall be in writing, and shall be signed by or en

. hehalf of the transferor and the transferee, and duly attested,

“and the transleror shall be deemed to remain Lhe holder of such
Share until the name of the traneferce is entered in the Register
in vrespect thereof, ’

Y 23. Shares in the Company may be iransferred in any
sual or common form or in any ofher form of which the
Directors shall approve,

94, The Directors may refuse Lo regisier any iransfer of
¢ Shares whereon the Company has a lien, or & transfer of Shares
! not fully paid to a person of whom they do not approve.
The Directors may also suspend the registration of transiers
at such times and for such periods as they may from time to
tme determine but so that such registration shall not bLe
© gugpended for more than Lhirty days in any year, The Dircctors
:  rmay decling to recognise any instrument of transfer unless ()
foe not oxecoding {wo shillings and sixpence is paid to the
i Compuny in respect thereof, and (1) the insiroment of transfer
" is accompanicd by the Cerlificate of the Shares to which it
© relates and such ofhter evidence as the Directors may reasonubly
require to show thy right of the {ransferor 1o make the transfer,
If thy Direclors vefuse fe agister o lransfer of any Sinares they
T ghall within twa months afiee the dute on which the transfer
 was lodged with tlie Company send {o the {ransferce notice of
¢ the refugal and relurn to him the instrument of ivansfer,

25, The Company shall be entitled 1o charge such fee, not
* oxeceding Lwo shillings and sixpence, us the Direclors may Irom
{ time to {ime determine for registering iy probats, letlers of
1 administration, cerlificnie of macriage or death, or other
T insleument relating lo or alfecting the ditle {o any Shares.

‘. 98, On the death of any Member (not being one of two or
” more joint holders of a Share) the legal personal representatives
of such deceased Member shall be the only persons recognised
by the Company as having any title to the Share or Shares
registered in his name,

Excculion of
Instcunient of
tramsier, ete.

Form of
{nstrument
of tramsier,

Refusal to
regleler
transfer, and
closing of
‘Transfer
Tinoks,

Reglsteatlon
fes,

Persong
recomieed
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Shavcholder,
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27, Any person becoming entitled fo a Share by reason of
the death or bankruptey of a Member may upon such evidence
being produced as may from time to time be required by the
Divectors, clect to be registered as a Member in respect of
such Shave, or £o make such transfer of the Share as the deceased
or bankrupt person could have made, If the person so becoming
entitled shall elect to be registered himsel{ he shall give to the
Company o nolics in writing signed by him that he so clects.
The Directors shail in cither case have tho same right to refuse
or suspend registration as they wonld have had if the death
or bankruptey of the Member had not ceemrred and the notice
of clection or transfer were a transfor executed by that Member.

28.  Any persen becoming entitled to a Share by reason of
the death or bankruptcy of the holder shall be entitled to 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 nol, unless and until he is registered as a Member
in respect of the Share, be entitled in respect of it to receive
notice of, or to exercise any right conferred by Membership in
relation o, Meolings of the Company : Provided always that
the Directors may at any Lime give notice requiring any such
person to eleet cither to be registered himsell or to make such
transfer as aforesnid, and if such notice is not complied with
within ninety days ofter service thercof the Dircctors may
therenfter withhold payment of all Dividends and other moneys
payable in respect of such Share wntil the requirement of the
notice has been complied wilh,

FOREREITURE OF SHARES AND LIEN,

80, If any Member fail to pay uny call or instalment of
a cull on the day appeinted for payment thereol, the Directors
may, at wiy tine thereafter duving such time as any part of
the eall or instalment remains unpaid, serve o police on him
requiting him Lo pay 5o mueh of the cull or instalment ng is
unpald, together with inlerest necrued and any expinses
incurred by renson of such nonpayment,

30, ‘The notleo shall name a further day (not being earlier
than the expivation of fourleen days from the date of the notice)
on or before which such call or instulment and all interest
acerued and expenses incurred by reason of such nonpayment
are to e paid, and it shall also name the place where payment
is to be made. The notice shall also state that in the event of
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31, If the requirements of any such notice as aforesaid be — Forfelture,
Lnot complied with, any Shares in respect of which such notice
,has heen given may, at any time therealter lefore the payment
» required by the notice has been made, be forfeited by u resol-
cution of the Direetors to that effect, and any such forfeiture
shall extend to all Dividends declared in vespeet of the Shares
~so forleited, but not actually puid before such forfeiture. VA
o
g 32. Any Shares so forfeited shall be deemed to be the  Foclted ;{
. . % . Shares the iz,
- properly of the Company, and may be sold or otherwise property of AL
- disposed of in such wanner, cither subject o or discharged e Cowpany. i
| from all ealls made or instalments due prior to the forfeiture, s ﬁ
4

.:honpuymcnt at or before the time and at the place appointed
the Shares in respect of which such call or instalment is payable
-will be liable to {orfeiture.

as the Directors think fit 5 or the Directors may, at any time
before such Shaves are sokl or otherwise disposed of, annul the
forfeiture upon such terms as they may approve, For the
purpose of giving effeel 1o any sueh sale or olher disposition
the Directors may anthorise some person Lo transfer Lhe Shares
o sold or otherwise disposed of to ihe purchaser thereof or
olher prrson becoming entitled therelo.
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35, Any person whose Shares have been Jorfeited shall — Lisbily

vease to be 2 Member in respeet of the forfeited Shares, but ?:’\1?;{(1:::
orfeliure

K 8¢, When any Shares have been forfeiled an entry shall  Zowyet | £y
 forthwith be made in the Register recording the forfeiture and 7 o
" the dato thereol, and so soon as the Shares so forfeited have been )
o oewld or otherwise disposed of an entry shall also be made of the o
¢ “hanner and date of the sale or diypusal thereof. 6;?
’ i
: 85. ‘I'he Compuny shall have a first and paramount lien e g

LV,

shall, nobwithstanding, remain linble to pay to the Company all
moneys which at (he dile of the forfeiture wern presently
payable by him to the Company in respret of the Shares,
{ogether with interest thereon al such rate, nol exceeding ten
per centum per iy, as the Divectors shall appoint, down o
the date of puyment, bud his Habifity shall cease I und whien ihe
the Company receive pryment In (ol of wll sueh moneys in
respeet of the Shares, togelher with interest ns nfovesnids The
Directors muy, il they shall think it, vemit the payment of
such inlerest or any part thereof,

upon all Shares not fully paid held by any Member of the
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4, Company, and he shall be entitled to a Corfificate uf title to the
F ghares and shall not be bound to see to the application of the
: purchase money, nor shall his title tc the said Shaves be
i aflected by any irregularity or invalidity In the proceedings in :
b reference 1o the forfeiture or sale, The remedy (if any) of the
ﬁ former holder of such Sharcs, and of any person claiming under L
{ or through him, shall be against the Company and in damages 3
i only, 5
(? - %
¢ ALTERATION OF SHARE CAPITAL. ; ;
¥ i
b \ " . . R g2,
; 30, The Company may by Ordinary Resolution increase —Capltal kow f!

ﬁl'ﬁ é‘nc Capital by the creation of new Shares, such increase to be of e i

i ich aggregaic amount and to be divided into Shares of such %] .
i respective amounts as the resolution shall prescribe, S
; 40, Any capital raised by the creation of new Shares New Capltal
% shall, unless otherwise provided by the conditions of issue, be  comitersd

| considered as part of the original capital, and shall be subject to B wass
\ thie sume provisions with reference to the puyment of calls and - ot

1 the forleiture of Shares on nonpuyment of ¢alls, transfer and

;} (ransivission of Shares, licn, or otherwise, as if it Tradd Teen part

i of the original capital,

ﬁ 41, “The Company mny by Special Resolution i— Aterntion
i (A) subdivide its existing Shares or any of ihem into

i Shares of smaller ameunt than is fixed b the

| Memorandum of Associntion ¢ Provided that in the

subdivision of an cxisting Share the proportion
belween the amount paid and the pmount (i any)
unpaid on each reduced Share shall be the sane ns
| it \was in ihe cnse of the Shere from which the
reduced Share is derived

y () consolidnte and divide its capital or auy part thercol
into Shares of Jasger nmount than 1is existing

Shares ;

{c) cancel any Shares which, at {he date of the passing
o of the resolution, have not been taken or agreed
¢ @ to be taken by nny person s and

= (») reduce its Share Capital, zuy Capital Redemplion
; Reserve Fund, and any Share Premium Account
: in any mamer authorised by law,

{
4
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MODIFICATION OF RIGIITS.

1
Rights of 42, I at any time the capital is divided into different
lasses iy cineses of Shares, the rights attached 1o any class or any o
' stich rights (unless otherwise provided by the terms of fssve of
the Shares of that class) may, subjeet to the provisions of
Seetion 72 of the Act, he modified, abrogated, or varied with
the consent in writing of the holders of three fourths of the
Issued Shares of hal class, or with the sanction of an Extras
ordinary Resolution passed at a separate General Mecting of (he!
holders of the Shares of the class, but not otherwise, To over ;
such seprrate General Meeting the provisions of these Articles’
relating lo General Meetings shall, mnfatis mutandis, apply,,
but so that nt every such separate General Meeting the quoram
shall be two persans at least holding or representing by proxy: .
one third of the issucd Shares of the cluss, and that any holder '~
of Shares of the elass present in person or by proxy may demand *

a poll, i’ jé

M !
Crentlon or 43, The rights attnched to any class of Shares shall not ¥ it
furtier {unless otherwise provided by the terms of issue of the Shares ’ 5
it of that elags or by the terms upon which sueh Shares are for | TL’Jg
the time being held) be deemed to be mudified or varied by the | "
creation or issue of further Shares ranking par: passi therewith, | - i
' E,;‘

GENERAL MEETINGS. .
! : Stnsutory dh. The Statntory Meeting shall bo held at such time é
Aleatlng, {within a perivd of not less thin one month nor more than 9

. Ahree mondha from the date at which the Compuny is entitled
to commenee business) and at suel place ns the Divectors miy
delermine, o

.
e
Sy T

Annial 40, The Company shall in each year hold a General
P Metii Meeling ug its Annunl General Meeting inaddition to any other
Meetings in that year, and not more than fifteen months shall
clapse belween the dato of one Annual Genernl Menting and
i that of the noxt : Provitded that, 50 long as ihe Compuny holds
i its fiest Annunl General Meeting within eighteen months afior A
y its incorporation, it need not hold it in the year of ity jncorp-
b oralion or in ihe following year. The Annna} General Meeting
. shall be held ut such thne and plce us the Directors shall -
L appoint. All General Meelings other than the Statutory Meeting
’ and Annuul General Meetings shall be ealled "lixtraordinary
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i 46, The Directors may whenever they think fit, and they ;lmufslﬁon
fall upon & requist tion made in writing by dembers in accord- Joxtenordinary

Lo with Section 132 of the Act, convene an Extraordinary Genaral :
{‘cncml Meeting, If at any time there shall not be present in ' i
ngland and capable of acting sufficient Trrectors to form a
iorum, the Dircetors in England capable of acting, or il there
Emll e no such Directors then any two Members, may convene
4 Extraordinavy General Meeting in the same manner as
?enrly as possible as thal in which General Meetings may be
onvened by the Directors, and the Company at such Meetings
jhall have power to clect Dircetors,
e
47, In the ease of an Nxtraordinary General Meeting  Duslpisat
iiled in pursuance of a requisition, unless such Meeting shall A
lave been called by the Directors, no business other than that  reduiston,
stated in the requisition s the objects of the Meeting shail be

transacted.
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48. An Annual General Meeling nnd a Meeting for the  Hetieoof .
passing of a Speeial Resolution shall he called by iwenty-one Heeting:
Gays’ notice in writing at the least, and a Meeting of the
Company other than an Annual Genernl Meeting or a Meeting
for the passing of n Speeinl Resolution shall be called by
Lfourteen days’ nolice in writing al the least. The notice shall he
‘exciusive of the day on which jt is served or deemed io be

served and alse of the dny for which it i5 given, and shall
l!' specify the place, the day, and the hovr of meeting, and in case
¥ of specinl bisiness the general nature of the business, The netice
Fehall b given in manner heveinaller moentioned or in such elher
fmanner (i any) as may be proseribed by the Company in

General Meeting to sucl persons is wre under these Ariieles

T
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# ontitled o rereive such nntices from the Comprny, LEvery y
;;nmiuu ealling an Annual General Meeting shall specily the 7
b Meeting ns such, :

et
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il
i 10, A Mecling of the Compnnr shall, notwithstanding  Meeting
[ that it is called Dby shorler notlee tha o

[

a specified dn the Tost by hore
,1# preceding Articte, be deemed (o have beon duly called with ke

— g

i vegard t6 length of notice if 1t i3 so agreed i~ }
@.«.’ﬁ # (A} in the ease of u Meoting eulled ns the Annual General |
f Meeting by all the Members entitled to attend and : b
F vote thereat ; und i 4
i {5) in the case of my other Meeling by o majority i %
; number of the Members huving the right to attend i 2
! i
% i
i !
/ !
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% and vote at'The Meeting, being o majority together
o holding not less than ninety-five per cent. in

Py top AT

4 nominal value of the Shares giving that right.
15 ‘
:é _ Juntatnent 50, In every notice calling a Meeting of the Company or
L,;F . of any clags of Members of the Company there shall appear with
yiah reasonable prominence a statement that a Member enlitled to
attend and vote is enlitled to appoint one or more proxics to
attend and vole instead of him, and thal a proxy need not also
be o Member,
{xnlssion tn 51. ‘The aceidental omission to give notice to any person

give natico, ' " A 1
entitled under these Articles to receive notice of a General

Meeting, or the non-receipt by any such person of such nolice,
shall not invalidnic the procéedings at that Meeting.

PROCELDINGS AT GENERAL MEETINGS.

Bindness of 52, ‘Ihe husiness of an Annunl General Meeting shall be to
‘ Meutie receive and consider the accounts and Dbaknce sheets, the
b, reports of the Directors and Auditors, and any other documents

required by law to be arlached or amexed to the halance sheets,

to elect Dircctors in place of those retiring, o elect Auditors and
fix their remuneration, and to declare a Dividend. All other
Pusiness transacted at an Annual General Meeting, and all
bushiess transacted al an Extraordinary General Meeting,
shll bo deemed special, .

& ——

Quarten, 59, No bosiness shall be {ransacted ol any General
Meeting unless o guotiin of Members is present and such
quorum shull consist of not less than three Members personally

present,

T

- gujaurinied 56, within hatf an hovr from the time appointed for a
Y Qiortin, General Meeting @ quornm be swl present the Meeting, il

convened by or on the rec aisition of Members, shall be dissolved,
In any other case it sha t stund adjonrned o the sume day in
the next week at the sane time and ploce; and if at such
adjourned Mecting a quorim be sot present within lall an
hour from the {ime appointed for the Meeting, those Members
who are present shall be deenied to b w quorim, and may do
all business which o quorwm might have done,

e S
)

: Chakrwan, 55. ‘The Chairman (if any) of the Board of Direciors shall
' preside us Chairmun at every Genera) Meeting of the Compuy.
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E’P Ti there be no such Chairman, or if at any Meeting e be not
i present within fifteen minutes after ihe time appointed for
+holding the Meeting, or is unwilling lo act as Chairman, the
i Members present shall choose one of the Directors present to be
4 Chairman ; or if no Director be present and willing to take the
§ chair the Members present shall choose one of thelr number to
§ be Chairman,

o

56, The Chairman may, with the consent of any General
I Meeting at which a quorum is present (and shall if so dirceted

i by the Meeting), adjourn the Meeting from time to time and

Pg,{rom place {0 place; but {except as provided by the Act in

j :] rgird Lo the Statutory Meeting) no business shall be transacted

at any adjourncd Meeting other than the business lefl unfinished

¢ at the Mecting from which the adjeurnment {ook place, When
i a Meeting is adjourned for thirty days or more, notice of the
i adjourned Mecting shall be given as in the case of an original

Mecling. Save as aforesaid, il shall not he necessary to give any
notice of an adjouwrned Meeting or of the business to be

1
E transaeled therent,

; 57, AL any Genernl Meeling overy question shall be
decided iif the first instance by a show of hands; unless a
il Be (on or before the declaration of the result of the show of

{ *
' hangls) divected by the Chrirmnn or demanded h‘y nt leasl five
]

Members entitled to vole, or by one or more Mentbers represent-
i nol less than one tenth of the tolnd veding righls of nll the
Memburs having the vight to vole at the Meeling or solding
Shares i the Company conferving n vight to vote st the Meeting,

H
<
ﬁ being Shires on which an aggregate sum has been padd up
i

equnl 1o not less Lhan one teath of the total sum paid up on ull
the Shores conferrayg that right, n declaration by (he Chairman
that o resolution hag been eavrled or not cacrfed, vr earried
or nol carricd by n partieulnr majoriy, and wn elry to that
effert in the Mintte Book of the Company, shall e conclusive
evidence of the fuets, withvut prool of tho number or proportion
of the voles recorded In favonr of or against sueh resulntion,
The demand for n polt muy be withdrawn,

ﬂ 38, I a polt be diveted or demanded in the manner
)

cfore mentioned it shall {subject 1o the provisions of Arlicle 61
hereofy bo taken cither fortlnith or at such time {but net more
than thirty days after such direstion or demand) as the Chair-
man may appoint, and in any case in such mmummer as the

Chairman mny direct, and the result of such poll shall be
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Casting vola,

Disputed
vote,

When poll
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deemed to be the resolution of the.Mecting at which the poil
was directed or demandod. .

9. In the case of an equality of votes at any General
Moeting, whether npon a yhow of hands or on a poll, the
Chairman shall be entitled to a second or casting vote.

0. No objection to the admission or rejection of any vote
shall be taken except at the Meeting or adjourned Meeting at
which the vote in dispute is given or tendered, The Chairman
shall determine any such objection if made within due time,
and such determination shail be final and conclusive. '

61, A poli demanded upon the clection of o Chairman or
upon « question of adjournment shall be taken forthwith,
Any business other than thal upon which « poll has been

demanded may be provceded with peading the taking of the

poll,
VOTES OF MEMBERS.

62, Subject to any special torms as to voting upon which
any Shares may for the time being be held, upon a show of
hands every Momber being the “rﬂcgistcrc,di holder of at least
gight_ Shares and present in_persén shall have one vole, and
upon ’:'1."1|\o|1 svery Member being the registered holder of at
Jeast eight Shares and present in person of by proxy shall
have one vote only whalever the mumber of Shures {being not
less than eight) of which lie shali be the holder. No other
Member shnll be entitled lo vote.

63, 1f any Moember be u person of unsound mind he may
vote by his commit(es, receiver, ctrafor bonis, or vther legal
curator,

04, No Mcmber shall bo entitled to vole at any General

Mecting uniess all calls or olher sums presently payable by him
in respect of the Shares held by him in the Company have heen

paid,

65, Upon u poll votes smay be given either personally or
by proxy.

66, The instrument appointing a proxy ghall be in writing

under the hand of the appointor, of of his attorncy duly
authorised in writing, ov if such appointor Lie o corperaiion

3
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y

' Sther under its comunon seal or under the hand of an officer or
ftorncy so authorised, .
i)

{
i
i

67. A proxy need not be a Member of the Company.

68. The instrument appointing a proxy, and the power of
?ttorncy or other authority (if any) uncler which it is signed, or
' notarially certified or office copy of such power or authority,
-$hall be deposited at the Office not less than forty-cight hours
sefore the time fixed for hokling the Meeting or adjourned
feeting at which the person named in such instrument is
uthorised to vote, or, in the case of a poll, not less than
wenty-four hours before the time appointed for the taking
@th poll, and in default the instrument of proxy shall not
be treated as valid. ,
y
1 0. The instrument appointing a proxy shail be deemed
ito confer authority to demand or juin in demanding a poll

70, A vote given or act donc in accordance with the
terms of an insteument of proxy shall be valid notwithstanding
the previous death or insinity of the appointor, or revocition of
e proxy, or of {he authority under which the proxy wus
Pxecuted, or the transfer of the Shave in respect of which {he
roxy s given, unless notice in wriling of such death, insanity,
revocation or transfer ag aforesaid shall have been received by
the Company at the Office before the commencement of the
Meeting or adjourned Meeling or poll at which the vofe was
given or the act was done,

Eg 71 An instrament appoinding a proxy shall be in the
ifollowing form, or in any other form of which the Directors

[shall approve i—

‘ Livrin,

1; I, ' of . »
8 in the County of » being a Member
: of the above-muned CcEmpnny, hereby appeint
- 0 '
or fuiling him, ‘ » ol »
,l as my proxy Lo vote for me and on my behalf at
Lo the Annual Jor Extraordinary, as the ense may b
it ® General Meeting of the Company to be lield en
;‘ the day of - ,19  ,andat
! any adjournment thercol,

As witness my hand this day of MO L

é .

{3

3

e .
0 e

Any person
may act as
DFOXY,

Teposit of
proxy.

A proxy niay
deinatd poll,

I\an vote

1Y 10K
\-:‘:ILI, th’;ugh
nuthrrity
evokd,

Cenenl
formi of
Joxy.

:tunity
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which

,in
*of the

, or

, of
* Proxy
Extra-
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Tiwo-wiy 72, Where it is desired to afford M i
Tuwo-un 2 ; rd Members an opportunity.
prony. of voting 1[ oi'l <])r qgaalstfanrusolution the instrument ggpgiﬁlt]ilntlﬁ
. a proxy shall be in the fo owing form, or in any f I whi
: the Directors shall approve :—-S v form ofwhich
LIMITED.

1, , of ,in
the County of . , being a Member of the
above-named Company, hereby appoint

» ) , of , or
failing him , of
, A8 My proxy
g Y to vote for me on my behalf at the Annual [or Iixtra-
Bh ordinary, as the case may be] General Meeting of the
i Company to be held on the day of .
B 19 , and at any adjournment thereof,
% As witness my hand this day of ,19 .
s ] n fi
1 ! I'his Form js to be used % the resolntion,
‘ﬁé ' Unless otherwise instructed, the proxy will vote as he
i thinks fit. '
gf&'« i ¥Strike out whichever is not desired.
i -
i i:: i DIRECTORS,
Bl
gu's; ; Nunuber of 73, Unless and until the Compazy in General Mecting
,w‘lr‘&} : Plreeloris shall otherwise determine, the number of Directors shall be
b not less than {wo nor moere than ten.
T
bV R Quatification 4. The uualification of every Director shali be the
4 of Direct : 4 4 i
b roetor. liolding of Shares of the Company to the nominal value of not

vl T

less than ihirty-fonr pounds, A Director may act before
acquiring his qualification, but shall acquire his qualification
within two months after being appointed a Director.

Remunezation 5. The remuncration of the Dircctors shall be deter-

of Diectors, mined by the Company from time to time in General Meeting
and shoil be divided among the Directors for the time being
in any such proportions as they may agree and in default of
such agreement in equal Shares. Provided that in default of
agreement any Director who shall not have served during
the whele period for which the remuncration is payable shall
receive only an amount proportioned o the time served by |
him, Any tesolution of the Board reducing or postponing the

PR
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£ fime for payment of the Dircctors’ remuneration shall bind all
the Directors.

76, The Dircctors shall be paid sueh Lrovelling, hotel and
other cxpenses as may properly be incurred by them in the
exccution of their duties, including any such expenses incurred
i connection with their attendance at Meetings of Directors
and at General Meetings.

77, The Directors may award special remuneration out of
the Muds of the Company to any Director going or residing

SR (broad in the interests of the Company, or undertaking any

WBvork additional to that usually required of Directors of a
company similar to this. :

%8, ‘The'Company shail in accordance with the provisions
of Scetion 105 of the Act duly keep at the Office such register,
“showing, as respacts cach Direetor, the number, deseription and
amount of any Shares in or Debentures of the Company ang of
other bodies corporate in which he is interested, as is required
by such Section, Such register shall be open to inspection
between the hours of 10 a.m. and 12 noon during the periods
prescribed by the Section and shall also be produced at the
commencement of each Annual General Meeting and shall
remain open and accessible during the continnance of the
Meeling to any person attending {he Meeting.

POWLERS AND DUTLES OF DIRECTORS,

79, The business of the Company shall e managed by the
Divectors, who may pry all expenses incurred in the Tormation
and registration of the Company, and may exereise all such
powers of the Company us are not by the Act or by these
Articles required to be oxercised by the Company in General
Muoeting, subject, nevertheless, o the provisions of these Articles
and of the Act, and ta such regulations, not being inconsistent
with the aforesaid provisions, us may be peescribed by the
% Company in General Meeting ; bul no regulution made by the

~Company in General Meeting shall invalidate any prior act of
the Dircetors which would haye been valid if such regulation
had not been made. The general powers conferred upon the
Diccetors by this Article shall not be deemed to be abridged or
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B N

restricted by any specific power conferred y pon the Di ‘
YAl ; he Dir
any other Article. ] ¢ Lirectors Ly

SRR

*msaans. 80,  Without prcjudicc‘to the generality of Article 79 "
3 hereof, the Directors may give or award pensions, annuities; i
' gratuities and superannnation or other allowances or benefits o

to any persons who are or have al any time been employed by
or in the service of the Company or any company which {s
; a subsidiary of the Company, and fo the wives, widows, children
: and other relatives and dependents of auy such persons, and
! may set up, establish, support and maintain pension, super-
annuation or other funds or schemes (whether conivibulory or
*‘E . non-contribulory) for the Lenchit of sueh persons s are herein- ol SR
Qu; o8 before referred to or any of them or any class of them, - BEER

Mlerneys, 81, The Directors may from time to time and at any time i
by power of atioraey appoint any company, firm or person or o
body of persons, whelhier nominated direcily or indirectly by
the Directars, o he atlormney or allorneys of the Company
for such purposes and with sueh powers, anthorities and
discretions (not exceeding Lhose vested in or exercisahbie hy the
Directors under these Articles) and for sugh period and subject
to such conditions as they may (hink fit, and any such powers o!
attorney may coninin such provisions for the protection and
convenience of persons dealing with any such attorney ns the
Directors may think fit and may also auntherise any such
attorney Lo delegate all or any of the powers, authorities nmd -
di.celions vested in him,
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ifﬁ?fmfﬁf use 82, The Company miy exercise the powers conlerred by
Section 35 of the Act with regard to having an official seal for
use abroad, und such powers shall be vested in the Directors,

Rorntifon 83, The Company may excrcise the powers conferred upon
ST, ! A » . R . 1 Ty L
the Company by Seations 110 and 120 of the Act with regard
to the keeping of a Dominion Register, and the Directors may
(subject to the provisions of those Scetions) make and vary
such regulations as they may think fit respecting the keeping
ol any such Register,
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"Phe Directors may atb their own discretion and
upen suech torms in all respocts as they think
fit raise or borrow money for the purposecs of
the Company's business and may mortgage or
chagge the whole oxr any paxt of the assets and
! property of the Company (present or future)
'pincluding its unealled or unissued capital and |
@% @Kny issue doebentures, dcbenture stock mortgages
l or obher securilies whether oubright or as
socurity Low any debt, Lliability oxr obligation
of ‘the Company or of any third perty".

#5.  Any Dehonlures or ofher secuvities issued or to be Lo

issued by Ui Company shall be under the conlrol of the sl
Directors, who may issue them spon sueh tevns and conditions Drovcior.
aed i such manger and for such consideration as they shall
consider Lo be for the benefit of the Company,

o wm
R e

86, T any Director or other pesson shall beecome person- Doty
ally liable for fhe payment of any sum primarily dve from the vy
Company, the Dircelors may exeeute or canse to be exeeuted
any mortgage, charge, or seeurily over or alfecting the whole
or ahy park of the assets of the Company by way of indemnity
1o secure the Director or person so hecoming lable as aforesuid
from any loss in respeet of such Hubility. '

87, A Dircetor may holtt any ollice ur place of profie under B,

the Company in conjunclion with the oMce of Director for such  wiice,
H E) .
period, and on sueh terms as to revuneration and otherwise
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as the Directors may determine, and a Director or any firm
in which he ig inlerested mey act in a professional capaeity for
the Company and lic or such firm shall be entitled to remuner-
ation for professional services as if he were not a Director :
Provided that nothing herein contained shail autherise a
Director or any such firm to act as auditor to the Company.

88, Subject to the provisions of Article $7 no Director
may enter into or be interested in contracts or arrange-
ments or trade with the Company other than service
agreements or confracts to take Shares or Dchbentures
of the Company, and a Director so contracting, and or being
so interested shall be liable 1o account to the Company for
any profit arising out of any such contract or arrangenent.

80, A Director may be or continue or may become a
director or other officer or seevant of, or olherwise interested
in, any other company in which the Company is in any wuy
interested and shall not {in the absence of agreement to the
contrary) be liable to account to the Company for any emolu-
ments or other benefils received or receivable by him as
Director, officer or servant of, or from his interest in, such
ather company,

00. The Direclors may exereisc or procure the exercise of
the voling rights aitached to shares in any other company in
which this Company is or becomes in any way interested, and
may exercise any voting righls to which thay are entitled as
Directors of any such olher company in such manner as they
shall in their absolute discretion think fit, inelnding the exercise
thereol in favour of any resolution appointing {hemsclves or
any of them as directors, officers or servants of such other
company, and fixing their remuneralion as such, and may vote
as Direators of this Company fn connection with any of the

matters aforesaid.

DISQUALIFICATION QF DIRECTORS.

01, The office of a Direclor shall be vacated if the
Director—

{A) becomes bankrupt or compounds with his creditors
generally ;
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(8) becomes of unsound mind ;

(©) ceases to hold the necessary Share qualification, or
does not oblain the smne within two months from
the date of his appointment ; !

() absents himsel from the Mectings of Directors for a
period of six months without special leave of absence
[rom the other Dircctors

i 857 (£) Decomes probibited from heing a Director by reason

of any order made under Section 188 of the Act;

(¢) gives the Company onc month’s notice in writing
fhat he resign his office, but this paragraph shall
not apply 1o a Managing Director holding office
as sueh for o fixed ferm ;

{6) i3 or becomes interesied or concerned whether
alone or as & patiner in a fivm or as a Director of 2
company or as an employce of any person, firm or
company in the business of gambling on football
by taking bets or using popl coupons or otherwise

(n) il he be conceened or inlerested in or parlicipates
i the profits of any contract with or work rdone for
(he Company but no Direetor shall vacaie hig oflice
by venson of Dis heing 1 Member of any Compuny
which hus entered into contracts with or done any
work for the Compuny or which is concerned in or
participates in the profits of any cout act with the
Company nevertheless he shall not vote in respect
of any contract in which he is so interested.

But any act done in good faith by o Director whose office is
vacated ns aforesaid shall be valid nnless, prior to the doing of

*ich act, written notice shnll e been served upon the Come

‘pany or an eniry shall have been made in the Directors’ Minute

Book stating that such Dircetor has ceased to be a Dircctor of
the Company.
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ROTATION OF DIRTECTORS.

42, At the Annual General Meeting in every year one
thivd of the Dircctors for the Lime being, or if their number is |
not three or o mulliple of three than the number nearest to
one thire, shall retive from olfice, the Directors to retire in each
year being those who have been Jongest in office since their
last election, but as between persons who became Direclors on
the same day Lhose to retice shall {unless they otherwise ngree
among themselves) be determined by lot, A retiving Director
shall be eligible for re-election,

93,  Any Dircclor who attains the age of 70 years shall IL
forthwith give notice of that fact to the Board of Directors .
and such Director shall retire from oflice at, bul not belore the !
Amnnal Generad Meeting at which he would have retired by
rotation had he not attained the said age. :

94, The Company at the Annmal General Mecling at-
which any Director retires in manner aforesaid may fill up the
vicated office, and may Gl up any othier offices which may then
be vacant by electing the necessary number of persons, ‘The
Company may also at any Extraordinary General Meeting, on
nolice duly given, fill up any vacancies in the office of Dircetor,
or appoint additional Direclors, provided that the maximun
number fived as hercinbefore mentioned be not exceeded.

0. No person other than o Director retiring at the
Meeling shall, unless recommended by the Directors - for
election, e eligible for election to the ollice ol Director al any
General Meeling unless, not less than seven uor more than
twenty-one days before the day appuinted for the Meeting,
there shall have been left at the Office notice in writing, signed
by o Member duly qualified to attend and vole al such Meeting,
of his intention to propose such person for clection, and also
notice in writing signed by that person of his willingness to be
clected, ‘

p0, 1f at any General Meeting at which Directors are to be
clected the number of candidates shall exceed the number of
vacancies Lo be filled such election shall be made in the manner

. Jollowing, that is to say—

(o) The voting shall be by ballot

(8) the names of the duly nominated candidates shall -
be printed on ballol papers.

[
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. {c) each ‘member shall be entitled to vote for as many
candidates as there are vacancies to be flled,

(b) Any ballot puper purporting to contain more votes
than there are vacancies or being in any other way
marked so that the voting is not definite shall be
null and wvoid.

(£) All questions affecling the validity of any ballot
paper shall be decided by the Chairman alone and
his decision shall be final and conclusive.

¥,

c P

. 07, I at any Geneval Meeling at which an clection of
* Dircelors ought to tuke place, the place of any retiving Divector
be not filled up, such retiring Director shall (unless a resolution
» for his re-election shall have been put to the Meeting and lost)

continue in office yntil the Annual General Meeting in the next
. year, and so on from time (o time until his place has been flled
S up, unless at any sueh Meelbyg 4 shalt be Jetermined to reduce
: the number of Direclors in office,
)

08, The Company may from {ime {o time in General

1f vacancies
0t filled

Number of
Divectors

! Meebing increase or recuce the mnber of Directors, and may  mayto

, also Jetermine in whal rolation sueh incrensed or reducetl o

o number is o go oul of office.

! )

‘ 99, The Diregtors shall have power al :mr Lime and from  Towerio
time to lime {o appoint any other person {o he w Lireclor of  nmmber

the Company, cither {o i)l o cisual vaweauey or as an addilion
to the Board, but so that the tolnl number of Directors shall
not ut any time exceed the maximum mmber fixed rs herein-
before mentioned, Subject to the provisions of Section 184 of
the Act, any Director so appointed shall hold office only until
i the next following Annual General Meeting, when he shall
retire, but shall bo oligible Jor re-cleclion.

_srmee

® 100, ‘The Compuny may by Ordinary Resolution, of
which special notice has been given in accordance with Section
142 of the Act, remove any Direclor before the expiration of his
eriod of office (notwithslanding anything in these Articles or

in any agreement between the Company and such Director),
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and may by an Ordinary Resolution appoint another person
in his stead. The person so appointed shall be treated for the
purpose of determining the time at which e or any other
Dircetor is to retire as if he had become a Director on the day
on which the Director in whose place he is appointed was last
appointed a Director,

101, A single resolution for the appointment of two or

more persons as Directors shall not be put at any General
Meeting, unless a rosolution that it shall be so put has first been
agreed to by the Meeting without any vote being given against it.

PROCEEDINGS OIF DIRECTORS.

102, The Dircetors may meet togelher for the dispatch of
business, adjourn and otherwise regulate their Meetings as they
think fit, and determine the quorum necessary for (he trans-
action of business. Until otherwise determined five Dircctors
shall constitule a quornm. Questions arising al any Meeting shall
be decided by a majority of voles, In cise of an wijunlity of votes
the Chairman shail have a second or casling vote, A" Director
may, and the Sceretary on the requisition of o Director shall,
at any time summon a Meeting of the Divcelors. Notice of a
Meeting of Directors need not be given to a Director whe is not
in the United Kingdom.

103, The conlinuing Dircctors may act notwithstunding
any vacaney in their body, but if and so Jong as the number of
Dircetors is vedueed below the number fixed by or pursuant to
these Articlos ng the neeessary quorum of Bireetors, the con-
tinuing Dircetors’ may act for the purpose of increasing the
number of Diroctors to that number, or of smanioning a General
Meeting of the Compuny, but for no other purpose.

104, The Dircetors shall annually elect o Cliaivman and o
Deputy Chaivman of their Meetings; but if no such officers be
clected, or if at any Meeting neither the Chajrman nor the
Deputy Chuirman shall be present within five minutes after the
time appointed for holding the same, the Lirectors present
shall choose some one of their ninnber 10 be Chairman of such
Meeting,

105, A memorandum in writing signed by ali the Directors
for the time heing entitled to receive notice of a Meeling of
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Tirectors and annexed or attached to the Directors’ blinute
Book shall be as effective for all purposes as a resolution of
the Directors passed at a Meeting duly convencd, held, and
constituted. Any such memorandum may consist of several
documenls in like form cach signed by one or more of such
Direetors,

106, The Dircctors may delegate any of their powers to  Dileeatlon to

Committees, consisting of such one or more of their body as )

i they think fit. Any Committce so formed shall, in the exercise  Frocedure of

of the powers so delegated, conform to any regulations that
may be imposed on it by the Dircctors. The regulations herein
@} ~ ~montained for the Mcetings and proeeedings of Directors shall,
" %o far as not altered by any reguiations made by the Dircctors,
apply also to the Meelings and proceedings of any Committee,

107, Al acts done by any Meeling of the Dircctors or of a5t
Committee of Directors, or by any persons acting ag Directors,  defestive
shall, notwithstanding that it be afterwards discovered that promitaeut:
Lhere was some defeet in the appoinlment of any such Direclors
ot persons acting as aforesuid, or thal 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.

SECRETARY.

108, The Directors shall apoint a Svcrelary, and shall - Sewstary
fix his remuneration and terms and eonditions of cuployment,

100, A provision of the Act o these Articles requiring or  Retletion
[ O PPOWENS

authorising n ting Lo be done by or to o Director and the  of Lirestor
Secrotury shall not be salisfied by ils being done by or to lhe  géicons
same person neling both as Director and as, or in place of, BRI

the Secrelary.

MINUTES.
@ . 110. The Dircctors shall cause Miv + 2 be made in e

hooks provided for the purpose—

(A) of all appointments of officers made by the
Direclors;

I B P PN . . O - o
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(8) of the names of the Dircctors present at each
Meeting of the Directors and of any Committee

of the Directors :

(c) of all resolutions and proceedings at all Mectings of
the Company and of Directors and of Commiltces
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,

THIE SEAL.

11, The Dircctors shall forthwith procure a Seal to be
made for the Company, and shall provide for the safe custody
thereof, ‘The Seal shall nol be affixed to any instrument except
by the express authority of a resolution of the Board of Dirce-
tors, and in the presence of at least Ltwo Divectors and of the
Secretary, and Lhose two Directors and Secrelary shall sign
autographically cvery instrument to which the Seal is so
affixed in their presence ¢ Provided nevertheless that all or any
of the signatures (other than the signatures of the Seeretary)
to Cerlificates for Shares or Debenture Stock, or representing
any other form of seourity (other than Letters of Allotment or
Serip Cerlificates) to which the Seal is vequired Lo be affixed
may be mechanically applied in purstiance of snch method or
system, (o be controlied by the Awditors or Dankers of the
Compuny, as iy he adopled by resolution of the Direetors,

DIVIDINDS,

112, Subject to lhe rights of the holders of any Shares
entitled o any priority, preference, or special privileges, all
Dividends shall be declared and paid 1o the Members in propor-
tion to the amounts paid up on t%:e Shares held by them respec-
tively. No amount paid on a Shave in advance of calls shall e
treated for the purpose of this Article as paid on the Share. All
Dividends shall, subject as aforesaid, be apportioned and paid
proportionately to the amounts paid up on the Shares during
any portion or porlions of the peried in respect of which -{he
Dividend is paid ; but if any Share is issued on terms providing
that it shall rank for Dividend from a particular date it shall
rank accordingly.

£33
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113. The Directors shall lay before the Company in  Directors to
General Meeting a recommendation as to the amount (f any)  Cmapaerd
which they consider should be paid by way of Dividend, and fa declaro
the Company shall declare the Dividend to be paid, but such o
Dividend shall not exceed the amount recommended by the
Directors,

114. No Dividend shall be paid otherwise than out’of the Dividens

| ¢ of
profits of the Company, profte,

115, The Dircctors may from time to time pay to the Itedm
Members, ov any class of Members, such interim Dividends as  rends
& . r‘/@appcglr to the Directors to be justilied by the profits of the
: ¥ Company,

116, The Directors may deduct [rom the Dividends Dedustions.
payable to any Member all such sums of money as may be due
from him to the Company on account of calls or ofherwise.

117, “The Company may transmit any Dividend or Bonus  Dlviéends
puyable in respect of any Share by ordinary post to the regis- by boat,
tered address of the holder or, in the ease of joint holders of one
cf the holders of such Share or to such person and address as the
holder or joint holders may direct, and shall not be responsible

for any loss arising in respect of such transtission.

118, No dividend shatl bear interest as wyainst the Ditdends

2

Company. intorasl, “_.

‘ o - i_;{
120, “The Dircetors may, willk the sanction of the Company  Phisibution sl

. N ] A . Do . L n X 3!

in General Meeting distribule in kind nmong the Members by wind, Ko

way of Dividenl any of the assels of the Company, and in
particular any shares or securitios of other companies Lo which
this Company is entitled : Provided always thal no disteibution
shall be made which would amount Lo & reduclion of capilal
except in the manner appointed by Jaw,

AT
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ek P

RESERVE FUND, .

@ ) 120. Before reconimending u Dividend the Dircctors may  Reseeve Fune,
: Wset aside any part of the net profits of the Company to a Reserve o1
Fund, and may apply the same cither by employing it in the _ E‘
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-
el e e -

business of the Company or by investing it in such manner
(subject to Article 4 hereol) as they shall think fit, and the
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income arising {rom such Reserve Pund shall be treated as part
of the gross profits of the Company. Such Reserve Fund may be
applied for the purpose of maintaining the property of the
Company, replacing wasting assets, meeting contingeneics,
forming an insurance fund, equalising Dividends, paying special
Dividends or Bonuses, or for any other purpose for which the
net profits of the Company may Iawlully be used, and untii the
same shall be so applied it shall be deemed to remain undivided
profit. The Directors may also carry forward {o the accounts of
the succeeding year or years any profit or balance of profit
which they shall not think fit to divide or to place to reserve.

CAPITALISATION OFF PROFITS.

\
A

121, ‘The Company in General Meeting may upon the -“

reccommendation of the Dircctors resolve that it is desirable to
capitalise any part of the amount for the time being standing to
the credit of any of the Company's Reserve Accounts or to the
credit of the Profit and Loss Account or otherwise available for
distribution and accordingly hal such sum be set free for
distribution among the Members who would have heen entitled
thereto if distributed by way of Dividend and in the same
propertions on condition that the same be not paid in cash but
be applied either in or towards paying up any amounts for the
time being unpaid on any Shares held by such Members res-
pectively or paying up in full unissued Shares or Debentures of
the Company Lo beallotied and distributed eredited as (ully paid
up to and among such Members in the proportion aforesaid or
partly in (he one way and partly i the other and the Directors
shall give elfeet {o such resolution : Provided that o Share
Preminm Accounl and a Capital Redemption Reserve IFund
may, for the purposes of this Article, only be applied in the
paying up of unissued Shares (o he issued to Members of the
Company as fully paid bonus Shaves.

122. - \Whenever such a resolution as aforesaid shall have
been passed the Dircctors 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, il any, and generally shall do all acts and things
required to give cfiect thereto with full power to the Dircctors
to make such provision by the issue of fractional certificates
or by the payment in cash or otherwise as they think fit for the
case of Shares or Decbentures becoming distributable in frac-
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tions, and also to authorise any person to enter on behalf of all
the Members entitled thercto into an Agroement with the
Company providing for the alletment to them respectively,
credited as {ully paid up, of any further Shares or Debentures
to which they may be eatitled upon such capitalisation, or (as
the case may require) lor the payment up by the Company on
their bebalf, by the application thercto of their respective
proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining umpaid on their
existing Shares, and any Agreement made under such aathority
shall be effective and binding on all such Members,

. ) ACCOUNTS.

123, The Dircclors shall cause proper books of account
(being such books of account as are necessary to give a ¥rue
and fair view of the state of the Company's affairs and to
explain its transactions) to be kept with respeet to—

{a) all sums of money received and expended by the
Compnny, and the maiters in respect of which
such receipts and expenditure take ‘place ;

{) all sales and purchases of goods by the Company ;
(c) the assels and linbilities of the Company.

124 The books of account shall be kept at the Office, or
(subject to the provisions of Seetion 117 (3) of the Act) al such
other place or plices ay the Dircctors may delermine, and shall
always be open Lo the inspection of the Dicectors. The THrectors
niy from Lime to time by resolution determine whether and to
what extent, and at whal times and places, and on what con-
ditions the hooks and agcounts of ihe Compuny, or any of them,
shall be open to the inspection of the Members {not being
Directors), and the Members shall have only such rights of
inspection as are given by the Act or by such resolulion as
aforesaid.

125, The Dircctors shall from time to time in accordance
®with Sections 148, 150 and 1567 of the Act cause to be prepared
and 1o be laict before the Company in General Meeting such
profit and loss accounts, balance sheets, group accounts (if any)
and reports as are referred to in those Sections.
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126. A copy of every Balance Sheet, including cvery
document required by law to be amexed thereto, which is to
be laid before the Comypany in Generat Meeting, together with
a copy of the Audilors’ report shall, not less than twenty-one
clear days before the date of the Meeting, be sent to every
Member (whether he is or is not entitled to yecelve notices of
General Meetings of the Company), every holder of Debentures
of the Company (whether he is or is not so entitled), and all
other persons so entitled, but this Article shall not require & copy
of such documents to be sent to any person to whom, by virtne
of paragraph (1) of the proviso to Sub-Section (1) of Section 158
of the Act, the Company is not required to send the same.

AUDIT, \

127,  Auditors shall be appointed and their dutic;r:.}t;u-
lated in the manner provided by Sections 159 to 162 of the-Act,

NOTICES,

128. A notice may be served by the Company upon any
Member cither personally or by sending it through the post
addressed to such Member at his registered address.

120.  No Member shall be entitled to have a notice served
on him at any nddress not within the United Kingdom ; but
any Member whose registered address is not within the United
Kingdom may by nolice in writing require the Company to
register an address within the United Xingdem, which, for the
purpose of the service of notices, shall be deeimed to be his
registered address, A Member who las 'no registered address
within the United Kingdom, mnd has not given notice as afore-
said, shall not he entitled to receive any notices from the
Company.

130.  Any nolice, if sent by post, shall be deemed to have
been served ot the expiration of twenty-four hours after the
same shall have been posted ; and in proving such service it
shall be sullicient to prove that the envelope containing the
notice was properly addressed and stamped and put into the

. post-office or into any post-hox subject to the control of the

Postmaster-General,

131, A notice may be given by the Company to the person
entitled to a Share in consequence of the death or bankruptcy
of a Member by sending it through the post in a prepaid letter
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addressed to him by name, or by the title of representative of
the deceased, or trustee of the bankrupt, or by any like des-
cription, at the address, if any, within the Uniled Kingdom
supplied for the purpose by the person clabming to be so entitled,
or (until such an address has been so supplied) by giving the
notice in any manner in which the same might have been given
il the death or bankruptey had not eccurred.

182, SBubject to such restrictions afiecting the right to
receive notices as ave for the time being applicable to the holders
of any Shares, notice of every General Meeting shall be given in
any manncr hercinbefore authorised to— -

& NN {A) every Member except those Members whe (having
no registered address within the United Kingdom)
have not supplied to the Company an addvess within
the United Kingdom for the giving of notices to
them ; and

(B) the Auditor for the time being of the Company.

Ne other person shall be entitled to receive notices of General
Meetings. .

INDEMNITY.

133, Bvery Direclor, Managing Diveetor, Agent, Auditor,
Sceretary and other officer for Lhe time heing of the Company
shall be indlemnified out of Lhe assets of the Company against
any liability incurred by him in defending any procecdings,

+ whether ¢ivil or eriminal, in which judgment 1s given in his
favour or in which he is aequilled or in conneclion with any
application under Scetion 448 of the Act in \\Iﬂhic.h reliel 18
granted Lo him by the court, '

WINDING UP,

134, If the Company shall be wound up the assets remain-
@ AARg after payment of the debis and liabilities of the Company and

%m costs of the liquidation shall be applied : First, in repaying
to the Members the amounts paid up on the Shares held by
them respectively ; and the balance (if any) shall be distributed
among the Members in proportion to the number of Shares
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leld by them respectively : Provided always that the provisions
o hereof shall be subject Lo the rights of the holders of Shures

(if any) issued upon special conditions.
o 135, In a winding up any part of the assets of the Com-
disiriunted pany including any shares in or securitics of olher companices,
fn specio. may, with the sanction of an Extraordinary Resolution of the

Company, be divided among the Members of the Company in
specie, ov may, with the like sanction, be vclstccl in teustees for
the benefit of such Members, and the liquidation of the Company
may be closed and the Company dissolved, bul so that ne
Member shall be compeled to accopt any Shares whevoon there
is any Hability. '
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COMPULSORY TRANSFER

136. (a) If any notice sent by the Company to a member (which expression in this Article shall
include any person entitled to a share in conscquence of the death or bunkruptey of a member)
m a prepaid envelope addressed to such member at his registered place of adiliess is returned to
the Corapany undelivered on at least two consecutive oceasions, the'Company nsy, on the expiration
of onc month from the date when notice is returned to it undelivered on the t«ennd veeasion, and
within three months from such date, send to such member by registered lettrr post at such 1ewis-
tered place of address a notice requiring such member forthwith to notily the Company of the
place of address to which notices are to be sent in future, If such member skall for the space of
fourteen days fail to comply with the last-mentioned notice, the Company shall have power to
give to such member notice in writing (with a copy of this Article sub-joined) resuiring such member
to transfer, within a period of one monzh, the shares of such member to any pri<on who upon such
transfer shall become registered in accordance with and subject to the provizinns of these Articles.

(b) If any member who shall have been served with such a notice requirine him o transfer his
shares (hereinafter called *the transferor) shall fuil so to transter the shares within the said period
of one month, he shall be deemed to have given notice in writing (hereinafier called “a wansfer
notice™) to the Company authorising the Comipany to trans(er the same on his behalf, and such
notice shall constitute the Company his agent for the sale, in accordance with and subject to the
provisions of these Articles, of the shares of such member at the air value thereol 1o be fixed at
the cost of the Company by the Company's Auditors. Such Auditors shall eentily in writing the
sum which in their opinion is the fair value, and such sum shall be deemed o be the fair value,
and in so certilying, the Auditors shall be consiclered to be acting n= experts and not as arbitrators;
and accordingly the Arbitration Act, 1930, shall not apply. Afe,” the fixing as aloresaid of the,
fair value of the shares comprised in a transfer notice, the Company by its iirectors shall have
power to scll the shares of the transferor at such fair value astaforesaid and, for the purpose of
giving eflect to any such sale, the Dircctors may authorise some person to evecute a teansfer of

the shares in favour of the purchaser who shall thereupon be registered as the holder of the shares..

The receipt of the Company for the purchase money shall be a pood dischatje foe the purchaser,

- and, alter his nume shall have been entered in the Register of Membais in puzported exercise of

the aforesaid power, the validity of the proceedings shall not be questioded by uny person. ’
(¢) Upon the sale of any share.in pursuance of sub-clruse (b) of this Article, the purchase money
received by the Company shall be held by it upon trust for thé person «-u':u:!ul thereto and, until
claimed, may be invested or otherwise made use of for the benefit of the Campany and any money
remaining unclaired for a period of six years alter having been received by the Compuny may b
forfeited for the benetit of the Company but the Company nmay, if it shall think iy ac any time

nnul the forleiture of such money or any part thereafs ‘
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THE COMPANIES ACTS 1948 YO 1980

~ Declaration by old public company

that it does not meet the

reguirements for a public company

Pursuant to section 8(8) of the Companies Act 1980

Name of Company

For official use
r=1-=rt-~17
|

I ] ]
[N -\..l ..(Z.l.lt J

Form No.

e g e e o e e e e e m— .

-
L 194692

i I . T T T

THE WIGAN FOOTBALL CLUB LIMITED

Limited

i, __ JOHN HILTON

of

59 LATHOM LANE, KITT GREEN, WIGAN

ﬂvﬁl \/ being [1H8 Baelo¥aky] [a Director) * of the above named com
that the company does not at the time of thic

specified in section 8(11} of the Companles Act 1980,
And | make this solemn Declaration canscientiously belfeving
the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at

Wigan in the County of

Greater Manchester

>

One thousand nine hundred and

the

day of

Fobrunry

eipghty two

before me

boe . O ey

A-Gommissioner-for-Oatha-or-Notary-Puble-ordusticeot-the

feace-or Solicitor having the powers conferred on a

Commissioner for Qaths

J

pany do solemnly and sincerely declare:
Dectaration satisfy the conditions

Signature of Declarant

AL

[}

Presentor’s name, address ancd

reference {if any): P‘TL\F\ G V\hCK .

37/45 PAUL STREET
LONDON EC2A 4P3

Lewis, Coates & Lucas, Limited
37-45 Paul Street, London EC2A 4PB - Tel:

For official use
General section

Cat. No. CF. R9

British Company Registration Agents Limited

01- 251 0344

Post room NI
<® pesiibag,,
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CERTIFICATE STATING

COMPANY 1S A PRIVATE COMPANY

No, 7469 }

/oy

;

| hereby certify that 4

THE WIGAN FOOTBALL CLUB LIMIVED

i

!

~is, with effect from evear TTH MARGH 1902 vvesveenens @ Private company
within the meaning of the Companies Act 1980. {{
Dated at Cardiff the 177 MARCH 1502
|

Assistant Registrar of Companies

C 457
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/C‘OMPANIES ACTS 1948-1981

COMPANY LIMITED BY SHARES

RESOLUTIONS

oF
THE WIGAN FOOTBALL CLUB LIMITED

At an Extraordinary General Meeting of the Company held

at the Riverside Club, Central Park, ﬁigan on the 2nd

November 1982 the following Resolutions numbered 1,2 and

3 were duly passed as Ordinary Resolutions and the following

Resolul:ion numbered 4 was duly passed as a Special Resolution.

ORDINARY 'RESOLUTTIONS

That the proposal of the Directors that £112,000 5%
Debenture Stock 1995 be created upon the terms set out

in the draft Deed produced to the Meeting and initialled
by the Chairman hereof be and is hereby approved.

That the proposal of the Directors to offer the said
Debenture Stock at par to the Members of the Company

in proportion to theiyr respective holdings in the issued
share capital of the Company and otherwise in accordance
with the terms of the }etter from the Chairman of the
Company which accompanied the Notice convening this

Extraordinary General Meeting be and is hereby approved.

That the proposal of the Directors that the issue of
the said Debenture Stock be underwritten by four of
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their number, namely Messrs. J. Hilton, T. Rathbone,
M. Lindsay and J. Robinson, in accordance with ‘the
draft Agreement produced to the Meeting and initialled

by the Chairman hereof be and is hereby approved.

BRECIAL RESOLUTION

THAT the Articles of Association of the Company be altered

as follows:

(1)

(2)

(3)

By deleting Article 3 and substituting therefor the .
following Article, yiz:

Subject to the provisions of Part III of the Companies

Act 1981 the Company may purchase its own shares ang

may make a payment in respect of the redemption or purchase
of its own shares otherwise than out of distributabng

profits of the Company or the proceeds of a fresh issue

of shares,

By deleting Article 7 and substituting therefor the
following Article, viz:

Subject to the provisions of Part III of the Companies

Act 1981, any share may, with the sanction of an Ordinary
Resolution, be ilssued on the terms that they are, or at

the option of the Company are liahle, to be redeemed on such
terms and in such manner as the Company before the issue

of the shares may by Special Resolution determine.

By deleting in Article 22 the following words, viz:
"and the transferee, and duly attested," and substituting

therefor the following words, viz:

“(in the case of a share other than a fully paid up share)

-
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{(4)

(5)

by or on behalf of the transferee,"

By deleting in Article 102 the word "five" and substituting

therefor the word “four".

By adding after Article 101 the following Article to be
numbered 102, wviz:

- If and so long as there shall remain outstanding for

repayment any part of the £112,000 5% Debenture Stock

1995 of the Company constituted. by Deed Poll made

(date of the execution of the Deed Poll) the registered

holders of such Stock shall have power from time to

time and at any time by Extraordinary Resolution (as

- defined in the said Deed Poll) to appoint any person or

persons to be a Director or Directors of the Company

(but so that the maximum number of Direc;ors permltted

by these Articles shall not be exceededi/and to remove any
Director from office and in the case of any appointment

or removal by Extraordinary Resolution as aforesaid such
,appointment or removal shall take effect upon such
Extraordinary Resolution (or a certified copy thereof)
being lodged at the registered office of the Company

or produced at a meeting of the Directors.

Articles 74,91(C) and 92-101 (inclusive) shall not apply
to any Director appointwed by such Extraordinary Resolution
as aforesaid. If at any general meeting a Poll is duly
demanded on a Resolution to remove a Director appointed
by such Extraordinary Resolution as aforesaid then the
members present in person or by proxy who are registered
as holders of any of the said stock shall be entitled to
-3
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By deleting in Article 110 the words "and €very Director
Present gt any meeting of Directors or committee of Directors

shall sign his hame in a pook to be kept for that Purpose,
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
fiate given during the course of
amn accounting reference perviod

Pursuant to section 226(1) of the Companies Act 1285
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number i
- | aniaii iy Sl | '

(Address overisaf - Note 5) i . I 174692 i
[ PR Y R S - '

H * Wigan Football Club Limited

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month

and each subsequent accounting reference period of } ; ? ?

the company is to be treated as coming, or as having I 3 11 (0 !5

come, to an end is _ L ) )

Day Month Year '

. The current accounting reference period of the company " y » ; : ’ :

is to be treated as fshoxtexrd){extended]t and fisrabe 311 1p !5 . 119! 8 '8

#regted ashavingeomexmanendi{will corne to an end}t on ] { | { | | )

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c} of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary)tholding companylt of

, company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND itis to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is stil! in forge, 4 ‘“‘\\
Signed f7 s Designationt L9, 0m8., Dot ( § BF

Presentor's name address and For official Use )

reference (if any): General Section Post roo%x COMPARIZS RIGISTRATION
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