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 COMPANY LIMITED BY SHARES.

Memorandum of Hssociafion

or

Dean, Smith & Grace (o0, Limited.

. The name of the Company is DEAN, SAMITH & GRACE,

(1908) LIMITED.

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

< -

o L]

&

The

Objects for which the Company is established are ;—

(1) To acquire and take over as a going concern and carry on

(3)

the business of Machine Tool Malkers, Ironfounders, Brass
Founders, and Mechauical Engineers, I\’Ianufacturrﬁ;,

wa

Makers and Vendors of Machine Tools, Electric aad .

Hydraulic Tools and Appliances, and all descriptions ‘of.
Mechanical Tools and other Machinery aud contrivances’

now carried on by Dean, Smith & Grace, Limited
(incorporated iu 1898) at Worth V. alley Tool Works, Keighléy,
in the County of York, together with the whole of the real
and personal property and assets of the proprietors of that
business used in connection therewith or belonging thereto :
and with a view thereto to adopt and carry into effect, with
or without modification, the Agreement referred to in Clause
3 of the Company’s Articles of Association,

To carry on any other business (whether manufacturing or
otherwise) which can be conveniently carried on in connection
with any of the Company’s Objects, or may seem fto the
Company caleulated directly or indirectly to enhance the
value of any of its property or rights.

T'o purchase, take on lease, orin exchange, nire, or otherwise
acquire, any real and personal property in the United King-
dom or abroad, cither for the Company exclusively or jeintly
with any other companies, associations, partnerships, or
persons which may be deemed 11ecessary or expedient for the
purposes of the Company, and in paiticular, and without
prejudice to the generality of the foregoing expressions, to
purchase, lease, or otherwise acquire land of any tenure, and
buildings and erections of every description, and to maintain,
manage, alter, enlarge, develop, and improve the mills,
factories, warechouses, works, and other buildings of the
Company, to erect and maintain nills, factories, warehouses,
works, dwelling-houses, and other buildings, to acquire any
rights and privileges in relation to any lands or buildings, to
acquire, construct, maintain, take shares or other interests
in, or charter steam or sailing vessels of all kinds. »
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(4) Lo apply for, purchase, or otherwise acquire, any patents

brozels o wwention, licenses, coucessions, 1'(‘!Ci1305,$5111(}(‘o"t118
like, conferring an exclusive or non-exclusive, or limited
right to use, or any sceret,or other information as to any
invention which may seem capable of being used for any of
the purposes of the Company, or the acquisition of which
may seem calculated divectly or indirectly to benefit this
Company, and to use, exercise, develop, or grant licenses in
respect of, or otherwise twrn to account the property rights
or information so acquired.

(s) To acquire and undertake the whole or any part of tue

{0

~—
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L

(8)

(9)

business, goodwill, and assets of any person, firm, or company’
carrying on or proposing to carry om any of the husinesses
which this Company is authorised to carry on, and, as part
of the consideration for such acquisition, to undertake all or
any of the liabilities of such person, firm, or company, or
to acquire an interest in, amalgamate with, or enter nto any
arrangement for sharing profits, or for co-operation, or for
limiting competition, or for mutnal assistance with any such
person, firni. or company, and to give or accept, by way of
cousideration for any of the acts or things aforesaid or
property acquired, any Shares, Debentures, Debenture Stock,
or securities that may he agreed upon, and to hold and
retain, or sell, mortgage, and deal with, any Shares,
Debentures, Debenture Stock, or securities so received.

T'o sell and dispose of any lands, messuages and machinery,
and real and personal property purchased or otherwise
acquired by the Company, or any estate right or interest
therein respectively.

To sell the undertaking of the Company or any part thereof,
for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any
other Company having objects altogether or in part similar
to those of this Company.

To promote any Company or Companies for the purpose of
acquiring all or any of the property, rights, and labilities of
this Company, or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

To invest and deal with the moneys of the Company not
jmmediately required upon such securities and 1in such
manier as may {rom time to time he determined.

(x0) To lend money to such parties and on such’terms as may

seem expedient, and in particular to customers of and
persons having dealings with the Company, and to guarantee
the performance of contracts by members of or persons
having dealings with the Company.

(11) To borrow or raise money in such mauner as the Company

shall think fit, and in particular by the issue of Debentures
or Debenture Stock, perpetual or othierwise, and to secure
the repayment of any money horrowed, raised, or owing by
mo1tgage, charge, or lien upon the whole or any part of tle
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Company’s property or assets twhether present or future),
including its uncalled Capital, and also by a similar
mortgage, charge, or lien to secure and guarantee the
performance by the Company of any obligation or liability
it may undertake.

{12) To establish Dbrauches and agencies in Great Britain or
elsewhere and to discontinue and regulate the same.

(13) To let the whole or any part of the property of the Company
on such terms as the Company shall determine.

(r4) To draw, make, accept, endorse, discount, execute and issue
promissory uotes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instriments.

{x5) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, contractors
or otherwise, and either alone or in conjunction with others,
and cither by or through agents, sub-contractors, trustees,
or otherwise.

(16) To sell, improve, manage, develop, lease, mortgage,
exchange, dispose of, turn to account, or otherwise deal with
all or any part of the property and rights of the Company,

{(x7) To distribute among the members of the Company in kind
any property of the Company, and in particular any shares,
debentures, or securities of other companies belonging to
this Company, or of which this Company may have the
power of disposing.

(18) To do all such other things as the Company may think
conducive to the attainment of the above objects, or any of
them.

(19) And it is hereby declared that the word “ Company ™ in this
clause shall be deemed to include any partnership or other
body of persous whether incorporated or not incorporated,
and whether domiciled in the United Kingdom or elsewhere.

4. 'The liability of the members is limited.

. 5 ‘The Capital of the Company is £35,000, divided into 35,000
Shares of f1 each. The Company has power from time to time to
increase or reduce its capital, and to issue a1y Shares in the original
or increased Capital with 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
Special Resolution determine.  Provided always that if and whenever
the Capitul of the Company is divided into Shares of different classes
the rights and privileges of any such class may be varied witu the
consent in writing of the holders of three fourths of the issned Shares
of such class, or with the sanction of an Extraordinary Resolution
passed at a separate General Muoting of the holders of the Shares of
that class. At every such separate General Meeting the quornm shall
be two persons at least, holding or representing by proxy one third
of the issued Shares of such class.
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Tle the several persons whose Named andtAAddresses are subscribed,
are desireus of being formed into 1/0011113111\' in pursuance of this
Memorandum of Asqocmu(m. and wé respectively agree to take the
number of Shares in the Capital of the Company set opposite our
respective nanies.

Number of

;
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS, . Shares taken by
ench ,_:f;qbsgriher._

—— v+ -

H
!
5
.

& .
Dated the / 7 “day of @@aMW, 1908.

Witness to the above signatures,
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Dean, Smith & Grace (%5 Limited.
L—TABLE “A.”
) ¢ 1. The Regulations contained in the Revised Table A
K (which by Order of the Board of Trade, dated the soth July, 1906, was
(T e substituted for the Table marked “A” in the first Schedule to the
¥ Companies” Act, 1862) shall not apply to this Company except
so far as the same are repeated or contained in these presents,
. IL—~INTERPRETATION.
2. In these presents the words standing in the first columu of
the Table next hereinafter contained shall bear the meanings set oppo-
site to them in the second column of the same Table unless there is
something in the subject or context inconsistent therewith.
WoRDS. MEANINGS. K
. e rn, et e~ i et om e e rapeare ey
[REGISTERED
“The Company” | Dean, Smith & Grace (1908) Limited. i . -
“T'he Statutes” The Companies’ Acts, 1862 to 1907, and every other Act for ‘ 1 2 7 5 55
' the time being in force coneerning Joint Stock |
Companies and affecting the Company.
< 119 DER 1908
, * Shareholders” }| ‘I'he holders for the time being of Shares in the Capital of
' “Memoers” ] the Company,
“The I rectors” The Directors of the Company for the time being or (as the
=) : case may bhe) the Directors assembled at a Board,
C__'E‘/a o “I'he Office” The Registered Office for the time being of the Company,
“These Presents” | The Memorandum and Articles of Association and the
Regulations of the Company from time to time in force.
|
* Debenture” ' An obtigation under the Company’s Seal for the repayument
of money advanced to the Company.
" Mmtgagq‘" ; Mortgage whether legal or equitable, Deed of Trast and
" Vendor's Lien Note,
2 b
“Month ™ i Calendar Month,
:ka* 5 ; “In Writing” " Written or printed, or partly written and partly printed.




}) ARTICLES OF ASSOULAITUN O

Words importing the singular include the plural number and
sice versa.

Words importing the masculine include the feminine gender,
Words importing persons include Corporations, wealatis wulandis.

3. The Company shall forl.:vith adopt an Agreement c}zxtecl the
/2% day of December, 1908, wud nade hetween Drax, Syreir &
GracE, Lodrren, of the one part, and Troyas WHITARER on behalf
of the Cumpany of the other part; and the Directors shall carry the
same into effect, with full power nevertheless at any time and from
time to time to agree to any modification of the said Agreement
either before or after the exceution thercof,

4+ The number of the members of the Company {(exclusive of
persons who are in the employment of the Company) shall not at any
time exceed fifty.

5. The Company shall not offer any of its Shares or Debentures
to the public for subscription.

HIL—-SHARTS.

. 6. Each Share in the Capital of the Company shall be
distinguished by its proper number, and the Company shall cause to
be kept in one or more books a register of its members, and there
shall be entered therein the particulars mentioned in Section 25 of
the Companies’ Act, 1862.

7. Subject to the provisions of these presents, the Capital of the
Company shall be at the disposal of the Directors, who may allot or
dispose thereof either at par or at a premium, to such persons, at such
times, upon such terms and conditions and in such manner as they
shall think proper, and if by’ the conditions of allotment of any Share
the whole or part of the amount thereof shall be payable by
instalments, every such instalment shall, when due, be paid to the
Company by the holder of the Share.

8. If two or more persons are registered as joint holders of any
Share, any one of such persons may give effectual receipts for any
aividends, honuses or other moneys payable in respect of such Share.

9. No person shall be vecognised by the Company as holding
any share upon any trust, aud the Company shall not be bound by or
recognise any equitable, coutingent, future, or partial interest in any
Share, or any interest in any fractional part of a Share, or (except:
only as by these presents otherwise expressly provided) any other right
in respect of any Share except an absolute right to the entirety of such
Share in the person or persons for the time being registered as the sole
holder or as joint holders thereof.

10.  Hvery sole holder of Shares shall, without payment, be
cutitled to one Curtifieate, specifying the Shaves held by him and the
amount paid up thereon, which Certificate shall be issued under the
Seal of the Company.

1. Joint holders of Shares shall, without payment, be entitled
to one such Certificate, specifying the Shares held by them and the
amount paid up thereon, and delivery of such Certificate to the person
whose name stands first on the register of menbers as one of the
holders of such Shares, shall he sufficient delivery to all such joint
holders thereof. il
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12, Such Cerlificates shall be delivered to the holder or holders
within two months after the allotment or registration of the transfer,
as the ease may be, of such Share or Shares.

13. If any such Certificate shall be worn out or lost, it may he
renewed, on such evidence being produced as the Directors shall
require, and on payment of such sum, not exceeding two shillings and
sixpenee, as the Directors may f{rom time to time preseribe.

14. The Company shall have a first and paramount lien and
charge ou all the Shares of which any person is the holder, or one of
several joint holders, for all mouneys due to the Company from him,
either alone or jointly with any other person, whether a Shareholder
or not, and where a Share is hield by more persons than one, the
Company shall have such lien thereon, in respeet of all moneys so
due to them from all or any of the holders thereof, and the Directors
may, on non-payment of the amount duc for twenty-eight days after
demand thereof, absolutely sl and dispose of any Shares, the lholders
or any of the holders whereof shall be indebted to the Company as
aforesaid, and apply the proceeds so far as the same will extend, in
satisfaction of the amount due and of all expenses incurred by the
Company in respect thereof; and upon such sale the Directors may
register the Shares sold in the name of the purchaser, and he shall not
be affected by any irregularity in the proceedings with respect to such
sale. '

15. No member shall be entitled to receive any dividend, or to
vote, until he shall have given to the Company particulars of his
nanie and address for the purpose of registiotion, and no member who
shall change his name or place of abode, e+ i (being a woman) shall
marry, shall be entitled to receive any divide.d, interest or Lonus, or
to vote, until notice of the change of naume 4 abude, or of the mar-
riage, shall have been given to the Cowmrany for tle purpose of
registration, and reasonable evidence tiwrest fugnished to the Directors,
if so required by them.

16. No member shall exerciscany right or privilege as a member
untilese-shall have been registered in tle Register of Members, and
shall have paid all calls and other mouneys for the time being due and
payable ou every Share held by hit

17. It shall be lawful for the Company to pay a commission to
any person in consideration of his subseribing ot ogreeing to subseribe,
whether absolutely or conditionally, for any Shares of the Company,
or procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any Shares in the Company to any amount not
exceeding 10 per cent. on the shares in each case offered.

IV.—CALLS ON SHARES.

18, ‘The Directors. may, subject to the regulations of these
presents, from time to time make such calls upon the members in
respect of all momneys unpaid on their Shares as they think fit, and
not by the conditions of allotiaent thereof made payable at fixed times,
and each member shall pay the amount of every call so made upon him
to the persons and at the times and places appo..ted by the Directors.
A call may be made payable by instalments. Fourteen days’ notice of
any call shall be given specifying the time and place of payment, and
to whom such call shall be paid.
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19. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising such call was passed,

20. ‘The joint hoiders of o Share shall be both jointly and
severally liable to the paymient of all calls in respect thereof.

2r. If, before or on the day appoiuted for payment thereof, the
call payable in respect of any Share is not paid, the holder for the time
being of such Share shall pa; interest on the amount of the call at the
rate of 45 per cent, per anmnu, from the day appointed for payment
thereof to the time of the actual payment thereof, and no Shareholder
shall be entitled to receive any Dividend, or to vote, or exercise any
privilege as a member while any call due and payabie in respect of any
Share of which he is the holder, or one of the joint holders, or any
interest in respect thereof, is unpaid.

22. ‘The Directors may, if they think fit, receive from any Share-
holder willing to advance the same, all or any parl of the moneys
unpaid upon the Shares hield by him, beyond the sums actually called
up thereon, and, upou the moneys so paid in advance, or so much
thercof as frem time to time exceeds the amount of the call then made
upon the Shares in 1espect of which such advance has been made, the

Company may pay or allow interest, at such rate either of fixed .

amount, or regulaced by the amount of dividends, from time to time to
be paid by the Company, or its net divisible profits, or otherwise as
mey be agreed upon between the Directors and the Shareholder pay-
ing such swm in acdvance; but any amount for the time heing, paid in
advance of calls, shiall not be included or taken into account in ascer-
taining' the amount of the dividend payable upon the Share in respect
of whicl such advance has been made,

23. In the case of any Share issued or to be issued as fully or in
part paid up, the sum paid, or deemed to be paid thereon, may be
deemed ecither to have been paid wholly in respect of capital calied so
as to bear dividend, or as to so much thereof asshall for the time being
be in advance of calls, to have been paid in advance of callr at interest,
as may before the issue of such Shares he agreed upon between the
Directors and the allottee of the Share. In default of agreement, the
whole of such sum shall be deemed to have been paid in respect of
capital called, and shall bear dividend.

24. In ascertaining at any time the sum available for dividend
there shall first be provided and set apart a sum sufficient to pay and
satisfy the interest (if any} then owing upon moneys naid in advance
of calls,

25. Unless expressly stipulated to the contrary, the Directors
may also repay any moneys paid in advance of calls, and, after the
repayment thereof, the same liability for future calls shall attach to
the Share, aud to the holder thereof for the time beiug, as if no
advance had been made. )

V—~TRANSFER OF SHARES.

26, Subject to the restriction of these presents, any member
may transfer all or any of his Shares, but every transfer must be in
writing, and unless and vutil the Directors otherwise determine mas

e
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he i the common [orm, and must be left at the offiee of the Company,
accompanied by such evidence as the Directors may require to prove
the title of the intendine transteror,

27, The instrument of transfer of any Share shall be execeuted
hoth by the transferor and transferce, and the transferor shall be
deemed to remain the holder of such Share until the name of the
transferee is entered in the Pegister of Members in respect thereof.

28. The Comruny shall provide a book, to be called “’I'he
Register of Transfers,” which shall be kept by the Secretary, under
the control of the Directors, and in which shall be entered the
particulars of every transfer or transmission of any Share.

29. There shall be paid in respect of the registration of any
transter or transmission of Shares such sum, not exceeding one
shilling per Share, as the Directors shall from time to time prescribe.

30. The Directors may at any time in their absolute and uncon-
trolled discretion and without assigning any reason therefor decline to
register any proposed transfer of Shares.

31. The Register of Transfers shall be closed during the
fourteen days immediately preceding every Ordinary General Meeting
of the Company, and at such other {imes (if any) and for such period
as the Directors may from time to time determine, hut not exceeding
in the whole thirty days in any ye .,

32. No part of the funds of the Company shall be employed by
the Directors, or the Company, in the purchase of the Company’s
Shares.

VI~TRANSMISSION OF SHARES.

33. The executors and administrators of a deceased member
shall be the only persons recognised by the Company as having any
title to his Shares.

34. Any person becoming entitled to a Share by operation of
law, or in consequence of the death or bankruptey of any member
may, upon producing such evidence of title as the Directors shall
require, either be registered himself s a holder of the Share or
transfer the Share in the samc manner and subject to the saute
restrictions as if he were the registered holder thereof,

VIL—FORFEITURE OF SHARES.

35 If any member fails to pay the whole or any part of any
call on the day appointed for payment thereof, the Directors may at
any time thereafter, during such time as the call or any part thereof
remains unpaid, serve a notice on him, requiring him to pay such
call or such part thereof as remains unpaid, together with interest at
the rate of five per cent. per annum, and any expenses that may have
accrued by reason of such nou-payment.

3¢ The notice shall name a further day (not heing less than
fourtecer days from the service thereof) on or hefore which such eall,
or such part as aforesaid, and all interest and expenses which have
accrued Ly reason of such non-payment are to be paid. It shall also
name the place where payment is to be made, ond shall state that, in
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the event of nen-pavment, at or before the tme and at the place
appointed, the Shares in respect of which such call was made will be
liable to be forfeited.

37, If the requisitivns of any such notice as aforesaid art 1ot
compiied with, any Share in resvect of which such notice Tas been
given may, at any time thzreafter, before payment of all c;ﬂlsa interest
aud expenses due in respeet thereof has heenn made, be ffeitad by
resolution of the Directors to that effret.

38, Tfor the purpose of the provisions of tuese presents relating
to forfeiture of Shares, any sum payable upon allotment 1 respect of
a Share shall be deemed to be a call payable upon such Share on the
day of allotment.

39. Where any person entitled to claim a Share by transmission
and 1ot having entitled himself, ..cordiug to these presents, cither to
be registered as the holder thercol, or to have some person named by
him and approved by the Directors registered in his stead, fails for
three mesiths after being therewuto requived by notice from the
Directors so to entitle himself, such Share may, at any time after the
expiration of that period, be forfeited by & resolution of the Directors
to that effect.

40. When any Share has been forfeited in accordance with these
presents, notice of the forfeiture shall forthwith be given to the holder
of the Share, or the person entitled to claim the Share (as the case
may be), and an entry of such notice having been given and of the
forfeiture, with the date thereof, shall forthwith be made in the
Register of Members, opposite such Share, hut the provisions of this
‘Article shall be taken to be directory only, and no forfeiture shall be
in any manner invalidated by any omission or neglect to give such
notice or to make such entry as aforesaid.

4i.  Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited Share las been
otherwise disposed of, permit the Share so forfeited to be redermed,
upon the terms of payment of all calls and interest due upon, and
expenses incurred in respect of such Share ,and upon such other
further terms (if any) as they shall see fit.

42, Fvery Share which shall be forfeited shall thereupon
becowe the property of the Conipany, and may be either cancelled,
sold, re-aliotted, or otherwise disposed of, either to the person who
was, before forfeiture, the holder thereof, or to any other pevson, wpon
sich terms and in such manner as the Divectors shull think fig,

43. A Member whose Shares have been forleited shall notwith-
standing be lable to pay to the Company all calls made and not paid on
guch Shares at the time of forfeifure, and indcrest thereon Lo the date
of payment, in the sev-e mariner in all respeers as if the Shares had
1ot been forfeited, and to satisfy all (I any) the claims and demands
which the Company might bave enforced in respect of the Shares at
the time of forfeiture. wither ¢ any deduction or allowance for the
value of the Shaves at the tit i of forfeiture.

. . C . s
44 The forfeiture of a share shall involve the extinetion at the
time ot the forfeiture of all interest in and all claims and demands
. . R M P - ‘ » "
agadast tne Company in respect of the Share, and all other rights and
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linhilities incidental to the Share as between the member whose Share
is forfeited and the Company, except only such of those rights and
liahilities as are by these presents expressly saved, or as are, by
the Companies’ Acts, given or imposed in the case of past members,

+5- 2\ certificute in writing under the hands of two Directors
and the Seeretary of the Company that a Share has been duly forfeited
in pursuance of these presents, and stating the dote of the forfeiture
shall, for all purposes, be conclusive evidence of the facts therein
stated, and a certificate of proprietorship of such Share delivered tg a
prrchaser or allottee thereof shall constitute a g9od title to such Share,
and the holder thereof shall be discharged from all calis made prior
to such purchase or allotment, and shall not be hound to see to the
application of the purchase money, nor shall his title to such Share he
affected by any act, omission or irregularity relating to or connected
with the proceedings in reference to the forfeiture, sale, re-allotment
or disposal of the said Share.

VIL—INCREASE AND REDUCTION OF CAPITAL.

= 46.—The Compauy in General Meeting may, from time to time,
increase its capital by the creation of new Shares of such amount ag
may be deemed expedient,

47.  The new shares shall be issued upon such terms and con-
ditions and with such rights and privileges annexed thereto as the
resolution sanctioning the increase of capital shall prescribe, but this

article shall he subject to the provisions of Clause 5 of the Memorandum
of Assuciation,

48.~The Company in General Meeting may, before the issue of
any new Shares, determine that the saule, or any of them, shall he
offered in the first instance to all the members i1 proportion to the
amount of the capital held by then, or make any other provision as to
the issue and allotnient of tle new Shares ; but in default of any such
determination, or 50 far as the same shall not extend, the new Shares
shall be dealt with as if they formed part of the Shares in the original
capital.

49. Tixcept so far as otherwise provided by the conditious of
issue or by these presents, any capital raised by the creation of new
Shares shall be considered part of the original capital, and shall he
subject to the provisions herein contained with reference to the pay-
ment of instalments, transfer, transmission, forfeiture, lien, and
otherwise.

50. The Company may, from time to time, by special resolution,
consolidate and subdivide its capital into shares of larger amount than
its existing shares, reduce its capital in any manner allowed by law,
or cancel any shares which at the date of the passing of the resolution
have not been taken or agreed to he taken by any person.

IX.—MODIFICATION OF RIGHTS.

SI. - Ifat any time the capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by
the terms of issue of the shares of that class) may be varied, with the
cousent, in writing, of the holders of three-fourths of the issued shares
of that class, or witl the sanction of an extraordinary resolution passed
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at o separafe General Meeting of the holders of the shares of the class.
To every such separate General Meeting the provisions of these
regulations relating to General Meectings shall, welalis nreedandts,
apply, but so that at every such separate General Meeting the quorum
shall be three persons at least, holding or representing by proxy one
third of the issued shares of the class,

X.—GENERAL MERTINGS.

52, The first General Mecting of the Company shall be held at
such time within a period of not less than one month nor more than
three months fron the date at which the Company is entitled to com-
mence business, and at such place as the Directors may determine.
Such meeting shall be called the Statutory Meeting.

53. Subsequent General Meetings shall be held once in every
year at sucl time and place as may be prescribed by the Company 1
General Meeting ; and if no other time or place is prescribed, at such
time and place as may be determined by the Directors.

s4. The above-mentioned General Meetings shall be called
Ordinary Meetings; all other General Meetings shall be called
Extraordinary Meetings.

ss. ‘The Directors may, when they think fit, and shall, on the
requisition of the lolders of not less than ome-tenth of the issued
capital of the Company upon which all calls or other suas then due
have been paid, forthwith proceed to convene an Extraordinary
General Meeting of the Company, and in the case of such requisition
the following provisions shall have effect :—

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

(2) If the Directors of the Company do not proceed to cause a
Meeting to be held within twenty-one cays from the. date of
the reqisition being so deposited, the requisitionists or a
majority of them in value may themselves convene the
Meeting, but any Meeting so convened shall not be held after
three months from the date of such deposit.

(3) If at any such Meeting a resolution requiring confirmation at
another Meeting is passed, the Directors shall forthwith
convene a further Extraordinary General Meeting for the
purpose of considering the resolution, and, if thonght fit, of
confirming it as a special resolution, and if the Directors do
1ot convene the Mecting within seven days from the date of
the passing of the first resolution, the requisitionists or a
majority in value of them may themselves convene the
AMeeting.

(1) Auy Meeting convened under this clause by the requisitionists
shall be convened in the same manner as nearly as possible
as that in which Meetings are to be convened f)}' Directors,

56. Seven days' notice at the least (exclusive of the day on
whicl: the notice is served, but inclusive of the day for which the
notice is given), specifying the place, the day, and the hour of
meering, and in case of speeial business the general nature of such
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business, shall be given in manner hereinalter mentioned to such
members as are under the provisions hereinafter contained, entitled
to receive notices from the Company, hut the accidental or bona-fide
omission to send such notice to any member, or the non-receipt of
sueh notice by any member, shall not invalidate any resolution passed
or proceeding had at any such meeting.

NL-—PROCEIDINGS AT GENERAL MERTINGS.

57.  All business shall be decimed special that is transacted at an
Extraordinary Meeting, and all that is transacted at an Ordinary
Mecting shall also be deemed special, with the exception of sanctioning
a dividend or dividends, and the consideration of the Accounts and
Balance Sheets and the ordinary Report of the Directors.

58. No business shall be transacted at any General Mecting,
except the election of a Chairman and the declaration of a dividend
recominended by the Directors, unless a quorum of three members be
present, in person or by proxy, when the meeting proceeds to business.

59. If within half-an-hour after the time appointed for the
holding of a General Meeting, a quorum is not present, the meeting,
if convened on the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week,
at the same time and place, and if at such adjourned meeting a guorum
is not present within half-an-hour after the time appointed for holding
the meeting, the business may be transacted by the members actually
present.

6o. ‘The Chairman, with the consent of any meeting at which a
quorumi is present, may adjourn the meeting from time fo time and
from place to place, as the meeting shall determine, and members shall
not be entitled to any notice of the adjonirnment. or of the business to
be transacted at the adjourned mecting; but no business shall be
transacted at any adjourned meeting otier than the business left
unfinished at, or for which notice was given for, the meeting from
which the adjournment took place, or which might have been trans-
acted at that meeting.

61, The Chairman (if any) of the Board of Directors shall
preside at every General Meeting; but if there be no such Chairman,
or if at any meeting he shall not be present within ten minutes a.i -
the time appointed for holding the same, or shall be unwilling to = 1
as Chairman, the membzrs present shall choose one of their num’™ v
to be Chairman of the Meeting.

62. At every General Meeting a resolution put to the vote of the
mecting shall be decided on a show of hands by 2 numerical majority
of the members present in person and entitled to vote, unless before
or upon the declaration of the result of the show of hands a poll be
demanded by at the least two members present in person or by proxy,
and holding not less than one tenth of the capital of the
Company; and unless a poll be so demanded a declaration by the
Chairman of the, mecting that a resolution has been carried or
negatived thereat shall be conclusive, and an entry to that effect in the
Minute Book of the Company shall be sufficient evidence thereof,
without proof of the number or proportion of the votes recorded in
favour of or against such resolution.



14 ARTICLES OF &% 50 AT

63 If a poll be demanded in manner aforesaid, the sa}:m.slmll
be tak.n at such time and place and in such manner as the Chatrman
shall dircet, and the result of the poll shall be deemed to be the reso-
lution of the mectig at which the poll was demanded.

64. In the case of an equality of votes, either on a show of
hands or at the poll, the Chairman of the meeting at swhich the show
of hands takes place, or at which the poll is demanded, as the case
may be, shall be entitled to a further or casting vote.

XII—VOTES OF MEMBERS.

65. On a show of hands every member shall have one vote only. N
In case of a poll every member shall have one vote for every Share LR
held by him. .
&

66. If any member be a lunatic, idiot, or mon compos mentrs. he
may vote by his comumittee, curator bonus or other legal curator, and
such last-named persons may give their votes either personally or by
Pproxy.

67. If two or more persons are jointly entitled to a Share, the
mentber whose nante stands first on the Register of Members as one
of the holders of such Share, and no other, shall be entitled to vote in
respect of such Share.

6. No member shall be entitled to vote at any General Meeting
whilst any call due and payable by him, either alone or jointly with
any other person, or any interest or expeises in respect thereof,
remain uupaid, and no member shall be entitled to vote at any
meeting beld after the expiration of three months from the registra-
tion of the Company, in respect of any Share which he has acquired
by transfer, unless the transfer of the Share in respect of which he
claims to vote shall have been left with the Company for registration,
at Jeast one month previously to the time of holding the meeting at
which he proposes to vote, and shall have been registered.

-

69. Votes may be given either personally or hy proxy. 1

70, ‘The instrument appointing a proxy shall be in writing b
under the hand of the appoiutor, or if such appointor is a Corpora.tioﬁ
nnder their Common Seal, and shall be attested by one or more
witness or witnesses.

71. No person shall act as a proxy at any General Meeting who
is not entitled on his own hehalf to be present and vote at the meeting
for which the proxy is given. b

72. ‘The instrument appointing a proxy shall be deposited at
he Office 1ot less thon 48 hours before the time appointed for holding &
the meeting at which the person named in such instrument proposes
{0 vote, otherwise the p.ison so named shall not be entitled to vote
i respect thereof. No instrument appointing a proxy shall be valid bed
after the expiration of twelve months from the date of its execution.
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73 Auy instrument appointing a proxy shall be in the following
(orm :—
L the nwndersigned

of @
Member of Drax, Surrn & Grack (1908) Lanrrsp, end
entitled Lo voles, hereby appoint

0

another Member of the Company, and failing him
0

anollecr ddember of the C'om]ﬁa}ey, lo wole for me and on my
behalf at the [Statutory, Ordinary or Extraordinary as the
case may bc| General Meeting of the Company, lo be holden
on the day of 79 , and at cvery
adjorrnincnt thereof, and al every poll which may lake place
in consequence thereof.

Els VAUtNCSs mey hand this day of 19
SDIGNCD by the said T
] Stamp
[ .
i the presence of ’ [

Or in such other form as the Directors shall from time to time approve.

XIIIL.—DIRECTORS.

74. Until otherwise determined by a General Meeting, the
Directors shall be not less than two nor more than five in number.
The first Directors shall be Arthur Smith, of Lyuwood, Keigh-
ley, Machine Tool Maker; and Harry Smith, of Danesleigh,
Keighley, Machine Tool Maker; and such other persons as the
Board shall at any time appoint to be Directors, providing that
the number of Directors shall not exceed five. The said Arthur Smith
and Harry Smith shall, respectively, be entitled to hold such office so
long as they shall, respectively, be the holders of 200 Shares of the
Company, subject only to clause 88 hereof.

75. The qualification of a Director shall be the holding, in his
own right alone, and not jointly with any other person, of zoo
Ordinary Shares of £1 each.

76. The remuneration of a Director (not heing a Managing
Director) shall be determined by the Company in General Meeting,
and the Directors shall be paid out of the funds of the Company all
travelling expenses and other actual disbursements incurred by them
on behall of the Company.

77. In case the Directors, or any one or more of them, shall be
called upon to perform extra duties, or to render extra services of any
kind, whether in undertaking the management, investigation, o
supervision of any property or assets of the Company, or any business
or property of any kind in which the Company is or proposes to be
interested, or to go or reside abroad for any business or purpose of
the Company, an arrangenient may be made by the Board to remun-
erate such Director or Directors, either by a fixed sum or by a
percentage of profits or otherwise, and either in addition to or in
substitution for any shave of such Director or Directors in the
remuneration provided by the preceding article,
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=3, ‘Ihie Company is to keep al its office a register containing
the names and addresses and occupations of its Directors and Managers,
and is to senel to the Registrar of Joint Stock Companies a copy of
such register, and shall from time o time notify to the Registrar any
change that takes place in such Directors and Managers.

XIV~POWERS OF DIRECTORS.

~9.—The business of the Company shall be managed by
the Directors, who may exercise all such powers of the Com-
pany as are not hy the Companies’ Acts or by these presents
required to be exercised by the Company in General Meeting,
and may carry iuto offect, execute and do, as they, in their
discretion, think fit, all or any of the objects, acts and things
specified and authorised in and by these presents. The Directors
may also carry ito effect, execute and do all such other acts
and things as ave in their opinion necessary oY expedient for effectu-
ating the objects of the Company and conducting its business, subject
nevertheless to the regulations of these presents, to the provisions of
the Companies’ Acts and to such regulations being not incousistent
with the aforesaid regulations or 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
Directors which would have been valid if such regulation had mot

been made.

80. Amny casual vacancy in the office of Director may be flled
up by the Directors, and the continuing Directors at any time may
act, notwithstanding any vacancy in their body, provided always that
s case the Directors shall at any time be reduced in nmumber to less
than two, it shall be lawful for the continuing Director to act as
Director for the purpose of filling up vacancies 1 the body of
Directors but not for any other purpose.

81. ‘T‘he Directors may, from time to time, by resolution appoint
one of their number, or any other fit person, whether a Shareholder
or 10t, to act as Secretary to the Company, and may also appoint a
temporary substitute for such Secretary, and any person so temporarily
appointed shall, for the purpose of these presents, be deemed, during
the term of his appointment to be the Seeretary.

82, Any receipt for moneys paid to or received by the Company,
sigued by a Director or by the Company's Secretary, or by any person
authorised for that purpose by a resolution of the Directors shall be
an effectual discharge for the moneys therein expressed to be paid or
received, and shall exonerate every person paying the same from
seeing to the application thereof, or being answerable for the loss,
misapplication or non-applicarion thereof. ’

83. No Director or intended Director shall be disqualified by his
office from contracting with the Company either as vendor, purchaser
or otherwise, nor shall any such contract, or any contract or arrang'ej
ment, entered into, by or on behalf of the Company, with any Comp{my
or Partnership of or in which any Director shall be a Director, Officer
or member, or otherwise interested, be avoided, nor shall any Director
o contracting, or being such Director, Officer, or member, or so
interested, be liable to account to the Company for any profit ;ealiséd
by ang such contract or arrangement by reason only of such Director
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holding that office, or of the fiduciary relation thereby established
providel that no Director shall vote a3 a Director in regard to any
centract, arrangement, or dealing in which he is interested, or pon
any matter arising thercout, nor shall he be reckoned in estimating a
quortm when any such contract, arrangement. or dealing is under
consideration, but this proviso shall not apply to the Agreemeut
mentioned in Clause 3 hereof or to any matters arising thereout,

84.  Without prejudice to the general powers conferred by Clause
79 hereof, and to the other powers and authorities hereby conterred,
it is hereby expressly declared that the Directors shail be entrusted
with the following powers, namely :—

(@) To purchase, take on lease or in exchange or otherwise
acquire for the Compauy, any property, rights or privi-
leges which the Company is authorised fo acquire, at such
price, and generally on such terms and conditions as they
may think fit,

(¢) At their discretion to pay for auy property, rights or privi-
leges acquired by, or services rendered to the Company,
either wholly or partially in cash, or in shares, bonds,
debentures or other securities of the Company, and any
such shares may be issued either as fully paid up, or with
such amount credited as paid up thereon as may be
agreed upon; and any such bonds, debentures or other
securities may be either specifically charged upon all or
any part of the property and rights of the Company (in-
cluding its uncalled capital), or not so charged,

(¢) To secure the fulfilment of any contracts or engage-
ments cntered into by the Company, by mortgage or
charge of all or any of the property aund rights of the Cou-
pany, iucluding its uncalled capital for the time being, or
in such other manner as they may think fit.

() To appoint, and at their discretion remove or suspend,
such managers, officers, clerks, agents and servants for
permament, temporary or special services, as they may,
from time to time, think fit, and to invest them with such
powers as they may think expedient, and to determine
their duties and fix their salaries or emoluments, and to
require security in such instances and to such amount as
they think fit. '

f¢) To accept from any member, on such terms and conditions
as shall be agreed, a surrender of his shares or stock or
any part thereof,

(f) To appoint any person or persons to accept and hold in
trust for the Company any property belonging to the
Company or in which it is interested, and to execute and
do all such deeds and things as may be requisite to vest
the same in such person or persons.

(g) To execute in the name and on behalf of the Company
such miortgages, charges, and other securities on the
Company’s property (present and future} including its
uncalled eapital, as they think fit, in favour o any Direct-
or or Directors of the Company who may incnr or be about
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to incur any personal liability, whether as principal or
surcty, for the benefit of the Company, and any such
fustriunent may contain a power of sale and such other
powers, covenants and provisions as may be agreed on.

(£) Lo institute, conduct, defend, compound or abaudon in
England or elsewhere any legal proceedings by or against
the Company or its officers, or otherwise concerning the
affairs of the Company, and also to compound aud allow
time for payment or satisfaction of any debts due, and of
any claims or demands by or aguinst the Company.

(i) 'To give any officer, manager, or other person employed by
the Company a commission on the profits of any particular
business or transaction, or a- percentage or a commission
upon or share in the general profits of the Company, such
interest, commission, or share of profits to be treated as
part of the working expenses of the Company, and to pay
commissions and make allowances to any persons introduc-
ing business to the Company or otherwise promoting the
interest thercof.

XV.—MANAGING DIRECTOR. .

85. The Directors may, from time to time, appoint any member
of their body, or any Shareholder, or other person, to be a Managing
Director of the Company, either for a fixed term or without any
limitation as to the period for which he is to hold such office, and may
define the duties of such Managing Director; and also may, subject
to any contract between such Managing Pirector and the Company,
from time to time remove or dismiss him from office, and appoint
another in his place.

86. The remuneration of a Managing Director shall, from time
to time, be fixed hy the Directors, and may be by way of salary or
commission or participation in profits, or by any or all of those modes.

87. ‘The Dircctors may, from time to time, entrust to and confer
upon a Managing or other Director, for the time being, such of the
powers exercisable under these presents by the Directors as they may
think fit, and may confer such powers for such time, and to be exer-
cised for such objects and purposes, and upon such terms and condi-
tions, and with such restrictions as they think expedient, and may
from time to time revoke, withdraw, alter, or vary all or any of such
powers.

XVIL—DISQUALIFICATION OF DIRECTORS.
88, ‘The office of Director shall be vacated :—

(@) If lie becomes hankrupt, or compounds, or arranges with
or assigns his estate and effects for the benefit of his
creditors, or if his affairs be liguidated by arrangement
under any Act in force for the relief of insolvent
debtors.

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

(¢) If he cease to hold the qualilying number of Shares.

(i) If{‘by notice in writing to the Company he resign his
ofnece.
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XVIL—ROTATION OF DIRECTORS.

89, Al the first Ordinary Meeting to be held in the year 1909,
ane at every succeeding Ordinary General Meeting, one-third of the

Directors,

or if their number is not a multiple of three, then the

number nearest to but not exceeding one-Lhird, shall retire from office,

A retiring

Director shall retain office until the dissoluticn or adjourn-

ment of the Meeting at which his successor is elected. This Clause
shall be subject and without prejudice to the provisions of Clause 74
hereof, and accordingly the said Arthur Smith and Harry Smith,
shall not, whilst they hold office by virtue of that Clause he hound
to retire by rotation.

90. ‘The Director to retive in cvery year shall be the Director, or
shall be selected from among the Directors who has, or have been
longest in office since their last clection. As between Directors of
equal senivrity, the Director to retire shall, unless such Directors of
equal seniority shall otherwise agree among themselves, be selected
froni among them by lot.

91. A retiring Director shall be re-eligible.

a. 'The Company shall, at the meeting, at which any Director
retires in mammer aforesaid, fill up the vacated office of such Director
by electing « duly gualified person thereto.

No member, not being the Director retiving at the meeting,

shall be qualified for election at any meeting, unless not less than
twenty-one days nor more than six weeks before the day appointed for
the meeting, there have been given to the Secretary, notice in writing,
by some member duly qualified to be present and vote at the meeting
for which such notice is given, of lis intention to propose such first
mentioned member for election, and also notice i writing by the
member to be proposed of his willingness to be elected.

If at any Meeting at which an clection of a Director ought

to take place, the place of the retiring Director is not filled up, the
meeting shall stand adjowrned till the same day in the next week, at
the sanie time and place; and if at such adjourned meeting, the place
of the retiring Director is not filled up, the retiring Director shall be
deenied to have been re-clected.

95. 'The Company may, from time to timge, in General Meeting
increase or reduce the number of Directors, and may alter their quali-

fication and determine in what

rotation such increased or reduced

jmmber shall go out of office.

90.

Any persoun chosen to fill a casual vacancy in the Board of

Direetors shall retain his office so long only as the Director whose

office has heen

vacated would have retained the same if no vacancy

had occurred.
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YVIIL—PROCERDINGS OF DIRECTORS.

'I'he Directors may meet together for the despateh of business,

egulate their mectings as they think fit, and
¢ orvum necessary for the transaction of business.
aristug ab any meeting shall be decided by a majority of
in cage of an equality of votes the Chairman shall have a

second or casting vote.

n
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98 On the request of a Director, the Secretary shall at uny ti]-lle
swnon 2 meeting of the Directors by sotice served upon the several
members of the Board of Directors,

99. The Directors may eleet a Chairman of thgir Board and
determine the period for which he 18 to Liold office.  The Chairman
shall preside at all meetings of the Board, but if there be no such
Cheirman, or if at any meeting the Chairman be _not present within
ten minntes after the time -ppointed for holding the same, the
Dircetors present shall choose some one of their nnmber to act as
Chairmau of such meeting, and the Director so chosen shall preside
at such meeting accordingly. =

100. ‘The Direclcrs niay delegate any of their powers to Comi-
mittees, consisting of such members of their body as they think
fit.  Any Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed upon them
by the Directors.

101, A Committee may elect a Clhairman of thejr meetings,  If
1o such chairman be clected, or if at any meeting he be not present
within ten minutes after the time appointed for holding the same, the
members present shall choose one o thejr number to be Chairman at
such meeting, ]

zoz. Commnrittees may meet and adjourn as they think proper,
Questions arising at any meeting shall be determined by a majority
of votes of the members presunt, and in case of an equality of votes
the Chairman of the meoting shall have a second oy casting vote,

103.  All acts donafide done by any meeting of Direclors, or by
a Committee of Directors, or by any person acting as a Director shall,
notwithstanding it be afterwards discovered that there twas some
defect in the appointment of any such Directors or persons actin g as
aforesaid, or that they, or any of them, were disqualified, be as valid
as if every such person had heen duly appointed, and was qualified to
be a Director,

104. The Directors shall cause minutes to be made in books to
be provided for the purpose: -

(a) Of all appointments of Officers made by the Directors,

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

(¢} Of all resolutions passed and proceedings had by and at
all meetings of the Company, and of the Directors
and Committees of Directors,

T05.  Any such minute as aforesaid, if purporting to be sigued by
the Chairman of the meeting at which such appointments were made
or such Directors were present, o such resclutions weye passed or
proceedings had (as the case may ey or by the Chairman of the next
succeeding meeting of the Company or Directors or Committee (ag
the case may be) shall be sufficient evidence, without any further
proof of the facts therein stated. )

106, A resolution in writing signed by all the Directogs shall be
as valid and effectual as if i1 haq been passed at a meeting of the
Directors duly called and constituted,
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XIX—RESTRICIIONS ON DIRECTORS.

107, The Scal shall not he afiixed Lo amy instrunient except by
the authority of a resolution of the Directors, and in the presence of
two Directors, who shall sign ever. instrument to which the Seal shall
be so affixed in their presence,

108, The Company’s Lanking Account or Accounts shall be
kept with such Bauker or Bankers as the Directors shall from time to
time determine, and Cheques on the Company’s Buukers and Bills of
Tixchange shall be signed in such manner as the Directors shall from
time to time determine, and uutil a contrary determination, then by
two Directors and the Secretary.

AX—B T OWING POWERS.,

rog.  The Directors muy rai-¢ or horrow money for the purposes
of the Company’s business, and may secure the repayment of the
same by mortgage or charge upon the whole or any part of the
assets and property of the Company (present or future), including its
uncalled or uni~ ned Capital, and may issue Bonds, Debentures, or
Debenture Stocl  either charged upon the whole or any part of the
assets and property of the Compauy or not so charged.

r10. The Register of Mortgages shall be open to the inspection
of any creditor or Member of the Company without puyment, and of
any other person on payment of the sum of One Shilling for each
imspection.

111. A Register of the holders of the Debentures of the
Company shall be kept at the Registered Office of the Company, and
shall be open to inspection by the registered hclders of such Deben-
tures and the holders of Shares in the Company, subject to such
restrictions as the Company in General Meeting may impose, The
Directors may close such Register for such period or periods as they
may think fit, not exceeding in the aggregate thirly days in each year.

XXI—RESERVE FUND.

112, ‘The Directors, if they s!m]l sce fit so to do, shall he at
liberty. from time to time, to set aside such part of the Company’s
assets as they in their diseretion shall think proper for or towards the
formation of a Reserve Fund. The Reserve F und shall be under the
control of the Directors, who may at their discretion accumiulate,
utilise or appropriate the same or any part thereof for neeting con-
tingencies, losses or extraordinary expenses, or for the liquidation of
any debenture debt, or any other &t_ebt 91‘_11&131111:3! of tl'lc .Compzmy,‘or
for renewing, repairing, or maintaining any buildings, works,
machinery, or plant connected with the business of the Company, and
providing for the depreciation thereof, or shall he s to the whole ur
in part, applicable for equalising dividends on the Shares in 1511e (3‘0}11—
pany, or for distribution by way of bonus amongst the I oldcm“fm‘ the
time being of Shares in the Comp'any on such ternys and in such
manmner as the Directors shall {rom time to time determine,

XXIL DIVIDENDS.

113. The Directors may, with the sanction of the Company in
Gencr'ﬁ Mecting frou time to time declare dividends to be paid to
4 < N B} A et ]
the members, in accordance with the Memorandum of Association and

these presents,
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1Lp. No dividend, instalment of dividend, or bm;us shall be
payable, exeept out of the profits arising [rom the business of ihe
Company or in excess of what shal! be recommended by the Directors.

115, The Directors may, if they think fit, from tinwe to time de-
termine on and declare an inferim dividend or instalient to be paid to
the members on acconnl and in anticipation of the dividend {for the
current year.

116, The Dircetors may deduet from any dividend payable to
any membet all such sums of money, if any, as may be due from him
to the Company on account of calls or otherwise.

117, Notice of auy dividend that may have been declared shall
be given in manmner hereinafter mentioned to such members as_are
under the provisions lierein contained, entitled to receive notices from
the Company.

118, All dividends unclaimed for three vears after having been
declared, may he forfeited by the " Directors for the use of the
Company.

119. No unpaid dividend, bouus or interest, shall ear interest
as against the Company,

XXHL—-INVESTMENT OF MONEY.

120.  All moneys of the Company not immediately applicable for
any pavment to be made by the Company, or not required as working
capital or otherwise for or in the current business operations of the
Company, or which may, for the time being, represent the Reserve
Fuud, may be placed on deposit in the name of the Company, or in the
names of at least two of the Directors, with any Banker in the United
Kingdom or abroad, or with any Financial or Trust Company, or may
be invested in the name of the Company, or in the names of at least
two of the Directors, on such Government or real or foreign securities
or investments, or on the bonds, debentures, securities, shares, or stock
of any Joint Stock Company as the Directors shall rom tinie Lo time
think proper, and the Directors may, from time to time, dispose of or
ary sueh investment as they shall think fit.

XXV —ACCOUNTS,
r21. ‘The Directors shall cause true accounts to he kept—

(a) Of the stovk-in-trade, plant, machinery, propertics,
mvestments and assets of the Company ;

(6) Of the sums of money received and expended hy the
Company, and the matters in respect of which such
receipt and expenditure have taken place; and

(c] O the eredits and liabilitios of the Company,

Subjeet Lo any reasonable restrictions as to the time and manner
of inspeeting the same {hat may be ‘mposed by the Dircetors, the
Baoks of Account shall he open to the fuspection of the Auditor or
Auditors during all business Low:. The Books of Account shall not
be open to the iuspection of menbirs, except in any such special case
or cases, and subject Lo such restrictions and in such manner in all
respects, as the Directors, may, in their discretion, approve.

Ey
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122, Onee in every year the Directors shall prepare o Balance
Sheet made up to the 318¢ of March, or up to sume other day being
not more than one calendar mouth after such 3ist of Marcl, The
Balance Sheet shall contain a faithful summary of the property

and liabilities of the Company arranged under snitable heads.

123.  In making up such Balance Sheet, cvery item of expendi-
ture fairly chargeable against the year’s income shall be brought into
account, o thata just balance of profit and loss may be thereby shown,
and in eases where any item of expenditure, which may in fairness be
distributed over several years, has been incurred in auy one year, the
whole amount of sucli item shall be stated, with the addition of the
reasons why orly a portion of such expenditure is charged against the
income of the year.

724 In the event of any question arising as to whether auy par-
ticwlar items are cither permanently or temporarily, properly distributed
between or charged to capitol and revenue, such questions shall be
determined by the Direcing and the Auditor, or Auditors, whose de-
termination shall be binding on all parties.

125. EHvery Balance Sheet and Account of the Company shall,
when approved by a General Meetin g be binding and conclusive on
the members.

XXV.—AUDIT.

126, Auditor- shall be appointed and their duties regulated in
the manner provided by Sections 21 and 22 of The Companies’ Act,
1900, and Scction 19 of The Companies’ Act, 1907, or any statutory
modification thereof for the time being in force.

XX VIL.—=NOTICES.

127.—A notice may he served by the Company upon any member,
either personally or by sending it through the post in a prepaid leiter,
addressed to such member at his registered address as appearing in
the Register of Menthers, .

128, For all the purposes of these presents the office shall be
deemed to be the regist red place of abode of every member not having
a permanent place of abade in the United Kingdom ; but any member
may, register an address in the United Kingdom. and the same shall
thereupon be deemed to be his registered address.

120. All notices directed to he given to the members shall, with
respect to any Share to which persons are jointly entitled, be given to
whichever of such persons is named first in the Register of Members,
and notice so given shall be sufficient notice to all the holders of such
Share.

130. Any notice, if served by post, shall be deemed to have heen
served at the time when the letter containing the same was posted,
and in proving such service it shall be sufficient to prove that the
letter containing the notice was properly addressed and put into the
post office,
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I3T.  Any summons, notice, order, or other docunent required
to he served upon the Company, or upon any officer of the Conipany,
may be served by leaving the same or seudin g it through the post in
a prepaid letter addressed to the Company, or to such officer, at the
registered office of the Company.

SXVIL—INDEMNITY.

132. ‘The Directors, Auditors, Secretary, and other officers for
the time being of the Company, and the ‘[rustees (if any) for the
time being acling in relation to any of the affairs of the Company,
and every of them. and every of their heirs, executors und adminis.
trators, shall be indemnified and secured harmless out of fhe assets
aud profits of the Company from and against all actions, costs,
charges, losses, damages and expenses which they or any of them,
their or any of their feirs, executors o administrators shall or may
meur or sustain by or by reason of any act doue, concurred in or
omitted in or about the ecution of thejr duty, or supposed duty, in
their respective offices or trusts, except: sueh (if any) as they shall
incur or sustain by or through their own wilful neglect or default
respectively, and none of them shall he answerable for the acts,
receipts, neglects or defaults of the other or others of them, or for
joining in any receipt for the sake of conformity, or for any bankers
or other persous with whom any moneys or effects belonging to the
Company shall or may be lodged or deposited {or safe custody or for
insufficiency or deficiency of any security upon which any moneys of
or belonging to the Company shall he placed out or invested, or for
any other loss, misfortune, or damage which may happen in the
execution of their respective offices or trusts, or in relation thereto,
except the same shall happen by or through their own wilful neglect
or default respectively.

XXVIIL—WINDING UP.

133. If the Company shall be wonnd up, the assets remaining
after the payment of the debts and liabilities of the Company and the
costs of liquidation shall be applied first in repaying to the members
the amount paid up on their Shares respectively, and the balance (if
any) shall be divided among the members in proportion to the amouxnt
paid up or which ought to have been paid on their Shares respectively,
but no member shall be entitled to have any call made upon other
menibers for the purpose of adjusting their rights. Provided alyws v
that the provisions hereof shall he stibjeet to the rights of the holdors
of Shares issued upon special conditions. ‘

134 If the Company shall be wound up, the Liquidators
{(whether voluntary or official) may, with the sanction of an Fxtra-
ordinary Resolution, divide amonyg the contributories in specie any
part of the assets of the Company, and may, with the like sanction,
vest any part of the assets of the Company in Trustees upon such
trusts for the benefit of the coutributories, as the Liquidators, with
the like sanction, shall think fit,

&
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. ,> NAMES, AUDRUSSLY AND DESCRIPTIONS OFF SC1NCRIBERS,
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%?We %Mé&c
 Havny Drath

W 4
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174
Dated the / 7 “day of Aeeecclien 1908.

O Witness to the above signatures,
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& ) $Slstsns /@,%MLDT

POV R

GRS

20
v oy
H



Dianited, Eﬂ

Ty { ? .

/i‘- . E
v P ] [ “
Figern giear s e bod s Lagedopy this W-lm o M%‘L«ﬂ;ﬂ/

b Pl el Nine Hawle o awd 4
oo pag et Hmiupn £ /({{/*[/5/) 14 ) . CQ . ‘d o
>, A WA B2 A

if W L) '_\? 4 4 / - ’/’ *
B Eabs nr Eigpeial -tg /;* i :/{} . (j //Cf ‘

VPRI N S Loy ¥
ok ]'";JV’* e e Niaed LI

s 2oLz e s AT s |

S—
.. o
! S A TS I T 1

P
2

B S e e e R O UV .

S ” -



The Cowpunies Rets 1908 to 1917,

————.,

Dean Smith & Grace (1908) Limited.

SPECIAL RESOLUTION

Passed 3rd Februaty 1923 confirmed 1gth February 1923.

At an extraordinary general meeting of the members of Dean
Smith & Grace (19o8) Limited duly convened and held at Worth

Valley Works Keighley in the County of York on the 3rd day of s

REGISTERED]

February 1923 the subjoined special resolution was duly passed a

at a subsequent extraordinary general meeting of the members jof 3 4359

the said company also duly convenad and held at the same place on ' '
: 27 FEB 1923

the 19th day of February 1923 the subjoined special resolution was _

duly confirmed namely:—

That the name of the Company be changed to Dean

Smith & Grace Limited.
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Lt ja roqueated that any reply to this letter
iy be addvessed Lo the Comptroller of the
Companiva Departmens, Boavd of Tinde, Groab BOARD OF TRAJ.)E,
Geovge Street, London, §,W.1, {Talegraphic
Addrosy: “Compunics, Pacl,London,” Telnphono
Rumbor: Fielorin3840), and chat tho following

——
‘2\

.
.
&,

%,
-

tes

My .
LN,
DEAL NLID & CRAGH (L008) LIUITHING
- Awnen B QNN s L S

—— — - o

: With veference to your application of the 27th February,l am
divected by the Board of Trade to inform you that they approve of the name of

the above-named Company being changed to

UIRIAY OIIIW & GRACH LILIven
"This communication should be tendered to the Registrar of Joint Stoek
Companies, Soumorset Youse, O rand, YV.0.2.
as his aunthority for entering the new name on the Register, and for issning
his certificate under Section & (4) of the Companies (Consolidation) Act, 1908,
A Postal Order for 5 /-, made payable 1o the Commissioners of Inland Revenue,

must at the same time be forwarded to the Registrar in pay

REGISTERED
87991
' % Iam, Oir,

DLe Arenesy lininger, - Your obedient Servant, | 5 MAR 192'5,
Nolicitors! Liw Shutloneny
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| 0 heveby @ertify
é_))ji ﬂ’ﬂrﬂkfﬂ A ﬂy) , q} $ That
DEAN, SMITH & GRACB, {1908) LIMITED §
- : .
baving, with the sunetion of & Special Resolution of the said Company, and with the
approval of the BOARD OF TRADE. changed its name, is now cafled e |
DEAN SNITH & GRACE LIMITED
i
3 !
D ad T have eniero] suel new nmne on the Register accordingly, ’.
¢ i
Given under my hand at London, this Tifth diy of March :
& :
e Theusand Nine Huudred and Twenty=-three. .
7
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Niirher of L & Form Mu, #5,
Certeneale )

THE STAMP ACT, 1891, uj//i" L FINANCE ACT, 18()9.

e

Dhay at the

ey COMPRANY LEM;TED BY SHARES. i‘g{ilggf:g::u{,,
Statement of the eJlmmIml (Ea}ufal
{Pk o
. o |
j ﬁf%/ v/ % /%%Z/%V / / |
LIMITED, |

Pursuant to Section 112 of The Stamp Act, 1891, and
Section 7 of The Finance Act, 1899.

(Sec Page 2 of ihis Form.)
RE

I

|
1]

G E'ﬁ" ;
1275511 |

This Statement is to be lodged with the Memorandum of ZAss QMMLI@QE
other Documents when the Registration of the Company is applied for.

’ 1168—10.0%

TeLEGRAMS - “"CERTIFICATE, LONDON," TeLerHONE NUMBER: 246 HoLBoRN.

JORDAN & SONS, LIMITED,

wpany Registration Agents, Printees, Publishers, and Stationers,
116 & 117 CHANGERY LANE, LONDON, W.C.

sented jor filing by 1
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THE NOMINAL CAPITAL

74

%ﬂmp//ézg//y %ﬁ/&//ﬁﬂj LIMITED,

(= is «%m{%%#&/%yﬁwmﬁ - .+ . .+ - Pounds,

R divided into ,/A&ﬂf///m‘vy _Hppeedeteacts - - - Shares
of /Zﬁ}g{w”,«:gﬂ,fﬁ;,b/ . .« . . . each

s Signature. %\ M‘
Description. | /QV&WZ;!——-\

&)

Dated the

— /’7&5 -y

of.. fjmewy/x%ﬁ 190 5.

g

S * * This Statement should be signed by an Officer of the Company.
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THE COMPANTES ACT, 1026,

l~ COMPANY LIMITED BY SHARES,
{Copy)

& Special Resolution

Pursuanl to Section 117 (2) '

of
DEAN SMITH & GRACE LIMITED
R TERED
Passed 10tk November, 1947, 13 NOVI§47

|
- 5
‘\L

s

At an EXTRAORDINARY GENERAL MEETING = of
DEAN SMITH & GRACE LIMTTIED, held on the 10th Day or
NoveMmBEr, 1047, the following Resolution was duly passed as o

Special LResovlution i—

RESOLUTION

“That the Articles of Association contained in the printed

W

document which has been laid before this meeting and subsecribed
for identification by the Chairman thercof be and the same are
heveby adopted as the Company's Articles of Association in

> iv B '.
substitution for the cxisting Articles,” /'?[/’ L
WAL

hairman,

P‘ 568 | '“
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The Compantes del 1920

COMPANY LIMITED BY SHARBES

Articles of Agsociation

or

Dean Smith & Grace Limited

(Adopted by Special Resols on passed 0 Notonsen  1947).

TABLE “A” EXCLUDED.
1. The regulations in Table “A” in the First Schedule to
the Companics Act 1929 shall not apply to the Company.
INTERPRETATION.

9. Tn these Articles the words standing in tho first column
of the table next hereinafter contained shall bear the meanings

" get opposite to them respectively in the seccond colun » thereof,

if not inconsistent with the subject or context:—

Worps. MEBANINGS.
The Statutes .. The Companies Act 1929, and every other
Act for the time being in force concerning
Joint Stock Companics and affecting the
Company.
The Act . .. 'The Companics Act 1929.
These Articles These Articles of Association as oviginally
framed or as altercd from time to time by
Special Resolution.
The Dirvectors The Directors for the time being of the
Company.
The Office .. .. The registered office for the time being

of the Company.

Year .. . . Year from the Ist January to the 31st
Deeember inelusive,

The Seal . . The common seal of the Company.

The United Kingdom  Great Britain and Norvthern Jreland,

Tablo “A"
Exeluded,

Interprotation i
Clauso.
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Writing shall include printing and lithography and any other
mode or modes of representing or reproducing words in & visible
form.

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

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

Words importing persons shall include corporations.

Fpression In ¢ Subject as aforesaid, any words or expressions defined in the
Sxpresgio .
Statnted to bear Statutes shall, except where the subject or context forbids, bear the

BN tneaning in § . . .
Articles, fsame meanings in these Articles.

f\ PRIVATE COMPANY.

; 3. The Company is a Private Company, and accordingly
{ (@) no invitation shell be issued to the public to subseribe for any
! shares or debentures of the Company; (b) the numbor of the
| members of the Company (not including persons who are in the
! employment of the Company, and persons, who, having been
i formarly in the employment of the Company, were while in that
[ employment and have continued after the determination of that

Privato Company.

I

i employment, to be members of the Company) shall be limited to
: fifty, provided that, for the purposes of this provision, where two
' or more persons hold one or more shares in the Company jointly

they shall be treated as a single member; and () the right to
transfer the shaves of the Company shall be restricted in manner

hercinafter appearing. ’
BUSINIESS.
Dircetors maay 4. " . adan e in { :
commenca ot drop 4. Any branch or kind of business, which the Company is
ny. kind of cither expressly or by implication authorised to undertake, may

be undertaken at such time or times as the Divectors think fit,
and may be suffered to be in abeyance, whether already commenced
or not, so long as the Directors deem it expedient not to commenco
or proceed with the same,

Uompany'a funds 5. No part of the funds of the Company shall be employed

purehase ol ity in the purchase of or in loans upon the security of the Company’s

SRS,

' shares.

No financinl 6. The Company shall not, excopt as authorised by Section

asaistaneo for = R . . y .

purchasn of 45 of the Act, give any financial assistance for the purpose of or in

¢ any’s st . . s '

ompeny RS wonnection with any purchase of shares in the Company.
CAPITAL.

Capital, 7. The Capital of the Company at th.e date of adoption of these

Articles is £35,000, divided into 35,000 Ordinary Shares of £] each,
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SHARTS.

8. The shares shall be under the control of the Dircetors, who
may allot and issue the same (subject always to Articles 3 and 55
hereof) to such persons on such terms and econditions and at such
times as the Direcetors think fit, but so that no shares shall be issued
at a discount except in accordance with Section 47 of the Act.

9. The Company may issue Preference Shares on the terms
that they are or at the option of the Compauy ave liable to be
redeemed and the Dircetors may subject to the provisions of Section
46 of the Act redeem such shares on sueh terms and in such manner
and cither at par or ai o premium as they may think fit.

10. The Company may pay to any person a commission in
consideration of his subseribing or agrecing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procuro
subseriptions, whether absolute or conditional, for any shares in the
Company. Trovided that such commission shall not oxceed 10
per cent. of the price at which such shaves are issued, or an amount
equivalent to such percentage; and the requirements of Sections
43, 44 and 108 of the Act shall be observed,  Any such commission
may be satisfied in fully paid shares of the Company, in which case
Seetion 42 of the Act shall be duly complied with.

11. Where any shaves are issued for the purpose of raising
moncy to defray the expenses of the construction of any works or
buildings or the provision of any plant which cammot be made
profitable for a lengthened period, the Company may pay interest
on so much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in Section 54 of the Act, and may charge the same to
capital as part of the cost of construction of the works, buildings
or plant.

12. If two or more porsons are registered as joint holdes of
any share, any one of such persons may give effectual receipis Lor
any dividends or other moneys payable in respect of vuch share.

13. No person shall be recognised by tho Company as holding
any share upon any trust, and the Company shall not be bound hy
or required to recognise any equitable, contingent, future or
partial intorest in any share or any right whatsoever in respect of
any share other than an absoluto right to tho ontir - fhoreof in
the registered holder, exeept ax by these Articles otherwise expressly
provided or as by statute requiced or puwsuant to any ord-r of
Court,

TLow shares to bo
iwaund,

Power to issuo
redeomablo
Preforenee
Shoves,

Commigiion on
subseription of
shares.

Intorect oul sharo
eapital duriug
conglruetion,

Reecipts of joint
holdars of sheres

No trust reeognisod
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Yogistered momber 14, Evory member shall be entitled, without payment, to

ontitled Lo shovo

cortificato

Now iertifieato
may be issved

Company to have
lient on shares an

dividends

Licn may bo
enforced by anle
of shares

receive within  two months after allotment or lodgment of

transfer (unless the conditions of issue provide for a longer interval)
one certificate wnder tho seal for all the sharos registored in his
name, specifying the number and denoting numbers of the shares
in respeet of which ib is issued and the amount paid up thereon:
Provided that in the case of joint holders tho Company shall not
be bound to issue more than one certificate to all the joint holders,
and delivery of such certificate to any one of them shall be sufficient
delivery to all.

15. If any share certificate shall bo defaced, worn out,
destroyed or lost, it may be renewed on such ovidence being pro-
duced and such indemnity (if any) being givon as the Directors
shall require, and (in case of defacemont or wearing out) on delivery
up of the old cerfificate, and in any case on payment of such sum

not exceeding one shilling as the Directors may from time to time
require.

LIEN.

16. The Company shall have a first and paramount lien upon
ali shaves (whether fully paic or not) registererd in the name of any
moember, either alone or jointly with any other person, for his debts,
liabilities and engagements, whether solely or joirtly with
any other person, to or with the Company, whether the period for
the payment, fulfilment or discharge thereof shall have actually
arrived or not, and such lien shall extend to all dividends from time
to time declared in respeet of such shares.  But the Divectors

may at any time declare any sharo to be exempt, wholly or partially,
from the provisions of this Article.

17. The Directors may sell the shares subject to any such
lien at such time or times and in such manner as they think fit,
but no sale shall be made until suech time as the moneys in respeet
of which such lien exists or some part thereof arc or is presontly
payable or the liability or engagement in respect of which such
lien exists is liable to be presently fulfided or discharged, and until
a demand aind notico in writing stating the amount due or speei-
fying the liability or engagement and demanding payment or
fulfilment or discharge thereof and giving notice of intention to
sell in default shall have been served on such member or the persons
(if any) entitled by transmission to the shaves, and default in

payment, fulfilment or dischargo shall have heen made by him or
them for seven days after such notice,
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18, The net proceeds of any such sale shall be .pplied in or
towards satisfaction of the amount due to the Company, or of the
Hability or ene ement, as th ee may be, and the balanco (if
ary) shall bo ;1 to the meml - the person (if any) entitled by
transmission to the  “aces so soo.

19. Upon any such sale as aforesaid, iy irectors may
authorise some person to {ransfor the shares sold to the purchaser,
and may enter the purchasm’s name in the register as holder of
the shares, and the purchaser shall not be bound to sec to the
application of the purchase money, nor shall his title to the shares
be affected by any irvegularity or invalidity in the proceedings in
reforence to whe sale,

20. No member shall be entitled to receive any dividend or to
excrcise any privilege as & member until he shall have paid all calls
for tho time beity die and payable on every share held by him,
whether alone or jeintly with any other porson, together with interest
and expenses (if any).

CALLS ON SHARES.

21. The Dircetors may, subject to the provisions of these
Articles, from time to time make sueh calls upon the members
in respect of all moneys unpaid on their shares as they think fit,
provided that fourteon days’ notice ab least is given of cach eall
and each member shall be liable to pay the amount of every call
$0 made upon him to the persons, by the instalments (if any) and
at the times and places appointod by the Directors.

22. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such eall was
passed and may be made payable by instalinents.

23. The joint holders of a share shall be jointly and severally
liable to the paymont of all calls and instalments in respeet thereof,

24, 1f before or on the day appointed for payment thereof a
call or imstalment payable in respect of o share is not paid, the
holder or allottee of the share shall pay interest on the amount of
the call or instalment at such rate not exceeding 10 per cent. per
anuumn as the Direetors shall fix from the day appointed for pauyment
thereof to the thme of actual payment, but the Directors may waive
payment of such interest wholly or in part.

25. Any sum which by the terms of allotment of a share is
made payable upon eallofment or at any fixed daie, whether on
account of the amount of the share or by way of premium, shall,
for all purposes of these Articles, be deemed to be a call duly made
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s i oun o on the date fixed for payment, and in case of non-
Jay e ne provisions of these Articles as to payment of inierest
arcx v, - wes, forfeituve and the like, and all othor the relevant
prewessc s of these Articles, shall apply as if sucls sum were a call
duly made and notified as hereby provided.

Diﬂfﬂn‘“i‘f‘ m 96, The Dircctors may, from time o time, make arrangements
cnlls, N

on th msue of shaves for o difference Lbetween the holders of such

ehyaies T 4t + amount of calls to be paid and in the time of payment
2w calls

Calls may be 9y, ipe Pivectors may, if they think fit, rcceive from any
paid in advance, R - % .
£ member willing to advance the same all or any pare of the moreys
- due upon his shares beyond the sams actually called up thereon,
A

and upon the moneys so paid in advance, or s0 much thereof as
oxceeds the amount for the time being called up on the shares in
» respeet of which such advance has heen made, the Directors may
pay or allow such interest as may be agreed bebween them and suely
membey, in addition to the dividend payable upon such part of the

share in respeet of which such advance has been made as is actaelly
called up.

TRANSFER OF SHARES.
Testriction on

Restrletionon 28, No transfor of any shares in the capital of the (umpany
" to any person not already a member of the Company shiall be made

:ooor registered without the previous sanetion of the Direstors, who
l’ may without assigning any reason decline to give any sucl; sanction
{ and shall so decline in the case of any Tronsfer the registration of
;" which would involve a contravention of Article 3.
i

shares to ba 20, Subject to the restrietions of these Articles, shares shall

be transferable, but evers travsfer must be in writing in the usual

' commmon form, or in such ot.er form as the Directors shall from
: time to time approve, and must be left at the olfice, accompanied

by the certificate of the shares 1o he transferred and such other
evidenee (if any) as th Directors may require %0 prove the title of
the intending transferor,

Porson under 30. No share shall in «ny cireumstances be transferred to any
disability. . .

By infant, bankrupt or person of unsound mind.
Transhezs o e 21. The instrument of transfer of u share shall be exceuted
exuetitedd by both

partivs. both by the transferor and the transferee, and {he transferor shall
be deemed to remain the holder of the share until the name of the
transferee is ontered in the yegister of members in respect thereof.

Company to . .

provido and 32, The Company shall provide a book to Dbe called the

Soxetury to keap

pegistir. “Register of Trawsfers,” which shall be kept by the Seerctary under
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the control of the Direetors. and in which shall be entered the
particulars of every transfer or transmission of every sharo.

33. The Directors may, in their diseretion, widd without
assigning any reason, refuse to register a transfer of any share to
any person whom it shall in thejv opinion be undesirable in the
interests of the Company to adiait to membership.  The Dircetors
may refuse to register any transfer of shares on which the Company
has a lien. If the Dirceters refuse to register a transfer of any
shares, they shall, within two iwcaths after the date on which the
transfer was lodged with the Company, send to the iransterce
notice of the refusal, as required by Section 66 of the Act.

34.  Such fee, not exceeding two shillings and sixpenee for cach
transfer, as the Directors may from time to {ime determine, may
be charged for registration of a trausfor.

35. The register of ftransfers may be closed during the
fourtcen days immediately preceding every Ordinary General
Mecting of the Company, and at such other times (if any) and for
such period as the Directors may from time to time detormine,
provided always that it shall not he closed for more than thirty
days in any yoar,

TRANSMISSION OF SHARES.

86. In the ease of the death of a member, the survivors or
survivor, where the deceased was a joint holder, and the exceutors
or administrators of the deceasod where he was a sole or only sur-
viving holder, shall be the only persons recognised by the Company
as having any title to his shares, but nothing herein contained shall
reloase the estate of a deceased joiuw holder from any liability in
respeet of any share jointly held by him.

87. Any person becoming entitled te a share in consequence
of the death or bankraptey of any momber, upon producing such
evidenoe of title as the Direetors shall requive, may, with the consent
of the Directors (which they shall not be under any obligation to
give), be registered himself as holder of the shase, or, subject bo
the provisions as to transfers herein contained, transfer the same
to some other person. The Directors shall have the same right to
refuse to register a person entitled by transmission to any share or
his nominee as if ho were the transferee named in an ordinary
transfor presented for registration.

88, A porson entitled to a share by transmission shall he
entitled to reccive, and may give a discharge for, any dividends
or other moneys payable in vespeet of the share, but he shall not
he entitled in respeet of it 1o receive notices of, or to attend or vote
ab mectings of the Company, or, save as aforesadd, to oxereise any of
{he rights or privileges of a member, unless and until he shall beecome
a member in respeet of the share,
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Foo om wepistering 39, 'There ¢hall bo paid b0 the Compa.'n;,: in ?mlmcb (‘)f‘ 1he
Probete, ote. rogistration of any probate, Juttors of administration, e.orbliw.f\to
of marriage o¥ death, power of attorney or ojshur docunment .1'(‘-1a131ng
4o or affecting tho title to any shares such fee, not (ax-ccedmg f,wo
ghillings and six penco as tho Directors may from iime to time

reGuire Or prescribe.

FORFEITURE OF SHARIS.

Directors may 40. i any member fajls to pay the whole or any part of
Viroctors may .
requite paymont any call or instalment of a call on or bofore the day appointed
of eall with

interest aud for the payment thereof, the Directors may at any time theveafter,
e during such time as the call or instalment or any part thereof
remains unpaid, serve & notice on him or on the person entitled
to the share by transmission requiring him to pay such call or
ingbalment, or such part. thereof as remains unpaid, together
with interest at such rate not exceeding 10 per cont. per annum
as the Directors shali determine, & ;d any expenscs that may have
accrued by reason of such non-payment.

Notico requiring 41. Thoe notice shell name & further day (not earlier than
cgg;g;a“;;;’t;;;{;}fg“ the expiration of seven days from the date of the motice) on or
before which such call or instalment, or such part as aforesaid,
and all interest and expenses that havo acorued by reason of such
non-payment, are to be paid. It shail also nanme the place whore
payment is to be made, and shall state that, in the event of non-
payment at or before the time and at the place appointed, the

shares in respect of which such call was made will be liable to be

forfeited.
?p“non?;omplnnnoo 49. Tf tho requirements of any suck notice as aforesaid are nob
vith notice shares . . . . .
fosteited on, complied with, any share In respect of whicl: guch notice has
resolutton @ ] ' .
Directors been given may ab any time thoreatter, before the payment required

by the notice has been made, be forfeited by a resolution of the
Directors to that efiect, A forfeiture of shares shall include all
dividends in respect of the shares nob actually paid hefore the
forfeibure, notwithstanding that they shall have been declared.

iy .

E{Eﬁ;{;{f,ﬁf‘:éﬁ:éi::" 43. When any share has been forfeited in accordance with

O ibars & these Articles, notice of the forfeifure shall forthwith be given to
the holder of the share or to the person entitled tc the share by
transmission, a3 tho case may be, and an entry of such notice having
been given, and of the forfeiture with tho date thercof, shall forth-
with be made in the register of members opposite to the share ;
but the provisions of this Article are directory only, and no forfeiture
sl_mll be in any manner invalidated by any ormission or negleet 0
give sueh notice or o malke such entry as aforesaid.
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b Notwithstanding any sueh forfeiture as aforesaid, the
Pirectors may, at any time before the forfeitedl share has  Dbeen
otherwise disposed of, annul the forfeiture, upon the terms of
payment of all ealls and interest due npon and expenses ineurred
in respeet of the share and upon sueh further terms (if any) as
they shall see fit.

40.  Lvary share which shall be forfeited may Le sold,
re-allotted, or olherwise disposed  of, either to the person who
was before forfeiture the holder theroof, or entitled thereto,
or to any other person, upon such terms and in such mamer as
the Divectors shall think fit, and the Directors muy, if necessary,
authorise some person to transfer the same to such other person
as aforesaid.

46. A shareholder whose shares have been forfeited shall,
notwithstanding, be Hable to pay to the Company all calls made
and not paid on such shares at the time of forfeiture, and interest
thereon to the date of payment, in the same manner in all respects
as if the shares had not been forfeited, and to satisfy all (if any)
the claims and demands which the Company might have enforced
in respect of the shares at the time of forfeituve, without any
deduction or allowance for the value of the shares at the time of
forfeiture.

47, The ferfeiture of a share shall involve the exunetion at
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share, and all othor rights
and liabilities incidental to the share as between the sharveholder
whose sharve is forfeited and the Company, except only such of
those rights and liabilities as are by these Articles expressly saved,
or as are by the Statutes given or imposed in the case of past
members,

48. A statutory declaration in writing that the declarant:
i a Director of the Company, and that a share has been duly
forfeited in pursuance of these Articles, and stating the date upon
which it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture thercof, be con-
clusive evidence of the facts therein stated, and such declaration,
together with the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thereof, and
a certificate of proprietorship of the share under the seal delivered
to the person to whom the same is sold or disposed of, shall con-
stitute a good title to the share, and (subject to the execution of
my necessary trunsfer) such person shall be registered as the
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holder of the share and shall be discharged from all ealls made
prior to such sale or disposition, and shall not bo bound o sco to
the application of the purchase money (if any), nov shall his {itlo
o the share be aflected by any act, omission ov irregularity relating
to or connceted with the proceedings in reference t0 the forfeiture,
sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK.

49, The Company may, from time to timo, by resolution of a
(eneral Meeting, convers any of its paid-up shaves into stock, and
may from time to time, in like manner, re-convert such stock into
paid-up shaves of any denomination.

50. When any shares have been converted into stock, the
soveral holders of such stock may transfer their respective interests
therein, or any part of such interests, in such manner as the Company
in Goneral Mecting shall divect, but in default of any such direction,
then in the same manner and subject to the same regulations as and
subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstances will admit.  But the Directors may, if they think
{it from time to tirae, fix the minimum amount of stock transferable ;
provided that such minimum shall not exceed the nominal a,yeant
of the shares from svhich the stock arose.

51. 'Phe several holders of stock shall be entitled o participate
in the dividends and profits of the Company aceording to the amount
of their respective intorests in such stock, and such interests shall,
in proportion to the amount thereof, confer on the holders thercof
respeetively the same privileges and advantages for the purpose of
voting at meetings of the ComPny and for other purposes as if they
held the shares from which the stock arose, bub o that none of such
privileges or advantages, except the participation in the dividends,
profils and assets of the Company, shall be conferred by any such
aliquot part of consolidated stock as would not, if existing in shaves,
have conferred such privilege or advantage.

52.  All such provisions of these Articles as are applicable to
paid-up shares shall apply to stock, and in all such provisions the
word “share” and “‘sharcholder” shall include ‘stock” and
“stockholder.”

ALTERATIONS OF CAPITAL.

63, The Company in General Meeting may by Ordinary
Resolution-—

f gy
RE)



-4

Pt o

11

(4} Consolidate and divide ol or any of its share ecapital
o shares of lavger amount than its existing shares, or

(8) Caneel any shares which at the date of the passing of
the resolution have not been talken or agreed to be
taken by any person, and diminish the amount of its
capital by the amount of the shares so cancelled

(19 Sub-divide its shares or any of them into shares of
smaller amount than is fixed by its Mcmorandum
of Association subjeet nevertheless to the provisions
of the Statuies, and so that as between the resulting
shares, one or more of such shares may by the resolution
by which such sub-division is effected be given any
preference or advantage as regards dividend, capital,
voting or otherwise over the others or any other
of such shares ;

and by Special Resolution— ‘

() Teduce its share capital and any capital redemption
reserve fund in any mammer authorised and subject
to any conditions preseribed by the Statutes.

INCRTASE OF CAPITAL.

5L The Company in General Meeting may from time to
time, whether all the shaves for the time being authorised shall
have been issued or all the shares for the time being issued sbail
have been fully called up or not, increase its share capital by the
creation of new shares, such new capital to be of such amount and
to be divided into shares of such respective amounts and (subject
to any special rights for the time being attached to any existing
class of shares) to carry such preferential, deferred or other special
rights (if any), or to be subject to such coenditions or restrictions,
@(if any), in regard to dividend, return of ¢apite . voting or otherwise
as the General Meeting resolving upon such » viense diveets.

36. All original shares for the time hoing unissued and any
now shares from tinme to time to be created shall, in the fivst instance,
bo offered to the existing members, or if the capital of the Company
consists of move than one class of shares to the existing holders of
Ordinary Shares in proportion, as nearly ws may be, to the
number of ordinary shares held by them. Such offer shall be
made by notice specifying the number of shares to which the
member is cntitled and limiting the time within which the
offer, if not accepted, will be deemed to be declined, and after
the expiration of such fime, or on receipt of an intimation from the
member to whoni such notice is given that he deelines to aceept
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{ho shaves offered, the Divectors may dispose of thom in such manner
as they think most beneficial to the Company. A sharcholder shall
have the right to accopt less than the number of shaves olfered.
"The Direetors may, in like manner, dispose of any such new or original
shaves as aforesaid, which, by reason of the proportion borne by them
to the number of persons entitled to such offer as aforesaid or by
reason of any other difficulty in apportioning the same, carmob in
the opinion of the Direetors be conveniently offered in manner
hereinbefore provided.

56. Bxcept so far as otherwise provided by or pursuant o
these Articles or by the conditions of issuo, any new share
capital shall be considered as part of the original ordinary
share capital of the Company, and shall be subject to tho same
provisions with reference to the payment of calls, lien, transfer,
transmission, forfeiture and otherwise as the original share capital,

MODIFICATION OF CLASS RIGHTS.

57. Subject to tho provisions of Section G1 of the Act, all or
any of the rights, priviloges or conditions for the time being attached
or belonging to any class of shares for the time being forming part
of the capital of the Company may from time to time be modified,
affected, varied, extended or swrrendered in any manner with the
congent in writing of the holders of not less than three-fourths of
the issued shaves of that clags or with the sanciion of an Extra-
ordinary Resolulion passed at a separate meeting of the members
of that class. To any such separate meeting all the provisions of
these Articlos as to General Meetings of the Company shall mutalis
mulandis apply, but so that the necessary quoram shall he memburs
of the class holding or representing by proxy one-third of the
capital paid or eredited as paid on the issued sharves of the class,
and every holder of shares of the class in question shall be entitled
on a poll to one vote for esvery such share held by him.

GENERAL MEETINGS.

58. A Cencral Meeting shall he held once in every calendar
year, at sueh time and place as may be determined by the Directors,
but so that not more than fiftecen months shall be allowed to elapse
between any two such CGieneral Meetings, In default of a General
Meeting being so held, a General Meeting may be convened by any
two members in the same manner as nearly as possible as that in which
meetings are to be convened by the Directors.

59. The above-mentioned General Mectings shall be ealled

Ordinary Mecotings,  All other General Meetings shall be ealled

Extraordinary,

B

&
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i, The  Directors may call an  Bxtraordinary  Meeting
whenever they think fit. and Extraordinary (eneral Meetings
shall also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by Scetion 114 of
thoe Act.

61. Subject to the provisions of the Statutes relating to the
convening of meetings to pass Special Resolutions, soven days’
notice at the least, speeifying the place, the day and the hour of
meeting, and in the case of speecial business fhe general nature
of such business, shall be given in manner hereinafter mentioned
to such persons ay ave under the provisions of these Articles
entitled to recoive notices of General Meetings from the Company,
but with the consent of all persons for the timo being entitled as
aforesaid, a meoting may be convened upon a shorter notice,
and in such manner as such persons may approve. The accidental
omission to give such notice to, or the non-receipt of such notice
by, any such person shall not iuvalidate any resolution passed
or procecding had at any such meeting.

PROCEEDINGS AT OGENERAL MEETINGS,

62. All business shall be deemed speeial that is transacted
ot an Iixtraordinary Meeting, and all that is transacted at an
Ordinary Mecting shall also be deemed speeial, with the excoption
of sanctioning a dividend, the consideration of the accounts and
balance sheets and the reports of the Directors and Auditors.
and any other documents annexed to the balance sheets, the clection
of Directors and Auditors in place of those rotiring by rotation or
otherwise and the fixing of the remuneration of tho Auditors, and the
voting of romuneration or extra remuneration to the Dircctors.

63. No business shall be transacted at any General Meeting
unless a quorum is presont when the meeting procecds o business.
Three members personally present shall ho a guoram for all purposes.

64 If within half an hour from the time appointed for the
holding of a (fencral Meoting a (uorum is not present, the meeting,
if convened on the roquisition of members, shall be dissolved.
Tn any other case it xhall stand adjourned o the same day in tho
noxt week ab the same time and plaee, and if at such adjourned
meeling & ¢uorwm is not present within fiftcen minutes from the
time appointed for holding the meeting any two members who are
personally present shall be a quornm and may transact the business
for which the Meeting was called.

65. The Chairman or Depuby Chairman (i any) of tho Boaxd
of Dircetors shall preside at overy (leneral Meeting, but if there be
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no such Chairman or Deputy Chaivman, or if ab any meeting sueh
(thairman or Deputy Chairman shall not bo present within fiftcen
minutes after the time appointed for holding the same, or shall bo
unwilling to nct as Chairman, the members present shall choose some
Director, or if no Dircetor be present, or if all the Direclors present
decline to take the ¢.air, they shall choose some member present
to be Chairman of tho meoting.

66, The Chairman may, with the consent of any mecting at
which a guoruam is present, and shall, if so direeted by the meeting,
adjourn any meeting from time to time and from place to place
as the meeting shall delermine. Whenever a meeting is adjourned
for teu days or more, notice of the adjourned meeting shall be
given in the same manner as in the case of an oviginal meeting,
Save as aforesaid, no member shall be entitled to any notice of
an adjournment or of the business to be transacted at an adjourned
meeting. No Dbusiness shall be transacted at any adjourned
meeting other than the business which might have been transacted
ab the meeting from which the adjournment took place.

67. At all General Meetings a resolution put to the vote of
tho meeting shall be decided on a show of hands, unless hefore or
upon the deelaratim of the result of the show of hands a poll be
demanded by the Chairman or by ab least two persons for the
time being entitled to vote at the meeting, or by the holder or
holders (present in person or by proxy) of at least one-tenth part of
the issued share capital represented at the meeting, and unless a
poll be so demanded a declaration by the Chairman of the meeting
that a resolution has been earried, or carried unanimously, or by a
particular majority, or lost, or not carricd by a particular majority,
and an enbry to that effect in the minute hook of the Company shall
be conclusive evidence of the fact, without proof of the number or

proportion of the votes vecorded in favour of or against such
rosolution.

68. Tf a poll be demanded in mamner aforesaid, it shall he
taken at such time and place, and in suech manner, as the Chairman
ahall diveet, and the result of the poll shall he deemed to be the
resolution of the meeting at which the poll was demanded,

69. No poll shall bo demanded on the election of a Chairman
of & meeting, or on any question of adjournment.

70, Tn the case of an equality of votes, cither on a show of

Lands or on a poll, the Chairman of the meeting shall be entitled
to a further or casting vote.

- —,
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7t The demand of a pott shall not prevent the continnanes
of o meeting for the transaction of any business, other than the
question on which a poil has been demanded.

VOTES OF MEMBERS.
)

72.  Bubject and without prejudice to any special privileges
or restrictions as to voting for the time being attached to any
special elass of shares for the time being forming part of the capital
of the Company, every member who is present in person shall have
one vote on a show of hands and in case of a poll shall have one vote
for every share of which he is the holder.

73. I any member be a lunatic, idiot or non compos mentis,
he may vote by his commitice, recciver, curafor bonis or other
legal curator, and such last-mentioned persons may give their
votes oither personally or by proxy.

74. If two or more pemson: are jointly entitled to a shave,
then in voting upon any question the vote of the senior wlho tenders
a vote, whether in person or by proxy, shall be accepted to tho
exclusion of the votes of the other registered holders of the share,
and for this purpose seniority shall be determined by the order in
which the names stand in the register of members.

75. Save as hercin oxpressly provided, no person other than
a member duly registered and who shall have paid everything for
the time boing due from him and payable to the Company in respect;
of his shares, shall be entitled to bo present or to vote on any question
either personally or by proxy, or as proxy for another member, or
to be reckoned in a quorum, at any General Meoting.

76. Votes may he given cither persor.ly or by proxy. On
a show of hands a member present only by proxy shall have no
vote, but a proxy for or representative of a corporation may vote
on a show of hands. No person shall act as & proxy, except for a
corporation, who is not entitled to be present and vole in his own
right.

77. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if “uch appointor is & corporation under its common
scal, If any, and, if none, then under the hand of some officer duly
authorised in that behalf, An instrument appeinting a proxy to
vote at a meeting shall be deemed to include the power to demand
or coneur in demanding a poll on behalf of the appointor,

78, Tho instrument appointing a proxy, together with the
power of attorney (if any) under whieh it ix signed or a notarially

Busindsa to ha
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cortified copy thereof, «hall be deposited at t~hn.uITivu at ]vfmb
forty-cight hours before the time appointed for ht.)lrlmg t‘]'m meeti:
or adjourned meeting at which the person named in such instrament
proposes to vote; otherwise the person so named .-:hall‘ Jl{'Jf; bo
entitled to vote in respeet thercof. No instrument appointing a
proxy shall be valid after the expiration of twelve months from the

O

Farm of proxy

Wken vote by
proxy vaiad thoush
authurty revihed

date of its execution.

70. Any instrument appointing a proxy shall be in the
following form or as near therete as circumstances will admit~—

“PRAN St & Grace LouTeb.
‘e I,

b

“of . & member of

< Deax Syt & Grace Livrrep, hereby appoint

*of , another member
“of the Company, and failing him

i

. of
o , another member of the
“ Company, to vote for me and on my behalf at the
“ [Ordinary, Extraordinary or Adjourned, as the case
*amay be] General Meeting of the Company to be held
*on the day of

and
*at every adjowrnment thercof.
*As witness my hand this day of 19

80, A vote given in aceordance with the terms of an instrument

of proxy shall he valid. notwithstanding the previous death or
insanity of the principal or revoecation of the proxy, or of the
authority under which the proxy was executed or the transfer of
the shave in respeet of which the proxy i< given, provided thar no
intimation in writing of such death, insauity] revocation or transfer
shall hawe been received by the Company at the office before the

contmencerdent of the mecting or adjourned meeting at which the
proxy is used,

DIREC .o
S1. Untdl otherwise determined by the Company in General

Meeting, the number of Direetors <hall be not less than two nor mere
than tive,
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82, The Divectors shall have e right from time i time to
appoint Loeal Directors {o such number as may be determined by
them and shall fix and pay the remuneration of the Toeal Divectors
so appointed in such manner as they shall think fit.  Such Local
Directors shall not he members of the Board of Direetors and shall
not have the right to vote at meetings of the Board of Dircctors and
shall not be required to hold any share qualification, but shall have
the rights, powers and authorities as may from tine to time be
defined by the Directors.  Any Local Direetors may be removed by
resolution of the Buard at any tine. '

83. The Dircctors shall have power from time to time and ot
any time to appoint additional Directors, provided that the total
number of Directors shall not exceed the preseribed maximum.
Any Divecter xo appointed may act before acquiring his qualification.
A Director so appointed shall retive from office at the noxt Ordinary
Meeting, but shall he csigible for re-clection,

84. The gualification of a Director shall be the holding in his

own right alone, and not jointly with any other person, of 200
Ordinary shares in the Company.

85. The remuneration of the Directors (other than a salaried
Managing Director and Directors who are entitled to salaries in
any other capacity) shall be such sum (if any) as shall from time
to time be voted to them by the Company in General Meeting.
Such remuncration shall be divided amongst the Direetors (other
than as aforesaid) as they shall agree, or, failing agreement, equally.
The Directors shall also be entitled to be repaid all travelling and
hotel expenses incurred by them respectively in or about the
performance of their duties as Directors, including their expenses
of travelling 1o or from Board Meetings. T by arrangement with
the other Dircctors any Director shall perform or render any special
duties or services outside his ordinary duties as a Director, the
Directors may pay him special remuneration, in addition to his
ordinary remuneration, and such special remuneration may he by
way of salary, commission, participation in profits or otherwise as
may be arranged.

86. Subject as herein otherwise provided or to the terms of
any subsisting agreement, the office of a Director shall be vacated-—

(a) Jf & reeciving order is made against him or he malkos
any arrangement or composiiion with his ereditors.
(1) Tt he is found lunatie or becomes of unsound mind.

(¢) If he ceases to hold the number of shaves required to
qualify him for office or does not acquire the sume
within two months after eleetion or appointment,

Dirertors power to
uppoint Loeel
Lirectors

Powar to add
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vieated in cortain
A8y



+ 5 . - -
I AN e ek et S ST

-\

AL st

F
i

[

e O TS e

Direclors moy
contract with
Company

18

(p) If he ahwonts himsell from the meetings of the Boad
during a continuous period of foar months withont
specdal feave of absence frem the Direetors, il Liey
pass resolution that he has by reason ¢ & suek absence
vacated his office.

(1) Tf he is prohibited from being a Dircetor by any order
made under any provizion of the ¢ atntes

(r) 1{ by notice in writing given lo the (ompany he resigns
Liis office.

(c) If he be requested i writing hy all his co-Directors to
rosign. ‘

37. A Dircetor may hold any othc. fico ur place of profit under

the Company (exeept that of Av tor) i conjunction with his office
of Dircetor, and on such terms as to remunerution and otherwise as
tho Dircctors shall arrange, and no Director shall be disqualified by
his office from contracting with the Compens. pither with regasd to
hix tenure of any such other ofice ~r place of profit, or as vendor,
purchasor or otherwise, nor shall any such coutract, or any contrach
or arrangement enlered irto by or on behalf of the Clompany in
which any Director is in any Wuy interested, bo Hable to be avoided,
nor shall any Director »o contracting or being so interested be liablo
to account to the Company for any profit realized by any such
contract or arrangement by reason of such Direetnr holding that
office, or of the fiduciary relation thereby established, hut the nature
of his intevest shall be declared by kim ab the meeting of the Directors
at which the question of entering into the contract o1 arrangement
is tirst taken into consideration, if his intcrest then exists, or in any
other case at the first mecting of tho Directors after he hecomes 50
intorested.  Vrovided, neverthdless, that a Dircetor shall not vote
in respect of any contract or arrangement in which he is so interested,
and if hie shall do so his vote shall not he connted, but, this prchibition
shall not apply to any arrangement for giving any Directur any
seeurity or indemnity in respeet of inoney lent by him to or obliga-
tions undertaken by him for the Luacfit of the Cor.pany, nor to any
contrach by a Dircetor to subseribe for shares or debentures of the
Company, and it may at any tiwe be suspended or relaxed to any
extent, and either generally or in respect of any particular contract,
arrangement or transaction, by the Comneny in Ueacral Meeting.
A genoral notice given to the Directors by any I} wetor to the effect
that he is o member of any specified company or firm. and is to be
regardled as inferested in any contyact which may thereafter be made
with that eompany or firm shall be deemed a suflicient declaration
of interest in relation to any coniract so made.

s
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MANAGING DIRECTORS.

88, The Direefors may from time to fime appoint any one or
more of their body to he Managing Direetor or Managing Dirvectors
or Joint or Assistant Managing Direetors of the Company, for such
perviod and upon sueh terms as they think fit, and may vest in sueh
Managing Dircetor or Managing Directors or Joint ov Assistant
Managing Directors such of the powers hereby vested o the
Divectors generally as they may think fit, and such powers may be
made cxercisable for such period or periods, and upon such con-
ditions and subjeet to such restrictions, and generally upon such
terms as to remuneration and otherwise as thoy may determine.
The remuaneration of any Managing Divector or Joint or Assistant
Managing Director may be by way of salary or commission or
participation in profits, or by any or all of those modes.

89. A Managing Director or Joint or Assistant Managing
Direetor siwlt not while he continues to hold that office be subject
to retirement by rotation, and he shall not be taken into account in
dotermining the rotetion of retirement of Dircctors or the number
of Directors to retire, but he shall, subject to the provisions of any
contract between him and the Company, be subject to the same
provisions as to resignation and removal as the other Directors of
the Company, and if he cease to hold the office of Direetor he shall
ipso fuelo and immediately cease to be a Managing Director or Joint
or Assistant Managing Director.

POWERS AND DUTIES OF DIRECTOLS.

00. The business of the Company shall bo managed by the
Director, whe may exercise all such powers of the Company, and
do en behalf of the Company all such acts as may bo exerecised and
done by the Company, and as are nob by the statutes or by theso
Articles required {0 be exercised or done by the Company in Gieneoral
Meeling, subject nevertheless to any regulations of these Axticles,
to the provisions of the Statutes, anl to such regulations being not
inconsistent with the aforesaid regalations or provisions as may be
proseribed by the Company in General Mecting, it no rogalabion
made by the Company in General Meoting shall invalidate awy prior
act of the Directors which would have been valid if such regulation

had uotl been made,
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g1. 'The Directors may borrow or raise irom time ta fime Top
the purpesces of the (lompary or seCuve the payment of wuch sums
as thoy think fit, andd may secure the repayment or payment of
any such sums by mortgage or gharge upon all or any of the property
or assets of tho' (‘ompany or by the issae of debentures (wlmt-l.w.r
at par or at o discount or premium) or otherwise as they may think
fit.

92, Tf any uncalled capital of the Company is included in or
charged by an];r mortgage or cther security, the Direetors may, by
instrament under the Company’s seal, authorise the person in whose
favour such mortgage ov security is execuied, or any other person
in trust for him, to make calls on the members in. respect of such
uncalled capital, and the provisions hereinbefore contained in regard
to calls shall mulatis mutendis apply to calls made under such
suthority, and such authority may be made excraisablo either
conditionally or unconditionally, and either presently or con-
tingently, and cither to the oxclusion of the DNirectors’ power o
otherwise, and shall be assignable if exprossed so to bhe.

03. The continuing Directors may act at any time notwith-
standing any vacancy in their body ; provided always that in case
the Directors shall at any time be reduced in number $0 less than the
minimum number preseribed by or in accordance with these Articles,
it shall bo lawful for them to act as Directors for the purpose of
filling wp vacancies in their body, or of ummoning a General Meeting
of the Company, but not for any other purpose.

94. All moneys, cheques, promissory notes, drafts, bills of
exchange and other nogotiable or transforable instruments, and all
roceipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed or otherwise oxueubed, as the case may be, in

such manner as the Dircetors shall {rom {ime to time by resolution
determine.

05. The Directors shall duly comply with the provisions of the
Statutes, and particularly the provisions as to registration and
keceping copics of mortgages and charges, keeping of tho register of
members, keoping a rogister of Dircetors and entering all necessary
particulaxs therein, and sonding a copy thervof or o notification of any
changes therein to the Registrar of Companies, and sending to such
Registrar an annual return, together with the certificates required
by Section 111 of tho Aet, the particulars required by Section
108 of the same Act, notices as to increase of capital, returns of
allotments and contracts relating thereto, copies of resolutions
and agrecments and other particulars connected with the above.

.
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ROTATION OF DIRECTORS,

86. At the Ordinary Meeting in every year one-third of the
bivectors for the time being (other than anv Direetor exempt from
retivenent by rolation under any other provision of these Avticles)
shall vetire from office but this elanse shall not apply to the Chairman
of the Board for the time being.

97. The Directors to retire shall be the Directors whe have been
longest in office sinee their last election, A retiving Director shall be
eligiblo for re-election, and shall act as a Director throughout the
meeting at which hoe refives.

08. Subject to any resolution reducing the number of Divectors,
the Company shall, at the meeting at which any Director shall retire
in manner aforesaid, fill up the vacated office by electing & person
thoteto, and may, without notice in that behalf, fill up any other
vacancies.

99. No person, not being a Dircetor rotiring at the meeting,
shall, unless rccommended by the Directors for election, be cligible
for the office of Divector at any General Meoting, unless, within the
preseribed time before the day appointed for the meeting, there shall
have been given to the Seerctary notice in writing, by some member
duly qualified to be present and vote ab the meeting for which such
notico is given, of his intention to propose such person for clection,
and also notice in writing, signoed by the person to be proposed, of his
willingness to be clected. The preseribed time above mentioned
shall be such that botween the date when tho notice is served or
deemed to be served and the day appointed for the meoting. there
shall be not less than seven nor more than fourtecen intervening

days.

100.  Subject to any resolution reducing the number of Directors,
if at any meeting at which an clection of Dircetors ought to take
place, the places of the Directors reliring at the moeting, or some of
them, are not filled up, the rotiring Dircetors, or such of them as
have not had their places filled up, shall, if willing to act, be deemed
to have been re-clected.

101. The Company may from thve to timo in Geneoral Meeting
inereaso or reduce the number of Direetors, and cdletermine in whatb
rotation such inercased or redueed number shall go out of office,
appointnients necessary for effecting any such
but thiz Article shall nob be construed as
a Director otherwise than by
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anthorising the removal of
Tixtroordinary Resolution,

One third of
Direotors to rotire
ot Qrdinney
Moeting

Senior Directior
to retire.
Retiring Direetor
ro-eligiblo

Offico to bo fu.d
ol meeting at
which Director
rotires

Members eligible
for office of
Director it
presaribed notico
and consont
lodged at offico.

Ii places not filled
up retiring
Dircctors deomed
ro-oloctod

Numbors of
Direetor may b
inereasod or
redueed




g e e

Rt

farmnl vaconey it
Boagd to be filled
Iy Dieetors

Diveetor mway bo
removel by
Extracrdinary
Resotution

Meoting of
Digeciors

Q..otum

Casting vote ol
Chairman

Direclor muy call
meeting of Boord

Chairmen and
Deputy Chairman
of Diveetors

Power for Directora
to apprink
cemimitiers

Uhafrman of
committoes

102, Any casual vacancy occwrring i the Board of Diveetors
may he filled up by the Diteetors, but any person so0 ehosen shall
rotain his oftice only until the next following Ordinary General
Mecting of the Company, at the close of which he sha)l rotire, but
at which he shall be eligible for re-election,

103, The Company may by Extraordinary Resolution remove
any Direetor before the expitation of ™ peviod of office, and may,
if thought fit, by Ordinary Resolution appoint another Divector
in his stead 3 but any person =0 appointed shall etain his office
only umtil the next following Ordinary Cleneral Meeting of the
Company, ab the close of which he shall retirve, but at whiclh he shal!

be eligible for re-clection.

PROCIWEDINGS OF DIRECTORS.

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

105. A Direckor may, and on the reguest of a Divector the
Seerctary shall, at any time summon & meeting of the Divectors,

196, The Directors may front {imo to timo elect o Chairman
and also & Deputy Chairman of their Meetings and determine the

_ period or periods tor which they are to hold office, but it no sueh

Chairman and Deputy Chairman he clected or if at any Meeting the
Chajrman be not present within five minutes after the time appointed
for holding the same the Deputy Chairman shall he Chairman of such
Meeting or if the Deputy Chajrman be also not present within the
same time tho Directors present <hall choose ono of Uheir number to be
Chajrman of the Mecbing.

107. The Direclors may delegate any of their powers to
commibtees consisting of such member or membets of their body
as they think fit.  Any committee so formal shall in {he exereise
of the powers =0 delegated conform Lo any regulations that may
be imposed on it by the Dircetors.

106, A commitiee may clect @ Chairman of its mectings.
If no such Chairman is dlected, or if at any meeting the Chaivman
i not present within five minutes nfter the time appointed for
holding the same, the members present may choose one of their
pumber to be Chairman of the meeting.
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HHL A ¢ it .
thinl A conmition may meet and adjourn as its mombers
| Hik proper, (\’Illl‘hl»mlls arising at any mecting shall be determined
w “l‘m"l‘“ ity of votes of the members prosent, and in case of an
), & - - . .
equality of votes, the Chairman shall have o second or casting vote.

110, All acts bona fde done by any meeting of Directors,
or of & committee of Divoctors, or by any poerson aeting as a Divector,
shall, notwithstanding it be afterwards. Adiscovered that there was
some defeet in the appointment of any such Dirvector or person
acting as aforesaid, or that they ov any of them were disqualified,
be as valid as if every such person had been dualy appointed and was
qualified to be a Director.

111. The Direetors shall cause proper minutes to bo made
of all General Meetings of the Company and also of all appointments
of officers, and of the proceedings of all mectings of Directors and
committees, ond of the attendances thercat, and all business
transacted ab such meetings ; and any such minute of any meeting,
if purporting to boe signed by the Chairman of such meeting, or
by the Chairman of the next suceceding meeting, shall be conclusive
ovidence without any further proof of the facts therein stated.

112, A resolulion in writing signed by all the Directors shall
be as ellective for all purposes as a resolution passed at a mecting
of the Direetors duly convened, held and constibuted.

PENSTION, ETC. SCHEMIES,

118, Ifor the purpose of any Scheme instituted by the Company
for providing pensions, life assurance or other benefits for its
employees the Direetors shall be deemed employees of the Company
and may accordingly (if otherwise qualified under tho provisions
of the Ncheme) hecome mombers thercof and receive and retain
all benefits to which they may become cntitled thereunder. The
Directors may pay out of the Company’s monies any premiums or
contributions bhecoming payable by the Company under the
provisions of any such Scheme, including preminms and contributions
payable in respect of Directors who are members thereof and any
Director may vote at Board Meetings upon any resclutions or
matter relating to any such Scheme (inclnding a resolution for
payment by the (ompany of contributions tliereunder) no.twith-
standing that he is personally interested in such resolution or
matier. Tn the event of any conilict heiween this Article and
any other Article of these presents the provisions of this Artiele
will in all cases prevail

Meotings of
committoes

All netn done by
Direetors to Do
vilid

Minutea to bo made

and when signed by
Chairman fo bo

conclusive evidones

Resolution signed
by Direetors to be
valid

Pension Schomes



ey

Alternolo
Digoctord

Soal to be affixed
by authority of
resolution of Bourd

Foreign seal

Secrelary

Applieation of
profits

Decloralion o
dividends

24
ALTERNATE  DIRIUTORS,

114, A Director may appoint any person previoasly approved
by the Roard (stch appmvnl not to be unreasonably withheld) to
be an alternate or substitute Director, and such appointment shall
have effect, and such appointee, whilst he holds office as an alternate
or substitute Dirveetor, shall be entitled 1o notice of meuvtings of the
Directors, and to atiend and vote ab any mecting ab which his
appointoris nob porsmmlly present, bub he shall not require to Lold any
qualification or be entitled to receive any remuncration from the
Clompany, and he shall ipso fuclo vacate office if and when the
appointor vacates office as a Director or romoves the yppointee from
office, and any appointment and removal under this #luse shall he
cfiected by notice in writing ander the hand of the Director making
the same,

THE SEAL.

115. The seal shall not he affixed to any instrument except by
the authority of a resolution of the Board of Dirvectors, and in the
prescnce of two Directors or one Dircetor and the Secerctary, and
such Directors and the Reeretary shall sign every instrument o
which the seal shall be affixed in their presence, and in favour of any
purchaser or persom hona fide dealing with the Company such
signatures shall be conclusive ovidence of the fact that the seal
has been properly affixed, The Company may exer sise the powers
of Seetion 32 of the Act, and such powers are accordingly hereby
vested in the Dirvectors.

SECRETARY.

116. 'The Dircetors may from time to Gimo, Dy resolation,
appoint o temporary substitute for the Sceretary, who shall be
deemed {o be the Seeretary during the term of his appointment,

DIVIDENDS AND RESERVE TFUND.

117. Subject to any preforential or other special rights for
the time being attached to any special class of shaves, the profits
of the Company which it shall from time to time be determined
to distribute by way of dividend hall be applied in payment of
dividends upon the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls.

* 118, The Directors may, with the ganction of a General
Meeting, from time to time declare dividends, but no such dividend
shall be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declare and
pay to the members such inferim dividends as appear to them
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. Aits of the Company such sums as they
think proper ax a reserve fund or reserve funds, which shall at
i}i;refll;:ietlc?: fzf th(" .‘I‘?ire(tm's I)!:. :qqui”-ahle for mceting con-

ECICAS, r repairing or maintaining any works connected
with the business of the Company, or shall, with the sanction of
the Company in General Meeting he, as to the whole or in part,
applicable for equalising dividends, or for distribution by waj
of special dividends or bonus, or may be applied for such other
purposes for which the profits of the Company may lawiully be
applied as the Directors may think expedient in the interests of
the Company, and pending such application the Direetors may
employ the sums from time to time so set apart as aforesaid in
the business of the Clompany or invest the same in such securities,
other than the shares of the Uompany, as they may select. The
Directors may also from time to time carry forward such sums as
they may deem expedient in the interests of the Company.

120, Every dividend warrant may, unless otherwise divected,
he sent by post to the last registered address of the member entitled
thercto, and the veceipt of the person whoese name at the date of
the declaration of the dividend appears on the register of members
as the owner of any share, or, in the ecase of joint holders, of any
one of such joint holders, shall be a good dixcharge to the Company
for all payments made in respect of such shave. No unpaid dividend
or interest shall bear interest as against the Company.

CAPITALISATION OF RESERVES, Erc.

121. The Company in CGeneral Meeting may at any time and
from time to time pass a resolution that any sum not required
for the payment or provision of any fixed preferential dividend,
and (a) for the time being standing to the credit of any reserve
fund or reserve account of the Company, inclading premiums
received on the issue of any shares or debentures of the Company
and profits arising from the appreciation in value of the capi’fal assets,
or {#} heing undivided net profiss in the hands of the Company,
alisel, and that such sum be appropriated as capital
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to and amomgst the ordinary

Birectors may form
rererve fund and
invest

Dividend  -rrants
t~ ba sent to
members by post

Unpaid dividends
not fo baar inlereat
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in whivh they would have beep entitled thereto if the singe hag
heen distributed by way of dividend on the ordinary shares, and
in surh manner as the resolution may direcl, and suely resolution
chall be effeetive ; and the Drrectors shall in aceordance with sueh
resolution apply sueh sum in paying up in full any unissued shares or
debentures of the Company on bhehalf of the ordinary sharcholders
aforesaid, and appropriade such shares or debentures and distribute
the same credited as fully paicd up to and amangst sueh shazeholder;
in the proportions aforesaid in satisfaetion of the shares and interests
of such sharcholders in thoe said capitalised suna or shall apply such
sum or any part thereof on hehalf of the sharcholders aforesaid in
paving up the whole or part of any unealled balence which shall
for the time being be unpaid in respeet of any issued ordinary
shares held by such sharcholders or otherwise deal with such sum
as dirceted Dy such resolution. Where any difficulty arises in
respeet of any sueh distribution, the Directors may sottle the same
as they think expedient, and in particular they may issue fractional
cortificates, fix the value for distribution of any fully paid-up
shares or debentures, make eash payments to any sharcholders on
the footing of the value so fixed in order to adjust rights, and vesb
any such shares or debentures in trustees upon such trusts for the
persons entitled to share in the appropriation and distribution as
may seem just and oxpediont to the Dircetors, When deemed
yeyuigibe a proper contract for the allotment and acceptance of
any shares to be distributed as aforesaid shall be delivered to the
Registrar of Companies for registration in accordance with Seetion
42 of the Act, and the Divcetors may appoint any person to sign
such contract on behalf of the persons entitled to share in the
appropriation and distribution and such appointment shall bo
effective.

ACCOUNTS,
122. The Directors shall cause proper accounts to be kepb—
(A) OF the assots and liabilities of the Company, and

(8) Of all sums of money reccived and expended by the
Company, and the matters in respect of which such
receipts and oxpenditure take place.

(¢) Of all sales and purchases of goods by the Company.

The books of account shall he kept at the office, or at such other

place as the Directors shall think fit, and shall always be open to
the inspection of the Dircetors,
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. 128, The Divectors shall from time to time determine whethor
m auy particular case or elass of casos, or genernlly, and to wha-i‘
extent, and at what times and places and under x;*ilat conditions
or regulations, the accounts and books of the Clompany, or any
of them, shall be oper to the inspeetion of members, and 1o niember
(not being a Director) shall have any right of inspecting any account
or book or document of the Company, except as conforred by stabuto
or authorised by the Direetors or by a resolution of the Company
in General Meeting,

124 Once at least in every year the Directors shall lay

before the Company in (encral Meeting a profi* and loss account
for the period since the preceding account, made up to
a date not more than six months before such meeting. A balance
sheet shall also be made out in every year as at the date to which
the profit and loss account is male up, and shall be Iaid before
the Company in General Meeting. The said account and balance
sheet shall be accompanied by such reports and documents and shall
contain such particulars as are prescribed by the Act, and the
Divectors shall in thoir report state the amount which they
recommend to be paid by way of dividend, and the amount
(if any) which they propose to carry to any veserve fund. The
Auditors’ report shall he attached to the balance sheet and shall be
read before the Company in General Meeting and be open to inspection
by any member as requived by Section 129 of the Act.

AUDIT.

125. Once at least in every year the accounts of the Company
shall be examined, and tho correctness of the profit and loss account
and balance shoet ascertained hy one or more Auditor or Auditors,
and the provisions of Suctions 132, 133 and 134 of tho Act
and any modification or re-enactment thereof for the time being
in foree in regard to Audit and Auditors, shall be observed.

NOTICES.

196, A notice r any other document may be served by che
Company upon any member eithor personally or by sending it
through the post in a prepaid lotter addressed to such member at
his registered address as appearing in the register of members,

127.  All notices direeted to be given to the members shall,

with respeet to any share o which persons are jointly entitled,

Aceounts and
honlie may bo
ingpeotod by
members

Profit and loss
account. {o Lo
made up and laid
beforo Company

13nlanco sheot to be
mado out yoarly

Accounts to be
auditod
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Servieo of notices
by Compuny

How joint holdors
of shares may bo
served
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be given to whichover of such persons Iy named [ivst in the regisier
of members, and any netieo so given shall be sufficient notice {6 the
holders of such shave.

138, Any member deseribed in the rogister of members by
an address not within the United Kingdom, who shall from time
to time give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he wounld Do
entitled wnder these Articles, but, save as aforesaid, no moember
other than & member deseribed in the register of mombers by an
address within the United Kingdom shall be entitled to receive
any notice froia the Cfompeny.

129. A notice may be given by the Company to the persons
entitled to any share in consvuence of the death or bankrptey
of a member by sending it through the post in o prepaid letter
addressed to them by name or by the fitle of vepresentatives or
trustees of such deceased or bankrupt member, atb the address (if
any) in the United King'om supplied for the purpose by such
persons as aforesaid, or (mtil such an address has been supplied) by
giving the notico in the manner in which the same would have
been given if the death or bankruptey had not occurred,

130. Any notice or sther document, if served or sent bg; Bosb,
shall bo deemed to have been served or delivered at the time when
the letter containing the same is pub into the post, and in proving
such service or sending it shall bu sufficient to prove that the letter
containing the notice or document was properly addrossed and pub
into the post office as a prepaid lettor,

181, The signature to any notico to be given by the Company
may be written or printed.

WINDING UP.

132. Tf the Company shall be wound up, the Liguidators
may, with the sanction of an Extraordinary Resolution, divide
among the members in specie any paxt of the assets of the Company
and any such division may be otherwise than in accordance
with the existing rights of the mombens, but so that if any division
is resolved on otherwise than in accordance with sueh rights the
membors shall have the same right of dissent and conseguential
rights as if such resolution were a Npocial Resolution passed
pursuant to Seetion 234 of the Act. A Special Resolnlion ganctioning
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& sale to anolther company duly passed pasuent to the said seetion
may in like mauner authorise the disteilation of airy sherer or othor
consideration reeeivable by the Liquidators amongst the members
otherwise thun in aceordance with their oxisting riglits, aud any such
determination shall be binding upon ail the men ’ ’m's, subjeet o the
right of dissent and consequential vights conterred by tho said seetion.

INDEMNITY,

133, Bvery Director or othor officer of the Company shall
be entitled to be jndemnified out of the assets of the Company
against o' losses or liabilities (including any such liability as is
mentioned in paragraph (¢) of the proviso to Section 152 of the
Act), which he may sustain or ineur in or about the exeeution of the
dutics of his office or otherwise in relation thereto, and no Director or
other Officer shall be liable for any loss, damage or misiortunc which
may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thoreto. But this Article shall only
havo effect in so far as its provisions ave not avoided by the said section.

[N

|



No. of Company: 100768, \; 4
“THE COMPANIES ACT, 1948”7

Syperinl Regolution \;\

DEAN, SHITH & GRACE LTD

PASSED ON WEDNESDAY, the 7th day of NOVEMBER, 1956

At an Extraordinary General Meeting of the Members of the
above-named Company, duly convened subject to the provisions of
Section 141 (2) of the Companies Act, 1948, and held at Worth Valiley
Works, Pitt Street, Keighley, in the County of York, on Wednesday,
the 7th day of November, 1956, the following Special Resolutions
were duly passed:—

(1) That the Share Capital of the Company be increased from
£35,000 divided into 35.000 Ordinary Shares of £1 each to

£200,000 by the creation of 165,000 new Ordinary Shares of £1
each.

(2) ‘That it is desired to capitalise the surn of £105,000 (being as to
the amount standing to the credit of General Reserve
£83,542/6/9 and as to £21,457/13/3 being the sum standing to
the credit of the Excess Profits, Tax and Post War Refund
Account), and that such <um be capitalised accordingly aud that
the Directors be and th:y are hereby authorised and directed
to appropriate the said sum of £105,000 to the Members
registered at the close of business on tie 16th day of October,
1956, as the holders of the Ordinary Shares of the Company in
the proportion in which such sum would have been divisible
amongst them had the same been applied or been app.icable in
paying dividends and to apply such sum on their behalf in
paying up i full at par 105,000 unissued Ordinary shore. of £1
each in the capital of the Company and that such 105,000
Ordinary Shares shall be allotted and distributed credited as
fully paid up tc and amongst such Members in the proportion

aforesaid. .
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= Netice of Imcrease in Nominal Capital

Pursuant to Section 63. ey
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IAME OF ’
JOMPANY DEAN, SMITH & GRACE .
LIMITED,
o
Oat. No. 0.F.10.
JORDAN & SONS, 1.TD, SHAW & SONS LTD,
1i6, Chancery Lune, London, W.C.2. 7,8 & 9, Fetter Lane, London, E.C4.
Law Stationers and Company Registration Agents. .
P138 szoas(n)m
2
piesented by
¢.W. NELSON & CO., .
SOLICITORS, ‘ - .
5 8T. PAUL'S STREET N
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Notice of Increase in Nominal Capital,

To the REGISTRAR OF COMIANILES.

DEAN,SMITH & GRACE

LanrEn,

hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,
that by {a«) Special Regolution of the Company dated the

7th day of November, 19 56 the nominal Capital
of the Company has been increased by the addition thereto of the sam of

£ 165,000 beyond the registered Capital of £ 35,000

The additional Capital is divided as follows :—

1 i t
Number of Shares. Class of Share. Ng?]elzg'lll “éﬁl 3‘;.11
165,000 : Ordinary g£l,

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.),
subject to which the new Sharcs have pgen, or ure to be, issued, are as follows —

That it is desired to capitalise the sum of £105,000 (being as
to the amount standing to the credit of General Reserve
£83,542. 6. 9. and as to £21,457. 13. 3. being the sum standing
to the credit of the Excess Profits Tax and Post War Refund
Account), and that such sum be capitalised accordingly and that
the Directors be and they are hereby authorised and directed
to appropriate the said sum of £105,000 to the Members
registered at the close of business on the 16th day of October
1956 as the holders of the Ordinary Shares of the Company in
the proportion in which such sum would have been divisible
amongst them had the same been applied or been applicable in
paying dividends and to apply such sum on their behalf in
paying up in full at par 105,000 unissued Ordinary shares of
£1. each in the capital of the Company and that such 105,000
Ordinary Shares shall be allotted and distributed credited as
fully paid up to and amongst such Members in the proportion

af resaid Befhosepoaax : o RN
xm’“ St Ly A b ¥ e o

LI AL e preote wy,&ﬁ"” 0 FrNARE (*’*’/”/’“”7- e
.|t:: ;‘k ' ““-ﬂ‘. \ﬁi !‘\_9{\:; p ,’: Q?‘ ¥ lt.’/":*; ‘\J}i; -
(Signalure) g .
(State whether Director, or Secretary) Director.
~ ¥ !

| . A |
Dated the - 88 et - dayof ' November, 19 56.

[T - [P L £ I T ran

""his margin to be reserved for binding.
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COMPANY HAVING A SHARE CAPITAL.

Statement of Increase of Nominal C ﬁ -

Pursuant to Scetion 112 of the Stemp Act, 1891.

(Nori.—The stamp duty on an increase of Nominal Capital is T(}; V5
every £100 or fraction of £100-—Section 41, Finance Act, 1( ”
=

\ b,

NAME OF T
COMPANY.. .. . or oo s o o DEANs  SMITH & GRACE 3 o, o

This statement is to be fled within 15 days after the passing of the Resolution
by which the Registered Capital is increased, and if not so filed Inferest on the Duty
at the rate of 5 per cont, per annum from the passing of the Resolution is also payable

(s. 5, Revenue Act, 1903).

Nore.~Attention is drawn to Section 63 of the Companies Act, 1948, relative to
the filing of a Notico of Increase and a printed copy of the Resolution authorising the

increage.

3 S U b — Mai—— A7 M T %

Cat. No, CA.286,

JORDAN & SONS, L'TD, SHAW & SONS LTD.,
116, Chancery Lane, London, W.C.2. 2,8 & 9, Fetter Lane, London, E.C4.

Law Stationers and Company Registration Agents,
Fao szsss [€)]

Presented for registration by

G.W. NELSON & GO

SOLTCITORS o
5 8T. PAUL?S S’I'RE el

Lﬁedq, 1 L o1 IR Sh b Bumen




The Nominal Capital

or
......................................................................... DEAN,..SMITH. &..GRACE.
.......... Lanrrsn,
has by a Resolution of the Company dated the.... /5 1 < W —— day
PSS\ o3¢ =11] =3 oS — , 1056..., been increazed by the addition thereto of
the sum of. One Hundred and Sixty Five Thougsang me=—e—w=-—- Dounds,
divided into...Q I!.ﬁft“....lil.l..l.’.ls.i..I:.Ead....a.nd....&ixhy:...l‘.‘.i.v.e..,.fl‘.hcusand.......;.-..—:..—..m..-....-..m-,.,.«.....Sha.res
s S—" T A —— each,:
beyond the Registered Capital of..FRixLy. Fiwe.Thousand.Pounds..(£35.,000) .
\ (\\b / 1 g
*Signatwej e
Description Director.
Daten. W} November, 19.28.

*This Statoment must bo signed by an officer of the Company.

This margin is reserved for binding, and must not be written aeross. -

~7
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O THE COMPANIES ACT, 1948

COMDPANY LIMITED BY SHARES

Suerial RWegolution

OF

DEAN SMITH & GRACE LIMITED

@

GISTERED
Passed the 25th day 'of September, 1964
e - 6 0CT1964

p -_5'
g;a

At the ANNUAL GENERAL MEETING of the above-named Company,
iy o v ened, and held at Worth Valley Works, Keighley, Yorkshire, on
brday the 25th day of September, 1964, the following Resolution was

duly passed as a SPECIAL RESoLUTION of the Company ~-

RESOLUTION
That the Articles of Associalion of the Company be

altered by deleting in Article 81 the word “five " and substituting

.}/V%W’d

Secretary.

therefor the word “ eight ',

O

winaL 634978
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/ Ml COMPANIES ACT, 148

COMPANY LIMITED BY SHARES oA

Reselutions

OF

DEAN SMITH & GRACE LIMITED
Passid the 25th day of September, 1964
At an EXTRAORDINARY GENERAL MEETING of the above-named Company,

duly convened, and held at Worth Valley Works, Keighicy, Yorkshire, on Friday the

25th day of September, 1964, the following Resvlutions were duly passed, as tn

Resolutions No. 1 as an ORDINARY RESOLUTION and as to Resolufion No. 2 as a
e ’”'{j""‘}"} o

- 4 0 - 4
PRI SV ﬂ.".lu\.{-’m{u.;

‘ 6 00T 964

SPECIAL RESOLUTTON of the Company :(—

RESOLUTIONS

1. That the Authorised Share Capital of the Company be increased to £400,000 by the crealion of an

additional 200,000 Ordinary Shares of £1 each,

2. That the sum of £140,000 being o sum net reguired for the payment or provision of any fixed
preferential dividend, and being part of the amount at present standing to the credit of the
General Revenue Reserve of the Company, be capitalised and that such sum be appropriated
as capital to and amongst the persons whose names appear in the Register of Members of the
Company at the close of business at the date of the passing of this Resolution as the holders of the
140,000 Ordinary Shares of £1 each in the Capital of the Company in the proportions in which
they would have been entitled thereto if the same had been distributed by way of dividend
on the said 140,000 Ordinary Shares of £1 each and that notwithstanding the provisions of
Article 55 of the Company’s Articles of Association, such sum be applied by the Directors in
paying up in [ull 140,000 tnissued Ordinary Shares of £1 each in the Capital of the Company on
Bbehalf of such Ordinary Sharcholders and that such Ordinary Shares he appropriated to and
distribated credited as fully paid up amongst such Ordinary Sharcholders in the proportions
aforesnid namely in the proportion of vne of such Ordinary Stares for every one Ordinary Share
thien held by each of them respeetively in satisfaction of the shares and interests of such Ordzary

Shareholders in the said capitalised sum.

Hinat BIH3
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THE COMPANIES ACT,

S
T O
'S
:me {7
@ Potire of Increase in Pominal Capital
Pursuant to section 63
o LLES Y
. E.\u\louv.xu.\_:L_
nsert the
Name &OCT 1954
of the
Yompany DEAN SMITII & GRACE
5
Note.~This Notice and a printed copy of the Resolution authorising the inerease must be
& filedl within 156 days after the passing of the Resolution, If default is made the
: ) Company and every officer in default is liable to a defoult fine (seo. 63 (3) of the Act).
A filing fee of s, is payable on this Notice in nddition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the increase of Capital.
{See Twelfth Schedule to the Act).
‘resented by
7 ALLEN & GVFTY,
9=1 Cheapside,
London, E.C.2.
P = s - "{\r r;:\!
‘The Solleitors' Law Stationery Soclety, Limited 6?;
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.0.4; 49 Bedford Row, W.C.1; 6 Victorin Street, S‘W.’i-‘”’ i
13 Hanover Street, W.13 55-59 Newhall Street, Blrmin;,h.:m, 3;31 Charles Street, Cardifl; 19 & 2L”North ‘ef\,z,
John Street, Li\.erpool 23 28-30 John Dalten Street, Manchester, 2; and 157 Ilope Strect, Glnsgow,c 1?‘;}.@
Ny

PRINTERS AND PUBLISEERS OF COMPANIES LDOOKS AND FORMS

Fressslutst Companlies A




: /Tﬂ THE REGISTRAR O} COMPANIES,

__Doan_ Smith & Grace

o T T TS A At i e AT =" r—— s S

S — - Limited, hereby gives you notice, pursuant to

nalineni™ g0 jon 63 of the Companies Aot, 1043, that by m *_Ordinary

ordin .,

“Spe . Togolution of the Company dated the. 23tk day of . September .. . 1064

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

the sum of £.200,000 beyond the Registered Capital
of £.200,600

The additional Capital is divided as follows:—

Nominal amount

Number of Shares Olass of Share of cach Share

200, 000 Ordinaxy £1

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

The 200,000 Ordinary Shares of £1 each, when created, formed
one class of share with the then existing unissued Ordinaxry
Shares of £1 each. Of these Cuxdinary Shares 140,000 have
been issued ranking pari passu in all respects as one class
of share with the existing 140,000 issued Ordinary Shares of
£1 each. The remaining new shares created by the above
Resolution will be issued upon such terms and conditions and
with such rights as to voting, dividend, winding-up etc., as
the Directors of the Company may at the date of such issue
determine.

*,* If any of the new shaves are Preference Shares state whether they are redeemable or not,

/G
P4
. : & - 2
Signeture (Q((/ /‘/:""’7’ ‘;"f;/
State whether Director} Secretary
o Seorelapy | T ———

Dated the_m_f??ﬁ%wé‘g._, *éﬁf&tfﬁm_maay of....Septenber 106 %

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

(64 & 55 Vior., Or. 39)

SOMPANY LIMITED BY SHARES

Statenient of Increase of the Nominal Capital

oF

. e - ) }
o e D i D b, Luks

DEAN SMITH & GRACE

e W
b L‘L,;.‘l rd'*-?‘?s”

- S
LIMITED e bde
1,! AT
. Semudnd ¥

be cremenr

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, :920, and
Section 41 of the Finance Act, 1933,

NOTE.—The Stamp duly on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100,

Is Statement Is to be filed with the Motice of Increase which must be filed
pursuant to Section 63 (I) of the Companles Act, 1948. If not so filed within

{5 days after the passing of the Resolution by which the Capital Is increased,

ot Incerest on the duty at the rate of 5 per cenu. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of tiie Revenue Act, 1903.)

esented by

ALLEN & OVERY,

0-12, Cheapside,

]
LLondon, E.C.2.

‘The Solicitors® Law Stationtery Soclety, Limdted.
191-192 Fleet Street, B,.CLd; 3 Buctlersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Vietoria Street, 5,.W.1;
15 flanover Street, W. 13 55.59 Newhall Street, Birmingham, 3 ; 31 Ghaties Street, Cardi(f; 19 & 21 North
Juhin Streot, Liverpool, 2t 28-30 John Dalton Street, Manchoester, 28 157 Tope Street, Glasgow, C 2,

PRINTERS AND PUBLINHERS OF COMPANIER® BOOE AND FORMS
Companics 6B

b andad LG feiid
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THE NOMINAL CAPITAL

or

__ Dean Swith & Grace  [imited
has by a Resolution of the Company dated

25tn _september ... ..196.%. been increased by

the addition thereto of the sum of £200.000.....,

divided into :—

200,000 Ordinary Shares of....5% .. .edch

Shares Of . €ACH

beyond the registered Capital 0f .£200.990 ... ..

Bignature

I Lot

(State whether Diveetor or Secs ctary)....SeOTEEATY

Datad the ‘Wg{ f;i;vn"%wday of__. Sepsember 18k

* . regerved for binding s2ad must not he written across

MNote—This margin
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/ THE COMPANIES ACT, 1948

COMPANY LIMITZD BY SHARES

J i R

[ REGISTEREL
Sperial Renolution | vdawse |
OF E}_x —

DEAN SMITH & GRACE LIMITED

Passed the 6th day of January, 1966.

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly conveucd and held at Worth Valley Works, Keighley
in the County of York, on Thurs:ivy the 6th day of January. 1966
the following Resolution was duly passed as a SPECIAL RESOLUTION

of the Company : —

RESOLUTION

THAT the Articles of Association of the Company be
altered : —
{a) by deleting Article 84 and substituting therefor the following
new Article : -

«g4. A Director shall not require any share qualification
but shall be entitled to receive notice of und atend ail
General Meetings of the Company and any class of mem-
bers of the Company.”

() by deleting Article 86(c)

(¢) by deleting in Article 114 the words “regl.};re to hold any

share qualification or” 9 2
d @ éi rs ,{7 " .
Nl G S el

&

& °
Secretary.
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Certificate of the Fneorporation
of a Company.

I Hercby Certify shat DIEAN SMITH & GRACE LIMITED
(oviginally called DEAN, SMITH & GRACE, (1908) LIMITED
which name was changed by Special Resolution and with the Auth-
ority of the Board of Prade on the fifth day of March One thousand
nine hundred and twenty-three) was INCORPORATED under the
Companies Acts, 1862 to 1907, as a LIMITED Company, on the

nineteenth day of December One thousand nine hundred and cight.
Given under my hand at London, this tenth day of December
One thousand nine hundred and forty-seven.

(sgd.) J. I, TODD,

For Registrar of Companies,
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_pEAN SHITH & GRACE LIRETED.,

The ( ’,m,prmim‘ Aels, 1862 o 1007,

COMPANY LIMITED BY RHAREN.

e ERE

femoranpum of Zssociation

OF

! A

/l
1. 'Fhe name of the Cq‘mpuny is(@;/un Smith & Crace Limited 03(/
\ O

-,

of

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

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

(1) To acguire and take over as a going concern and carry on
the business of Machine Tool Makers, Ironfounders, Brass
Tounders, and Mechanical Engineers, Manufacturers,
Makers and Vendors of Machine Tools, Blectric and
Hydraulic Tools and Appliances, and all deseriptions of
Mechanical Tools and other Machinery anel contrivances
now carried on by Dean, Smith & Grace, Limited (incor-
porated in 1898) at Worth Valley Tool Works, Keighley,
in the County of York, together with the whole of the real
and personal property and assets of the proprictors of that
business used in conneetion therewith or belonging thereto ;
and with a view thereto to adopt and carry into effect, with
or without modification, the Agreement referzed toin Clanse
3 of the Company’s Articles of Association.

(2) To earry on any other husiness (whather manufacturing or
otherwise) which can be convenjently cerried on i con-
neetion with any of the Company’s Objects, or may seom to
the Company caleulateddirectly or indireetly to enhance
the value of any of its property or rights.

(3) To purcha’e, take on lease, or in exchange, hire, or otherwise
acquire, any real and personal property in the United
Kingdom or abroad, either for the Company exclusively or
jointly with any other companies, associations, partnerships,
or persons which may be deemed necessary 0x expedient for
the purposes of the Company, and in particular, and without
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prejudiee Lo the generadity of the foregoing expressions, {o
prrehase, lease, or othey wise acquire land of any tenure, and
huildings and ercetions of every deseription, and {o main-
tain, manage, alter, enlarge, develop, and improve the mills,
faetories, warchouses, works, and other buildings of the
Company, 1o erect and maintain mills, factories, warchouses,
works, dwelling-hous+s, and other buildings, to acquire any
rights and privileges in relation to any lands or buildings, +o
acquire, construct, maintain, take shares or other interests
in, or charter steam or sailing vessels of all kinds.

To apply for, purchase, or otherwise acquire, any patents
brevets & invention, licenses, concessions. recipes, and the
like, conferring an exclusive or non-cxelusive, or limited
right to use, or any seeret or other information as to any
invention which may seem capable of being used for any of
the purposes of the Company, or the acquisition of which,
may secm caleulated divectly or indirectly to hencfit this
(‘ompany, and to use, exercise, develop, or grant lcenses in
respeet of, or otherwise turn to account the property rights
or information so acquired.

To acquire and undertake the whole or any paat of the
business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carry on,
and, ax part of the consideration for sueh acquisition, to
undertakn all or any of the liabilities of such person, fivm, or
company, or to acquire an interest in, amalgamate with, or
enter into any wrrangement for sharing profits, or for
co-operation, or for limiting competition, or for mubual
assistance with any such person, firm, or company, and to
give or accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any Shares,
Debentures, Debenture Stock, or securities that may he
agreed upon, and to hold and retain, or sell, mortgage, and
deal with, any Shares, Debentures, Debenture Stock, o
seeurities so reeceived,

To sell and dispose of any lands, messuages and machinery,
and real and personal property purchased or otherwi.
acquired Ly the Company, or any estate right or interest
therein 1espectively.
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(7) To sell the und lertaking of the Company or aty part thereof,
 for such consideration as the (fompany may think {it, and
in, particular for shares, debentures, or seeurities of any
other Company having objects altogether or in part similax

. to those of this Company.

(8) "T'o promote any (fompany or Companices for the purpose of
acquiring all ov any of the proporty, rights, and liabilities of
this Company, or for auy other purpose  vhich may seem
divectly ov indirveetly caleulated to bene#i thus Company.

(9) To invest and deal with the moneys of the Company not
jmmediately vequired upon snch sceuriiies and in such
manner as may from time to time be determined.

{10) To lend money to such parties and on such terms as may

seem oxpedient, and in particular o customers of and
persons having dealings with the Company, and to
guarantec the performance of contracts by members of or
persons having dealings with the Company.

(11) To horrow or raise money in suech manner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Stock, perpetual or otherwise, and to seere
the repayment of any moncy horrowed, raised, or owing by
mortgage, charge, or lien upon the whole or any part of the
(ompany’s property or assets (whether present or future),
including its wncalled Capital, and also by & similar
mortgage, charge, or len to seeure and guarantee the
performance by the Company of any obligation or liability
it may undertako.

(12) To establish branches and agoneics in Creat Britain or
elsewhere and to discontinue and regulate the same.

(18 T'o let the whole or any part of the property of the Company
on such terms as the Company shall determine

(14) To draw, make, accept, endorse, discount, execute and igsue
promissory notes, bills of oxchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments,

(15) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, contractors
or otherwise, and either alone or in conjunction with others,
and either by or through agents, sub-controctors, trastees,
or otherwise.
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No. 100768

THE COMPANIES ACT, 1948

TR e e .t e

COMPANY LIMITED BY SHARES

Regolutions

or

DEAN SMITH & GRACE IIMITED

Passed the 25th day of September, 1964

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at Worth V. alley Works, Keighley, Yorkshire, on Iriday the
25th day of September, 1964, the following Resolutions were duly passed, as to

Resolution No. 1 as an ORDINARY ResorutioN and as to Resolution No. 2 as a

SPECIAL RESOLUTION of the Company :—-

RESOLUTIONS

‘1. That the Authorised Share Capital of the Company be increased to #£400,000 by the creation of an
additional 200,000 Ordinary Shares of £1 each.

2. That the sum of £140,000 being a sum not required for the payment or provision of any fixed
prefercntial dividend, and being part of the amount at present standing to the credit of the
General Revenue Reserve of the Company, be capitalised and that such ».1 be appropriated
as capital to and amongst the persens whose names appear in the Regret » of Members of the
Company at the close of business at the date of the passing of this Resolui ‘o, 15 the holders of the
140,000 Ordinary Shares of £1 each in the Capital of the Company in the proportions in which
they would have been entitled thereto if the same had been distriluted by wa, of dividend
on the said 140,000 Ordinary Sharcs of £1 cach and that notwithstanding the provisions of
Article 55 of the Company’s Articles of Association, such sum L applied by the Directors in
paying up in full 140,000 unissncd Ordinary Shares of £1 each in (he Capital of the Company on
belwlf of such Ordinary Sharcholders and that such Ordinary shares be apprepriated to and
distributed credited as {nlly paid up cmongst such Ordine Shurelislders in the proportions
aforesaid namely in the proportion of one of such Ordinary Skares for every one Ordmvary Share
then held by cach of them respectively in satisfaction of the shares and interests of s1 «h Ordinary
Sharcholders in the said capitalised sum.

J. V. RAYNES,

Secretary.

Hinkl 03489
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(16) To well, improve, manage, develop, lease, mortgage,
exchange, dispose of, turn to account, or otherwise deal with
all or any part of the property and rights of the Company.

(17) To distribube among the members of the Company in kind
any property of the Company, and in particular any shares,
debentuves, or securitics of other companies belonging to
this Company, or of which this Company mav Jave the
power of disposing.

(18) To do all such other things as the Comptny puwy tiink
conducive to the attainment of the above olijeats, or any” of
them.

(19) And it is hereby declared that the word ““Company™ in this
clause shall he deemed to inelude any partnership or other

body of persons whether incorporated or not incorporated,
and whether domiciled in the United Kingdom or elsewhere.

4. The liability of the members is limited. 7

- 4 A . Cﬂﬁ
5, The Capital of the Company is'£35,000, divided into'400,00

Shares of £1 cach. The Comgany has power from time to time to
increase or reduce its eapital, and to issue any Shares in the origina
or inereased Capital with preferred, deferred, or other special rights,
or such restrictions, whether in regard to Dividend, voting, returm of
Capital, or otherwise, as the Company may from time to time by
Special Resolution determine.  Provided always that if and whenever
the Capital of the Company is divided into Shares of different classes
the rights and privileges of any such clws may be varied with the
consenb in writing of the holders of three fourths of the issued Shares
of such class, or with the sanction of an Exfraordinary Resolution
passed at o separato General Meebing of the holders of tho Shares of
that class. At overy such separate Genoral Meeting the quorum shail
be two persons at least, holding or representing by proxy onc third
of the issued Shares of such class,
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if‘ ARTHUE SMITH Lynweaod, Keighley, Ma ohire: Tooi Maker Cne
L"l Harey Sy, Danesleigh. Keighley, Machine Tool Mzker  One

Cmem e e o R 7 ST

Dated the 17tk day of December, 1905,

Witniess to the above signatures,

, THOS. WHITAKER,
Clerk to

r<. Spencer, Clarkson & Co,,
Solicitors. Keighley.
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COMPANY LIMITED BY SHAR KBS,

Articles of Associntion

or

Dean Smith & Grace Limited

{(ddopted by Special Resolution passed 1040 November, 1947).

TABLE “A” EXCLUDED.

L. The regulations in Table “A” in the Iirst Schedule to
the Companies Act 1929 shal not apply to the Company.

INTERPRETATION.

2. In these Articles the words standing in the first column
of the table next hereinafter contained shall bear the meanings
set opposite to them respectively in the sccond column thercof,
if not inconsistent with the subject or context —

Worps. MEANINGS.
The Statutes .. -« The Companies Act 1929, ang every other

Act for the time being in force coneerning
Joint Stock Companios and aflecting the

Company,
The Act - -« The Companies Act 1929,
These Articles -+ These Articles of Association as originally

framed or as altered from time to time by
Special Resolution.

The Directors «. The Divectors for the timo being of the
Company.
The Office .. -+ The registercd office for the time being

of the C(ompany.

Year .. . .. Year from the st January 1o the 31st
December inelusive,

The Seal .. o The commaon seal of the (‘Jmnp:my.

The [Uniterd Kingdom  Great DBritain and Northern lreland,

Table “A"
Excluded,

Titterprotation
Clauee,

T
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rinting and lithogeaphy and any other

Wit shall inehode p
fing or reprodncing words in a visible

nusle o modes of represen
form.

Words imj
plural number. amd vice versa.

Words imy orting the masewline gender only shall include the
feminine gender ; and

Words importing per

Subject as aforesaid, any W
Statutes shall, excepb where the
same meanings in these Articles.

PRIVATE (COMPANY.

. The (ompany is a Private Company, and accordingly
faj no invitation shall e issued to the public to subscribe for any
<hares or debentures of the Company; ({b) the number of the
members of the Company (not ineluding persons who ar~ in the
employment of the Company, and persons. who, having Teen
formerly in the employment of the (‘ompany, were while in that
employment and have continued after the determination of that
employment, to be members of the C'ompany) shall be limited to
tifty, provided that. for the purpuses of 1lis provision, where two
or more persons hold one or more shares in the Company jointly
they shall be treated as a single member; and (c; the right to
transfer the shares of the Company shall be restricted in manner
hereinafter appearing.

yorting the singnlar wnuber only <hall include the

sons <hall inelude corporations.
ords or expressions defined in the
subject or context forbids, bear the

BUSINESS,

4. Any branch or kind of business. which the Company is
e¢ither expressly or by implication authorised to undertake, may
be undertaken at such time ov times as the Directors think fif,
and may be suffered to be in abeyvance, whether already commeneced
or not, 5o long as the Direeter. sivem it expedient not to commence
or proceed with the same.

5. No part of the funds of the Company shall be employed
in the purchase of or in loans upcm the security of the (ompany’s
~hares,

i r v . . .

6. The Company shall nut. exeept as anthorised by Section
45 of the Act, give any fiuancial assistanee fove the purpose of or in
connection with any purennse of sharves in the Conpny.

CAPTTAL.

— (A Al ¢} . .

i. The Capital of the Company at the date of adoption of these
Articles is £35,000, divided into 85,000 Ordinary Shares of £1 each.
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SHARES,

8. The shares shall be under the control of the Directors, who
may allot and issue the same (subject always to Avticles 3 and 55
hereof) to such persons on such terms and conditions and at such
times as the Diveetors think fit, but so that no shares shall be issued
at a diseount except in accordance with Section 47 of the Act.

9. The Company may issue DPreference Shares on the terms
that they are or at the option of the Company are liable to be
redeemed and the Directors may subject to the provisions of Section
44 of the et redeem such shaves on such terms and in such manner
and either at par or at o premium as they may think fit.

10. The Company may pay to any person a commission in
consideration of his subseribing or agrecing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procuro
subseriptions, whether absolute or conditional, for any shares in the
Company. Provided that such commission shall not exceed 10
per cent, of the price at which such shares are issued, or an amount
equivalent to such percentage; and the requirements of Sections
43, 4+ and 108 of the Act shall be observed.  Any such commission
may be satisfied in fully paid shares of the Company, in which caso
Section 42 of the Act shall be dnly enmplied with,

1I. Where any shaves are issued for the purpose of raising
money to defray the expenses of the construction of any works or
buildings or the provisien of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest
on so much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrietions
mentioned in Seelion 54 of the Aet, and may charge the same to
capital as part of the cost of construction of the works, buildings
or plant.

12. If two or more persons are rogistered as joint holders of
any shave, any one of such persons may give effectual recoipts for
any dividends or other moneys payable in vespect of such shave.

13. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or requited to recognise any equitable, contingent, faoture or
partial interest in any shaye or any right whatsoever in respect of
any share other than an absolute right to the entively thereof in
tho registered holder, except as by these Axticles otherwise expressly
provided or as by statute required or pursuant to any order of
Court.
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14, Bvery member shall he entitled, without payment, to
reeeive  within two months  after allobment  or lodgment  of
wonsfer (unless the conditions of dssue provide for o longer interval)
e vortificate under the sonl for all the shares registered in his
same, speeitye the number and denoting numbers of the shayes
in respect oi v i I it §s issued and the amountd paid ap thereon :
Provided that m the case of joint holders the Company shall not
be bound to lssue more than one cortilicate 1o all the joint holders,
and delivery of such cortificate Lo any one of them shall he sufficient
delivery to all
15. 1f any share certificale shall be defaced, worn out,
destroyed or lost, it may he renewed on such evidonce being pro-
duced and such indemmnity (if any) being given as the Directors
shall require, and (in case of defacement ov wearing out) on delivery
up of the old certificate, and in any casc on payment of such sum
not excceding ove shilling as tho Directors may from time to time
require.

LIEN.

16. The Company shall have a first and paramount lien upon
all shares (whother fully paid or not) registered in the nameo of any
member, cither alone or jointly with any other person, for his debts,
liabilities and engagements, whother golely or jointly with
any other person, to ov with the (‘ompany, whether the period for
the payment, fulfilment or discharge thereof shall have actually
arrived or not, and such fen shall extend to all dividends from time
to time declared in rospeet of such shaves.  But the Dircetors
may ab any time declare any share to be exempt, wholly or partially,
from the provisions of this Article.

17. The Directors may sell the shaves subject to any such
lien at such time or {imes and in sueh manner as they think fit,
hut no sale shall he made until sueh time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payable orthe liability or cngagement in respect of whicl: such
lien exists is lable to be presendly fuliilled or discharged, and until
a demand and notice in writing stating 1he amomt duo or speei-
fying the lability or engagement and demanding payment or
fulfilment or discharge thereof and giving notice of intention to0
sell in defanlt shall have been served on zieh member or the persons
(if any} entitled by trapsmission {o the shares, and dafaulb in
payment, fulfilment or discharge shall have heen neade by hin or
them for seven days after sueh notice.
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1%, The net e oot of ay sieh ale =hall he a,pl)]i(*[] in or
towards satisfaetion of the anuant due to the Company, ov of the
Hability or engagement, = the ease may be, and the balance (if
any) shall be paid to the wember or the person (if any) entitled by
transmission to the sharves <o sold.

19, Upon any -ueh sale ws aforesaid, the Directors may
authorise some person to {ransfer the shares sold to the purchaser,
and may enter the purchaser’s name in the register as holder of
the shares, and the parchaser shall ot be bound to see to the
applivation of the purehase money, nor shall Lis title to the shaves
bo alfecteit by any irregularity or invalidity in the proceedings in
reference to the sale.

20, No wember shall be eutitled to reveive any dividend or to
eaereize any 1 vivilege as 2 member uutil he shall have paid all calls
for the time weing due and payable ou every share held by him,
w hether alone or jointly with any other person, tugether with intevest
and expenses (if anyj.

CALLS ON SHARES.

21, ‘The Direetors may, subject to the provisions of these
Articles, from time to time make such ealls upon the members
in respeet of all moneys unpaid on their shaves as they think ft,
provided that fourfeen days” notice at least i given of cach call
and each member shall be liable to pay the amount of every call
so made upon him to the persons, by the instalments (if any) wnd
at the times and places appointed by the Divectors.

22, A eall shall be deomed to have been .ade ab the time
when the resolution of the Divectors authorising such call was
pussed and may bo made payable by instalments.

93, The joint holders of o share shall be jointly and severally
Hable to the payment of all calls and instalments in respeet thereof,

2. If hefore or on the day appointed for payment thercof a
call or instalment payable in respeet of a share is not paid, the
holder or allottee of the share shall pay interest on the amount of
the eall or instalment at such rate not cxeceding 10 per cent. per
annum as the Directors shall fix from the day appointed for payment
thoreof to the time of actual payment, but the Directors may waive
payment of such interest wholly or in part.

5. Any sum which by the terms of allotment of a share i
made payable upon allobment or at any fixed date. whether on
account of the amount of the share or by way of prewium, shall,
for all purposes of these Articles, be deemed to be a cull duly made
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and payable on tho date fixed for !mymt-nt, and in ease of non-
payment the provisions of these Articles as Lo payment of inlerest
and expenses, forfeiture and (he like, and all other the relevant
provisions of those Artieles, shall apply as if sueh sum were a call
duly made and notitied as hereby provided.

96, The Directors may, from time o time, make arrangements
on the issue of shaves for a difference hetween the bBoldors of such
shaves in the amount of calls to he paid andd in the time of payment
of such calls.

97, The Directors may, i{ they think fit, receive from any
member willing to advance the same all or any part of the moneys
due upon his shares beyond the sums actually called *ip thereon,
and upon the moneys so paid advance, or so much thercof as
exceeds the amount for the time being ealled up on the shares in
respeel of which such advance has been made, the Directors may
pay or allow such interest: as may be agreed between them and sueh
member, in addition to the dividend payable upon such part of the
share in respeet of which such advance has been made as is actually
called up.

TRANSFER OR SHARIS.

98. No transfer of any sharves in the capital of the Company
to any persen not already a member of the Company shall be made
or registered without the previous sanction of the Directors, who
may without assigning any reason decline to give any such sanction
and shall so decline in the case of any Transfer the vegistration of
which would involve a contraveniion of Axtiele 3.

20, Mubject to the restrictions of these Articles, shares shail
be transferable, but overy {ransfer must be in writing in the usual
common form, or in »uch other form as tho Directors shall from
time to time approve, and must be left at the office, accompanied
by the certificate of the shares to be transforred and such ofher
evidence (if any) as the Divectors may requive to prove the title of
the inlending transferor.

30.  No sharo shall in any eivewmstances he transferred to any
infant, bankrapt or person of wnsound mind,

31, The instriument of transfer of a share shall be executed
both by the transfersr and the transferce, and the transferor shall
be deemed Lo remain the holder of the share until the name of the
transferee iy entered in the register of members in respeet: thereof.

5 Py . p . ;
32, The Company shall provide a book to be ealled the

“ ) - 1 L}id r 3 I\ (] x " ! 3 !
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the control of the Direetors, amd in whielh shall be eutered the
partieulars of every transfer or transmis.ion of every share.

31 The Directors may, in their diveretion, and without
assigning any veason, refuse to register o transfer of any share to
any person whom it shall in their opinion be undesirable in the
interests of the Company to admit to membership.  The Directors
may refuse to register any transfer of shares o which the Company
has a lien. 1f the Divectors vefuse to vegister a transfor of any
shares, they shall, within two months after the date on which the
transfer was lodged with the Company, send te the {ransfereo
nutice of the refusal, as required by Seetion G6 of the Act.

3t Nuch fee, not exeeeding two shillings and sixpence for cach
transfer, as the Direetors may from time to time determine, may
be charged for registration of a transfer.

35. The register of transfers mway be closed during the
fourteen days immediately preceding every Ordinary General
Mecting of the Company, and at such other times (if any) and for
such peried as the Dnectors may from time to time determine,
provided ahways that it shall not be closed for more than thirty
days in any yea,

"TRANSMISSION OF SHARES.

36. In the case of the death of a member, the survivors or
survivor, where the deceased was a joint holder, and the executors
or administrators of the deceased where he was a sole or only sur-
viving holder, shall be the only persons recognised by the Company
as having any title to his shares, bub nothing horein contained shall
release the estate of a deeccased joint holder from any liability in
respect of any share jointly held by him.

87. Any person becoming entitled to a sharve in consequonce
of the death or bankruptcy of any member, upon producing such
evidence of titlo as the Direetors shall require, may, with the consent
of the Dircctors (which they shall not be under any obligation to
give), be registered himself az holdor of the share, or, subject to
the provisions as to transfors herein eontained, transfer the same
to some other person. The Directors shall hrave tie same vight fo
refuse to register a person entitled by transmission to any sheve or
his nominee as if he were the transferee mamed in an ordinary
transfer presented for registration.

58 A person entitled to a share by transmission shall be
entitled to reeeive, and may give a discharge for, any dividends
» other moneys payable in respect of the share, but ho shall not
be entitled in respeet of it to receive notices of, or to atbend or vote
at meetings of the Company, or, save as aforesaid, to exorcise any of
the rights or privileges of a member, unless and until he shall beeome
a member in respeet of the share.
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30, There shall be pairl 1o the Company in respect of the
registration of any probate, lottors of administration, certificate
of marriage ov death, power of attorney or other document relating
to or allecting the title to any shares sueh fee, not exceeding two
shillings and six pence as the Directors may from time to timeo
require or preseribe.

FORFREITURE OIf SHARES,

40, If any member fails to pay the whole or any part of
any call or instalment of a eall on or before the day appointed
for the payment thereof, the Dircctors may at any time thoereaffor,
during such time as the eall ov instalment or any part thercof
remains unpaid, sexve a notice on him or on the peon entitlod
to the share by transmission requiring him to pay such call or
instalment, or such part thercof as remains unpaid, togother
with interest at such rate not excceding 10 per cent. per annum
as the Directors shall determine, and any expenses that may have
accrued by reason of such non-payment.

41. The notice shall name a further day (not catlier than
the expiration of seven days from the date of the notice) on or
bofore which such call or instalment, or such part as aforesaid,
and all interest and expenses that have acerued by reason of such
non-payment, arc to be paid. It shall also name the place whore
payment is to be made, and shall stato that, in the event of non-
payment at or before the timo and ab the 1lace appoeinted, the
shares in respect of which such call was made will be liable to be
forfeited,

42, If the requivements of any such notice as aforesaid are nob
compliod with, any share in respect of which such notice has
been given may at any time thereafter, before the payment roquired
by the notice has been made, be forfeited by a resolution of the
Directors to that effect. A forfeiture of shares shall include all
dividends in vespeet of the shares nobt actually paid before the
forfeiture, notwithstanding that they shall have been declared.

48. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given to
the holder of the share or to tho person entitled to the share by
transmission, as the case may be, and an entry of such notice having
been given, and of the forfeiture with the date thereof, shall forth-
with be made in the register of members opposite to the share;
but the provisions of this Article are directory only, and no forfeiture
shall be in any manner invalidated by any omission or negleet to
give such notice or to make such entry as aforesaid.
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AL, I.\Tnt:\\'iths.t,zmding any such forfeiture as aforesaid, the
Divcetors may, at any time before the forfeited share has heen
otherwise disposed of, annal the forfoiture, upon the terms of
payment of all ealls and intovest due upon and expenses incurred
in respeet of the share and upon such further terms (f any) as
they shall see fit.

45.  Every share which shall be forfeited may be sold,
re-allotted, or otherwise disposed of, either to the person who
wasd before forfeibure vhe howsler thereof, or entitled therebo,
or to any other person, upon such terms and in such manner as
the Divectors shall think fit, and the Directors may, if necessary,
atthotise some person to transfer the same to such other person
as aforesaid.

46. A shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls mado
and not paid on such shaves at the time of forfeiture, and interest
thereon to the date of payment, in the same manner in all respects
as if the shares had not been forfeited, and to satisfy all (if any)
the claims and demands which the Company might have enforced
in respect of the shaves at the time of forfeiture, without any
deduction or allowance for the value of the shares at the time of
forfeiturc.

47. The forfeiture of a share shall involve the extinetion at
the time of forfeiture of all interest in and all claims and demunds
against the Company in vespect of the share, and all other rights
and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Company, except only such of
those rights and liabilities as are by these Articles expressly saved,
or as arc by the Statutes given or imposed in the case of past
members,

48. A statutory declaration in writing that the declarant
is a Divector of the Company, and that a share has been duly
forfeitod in pursuance of these Avticles, and stating the date upon
which it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture thereof, he con-
elusive evidence of the facts therein stated, and sueh deelaration,
togethar with the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thereof, and
a certificate of proprietorship of the share under the seal delivered
to the person to whom the same is sold or disposed of, shall con-
stitute a good title to the share, and (subject to the exceution of
any nceessary transfer) such person shall bhe registered as the
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holder of the share and =hall be discharged from all ealls made
prior 1o such sale or disposition, and shall not be bound to see to
the application of the purchase money (if any), nor shall hix {itle
to the share be affected by any act, omission or irregularity relating
{0 or conneeted with the proceedings in reference Lo the forfeibare,
sale, Te-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOOK

49, The Company may, from time {o fime, by resolution of a
Cieneral Meeting, convert any of its paid-up shares into stock, and
may from time to time, iu like manmer, re-convert such stock into
paid-up shaves of any denosination,

50. When any shares have been eonverted into stock, the
several holders of such stock may transfer their resprctive interests
therein, or any part of such interests, in such manner as the Company
in General Mecting shall direet, but in default of any such direction,
then in the same manner and subject to the sanme regulations as and
subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstances will admit.  But the Directors may, if they think
At from time to time, fix the minimum amount of stock transferable ;
provided that such minimum shall not excced the nominal amount
of the shaves from which the stock arose.

51. The several holders of stock shall he entitled to participate
in the dividends and profits of the Company according to the amount
of their respective interests in such stock, and such interests shall,
in proportion to the amount thereof, confer on the holders thereof
respectively the same privileges and advantages for the purpose of
voting at meetings of the Company and for other purposes as-if they
held the sharves from which the stoek arose, but go that none of such
privileges or advantages, except the participation in the dividends,
profits and assets of the Company, shall be conferied Ly any suuke
aliquot part of consolidated stavk as would not, if existing in shares,
have conferred such privil;;: or advantage.

52.  All such provisions of these Articles as are applicable to
paid-up shaves shall apply Lo stock, and in all such provisions the

word “share” and “sharcholder” shall include “stock” and
“stoclkholder.” .

ALTERATIONS OF CAPITAL.

53. The Company in General Meoting may by Ordinery
Resolution-—
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(A} Qonmlidate and divide all or any of its share capital
into shares of larger amount than its existing shares, or

(3) Cancel any sharves which ab (he date of the passing of
the vesolution Liave not been taken or agreod to ho
taken by any person, and diminish the amount: of its
capital by vho amount of the shares so cancelled

(¢) Sub-divide its shaves or any of them into shares of
smaller amount than is fixed by its Momorandum
of Association subjeet nevertheless to the provisions
of the Statutes, and so that as between the resulting
shares, one or more of such shares may by the resolution
by which sueh sub-division is effccted be given any
preference or advantage as regards dividend, ca-pitafl,
voting or otherwise over the others or any othoer
of such shares ; ‘

and by Special Resolution—

(p) Reduce its share capital and any capital redemption
reserve fund in any maxmer authorised and subjeeb
to any conditions preseribod by the Statates.

INCREASE 01" CAPITAL,

' 54, The Company in General Meeting may from time to
time, whether all the sharves for the time being authorised shall
have beon issned or all the shares for the time being issued shall
have.bcen fully ealled up or not, increase its shave capital by the
creation of new shares, such new capital to be of such amount and
to he divided into shares of such respeetive amounts and (subject
to any special rights for the time being attached to any exisilt-ing
class of shares) to carry such preferential, deferred or other special
rights (if any), or to be subjech to such conditions or restrictions
(if any), in regard to dividend, rolurn of capital, voting or otherwisc’a
as the General Meeting resolving upon such increase direets.

55. All original shares for the time being unissued and any
new shares from time to time to boe ereatod shall, in the first instance,
be offered to the existing members, or if the capital of the Company
consists of more than one class of shares to the existing holders of
Ordinary Shares in proportion, as nearly as may be, to the
number of ordinary shares held by them. Such offer shall be
made by mnotice specifying the number of shares to which the
member is entitled and limiting the time within which the
ofter, if not accepted, will be deemed to be declined, and after
the oxpiration of such time, or on receipt of an intimation from the
member to whom such notice is given that he declines to accept
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5t Exeept so far as ntherwis¢ provided by or pusuant to
thies Articles or by the conditions of issue, any  new  shar
eupital adl Le considered  as part of the original ordnary
hare capital of the Cfompany- aied =hall be subject .tn the same
provi-ions with poferenee to the payment of calls, lien, trnnsfer,.
transmiission, forfeitnre und otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS.

57. Subject to the provisions of Section 51 of the Act, all or
anv of the rights, privileges or comditions for the time being attached
or Lelonging to auy class of shares for the {ime being forming part
of the capital of the Company may from time fo time be modified,
afiected, varied, extended or surrendered in any wmanner with the
gonsent in writing of the holders of not less than three-fourths of
the issucd shares of *hat class or with the sanction of an Extra-
nrdinary Resolution passed at a separate meeting of the members
of that class. To any such separate meeting all the provisions of
these Articles as to General Meetings of the Company . hall maulatis
madandis apply, but so that the necessary quorum shall he membors
of the elass holding or representing by proxy onc-third of the
eapital paid or credited as paid on the issued shares of the class,
and every holder of shares of the class in question shall be entitled
on o poll to one vote for every such share held by him,

GENERAL MEETINGS.

38 A (eneral Meeting shall he held once in every calendar
vear, at such time and place as may be determined by the Directors,
et so that not more than fifteen months shall be allowed to elapse
beiween any two such (leneral Meetings.  In default of a Gienoral
Mecting being so held, a (leneral Meeting may be convened by any
two members in the same manner as nearly as possible as that i which
meetings are to be convened by the Divectors,

59. The above-mentioned (feneral Meetings xhall be called
Ordinary Meetings.  AD other General Meetings <hall be ealled
Extraordinary.
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60. The Directorr may call an  Extraordinary  Meeting
whenever they think fit, and Extraordioery Genceal  Meetings
shall also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by Seetion ]1‘—4- of
the Act. ‘

6L Subjeet to the provisions of the Statutes relaling to the
convening of meetings to pass Speeial Resolutions, soven day’
notice at the least, specifying the place, the day and the h()lll“”f
meeting, al in the case of speeial business the general nature
of such business, shall be given in mauncr hercinafter mentioned
to such persons as are under the provisions of these Articlos
entitled 1o receive notices of Ueneral Meetings from the Company,
but with the consent of all persons for she time being entitled as
aforesaid, a meeting may be convenedd upon a shorter unotice,
and in such manner as such persous may approve. The aceidental
omission to give such noticoe to, or the non-reecipt of such nobice
by, any snch person shall not invalidste any resolution passed
or proceeding had at any such mecting.

PROCEEDINGS AT GENERAL MEETINGS.

62. Al business shall be deemed speecial that is transacted
at an Extraordinary Meeting, and all that is transacted at an
Ordinary Meeting sh 1l also be deemed speeiad, with the exceplion
of sanctioning a dividend, the consideration of the accounts and
balance sheets and the reports of the Divectors and Auditors,
and any other documents annexed to the balance sheets, the electioxi
of Directors and Aunditors in place of those retiring by votation or
otherwise and the fixing of the remuncration of the Auditovs, and the
voting of remuneration or extra remuneration to the Dircctors.

63. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Three members personally present shall be a quornm for all purposes.

64, If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convencd on the requisition of membews, shall be dissolved.
In any other case it shall stand adjourncd to the same day in the
next week at the same time and place, and if at such adjourned
meeting o quorum is not present within fifteen minutes from the
fime appointed for holding the meeting any two members who are
personally present shall be a quorum and may transact the business
for which the Meecting was called.

65. The Chairman or Deputy Chairman (if any) of the Board
of Directors shall preside at every General Meeting, but if there be
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e ~eh Cliiens or Depity Clesrnien, or if ot aoy mecting <aeh
Ciourms or Depitz Chairman Shadl nen b jre-ent within fifteen
minnes wfter the time appointed for holiding the same, or shall be
unwilling <o art as Chairngn, the b s preeut shall ehoos sone
Direetor, or if no Direetor Le present, ar if all the Direetors present
Jeeline to take due chair, they <hadl choose some meniler present
t be Chairmar of the meeding,

66, The Chairmien may, with the consent of any weeting at
which a guorum is preseit, anel shall, if so diveeted by the meeting,
adjourn any meeting front fime to time and from place to place
as the meeting shall determine.  Whenever « mceting is adjonrned
for ten davs or more, notice of the adjourned meecting shall be
given in the same manner as in the case of un original meeting.
Save as aforesaid, no member shall be eutitled to any notice of
an adjournment or of the business to be transacted ot an adjourned
meeting. No business shall be transacted at any  adjourned
meeting other than the business which might have heen transacted
at the meeting from which the adjournment took place.

67. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands, unless before or
upen the declaration of the result of the show of hands a poll be
demanded by the Chairman or by at least two persons for tho
time being entitled to vote at the meeting, or by the holder or
holders (present in person or by proxy) of at least one-tenth part of
the issued share capital represented at the meeting, and unless o
poll be so demanded a declaration by the Chairman of the meebing
that n resolution has been carried, or carried unanimously, or by a
particular majority, or lost, or not carried by a particular majority,
and an entry to that cffect in the minute book of the Company shall
be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of or against such
resolution.

68, If a poll be demanded in manuer aforesaid. it shall be
taken #t such time and place, and in such manner. as the Chairman
shall direee, anid the result of the poll <lall be deemed to be the
resobrtion of the meeting at which the poll was demanded,

49, No pell <hall be demanded on the dlection of a Chairman
of a meeting, or on auy question of adjournnent.

0. In the ease of an equality of votes, either on a show of

hands or on a poll, the Chairman of the meeting shall be entitled
to a further or casting vote.
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71. The demand of a poll shall not prevent the contineanco
of a meeting for the transaction of any business, other than the
question on whieh a poll has bheen demanded.

VOTERS OF MEMBERS.

72, Subject and without prejudice to any special priviloges
or restrictions as to voting for the time being attached to any
special class of shares for the time being forming part of the capital
of the Company, every member who is prosent in pewson shall have
one vote on a show of hands and in case of a poll shall have one vote
for every shave of which he is the holder.

73. I any member be a lunatie, idiot or non compos meniis,
he may vote by his committee, reeciver, ewralor bonis or other
legal curator, and such last-mentioned persons may give their
votey cither personally or by proxy.

74. 1f two or more persons arce jointly entitled o a sharve,
then in voting upor. any question the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclus.on of tho votes of the other registered holders of the share,
and for this purpose seniority shall be determined by the ordey in
which the names stand in the register of members.

75. Save as herein expressly provided, no person other than
o member duly registered and who shall have paid everything for
the time being due from him and payable to the Company in respect
of his shares, shall be entitled to be present or to vote on any question
either porsonally or by proxy, or as proxy for another member, or
to be reckoned in a quorum, at any Goneral Meeting.

76. Votes may be given either personally or by proxy. On
a show of hands a moember present only by proxy shall have no
vote, but a proxy for or representative of a corporation may vote
on o show of hands. No person shall act as a proxy, except for a
corporation, who is not entitled to be present and vote in his own
right.

77. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorncey duly authorised
in writing, or if such appeintor is a corporation under its common
seal, if any, and, if none, then under the hand of some officer duly
authorised in that behalf. An instroment appointing a proxy to
vote at o meeting shall be decmed to inelude the power to demand
or coneur in demanding a poll on hehalf of the appointor.

78, The instrument appointing a proxy, together with the
power of attorney (if any) under which it is signed or a notarially
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certified cnpy  thercof, shall he ceposited af the office at least
forty-cight Jours hefore the time appointed for holding the meeting
or adjourned meeting at which the persen named in such instrument
proposes to vote; otherwise the person =0 named shall not he
entitled to vote in respeet thercof. No instrument appointing
proxy shall be valid after the expiration of twelve months from the
date of its execution.
=0, Any in-frument appoining a  proxy shall be in fhe
following form or as near thereto as circumstances will admit-—
« DEax Sarrm & Gracy LDOTED.
e I’ ,
*of , a member of

wDpaAN Surin & Crace Loarren, hereby appoint

“of . another member

“ of the Company, and failing him

(9

, of
* . another membLer of the
* Company, to vote for me and on my behalf at the
“ [Ordinary, Extraordinary or Adjourned, as the case
“ may be] General Mecting of the Company to be held
“ on the day of and
“at every adjournment thercof.

**As witness my hand this day of 19 .7

80. A vote given in accordanee with the terms of an instrument
of proxy shall bc valid, notwithstanding the previous death or
insanity of the prinecipal or revoecation of the proxy, or of the
anthority under which the proxy was executed or the transfer of
the share in respeet of which the proxy is given, provided that no
intimation in writing of such death, insanity, revoeation or transfer
shall have been received by the Clompany at the offico hefore the

commencement of the meeting or adjourned meceting at which the
proxy is used.

n " DIRKCTORS.

S W) . .
Y 81. Until otherwise determined by the Company in General

Meeting, the number of Directors shall be not less than two nor
more than eight.
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THIEE COMEANIES ACT, 1948

PP e v 0y mp o

COMPANY LIMITED BY SHARES

Sypecial Begoelution

OF

DEAN SMIT-I & GRACE LIMITED

Fussed the 25th day of September, 1964

At the ANNUAL GENERAL MEETING of the above-namod Company,
duly convened, and held at Worth Valley Works, Keighley, Yorkshire, on
Friday the 25th day of September, 1964, the following Resolution was

duly passed as a SpecrAL ResoLuTION of th: Company :—

RESOLUTION
That the Articles of Association of the Company be

altered by deleting in Article 81 the word “ five ** and substituting

therefor the word “ cight ",

J. V. RAYNES,
Secretary.
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THE COMPANIES ACT. 1943

COMPANY LIMITED BY SHA4RES

Sperfal Rennlufion

OF

DEAN SMITH & GRACE LIMITED

Passed the 6th day of January, 1966,

At an EXTRAORDINARY GENERAL MEETING of the above-natned
Company duly convened and held ut Worth Valley Works, Keighley
in the County of York, on Thursday the 6th dayv of January, 966
the following Resolution was duly passed as a Spectal RESouwuTION

of the Company :—

RESOLUTION

THaT the Articles of Association of the Company be

altered : — ‘ .
(@) by deleting Article 84 and substituting therefor the following

new Article ;-
“g4. A Director shall not require any share qualification
but shall be entitled to receive notice of and attend all
General Meetings of the Company and any class of mem-
bers of the Company.”
4 by deleting Article 86(¢)
¥al bg.f deleting in Arxticle 114 the words “require to hold an)
share qualificatios or™

J. V. RAYNES.

Secretary. V/’

M & COLTTD 596377
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w2, The Diveetors shall have the right from {ime to time to

appoint Loeal Divectors to sueh number as may he determined by
them and shall fix and pay the ranuncration of {he Toeal I)il'e('-tm:s
so appointedd in such mamer as they sball think fit.  Such Loeal
Directors shall not he members of the Board of Divectors and shall
not have the right to vole at meetings of the Board of Direetors and
shall not be required to hold any share qualification, but shall have
the rights, powers and authorities as may from time to time be
defined by the Directors.  Any Local Direct ors nmay he removed by
resolution of the Board at any time. l )

83, The Direetors shall have power from time to time and ab
any time to appoint additional Directors, provided vhat the total
number of Directors shall not exeeed the preseribed maximum.
Any bivector so appointed may act before acquiring lus ualification.
A Direetor so appointed shall vetive from office at the next Ordinary
Mdeting, but shall he cligible for re-cloction.

NS
84. A Director shall not require any share qualifications but
shall be entitled to receive notice of and attend all General

Meetings of the Company and any class of members of the Compa%
v

85. 'The remureration of the Divectors (other than a salaried
Managing Divector and Directors who are entitled to salaries in
any other capacity) shall be such sum (if any) as shall from time
to time Lo voted to them by the Company in General Meeting.
Sueh remunecration shall be divided amongst the Directors (other
than as aforesaid) as they shall agrec, or, failing agrecrnent, equally.
The Directors shall also be entitled to be repaid all travelling and
hotel expenses incurred by them respeetively in or about the
pexformance of their duties as Directors, including their expenses
of travelling to or frcm Board Meetings. Tf by arvangement with
the cther Director: any Direetor shall perform or render any special
dutics or services outside his ordinary duties as a Director, the
Directors may pay him special remunc ation, i addition to his
ordinary romuneration, and such. special remuneration may be by
way of .Hahu'y, commission, participation in profits or otherwise as
may be arranged.

86. subject as horein otherwise provided or to the terms of
any subsisting agreement, the office of a Direetor shall be vacated—
(a) Tf a receiving order is made against him or he makes

any arrangement or compnsition with his ¢ ditors.

(p) 1f he i3 fownwl lunatic or becomes of unsoumd mind,
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(n) 1F he absents himsedf from the meetings of the Boaxd
during @ continuous period of four months without
special leave of absenee from the Directors, and they
pass o resolution that he has by reason of sueli absence
racated his oflice.

(1) 1f he ix prohibitarl from being a Director by any order
made under any provision of the Statutes.

(1) If by notice in writing given to the Company he resigns
his oftice.

(¢) H he be requested in writing by all bis co-Direetors fo
resign,

87. A Director may hold any other office or place of profit under
the Company (except that of Auditor) in conjunclion with his office
of Director, and on such terms as to remuneration and otherwise as
the Direetors shall arrange, and no Director shall be discualified by
his office from contracting with the Company, cither with regard fo
his tenure of any such other office or place of profit, or as vendor,
purchaser or otherwise, nor shall any such confract, or any contract
or arrangemont entered into by or on behalf of the Company in
which any Director is in any way interested, be liable to be avoided,
nor shall any Director so contracting or heing so interested be liable
to account to the Company for any profit realized by any such
contract or arrangement by reason of such Director holding that
office, or of the fiduciary relation thereby established, but the nature
of his interest shall be declazed by him at the meeting of the Directors
at which the question of entering into the contract or arrangement
is first taken into consideration, if his interest then exists, ox in any
other case at the fitst meeting of the Directors after he becomes so0
interested. Provided, novertheless, that a Divector shall not vote
in respest of any contract or arrangement in which he is so interested,
and if ho shall do so his vote shall not be counted, but this prohibition
shall not apply to uny arrangement for giving any Director any
seeurity or indenmity in respeet of money lent by him to or obliga-
tions undertaken by him for the henefit of the Company, nor to any
contract by a Director to subseribe for shares or debentures of the
Company, and it may at any time be suspended or relaxed to any
extent, and either ganorally or in respect of any particular contract,
arrangement or transaction, by the Company in (feneral Meeting,
A general notice given to the Directors by any Divector to the effect
that he is a member of any specified company or firm and is o be
regarded as interested in any contract which may thercafter be made
with that company or firm shall be deemed a sufficient declaration
of interest in relation to any contract so made.
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MANAGING  BIRBCTORS.

880 The Direetors may from time to time appoint any ohe or
more of their body to be Managing Dirvector or Managing Directors
or Joinb or Assistant Managing Directors of the Company, for such
period and upon such Lterms ns they thinlk fit, and may vest in such
Managing Divector or Managing Directors or Joint or Assistant
Managing Dircetors such of the powers hereby vested in the
Divectors generally as they may think fit, and such powers may be
made exercisable for sueh period or periods, and upon such con-
ditions and subject to such vestrictions, and generally upon such
terms as to vemuncration and otherwise as they may determine.
The remuneration of any Managing Dirvector or Joint ar Assistant
Managing Director may be by way of salary or commission or
participation in profits, or by any or all of those modes.

89. A Managing Director or Joint or Assistant Managing
Direetor shall not while he continues to hold that office be subject
to vetirement by rotation, and he shall not be taken into account in
determining the rotation of retivement of Directors or the number
of Dircetors to retirve, but he shall, subject to the provisions of any
contract between him and the Company, be subject to the same
provisions as to resignation and removal as the other Directors of
the Company, and if he cease to hold the office of Director he shail
ipso facto and immediately cease to be a Managing Dirvector or Joint
or Assistant Managing Director.

POWERS AND DUTLES OF DIRECLORS.

00. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company, and
do on behalf of the Company all such acts as may be exercised and
done b the Company, and as are not Ly the statutes or by these
Articles required to be exorcised or done by the Company in General
Meoting, subject nevertheless to any regulations of these Articles,
to the provisions of the Statutes, and to such regulations being not
inconsistent with the aforesaid regulations or provisions as may be
proscribed by the Company in Gene ral Meeting, but no regulation
made by the Company in General Meoting shall invalidate any prior
act of the Directors which would have been valid if such regulation

had not been made.
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91, The Dircetors may borrow or raise from thne to time for
the purpeses of the Comnany or seewre the pavment of such sumg
ws thev think fit, and may ~eere the repayment or payment of
any .-\u:-h sums hy mortgage or charge upon all or any of the property
m-‘u.-:scts of the Company ar by the issue of debentwes (whether
at par or at a discount or preniium} or otherwise as they may think
fit.

92, [f any uncalled capital of the Company is included in or
charged by any mortgage or other security, the Directors may, by
instrument wwder the Company’s seal, authorise the person in whose
favowr such mortgage or security is executed, or any other person
in trust fi. him, to make calls on the members in respect of such
uncalled capital, and the provisions hereinbefore eontained in regard
to calls shall mudafis mutandis apply to calls made under such
authority, and such authority may he made exercisable either
conditionally or unconditionally, and either presenily or con
tingently. and either to the exelusion of the Directors’ power or
othurwise, and shall be assignable if expressed so to be.

93. The continuing Dircetors may act at any time notwith-
standing any vacaney in their body ; provided always that in case
the Directors shall at any time be reduced in number to less than the
minimum number preseribed by or in aceordance with these Articles,
it shall be lawful for them fo act as Divectors for the purpose of
filling up vacaneies in their body, or of summoning a Gteneral Meeting
of the Company, but not for any other purpose.

04, All moneys, cheques, promissory notes, drafts, bills of
exchange and other negotiable or transferable instruments, and all
receipts for moneys paid to the Company, shall be signed, wrvaswn,
accepted, endorsed or otherwise exccuted, ax the case may be, in
such manner as the Directors shall from time to time by resolution
determine.

95.  The Directors shall daly comply with the provisions of the
Statutes, and particularly the provisions as to registration and
keeping copies of morigages and charges, keeping of the register of
members, keeping a register of Directors and entering all necessary
particulars therein, and sending & copy thereof ora notifieation of any
changes therein to the Registrar of Companies, and sending to sueh
Registrar an amual retuen, together with the cortiticates required
by Section 111 of {he Act. the particulars required by Seetion
108 of the same Act, notices as to increase of capital, returns of
allotments and contracts relating thereto, copies of resolutions
and agreements and other partioulars conneeted with the above,
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ROPATION OF DIRBCTORS.

86, AL the Ondinary Meeting in every year one-third of {he
Dircetars for the time being (other than auy Divector exempt from
retirement by rotation ander any other provision of these Articles)
shall retire from office hut {his clause shall not apply to the Chaivman
of the Board for the time being.

7. The Directors to vetire shiall he the Direetors who have beon
longest in olliee since their Jast eleetion. A vetiving Director shall e
cligible for re-clection, and shall act as a Divector throughout the
meeting at which he retires,

8. Subject to any resolution reducing the nunber of Divectors,
the C‘ompany shall, at the mecting at which any Director shall retire
in manner afovesaid, fill up ihe vacated office by electing a person
thereto, and may, without notice in that behalf, fill up any other
vACanCeics.

09, No person, not being a Director retiving at the meeting,
shall, unless recommended by the Directors for eleet! u, be cligible
for the oltico of Director at any (encral Mecting, unless, within the
preseribed time before the day appointed for the meoting, there shall
have been given to the Sceretary notice in writing, by some member
duly qualified to he present and vote at the meeting for which such
notice is given, of his intention to propose such person for clection,
and also notice in writing, signed by the person to be proposed, of his
willingness to he ceeted.  The prescribed time above mentioned
shall be such that between the date when the notice is served ov
deemed to be served and the day appointed for the meeting, there
shall be not less than seven nor more than fourteen intorvening
days.

100, Subjoct to any resolution reducing the number of Dircetors,
if at any meebing at which an election of Dircctors ought fo take
place, the places of the Directors retiving at the meeting, or some of
them, are not filled up, the retiving Directors, or such of them as
have not had their places filled up, shall, if willing to act, be deemed
to have been re-clected.

101. The Company may from time to time in General Meeting
inerease or reduce the number of Direetors, and Jotermine in what
rotation sueh increased or reduced number shall go out of ofiice,
and may make any appointments neecssary for effecting any such
inerease as aforesaid s but this Article shall nof be. construed as
authorising the removal of a Divector otherwise than by

Rxtraordinary Resolution.
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(2. Any casual vaeaney aceurring in the Board of Directors
may be filled up by the Directors, hut any person so chosen ghall
retain hix offiee only until the next following Ordinary (ieneral
Mosting of the Company, at the elose of which ho shall retire, bug
at \rlnlc-h L shall Le eligible for re-election.

103, The Company nuy by Extraodinary Resolution removn
any Direcetor befure the expiration of his period of ofiice, and may,
if thought fit, by Ordinary Resolution appeint another Director
in his stead ; but any person so appointed shall retain his office
only until the next following Ovdinary General Meeting of the
Company, at the close of which he shall retive, hut at which he shall
he cligible for re-cleetion.

PROCEEDINGS OF DIRECTORS.

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

105. A Dirvector may, and on the request of a Director the
Seerctary shall, at any time summon a meeting of the Directors.

106. The Directors may from time to time elect a Chairman
and also a Depubty Chairman of their Meetings wnd determine the
period or periods for which they are to hold office, bub if no such
Chairman and Deputy Chairman be elected or if at any Meeting the
Chairman be not present within five minutes after the time ap pointed
for holding the same the Deputy Chairman shall be Chairman of such
Deeting ov if the Deputy Chairman be also not prosent within the
same time the Directors prosent shall choose one of their number to be
Chairman of the Meeting.

107. The Directors may delogate any of their powers fo
committees consisting of ruch member or members of their body
as they think fit. Any committee so formed shall in tho exorcise
of the powers so delegated conform to any regulations that may
be imposed on it by the Dircetors,

108. A committee may clect a Chairman of its meetings.
If no such Chairman is elected, or if at any meeting the Chairman
is not presont within five minutes after the time appeinted for
holding the same, the members present may choose une of their
number to be Chairman of the meeting.
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100, .\ commiliee may meet and adjourn s ity members
think proper.  Questions arising at any meed ing shafl be determined
by o majority of voles of the members present, sl in ease of an
equalily of votes, the Chainman shall have a second or casting vote,

110, All acts bona fide done by any meeting of Directors,
or of o conumittee of Direetors, or by any person acting as o Director,
shall, notwithsfanding it he aftorwards discovered that there was
come defeck in thie appuintment of any such Director or persol
acting as aforesaid, or that thoy or any of them were disqualified,
be as valid as if every such person had been duly appointed and was
qualified to he a Director,

111. The Dircctors shall eause proper minutes to be made
of all Cteneral Moeetings of the Company and also of all appointments
of officers, and of the proceedings of all meebings of Directors and
committees and of the attendances thereat, and all business
transacted ab such meetings ; and any such minute of any meeting,
it purporting to be signed by the Chairman of such meeting, or
by the Chairman of the next succeeding meeting, shall be conclusive
ovidence without any farther proof of the facts therein sbated.

112. A resolution in writing signed by ail the Direct.  shall
be as offcetive for all purposes as a resolubion passed ab a n, ting
of tho Directors duly convened, held and constituted.

PENSTON, BTC. SCHEMES.

118. Tfor the purpose of any Soheme instituted by the Company
for providing pensions, life assurance or other benefits for its
employces the Directors shall be deemed employees of the Company
and may accordingly (if otherwise qualified under the provisions
of the Scheme) become members thereof and receive and retain
all benefits to which they may beeome entitled thereander. The
Direclors may pay oub of the Company’s monie: any premjwms or
contributions becoming payable by the Company under  the
such Scheme, including premiums and contribv ions
tors who are menbers thereof and any
d Mecbings upon any reselutions or
Scheme (including resolution for
payment by the Company of contributions therennder) lu)‘i-with—
standing thal he is personally interested in wuch resolution or
matier. In the ovent of any conflict botween  this Article and
any other Arfiele of these presents the provisons of this Avvicle

will in all cases prevail
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ALTERNATE DIRECTORS,

114. A Director may appoint any person previously approved
by the Board (such approval not to be unreasonably withheld) to
be an alternate or substitute Director, and such appointment shall
have effect, and such appointee, whilst he holds office as an

'\X}f’\fal'rernafe or substitute Director, shall be entitled to notice of
« meetings of the Directors, and Yo attend and vote at any meeting

at which his appointor is not personally present, but he shall not
be entitled to receive any remuneration from the Company and
he shaltl ipso facto vacate office if and when ihe appointor vacales
office as a Director or removes the appointee from office, and

any appoiatment and removal under this clause shall be effecfedm_r\‘. 1
by notice in writing under the hand of the Director moking the .)K'}\ ‘
J‘; N

same.

THE SEAL.

115. ‘The seal shall not be affixed to any instrument except by
the autheriby of a resolution of the Board of Directors, and in the
presence of two Dircetors or one Divector and the Seccretary, and
such Direetors and the Scerctary shall sign every instrument to
which the seal shall be affixed in their presence, and in favour of any
purchaser or person bona fide dealing with the Company such
signatures shall bo conclusive cvidence of the fact that tho seal
has been properly affixed. The Company may exercise the powers
of Scction 32 of the Act, and such powers are accordingly hereby
vested in the Directors.

SECRETARY.

116. The Directors may from time to time, by resolution,
appoint a temporary substitute for the Sceretary, who shall be
decmed to be the Seoretary during the term of his appointment.

DIVIDENDS AND RESERVE TUND.

117. Subjeet to any prefoerential or other special rights for
the time boing attached to any special class of shares, tho profits
of the Company which it shall from time to time be determined
to distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company in proportion to the
amounts paid up or credited as paid up thercon respectively,
otherwise than in advance of calls.

118, The Directors may, with the sanclion of a General
Meeting, from time to time declare dividends, but no such dividend
shall be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declare and
pay to the members such interim dividends as appeer to them
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to be justilied by the position of (he Company, and inay alko from
{ime to time, if in their opinion such paymene is o justified, pay any
preferential dividends which by the terms of fsue of any shares aro
mado payable on fixed dates. No higher dividend shall be peid
than s recommended by the Directors, and the declaration of the
Directors as to the amount of the net profit:, shall bo conclusive.

119, The Directors may, before reconumending any dividend,
sob aside out of tho profits of the Company such sums as thoy
think proper as a veserve fund or reserve funds, which shall ab
the diseretion of the Directors be applicable for meoting con-
tingencies, or for repaiving or maintaining any works couneeted
with the business of the (‘ompany, or shall. with the sancsion of
the (ompany in General Meeting be, as to the whole or in part,
applicable for equalising dividends, or for distribution by way
of special dividends or bonus, or may be applied for such other
purposes for which the profits of the Company muy lawfully he
applied as the Diveetors may think expedient in the interests of
the Company, and pending such application the Divectors may
employ the sums from time to time so sob apart as aforesaid in
the husiness of the Company or invest the same in such securities,
other ihan the shares of the Company, as they may seleet. ‘Lhe
Diveetors may also from time to time cairy forward such sums as
they may deem expedient in the intorests of tho Company.

120. Every dividend warrant may, unless otherwise directed,
be sent by post to the Jast registered addross of the member entitled
thereto, andl the recoipt of the person whose name at the date of
the declaration of the dividend appears on tho rogister of members
as the owner of any share, or, in the caso of joint holdexs, of any
one of such joint holders, shall be a good discharge te Mompany
for all payments made in respecet of such share. No unpaid dividend
or interest shail bear interest as against the Company.

CAPITALISATION OF RESERVIS, o,

121. 'Tho Company in Goneral Meoting may ab any time and
from time to time pass a vesolubion that a.y sum not 1:-c;(.fui1'ecl
for the payment or provizion of any fixed ]n'ofcfmntial dividend,
and (A) for the time heing standing to the credit ‘c?f any TOSCLVO
gecount of the Company, including  premiunms
received on the ssue of any shares or debentures of the Company
and profits arising froni the a-ppreciat&on in value of the ch])it::\l assels,
or (1) heing undivided net profits in the hands (‘Jf the Company,
be capitalised. and that such sum he ap]u'r‘)prmtufl s ca]?u‘-al
to avl amongst the ordinary shareholders in the proportions

fund or reserve
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i which they would have heew atitled thereto i the sane had
hoen distributed by way of dividend on the ordinary sharves, and
in such manner as the tesolitdon may diveet, and sueh resolution
shall be offeetive s ad the Divectors shall in aceordanee with sueh
resolution apply =ueh suny in paying up in full any unissued shares or
debentures of the Company on behadf of the ordinary shareholdeps
aforesaiel, el appropriate such shaves or delentures and distribute
ihe same credives] as fully paicd up to and amengst such shaveholders
in the proportions aforesaid in satisfaction of the shares and interests
of such sharcholders in the said capitalised sum or shall apply such
sum or any part thereof on behalf of the sharcholders aforesaid in
paying up the whole or part of any unealled balance which shall
for the time hbeing he unpakl in respeet of any issued ordinary
shares held by sueh sharcholders or otherwise deal with such sum
as direeted by such resolution. Where any .Jifficulty arises in
respeet of any sueh distribution, the Divecfors may settle the same
as they think expedient, and in particular they may issue fractional
cortificates, fix the value for distvibution of any fully paid-up
shares or debentures, make cash payments to any sharcholders on
the footing of the value so fixed in order {o adjust rights, and vest
auy such shares or debenfures in trustees upon =uch trusts for the
persons entitled to share in the appropriation and distribution as
may scem just and expedient to the Directors. When deemed
reguisite a proper contract for the allotment and aceeptance of
any shares to he distributed as aforesaid shall be delivered to the
Registrar of Companies for registration in accordance with Section
42 of the Act, and the Divectors may appoint any person to sign
such contract on behalf of the persons eniitled to share in the
appropriation and distribution and such appointment shall ho
elleetive,

ACCOUNTS.
122, The Directors shall cause proper accounis to be kept—
() Of the assets and liabilities of the Company, and

(8) OF all sums of money received and oxpended by the
Company, and the matters in respeet of which such
receipts and oxpenditure take place.

(¢) OFf all sales and purchases of goods by the Company.
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ffn";f];. :f-’-.!;':llf::"f{%u The books of account shall he kept at tho ofiico, or at such other
place as the Dircetors shall think fit, and shall always be open to 197, Al

the inwpection of the Divectors. with respeet
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123, The Directors shall from time to time determine whether,
inany particular case or class of eases, or generally, and to what
extent, and at what 4imes and places and under what conditions
or regulations, the accounts and nools of the Company, or any
of thewn, shall be open to the inspection of members, aad no member
(not heing o Director) shall have any right of inspecting any aceount
or baok or document of the Company, oxcopt as conferred by statuto
or authorised by the Direetors or by a resolution of the Company
in General Meeting,

before the Company in General Meoting a profit and loss account
for the period since the preceding aecowntt, made up to
a date not more than six months before such meeting, A balance
sheet shall also be made out in every year as at the date to which
the profit and luss account is made up, and shall be laid hefore
the C‘ompany in (ieneral Meeting. The said account and balance
sheet shall be accompanied by such reports and documents and shall
contain sueh particulars as are prescribed by the Act, and the
Direetors shall in their report state the amount swhich thoy
recommend (o be paid by way of dividend, and the amount
(if any} which they propese to c.rey to any reserve fund. "The
Awditors” report ~hail be aveached to the balance sheot and shadl be
read hefore the Company in Goneral Mooting and be open to inspection
by any member as required by Section 126 of the Act.

124, Onee at least in every year the Direchers shall lay

AUDIT.

125, Unce at least in every year the accounts of the Company
shall he examined, and the correctness of the profit and loss account
and balance sheet aseerbained by one or more Auditor or Auditors,
and the provisions of Sections 132, 133 and 134 of tho Act
and any modification or re-cnactmoent thereof for tho time being
in force in regard to Audit and Auditors, shall be obsorved,

NOTICES,

126. A notice or any othor woetument may be served by the
(fompany upon any member either personally or by sending it
through the post in a prepaid lf’,-ttel.‘ atj{rll'clsscfl to. H;l('.]l m(]nn.bc.l af
his registered address as appearmg in the register of members.

197 AD notices directed to be given to the members . all,

with respect to any share to whieh porsons . re jointly eutitled.
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he given to whirhever of sueh persons is naned tiest in the rogister
of menibers, and any notice so given shall be suffivient notice to 1he
hokler~ of sueh share,

b M

an adderss not within the United Kingdony, whe shall from time
to 4ime give the Company an address within the United Kingdom
al which notives may be sevved upon him, shall Fe entitfed 1o have
gorved upoen him at sueh address auy notice to which he would he
entitled under these Articles. Db, save as aforeaaid, ne member
other than a member deseribed in the register of members by an
address within the United Kingdom shall be entitled to receive
any notice from the Company.

13, Any member doseribodl 1 the mgister of moembers by

199, A notice may be given by the Company to ihe persons
entitled to any share in consequence of the death or bankrapicy
of a member by sending it through the post in a prepaid lotter
addressed to them by name ov by the title of representatives or
trustoes of such deceased or bankrupt member, at the addvess (i
any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has heen supplied) by
giving the notice in the manner in which the same would have
heen given if the deatle or bankruptey had not oceurred,

130.  Auy notice or other document, if served or sent by post,
shall be deemed 10 have heen served or delivered at the time when
the letter containing the same is put into the post, anel in proving
such service or sending it shall be sulficient o prove that the Jobter
containing the aofice or devument was properly addressed and put
into the post office as a prepaid letter.

131, The signature to any notice to he given by the Company
may he written or printed.

WINDING UP,

132, Tf the Company shall be wound up, the Liquidators
may, with the sanction of an Kxtraordinary Resolution, divide
among the members in speeie any part of the assefx of the Company
and any such division may be otheryise than in aceordancs
with the existing rights of the manhers, but so that if any division
is o solved on otherwise than in accordanee with such rights the
members )hall have the sape vight of dissent and er:nseqlwntvi:d
vights as # sneh resolution were o hpeddal Resolution prssed
purst ik Lo Seetion 234 of the Aet. A Hpeddal Resolution sanctioning
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wosale o anothey company duiy passerd prrsuant to tho said seetion
may in like manner authorise the distribution of any shares or other
consideration receivable by the Liquidators amemgit the members
otherwise than in accordancee with their exist ing rights, and any such
determination shall be hinding upon all the members, subjeet to tho
right of dissent and consequential vights conterved by the said secetion,

INDEMNITY.

133, Livery Dirvector or other officer of the Company shall
be entitled to be indenmified out of the assets of the Company
against all Josses ov liabilities (including any such liability as is
mentioned in parvagraph (¢) of the proviso to Seetion 152 of the
Act). which he may sustain or incur in or about the execution of the
dutics of his"oftice or otherwise in relation theretu, andno Director ov
other Officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only
bave ellcet in so far as 3= provisions are not avoided by the said section.
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- Of -

DEAN SMITH & GRACE LIMITED

passed the 30th OQctober, 1974

AT an Extraordinary General Meeting

of the above-named

Company duly convened and held at Wworth Valley Works, Keighley,

Yorkshire on Wednesday, +he 30th October,
Resolution was duly passed as a SPECIAL

Company =

RESOLUTION

THAT

(A) The sum of £20,000 being a sum not x
payment Or provision of any fixed pr
dividend, and heing part of the amou
standing to the credit of the Reserv
be capitalised and that such sum be

1974, the following

RESOLUTION of the

equired for the
eferential

nt at present

es of the Company.
appropriated as

capital to and amongst the persons whose names appear

in the Register of Members of the Co
and time of the passing of this ResoO
holders of the 280,000 Ordinary Shar

mpany at the date
lution as the
es of £1 each in

the Capital of the company in the proportions in which

they would have been entitled theret
peen distributed by way of dividend
ordinary Shares of g1 each and that

o i.f the same had
on the said 280,000

notwithstanding the

provisions of Article 55 of the Company's articles of

Association, such sum be applied by

+he Directors in

paying up in full 20,000 unissued ordinary Shares of
¢l each in the capital of +the Company on behalf of such

Ordinary Shareholders and that such

Ordinary Shares be

appropriated to and distributed credited as fully paid
up amongst such Ordinary ghareholders in the proportions
aforesaid namely in the proportion of one of such
ordinary Shares for every fourteen Ordinary Shares then

nelid by each of them respectively in satisfaction of the
shares and interests of such Ordinary S

said capitalised gum, but SO that fractiomal interests
be disregarded and that the Directors be authorised toO

allot such of the Ordinary Shares as represen
jnterests on such basis as they deem expedient.
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(B) Subject to and forthwith upon such distribution and
allotment of new Ordinary Shares as is provided by
paragraph (A) of this Resolution, each of the 280,000
existing issued Ordinary Shares of £l each in the
Capital of the Company be thereupon converted into a
Deferred Share of £1 to which the following provisions
shall apply :-

(i) The Deferred Shares shall not entitle
the holders thereof to any participation
in the profits or assets of the Company
except that on the return of assets on
ligquidation or otherwise the surplus
assets of the Company remaining after
payment of its liabilities shall be
applied in repaying to the holders of
the Deferred Shares the amount paid up
on such Shares held by them respectively
after a total sum of £1,000,000 has been
distributed in such winding up in respect
of each of the Ordinary Shares of the
Company.

(ii) The holders of Deferred Shares shall not
be entitled to attend or vote at any
General Meeting of the Company by virtue
or in respect of their heldings of such
Deferred Shares.

e
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Secretary
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIATL RESOLUTION
OF
DEAN SMITH & GRACE LIMITED

(Passed 30th October, 1974)

At an extraordinary general meeting of Dean Smith & Grace

Limited duly convened and held or 30th October, 1974 the

following resolution was duly pe-sed as a special resolutiog;*
v

2
-

Special Resolution T f

That the regulations contained in the document produced to
this meeting and for the purpose of identification signed
by the chairman hereof shall be adopted as the Company!s
articles of association in substitution for its existing

articles of association.
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DEAN MTITH & GRACE LIMITED

ARTICLES QOF ASSOCIATION
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26.03 Position

SECRETARY

27.01 Appointment and renoval

27.02 Acts of Director win is
also Secretary

27.03 Assistant or Deputy
Secretary

27.04 Absence of Secretary.

INDEMNIFICATION OF OFFICERS

29, indemnify

PART V - ACCOQUNTS, AUDITORS
DIVIDENDS AND RESERVES

ACCOUNTS AND AUDITORS

20,01 Books of account

29,02 Where books to be kept

29 .03 Access to books

29.04 Annucl accounts and
balance sheet
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£9.05

29,00

29.07

Annual accounts to be
sent to Members and
others

Approved accounts to be
conclusive .
Auditors

DIVIDENDS. AND RESERVES

30.01
30.02
30.03

30.04

30.05
30.06
20.07
30.08
30.09

30.10
30.11
30,12

30.13

Declaration"

Intorim dividends :
Dividends payvable ouL of
profits only

Dividends to be declared
and paid according to
amounts paid up on
shares

Record Date

Deductions

Retention of dividends
Dividend warrants
Dividends not to bear
interest., Unclaimed
dividends

Specie dividends
Reserves

Capitalisation of profits
and reserves
Appropriation and
application of amountﬁ
capitalised

@OART VI - NOTICRES

"31.01

31.02
31.03

-31.,04
31..05
31.06
31.07

Notice personally or

by post

Notice to joint 'holdérs:
Notice to perscns entitled
by transmission

Extent of effect of notices
Service of documents

Tine of Servica

How notice to be signed

@PART VII ~ WINDING UP

32.

Vesting and division
of assets
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THE COMPAMIRS ACTS, 1862 to 1907

THE COMPANIES ACTS, 1948 to 1967

COMPANY T.IMITED BY SHARES

ARTICLES OF ASSOCIATION

of

© 'DEAN SMITH & GRACE LIMITED

(as adopted by Special Resolution passed on

1974}

PART I ~ PRELIMINARY

Table A 1.01 The regulations centained in the Revised

excluded

Interpreta- 1.0
tion

mablie A (which by order of the Board of
Trade dated 30th July 1906 was substituted
for the Table "A" in the First Schedule

to the Companies Act 1862) shall not apply
to the Company.

Tn these Articles unless there is something
in the subject or context inconsistent
therewith:

"the Company" means this Company and
"ecompany" includes any body coxporate or.
association of persons, whether or not a
compa?g within the meaning of the Act.

"the Statutes" means the Companies Act,
1948 to 1967 and-every other Act for the
time being in force concerning companies
and affecting the Conpany.

"the Act" means the Companies Act, 1948.
vrheze Articles" means these articles of
association or other the regulations of the
Company for the time being in force.

"Member"! means a member of the Company.

"shar«" means a share in the capital
of the Company.
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"Dircctor® means a director for the tine
being of the Company.

"the Board"” mexas the Board of Directors of
the Compdny or the Directors present at a
duly convened meeting of the Roard of =
Dircctors of the Company at which a quorum
is present.

"the Secretary" means the Secretdry for the
. time being of.the Company and includes any
Deputy or Assistant Secretary and - any -
person appointed to perform the duties of
secretary temporarily or in any particular
case.

t:he Auditors” means the auditors for the
time being of the Company. .

"the Registered Office" means the registered
office For the time being of the Company.

vthe Register" means the register of
Members to be kept pursuant to section 110
of the Act.

"the Transfer Office" means the office at
which the Register is kept for the time
being. .

vthe United Kingdom" means Great Britzin
and Northern Ireland. A

" "the Seal"” means the common seal of the
Company or, except in Article 23,01, any
official seal adopted pursuant to Article
23,02 and section 35 of the Act.

.month" means calendar month.

*
nyear" means from the lst Janaary to ihe
31st December inclusive.

"Financial year of the Company" means the
period for which cthe Company's accounts are
made up.

rqgividend" includes bhonus.

"appointment" includes election and
"appoint" includes elect.

"paid~up” includes credited as paid up.
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Private
company

Presont
capital

1.03

"in writina” and "written” dinolude
printing, lLithogropby, bypowiriting,
photography and oiher means of represcenting
and reproducing words in a visible form.

Words importing prrsons -include wompanies.
Words importing the singular numbexr only
include the plural number, and vice versa.

words importing the masculine gender only
include the feminine gender.

Subject as aforesaid words ox expressions

defined in the Statutes, if not inconsistent

with the subject or context, bear the same
meaning in these Articles. The marginal
nntes hereto shall not affect the con-
struction hercof. -

o

ﬁ"”
The Company is a private company and
accordingly:

(A} +the right to transfer shares is
restricted in manner hereinafter
prescribed;

(B} the number of Members (exclusive of
persons who are in the emp loyment
of the Companv and of persons whe
having been zoxmerly in the employment
of the Company were while in such
ceiaploymert and have continued after
the determina%tion of such employment
to be Members) is limited to fifty.
Provided that «usre two or more '
‘persons hold or. or more shares in
the Company jointly they shall for
the purpose of this Article be treated
as a single Member; ' coe

(C) any invitation tc the public to

’ - gubscribe for any shares or debentures
of the Company is prohibited;

(D} the Company shall not have power to
issue sharca warrants to hearer.

PART IT - SHARLE

SHARE CAPITAL

2.01 The capital of the Company at the date

of the aduption of these Articles is

i v ————————T L v
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»

Conferring of
spocial
rights

Redeemable
preference
shaxaes

Rostrictions
on conforring

spacial rights

v
400,000 divided into 120,000 Ordipnry
Shares of £1 each, of which 20,000 such
shares have been issued and are fully
paid up or credited as fully pald up,
and 280,000 Deferrcd fhares of £l each,
all of vhich have been issued and are
fully paid up or credited as fully paid
up. The said Deferred Shares shall not
entitle the holders unereof to any
participation in the profiits nr assets
of the Company except that on the return
of .assets on -liguidation or otherwise
the surplus assets of the Cowpany remaining
after payment of its liabilities shall be
applied in repaying to the holders of the
Jaferred Shares the amount paid up on
such Shares held by them respectively
aftes a total sum of £1,000,000 has been
digtributed in such winding up in respect
of rach of the Ordinary Shares of the
company. The holders of Deferred Shares
shall not be entitled to attend or vote
at any General Mesting of the Company by
virtue or in respect of their holdings
of such Deferred Shares.

SPECIAL SHARE RIGHTS

3.01 Subject to any special rights previously

3002

3.03

confarred on the holders of any shares or
class of shares, any share may be issued
with such preferred, deferred or other.
special rights or such restrictions,
whether 4in regard to dividend, voting,
return of capital or otherwise, as the
Company in general meeting by ordinary
resolution, passed before the issue of such
shares, may determine or, in default of
such detsrmination, as the Board may

determine.

Any unissued shares may, subject to the
provisions of section 58 of the Act, be
issued as preference shares which are, ox
at the option of the Company are to be

liable, to be redcemed on such terms and in

guch mannor as may be provided by these

Articles.

If any class of shares has any preferential
right to Aividend or raturn of capital,
the confo .ring on other shares of rights to

[ —
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variotion of
) riqahts

Increase of
caplital

Conditions
B affecting

increused

capital

3.04

4,01

4,02

cither Qividends on roturn of capital
ranking in peoint of priority either beforo
or pari pasen with that class shall, unless
otherwise cxpressly provided by the terms-
on whichk shares of that class are held, he
decmed a variation of the rights attached
to that class of shares.

Subject to section 72 of the Act . and unless
otherwise expressly provided by the terms
on which shares of that class are held, all
or any of the rights attached ho’any class
of shares from time to time issued may,
whather or not the Company is being wound
up, be varied or abrogated with the written
consent of the holders of not less than

. three-Ffourths of the issued shares of that

class or with the sanction of an extra-
ordinary resclution passed at a separate
general meeting of the holders of such
shares. To any such separate general
meeting thc provisions of these Articles as
to general meetings of the Company S all
mutatis mutandis apply. but so that the
necessary quorum shall be two persons

at lcast heolding or representing by Proxy
not less than one-third of the isgsued
shares of the class and that, if at any
adjourned meeting of such holders a quorum
as defined above is not present, those of
such holders who are present shall be 2
guorum, and that any such holder present in
person or by proxy may demand a poll.

ALTERATION OF SHARE CAPITAL

The Company in general meeting may by
ordinary resolution increase the share
capital by such sum, to be divided into
shares of such amount and with such rights
attached thereto, as the resolution shall

‘prescribe,

Except so far as otherwise provided by or
pursuant to these Articles or by the terms
of issue, any new share capital shall be
considared as parxt of, and shall be

subject Lo the same provisions regarding
the payment of calls, forfeiture, lien,
transfer, transmission and otherwise as the
oxisting share capital.

i B -
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)

Consulidation

Sub=-division

Cancellation

Frautions

Raduction

4.03 The Compoany in general meeting may

Ly oxdinary xegelution:-

() consolidate and divide all or any of
its share capital into shares of
lerger amount than its existing

" shares; ’

(B) sub-divide its éxisting shares, ox any
of them, into shares of smaller amount
than is fixed by its memorandum of
association, subject nevertheless to
section 61 (1) (d) of the Act, and so
that, as between the resulting shares,
one or more of such shares may, by the
resolution effecting such sub-
division, be given any preferential
rights as regards dividends, voting at
meetings of the Company and otherwise
over the others or any other of such
shares;

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

4.04 The Board may make such provision as it

thinks fit for dealing with any £ractional
rights to a shore resulting from or
remaining after any operation of consol-
idation or sub-division; in particular,

the Board may issue fractional certificates,
or may sell or arrange for the sale of the
shares representing the aggregate of such
fractional rights, and the distxribution e
the net proceeds of sale in due proportiuns
among the persons entitled to such
fractional rights, and may appoint one or

‘more of the Directors to execute as .

tyansferor on behalf of such persons an
instrument of transfer of the fractional

rights to « purchaser.

The Company in general meeting may by
speeial resolution reduce its share
capital, any capital redemption reserve
fund or any share premium account in any °

_manner authorised by law, J.ut with and

subject to any incident authorised ox
concent ¢ guired by law.
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Shares at
dispor a: of
Loard

Mindimum -
subscri, tion

Underwriting
commission and
brokerage

"Power to pay
interest

5.03

5.04

ICMTL OF SHARES

. All shares from time to time unissued

shall be at the disposal of the Board,

who may offer, allot, granl options over or
otherwise dispose of "them to such persons,:
at such times and on such terms as it
thinks propecr, but sc that no. shares shall
be issued at a discouni except in
accordance with section 57 of the Act.

The Board shall, as regards any offer

or allotment of shares, comply with such of
the provisions of the Statutes as may be
applicable thereto and, in particular,
shall comply with the Statutes as to the
minimum subscription on which the Company
may proceed to an allotment of its shares.

The Company may cxercise the powers

of paying commissions conferxed by

section 53 of the Act, provided that the
rate per cent. or the amount of the
commission paid or agreed to be paid shall
be disclosed in the manner reguired by the
said section and that the commission shall
not exceed the rate of 10 per cent. of the
price at which the shares in respect
whereof the same i35 paid are issued or an
amount equal teo 10 per cent. of such price,
as the case may be. Such commission may
be satinfied by the payment of cash or the
allotment of fully or partly paid shares oxr
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.

If any shares are issued for the purpose
of raising money to defray the expenses of
construction of any works .or buildings or

".the provigions of any plant which cannot be

made profitable for a lengthened period,
the Company may pay interest at a rate not
erceeding 4 per cent. per annum (ox such
other rate as the Statutes may from time to

time prescribe) on as much of the share capital

as is for the time beino paid up, rox the
period and subject to mhe condit.ons and
restrictions specificd in section 65 of the
Act, and may charge the same Lo capiltal as
part of the cost of constructicu of the



D! {fLorentias
tion

Wo trusts
recognised

Joint llolders

b Entitlement

[

Balance
certificate

Joint holders

5.05

6.0l

6.02

7.02

works or buildings or provision of plant.
such power may be execrcised by the Beard on

Jbehalf of the Company.

The Board may, on the issue of shares,
differentiate between the holders as to ‘the
amount of calls to be paid and the times of
payment, cxcept as between holders of
shares of the same class.

PRUSTS AND JOINT HOLDINGS

Except as required by law, the Company
sholl not recognise any person as holding
any share upon any trust and shall not be
bound by or be compelled in any way to
recognise, even whan having notice thereof,
any eqguitable, contingent, future or
partial, interest in any share ox, save as
provided by these Articles, any interest in
any fractional part of a share, or any
other rights in respect of any share save
an absolute right to the entirety thereof
in the registered holder.

The Company shall not be bound te register
more than four persons as the joint holdexrs
of any share. .

" SUARE CERTIFICATES

Every Member shall be entitled to receive,
without charge, one certificate in respect
of each class of shares held by him for all
his rhores of that class or, with the
conuent of the Board upon payment, for each
cortificate after the first, of such sum
not exceeding 12p as the Roard may from
time to time decide, -several certificates
cach for one or more of his shares of that
class.

A Member who has sold or traasferred

part of his shares comprised in a share
cortificate shall be entitled to receive
without charge a.certificate comprising the
shares not sold or transferred.

Tne Company shall not be bound to issue
more than one certificate in respoct of a



e

Delivery

Form of
cert_ficate

Replacement
certificates

Calls’

share held jeintly by several poersons, and
dolivery therecof to one of several joint
holders shall be sufficient delivery to all
such holders. '

7.04 Where documents for registration have been.

lodged by a broker or other agent or
through the post, delivery of any relevant
share certificate or of any other document
due to be returned, either to the hroker or
other agent or into the Post Office in &
pre-paid envelope addressed -to- the person -’
Ly whom the documents were lodged or to the
person entitled to receive the share
certificate, shall be a sufficient delivery
to the Member or other person entitled to
receive the share certificate OX other
document.

7.05 Every certificate’ for shares or debentures
or debenture or loan stuck (including any
renounceable share certificate) or
representing any other form of security,
other than l~tters of allotment, shall be
undoer the Seal. Every share certificate
glin) 1 specify the name Oxr names of the
holder or holders, the number and class of
shares to which it relates and the amount
paid up thereon.

7.06 If a share certificate is defaced, worn
out, irest or derctroyed, a replacement
certificate may be issued without mharge on
cuch terms, if any, as to evidence and
ind-mnity and the payment of the out-uf-

pocket expenscu Of +he fompany of investigating

evidence as the Boaxd think:s £it.

CALLS ON SHARES

8.01 Thé Board may from time to time make calls
on the Members in respech of any moni.es
unpaid on their shares or on any class Jof
their sbhnres, whether on account of the
noninal value of the slieres ox hy way of
premium, and not by the conditions of
allotment thereof made payable at fixed
times, but no call shall be payabie at less
£han two months fron the date fixed for the
payment of the lost preceding call. Each
Member shall, subject to his baving beeon

—



Interest

Deemed calls

Payment in
advance of
calls

" Joint holders -8.02

8.03

given at least 14 days' notice specifying
the time or times and place of payment, pay
to the Company at the time or times and
place so specificed the amount called on his
shares: A call may be made payable by
instalments, may be revoked or postpeoned as
the Board may decide and shall be deemed to
have been made at the time when the
resolution of the Board authorising the
call was passed. ‘

The joint 'holders of a share shall he’
jointly and severally liable to pay all
calls in respect thereof. .

If a sum called in respect of a share or an
instalment thereof is not paid on or before
the day appointed for payment thereof, the
person from whom the sum 'is due shall pay
interest on the sum from the day appointed
for payment thereof to the day of actual
payment at such rate not exceeding 10 per
cent. per annum as the Board may decide,
but the Board shall be at liberty to waive
payment of such interest wholly or in part.

Any sum which by the texrms of issue of a
share becomes payable on allotment or at
any prescribed time, whether on account cE
the neminal value of the share ov by way of
premium, shall for the purposes of thesge

Articles be deemed to be a call duly made
and payable at the time when, by tle terms

of issue, the same becomes payable and, in

case of non-payment, all the relcvant ]
provigions of these Articles as to payment
of interest and expenses, forfeiture or
otherwise shall apply as if such sun had
become payable by virtue of a call duly
made and notified.

The Board may, if it thinks £it, receive
from any Member willing to advance the

same all or any part of the monies uncalled
and unpaid on any shares hald by him, and
on all or any of the monies so advanced
may, until the same would, but for such
advance, become payable, pay interest at
such rate not exceeding (unless the Company
inu general mecting otherwise directs) 5 per
cent, per annum, as may be agreed between

10.
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Forfeiture
notice - -

Reguirements
of notice

TForfeiture on

non-compliance

Unpaid
dividends
included

the Boord and that Member, Fxrept in a '
ligquidation, sums pw o in advance of calls
shall not, until the . © weuld, bhut for
such advance, have boce.. : payable, be
treated s pail up on ti: rhares in respect
of. which they have been -

FORFETTURE OF SHARXES

If the whole or any part of any .

or instalment of a call in regar: T
share is not paid on or before the day
appointed for payment thereof, the Board

‘ may, at any time therecafter during such

9002

9.03

9.04

time as any part of the cal) or instalment
romains unpaid, serve a notice on the

Member in whose name the share is registered
(or on any person entitled thereto by
transmission) requiring payment of so much
of the call or instalment as is unpaid,
together with any interest and expenses
which have accrued by reason of such non-
payment.

The notice shall name a further day

(not earlier than the expiration of 14 days
from the date of service of the notice; on
or before which the payment reqguired by the
notice is to be made. It chall also name
the place where payment is to be made and
shall state that, in the event of non-
payment on or before the day appointed, the
share in respect of which the payment was
due will be liable to be forfeited.

If the requirements of the notice are

not complied with, any share in respect of

which the notice was given may at any time

thereafter, before the payment reguired by

the notice has becen made, be forfeited by a
resolution of .the Board te that effect.

The forfeiture of a share shall include
all dividends in respect of that share
not actually paid before the forfeiture,
notwithictanding that they shall have heen
declared or made payable prior to the
forfeituce. '

Y
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pivpasal

Consideration 9,06

Cesser of
membership

Notice of
Fforfeiture

9.05

9.07

9.08

A forfeited share shall be deemed to be the
provocty of Lhe Compony and may boe sold,
re-allotted or otherwisc disposed of on

such terms and in such manher as the Board

thinks fit and, at any time before a sale,
re--allotment ox other disposition, the
forfeituré may be cancelled on such -
texms as the Board thinks fit.

The Company Mmay receive any consideration
given for the share on any such sale or

disposition therecof and, to give effect to |

the sale or dispositionm, thc Board may
authorise some person to execute a transfer
of the share in favour of the person te

whom the share is-to be sold or disposed

of . The transferee shall thexeupon be
registered as the holder of the share and
chall not be bound to see to the application
of any purchase money, nor shall his title
to the share be affected by any irregularity
or invalidity in the proceedings relating

to the forfeilture, sale or disposal

thereof.

A person whose share has been forfeited
shall cease to be a Member in respect of
that share (or to be entitled to be
registered as the holder thereof by
transmission) but shall, -notwith=st~nding,
remain liable to pay to the Company all
monies which were, at the date of forf«iture,
payable by him to the Company in respect of
the share, with interest thercon at such
rate not exceeding 1O per cent. per annum

" as. the Board thinks fit from the date of

forfeiture until payment, hut the Board '
shall be at liberty to waive such payment
either wholly or in part.

Notice of forfeiture of any share shall

be given to the person who, prior to the
forfeiture, was registered as the holder or
was entitled to be so registered by
transmission. Such notice may be given in
any manner in which, prior ko the forfeiture,
notices might have been given to such
person. An entry of the forfeiture and
the date thereof, shall be made in ihe
Register oppocite to the chare. -No
forfeiture shall be invalidated in any way
by any omission or neglect to give such
notice or to make such entry.

i2.
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Prool of u.0n
forfeituro

Surrender of 9.10
.share liable
to forfeiture

Company's 10.01
Lien

Power of sale 10.02

A statutory declaration chat th- declarant
is a Dircctor or the Saecretawy «f the
Company and that a share hag becn duly
fovfeitad on the date gtated in the
daglaration, shall be conclusive evidence
of the facts therein stated as against all
persons clajming to be entitled to the
share.

The Board may accept the surrender of

any share which it is in a positinn-

to forfeit. The same consequences shall
flow from the surrender as if the share had
been effectively Forfeited by the Board.

In particular, any surrendered share may be
disposed of in the same manner as a for-
feited share.

LIEM ON SHARES

The Company shall have a iirst and para-
mount lien and charge on every share (not
being a fully paid share) for all monies,
whether presently payable or not, called or
payable at a fixed time in respect of that
share. The Ccmpany shall also have a
first and raramount lien and charge on
every share (not being a fully paid share)
standing registered in the name of each
Member {(wheth=r solely or jountly with
others) for all the debts, liabilities and
engagements of that Member or his estate to
the Company, whether the same have been
incurred or entered into before or after
notice to the Company of any equitable ox
other interest of aay person other than
that Member and whether or not the time for
the payment oxr discharge of the same has
actually arrived and notwithstapding that

"the same are joint debts, liabilities ox

engagements of that Member or his estate
and any other person, whether or not a
Aenber. The Company's lien, 1f any, on a
share shall extend to all dividends payabkle
thereon. The Roacd may at any time
declare any share to be wholly or in part
exempt from the provisions cof this Article.
Unless otherwise agreed with the transferee,
the registration of a transfor of the share
shall operate as a wailver of the Company’s
lien, if any, on that sharc.

The Company may sell, in such manner as the
Board thinks f£it, any share or which the

13.
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. Pransfer of 10.03

shares pursuant
to power of sale

Proof of due 10,04
exarclise of
power of sale

Procoeeds oF 10.05
sale

instrument of 11.01
Transfer

Cempany has a lien, ut no such sale shall
LU heae unless scae omeent in regpect of
which the lien exists is presently payable
and until a written notice, stating and
demanding payment of such amount, has boeoen
given to the holder of the shaxe or to the
perscns, if any, entitled thereto by '
transmission, and de.ault in payment has
been made by him or them for 14 days after
service of such notice. '

To, give effect to any such sale, the Boaxd
may aathorise some person to eXecute
a transfer of the share in favour of the

- purchaser thereof. The purchaser shall be

registered as the holder of +he share and
shall not be bound to see to the application
of the purchase money, nor shall his title
to the share be affected by any irregularity
or invalidity in the proceedings relating

to the sale.

A statutory declaration that the declarant
is a Director or the Secretary of the
company and that a share on which the
Company had a lien has been sold pursaant
to the Company's due exercise of the

power of sale conferxid by Article 10.02
shall be conclusive evidence of the facts
therein stated as against all persons
claiming to be entitled to the share.

The net proceeds of any such sale shall

be received by the Company and applied in
payment of such part of the amount in
respect. of which the lien exists as is
presently payable and the rxesidue, if any,
shall (subject to a like lien for sums not
presently payable as existed on the share
before the sale) be paid to the-person who
was, immediately prior to the sale,

‘entitled to the share,

" RANSFER OF SHARES

The instrument of transfer of any share
shall be iu writing in aay usual or
common Ffoem or any othexr form which the
Directcrs may approve executed by ox on
beh:li of the transferor and in the case
of a transfer of a share not fully paid,

1l4.
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Directors - 11.02
may decline

‘Pirectors - - 11,03

shall decline

Directors 11.04
may also .
decline

Notice of 11.05
refusal

Retention of 11.06

transfpr

Tranocmissicn 12.01
on death

by or on behalf of the tronsferec.

The Ltranzforor shall ko decmed Lo ramain
the holder of the share until the name
of the transferee is enterad in the
regicter of members in respect thereof.

The Directors may, in their absolute

discretioh and without assigning any

reason therefor, decline to rcgister

any transfer of any share, whether or
not it is a fully paid share.

The Directors shall decline to& register
any transfer of any share if as a result
of its registration the number of
members would exceed that permitted by
regulation 1.03 of these Articles.

The Directors may also decline to
recognise any instrument of transfer

"unless :-

(a) the instrument of transfer is
accompanied by the certificate
of the shares to which it relates,
and such other evidence as the
Directors may reasonably require
to show the right of the transferor
to make the transfer; and

(b) the instrument of transfer is in
respect of only one class of
‘shake.

If the Directors refuse to register a
transfer they shall withih two months
after the date on which the transfer
was lodged with the company send to

the transferee notice of the refusal.

The Company may retain all instruments
of transfer which have been registered.
Any instrument of transfer which the
Loard has declined to registasr shall be
returned to the transieree, unless the
poard suspects fraud or forgery.

TRANSMISSION OF SHAKES

Tn case of the death of a Memb»er, the
survivor or survivers wherw the deceased
was a joint heolder, and the legal personal
ropresentatives of the deccased where he
was a soie holder, shall be the only

15.
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porocns rocoguioed by the Comprny adb huawing
any title to his shares, but nothing in
thase Articles shall release the estate of
the deceased holder from any liability,
whether sole or joint, in respect of any

. share which has been solely or jointly held

Registration 12.02
of personal
representativesy

‘Lrustees ih

hankruptcy ox
t+heir nominces

Rights of 12.03
unregistered
personal .
representatives

and trustees

by him.

@ny person becoming ent:itled to a share
in consequence of the death or bankruptcy
of a Member may, upon production of

such. evidence of his right ds’the Board may

regquire, and subject as hereinafter
provided, elect either to be registered
himsclf as holdexr of the share or to have
some perscn nominated by him registered as
the holder thereof. If the person SO
bocoming entitled elects to be registered
himself, he shall give to the Company
written notice signed by him stating that
he so elects. If he elects to have
saother person registered, he shall testify
his election by executing a rransfer of

the share in that person's favour. All the
iimitations, restrictions and provisions of
these Articles relating to the right to
transfer and the registration of transfers
shall apply to any such notice or transfer
as if tha Jdeath ov pankruptey of the Membexr
had not occurrecd and the notice or transfer
was a transfer signed by that MemLar.

A person becoming entitled to a share

by reason of the death oI bankruptcy

of a Member shall be entitled to, and

may give a discharge for, any ‘dividends

and other advantages to which he would be
entitled if he was the registered holder of
t+he share save that he cshall not, before
ragistration as a Member in respect of the

. share, be entitled in respect of it to

exercise any rights conferred by membership
in relation to meetings of the Company .

PART III - GENERAL MEETINGS

Arnual 13.0L
General
Meetings

GENERAL MEETINGS

The Company shall in each yeay hold

a general meeting as its annual general
meeting, in addition to any nther meetings
in that year. tlot more than 15 months

16.
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shull elapoe between the date of ono annual
general meeting and that of the next.

pxtraordinary 13.02 All general mectings other than

Convening of

‘meetings’

Time and
place

Notice

‘Contents of
. notice

annual general meetings shall ke called
»ttraordinary general meetings.

CONVENING AND NOTICE OF MEETINGS

14.01

The Board shall convene. each annual

general meeting. The ‘Boaxrd may, whenever
it thinks fit, convene an extraordinary
gencral meeting. Extraordinary gencral
meetings shall also be convened on such
requisition or, in default, may he convened
by such requisitionists, as provided by
section 132 of the Act. If at any time

_there are insufficient Directors capable of

14.02

14.03

14.04

acting to form a guorum at a meeting of -the
Board, any "A" Director within the United
Kingdom may convene an extraordinary
gen>ral meeting.

The time and place of any general meeting
sha'l be decided by the conveners of the
maeeting.

An annual Jeneral meeting and a meeting
convened for the passing of a special
resolution shall be convened by at least

21 days" written notice. Any other general
mecting shall be convened by at least 14
days' written notice. The period of
notlce shall be exclusive of the day on
which it is served or deemed to be served
and of the day of the meeting.

The notice convening a general meeting
shall state: .

".(a) whether the meeting is an annual

general meeting or an extraordinary
general meeting:;

(B) the place, the day and the honr nf
meeting and, in case of special
business, the general nature of that
business; :

(c) 4if the meeting is convened to consider
a special ox extraordinary resolution,
the intention to propose the resolution
as a special or extraordinary
regolution, as Lthe case may be; and

17.
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(N with reasonable prominence, that a
Membor ontitled to attend and vote is
entitled to appoint one or mere proxies
to attend and, on a poll, to vote
instead of him, and thrt a pvexy naed
not be a Member. J

SPOQJQl and 14.05 a1l business shall be deemed special
ordinary which is transacted at an extx: rdinary
i3 business general meeting and also all wh.2h is
( . transacted at an annual general meeting
— .+ . . except, the declaration of dividends, the
congsideration of the accounts, balance
sheets and the reports of the Directors and
Auditors, the eleciion of Directors in the
place of those retiring, the voting of
additional remuneration to the Directors,
the appointment of Auditors and the fixing
of, or the determination of the manner of
" the fixing of, the Auditors remuneration.

Persons 14.06 Notice of.every general meeting shall
entitled to be given .n any manner authorised by
notice these Articles to:

(A) every Fember holding shares conferring
the right to attend and vote at the
meeting who, at the time of the
convenring of ‘he meeting, has paid all
calls or other sums presently payable
by him in respect of shares; and

(B) the Auditors

ooF

and tha accidental omission to give notice

. . of a meeting to, of the non-receipt of
notice of a meeting by, any person entitled
to receive notice shall not invalidate the
proceedings at that meeting. = -

‘Short Notice 14.07 A general meeting shall, nptwiyhstanding
BRI " . *that it is called by a shorter notice
than that specified in Article 14.03, be
deemed to have been duly called if it is sO
agreed:

(A) in the case of a meeting called as an
annual general mecting, by all the
Members entitled to attend aasd vote
#hereat; and

18.
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tf no quorum 15.02

Chairman

Adjournments

15.01 No bhusiness shall be transacted at .a

15.03

{(B) in the case of an extraordinary
gencral meeting, by a majorilty in
number of the Members having a right
to'attend and vote at Lhe meeting,
being a majority together holiding not
less than 95 per cent. in r-ominal .
value of the shares giving that right.

CONSTITUTION OF MEETINGS

* H

general nmeeting unless the reguisite quoru
is present at the commencement of the
business. Except as otherwise provided by
these Articles, the quorum for all purposes
of a general meeting shall be 2 persons
present, each being a Membex or 1 pProxy for
a Member,

If within 30 minutes from the time
appointed for the meeting a quorum is net
present, the meeting, if convened by or
upon the requisition of Members, shall be
dissolved. In any other case, it shall
stand adjourned to such time and place as
the chairman shall appoint and if at such
adjourned meeting a guorum is not present
the Member or Membcrs who are present in
person Cr DY Proxy shall be a guorum and
may traansact ithe business for which the
meetirg was called.

The Chairman of the Board shall preside as
chairman at every general meeting ox, if
there 4.s-no such.Chairman or.if he is not
present within 15 minutes after the time
appointed for the meeting or is unwilling
+o act, the Deputy Chairman if prescnt and
willing to act, shall preside and ir
default the Directors present shal® elect

- one of their number to be ‘chairmar . ¥ the

15.04

meeting. Tf at any meeting no Dis ztor is
willing to act as chairman, or 1if no
Director is present within 15 minutes after
the time appointed for the meeting, the
Members present shall choose one of theix
number to be chairman of the meeting.

Tne chairman of the meeting ~ady, if he
t+hinks fit, and shall, if soO directed by
+he meeting, adjourn the meeting from time
to time and from place to place, but no

19.
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huqinunﬂ ghinll Lo bransacted at any

adjourned meeting other than the business
legt unfinished at the meeting from which
adjourmment took place. If a meating is
adjourned for 10 days or morc, notice of

- thie adjourned meeting shall beé given as

Companies 15.05

acting by
representatives

nearly as’ practicable as in the case of the
original meeting. Ixcept as-aforesaid, it
shall not be necessary to give any notice
of an adjournmment or of the business to be
transacted at an adjourned meetins.

Any company which is a Member may, Dby
rasolution of its directors:or other
governing body, authorise such persc.. as Lt
thinks fit to act as its representative at
any mecting of the Company or of any class
of Members. A person so authorised and

. present at any such meeting shall be

Show of hands 16.01
unless poll

demanded

entitled to exercise the same powexrs on’
behalf of the company which he represents
as that company could exercise if it were
an individual Member personally present,
and such company shall be regarded as a
Member personally present at such meeting.
Befure permitting a person purporting to be
so authorised so attend or vote at such
mecting any Directoxr, the Secretary ox some
person authorised for the purpose by the
Secretary, may require him to produce a
certified copy of the resolution s%
authoriging him.

_ VOTING

At any general meeting, a resolution
put ‘to-the vote of the meeting shall
be decided on a show of hands unless, on oOr
before the declaration of the result of the

. show of. hands, & poll is demanded;

(n) by the chairman of the meeting; or

(B} by any Member entitled to vote at the
meeting present in person or by Proxy.

Unless a poll is so demanded, a declaration
by the chairman of the meeting that a’

- solution has on a show of hands been
carried oxr carried unanimously oxr by a
particular majority or lost w1~ not carried
by a particular majority, and an entry to

20,

——————

v me e mm—— more T AT

=y A

G = A

- Y T——

w— e, e S

e e o T T —

et g —— T



B

b

conduct of
poll

Miscounts

16.02

hhat effect in the book containing Lhic
ninutes of the proceedings cf the Company,
sball be conclusive evidence of the fact,
without proof of the number or proporticn
of the votes recorded. in favour of or
against such resolution. The demand f£or a
poll may be withdrawn.

A poll demanded on the election of
a chairman of the meetaing or on a guestion

. of adjournment shall be taken forthwith. A .

16.03

Casting vote 16.04

Votes of
Menbers

16.05

poll ‘démanded on any other question shall
be taken in such manner and at such time

and place as the chairman of the heeting
directs, and the result of the poll shall

be deemed to be the resolution of the
meeting at which the poll was demanded. Any
business other than that upon which a poll

.has been demanded -may be prozecded with

pending the taking of the poll and no
notice need be given of any poll not taken
immediately unless the date fixed for
taking the same is 14 days or more after
the date of thé meeting in which case
notice shall be given in the same way

as a notice convening a general meeting.

If any at any general meeting any votes
shall be counted «hiich ought not to have
been counted ov might have been rejected,
+he ervor sh&ll not vitiate the result of
the voting unlc:. it is pointed out at
the same meeting and not in that case
unless, in the opinion of the chairman

of the .meeting, it."is of sufficient
magnitude to vitiate the result of the
voting. )

In the case of an equality of votes/
whether on a show of hands or on a poll,

.+he chairman of the meeting at which the

show of hands takes place or at which

the poll is demanded, shall be entitled
to a casting vote in addition to the vote
or votes to which he may ke entitled as

a Member or as proxy for a iMember.

subject to any special rights or _
restrictions attached to any class of
shares and to the provisions of these
Articles, on a show of hands every Membex
present in person shall have one vote

and on a poll every Hember present

21& )
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No voting -~ 16.06
rights when
calls unpaid

. Joint .holdexrs 16.07

Votes of 16.08
incompetents

Form of proxy 17.0l

in person or by proxy shall have one vote
for every share held by him.

Ho. Memk-x shall he entitled to. vote

at any general meeting unless all calls

or other sums then pavable by him in
respaect of all shares held by him (whether
as sole or joint holder) have been paid.

Any one of joint holders of any -share may
vote at any general meeting, either
personally or by proxy, in respect of

- that share as if he were solely entitled

thereto and, if more than one of such joint
holders is prescnt at any general meeting
persconally or by proxy, that one of the
said persons so present whose name stande
first on the Register in respect of that
share shall alone he entitled to vote

in respect thereoi.

Any Member incapable, by reason of

mental disorder within the meaning of

the Mental Health Act 1959 or any sta-~
tutory modification oxr re-enactment thereof
from time to time in force, of managing
and administering his property and affairs
may vote by his receiver or other person
authorised to act on his behalf and such
person may appoint a proxy, but no person
claiming to vote pursuant to this Article
shall do so unless such evidence of his
authority as the Board may requixe has
been deposited at the Transfer Office

not less than 48 hours before the time

for the meeting at which he wishes to
vote. . .

PROXIES

A form of proxy shall be in any usual or
common form or in any other form which the
RBoard may approve. A form of proxy shall,
unless the contrary is stated therein, be
valid as well for any adjourmment of the
meeting ¢s for the meeting to which it
relates.

22,
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1

proecution of
pPLOXY

ﬁeposit of
proxies

Authority of
proxiecs

Validity of
votes given
by proxy

L7.02 The form of proxy shall be in

17.03

17.04

17.05

writing undes:
_the hand of the appointor or of his ¥ oneeE
attorney duly authorised in writing oxr, if
the appeointor is a company, cither under
sea; or under the hand of a duly.authorised
officer or attorney of the company. A form
of proxy need not be witnessed.

The form of proxy and the power of
at?orncy or other authority, if any, under
whlcb-it is signed, or a notarially
certified copy of that power or authority,
shall be deposited at the Transfer Office
or at such cother place within the United
Kingdom as is specified for that purpose in
the notice convening the meeting, not less
than 48 hours before the time for holding
the meeting or adjcurned mecting at which
the person named in the form of proxy
proposes to vote ovr, in the cuase of a poll,
not less than 24 hours before the time
appointed for the taking of the poll, and
in default the form of proxy shall not be
treated as valid. No form of proxy shal.
be valid after the expiration of 12 months
from the date or its execution.

The form of proxy shall be decemed to con-
fer authority to demand or join in de-
manding a poll and generally to act at the
general meeting for the Member giving tre
proxy, hbut no proxy may speak at any
general meeting otherwise than for the

-purpose of demanding or joining in the

demand’ for a poll.

A vote, given in accordance with the

terms of a form of proxy, shall be treated
as valid notwithstanding the previous death
or insanity of the principal or revocation
of the proxy or of the amthority ‘under
which the form of prox - -.ras exacuted
provided that no writter intimation of such
death, insanity or revocation has been
received by tiw2 Company at tpe'Tragsfer
office, or at the place spe01§1ed in the
notice convening the mez2ting for the
deposit of proxies; before commenqemen? of
rhe meeting or adjourncd meeting at which
{:he proxy is used.

23.
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Number and
no, share )
gqualification

Directors
and "A"
Directors

Company may
appoint

I Majom
shareholder
may appoint

AN " TROM
PART TV - DTRECTORS AND OTHER OFFICERS

"18.01

18.02

18.03

18.04

DIRECTORS

The number of Directors shall be

not less than three nor more than

twelve provided that the Company' may
grcm time to time by ordinary resolution
increase or reduce the maximum and
minimum number of Directors. No share
gqualification shall be reguired of any
Director, '

The Directors holding office at the

time of adoption of these Articles of
Association hold office as 'Director.
Subsequent appointees shall be designated
on appointment as "Directors" or "'A'
Directors". The expression "Director
used in these rcguiations includes both
"Directors" and “'A' Directors" save
where the context otherwise requires.

Provided that the total numker of Directors
shall not be more than the maximum fixed

by or in accordance with these regulations
the Company may by ordinary resolution

at any timec and from time to time appoint
any person to be a Director either to

£i11 a casual vacancy or.as an addiition

to the existing Directors and svch
resolution shall designate the appoint=e

as a Director or an "A" Directer. Provided
however that the first "A" Directors to
hold office after the adoption of these

“Articles of Association may be appointed

py the Directors holding office at the
time of adoption of these Articles of
Association.

While any member having the right to
attend and vote at any general meeting
holds for the time being not less than
95 per cent. in nominal value of the
shares giving that right he shall be
entitled at any time and from time to
time by notice in writing:

{(a) to appeint any person to be a
pirector by giving written notice
+o the Company gpecifying the
appointee as & Director or an "A"
Director, and

(b)y to remove any Director E£rcom offige
py sexving written notice to resign
on ithe Director

24.
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No age limit

Disqualifi.
cation

18.05

18.06

provided that as a result the total

nuwber of the Dirsctors shall not be

more than the maximum or be less than

the minimum number of Directors fixed by
or in ac?ordance with these regulations
and provided further that any removal of
iny Director from office pursuant to

ghls reagnlation shall be without prejudice
to the -.(visions of any agrecement
between su. h Dircctor and theACompany.

Any notice under this regulatiodn shall
consist of one document signed by the
member personally or by a duly appointed
atworncy or in Lhe case of a corporation
by an officer or by its duly authorised
represcentative.

Notwithstanding the provisions of Section
185 of the Act, any person who has
attained the age of seventy years may be
appointed or elected to the office of
Director in like manner and without
further formality than is required in

the case of a person who has not attained
that age, and no Director shall vacate
his office or be reguired to retire by
reason of his having attained any
particular age. ’

The office of Director shall e vacated
if the Director:-

- (a) becomes bankxupt or makes any

drrangement or composition: with his -
creditors generally; or

(b) becomes prohibited from being a-
Director by reason of any order
made under Section 188 of the act;

or

(¢} becomes incapéble, by reason of
mental disorder within the meaning
of the Mental Health Act 1959, of
exercising his functions as Director,

oxr

(d) resigns his office by written
notice to the Company, 9

{c) is served with written notice to

resign in accordance with regulation
16.04 of these Articles.

25.
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pepuneration
of each
pirector

Expenses of
attending
meetings

—

Remuneration
for special
services

Power to
appoint

Powers

La.GL

DILLCTORS ' REMUNE RATTIO..

chh of the Dircctors (not being a fulle-
time S@laried officer of the’CompanQ Df
a'sub51d@ary thereof) shall be paid, for
his scrvices as such, such remumexaéion

_ a5 the Board shall from time tc time

19.02

19.03

20.01

26.02

dgtermine, but so that such remuneration
shall not in the case of any Director
excced the rate of £500 per annum. The
remuneration payment under this Article
shall accrue from day to day. The
Company in general meeting may alsq vote
extra remuneration, for one year or for
any longer or shorter period, to any
such Director, or to such Directors as a
body with power to the Board to divide
the same amongst such Directors in such
proportions and manner as it shall
determine.

A IMrector shall be entitled to be re-~
paid all reasonable travelling, hotel

and other expenses incurred by him in or
about the performance of his duties of a
director, including any expenses incurred
in alttending mectings of the Board or of
Commitl»es of the Board or general
meetings.

If in the Boaxd-w opinion it is desir-
able that a Director should make any
speciil, journeys oOr perform any special
services on behclf of the Company or its
rusiness, such Director shall be centitled
to be paid such reasonable additional

remuneration, by way of salary, nercentage

of profits or otherwise, as thc Béard
may .from time to time decide.

ALTERNATE DIRECTORS
‘A Director may appoint any other Di-
rector, Or any other person approved hy
the Board, as his a ternate apd may at
any time revoke any such appointment.

e Director shall be entitled
to notice of meetings of the Board, to
attend and vote as a Director at any
meeting at which his app01ntor is pot.
personally presaent gnd gengrally, in the
absence of his appointor, to gxerc1se
all the functions of his appeointor as a

An alternat
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pesitian

Remuneration

Cesser of
appointment

Appointment
to be in
vriting

No share
qualification

Declaralion
of Directors'
interests

When to be
made

20.03

20.04

20.05

Diroed o,
B et iy Gf Ao Weoegd and o A
atternnd e {op anothor Qirvbbﬁﬁ.éhill
have an odditional vote for oach of his

appuiniorg o

5 absenl from soch neeting,

A Diroctor proarnic at a

Agfqltqrnate Director shall be deemed an
orficer of the Company and not the agent
of his appointor. '

The appoihtor of an alternate Director

may dircet the payment to the. alternate
Dl;ector of part or all of the remuneration
whlcp would otherwise be payable to the
appointor. Save as so directed an
?lternate Director shall not be entitled

Lo any remuneration from the Company for
acting in that capacity. ' '

An alternate Director shall cease to be
an alternate Director if for any reason
hig appointment is revoked or his appointor

_ ceases to be a Director.

20.04

21.0l

21.02

All appointments and revocations of
appointments of alternate NDirectors
shall be in writing under the hand of
the appointor c«r lefr at the Registered
Office.

No share qualification shall be required
of an alternate Director.

DIRECCTORS' INTERESTS

A Director who is in any way, vhether
diractly or indirectly, intercsted in

a2 contract or proposed contract with the
Company or arrangement or proposed
arrangcment with which the Company oI

any subsidiary 1is ¢onnected shall.declare
the nature of his interest at a meeting
of the Board as required by section 199
of the Act. . .

In the case of a proposed contract

or proposed arrangement the declaration
chall be made at the mzeting oﬁ thg Board
at which the question oilentgrlng into Fhe
contract ©or arrangement ls_flrst~taken in
congideration, OX if thg Dlyecth wa? ?Ot
ot the date of the mecting intercsted in
the proposed contract oOr arrangewgnt%taE N
£he next meeting of the Board held a ET e
hocame SO interested. In a case wher? 15
ﬁirector bhecomes intgrested in a_contrac )
after it is entered into ox an ?{riggemen.
éfter it is made, the gald duc%gla lgnth
sﬁall be made at the first meeting o o
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pirectors
ﬂﬁarentud

cafpre doining
coard

general
notice

Interested
Directors
preciuded
from voting

21.03

21.04

21.05

* debarre

timn '7'"('1 b f‘ll I <
10 K 1 nf tclr n ' e
inturcoted. the Director becomes &0

;f the contract was entered into or

the arrangement made or the ’ro" sed
contracl or arran RS o 1do
Ny : angenent was contidered

03 c;%dth@ Director was appointed or

i+eirc {.?he saldldeclaration shall be made
at the f}lst mecting of the Board following
his appuintment or alection or if he was
not then aware of the existence of the
cont;apt or arrangcoment or proposed .
contragt or arrangement at the next meeting
following his becoming so aware.

A general notice given to the Board

by a Director to the effect that he is a
member of a specified company or firm and
is to be regarded as interested in any
contract or arranc.ment which may, after
the da‘- of the notice, be made with that
company or firm, shall be deemed to he &
sufficient declaration of interest in
relation to any contract or arrangement so
made; provided that no such notice shall be
of effect unless eithexr it is given at a
nmceting of the Board or the Director takes
reasonable steps to secure that it is
brought up and reas at the next meetind of
the Board after ic is given.

Excepc as heveln provicded, a Director
shall not vote in respect of any contract
or arrangement or any other proposal
whatsoever in which he has any material
interest-otherwise'than by virtue of his
interests in shares or debentures or other
securitiss of or otherwige in oOr through
the Cocmpany. a Director shall not be
counted in the gueorum at a meeting in
relation to any resolution on which he 1s
4 from voting. a Director shall
(in the zbsence of some other material
interest than ;s indicated below)'be
entitled to vote {and be counted in the
quorum) in respect of any regolutlon
concerning any of the following matters,
namely:~
2 . giving of any gecurity OF
&) iggegnitygto him in ;espect of money
ient or obligations incvrred ?z.hlm.at
the rejuest of or for tne bGPuT%F ?ga‘
the Company or any of its subsidiaries.

28.
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(B) The giving of any security ox
indemnity to a third party in respect
of a debt or obligation of the Company
or any of its subsidiaries forx which
he himself has assumed responsibility
in whole or in part under a guarantee
or indemnity oxr by the giving of
security.

(C) Any proposal concerning an offer of

shares: or debentures or c¢ther SR

szcurities of or by the Company Or any
of its subsidiaries.for subscription
or purchase in which offer he is ox is
to be interested as a participant in
the under writing or sub-underwriting
thereof.

(D) Any proposal concerning any other
company in which he is interested,
directly or indirectly and whether as
an officer or shareholder or otherwise
howsoever, but is not the holder of or
beneficially interested in 1 per cent.
or more of the issued shares of any
class of such company or of any thirxd
company through which his interest is
derived. )

(E) Any proposal concerning the adoption,

. modification or operation of a supe™
annuation fund or retirement benefitis
scheme under which he may benefit and
which has been approved by ox is
sibject to and conditional upon
approval by the poard of Inland
Revenue for taxation purposes

Where propcsals are under considerqtion

concerning the appointment (including

fixing or varying the terms of gpp01ntment)
of two or more Directors to offices or
employments with the Company ox any company
in which the Company is interesteq, such'
proposals may be divided and considercd in
relation to each Director separately and in
cuch casc sach of the Dircctors concarned

{4 zrd dobarred from vot%ng under

paragraph (p) of this Article) shall be

entitled to vote (and be counted in the
quorum) in respect of each resolution
excopt that concerning his own appointment.

29.
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| pirectors. 21.06
| may contract
jwiﬂ1Company
|

e
T

Dircctors may 21.07
act in

professional
capacity

If any question shall arise at anv meetd
?St%? the materiality of a Difect&r'se e
'DEQSIESE gr as to the entitlement of any

.‘QCLOL to vote and such question is not
rgzzlypd by his voluntarily agrecing to
ie%ealndflom voﬁlng{ such question shall be

2ferred to.the chairman of the meeﬁiné and
h%s ruling in relation to any otherxr
D}recto; shall be final and conclusive
exeept in a case where the nature or extent
of the interests of the Director concerned
have not been fairly disclosed. .

The Company may by ordinary resolution
suspend or relax the provisiens of this
Article to any extent or ratify any trans-
action not duly authorised by reason of a
contravention of this Article.

A Director may hold any other office

or place of profit under the Company

{other than that of Auditor) in coniuction
with his office of Director for such period
and on such terms (as to renuneration and
otherwise) as tnhe RBoard may determine, and
no person shall be disqualified fiom
appointment ox election as a Director by
reason of his holding any office or place
of profit undev +he Comps: r (other than
that of Auditor). No Direc.or or intending
Director shall be disqualified by his
office from contracting with the Company
either with regard to his tenure of any
such office or place of profit or as
.yendox, purchaser or otherwise nor shall
any such contract, nor any contract oOr
arrangement entered into by or on behalf of
the Company in which any Diregtor shall be
in any way interested;’ be av01ded'norvshall
ény Director sé'contracting or being sO
interested be liable to accgunt to the
company for any profilt realised by any such
contract 0¥ arrangement bg reason of such
Director holding that office or of the
fidicuary relationship established by his

directorship-

ATIY {roctor may act by himself or his
ggﬁmniie; proersional’caEacity (othex
than in the office gf Agdltor)lfog the
Company and he oI hlslflrm %ha g fsional
entitled toO remuneration for pro eg..
services as 1f he were not a D}rec oY «

30.
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pirectors and 21,08 a Director

L] P . LI
LT Gt i en

Register of 21.09
Directors’

service contracts
and shareholdings

L may bhe or become a director
vLoany other company and no Directer shall
hg accountable for any benefits derived as
ﬂlrecyor Or member of any other conpany
even if the Company shall aulro be interested
in tha@ other wompany as stiareholder ox
ncbgrwx~ea lhe Boara may exercise the
voting rights conferred by the shares in
any other company held or owned by the
Company in such hanner in all respect. as
the Board thinks fit including the exercise
of such voting rights in favour of any

resolution zppointing the Company or all or’

any'of the Directors as directors or
officers of such other company: oxr providing
for the payment of reruneration to the
directors or officers of such other

company . Any Director may vote in favour
of the exercise of such voting rights in
manner aforesaid notwithstanding that he
may be or be about: to become a director or
officer of such other company and as such
or in any other manner is or may be
interested in the exercise of voting rights
in manner aforesaid.

The Board shall cause to be kept such
copies or memoranda of the Directors'
service contracts and such registex

of the Directors' interests in shajes or

in debentures of the Company or associared
companies as the Company is reguired &
keep by scctions 26 and 29 of tue Companles
Act 1907 and shall make the same available
for inspection in accordance with the

‘provisions of the said sections.

POWERS AND DUTIES OF THE BOAKD

Management of 22.01
the Company’s
business

The husiness of the Company shall be managed
by i Board which, in addition to all the
powe - and authorities by these Articles or
otherwise expressly conferred on it, may
exervice all such powers and do all such
acts and things as may be exXcercised or
done by the Company and as are not, by the
Statutes or by these Articles, requlyed to
be exercised or done by the Company in
general meeting, subject neyertheless to
these Articles, to the provisions of the

Act and to such directions (not inconsistent

with these Articles and such provisions) as

31,
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that business 22.02

ray be
mdertaken

Borrowing
powers

Execuiion
of documenrts

Pension
schemes etr.

nay Lo prescribed by

Foophdng,

do oach 6if§?$iggmzﬁn¥11? gegcéd}
o ] cesowkroerion shall Invalidate
begnpti?ﬁdaig ggnthg‘moarq viilch would have
prescriﬂeé Tﬁ at eregtlon had not been
oy oLren i _'he provisions contained in-
of-tl~d‘ :rtlglﬁ as Lo any specific power

he Bgald shall not abridge the general.
POWErs given by this Article.

Any brangh or kind of business which the
Company is either expressly or impliedly
authorised to undertake may be undertaken
by_the Board at svch time or times as it
thinks fit and may be allowed to be in

. abeyance, whether or not such branch or

22.03

42,04

22,05

* employed in any business ac

kind of husiness has been actually
commenced, so long as the Board deems it

expedient not to commence or rroceed with
the same,

The Beard may exercise all the powers

of the Company to bhorrow money, and to
mortgage or charge its undertaking proparty
and uncalled capitol, and to issue
debentures and other securities, whether
outright or as collateral security for any
debt, liability or obligation of the
Company or of any third party.

All cheques, promissory notes, drafts bills

of exchange and other negotiable instruments,

and all receipts Lor money paid to the
Company, shall be signed, drawn, accepted,
endorsad or otherwise executed, as the case
may be, in such manner as the Board shall
from time to time decide.

The Board may establish and maintain ox
procure the establishment and maintenance

of any non-contributory or contributory
pension or superannuation fund for the
benefit of, and may give or procure_tbe.
giving of pensions, allovances, gratumtlgs
or honuscs or death or disability penefics
o or in respect of, any persons who are O
were directors, officers or in Ehe

: nent of the Company, or ol any
23%;2%; which is or was a subsid%ary Oﬁ.t%e.
Company or is or was allied to OL.aSS?claLgd
in buginsss with the Company Or with any .

' sidiary ccompany, 0 who are oL were
Sue e oy quired by the

32.
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Funds, ‘trusts 22.06

charitics atc.

Divisional
and local
boards

Crenany or 1 11

andit;é ;{A:y nny such othor company,

g oe Lves, widows, families, dependants

& PRrsonal repranentatives of any such
o :

??{ff?ﬁ' Agy Director (or his personal

fgpxz?égLatlve: 248 the case may be) shall

ggre?fﬂuioa Lo participate in and retain

f‘F 115 own benefit or for the benefit of

118 estate any such pension, allowance,

gratuity honus or death . s os L
ben@fit.’ or disability

The Eoard may also procure the. bstablishment
and subsidy of or subscription to and

. support of any institutions, associations,

22.07

clubs, funds or trusts which it considers
to he for the benefit of any such persons
as aforesaid or otherwise to advance the
inteirests and well-being of the Company or
of any such other company as is mentioned
in Axticle 22.05 or its Members, and
payments for or towards the insurance of
any such persons as aforesaid, and
subscriptions or guarantees of money for
charitable or benevolent objects or for any
exhibition or for any public, general ox
useful object, The Board may p+ .cure any of
the matters mentioned in Article 22.05

and this Article to be done by the Company
cither alone or in conjunction with any
other company. '

The Board may establish uny divisional or
local boards or agencies for managing

any sector of the Company's affairs either
in the United KXingdom or elsewhere, may
appoint any persons to be members of such
boards or any managers or agents, may f£fix
their remuneration, may delegate to any
such board, manager or agent any of the
powers, authorities and discretions vested

.in the Board, with power to sub-delegate,

and may authorise theé members of any such
hoard or. any of them to £ill any vacancies
therein and to act notwithstanding
vacancies. Any such appointment or
delegation may be madc.on such terms and
subject to such conditions as the Board
thinks fit. The Board muy remove any
persons so appointed and may annul ox vary
any such delegation, but ni: person dealing
in good faith and without notice of any

33,
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powers of
attorney

Dominion
registers

The Scal

gugh annulment or variation shall be
wlfuveted thereby;

The Board may from time to time by power, of
attornev appoint any "company, £irm ox
person or any fluctuating body of persons,
whether nominated directly ox indirectly by
the Board, to be the attorney ox attorneys
of the Company for such purposes and with
such powexrs, authorities and discretions
{not exceeding those vested in or exercisable
by the Board under these Articles, or the
Statutes) and for such periocd and subject
+o.such conditions as the Board thinks fit.

- Any such powers of attorney may contain

22.09

23.01

such provisions for the protection and
conveuience of persons dealing with any
such attorney as the Board thinks fit and
may also authorise any such attorney to
sub~delegate all or any of the powers,
authorities and discret.ions vested in him.

The Company or the Board on che Company's
behalf may exercise the powers conferred on
the Company by sections 119 to 123
inclusive of the Act with regard to the
keeping of a Dominion register and the
Board may, subject to those sections, make
and vary such regulations as it thinks fit
regarding the keeping of any. such registex.

THE SEAL

The Board shall provide for the safe
custody of the Seal, which shall be used
only with the authority of a resolution of
the Board or with the authority of such
person Or pPersons (including a Committee
appointed under Article 24.06) to whom the
Board by resolution may have delegated

- authority in that behalf..Every instrument

o which the Seal may be affixed shall be
signed by two Directors provided one such
Director is an "A" Director or by one "A"
pirector and the secretary or such other
person as the poard may from time to time

P thorise in that bepalf. In favour of any
purchasz? oOr person bona fide dealing with
the Company, such cignatures shall be '

. corclusive cvidence of the fact that the

Seal has bheen proper;y affixed.

34.
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officil
geal for use
abroad

Meetings

Quorum

Voting

Continuing
Directors
may act

Chairman

LR -
23.C2

L SRRt P B ".

sond LeLiBaAny may oxeredso the powers
conferred by section 35 of the Act

with regard to having an Official Seal for

usc abroad and such powers shall be vested
in the Board,

PROCEEDINGS OF THE BOARD AND COMMTTTEES

24.01 The Directors may meet together for the

24.02

24.03

24.04

despatch of business, adjourn, and otherwise
rggulate their meetings, as théy think
fit. A Dircctor may, and the Secretary

- on the requisition of a Director shall,

at any time summon a meeting of the
Directors,

The quorum necessary for the transaction
of husiness by the Directors shall be
once "A" Director or his alternate and
one other Director (who may be a Director
or an "A" Director) or his alternate.

Questions arising at any meeting shall bhe
decided by a majority of votes provided
that the "A" Director or "A" Directors
present at the meeting shall have such
number of votes as are equal to the number
of Directors nct being "A" Directors
present at the meeting plus one. The
Chairman shall not have a second or
casting vote.

The Directors may act notwithstanding
any vacancy in their body, but, if and
so long as the number of the Directors
ig yeduc.d below Lie minimum number
fixed by or pursuant to those Articles
the continuing Directoxs or Director
may and shall act r.otwithstanding that
there shall not be a quorum, for the.

- purpose of sumnoning a general meeting

24.05

of the Company for that purpose,
Lkut for no other purpose.

The Directors may elect a chairman

of their meetings and determine thg
period for which he is to ho:d office;
but if no such chairman is"elected{

or if at any meeting tle c¢haizman is not

‘prcsant within five minutes after the

time appointed for holding the same, the
pirectors present may choose one of thelx.
number to be chailrman of tne meeting.
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comiittoos

Defect in
appointment

"Minutes of
‘proceedings

24.06

- member or members of their body as they

" o407

24.08

24.09

24.10

The Directors may delegate any .f theixr
pawers to committees.consisting of such

think £it. Aany committee so formed

shall in the excrcise of the powers so
delegated conform to any requlations

that may be imposed on it by the Directors.

L committee may elect a chairman of its
mee?ings; if no such chairman is eleccted,
or if at any meeting the chairman is neot
present within five minutes after the
time appointed for holding the same, the
members present may choose one of their
nummber to be chairman of the meeting.

A committee may meet and adjourn as it
thinks proper. Questions arising at any
meeting shall be detexmined by a majority
of votes of the members present, and in
the case of an equality of votes the
chairman shall have a seccnd or casting
vote.

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

The Board shall cause minutes to be made
of. the following matters in books

‘provided for the purpose, namely:

(A) all appointments of ofificers of the
Company;

(B) the names of the persons present at
each meeting of the Board or of

36.
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Appointment

25.01

Remuneration 25.02

Powers

25.03

Commititees of the Board and all

nglness transacted at such mecetings;
Al

(C) all orders, resolutions and proceedinés
of all general meetings, of the

Board and of Committces of  the

Board

and any such minute, if signed. by any
person purporting to be the chairman of
the meeting to which it relates or of

" the meoeting at which the minute is

app;oved, shall be receivable as prima
facie gvidence of the matters stated in
such minute without any further proof.

MANAGING DIRECTORS

The Board may from time to time appoint
one or more of its bhody to be Managing
Director or joint Managing Directors of
the Company or to hold such othexr office
in the management of the business

of the Company as it may determine

for either a fixed or indcefinite texm
and may from time to time, without
prejudice to the terms of any agreement
entered into in any particular case,
remove or dismiss him or them from
office and appeoint another or others in
his or their place or places:

A Menaging Director or a Director
holding any such other office as afore-
said shall receive such remuneration
{(whether by way of salary, commission or

participation in profits, ox parily in

one way and partly in another) as the
Board may decide.

The Board may f£from time to time entrust
+o and confer on a Managing Director or
a Director holding any such other cffice
as aforesaid such of the powers ex-
ercisable by it under thesce Articles as
it thinks fit and may confer such

- powers for such time and for such

37.
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Aphointment 26.01
and rewmoval

Remuneration 26,02
powers and duties

Position 26.03

Appointment 27 .01
andl removal

Acts of 27.02
pirector who
ls also Secretary

'
Lar - - .
\-»n"“‘l,}l“_-, ‘LE”-‘I

L VhLrpessa.. o ovloohosuch borns and
E?pdlnxons and with eweh restrictions as it
Tip B2

c;iﬁgﬁ :Jt; #It sy confer such powers
' a1 ool At an :
oo lnta e otaliy with or Lo the

LLUSLE oL ana in substitution for all or
any of the Directors' powers in that behalf
and may frow tirn to time revoke ox vary
all or any such powers.

DIVISI™ Al, DIRECTORS

The Board may, from time to !ime, appoint

- any one or more persons to ciie office of

divisicnal direcroxr of the Company for
cither a fixoed or indefinite Lerm and may,
from time to time, wirhout prejudice to the
terms of any agreement entercd into in any
particular case, remove or dismiss him from
of fice and appoint arnother in his place.

If for any reason <« divisional director
ceases to be an employee of the Company he
shall, without prejedice as aforesaid, fpso
facto immediately cease to be a divisionil
direcctor,

The remuncration, powers and cutics of a
divisional director shall be decided py the
Boaxd. .

No divisinnal director shall be or be
decmed to be a director within the mewning
of section 475(1l) of the Act or of these
articles and no divisicnal direclor shall
be entitled to receive notice or or to
attend meetings of the Beard or of any
Committee appointed by the Board or of any
divisional or local board or agency. -If he
attends any such meeting, a divisional
director as such shall have no vote.

SECRETARY

The Scc:ccary shall be appointed by the
noard and ~ny Secretary so appointad may be
removed by it.

A pruvision of the Statutes or of these

_Artl:-les requiring or authorising a thing

to be dou.: by or to & Director and t@e
gecrmtary shall not he satisfied by its
being done by or to the same person acting
both as Director and a3, or in place off,
the Secretary.
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iatant or 27,03 1 N
}mi&tﬁgﬁocreta;y fgﬂqgoard shall have power to appoint any
pepuly : PLISon o be Assistant or Deputy Secretary

and to remove any person so appointed,

absonce of 27.04

goorouayy Anything required or authoriszad to be done
bl A v

px or t> the Secretawy may, if »he office
1§ vacant or there is for any other reason
NO secretary capable of acting, be done by
or to any Assistant or Deputy Secretary ox,
if there is no Assistant or Deputy
Sec?etary capable of acting, by or to uany
officer of the Company .authorised generally
or specially in that behalf by the Board.

INDEMNIFICATION OF OFFICERS

Indemnity 28.01 Subject to the provisions of the Statutes,
“ . every Director, divisional director,
© Secretary, Auditor and other offilcer or

employee of the Company shall be indennified
by the Company against and it shall be the
dutv of the Board out of the funds of the
Company to pay all costs, losses and
expenses which any such officer or employee
may incur or become liable tu by reason of
any contract entered into or act or deed
done by him as such officer or employec or
in any way in discbharge of his duties.

28.02 Lvery Directoy, divisional director,
Secrecary, Auditor and other officer,
employee and agent for the time being of
the Company shall be indemnified out of the
assnts of the Company against any liability

.+ . incurred by him in defending any proceedings,
whether civil oxr criminal, relating to the
affairs of the Company in which judgement
is given in his favour or in which he is
acquitted ox in connection with any '
application undex section 448 of the Act in

* which relief is granted to him by the
Court.

PART V ~ ACCOUNTS, AUDITORS, DIVIDENDS
AND RESERVES
ACCOUNTS AND AUDITORS
l Jek: ause to he kopt proper
Eooks of 9.0l The Doard shall cause to he ko
account ( books of account with respec: to the

rransactions of the Conpany in accordanze
with the Statutes. gnch books of account

39.
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ghere hool’s 29,02
go be kept -

Access to 29.03
books '

Annual 29.04
accounts

and balance sheet

Annual - 29,05
aceounts to be '
sent to Members

and othoers

[ -

jsé}% leQ a true and .. ir view of the
iﬂqi%l of Lhe Cempany's nffai-g and
eXplain its transactions.

gge.?qcks of account shall be kept at the
lzglstered Office or, suhject to section

7(3) of the Act, at such other place or
plgccs as the Board thinks fit, and shall
glways pc open during business hours to the
inspection of the Direcctors.

The Board shall from time to time decide
whether and to what extent, and at what
times and places and under what conditions
or regulations, the accounts and books of
the Company or any of them shall be open to
the inspection of Members who are not
Directors. No Member who is not a Director
shall have any right of inspecting any
account or book or documeni: of the Company
except as conferred by the Statutes or
authorised by the Board or by the Company
in general meeting.

The Board shall from time to time, in
accordance with the Statutes, cause to be
prepared and to be laid before the Company
in general meeting such profit and loss
accounts, balance sheets, jroup accounts
(if any) and reports as are required by lhne
Statutes. Each balance sheet, and the
report of the Directors required by the
Statutes to be annexed thereto, shall be
signed by two Directors.

& printed copy of every balance. sheet
(including every document reguired by

the Statutes to be annexed thereto) which
is to be laid before the Company in general
meeting, together with a copy of the
auditors' repert, shall, not less than 21
days before the date: of the meeting, be
delivered or sent by post to every Member
and to every holder of debentures or
debenture or loan stock of the Company, but
this Article shall not require a copy of
those documents to be sent to nore than one
of the joint holders of any shares or
debentures or debenture or loan spock.

40’.
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Approved 29.06
accounts

te he

conclusive

Lvery profit and loss account and every
balgnce shect prepared, awdited by the
Auditors, laid before and approved by

the Company in general neeting ~hall be

. conclusive evidence except as regards any

anditors 29.07

peclaration 30.01

Interim 20.02
dividends

error discovered therein within 3 months
next after such approval. If any such
error is discovered within that period the
account shall forthwith be corrected and
thenceforth shall be conclusive.

Auditors shall be appointed and their
duties regulated in accordance with
the Statutes.

DIVIDENDS AND RESERVES

The Company in general meeting may declare
“ividends but no dividend shall exceed the
amount recommended by the Board.

The Board may from time to time pay to
Members such interim dividends (including
the fixed dividends payable on any
preference or other shares) as appear to
the Board to be justified by the Company's
profits and, provided that the Board acts
in good faith, it shall not incur any
respeonsibility to the holders of any shares
conferring a proference which may at any
time be issued for any damage they may
suffer by reason of the payment of an
interim dividend on any shares ranking
after 'such preference shaires. - The Board
may also pay half-yearly, or at other
suitable intervals which it decides, any
dividend payable at a fixed rate, 1f it is
of opinion that the Company's profits

_ justify the payment.

Dividends 30.03
payahle out of
profits only

Dividends to 30.04
be declared and
pdid according

to amounts paid

up on shares

No dividends shall be paid ctherwise than
cut of the Company's profits and the
poard's declaration as to the amount of the
profits shall be conclusive.

6
subject to the rights confe;rgd by shares
with special rights as to dividerd, and
except as otherwise provided by the terms
of issue of any share, all dlvmdepds .
shall be declared and paid according to the
amcunts paid or credited as paid on the

41,
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pecord date

Deductibns

Retention of
‘dividends

Dividend
varrants

30.05

30.06

30.07

30.08

shores in respect whereof tae dividend is

to he paid on the record date decided by
the Bonrd for the payment of that dividend
but, for the purpose of this Article, no
amount'paid or credited as paid on a share
in advance of calls shall be tredted- as
paid on the share.

Zach dividend shall be payable to thosze
persons who were registered as-the holders
of the shares in respect of which the
dividend is to be paid at tHe élose of
business on a convenient date (record date)
to be appointed by the Board for that
purprose but no record date shall be earlier
than the date of the mecting at which the
Board so decides. Without prejudice to
the rights of transferor and transferee
inter se, a transfer of shares shall not
pass the right to receive from the Company
any dividend whose record date is earlier
than the registration of the transfer.

The Beoard may deduct from any dividend ox
other monies payable to a Member on or in
respect of a share any sum of money then
payable by him to the Company on account of
calls or otherwise.

The Board may retain any dividenl payak'le
to any person entitled to a share by reoson
of the death or bankruptecy of the holder
until such pexson has produced such
evidence of his right as the Board may
require.

Any dividend, interest or other money
payable in cash in respect of a share may
be paid by chegue or warrant sent through
the post directed to the registered address
of the holder of the.share or, in the case
of o share held by joint holders, to the
registered address of the person first
named on the Register as a holder of that
share, or to such person.a§ﬂ to such
address as the holder or joint holders may
in writing direct. In the case of a share
held by joint holders, any one of such
holders may give an effectual receipt for
11l dividends, interest or other money
payable in cash in respect of the share.
Every such cheque ox warrant shall be made
payable Lo the order of the person to Whom
it is sent and payment of the cheque ox
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pividonds not 30.09
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dividonds
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30,10

30.11
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varrant chall be a good discharge te the
ol ; Muory "11(_:}’{(;}}15:{:11@ oY warrant
shall ke sent at the risk of the persons
entitled to the money represented thereby.

%o dividend or other money payable in
reopect of a share shall bear - interest
against the Company. The payment by the
Board of any unclaimed dividends or other
moncy payable in respect of a share into a
separate account shall not constitute the
Company a trustee in respect thereof and
any dividend or other' such money unclaimed
aﬁter a period of 12 years from the date
fiked for payment thereof shall be
forfeited and shall revairt to the Company
but, if a claim is subsequently made for
any dividend ox money sco forfeited, the
Board may at its discretion pay out of the
Company's profits a sum egual to the
dividend or other money so forfeited or
part thereof to any person wheo, priox to
the expiry of the said period of twelve
years, would have heen entitled thereto or
to his personal representatives.

"ny ganeral meeting declaring a dividend
may direct payment of such dividend wholly
or in part by the distribution of specific
assets and, in particular, of paid-up
shares, debentures or debenture or loan
stock of any other company, lkut no such
disuvribution shall be made unless recommended
by the Boaxrd. Where any difficulty arises
in regard to the distribution, the Board
may settle the same as it thinks expedient
and, in particular, may make arrangements
for fractional entitlements and may fix the
value for distribution of such specific
assets or any part thereof and may decide
that cash payments be made to any Member on
the focting of the value s0O fixed in order
to adjust the rights of all parties and nay
vest any. such specific assets in trustees
on trust for the persons entitled to the
dividend as the Board thinks expedient.

The Board may, before recommending any
aividend, set aside out of the Company's
rofits and carry to reserve such sums as
it thinks proper which shail, in the
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, Division of
reserve

LI

EOurd's ulscretion, be applicable for any
purpeose to which the Company's profits may
be pyoperly applicd and, pending such
agpllcatian, m:y, at ‘the like discretion,
emtb@r be employed in the Company's
business or be invested in such investments
(other Lhan shares of the Company) as the
Board may from time to time think £it. The
Board may divide the reserve into separate
accounts for special purposes and may
consolidate into one reserve fund,

any such separalte accounts or any part
thereof. Any part of the reserve which

- the Board may at any time declare to be

carry forward
of profits

Capitalisa- 30.12
tion of profits
and reserves

in excess of the amount necussary

£0 be retained may be applicable as
profits available for dividends. The
Board may also, without placing the

same to reserve, carry forward any
profits which it may think prudent not to

disride.

The Company in general meeting may.

onn the Board's recommendation, by

ordinary resolution 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 reserves, or
to +he credit of the profit and loss
accouni, or othervise available for
distribution and not required for the
payment oxr provision of the fixed dividend
on any shares entitled to a fixed preferential
dividend, and accordingly that such sum be
set free for distribution amongst the
Members who would have been entitled
thereto if distributed by way of dividend
on a convenient date (the record date) to
pe decided by the Board for that purpose,
and in the same proportions, on condition

- that the same be not.paid.in cash but be

applied either in or towards paylng up any
amounts Ffor the time being unpaild on any
shares held by such Members respectively,
or paying up in full unissued shares or
debentures, or dchenture or loan stock, of
the Ceompany, to be allotted and distributed
crodited as fully paid-up to and amongst
such Members in the proportions aforesaid,

. or vartly in the one way ard partly in the

otheir, and the Board shall give effect to
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such resolution; but a share premium
aceennt cnd a capital redomption roserve
fu?a may, for the purposcs of this Article,
only be applied in the paying up of

uni .sued shares to be issued to the Members
as.fully paid Lonus shares,

appropriation 30.13 Whenever such a r~u-‘ution has been

and application passed, the Board shall make all
l0£ qmoupts appropriations and applications.of
capitalised the amounts resolved to be capitalised

thereby, and all allotments and issues of
any fully paid shares or debentures, oxr
debenture or loan stock, and generally

. shall do all acts and things required to
give effect thereto, with full power to the
Board to make such provision for the
satisfaction of the right of any Member
under any such resolution to a fractional
part of a share by the issue of fractional
certificates, or by payment in cash or
otherwise, as it thinks fit, 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 further
shares or debentures, or debenture or loan
stock, to which they may be entitled on
such capitalisation or (as the case may
require) for the payment up by the Company
on their behalf, by the application hereto
of iheir respective proportions of the
amounts resolved to be capitalised, of the
amounts or any part of the amounts
remaining unpaid on their existing shares
and any agreement under such authority
shall be effective and binding on all such
Members. Further the Board may if it
thinks fit make provision for the registration
of any or all of such shares as aforesaid
in the names of nominees of the Members
entitled thereto. )

PART VI — NOTICES
Notice 31..01 A notice may be given to any Member

personally or either personally or by sending it by
by post post to him at his registered address.

45,



Eé?ii&'??durv 3l1.02 A‘notico may be aiven to the joint holders

joint avlidens Qf.a share by giving the notice to the
Joint holder first named in the Regiscer in
respect of the share. '

Hotice to 31L.03 A notice may be given to the persons
persons entitled to a share in ¢onseqguence of
entitled by the death or bankruptcy of & Member
transmission by sending it through the post addressed to

them by name, or by the title of representatives
of the deceased or trustees of the bankrupt
Member, or by any like designation,  at the- -
address, if any, within the United Kingdom
supplied for the purpose by the persons

claiming o Lo enti+led or, whether or not

the Company has notice of such acalh ox
bankruptey, by giving the notice in any

manner in which the same might have been

given if the death or bankruptcy had not

-occurred, :
Extent of 31.04 Every person who by operation of law,
effect of transfer ox other means whatsoever
notices shall become entitled to any share shall be

bound by every notice in respect of such
share which previcisly to his name and
address being entered in the Register shall
be duly given to the person from whom he
derives his title %o such share.

Service o. 31.05 Any document to be served on a Member,

documents other than & notice, may be sexrved in like
manner as a notice may he given to him
undexr these Articles.

Time of . 31.06 Any notice or document, if sent by’

service post, shall be deemed to have been given or
served on the day which is three days
after that on which the lelter: containing
+he same is put into the post and, in
proving such giving ox service, it shall be
‘gufficient to prove that the notice ox
document or the envelope containing the
same was properly addressed, prepaid
and put into a post office or post box or
handed to an authorised official of the

Post Office.

The signature of any notice requized to
be given by the Company may be written or
printed.

How notice 31.07
to be signed

46.



vasting and
divigion of
assets

JEB/

PART VII ~ WINDING UP

32,01 1f the.Company ig wound up the liquidator
may, with the sanction of an extraordinary
reso%ution of the Company in general
meeting passed before, on or after the:
Lcomuencement of the winding-up, vest in
t§u§tees upon trust for the Mambers, or
divide among the Members .in specie, any
part of the Company's assets, and any such
vesting or division may be otherwise than
in accordance with the Members' existing

" rights:but s¢ that, if any ddivision-is
resolved on otherwise than in accordance
with such rights, the Members shall have
the same right of dissent and consequential
rights as if such resolution were a special
resolution passed. pursuant to section 287
of the Act. A special resolution sanctioning
a transfer or sale to another company, duly
"passed pursuant to the said section, may in
like manner authorise the distribution of
any shares or other consideration receivable
by the liquidator amongst the Members
otherwise than  in accoxdance with their
existing rights and any such determination
ghall be binding on all the Members,
subject to the right of dissent and
consequential rights conferred by the said
section.
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FORM No. 600

Notice of appointment of liguidator
Voluntary winding up

{(Miembers or

Pursuant to section 109 of the Insalvency Aqt 1984

To the Registrar of Companies
(Address cverleaf)

Name of company

For official use
T T
i | | |
[P S SR |

Company numhaer

i00T6E

oo ?bLpP

* DizAn SMitH ¢ GRacE  kimimEDd
Nature of Business
MrvuERcTULE . O LATHES,

give notice that l{we/have been appointed quuidu‘tor;m/of the ahove company

JE Otmwosa

19 Gy

The appointment was by [the company [t xiatitsts) T
Type of liquidation [Members) [O0@itsig] T

Name of Liquidater

Fowrtd KLETMEKA

Office holder number "

00S 14

Address

Qcoﬁ&lb P 1 0)

AloN Couls. S MO Padd

s

) L.#\ L3¢

e

s [nfa,

Signature Date
Name of Liquidator

Office holder number

Address

Signature Date

Presentor's name adtiress and
referance (if any):

[ Time Critical Reference

For official Use
Genoral Section

Post room

WINETTN

FAZVZRENT»

@Eﬁ__._ﬂgg 25/1:/s=
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Company No: 100768 Registered in England and Wales
INSOLVENCY ACT 1986
Resolutions of Dean Smith & Grace Limited

PASSED 2% OCTOBER 1994

At an extraordinary general meeting of the above named company duly convened and
held at 615 North Oak Street, Sidney, Ohio, USA, on 28 October 1994, the following
resolutions were passed: No 1 as a special resolution and Nos 2 and 3 as ordinary
resolutions and No 4 as an extraordinary resolution:

1 THAT the company be wound up voluntarily.

2 'THAT Edward Klempka of Coopers & Lybrand, Albion Court, 5 Albion Place,
Leeds be and is hereby appointed Liquidators for the purpose of such winding-up.

THAT the liquidators’ remuneration shall be fixed by the reference to the time
properly given by the liquidator and his staff in attending to matters arising in the

winding up, including those falling vutside his statutory duties undertaken at the
request of members.

THAT, in accordance with the provisions of the company’s articles of association,
the liquidator be and is hereby authorised to divide among the members in specie
all or any part of the company’s assets.

Dated - 2% October 1994

Cl‘(ﬁirman

jmr/md/1021.02
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o {a} Insert full name of
! . company

P {b) Insert full name(s}
A and addressl{es)

i3y Presenter's nams,
By address and roference
RSN {if any)

The insolvency Act 1986

Members’ Voluntary Winding Up
Declaration of Solvency Embodying
a Statement of Assets and Lic*ilities

5.8

Pursuant to section 893(3) of the Insolvency Act 1586

To the Registrar of Companies

Name of company

Company Nuinber

Form 4,70

9(3)

For official use

\OOMIeY

(a)

DeEan S + GRAWE

Limited

176 (b)

attach a daclaration

Signed

EOWALD K Lanpra
e H1G3RAND

ALglon Couas
5, Acerom PlAace,

oo

solvency embodying a statement of assets and liabilities

Date LSI”F“G ‘

For Official Use
Liquidation Section

-\/\L.

GEE]
OHPAN

SN
1ES HolsE s ,%;93

Post Room

i

doypién®

Jordan & Sons Limited
21 5t. Thomas Straol, Bristol BS1 6JS Tel: 0272 230600 Telox 449118
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Form .70 comd,

The Insolvency Act 1986

Members® Voluntary Winding Up
Declaration of Solvency
Embodying a Statement of
Assets and Liabilities

Company numher 1067161

Name of company .__ DA S « LRALE

Limited

Presented by

Declaration of Soivency

We (a) J?OE’E:‘r J. SIEWEXT Wopep T B JOETHmem

1S N

OA Kk STHEET L 2657 LA,

Smufx{ ) fo

being (b} [all the] {the-Trajority of.tha] directors of (c) Deaa Sendh r Gener hinadked
do solemnly and sincerely declara that we have made a full inquiry into the affairs

of this company, and that, havii*« done so, we have formed the opinion thatthis
company will be able to pay t1s slebts in full together with interest at the official
rate within a period of {(d' . {%&__ months, {from the commencement of the
winding up.

We append a siaisment of the company’'s assets and liabilities as at (e)
24 Ochber ey bﬂmg the latest practicable date before the making of this
declaration,

We make ‘his solemn declaration, conscientiously believing it to be true, and by
virtue of heiprO\.fi_sjons of the Statutory Declarations Act 1835,

7t 5

Declared at j-o“'e)’/ e o,
this 25 "' day of _8e7 28R 1g 7Y

/?o 8 ERr /{Eré‘éae

& 5. /.

Before me,

OFFICIAL SEAL

ROBERT W, METZER
AR PR ATTOGT AT




4,70 comtd,

Statement as at &1 Ocruoee  199Y showing assets at estimated
realisable vaiues and liabilities expocted to rank

Estimated to realise
. L epsar or to rank for
Assets and liabilities payment to mearest £

Assets: £
Balance at Bank 0 000
Cash in Hand
Marketable Securitias
Biiis Haceivable
Trade Debtors

Loans and Advances
Unpaid Calls

Stock in Trade

Work in Progress

Freehold Property

Leasehold Property

Plant and Machinery

Furniture, Fittings, Utensils etc

Patents, Trade Marks etc

Investmants other than Marketable Securities
Other Property, viz

Estimated Realisable Value of Assets

Liabilities
Secured on specific assets, viz

Secured by a Floating Chargels)
Estimated Cost of Liquidation and other expenses including interest accruing
until payment of debts in full

Unsecured creditors {arnounts estimated to rank for payment)
£

Trade accounts
Bills payable
Accruad expenses
Other liabilities

Contingent liabilities

Estimated Surplus after paying Debts in full [0 000

Remarks: Ao ('_aumO‘s csschs tre. S hewa afte ARKin i onceounts
B umlver JB indobleAness bekwean L QJMQ an Al

A3 pm—odt - e Monoan Fladte- ﬂ‘( (Om‘aag.
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