PAIAERNENE Tar

NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD

Compaties House regrets that the microfiche record for this company
contain some documents which are 1lleg1ble

The poor quality has been noted, but unfortunately steps taken 1o improve
them were unsuccessful.

Companies House would iike to al,ologlse for any inconvenience this
may cause. >

Companies House is an Executive Agency of the Depaitment of Trade atd Industry AWARDED FOR EXCELLENGE
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Limrrep, and That all the requirements of the Companies (Consolidation) Act,
1008, in respect of matters preccdent to the registration of the said Company

and incidental thereto have been complied with. Fnd I make this solemn

! Declaration conscientiously believing we same to be true and by virtue of the

v provisions of the “ Statutory Declarations Act, 1835.”
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The Companies Acis, 1908 o 1917.

COMPANY LIMITED BY SHARES.

Memorandum

\ﬁwticles of Association
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Certificate of Fncorporation.

i
F bereby certify was THOMAS ShmTH ®_SONS
(RODLEY)

Acts,

LIMITED is this dsy incorporated under the Compunics
1908 to 1817, and that the Company is LIMITED.

GIVEN under my hand at London this day of

» One thousand nine hundred and eighteen.

Registrar of Joint Stock Companies,

Fees and Deed Stamps £

X
Stamp Duty on Capital £
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COMPANY LIMITED BY SHARES. |

Memorandum of Association

OF

THOMAS SMITHa,fgt SONS (RODLEY) LIMITED.

1. The Name of the Company is “ THOMAS SMITH AND
SONS (RODLEY) LIMITED.”

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

3. The objects for which the Company is established are

(1) To acquire and take over as a going concern the business
of mechanical and electrical engineers heretofore
carried on at The Steam and Electric Crane Works,
Rodley, near the City of Leeds, under the style or
firm of “ Thomas Smith & Sons,” and all or any of the
assots and liabilities of the proprietors of the said
business in connection therewith, and with a view
thereto to enter into and carry into effect with or
without modification the Agreement referred to in ‘
Clause 3 of the accompanying Articles of Association.

(2) To carry on the business of mechanical and electrical

‘ crane makers, iron-founders, mechanical and eleetrical
engineers, and manufacturers of agricultural imple-
ments and other machinery, tool-malkers, brass-founders,
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metal-workers, hoiler-makers, millwrights, machinists,
ironn  and slee] converters, smiths, wood—workera,
builders, bainters, metallurgists, water-supply enginecers,
gas-makers, farmeys, Printers, carriors, and merchants,
and {p buy, sell, manufacture, repair, convert, alter,
let on hive ana deal in machinery, implements, rolling-
stack and havdwere of all kinds, and to carry on any .
other business (manufacturing or otherwise) which may

seem to the Company capable of being conveniently

-

carried on in connection with the above, or otkerwise @ !
calentated, directly or indirectly, 4o enhance the valye '
of any of the Company’s Property and rights fop the B ’

time being,

(3) To carry on any businegy relating ta the winning ang
working of minerals, the production and working of
metals, and the Production, manufacture, ang

or manufacturing business of ghe Company, o any
contracts undertalen by the Compemy, and cither fopr
the purpose only of such contracig Or as an independent
business,

(4) To undertake and execute Ay contracts for wopks
involving the supply or use of any machinery, and o
carry out any ancillaxy or othep works comprised in
such contractg,

(5) To Carry on all or any of the businesses of sil mercers,
silk weavers, cotton spinners, cloth manutacturers,
furricrs, haberdashers, hosiers, inanufacturers,
importers, angd whalesale and retaj) dealers of and in
textile fabrics of all kindsg, milliners, dressnmkers,
tailors, hatters, clothiors, outfitiers, glovers, Iace
manufacturers, feather dressers, hoot and shoe makers,
manufacturers angd importers and wholesale gng
retail dealers of gng in leather goods, houscheld
furnituro, ironmongery, turnery, and othep household
fittings and utensils, oraments, stationory, ang fancy
goods, dealers in provisions, drugs, cliemicals, and other
articles and commoditics of personal and household
uge and consumption, and generally of ang in all
manufacturad goods, materials, Provisions, and Produce,

(6) To carry on all Or any of the businesses of undertalers,
coach und carriage builders, saddlers, houge deuomtors,
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sanitary engineers, snd contraetors in all{heir branches
gasfittors, land, estate and house agentr, builders,
contractors, auetioneers, cabinet makers, upholsterers,
furniture removers, owners of depositorics, ware-
housemen, carricrs, storekeepers, warehouse keepers,
manufactirers of and dealers in hardware, jewellery,
plated goods, periumery, soap, and articles required
for ornament, recreation, or amusemont; gold and
silver smiths, bookselleys, dealers in musieal instru-
ments, manufacturers of and deslers in hieycles,
trieyeles, and motor carriages; and also refreshment
contractors, restaurant kecpers, hotel, boarding and
@ : lodging-house kecpers, letters of “urnished or unfur-
nished houses, flats or wpartments, with or without
servants or other accessories or conveuiences, licensed
victuallers, wine and spirit merchants, tobacconists, and,
’ dealers in mineral, acrated, and other liquors: farmers,
dairymen, market gardeners, nursr;y men, and flovists,

39

(7) To buy, sell, manalacture, repair, alter and exchange,
let on hirve, export, and deel in all kinds of articles
and things which may be required for the purposes of
any of tho said businesses, or commonly supplied or
dealt in by persons engaged in any such businesses, or
which may sce . capable of being profitably dealt with
in connection with any of the said businesses.

(8) To reeeive money, valuables, and goods and materials
of all kinds in deposit or for safe custody.

i () To provide and conduct refreshment rooms, newspaper
rooms, reading and writing rooms, dressing rooms,
e telephones, and other conveniences for the use of

; eustomers and others,

1 (10) To grant to {licket-holders and others any special
5 privileges and advantages, and to make arrangements
with persons cngaged in any trade, business, or
profession for the concession to the Company’s members,
ticket-holders, and their friends, of any special privileges
or advantages.

&

{11) To carry on the business of a co-operative store and
: general supply society in all its branches, and to
] ' . .
' . transact all kinds of agency business.

(12) To carry on any other business (manufacturing or
otherwise) which may seem to the Company capablic
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of being convepiently carphod o in egmection with
any of the above specified businesses, or rodenlated
digeetly or indireetiy to enhanee the value of
render profitable any of the Company’s property
or Tights,

(13} To Iny out land for building purposes, and to build on,

improve, let on building lease, advance money to
persons building on, or otherwise develop the same
in such manner as may seem expedient to advance the
Conpany's interests.

(14) To apply for, purchase, or otherwise aequirc any

patents, brevets d'invention, licences, concessions, and
the like, conferring an exclusive or non-cxclusive or
limited right to use, or any sceret or other jnformation
as to any invention which may seem capeble of being
used for any of the purposes of the Company, or the
acquisition of which may seem caleulated, directly or
indivectly, to benefit this Company, and to use,
excreise, develop, or grant licences in respect of, or
otherwise turn to accowni, the property, righvs and
information so acquired.

{15) To purchase or otherwise acquire and undertake all

or any part of the business, property and liahilities
of any person or company carrying on any business
which this Company is authorised to carry on, or
possessed of property suitable for the purposes of the
Company,

(16} To construct, carry out, maintain, improve, manage.

work, control and superintend any roads, ways, tram-
ways, railways, branches or sidings, hydraulic works, gas
works, electric works, factories, warehouses, and other
works and conveniences which may seem directly or
indircetly conducive to any of the Company’s objects.
and contribute to, subsidise, or otherwise assist or
take part in suely maintenance, management, working,
control or superiniendence,

Ll r P . .
(17} To onier into any arrangements witl any go.: snments

or authorities, supreme, munieipal, Incal or otherwise,
and to obtain from any such governmient or authority
all rights, concessions and privileges that may seezh
conducive to the Company’s objects, or any of them.

L 4
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(18) To enter into partnership, or into any areangement
for sbariug profits, union of intevests, co=operation,
joint adventure, reciproeal concession, or of herwise,
with any person or company earrving on or engaged in,
or ahout to carry on or engage in, any pusiness or
transaction which this Company is authorised 1o carry
on or engage in, or any business or transaction capable
* being condueted so as direetly or indireetly to

o 4
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enefit this Company, and 4o take or otherwise acquire
b shares or stock in, or securities of, and to subsidise or
@ @ otherwise assist any such company, and to self, hold,
re-issue, with or without guarantee, or otherwise deal

o9 with such shares, stock or securitics.

(19) Generally to purchase, take on lease or in exchange,
hive, or otherwise acquire any real or pessonal property,
any rights or privileges which the Company may think
nhecessary or convenient with reference to any of these
objects, or capable of being profitably dealt with in
conncction with any of the Company’s proporty or

. rights for the time being, and in particular any land,
' buildings, easements, ships, barges, rolling-stock, and
stock-in-trade,

(20) To establish and sapport, or to aid in the establishmens
and support of associations, insti brions, trosts, funds,
or conveniences, calculated to honefit employees or
ex-employces of the Company or its predecessors in
business, or the dependents or connections of such
persons, and to grant pensions and allowances, and to

& ® make payments towards insurance, and to subscribe
or guarantee money for charitable or benevolent
¢ objects, or for any exhibition, or for any publie,

' general or useful object.

r (21) To scll the undertaking of the Company or any part
‘ thereof for such consideration as the Company may
think fit, and in particular for shares or debentures,
debenture stock, or  her scewritics of any other
.' company having objects altogether or in part similar
% o to those of this Company.

{22) To promote any company cr companies for the purpose
of acquiring all or any of the property, rights and
liabilities of the Company, or for any other purpose

‘ which may seem dircetly or indirectly caleulatod to
; @ heaedit this Company,
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93) To invest and deal with the moncys of the Company
not immeriately reipuired in such manuer as Y from
time to time be determined.

(24) To lend money to such persons and on such terms as
may seem expedient, and in particulay fo customers
of and persons having dealings with the Company, mnd
to give any guaraniee Or indemnity as may scent
expedient.

(25) To obtain any Provisional Order or Act of Parlioment
for enabling the Company to carry any of its objects
into offect, or for effecting any modification of the
(‘ompany’s constitution, or for any other purpose
which may scem expedient, and to oppogs any
proceedings or applications which may seem calculated
divectly or indirectly to prejudice the Company.

(26) To raise, or borrow, cr secure the payment of money n
such manner and on such torms as may seem expedient,
and in particular by the issue of debentures or debenture
stock, whether perpetual or otherwise, and charged,
or not charged, upon the whole or any part of the
property and rights of the Company, both present or
future, including its uncalled capital, and to redeem,
purchase, or pay off any such sccurities.

(27) To draw, accept, endoxse, discount, execube, and issue
bills of exchange, promissory notes, debentures, bills
of lading, warrants, and other negotiable or transferable
instruments or sccurities.

(28) To remunerate any parties for services rendered, or to
be rendered, in placing, or assisting to place, any
shares in the Company’s capital, or any debentures,
debenture stock, or other secuvities of the Conipany,
or iu or about the formation or promotion of the
Compony or the conduct of its business.

(20) To do all or any of the above things in any part of the
world, and either as prinecipals, agents, trust.es,
contractors, or otherwise, and either alonc or in
conjunction with others, and either by or through
agents, sub-contractors, trustees, or otherwise.

_(30) 'To sell, improve, manage, develop, exchange, enfranchise,
lease, mortgage, dispose of, turn to account, or other-
wise deal with all or any part of the propesty or rights
of ihe Company.

4
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(1) To do all sueh other things as ave incidental or conducist
*o the attainment of the above objects, and so that
the word * Company ™ in this clause shall be deemed
to include any partnership or other body of persons,
whether incorporated cx not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and
so that the objects specified in each of the first four
paragraphs of this clause shall, except when otherwise
expressed in such paragraph, be in nowise limited or
vestricted by reference to or inference from, the terms
of any other paragraph or the name of the Company.

4. The Liability of the Members is Limited.

5. The Capital of the Company is £150,000, divided into
50,000 Preference Shares of £1 each, and 100,000 Oxdinary Shares
of £1 each. Such Preference Shares shall confer the right to a fixer
cumulative preferential dividend at the rate of 7 per cent. per annum
on the Capital for the time being paid up thereon, and shall rank as
regards return of Capital in priority to the Ordinary Shares. And
upon any increase of Capital the Company is to be at liberty to issue

“any new Shares with any preferential deferred qualified or special

rights, privileges or conditions attached thereto.
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B, the several persons 0 oge names and addresses are subseribed.
are desivons of Delug formed into a Company in pursianee of s
Memarandum of Association, and we respeetively agree 10 fake the
wunher of Shares in the Capital of the Company set opposite oy
respeeiive names.

: Numbes of Fhares
NAMES, ADDRESSLS, AND DESCRIPTIONS OF SUBSCRIBERS : taken by rtat‘h
: Sui s ribrr

frtne—

/ Erre

IEEE———— N

N /
Jated this %ﬁ day of Zppae . 1918

-~

Witness to the above Signatures:—

) h: P Neszeen HNa c[L

JC’&—-: Qfééd;? ,,

&®
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The Companies Acis, 1908 t» 1917,
COMPANY LIMITED BY SHARES.
X
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Articles of HAssociation

OF

and
THOMAS SHITH & SONS (RODLEY) LIITED.

PRELIMINARY.

- f' 1. The marginal notes horeto shall not affect the construetion Intorprats.
. ' ; - . . ion,
' hereof, and in these presents, unless there be something in the subject
or context inconsistent therewith :—

“The Acts” means the Companies Acts, 1908 to 1917

@}{ & “The Office” means the Registered Office for the time being
of the Compauy. :
m " The Register” means the Register of Members to be kept
1 pursuant o Section 25 of the Companies (Consolidation)
Act, 1908.

* Month ” means calendar month.

“ In writing * or * written * include printing, lithography, and

] other modes of representing or reproducing words in a
visible form.

~ ¢®

*“ The Directors ” means the Directors for the time being.
Dividend includes bonus,

) ** Extraordinary Resolution “ and “ Special Resolution " have
the meanings assigned thereto respectively by Section 69
of the Companies (Consolidation) Act, 1908,

ol \
A
2y

.
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Words importing the singular ondy include the ploral number,
and vice virsq,

Words importing the masealine gender only include the
feminine gender.

Words importing porsons inelude corporations,

2. The regulations contained in Table “A” in the First
Sehedule to the Companies (Consolidation) Act, 1908, shall not apply
to the C'ompany.

4. The Company shall forthwith enter into an Agreement with
I'rederick Hardeastle Smith, Walter Tom Smith, and George Edward
Smith in the torms of the draft, which for the purpose of identification.
has been signed by William Merecer Wade, a Solicitor of the Supreme
Court, and the Directors shall cavry the said Agreement into effect,
with full power nevertheless from time to time to agree to any
modification of the terms thereof, either before or after tne execution
thereof. The basis on which the Company is established is that the
Company shall acquire the property comprised in the said Agreement
on the terms therein set forth, subject to such modification (if any)
as aforesaid, and the vendors therecunder are to be the first Directors
of the Company as hercinafter provided, and accordingly it shall be
no objection to the seid Agreement that the vendors as promoters
and directors stand in a fiduciary position towards the Company,
or that the said first Directors do not in the circumstances constitute
an independent: Board, and every Member of the Compuny, present
and future, is to be deemed to join the Company on this basis.

4. The Company is to be a Private Company within the
meaning of the Companies Acts, 1008 and 1918, and aceordingly
the following provisions shall have effect, namely :~—

) The number of Members for the time being of the
Company (exclusive of persons in the emplovment
of the Company and of persons who having been
formerly in the employment of the C‘ompany; were
while in such employment, and have continued after
the determination of such employment to be, Members
of the Company) is not to exceed fifty, but where
two or more persons hold one or more Shares in the
Company jointly, they shall, for the purposcs of this
paragraph be treated as a single Member,

() Any invitation to the public to subseribe for any
Shares or Debentures or Debenture Stoek of th~e
Company is hereby prohibited,

NG
‘@

@
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{r} Transfers of Shares shall bp restricted as hereinafter
provided.

5. None of the funds of the Company shall be applied in the
purchase of or in lending on Shares of the Company.

6. 'The Shares shall be under the control of the Directors, who
may allot or othierwise dispose of the same to such persons, and on
such terms and conditions, and either at a premium or otherwise,
and a such times as the Divectors think fit, subject, nevertheless,
to the stipulations contained in the Agroement mentioned in Clause 8
hexeof with reference to the Shares to be allotted in pursuance
thereof.

7. It by the conditions of allotment of any Share the whole
or part of the amount or issue price thereof shall be payable by
instalments, every such instalment shall when due be paid to the
Company by the person who, for the time being, and from time to
time shall be the registered holder of the Share, or his legal personal
representatives.

8. The Company may at any time pay a commission to any
person for subseribing or agreeing to subscribe (whether absolutely
or conditionally) for any Shares in the Company, or procuring or
agreeing to procure subseriptions (whether absolute or conditional)
for any Shares in the Company, but so that if the commission
shall be paid or payable out of Capital, the statutory conditions
and reouirements shall be observed and complied with, and the
commission shall not exceed 10 per cent. on the Shares in each case
subscribed or to be subscribed.

9. The Company may make arrangements on the issue of
Shares for a difference between the holders of such Shares in the
amount of Calls to be paid and the time of payment of such Calls,

10. The joint holders of a Share shall be severally as well as
jointly Hable f.~ the payment of all instalments and Calls due in
respect of such §" ive,

11, Save as j:vein otherwise provided the Company shall be
entitled to treat the registered holder of any Share as the absolute
owner thereof, and accordingly shall not be bound, (except as ordered
by a court of competent jurisdiction or as by Statute requirved) to
recognise any equitable or other claim to, or interest in, such Share
on the part of any other porson.
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CERTIFICATES,

12, The Certificates of Title to Shaves shall bei issued under the
Seal of the Company and signed by two Directors, and countersigned
by the Secretary or some other person appointed by the Directors.

13. Every Member shall be entitled to one Certificate for ihe
Shares registered in his name, or to several Certificates, each for a
part of such Shares. Every Certificate of Shares shall specify the
denoting nambers of the Shares in respect of which it is issued and
the amount paid up thereon.

)
14. If any Certificate be worn out or defaced, then, upon

production thereof to the Directors, they may order the same to be
cancelled and may issue a new Certificate in lieu thereof, and if any
Certificate be lost or destroyed, then, upon proof thereof to the
satisfaction of the Directors, and on such indemnity as the Directors
deem adequate being given, a new Certificate in lieu thereof shall be
given 1o the party entitled to such lost or destroyed Cortificate.

15. The sum of One Shilling, or such smaller sum as the
Directors may determine, shall be paid to the Company for every
Certificate issued under the lasé preceding clause.

CALLS.

16. The Directors may from time to time make such Calls as
they think fit upon the Members in respect of all moneys unpaid on
the Shares held by them respectively, and not by the conditions of
allotment thereof made payable at fixed times, and each Member
shall pay the amount of every Call so made on him to the persons
and at the times and places appointed by the Directors. A Call
may be made payable by instalments,

17. A Call shall be deemed to have been made when the
Resolution of the Directors authorising such Call was passed.

18, Fourteen days’ notice of any Call shall be given specifying
the time and place of payment and to whom such Call shall be paid.
Before the time for payment the Directors may, by notice in writing
to the Members, revoke the Call or extend the time for payment, ‘

19. If the sum payable in respect of any Call or instalment
be not patd on or before the day appointed for payment thereof, the
holder for the time being of the Share in respect of which the Call
shall have been made or the instalment shall be due, shall pay

O
@
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interest for the same at the rate of £1¢ per cent. pex annum from {he
day appointed for the payment thereof to the timo of the actual
payment, or at such other rafe as the Directors may determine.

20, The Directors may, if they think fit, receive from any
Member willing to advance the same, and cither in money or money’s
worth, all or any part of the money due upon the Shares held by him
heyond the sums actually called for, and upon the amount so paid
or satisfied in advance, or so much thereof as from timo to time
exceeds the smount of the Calls then made upon th Shures in
respect of which such advance has been made, the Company may
pay interest at such rate as the Momber paying such sum in advance
and the Directors agree upon.

FORFEITURE AND LIEN.

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

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

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

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

25. The Directors may at any time before any Shares so
forfeited shall have been sold, re-allotted, or otherwise disposed of,
annul the forfeiture thereof upon such conditions as they think fit,
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%, The Campany shall have » fivat and peranonnt iden apen
Al tha Shares (net baing fully peid-up Jharss) registered 1n the come
of oweh Membey [whether solsly or jointly with others: and upos: the
procesds of sale theyeof for hin debta, linhilities snd engsgemenss,
woiely or jointly with any other person, to or with the Compemy,
whether the periord for the peyment, Mifiimeat, or discharge therae?
shall have actually arrived or not, and no squitable betersst i nmy
Nhare shall he eresterd excapt vpon the foating sad condition shet
Clanse 11 hereof in to have full effect. Such Hen shall axsend 4o ail
theidends from time to time declered in respect of such Shaves.
Filesr ntherwise agraed, the registration of a transfer of Shemes
hall operate an a waiver of the Clompany’s Hen (if any) npen stel
Hhares,

28, For the purpose of enforcing such lien the Divectors i N
sell the Shares subject thereto in such manver as they think fit, but
no sa’e shall be made until such period as aforesaid shall have srrived
and until notice in writing of the intention to sell shall have beewn
sexrved on such Member, his executors cr administrators. and defauds
shall have been made by him or them in the peyment, fulfionent, or

discharge of such debts, Labilities or engagements for seven days
sfter such notice,

28. The net proceeds of any such sale shall be applied in or
towards satisfaction of the debts, Habilities, or engagements, and

the residue (if any) paid to such Member, his executors, administrators
or assigns,

30. Upon any sale after forfeiture, or for enforeing a lien in
purported exercise of the powers hereinbefore given, the Directors
may eause the purchaser's name to be entered in the Register in
respect of the Shares sold, and the purchaser shall not be bound o
sce to the regularity of the Proceedings or to the application of the
})urch&se-money, and after his name has been entered in the Register
n rospect of such Shares, the validity of the sale shall not be
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impeached by anv person, and the remedy of any person aggrieved

by the sals shall be in damages only and against the Company
exelusively,

TRANSFER AND TRANSMISSION OF SHARES.

31, A Share may be transferred by a Member or other POrson Restrictad
entitled to (ransfer the same to any Member selected by the transferoy, Hoaer
bk save as aforesaid, and save as provided by Clauses 36, 38 and 48
herent, nc Share shall be transferred to & porson who is not a Member
so long as any Member is willing to purchase the same at the fair
value.

ey

32.  Except where the transfer is made to a Member as aforesaid, Tronslor ux
) olico.
or pursuant to Clauses 38, 23, or 48 hereof, the person proposing to
transfer ary Shares (hereinafter called * the proposing transferor )

shall give notice in writing (hereinafter called * the transfer notice ) .

to the Company that he desires to transfer the same. Such notice

“ shall specify the sum he fixes as tho fair value, and shall constitute

the Company his agent for the sale of the Share to any Member of
the Company at the price so fixed, or at the option of the purchaser
at the fair value to be fixed by the Auditor, in accordance with
Clause 39 hereof. The transfer notice may include several Shaves,
and in such case shall operate as if it were a separste notice in respect
of each. The transfer notice shall not be revocable except with the
sanction of the Directors.

33. I the Company shall, within the space of twenty-eight Companye
days after being served with such notice find a Member willing to L .w
purchase the Share (horeinafter called  the purchasing Member ) Depssing
and shall give notice thercof to the proposing transferor, he shall be
bound upon payment of the fair value, to transfer the Share to the

purchasing Member.

34, In case any difference arises betweon the proposing suditers
transferor and the purchasing Member as to the fair value of a Share, tcf I;t:illi'c::u?ul:f
the Auditor shall, on the application of either party, certify in
writing the sum which. in his opinion, is the fair value, and such sam
shall be deemed to be the fair value, and in so certifying, the Anditor
shall be deemed to be acting as an expert and not as an arbitrator,

and accordingly the Arbitration Act, 1889, shall not apply.

35. Ifin any case the proposing transferor, after having become Dafanlt by
bound as aforesaid, makes default in transferring the Share, the Drougsne
Company may receive the purchose-money, and shall thereupon

cause tho name of the purchasing Member to be entered in the

Lo
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40, The Instrument of Transfer of any Share shall be signed
Loth Ly the transforor and transforee, and the transferor shall ba
deemed to remain the holder of such Share until the name of the
transferee is entered in the Registor in respect thereof.

41, The Instrument of Transfer of any Share shall be in
writing in the usual common form, or in the following form, or as
near thereto as civeumstances will admit :—

L

of

in consideration of the sum of pounds
paid to me by

(hereinafter called *‘the Transferee’) do hereby
transfer to the Transferee the Shares
numbered in the undertaking called
“Traomas Smrra & Sons (Roprey) Limirep,” to hold
unto the transieree, his executors, administrators
and assigns, subject to the several conditions on which
I held the same immediately before the execution
hereof, and I, the transferee, do hereby agree to take
the said Shares subject to the conditions afoiesaid.

As witness our hands the day of

Witness to the Signatures, ete.

42, Every Instrument of Transfer shall be loft at the office
for registration, accompanied by the Certificate of the Shares to be
trapsferred, and such other evidence as the Company may require
to prove the title of the transferor or his right to transfer such

Shares.
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43. Al Instruments of Transfer which shall be registered shall When

transfers to

be retained by the Company, but any Instrument of Transfer which be roturned.
the Directors may decline to register shall, on demand, be returned
{0 the person depositing the same.

44. A fee not exceeding Two Shillings and Sixpence may be
charged fo. each transfer, and shall, if required by the Directors, be
paid before the registration thereof.

45. The Transfer Books and Register of Members may be
closed during such time as the Directors think fif, not exceeding in

the whole thirty days in each year.

46. The executors or administrators of & deceased Member
(not being one of several joint holders) shall be the only persons
recognised by the Company as having any title to the Shares

Feo on
trensfer,

When
{ransfar
books and
registor may
ha closed.

Transmission
of rogisterad
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SEuL e s

[
RO LA 1 1

Ar oy

3 TP PT
“urlom 1
LETE LY ]
Laspler i
hietartonra

RS RIFTINT
roLTsILOn

Lerpastarn
Wl
Meisihor

LT eking n
CERpmtig
corarny

al

registered 1 the namee of such Member, and in Lm o! e donth of
sy oue or nore of the joint holders of any registered Shares, g
arvivors shall be the caly psreons recognised by the Company g5
having auy title to or interest in such Shares.

47.  Any persor beeoming entitled to Sheres in OUnBEYUANCS gf
the deeth or bankvmpter of any Member, upen producing emek
evidenoe that be soetaing the charmcter in respoct of whish ke
proposed 1o act mader tbsd&m,wﬁhhtiﬂarsthebmmm
sufficient. may, with the somsent of the Dirsutors {(which ther ahofll
not be pnder any obligation to give), be registered a8 & Member jn
respect of such Shares, or may, subject to the reguletions sg iy
transiers herein comained, transfor such Shares This clewss s
hereinafier referred 30 86 ** the Transmission Clauge.” "

COMPULSORY RETIREMENT.

48. The holders for the time being of nine<tenthe of the isemad
fapiiel may at any time serve the Company with a requitithen 4o
enforee the transfer of any particulsr Shy g not held by #he
reguisitionista.  The Compeny shall forthwith give to the holdmr &
Ruch BSheres notice in writing (with a copy of this clsuse subjoinady, o
and unless within fourteen davs afterwards the holder shall give to-
the Company & trsnsfer notioe fu respect of his Shares in aceardavcs .
with Clause 32 hereof, he zhall be doemed &t Hhe expivation of that
period 30 have actually given such notice, and 0 Lave sperified thensin
the amount of Capital Paid up on the Shares ag the sum he Txes o
the Inir value. For the purposes of this clause. any person entitled -
o transfer & Share under the Transmirsion Clause shall be Gesmpd
the holder of guch Share,

writing of all the Directors for the time being of shis Company, be
‘nterested ag a #hurebolder, partner, director, manager, lender ar
otherwise, in any oonsern oarrying om any business in competiticm
with the Company, or having interests opposad to those of this
Company, and if it shall be proved o the satisfaction of the Divectas

1“.' P rr
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he forfeited by Resolution of the Directors to that offect, provided
always that nothing herein contained shall provent any Member
frow holding stock or shares in a railway or canal company.

INCREARE AND REDUCTION OF CAPITAL.

90, The Company in General Meoting may from time to time
inercase the Capital by the creation of new Shares of such amount
as may be deemed expedient.

51, Tlesmgaws Shares shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto as tho
General Meoting resolving upon the creation thereof shall direct,
and if no direction be given as the Dircctors shall determine, and in
particular such Shares may be issued with a preferential or qualified
right to dividends and in the distribution of assets of the Company,
and with a spocial or without any right of voting.

52. The Company in General Meeting may, before the issue of
any 1 ew Shares, determine that the same or any of them shall be
offered in the first instance to all the then Members in proportion
to the amount of the Capital held by them, or make any other
provisions as to the issue and allotment of the new Shares, but in
default of any such determination, or so far as the same shall not
extond, the new Shares may be dealt with as if they formed part of
the Shares in the original Capital,

53. Except so far as otherwisoc provided by the conditions of
issuc or by these presents, any Capital raised by the creation of new
Sharos shall be considered part of the original ordinary Capital, and
shall be subject to the provisions herein contained with reference
to the payment of Calls and instalments, transfer and transmission,
forleiture, lien, surrender, voting and otherwise.

54. The Company may from time to time by Special Resolution
reduce its Capital by paying off capital, or cancelling capital which
has heen lost or unrepresented py available assets, or reducing the
liability on the Shares or otherwise as may seem expedient, and
(‘apital may be paid off upon the footing that it may be called up
again or otherwise, and the Company may also, by Special Resolution,
sub-divide, or, by Ordinary Resolution, consolidate its Shares, or
any of thom.

55. The Spocial Resolution whercby any Share is sub-dividad,
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may determine that as between the holders of the Shares resulting prof

from such sub-division, one or more of such Shares shall have some
preference or special advantage as to dividend, capital, voting, or
otherwise, over or as compared with the others or other,

and
Ordinary
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MODIFYING RIGHTS,

56. 1f at any time the Capital, by reason of the issus of
Preference Shaves or otherwise, is divided into different classes of
Shares, all or any of the rights and privileges aitached to each clasg
may be modified, commuted, affected, or abrogated by agreement
bct-;veen the Company and any person purporting to contract on
behalf of that class, provided such agreement is (a) ratified in writing
by the holders of at leasf three-fourths of the nominal amouni of the
issued Shares of that class, or is () confirmed by an Extraordinary
Resolution passed &t a separate General Mecting of the holders of
Shares of that class, and all the provisions hereinafter contained ag
to General Meetings shall, mutatis mutandis, apply to every such
Meeting, except that the quorum thereof shall be Members holding
or representing by proxy three-fourths of the nominal amount of
the issued Shares of that class, This clause is not by implication to
derogate from the power of modifieation which the Company would
have if the clause were omitted.

BORROWING POWERS.

57. The Directors may from time to time at their discretion
raise or borrow or secure the payment of any sum or sums of money
for the purposes of the Company.

58. The Directors may raise or secure the repayment of such
moneys i such manner and upon such terms and conditions in all
respects as they think fit, and in particular by the issue of Debentures
or Debenture Stock of the Company, charged upon all or any part
of the property of the Company (both present and future), including
its uncalled Capital for the time being.

59. Debentures, Debenture Stock, or other Securities may be
made assignable free from any oguities between the Company and
the person to whom the same may be issued

60. Any Debentures, Debenture Stock, Bonds, or other
Securities, may be issued at g discount, premum or otherwise, and
with any special privileges as to redemption, surrender, drawings,
allotment of Shares, attending and voting at General Meetings of the
Company, appointment of Directors, and otherwise.

61. The Directors shall tause a proper Register to be kept in
accordance with Section 100 of the Companies (Consolidation) Act,
1908, of all mortgages and charges specifically affecting the property
of the Company, and duly comply with the requirements of Section 43

of thc? said Act in regard to the registration of mort gages and charges
therein specified and otherwise,
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62. I any uncelled Capital of the Company is included in or
charged by sny morigage or other security, the Directors may, by
Instrument under the Company’s seal, authorise the person in whose
favour such mortgage or security is executed, or any other person
as trustec for him, to make Calls on the Members in respect of such
uncalled Capital, and such authority may be made exercisable,
either conditionally or unconditionally, and either presently or
contingently, and cither in exclusion of the Directors’ powers or
otherwise, and the provisions hereinbefore contained as to Calls
shall, mutatis mutandis, apply to Calls made under such authority,
and such authority shall be assignable if expressed so to be.

GENERAL MREETINGS.

63. The Statutory General Meeting of the Company shall, as
required by Seetion 65 of the Companies (Consolidation) Act, 1908,
be held within a period of not less than one month or more than three
months from the date at which the Company shall be entitled to
commengce business, and at such time and place as the Directors may
determine, ‘

64. Other General Meetings shall be held, one in the year 1918,
and in every subsequent year, at such time and place as may be
prescribed by the Company in General Meeting, or if nc time or place
is so prescribed, at such time and place as may be determined by the
Directors.

65. The ahove-mentioned other General Meetings shall be
called * Ordinary Meetings,” and all other Meetings of the Company
shall be called *‘ Ixtraordinary Meetings.”

66. The Directors may, whenever they think fit, convene an
Extraordinary Mceting, and the Directors shall, on the request of
the holders of not less than one-tenth of the issued Capital of the
Company, upon which all Calls or other sums then due have been
paid, forthwith proceed to convene an DIxtraordinary Meeting, and
the other provisions of Section 66 of the Companies (Consolidation)
Act, 1908, shall Liave effect.

67. Seven clear days’ notice to the Members, specifying the
place, day and hour of meeting, and, in case of special business, the
general nature of such business, shall be given either by advertisement
or by notice sent by post, or otherwise served as hereinafter provided.
With the consent in writing of all the Members for the time being, a
General Meoting may be convened on a shorter notice than seven
days, and in any manner they think fit. Whenever it is intended to
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FIACE ?“pl‘\‘id} Rewubution, the 1w luw"ldrl;:,fr- Nf.ul\’ L !:r.m\‘i'mrd. by one
e Yl sabte nodee, wad 31 shall be no oljeetion 1t the H(:J‘Ll(:{- r_»ftly
corvenes the seeond meeting coutingeutly on the '.Pmsulutmn heing
passead by the requisite msjority st the fiest meebing,

6%, The accidental omission 10 give auy such notice to any of
the Members shall yiot invalidate any Resolution passed 1 any such

Mewting,

PROCEEDINGS AT GENERAL MEETINGS,

69, The business of an Ordinery Meeting shall be to receive
and consider the Profit aod Loss Acoount, and the Balance Sheet,
the Reports of the Dircetors, and of the Auditors, 1o elset Directors
«na other officers jit the place of those retiring by rotation, to declaze
dividends, and to transact any other business which under these
presents ought to be transacted at an Ordinary Meeting, All other
husness transacted st an  Ordinary Meeting, and all business
1. wsweted at an Extraordinary Meeting, shall be deemed special.

70. Two Members personally present shall be a guorum for &
Creneral Meeting, and no business shall be transacted at any Genest 1
Jeering unless the quortm requisite be presem at the commenocemen
of 1he business,

Tl. The Chairman of the Directors shall be entitled to take
the ¢hair at every General M eeting, or if there be no Chairman, or
if at any Meeting Le shall not be present within fifteen minutes after
the time appointed {or bolding such Meeting, the Members present
shall choose another Uirector ag {Chairman, and i no Director ve
present, or if all the Directors present decline to take the chair,
then the Meeting shall choose one of their number to be Chairman.

72. If within half-an-hour from the time appointed for the
Meeting a quorum is not present. the Meeting. if convened upon such
requigition as aforesaid, ghall be dissolved, but 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 suck adjourned Meeting a quorum is not
present, any two Members who are personally present shall be a

quorum and may transact the business for which the Meeting was
called,

3. Every question submitted to & Meeting shall be decided
in the first instance by & show of hands, and in case of an equality
of votes the Chajrman shall, both on the show of hands and at the
poll, have a casting vote in addition to the vote or votes 4o which
he may be entitled as g Member.
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74. At any General Meeting, unless a poll is demanded (in. the
case of an Extraordinary or Special Resolution) by at least three
persons entitled to vote, or (in any other case) by the Chairmen, or
by at least three Members, or by a Member or Members holding ox
ropresenting by proxy or entitled to vote in respect of ab least
one-tenth part of the Capital represented at the Meeting, &
declaration by the Chairmon that a Resolution has been carried or
carried by aparticular majority, or lost or not carried by a particular
inajority, and an entry to that effect in the book of proceedings of
the Company, shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or
against such Resolaution. '

75. If a poll is demanded as aforesaid, it shall be taken in such
manner and at such time and place as the Chairman of the Meeting
directs, and either at once or after an interval or adjourmment or
otherwise, and the result of the poll shall be deemed to be the
vesolution of the Mecting at which the poll was demanded.

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

77. The demand of & poll shall not provent the continuance of
s, Meeting for the transaction of any business other than the question
on which & poll has been demanded.

78. Any poll duly demanded on the clection of o Chairman of
a Meeting, or on any question of adjournment, shall be taken at the

Meeting without adjournment.

VOTES OF MEMBERS.

7. On a show of hands every Member prosent in person shall
have one vote, and at a poll every Member present in person or by
proxy shall have one vote for every Share held by him. No Member
present only by proxy ghall be entitled to vote on a show of. hands,
unless such Member is a corporation present by a proxy who is not a
Member of the Company, in which case suclh proxy may vote on the
show of hands as if he were a Member of the Company.

80, ‘ny person entitled under the Transmission Clause to
Shares may vote at any General Meeting in respect

transfer any
or o if he were the registered holder of such

thereof ir 'he same manu
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THOMAS SMITH & SONS (RODLEY) LBMITBD.

I,
in the County of Ihnmgﬂi Mombar of Thomas Smith
and Bons (Rodley) Limited, heveby appoint
of {or failing him
of or failing him
of ) & my proxy, tu vote for me and on my

bohalf at the (Ordinary or Extracrdinary se the case may be)
roneral Meeting of the Company, to be hald on he

day of and at any adjournment theveof.
As witnees my hand this day of .

86. No Member shall be entitled to be present or to vote on amy wo Monbar
question, either persousily or by proxy, or as proxy for another ‘;ﬁﬁ',;??ﬂ”
Member, at any General Meoting, or upon a poll, or be reckoned in ‘q‘ﬂ‘,“‘q;%
a quorum, whilst any Call or other sum shall be due and payable to Compeny:

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

DIRECTORS.

87. Until otherwise determined by a General Meeting, the Number of

number of the Directors shall not be less than three nor more than Diractars.
five.
88. The first Directors shall be s Tirab
Directons,

1. Trederick Hardecastle Smith.
2. Walter Tom Smith.
3. George Edward Smith.

89. The said Frederick Hardcastle Smith, Walter Tom Smith, Lie =
and George Edward Smith, shall be entitled to refain office as
Directors so long as they hold the necessary qualifications, subject
only to Clause 94 hereof, and shall, whilst holding office under this

clause, be termed * Life Directors.”

90. The Directors shell have power from time to time and at Powar for
T

any time to appoint any other persons to be Directors, but so that appoint

e total number of Directors shall not at any time exceed the Direotore.
maximum fixed as above.

91. 'The qualifications of every Director shall be the holding Qualifien.

of Ordinary Shares of the Company of the nominal value of £500. Dirootor.

99. The Dir setors shall be paid out of the funds of the Company. Romunsca.

sion of
by way of remuneration for their services, the sum of £2,100 per Dirsotors.
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if any from time to time
annum, and such furiher sums {if any) as may ; .
be determined by the Compeny in Genersl Meeting, and the. same
shall, nnless otherwise dstermined by the Meeting, be divided
among them in suck proportions mdmnner.ast%wybyagrmt
may deteamine, snd in defanlt of such determination, oqually.

93. The continming Directors may act notwithstanding any
vacancy in their body.
04, ‘The Office of Director shall, ipso facio, bs vacated :—
(@) If he become bankrupt or suspend paymens, or
compound with his creditors ;
(b) If 7.2 be found luratic or become of unsound mind ;
{¢) If he cease io hold the required amount of Shares to
qualify him for office, or do not, unless already
qualified, acquire the same within two months affer
election or appointment ;
(d) If be (not being a Life Director) absent himself from

Meetings of the Directors during a period of fwo
months without speciael leave of absence from the

Directors ;
{¢) If by notice in writing to the Company he resign his
office.

95. A Director may hold any other office or place of profit in
conjunction with his Directorship, except thet of Auditor, and may
be appointed thereto upon such terms as to remuneration, tennre of
office and otherwise, as the Directors may determine.

96. No 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 arangement
entered into by or on behalf of the Company in which any Director
shall be in any way interested be avoided, nor shall any Director
50 contracting, or being so interested, be Liable to account to the
Company for any profit realised by any such confract or arrengement
by reason only of such Director holding that office, or of the fiduaiary
relations therehy established, but it is declared that the nasure of his
interest must be disclosed by him at the Meeting of the Directors at
which the contract or arrangement is determined on, if his interest
then exists, or in any other case at the first Meeting of the Directors
after the acquisition of his interest, and that no Director shall, as &
Director, vote in respect of any contract or arrangement in which
he is so interested as aforesaid, and if he do vote his vote shall not
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be counted, but this prohibition shall not apply to the Agreement
mentioned in Clause 3 hereof, or to any matters arising thereout
or to any contract, by or on behalf of the Company, to give to th(.::
Directors or any of them any secwrity for advance, or by way of
indemnity, or to any settlement or set off of cross or counter-claims,
and 1t may at any time or times be suspended or released fo any
extout by a General Mesting. A general notier that a Director is a
member of any specified firm or company, and is to he regarded ag
interested in all transactions with that firm or company, shall be a
suflicient disclosure wnder this Clause as regards such Director and
the said transactions, and after such general notice it shall not be
necessary for such Director to give a special notice of any particular
transaction with that firm or company.

ROTATION OF ORDINARY DIRECTORS.

97. At the Ordinary Meeting to be held in the year 1918, and
at overy succeeding Ordinary Meeting, one of the Ordinary Directors
shall retire from office. An Ordinary Director shall for sueh purpose
be decemed any Director who is not a Life Director, or a Managing
Dircetor, or a departmental Manager.

08. The Ordinary Director to retire at the Ordinary Meeting
to be held in the year 1918 shall, unless the Ordinary Directors agree
among themselves, be determined by lot, but in overy subsequent
voar the Ordinary Director who has been longest in office shall retire.
As betweon two or more Qrdinary Directors who have been in office
an equal length of time, the Director or Directors to retire shall,
in default of agreement between them, be determined by lot. The
length of time an Ordinary Director has been in office shall be
computed from his last election or appointment as a Direotor where
he has previously vacated office. A retiring Director shail be

eligible for re-election.

99. The Company, at any General Meeting at which any
Ordinar, Director retires in manner aforesaid, shall fill up the
vacated office by electing anéther person to be an Oxdinary Dixector,
and, without notice in that behalf, may fill up any other vacancies
amongst the Ordinary Directors.

100. If at any General Meeting at which an election off an
Ordinary Director ought to take place the place of the retlrmg
Ordinary Director is not filled up, he ghall continue in office until
the Ordinary Meeting in the next year, and so on from.yea)r to year
until his place is filled up, unless it shall be dete.rnnned at such
Meeting on due notice to reduce the number of Ordinary Directors.
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101, The Company in Gieneral Meeting may from time to iime
inerease or reduce the number of Ordinary Directors, and n?a,y alter
their qualifications, and may also determine in what rotation syl
inercased or reduced number iv to go out of office.

102, The Company may, by Extraordinary Resolution, remoye
any Ordinary Director before the expiration of his poried of office,
an;l may, by an Ordinary Resolution, appoint another qualified
person in his stoad. The person so appointed shall hold offce
during such time only as the Ordinary Directc: in whose place he ig
appointed would have held the same if he had not beon removed,

103.  No person not being a rotiving Ordinary Director shall,
unless recommended by the Directors for clection, be eligible for
election to the office of an Ordinary Director at any General Meeting
unless he or some other Member intending to propose him has at
least seven clear days before the Meeting left at the office a notice
in writing under his band signifving Jiis candidature for the office,
or the intention of such Member to yropose him,

MANAGING DIRECTORS.

104. The Divectors may iron time o time appoint one or more
of their body to he Managing Dircctor or Managing Directors of
the Company, either for a fixed term or without any limitations as
to the period for which he or they is or are to hold office, and may
from time to time remove or dismiss him or them from office and
appoint another or others in his or thefy place or places,

105. A Managing Dircctor shall not, while he continues to hold
that office, be subject to retivement by rotation, and he shall not
be taken into anccount in determining the rotation of retirement
of Directors, 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 ag the other Divectors of the Company,
and if he cease to hold the office of Diroetor from any cause he shall,
ipso facto, and immediately, cease to bo a Managing Director.

~ 106. The remuneration of the Managing Director shall from
time to time be fixed by the Directors or by the C'ompany in General

.Meeting, and may be by way of salary or commission, participation
In profits, or by any or all of these modes,

107, The Dircctors may from time to time entrust o and confer
upon'a. Managing Divectoy fop the time being such of the powers
exercisable under these presents by the Directors as they may think
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fit, aud may confer such powers for such time, and to he excreised
for such objects and purposes, and upon sueh ferms a,ndxconditlizgs
ard with such restrictions as they think expedient, and they muyv
vonfer such powers eitler collaterally with or to the exclusinn-L c;f
and substitution for all or any of the powers of the Directors in
that behalf, and may from time {0 time revoke, withdraw, alter, or
vary all or any of such powers, , ’

PROCEEDINGS OF DIRECTOKS.

108. The Directors may meet together for the dispatch of
husiness, adjourn, and otherwise regulate their Meetings as they
think fit, and may determine the quorum necessary for the transaction
of business, Until otherwise determined two I¥restors shall form
a quorta. A Dircetor may at any time, and the Secretary upon the
request of a Direetor shall, convene a Meeting of the Directors.
A Director who is and whilst out of the United Kingdom shall not
be entitled to notice of any such Mecting,

109, Questions arising at any Meeting shall he decided by a
majority of votes, and in case of an equality of votes the Chairman
shall have a seeond or casting vote.

1, The said Frederick Hardeastle Smith shall, whilst a Life
Director, be entitled to be Chairman at each Directors” Mce' ing he
attends, Nubject as aforesaid, the Directors may elect « Chairman
at their mecting and determine the period for which he is to hold
office, but if no such Chairman is elected, or if at any Meeting the
(hairman is not present at the time appointed for holding the same,
the Dircctors present shall choose some one of tieir number to be
Chairman of such meeting.

111. A Meeting of the Directors for the time being at which
a quorum is present shall be competent to exercise all or any of the
authoriries, powers, and diseretions by or under regulations of the
Compaay fur the time being vested in ur ezercisable by the Directors
generally,

112. The Dircctors may delegate any of their powers 1o
Committecs consisting of such member or members of their body as
thev think fit. Anv Committee so formed shall, in the exercise of the
powers <o dr:lega.teé, conform to any regulations that may from tine
to time be imposed on it by the Directors.

rl - ] ! 1
113. The Mestings and proceedings of any such Committec,

consisuzg of two or more members, shall be governed by the
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provisions herein coneained for regulating the meetings and
proecedings of the Direetors so far as the same are applicable thereto
wad ave not superseded by any rogulations made by the Directors
under the last preceding Clause.

When aeta of 114. Al acts done at any Meeting of the Directors, or of a
Diractors or . . 1 i aTy g
Committes. Committeo of Directors, or by any person acting as a Director, shall,

\\;i;:il‘l.tt:\l::tt{ing notwithstanding that it shall afterwards be discovered that there

. was some defect in the appointment of such Directors or persons
et e acting as aforesaid, or that they or any of them were disqualified, &
be as valid as if overy such person had been duly appointed and was
gqualified to be a Director. ¢
Howolution 115. A Resolution in }vr.iting signed by all the Dire.c.tors shall
i‘féﬂ'{i‘,.g be as valid and effectual as if it had been passed at a Meeting of the

Directors duly called and constituted.

Ronutnora. 116, If any Director, being willing, s.hsull be .calle.d upon to
extr perform extra services or to make any special exertions in going or
o residing abroad, or otherwise, for any of the purposes of the Company,
the Company shall remunerate such Director, either by a fixed sum
or by a percentage of profits or otherwise, as may be determined by
the Directors, and such remuneration may be either in addition to

or in substitution for his share in the remuneration above provided.

MINUTES.

Minutos to 117.  The Directors shall cause Minutes to be duly entered in
ba matle books providod for the purpose :—

Of all appointments of officers ; ©

Of the names of the Directors presont at ench Meeting of
the Directors and of any Commitfee of Directors ;

Of all orders made by the Dirvoctors and Committees of
Directors ;

Of all Resolutions and proceedings of General Meetings and
of Mecetings of the Directors and Committees. e

And any such Minutes of any Meeting of the Directors, or of
any Committee, or of the Company, if purporting to be signed by the &
Chairman of such Meeting or by the Chairman of the next succeeding

Meeting, shall be receivable as prima jacie evidence of the matters
stated in such Minutes.

et o i prn o e Al m by
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&0 POWERS OF DIRECTORS.
18, The management of the business of the Company shall tenersl
he vested in the Directors, and the Directors, in addition to the Connpuny

PV wded : rontord In
pawers and authorities by these presents expressly conferred upon Dircctorn.

them, may exercise all such powers and do all such acts and things
as way be exercised or done by the Company, and are not hereby
or by statute dirccted or required to be exercised or done by the
Company in Gencral Meeting, but subjeof, nevertheless, to the

o % prm'ish:nm of the .sta,tutcs and of these presents and to any regulations
'from- time to time made by the Company in General Meeting,
P provided that no such regulation shall invalidate any prior act of the

Directors which would have been valid if such regulation had not
been muade,

118 Without prejudice to the general powers conferred by the spociie
last. preceding clause, and so as not in any way to limit or restriet b o &
those powers, and without prejudice to the other powers conferred ™™™
by these presents, it is hereby expressly declared that the Directors
shall have the following powers: that is to say, power—

(1) To pay the costs, charges and expenses preliminary 7 ey
preliminary

and incidental to the promotion, formation, establish- Lijemes,
ment and registration of the Company.

{2) To purchase, or othorwise acquire for the Company, any Te acquire
properiy, rights or privileges which the Company is '™
authorised to acquire, at or for such price or considera-
tion, and generally on such terms and conditions as

they think fit.
@

(8) To appoint, and at their discretion remove or suspend, Ta_appoint
such managers, secrotaries, officers, clerks, agents, and T
servants, for permanont, temporary or special services,
as they may from time to time think fit, and to deter-
mine their duties and powers, and fix their salaries or
emoluments, and tu require security in such instances
and to such amount as they think fit.

(4) To accept from any Member, on such ferms and To sevor
. 0 g il L3
conditions as shall be agreed, a surrender of his Shares sharos,

@ or Stock, or any part thereof.

(5) To appoint any person or persons (whether i{lcorpora-t-ed To appoiut
$ or not incorporated) o accept and hold in trust for
the Company any property belonging to the Company,
or in which it is interested or for any other purposes,
and 1o execute and do il such decds and things as may
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be requisite in relation to any such trust, and to provide
for the remuneration of such trusiees,

() To determine whe shall be entitled to sign, ou the
Compamy’s behalf, bills, notes, reccipts, acceptances,
indorscments, cheques, 1eleases, contracts, and
documents.

(7) To execute in the name and on behalf of the Company
in favour of any Director or other person who may
incur or be about to incur any personal liahility fou
the benefit of the Gegsbory, such mortgages of the
(fompany’s property (present and future) as they think
fit, and any such mortgage may contain a power of
sale and such other powers, covenants and provisions
as shall be agreed uwpon.

(») To give to any officer or other person employed by the
Company a commission on the profits of any particular
business or transaction, or a share in the general
profits of the Company, and such commission or share
of profits shall be treated as part of the working
expenses of the Company.

{9} Before recommending any dividend to set aside out of
the profits of the Company such sums as theyv think
proper as a reserve fund to meet contingencies, or for
special dividends, or for equelising dividends, or for
repairing, improving, and maintaining any of the
property of the Company, and for other purposes as the
Directors, in their absolute diseretion, think conducive
to the intercsts of the Company, and (subject to
Clause 5 hereof) to invest the several sums so set aside
upon such investments as they may think fit, and from
time to time deal with and vary such investments and
dispose of all or any part thercof for the beuefit of the
Company, and to divide the reserve furd into such
speeial funds as they think fit, and to employ the
reserve fund or any part thereof in the business of the
Company, and that without being bound to keep the
same reparate from the other assets.

(1M To enter into all such negotiations and contracts, and
reseind and vary all such contracts, and execufe and
do all such acts, deeds, and things in the name and on
behalf of the Company as they may consider axpedient
for or in relation to any of the matters aforesaid or
otherwise for the purposes of the Conpany.

R Sl
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LOCAL MANAGEMENT,

120, The Dirvectors may from time to time provide for the
management and transaclion of the affairs of the Company in any
specitied locality, whether ot home or abroad, in such manner a.s
they think fit, and the provisions contained in the three mext

tollowing clauses shall be without projudice to the general power
conferred by this clause,

121, Tho Directors from timo to time, and at any time, may
establish any local Dhoard orp agency for managing any of the affairs
of the Company in any such specified locality, or may appoint any
persony to be members of such local board or managers or agents,
and may fix their remwieration. And the Directors from time to
time, and ot any time, may delegate to any persor so appointed
any of the powers, authorities, and discretions for the time being
vestord in the Directors, other than their power to make Calls, and
may authorise the moembers for the time being of any such local
board or any of them to {ill up any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation
may be made on such terms and subject o such conditions as the
Directors may think fit, and the Direcuors may, at any time, remove
any person 8o appointed, and mey annul or vary any such delegation,

122, "The Directors may at any time, and from time to time, by
power of attorney under the seal, appoint any person or porsons to
be the atterney or attornevs of the Company for such purposes and
with such powers, authorities and diserctions (not exceeding those
vested in or exercisable by the Directors under these P onts), and
for sueh perind and subjeet 10 such couditions as the ! L5 ey
from time to time think fit, and any such appointmen iy (if the
Directors think {it) be made in favour of the members or any of the
members of any loeal hoard established as aforesaid, or in favour
of any company, or of the members, directors, nominees, or managers
of any company, or firm, or otherwise in favour of any fluctuating
body of persons, whether nominated directly or indirvectly by the
Directors, and any such power of attorney may contain such powers
for the protection or convenience of persons dealing with such
attorneys as the Dirvectors may think fit,

-—t)s

suthorised by the Directors to sub-delegate all or any of the powers
anthorities and discretions for the lime being vested in them,

123, Any such delegates or attorneys as aforesaid may be

124. The Company may oxercise the powers conferred by
Nection 79 of the Companies (Consolidation) Act, 1908, and such
puwers shall accordingly be vested in the Directors. And the
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Company may cause to be kept in any Colony in which it transacts
business a branch Registor of Members rosident in such Colony,
and the word “Colony* in this clause shall have the meaning
assigned thereto by Section 34 of the said Act, and the Directors
may from time to time make su .. provisions as they may think
fit respecting the keeping of any such branch register.

yas s, A BBESS

Jupst 125, W&e%haﬂ be the first Secretary
B 350 hyatary, N
1 = MY Of the Company. The Directors mby, whenever they deem it

{ v
W Canuparary A .
/‘M"ﬂ*{"“m expedient, appoint a temporary substitute for the Secretary, who
i{ o shall, for the purposes of these presents, be deemed the Secrotary.
Lo
)

THE SEAL.

Lustody of 126, The Directors shall provide for the safe custody of the
Seal, and the Seal shall never be used except by the authority of the
Directors, or a Committee of the Directors, previously given, and in
the presence of two Directors at the least, who sh .il sign every
instrument to which the Seal is affixed, and every such instrument
shall be countersigned by the Secretary or some other person appointed
by the Directors.

DIVIDENDS.
No ;Ih‘lﬁg?d 127. Where Capital is paid up on any Shares in advance of
peidin - Calls upon the footing that the same shall carry interest, such

quving  Clapital shall not, whilst carrying interest, confer such a right to
participate in profits,

Dacluaation 128, The Company in General Mocting may declare a dividend

to be paid to the Members according to their rights and interests in
the profits.

Restriction 129. No larger dividend shall be declared than is recommended

o amount

of dividend, by the Directors, bub the Comprny in (leneral Meeting may declare
a smaller dividend.

E.,hf,ﬂ?ﬂ s 130. No dividend shall be payable except out of the profits of
gfﬂgrg&(tfm the Company, and no dividend shall carry interest as against the
eurry Company.

intorost.

What to bo 131. The declaration of the Directors as to the amount of the

profits, profits of the Company shall be conclusive,

&
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,, 132, The Diroctors may from time to time pay to the Members
L .il(!(‘.l)lll‘l'{i t:)f the next forthcoming dividend such interim dividends
as in their judgment the position of the Company justifies.

D 1 e : » .

‘ 133, The Directors may retain any dividends on which the
(7 ompany has &_11011, and may apply the same in or towards satisfaction
of the debts, liabilities or engagements in respeet of which the lien
oxists,

134, The Dircetors may rotain the dividends payable upon
Shares in respeet of which any person is, under the Transmission
(Mause, entitled to becomeo a Member, or which any person under that
clause is entitled to transfor, until such person shall become a
Member in respect of such Shares, or shall duly transfer the same.

135, In case soveral porsons ave registered as the joiﬁt holders
of any Share, any one of such porsons may give effectual receipts
for oll dividends and payments on account of dividends in respeot
of such Share,

136. A transfer of Shares shall not pass the right to any
dividend declared thereon before the rogistration of the transfer.

137. Notice of the declaration of any dividend, whether
interim or otherwise, shall be given to the holders of registered
Nhares in wanner hercinafter provided.

135, Unless otherwise directod, any dividend may be paid by
cheque or warrant sent through the post to the registered address
of the Member or person entitled, or in case of joint holders, to
that one of them first named in the Register in respeot of the joint
holding, Lvery such cheque shall be made payable to the order
of the person to whom it is sent.

ACCOUNTS,

139, Thoe Directors shall eause two Accounts to be kept of the
sums of money received and expended by the Company, and the
matters in respect of which such receipt and expenditure took place,
and of the assots, credits and liabilities of the Company. Tbe
hooks of account shall be kopt at the office or at such other place
or places as the Directors think fit.

140. The Directors shall, from time to time, determine whether
and to what extent, and at what time and places, and under what
conditions or regulations the Accounts and books of the Company, or
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any of them, shall be open to the inspection of the Members, and no
Member shall have any right of inspecting any account, or hook, or
document of the Company, except as conferred by Statuto, or
authorised by the Directors, or by a Resolution of the Company in
General Meeting.

141. At the Ordinary Meeting in every year the Directors shall
lay before the Company a profit and loss account and a balance
sheet containing a summary of the property and liabilities of the
Company, made up to a date not more than four months before the
Meeting from the time when the last preceding account and halance
sheet were made, or in the case of the first account and balance
sheet from the incorporation of the Company.

142:; Xvery such account and balance sheet shall be accom-
panied by a report of the Directors as to the state and condition
of the Company, and. as to the amount (if any) which they recommend
to bo paid out of the profits by way of dividend to the Members,
and the amount (if any) which t3*oy propose to carry to the reserve
fund according to the provisions in that behalf hereinbefore contained,
and the account, report, and balance sheet shall be signed by two
Directors and countersigned by the Secretary.

AUDIT,

143.  Once in overy year the accounts of the Company shall be
examined, and the correctness of the profit and loss account and
balance sheet ascertained by one or more Auditor or Auditors.

144. The Company at each Ordinary Meeting shall appoint
an Auditor or Auditors to hold office until the next Ordinary Meeting,
and the provisions of Sections 112 and 113 of the Companies
(Consolidation) Act, 1908, as to audib shall have effect,

145. Every account of the Directors when audited and approved
by a General Meeting shall be conclusive, except as regards any
exror discovered thorein within three months next after the approval
thereof. Whenover any such error is discovered within that period,

the account shall forthwith be corrected and thencefortl: shall be
conclusive,

NOTICES.

146. A notice may be served by the Company upon any
Member, either personally or by sending it through the post in a

propaid letter, envelope, or wrapper, addressed to such Member, at
hig registored place of address.
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147, Each holder of registered Shares whose registered place ot
address is not in the United Kingdom, may from time to time notify
in writing to the Company an address in the United Kingdom which
shall be deemed his registered place of address within the meaning
of the last preceding clause.

148, As regards those Members who have no registered place of
address, a notice posted up in the office shall be deemed to be well
served on them ab the expiration of twenty-four hours after it is so
posted up.

149.  Any notice required to be given by the Company to the
Members, or any of them, and not expressly provided for by theso
prescuts, shall be sufficiently given if given by advertisoment. Any
notice required to be or which may be given by a lvertissment shall
be advertised once in two London daily newspapes.

150, All notices shall with respect to any registered Shares to
which persons are jointly entitled be given to whichever of such
persons is named first in the register in respect of such Shares, and
notice so given shall be sufficient notice to all the holders of such
Shares,

151, Any notice sent by post shall be deeme:’ t¢ Lave been
served on the day following that on which the lettor., envelope, or
wrapper containing the same is posted, and in nrovin. zuch service
it shall be sufficient to prove that the letier, envelone, or wrapper
containing the notice was propeily addresaed and put into the post
office.

152, Every person who, by operation of law, transfer or other
means whatsoever, shail become entitled to any Share shall be bound
by every notico in respect of such Shere, which, previously to his
name and address being entered on the Register, shall be duly given
to the person from whom he derives his title 1o such Share.

153.  Any notice or document delivered or sent by post to or
left at the Togistered address of any Member in pursuance of these
presents shall, notwithstanding such Member be then deccased, and
whether or not the Company have notice of his decease, be deemed
to have been duly served in respect of any registered Shares, whether
held solely or jointly with other persons by such Member gntil some
other person be registered in his stead as the holder or joint holder
thercof, and sueh service shall, for all the purposes of these prese.:nts,
be deemed a sufficient service of such notice or document on his or
her heirs, executors, or administrators, and all persons, if any,
jointly interested with him, or her, in any Shares.
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134, The signature to any notice 1o be given by the Company
may he written or printed.

WINDING-UP,

155. (1) If the Company shall be wound up, whether
voluntarily or otherwise, the Liguidators may, with the sanction of
an Extraordinary Resolution, divide among the contributories in
specio any part of the assets of the Company, and may, with the like
sanetion, vest any part of the assets of the Company in trustees upon
such trusts for the benefit of the contributories as the Liquidators
with the like sanction shall think fit.

(2) I thought oxpedient, any such division may be otherwise
than in aceordunce with the legul rights of the Members of the
Company, aud in purticular any cless may he given prefevential or
special vights, or may be excluded altogether, or in part, but in case
any division otherwise than in accordance with the legal rights of
tho contributor'es shall be determined on, any contributor who
would be prejudiced thereby shall have a right to dissent and
ancillary rights as if such determination wero a Special Resolution
passed pursuant to Section 192 of the Companies (Consolidation)
Act, 1908,

(3) In caso any Shares which may form port of the said assets,
and are to be divided as aforesaid, involve g liability to Calls or
otherwise, any person entitled under such division to any of the
said Shares may, within ten days after the passing of the Extra-
ordinary Resolution, by notice in writing, direct the Tiquidators to
sell his proportion and pay him the not proceeds, and the Liquidators
shell, if practicable, act accordingly.,

156, In the event of g winding up of the Company in England,
every Member of the Company who is not for the time being in
England shall be bound, within fourteen days after the passing of an
effective Resolution to wind up the Company voluntarily, or after
the making of an ordor for the winding up of the Company, to serve
notice in writing on the Company i.ppointing some householder in
London upon whom all summenses, nntioog, Process orders and
judgments in relation to or under the wimding up of the Company
may be sorved, and in default of such nomination the Liquidators
of the Company shall be at liberty, on behalf of such Member, to
appoint some such porson, and servics upon any such appointee,
whether appointed by the Member or the Liquidators, shall be
doemed to be good personal servico on such Member for all purposes,
and where the Liquidators make any such appointment they shall,
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with all convenient speed, give notice thereof to snch Member by
advertisoment in the Times newspaper, or by a rogistered letter sent
through the post and addressed to such Member at his address as
mentioned in the Register of Members of the Company, and such
notice shall be deemed to bo served on the day following that on
which the advertisement appears or the letter is posted.

-

INDEMNITY AND RESPONSIBILITY.

157. Tvery Director, Managor, Secrotary, and other officer or
servant of the Company shall be indemnified by the Company
against, and it shall bo the duty of the Directors out of the funds
of the Company to pay, all costs, losses and expenses which any such
officor or sorvant may incur or hecome liable to by reason of any
contract entered into, or aet or deed done by him as such officer
or sorvant, or in any way in the discharge of lis dutics, including
travelling expenses.

158, No Director or n'her officer of the Company shall be liable
for tho acts, receipts, noglects, or defaults of any other Director or
officer, or for joining in any receipt or other act for onformity, or
for any loss or expense happening to the “ompany through the
insufficicney or deficiency of title to any property acquired by order
of the Directors for or on behalf of the Company, or for the
insufficiency or deficiency of any seourity in or wpon which any of
the moneys of the Company shall be invested, or for any loss or
damage arising from the bankyuptey, insolvency or tortious act of
any person with whom any moneys. sceuritios or offects shall he
doposited, or for any loss or damage oeccasioned by any error of
judgment or oversight on his part, or for any other loss, damage,
or misfortunc whatover which shall happen in the exceution of the
cuties of his office or in relation thereto, unless the same happon
through his own dishonesty-,

Indanily,
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NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS,

Dated this / fécla,v of

Witness 1o the above hxglé
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is Limited.
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Centificate o, - 0O }) [Form No. 59

““The Trading with the Enemy Amendment
Act, 1914.” (5 Geo. 5., c.lB). .
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Beclaration

made pursuant to S, o (r) (a) of I said Ae'.

Name of Company,

)|

St Lot (o)

SHAW & SONS,

Companies’ Publishers, Printers, and Stalioners,

7, 8 & ¢, Fetter Lane, Fleet Street, E.C.

Presented for filing by

h\\

/ jggm‘.‘r ,.E,‘.l.*,‘:;’--._‘ml(‘i\!i.“ .i s «
s - - : y Y E
e e
SHAW & BOHS, - s
GETTER LENE, 1 ORI, 6. Ll
| ' NE
gav i rf“g ‘4’”‘&"“&%
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™o solemnly and sincerely declare that I am a Suolicitor of the Supreme
Court engaged in the formation of MM
e, |
t
; . .
E! Luurep, and That the Company is not formed for the purpose or with the
intention of acquiring the whole or any part of the undertaking of a person,
firm or Company the books and documents of which are liable to inspection
under subsection (2) of section two of the Trading with the Enemy Act, 1914.
Fino I make this solemn Declaration conscientiously believing the same
E to be trne and by virtue of thu provisions of the “Statutory Declarations
p
Act, 1835."
Declared al .. /%4 @;{/ ol
o
| //-)_._... INence ﬁ")’ Y

5

ihe .. g}”““ day af i J—

: One thousand nin lnmdred QIW 374

: hefore e,
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THOMAS SMITH AND SONS (RODLEY) LIMITED.

TRAORDINZF T, P s
b%;i-‘a‘;ﬂ_a-;fg "}‘M | i 45350
s |

[ 1

RESOLUTION passed February 12th, 1920.

At an BEXTRAORDINARY GENERAIL: MEERTING of the above
named Compsny, beld at 7, Boxp Prace, Lizps, on Thursday the 12th day of
February, 1920, the subjoined Resolution was duly passed.

.

That the Capital of the Company be increased from £150,000
to £250,000 by the creation of 100,000 additional Ordinary
Shaves of L1 each, cach ranking for dividend and in all other
respects pari passt with the exisbing Ordinary Shares of

the Company.

St W P

Chairman.
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THE STAMP ACT, 1891; THE FINANCE ACT, 1899: and
THE REVENUE ACT, 19030, /«f—\,@%
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COMPANY LIMITED BY T lobe
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| 4637 4 |
LIMITED - .
’ |27 FER 1920
Pursuant to Section 112 of The Stamp Act, 1891;
Section 7 of T'he Finance Act, 1899; and Section 5 of
The Revenue Act, 1903,
This Statement has to be registered with the Natice of Increase in the Nominal
Capital required under Section 44 of The Companies (Consolidation) Act, 1908.
F ) a2 E——— Al ¥ TR W (LR g3 03 T
SHAW & SONS,
Companies' Publishers, Printers, an:d Stationers,
G, 7, & 8, Fetter Lane, Fleet Strecet, E.C.
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Loy ) o LIMEYED, Y
COMPANY REQISTRATION AGENTS,
63 & 64, GHANCERY LANE,
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+,* This Statement should be signed by an Officer of the Company.
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THE STAMP ACT, 1891 ; THE FINANCE ACT, 1899
and THE REVENUE ACT, 1903.

COMPANY LIMITED BY SHARES.

STATEMENT OF INCREASE

OF THE

NOMINAL CAPITAL

oF

o~ - i - . .
& A,’;;A_M L{’,’g-fq_ w T .'z.-a-xf &:;:?w

3 7
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LIMITED. 4

%

SHAW & SONS,
COMPAXIES' PURLIRILRE, PRINTURS, AND STATIONERS:
B 7 & 8 FLTTER LANE LONION, DG,
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27 ZER 1920
COMPANY, . . .
Pursuant to Section 44.
L
This Notice should be signed by the Manager or by the Secrctary of the Company, on page 3.
SHAW & SONS,
Companies’ Publishers, Printers, and Stationers,
7 8 & 9, Fetter Lane, Fleet Street, E.C.
Presented for filing by N i
ATHERTONS,
LIMYTEIY; .
COMPANY REGISTRATION AGENTS,
8% & 64, CHANCERY LANE,
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Signature

= * This Notice shoufd be signed by the Manager or by the Seerotary of the Company.




TR e

Thomas Smith and Sons (Rodley) ‘Limited.

RESOLUTION passed February 12th, 1920.
CONFIRMED 'March 1st, 1920.

Ab BXTRAORDINARY MEWIINGS of the above named Company duly
couvened and held respectively on the 72/ February, 1520, and the 1st March,
1920, the subjoined Special Resolubion was duly passed and confirnied —

That the following alterations shall be and the sume are hereby made in the REGISTER E;T’ \
Articles of Association of the Com pany. f

if5442:
|

(@) That the followmng article shall be added immediately after
Artiele 188:—

CAPITALISATION OF PROPITS.

188(«) The ('ompany may at any time and from time to time in
General meeling by a resolution authorise the Dircetors to
apitalise any profits of the Company not required for the
time being for payment of dividend upon any prelerence )
or other shares of the Company issued upon special con- —-%
ditions whether standing to the credit of the Company’s
Reserve Fund or otherwise and including profits arising
from the appreciation in value of capital assets and to allot
to the members holding ordinary shares of the C'ompany in
respect of the net amount capitalised fuily paid shares of the
vompany of equivalent amount and the Directors shall give
effect to any such resolubion nceordingly and any shares 5
allotled pursuant to any sueh resolution shall be distributed
amongst the members holding ordinary shares so far as
practicable in proportion to the nwmber of ordinary shares
held by them respectively and shull be srodited as fully paid
by means of the profits so capitalised and the Directors way
make such provisions by the issue of {ractional certificuies
or by the payment of cash or by sale and distribution of the
proceeds or otherwise as they think expedient for the case of

frackions.
{b) That the words following be inserted in Arbicles 130 immediately ‘&ﬁ
after the words * profits of the Company” viz:—x ineluding profits '
arising by the appreciation in value of Capital Assets.” ;

e '.zi:/
Sheol LK
E ---n—-ab?‘::?%--
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Special Regolution

\Pursuant to Section 117 (2))

THOMAS SMITH & SONS (RODLEY)
LIMITED. ,
- REGISTERED|
Passed 28th March 1939. I3 APR 1939‘

A7t an EXTRAORDINARY (3ENERAL MEETING of THOoMAS SMiTH & Sows
(Roorey) Limitep, duly convened, and held at the registered office
on Tuesday, 28th March 1939, the following Resolution was duly

passed as a Special Resolution, viz,:—

RESOLUTION.

That the Articles of the Company be altered in the
manner set out in the document submitted to this meeting.

el AR

Chairman.

Filed the /7« day of Copmed 1939,

I hereby certify that the wbove meeting
was in pursuance of Section 117 (2), con-
vened on less than the statutory motice
with the written consent of all the

members. | ’%ez’eﬁfﬁ

Dircetor.

e e T o
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This 4s the document referred to in the annexed Special Resolution passed

on the 28th March 1939,

(A) Article 1 by substituting :—

(1) the words * the Companies Act 1929  for the words ¢ the
Companies Acts 1008 to 1017 ** in the fourth line thereof;

(2) the words ¢ Section 95 of the Companies Act 1929 7 for
the words © Section 25 of the Companics (Consolidation) Act
1908 ” in the eighth and ninth lines thereof ; and

(3) the words “Section 117 of the Companies Act 1929 ? for
the words  Section 69 of the Companies (Consolidation) Act
1908 ¥ in the seventeenth and eighteenth lines thereof.

(B) Article 2 by substituting the words “ Companies Act 1929 7
for the words ° Companies'(Consolidation) Act 1908.”

(c) Article 4 by substituting the words *‘ the Company is a
Private Company within the meaning of the Companies Aet 1929 *
for the words ‘“the company is to be a Private Company within
the meaning of the Companics Acts 1908 and 1913.”

(p) Article 5 by adding at the end thercof the words “ gnd the
Company shall not, cxcept as authorised by Section 45 of the Acts,
give any financial assistance for the purpose of or in connection
with any purchase of shares in the Company.

(E) By inserting at the commencement of Article 6 the words
“ Qubject to Article 524.7

(F) By inserting therein immediately after the existing Article 6
the following new Article, to be numbered 64, namely :—
gA, The share capital of the Company at the date of the
adoption of this Article is £250,000, divided into 50,000 preference
chares of £1 exch and 200,000 ordinary shares of £1 each. The
said preference sharves confer the following rights and privileges,
Vi4. —

(1) "he riats attached thereto by Clawse 5 of the
Memorandum of Association and in particular in the event
of the winding up of the Company the right to receive out of
the assets of the Company available for distribution among the
members, together with the amount of capital for the tire
being paid up thereon a sum equivalent to all arreaxs (if any}
of eumulative preferential dividend at the rate of 7 per cent.
per annum on the capital for the time being paid up thereon
(whether declared or earned or not) in priority to any payment
to the holders of the ordinary shares, but such preference shares
do not confer any further or other right to participate in. profits
or assets of the Company.

(2) No shares ranking in any respeet in priovity to or
pari passw with the said authorised preference shares and no
debentures, debenture stock, bonds or securities for a sum
exceeding the amount provided for in Article 57 as amended
by Clause (p) of this Resolution, shall be issued or created
without the previous sanction in writing of the holders of at
least three-fourths of the nominal amount of the said prefercnce

2600
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shaves for the time being issued, or the sanction of an Bxtra-
ordinary Resolution passed at a separate General Meeting of the
holders of such shaves to which mecting the provisions of
Article 56 S]&ﬂll apply.

(3) The daid preference shaves shall confer the right to
receive notices of and to attend and vote at General Mectings
of the Company in the following events only, namely :—

(A) If the business of the meeting includes any resolution
for alteration of the Articles of Association of the Company
in any manner prejudicially afiecting any of the speeial rights
or privileges for the time being attached to the said preference
shares or any resolution for reduction consolidation ox sub-
division of capital or for winding up the Company or for
increase of capital or for attaching any rights or privileges
to any new shares ranking in any vespeet pari passu with or
in priority to the said preference shares; or

(B) if the cumulative preferential dividend at the rate of
7 per cent. per annum payable in respect of the said preference
shares shall be in arrcar for more than three calendar months
at the date ol the convening of such meeting, and for the
purpose of this provision the said dividend shall be deemed
to be payable on the 30th day of June and the 31st day of
Deeember in each year,

(G) By deleting Articles 81 to 39 inclusive, and by inserting in
lieu thevcof the following new Axrtieles, to be numbered 314, 324
and 334, namely :—

314. A share may be transferred by a member or other
person entitled to transfer the same to any member selected by
the transferor.

324. Mo transfer of any shares in the capitai of the Company
to any porson not already a member of the Company shall be
made or registered until such shares shall have been offered in the
first instance to the then holders of the shares of the class of such
shares so offered in proportion to their holdings of shares of that
class. Such offer shall be made by notice speeifying the number
and class of shares included in such notice (hereinalter called a
¢ transfer notice ') and the price thercof, and limiting a time, not
being less than seven days within which the offer, if not accepted,
will be deemed to he declined, and after the cexpiration of such
time, or on receipt of an intimation from the member to whom
such notice is given that he declines to accept the shares offered,
the proposing transferor shall offer such shares to the remaining
member or members of the Company, irrespective of the class of
shaves held, in the same manner as hereinbefore provided, and if
no member shall be willing to purchase the shares or any of them,
the proposing transferor shall be at liberty, at any time after the
expiration of the time so limited as aforesaid, to sell and transfer
the shares included in the tvansfer notice, or those not purchased,
to any person and at any price.

33A. The Dir~ctors may refuse to register any transfer of
a share under #1 yrovisions of Arficle 324 in the following
events, namely i~

(o) Where the Company has a lien on the share, or
(B) Wheve the proposed transferee is an infant, bankrupt or
person of unsound mind.

v
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(1) By deleting the whole of Articles 48 and 49,

b (1) Article 50 by inserting therein jmmediately aftec the words
from time to time  the words ¢ by Extraordinary Resolution,”

(1) By deleting Article 52 and by inserting in lieu therect the
following new Artiele, to be nunbered 524, namely :—

D24, All new or unissued shaves shall in the first instance be
offered to all the then holders of the class in proportion to the
number of shares held by them. Such ofier shall be made by
notice specilying the number and class of shares to which the
member iy entitled and limiting the time within which the offer, if
not accepted, will be deemed to Dbe declined; and after the
expiration ol such time, or on receipt of an intimation from the
member to whom such notice is given that he declines to accept
the shares offered, the Directors may dispose of them in such
manner as they think most beneficial to the Company. A. share-
holder shall have the right to aceept less than the number of
shares offered.

(x) Article 54 by deleting the words * Special Resolution
where they oceur in the sixth line of this Article and substituting
the words * Bxtraordinary Resolution ¥ and by de:eting the words
¢« By Ordinary Resolution  where they occur in the seventh line of
this Article.

(L) Article 55 by deleting the words © Special Resolution ¥
where they oceur in the first line of this Article and substituting the
words * Bxtraordinary Resclution.”

(1) Axticle 57 by adding at the end thereof the following
proviso, namely :—

Provided always that the amount for the time being remaining
undischarged of moneys borrowed or raised by the Directors fox
the purposes of the Company shall not at any time exceed the
issued share capital from time to time of the Company without the
sanction of an Exiraordinary Resolution of the Company in
Gieneral Meeting.

(§) Article 61 by substituting the words ¢ Section 83 of the
Companies Act 1929 »* for the words Section 100 of the Companies
(Consolidation) Act 1908 » and by substituting the words ¢ Section 79
of the Companies Act 19297 for {he words “ Section 93 of the
gaid Act?? where the same respeetively appear therein.

(0) By deleting Article 62 and by inserting in lieu thereof the
following new Article, to be numbered 624, namely :—
62A. If any uncalled capital of the Company is included
in or charged by any mortgage ov other security, the Directors
may, by istrument under the Company’s seal, authorise the
person in whose favour such mortgage or security is executed, or
any other person in trust for him, to malke calls on the members
in yespect of such uncalled capital, and the provisions hereinbefore
contained in regard to calls shall mulatis mutandis apply to calls
made under sach authority, and such authority may be made
exercisable cither conditionaily or unconditionally, and either
presently or contingently, and either to the exclusion of the
Directors’ power or otherwise, and shail be assignable if expressed
so to be.
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{(P) By deleting Articles 63, U4, G5 and 66 and Ly inserting in
liew thereol the following new Articles, to be numbered 634, 644
and 654, namely :—

G34. .\ General Meeting shall be held once in every calendar
year at such time (not being more than fifteen months after the
holding of the last preceding (ieneral Meecting) and place as may be
preseribed by the Directors.  In default of a General Meeting being
s0 held, a General Meeting may be convened by any fwo members
in the same manner as nearly as possible as that in which meetings
are to e convened by the Directors.

G1A. The above-mentioned General Meetings shall be called
Ordinary General Meetings ; all other (ieneral Meetings shall be
called Extraordinary General Meetings.

654.  The Directors may, whenever they think fit, convene
an Ixtraordinary General Mceting, and Txtraordinary General
Meetings shall also be convened, on such requisition, or, in default,
may be convened Dby such requisitionists, as provided by
Section 114 of the Act. II at any time there are not within the
United Kingdom sufficient Directors eapable of acting to form
a quorum, any Director or any two members of the Company
may convene an HRxtraordinary General Meeting in the same
manner as nearly as possible as that in which meetings may be
convened by the Dirvectors.

(Q) Article 70 by inserting at the commencement thercof the
words “ Subject to the provisions of Arlicle G4 with regard to the
preference shaves therein mentioned, and subject to any special
rights or restrictions as to voting attached to any other shares or
for the time being subsisting.”

(R) By deleting Articles 87 and 88 and by inserting in lien
thereof the following new Articles, 16 be numbered 874 and 884,
namely :—

874, Until otherwise determined by the Company in General
Meeling, the number of the Divectors shall not he less than four
nor more than seven.,

88a.  The Directors shall he of two classes, namely, ordinary
Directors and local Directors. Local Directors shall not have the
right to vote at mcetings of the Board of Directors and shall
not be required to hold any share qualifieation, but shall have
the rights, powers and aunthorities as may from time to timre
be defined by the ordinary Divectors. J oseph Ward, Frederick
Iardeastle Smith, Waller Pom Smith, George Idward Smith,
Frank Rutland Stagg, Charles Albert Tee and James Bussey
shall be ordinary Directors and Thomas Norman Frederick
Smith and Charles Walls shall be the local Directors of the
Company. Local Directors shall be appointed by the Board of
ordinary Direetors ol the Company and may be removed by them
on o resolution of the Board at a meeting of which seven days’
notice in writing of the intention to remove the same shall have
been given to the ordinary Dircctors by the Secretary.

(v) Axticle 89 Dy deleting the words ¢ George Tidward Smith *
therefrom.

(1) Article 90 by inserting thervein, immediately after the words
“ appoint ary other person to be,” the words * cither ordinary or
lIocal.”
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) () Artiele 91 by inserting therein, immediately after the words
The qualifications of every,” the word ¢ Ordinary.”

(v) By deleting Article 92 and by inserting in lieu thercof the
following new Article to he numbered 924, namely :—

92A. 'The remuneration of the Chairman of Directors shall
be at the rate of £500 per annum and of each of the ordinary
)| )11’eqt01'§s (other than ordinary Directors who sare entitled to
salaries in any other eapacity) shall be at the rate of £100 per
anrum, together with such other sums as may from time %o time
be voted to him  or them by the Company in General Meeting.
The remunecration of each loeal Diroctor shall be ab the rate of
£50 per anmum.

(w) Article 94 by deleting the words “(not being a life
Director) ? and by substituting the word  four” for the word
“wo " where the same respectively appear in sub-clause (D)
thereof.

(x) By inserting therein immediately ofter Article 94 the
Lollowing new Article to be numbered 944, namely :—

04A. An ordinary Dirvector 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 eifeet, and such appointee,
whilst he holds office as an alternate or substitute Director,
chall be entitled to notice of meetings of the Divectors, and to
attend and vole at any meeting at which his appointor i$ noft
personally present; but he shall not requive any qualification
or be enlitled to receive any remuneration Irom the Company,
and he shall ipso feelo vacate oifice if and when the appointor
Yacates office as a Director or removes the appointee from office,
and any appointment and removal under this clause shall be
effected by notice in writing under the hand of the Director making
the same.

(v) By deleting Arlicle 97 and inserting in lien thercol the
following new Article to he nrmbered 974, namely —
0TA. At the Ordinary JMeeling in cevery year ono of the
Dirvectors for {he time being (other {han any Director exempt
from retirement by rotafion under any otber provision of these
Articles) shall retire from office. A Director retiting at the
meeting shall retain offiee until the close of such meeting.

(z) Article 108, by deleting the word ¢ two » in line 4 thereof
and substituting thercfor the word * four.”

(zA) By deleting Article 110 and by inserting in lieu thereof
the following new Axticle to be nunibered 1104, namely :—

1104, Joseph Ward shall be the Chairman of the Board of
Directors, and shall not, while he continues to hold that office,
be subject to retirement by rotation, and he shall not be taken
into aceount in determining the rotation of retirement of Directors.
If, for any reason, the Chairman shall not be present at a duly
convened meeting of Directors within fifteen minutes after the
time appointed therefor, the ghair shall be taken by one of the
ordinary Directors present.
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(«B) By deleting Article 123.

(2¢) By deleting Article 124 and by inscerting in lien thereof
the following new Article to be numbeved 124 i, namely ;-

124A. The Company may exevcise the powers conferred by
Section 103 of the Companies Act 1929, and such powers shall
accordingly e vested in the Dirvactors, and the Company may
cause to be kept in any part of Xis Majesty’s Dominions outside
Great Britain, the Channel Islands or the Jsle of Max, in which
it transsets business, a branch register of members vesident in
that part. The Directors may, subject to Seetion 104 of the said
Act, make provision as they think fit respeeting the keeping of
such branch register, and the Directors may from time to time
make such provisions as they think fit relating thereto and may
comply with the requirements of any local law.,

(zD) Article 144, by substlituting the words * and their appoint-
ment, remuneration, rights and duties shall be regulated by
Seetions 132 to 134 of the Companies Act 1920 for the words
fror “and the provisions » to the end of such Article,

(2E) Article 165, by substituting in Sub-clause (2) thereof the
words ‘“ Bection 117 of the Companies Act 1929 » for the words
“Section 192 of the Cowpanies (Consolidation) Act 1908.”

Filed the /3% day of Clpail 1939,
%LK(/ ? '7"’/‘”% .

Chairman.

8.L.8.8.—CD20640-2600
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COMPANY LIMITED BY SHARES s
—_— t ‘il
Special Resolution ..
(pursuant to Section 117 {2]) ;?\C_G\S} l(tiilﬂ.i.\:
OF ll?) MAY 14!
Thomas Smith & Sons (Rodley) Limited
Passed 16th April, 194]
At an EXTRAORDINARY GENERAL MEETING of the
above-named Company, duly convened and held at the Registered Office
on Wednesday, the 10th day of April, 1941, the subjoined SPECIAL —

RESOLUTION was duly passed, viz.:—

RESOLUTION

That Article 87a of the Articles of Associatisn of the Company
be altered by substituting the word *“Nine'’ in lieu of the word

" Saeven ' therein.
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COMPANY LIMITED BY SHARES.

e et s s 2t

Sypecial Resalution

(Pursuant to Secion 117(2))

@ or
THOMAS SMITH & SONS (RODLEY) LIMITED .-

‘ln.ui:...-#x..s\u—v’

e :

1

Passed 1710 October, 1941, L2 I \L 9 4i j
At an EXTRAORDINARY (QRENERAL MEETING OF THOMAS
SMITH & SONS (RODLEY) LIMITED, duly convened, and held at the
registored office on Iriduy, 17th October, 1041, the following Resolution was

duly passed as a Special Resolution, viz. :—

JESOLUTION.

That the Articles of the Company be altered by the substitution of
the following Article for Article 1104 :—

& The Chairman for the time being of the Company shall not while he
continues to hold that Office bo subject to retirement by rotation, and he
shall not bo taken into account in determining tho rotation of rotirement
of Directors. If for any reason the Chaivman shall not be present at a duly
convened Meeting of Dirvectors within fifteen minutes after the time
appointed therefor, the Chair shall be taken by the Depuby Chairman, or,

in his absence, by ono of the Ordinary Directors present.

- M&L? 2 oo OF

Chairman.
Tiled the .2/ /4, day of November, 1941, 5
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! THE COMPANIES ACT, 1929.
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COMPANY LIMITED BY SHARLES.

(Copy)
Special Regolution ﬁ}“éﬁﬁg'l“ERé ﬁ\
(pursuant to Seetion 117 (2)) " : |
of Jie NAY 1945 °

THOMAS SMITH AND SONS (RODLEY) LIMITED.

Puassed 14th Blay, 1943.

At an BExtraordinary Conoral Mecting of Thomas Smith and Sons
(Rodley) Limited, duly convened and held at the Registered Office of the
Company, Rodley, Leeds, on the 1dth day of May, 1943, the following

Special Resolution was duly passed i—

RESOLUTION.

That the Articles of Association contained in the printed document
which has been laid hefore this Mecting and subscribed for identification
by the Chairman therecof be and the same are hereby adopted as the

Company’s Articles of Association in substitution for the existing Articles.
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The Companies Act, 1929.

COMPANY LIMITED BY SHARES.

Articles of Association

OF

 THOMAS SMITH AND SONS (RODLEY) LIMITED.

(Adapted b ¥y Speczal Resolution passed V% .//7 / 1943).

BROOMHEAD, WIGHTMAN & REED,
14, George Street, Sheffield.

Loxloy Bros, Limited, Alzlewood Rond, Shoffeld,




The Companies det 1920,

COMPANY LIMITED BY SHARES.

Articles uf @ssntiatinn

THOMAS SMITH AND SDNS (RODLEY) LIM TED.

(Adopted by Special Resolution passed /4 /K//’ 1943

TABLIE A EXCLUDED.

1. The regulations in Table A in the First Schedule to the Tablo &,
Companies (Consolidation) Act 1908 and the regulations in Table A
in the Tirst Scheduloe te the Companies Act 1929 shall not apply to
the Company.

INTERPRETATION,
2. In these Articles the words standing in the first colummn of Intorprotation
the table next hereinafter contained shall bear the meanings set °
opnosite to them respectively in the second column thereof, if not
inconsistent with the subject or context :—
Worbs. MeaNiNgs,
The Statutes . "The Companies Act 1929, and every other
Act for the time being in force concerning
Joint Stock Companies and affecting the

Company.
The Act .. ..+ 'The Companies Act 1929,
These Articles .. These Articles of Agsociation as originally

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

The Directors . The Directors for the time being of the
Company.
The Office .. .- The registered office for the time being

of the Clompany.

Year . . Year from the Ist January to the 21st
December inclusive.

The Seal .. . The common seal of the Company.
The United Kingdom Great Britain and Northern Treland.
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Writing shall include printing and lithography and any other
mode or modes of representing or reproducing words in a visible
form.

Words importing the singular number only shall inelude the
phual number, and viee versa,

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

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
Statubes shall, except where the subjeet or context forbids, bear
the same meanings in these Articles,

PRIVATE COMPAXY.

3. The Company is a Private Company, and accordingly (a)
no invitation shall be issued to the public to subserile for any shares
or debentures of the Company; ((b) the number of the members
of the Company (not ineluding persons who are in the employment
of the Company, and persons, who, having been formerly in the
employment of the Company, were while in that em ployment and
have continued after the determination of that employment, to
be members of the Company) shall be imited 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 (o) the vight to transfer the shares of the
Company shall be restivcted in manner hereinafter appearing.

BUSINESS.

4. Any brarch or kind of business, which the Company is cither
expressly or by ‘. ydication authorised to undertake, may be under-
taken at such time or times as the Directoys think fit, and may be
suffered to be in abeyance, whether alveady commenced or not, so
long as the Directors deem it expedient not to commence op proceed
with the same,

5. No part of the funds of the Company shall be emploved in
the purchase of or in loans upon the secwrity of the Company’s
shares.

6. The Company shall not, except as authorised by Section 45
of the Act, give any finincial assistance for the pwrpose of or in
conneetion with any purchase of shares in the Company.
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CAPITAL,

7. The present (fapital of the Company is £250,000 divided
into 50,000 Preforence Shares of £1 each and 200,000 Ordinary
Shares of £1 cach. The said Preference Shares confer the following
rights and privilegos viz :—

(n) The rights attached thereto by Clause & of the Memo-

(i)

randum of Assceiation of the Company and in particular
in the event of the winding up of the Company the right
to receive out of the assets of the Company available
for distribution among the members, together with
the amount of capital for the time being paid up
thereon a sum equivalent to all arrears (if any) of
cumulative preferential dividend at the rate of 7
per cent. per annum on the capital for the time
being paid up thereon (whether declared or carned or
not} in priority to any payment to the holders of the
Ordinary Shares, but such Preference Shares do not
confor any further or other right to participate in
profits or assets of the Company.

No shares ranking in any respect in priority to or
pari passu with the said Preference Shares and no
debentures, debenture stock, bonds or securities for
a sum exceeding the amount of the issued shave capital
from time to time of the Company shall be issued or
ereated without the previous sanction in writing of
the holders of at least three fourths of the nominal
amount of the said Preference Shares for the time
being issued, or the sanction of an Bxtraordinary
Resolution passed at a separate General Meeting of
the holders of such shares to which Meeting the
provisions of Article 52 shall apply.

The said Preference Shares shall confer the right to
receive notices of and to attend and vote at General
Meetings of the Company in the following events
only namely :—

If the business of the Meeting includes any resolution
for altoration of the Articles of Associntion of the
Jompany in any manner prejudicially affecting any
of the special rights or privileges for the time being
attached to the said Dreference Shares or any
resolution for reduction, consolidation or sub-division

Capital
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of capital or for winding up the Company or for
increase of capital or for attaching any rights or
privileges to any new shares ranking in any respect
pari passi with or in priority to the said Preference
Shares ; or

(ii) If the cumulative preferential dividend at the rate
of 7 per cont. per annum payable in respect of the
said Proference Shares shall be in arvear for more than
threc calendar months at the date of the convening
of such Meeting and for the purpose of this provision
the said dividend shall be deemed to be payable on
the 30th day of June and the 31st day of December
in cach year

SHARES.

8. 'The shares shall be under the control of the Dircctors,
who may allot and issue the same (subject always to Articles 3 and
50 hereof) to such persons on such terms and conditions and at
such times as the Directors think fit, but so that no shares shall be
issued at a discount except in accordance with Section 47 of the
Act. Any preference share may, with the sanction of a Special
Resolution, be issued on the terms that it is, or at the option of the
Company is lable, to be redeemed,.

9. The Company may pay to any person a commission in
consiideration of his subseribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, 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, 44 and 108 of the Act shall be observed.  Any such commission
may be satisfied in fully paid shares of the Jompany, in which case
Section 42 of the Act shall bo duly complied with.

10.  Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest
on so much of such share capital as is for the time being paid up
for the period and subject to the conditions and resirictions
meutioned in Section 54 of the Act, and may charge the same to
capital as part of the cost of construction of the works, buildings
ur plant.
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11, If two or more persons are registered as joint holders of
any share, any one of such persons may give effectual recoipts for
any dividends or other moneys payable in respeet of such share.

12, No person shall be recoguised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or required to recognise any equitable, contingent, future or
paviial interest in any share or any right whatsoever in respect of
any share other than an absolute right to the entirety thercof in
the registered holder, excopt as by these Axticles otherwise expressly
provided or as by statute requires or pursuant to any order of
C'ourt.

i3, Every member shall be entitlsi. vithout payment, to
reeeive  within two months after allotment or lodgment of
transfer (unless the conditions of issue provide for a lenger interval)
one certificate under the seal for all the shares registered in his
name, speeifying the number and denoting numbers of the shares
in respect of which it is issued and the amount paid up thereon :
Provided that in the case of joint holders the Jompany 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.

4. If any share certificate shall be defaced, worn out,
destroyed or lost, it may be renewed on such evidence being pro-

- duced and such indemmity (if any) being given as the Directors

shall require, and (in case of defacoment or wearing out) on delivery
up of the old certificate, and in any case on payment of such sum
not exceeding one shilling as the Directors may from time to time
require, v

LIBN.

15. The Company shall have & first and paramount lien upon
all shares (whether fully paid or not) registeced in the name of any
member, either alone or jointly with any other person, for his debts,
liabilities and engagements, whether solely or joiutly with
any obher person, "o 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 rvespect of such shares.  But the Direetors
may at any time deelare any share to be exempt. wholly or partially,
from the provisions of this Article.

16. The Direetors may sell the shares subject to any such
lien at snch time or times and in such manner as they think (it.
but. no sale shall be made until such time as the moneys in respect
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17. The net proceeds of any vuch aale =hall be apphied m or
rowarrds satisfartion of the amount due 1o the Company, or ok the
liahifity or engagement, an the rase may be, apd the halance (i
any: shall be paid to the member or the person ‘if zoy) entitled by
trapamission to the shares so sold.

18, Upon any zuch sale a4 aforesaid, the Direciors may
authorise some persom to transfer the shares sold to the purchaser,
and mayv enter the purchaser’s name in the register as holder of
the shares, and the purchaser shall not be bound to see to the
applization of the purchase money, nor shall his title to the shares
be affected by sny irregularity or invalidity in the proceedings in
reference to the sale.

19. No member shall be entitled to receive any dividend or o
sxexcise any privilege as & member until he shall have paid all calls
for the time being due and payable on every share held by him,
whether alone or jointly with any other person, together with interest
and expenses (if any).

CALLS ON SHARES.

200 I'he Dirertors may, subjeet te the provisions of these
Articles, from time to tirne make such calls upon the members
in respect of all moneys unpaid on their shares as they fhink fit,
provided that fourteen days notice at least is given of each call
and each member shall be liable to pay the amount of every call
6 made upon him to the persons, hy the instalments (if any) and
at the times and places appointed by the Directors.

2], A call shall be deemed to have been made at the time
whent the vesolution of the Directors authorising such eall was
passed and may be made payable by instalments.

22, 'The joint holders of a share shall be juintly and severally
linble to the paymont of all calle and instalments in respect thereof.
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23. I before or on the day appointed for payment thereof a
call or instalment payable in respect of a share is not paid, the
holder or allottee of the ghare shail pay interest on the amount
of the eall or instalment at such rate not exceeding 10 per cent.
por annum as the Directors shall fix from the day appointed for
payment thereof to the time of actual payment, but the Directors
may waive payment of such interest wholly or in pavt.

24.  Any sum which by the terms of allotbment of & share is
made payable upon allotment or at any fixed date, whelher on
account of the amount of the share or by way of premium, shall,
for all purposes of these Arbicles, be deemed to be a call duly made
and payable on the date fixed for payment, and in case of non-
payment the provisions of these Articles as to payment of interest and
expenses, forfeiture and the like, and all other tho relevant provisions
of these Articles, shall apply as if such sum were a call duly made
and notified as hereby provided.

25. The Directors may, from time to time, make arrange-
ments on the issue of shares for a diflerence between the holders
of such shares in the amount of calls to be paid and in the time of
payment of such calls.

26. ‘T'he Directors may, if they think fit, reccive from any
member willing to advance the same all or any part of the moneys
dlue upon his shares beyond the sums actually called up thereon,
and upon the moneys so paid in advance, or so much thereof as
exceeds the amount for the time being called up on the shares in
vespect of which such advance has been made, the Dirvectors
may pay or allow such interest as may be agreed between them
and such member, in addition to the dividend payable upon
such part of the share in respect of which such advance has been
made as is actually called up,

TRANSFER OF SHARIS,

27. No transfer of any shares in the capital of the Company
to any person not already a member of the Company shall be made
or registered until such shares shall have in the first instance been
offered to the then holders of the shares of the class of such shares
so offered in proportion to their holdings of shares of such class.
Such offer shall be made by notice specifying the number and class
of shares incluced in such notice (hereinafter called ““the transfer
notice”) and the sum fixod as the faiv value thereof, and limiting a time
not being less than seven days within which the offer, if not acceptcd,
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wansfernr »hall offer such chares to the remaining me mtf“'"" o
wwmkbers of the Company, irrespective of the class of shares held, inthe
<ame manner a~ hereinbefore provided. and if no member shall be
willing 1o purchase the ~hares or any of them. the Pmpﬂﬁiﬁg traa:mfmwr
Jall be at hbeny ai any time after the expiration of the time st
Hmitcd ax afuresaid suhject to Article 32 hereof) to sell and transfer
@l of the ~hares included in the transfer notice as have not been
pirchased by the member or members of the Company'. 50 any person
arsl at any e

. Subject 10 the restrictions of these Articles. shares
-hall be randerable. but every transfer must be in writing m the
wsaal cammon form. of in such otner furm as the Directors shall
from time to tinke approve. and must be left at the ofiice, accompeaniod
tw the certificate of the shares to be transferred and such other
vvidence if any, as the Directors may require Lo prove the title of
the intending transieror.

2, No share shall in any circumstances be wransferred to any
infant. bankrupt or persen of unsound mind.

¥t The insgument of transfer of a share shall be execused
hath by the wranderor and the transferee. and the transferor shall
be deemed 10 remain the holder of the share until the name of the
tratsferee w entered in the regisier of members 1 respect thereof.

31. The¢ Company shall provide a ook 0 be called the
“Register of Transiers.” which chall be kept by the Secretary under
the comtrol of the Directors. and in which shal be entered the
particulars of every transfer or transmission of every share.

32. The Director- may. m their discretion, and wizhous
asigning any reason. refuse 1o register a iransfer of any share to
any person whom it shall in their opinion be undesirable in ihe
mieresis of the Company 10 admit te membership. The Drectars
may refuse to register uny transier of sharc: on which the Company
has a ben.  If the Durectors refuse to ~egister a transfer of an' shares,
they shall. mithin two months afier the date on which the transfer
was ledged with the Company, send to the transferee notice of the
refusal, as required by Section 65 of the Act.

33. xuch iee. not exeeeding two shillings sand sixpence for
each tranger. s the Direciurs may from time to titue determine,
may he charged for regisaration of a iransfor,
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34 The register of transfers may be closed during the
fourteen days immediately preceding overy Ordinary General
Meeting of the Company, and at such other times {if any) and for
such period as the Directors may from time to time determine,
provided always that it shall not be closed for more than thirby
days in any year.

TRANSMISSION OF SHARES.

35. 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, but nothing hercin contained shall
release the estate of a deceased joint holder from any liability in
respeet of any shave jointly held by him.

36. Any person becoming entitled to a share .n consequence
of the death or bankruptey of any member may, upon producing
such evidence of title as the Directors shall require, be registered
himsclf as holder of the share, or, subject to the provisions
as to fransfers herein contained, transfer the same to some
other person.

37. A person entitled to a share by transmission shall be
entitled to receive, and may give a discharge for, any dividends
or other moneys payable in respect of the share, but he shall not
be entitled in respect of it to receive notices of, or to attend or vote
at meetings of the Company, or, save an aforesaid, to exercise any of
the rights or privileges of a membher, unless and nntil he shall beecome
a member in respect of the shaxe.

38. There shall be paid to the Compuny in respect of the
registration of any probate, letters of administration, certificate
of marriage or death, power of attorney or other document relating
to or affecting the title to any shares such fee, not exceeding two
shillings and six pence as the Directors mdy from time to time
require or prescribe.

FORFEITURE OF SHARES,

39. Tf any member fails to pay the whole or any part of
any call or instalment of a call on or before the day appointed
for the payment thereof, the Directors may at any time thereafter,
during such time .s the call or instalment or any part thereof
remaing unpaid, serve a notice on him or on the person entitled
to the share by transmission requiring him to pay such call or
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29 When any ~hwee has been foadeited in soccedamce wikh
these Arfichon. potioe of the forfeitare whadl forthwith ¢ zivea o
the bolder of 1he share or 10 the pasdn sotitled o ihe share by
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‘n respect f The share and upon sach furvher serms H anw) as
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44 Frvory shage which shall be forfefied max be sobd,
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or 10 zay other person. upon sich wrms and in such maznmer =
the Dircrvors shall think fi. snd the Diveciors may, if nocsssery.
suthorise some person o wander the ssme 10 such other pm‘
s aferesad.
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45. A shareholder whose shares have been forfeited shall,
notwithstanding, be Lable to pay to the Company all calls made
and not paid on such shaves at the time of forfeiture, and interest
thercon to the dute of payment, in the same manner in all respects
as if the shares had not been forfeited, and to satisfy all (if any)
the elaims and demands which the Company might have enforced
in respect of the share at the time of forfeiture, withont any
deduction ur allowance for the value of the shares at the time of
forfeiture.

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

47. A statutory declaration in writing that the declarant
is a Director of the Company, and that a share has been duly
forfeited in pursnance of these Articles, and stating the dato upon
which it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture thereof, be con-
clusive evidence of the facts thercin stated, and such declaration,
together with the receipt of the Company for the consideration
(if any) given for the share on the sale or clisposition 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
any necessary transfer) such person shall be registered as the
holder of the share and shall be discharged from all calls made
prior to such sale ov disposition, and shall not be bound to see to
the application of the purchase money (if any), nor shall his title
to the share be affected by any act, omission or irregularity relating
to or connected with the proceedings in reference to the forfeiture,
sale, re-allobment or disposal of the share. '

ALTERATIONS OF CAPITAL.
48. The Company in General Mecting may by Ordinary
Resolution—

(a) Consolidate and divide all or any of its shave eapital
into shares of larger amount than its existing shaves, or
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(s) Cancel any shares which at the date of the passing of
the resolution have nof heen taken or agreed to be
taken by any person, and diminish the amount of its
capital by the amomt of the shares =0 caneelled

(¢) Sub-divide its shares or any of thom into shares of
smallor amount than is fixed by its Memorandum
of Association subject nevertheless to the provisions
of the Statutes, and so thab as between the resulting
shares, one or more of such shares may by the regolution
by whieh such sub-d-vieion 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 Speecial Resolution—
() Reduce its share capital and any capital redemption
reserve fund in any manner authorised and subject
to any conditions prescribed by the Statutes.

INCREASE OF CAPITAL.

49, The Company in General Meeting may from time to
time, whether all the shares for the time being authorised shall
have been issued or all the shares for the time being insued shall
have been fully called up or not, increase its share capital by the
crcation of new shares, such now capital to be of such amount and
to be divided into shares ot such respective amounts and (subject
to any special rights for the time being attached to any existing
class of shaves) to carry such preferential, deferred or other special
rights (if any), or to be subject to such conditions or restrictions,
(if any), in regard to dividend, return of capital, voting or otherwise
as the General Meeting resolving upon such increase directs.

50. All original shares for the time being unwsved and any
new shares from time to time to be created shall, in the fivst instance,
be offered to the then holders of the clags in proportion, as nearly
as may be, to the number of shares held by them. Such offer shall
be made by notice specifying the nurtser and class of shares to
which the member is entitled and limiting the time within which
the offer, if not accepted, will be deemed to be declined, and after
the expiration of such time, or on receipt of a:: intimation from the
member to whom such notice is given that he declines to accept
the shares offered, the Divectors may dispose of them in such manner
a8 they think most beneficial to the Company. A shareholder shall
have the right to accept less than the number of sharves offered.
The Directors may, in like manner, dispose of any such new or original
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sharoes us aforesaid, which, by reason of the proportion borne by them
to the mumber of persoms entitled to such offer as aforesaid or by
reason of any other difiiculty in apportioning the same, cannot in
the opinion of the Direetors be conveniently offered in manner
hereinbefore provided.

61, Bxcopt so far as otherwise provided by or pursuant to
these Articles or by the conditions of issue, any new share
vapital shall be considered as part of the original ordinary
share capital of the Company, and shall be subject to the same
provisions with reference to the payment of calls, lien, transfer.
transmission, forfeibure and otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS.

52. Subject to the provisions of Section 61 of the Act, all or
any of the rights, privileges or conditions for the time being atitached
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,
aflected, varied, extended or surrendered in any manner with the
consent in writing of the holders of not less than three-fourths of
the issued shares of that class or with the sanction of an Extra-
ordinary Resolution passed al a separate meeting of the members
of that class. To any such scparate meeting all the provisions of
these Articles as to General Meetings of the Company shall mutalts
mutandis apply, but so that the necessary quorum shail be members
of the class holding or representing by proxy three-fourths of the
capital 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 a poll to one vote for every such share held by him.

GENERAL MEETINGS.

53. A General Meeting shall be held once in every calendar
year, at such time and place as may be determined by the Directors,
but so that not more than fifteen months shail be allowed to elapse
between any two such General Mectings. In default of a General
Meeting being so held, a Gleneral Meeting may be convened by any
two members in the same manner as nearly as possible as thatin which
meetings are to be convened by the Directors. '

54. The above-mentioned General Meetings shall be called
Ordinary Meetings.  All other General Meetings shall be called

Iixtraordinary.
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80. 'The Chairman or Deputy Chaivman (if any) of the Board
of Directors shall preside at every General M eoting, but if there be
no such Chairman or Deputy Chairman, or if at any meeting such
Chairman or Deputy Chairman shall not be preseni within fifteen
minutes aftor the time appointod for holding the same, or shall be
unwilling to act as Chairman, the members present shall choose some
Director, or if no Director be present, or if all the Directors present
decline to take the chair, they shall choose some member present
to be Chairman of the meeting.

61, The Chairman may, with the consent of any meeting at
which & quorum is present, and shall, if so divected by the meeting,
adjourn any meeting from time to time and from place to place
as the meeting shall determine. Whenever a meeting is adjourned
for tcn days or more, notice of the adjourned meeting shall be
given in the same manner as in the casc of an original 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 business shall be transacted at any adjourned
meeting other than the business which might have been transacted
at the meeting from which the adjournment took place.

62. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands, unless before or
upon the declaration of the result of the show of hands a |, W be
demanded by the Chairman or by at least three 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 onc-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 bee earried, or carried unanimously, or hy a
particular majority, or lost, or not carried by a particular majority,
and an entry to that effect 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
resolubion.

63. If a poll he demanded in manner aforesaid, it shall be
taken at such time and place, and in such manner, as the Chairman
shall direet, and the rosult of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded,

64, No poll shall be demanded on the election of a Chairman
of & moeting, or on any question of adjournment.
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65. In the case of an {z.qua,l’ty of votes, either an a H})(?\'A"lﬁ;
hands o on a poll, the Chairman of the meeting shall be entitio

to a further or casting vobe.

ﬁﬁ. rPhe (l(‘m‘dlltl Of a l)()“ 5]1&11 n_ut prev(:u]t th[’l UO]’lt”lua{nU(!
of a meeting for the transaction of any business, othey than the
guestion on which a poll has heen demanded.

VOTES OF MEMBERS.

67. Subject and withoub prejudice to any special privileges
or restrictions as to voting for the time being attached to any
special class of shares for the time being forming pavt of the capital
of the Company, every member who is present in person shall have
one vote on a show of hands andl in case of a poll shall have one vote
for every shave of which he is the holder.

#8. [f any member be a lunatic, idiot or non compos mendis,
he may vote by his committee, veceiver, curalor bonis or other
legal curator, and such lagt-mentioned persons may give their
votes either personally or by proxy.

60. Tf two or more persons are jointly entitled to @& share,
then in voting upon any question the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the
oxclusion of the votes of the other registered holders of the shave,
and for this purpose seniority shall be determined by the order in
which the names stand in the register of members.

70. Save as herein expressly provided, no person other than
o member duly registered and svho 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 guestion
either personally or by proxy, or as proxy for another member, or
to be reckoned in a quorum, ab any CGencral Meeting.

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

72, 'The instrament appointing a proxy shall be in writing
under the hand of the appointor ov of his attorney duly aunthorised
in writing, or if such appointor is a corporation under its common
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seal, if any, and, if none, then under the hand of some officer duly
wuthorised in that behalf. An instrument appointing 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.

73. The instrument appointing a proxy, together with the
power of attornoy (if any) under which it is signed or a notarially
covtified copy thereof, shall be deposited at the office at least
forty-eight hours before the time appointed for holding the meeting
or adjourned meeting at which the person named in such instrument
proposes to vote; otherwise the pewson so named shall not be
entitled to vote in respeet thereof. No instrument appointing a
proxy shadl be valid after the expiration of twelve months from the
cdate of its execution.

74, Any instrument appointing a proxy shafl be in the
following form or as near thereto as civeumstances will admit—
“ Twomas Swrrn anp Soxs (RopLmy) Lavirmp.

(34 ‘[’

(19

)
of , 2 member of
“TuomMas Svire anp Soxs (Ropney) Lismiren, hereby
“ appoint ,
“ of , another member
“ of the Company, and failing him

(13

, of
“ , another member of the
“ Company, to vote for me and on my belalf at the
“ [Ordinary, Extraordinary or Adjourned, as the case
“may be] General Meeting of the Company to be held
“ on the day of and
“ at every adjournment thereof.

* As withess my hand this day of 19

75. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or
insanity of the principal or revocation of the proxy, or of the
authority under which the proxy was executed or the transfer of
the share in respect of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer
shall have been received by the Company at the office before the
commencement of the meecting or adjourned meeting at which the

proxy is usec.
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swn Hight alone. and not jotmilc wrih ay other presoi, of dhares of
he Company i« the nominal vabwe of L5010,

wi, The remurerasion of the Chairman of Dipeton shall be 1
the Tate 0f L300 per annum and of sach of e siber Vhimocacas other
han Thmecion. whe ave enuitkd 1o sularies in sy othes cRpaesiy
shall T 51 the Twie of F1O0 per snnum. Wigether with ~och obyet sum-
As TLAY roan 1De 16 He be voted T kim or thtm v the Company
moGeneral Meeting,  The Thractors shall alo be eqititded 1o b nepaia
a1 travelling and botel expemes inered by Thean TEMPAMANFIY A O
whomt ihe performance of their dumes as Dinectoes. inchadng thear
espemses of wavelling 16 or Trom Board Meatings. 1 Iy srranpenent
avts T oiber Trrecacrs ant Diector shall perform on peodes any
speeaal duiies or sereices cuiside his ordinary duides A IHreoY.
1kt Dipeciors DAy paX him ~ocaal remmneriing. in wddraor 10 -
crdina remuneraiion, and soch special rewuneTINT MAX b
by owan of salery. comumisGon. PRITHIPAEON (% WORts o Stuberwise
2 TORY D saTRmend.

XY, Swivert as heewin ouberwise prowided or 10 the wermns of
are satmbang kgreernent. 1be office of a Dhrcetor ~hall he vacarea -
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{a) If a receiving order is made against him or he makes
any arrangement or composition with his creditors.

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

{¢) If ho ceases to hold the number of shares requived to
yualify him for office or does not acquire the same
within two months after election or appointment.

(D) If he absents himself from the meetings of the Board
during a continuous period of four months without
special lexve of absence from the Directors, and they
pass a resolution that he has by reason of such absence
vacated his office.

(w) Tf he is prohibited from being a Director by any order
made under any provision of the Statutes.

(r) 1f by notice in writing given to the Company he resigns
his office.

(¢) Tf he be royuested in writing by all his co-Directors to
resign,

82, A Director may hold any other office or place of profit under
the Company {except that of Auditor) in conjunction with his office
of Director, and on such terms as to remuneration and. otherwise as
the Directors shall arrange, and no Director shall be disqualified by
his office from contracting with the Company, either with regard to
his tenure of any such other office or place of profit, or as vendor,
purchaser or otherwise, nor shall any such contract, or any contract
or arrangement entered into by or oo hehalf of the Company in
which any Director is in any way interested, be liable to be avoided,
nor shall any Director so contracting or being so interested be liable
to account to the Company for any profit realized by any such
contract or arrangement by reason of such Director holding that
office, or of the fiduciary relation thereby established, but the nature
of his interest shall be declared by him at the meeting of the Directors
ot which the cuestion of entering into the contract or arrangement
is first taken into consideration, if his interest thon exigts, or in any
other case at the first meeting of the Directors after he hecomes so
interested. Provided, nevertheless, that a Director shall not vote
in respect of any contrach or arrangement in which he is so interested,
and if he shall do so his vote shall not be counted, but this prohibition
chall not apply to any arrangement for giving any Director any
sgeurity or indemnity in respect of money lent by him to ov obliga-
rions undertaken by him for the benefit of the Company, nor to any
contract by a Director 10 subscribe for shares ov debentures of the

Directors may
vontract with
Clampany
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Company, and it may at any time be suspended or relaxed to any
extent, and either generally or i respect of any prrticular contrast,
arrangement or fransaction, by the Compuny in General Meeting,
A general notice given to the Directors hy any Directur to the effect
thal he is o member of any specitied company or firm and is to be
vogarled nws interested in any contract which may thereafter he made
with that company or Arm shall be deemed & sufficient declaration
of interest in relation to any contract xo made.
MANAGING DIRECTORS.

83, 'The Dirvetors may from time to time appoint any one oF
mare, of their body to be Managing Director or Managing Directors
of the Company, for such period and upon such terms as they think fit,
and may vest in such Managing Director or Maunaging Directors such
of the powers hereby vested in the Dircetors generally ax they may
(hink tit, and such powers may be made exercisable for such period or
periods, and upon sueh conditions and subject to such restrictions,
and generally apon such terms as to remuneration and otherwise
as they may determine. The remuneration of a Managing Dirvector
may he by way of salary or commission or partieipation in profits,
or by any or all of iliose modes.

84. A Managing Divector shall not while be continues to,

hold that ofiice be subjoct to retivement by rotation, and he shall
not be taken into account in determining the rotation of retire-
mont of Directors ar the number of Directors to retive, but he shall,
subjeet to the provisions of any contract hetween him and the
Company. be subject to the same provisions as to resignation and
romoval as the other Divectors of the Company. and if he cease to
hold the office of Director he shall ipso faclo aud immerdiately cease
to he a Managing Director.
POWERS AND DUTIES OF DIRECTORS.

83, The business of the Company shall be managed by the
Divectors, 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 by the Company, and as ave not by the statutes or by these
Articles reguired to be exercised or done hy the Company in General
Meeting, subject nevertheless to any regulations of these Articles,
to the provisions of the Statutes, and to such regulations heing not
inconsistent wirh the aforesaid regulations or provitions as may he
prosevibed 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 not heen made,
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#6.  The Directors may boyrow or raise from time to thne for
fhe purposes of the Company or secare the pavment of such sums
as they think tit, and may secure the repayment or payment of
any such sums by mg rigage or charge upon sl or any of the property
or assets of the Company or by the issue of debentures (whether
a):t par or al a discount or premium) or otherwise as they may think
[l‘f’:: Provided that the amount for the wime being remaining un-
discharged of moneys borrowed, raised or secured by the Directors
(ntherwise than by the issue of shaxe capital) shall not at any tire
exeeed the issued sharve capital for the time being of the Company
without the sanction of an Extraordinary Resolution of the Company

. 4 . A et . 5 1
in General Meeting @ but no lender shall he bound to see that this
mit s observed,

87. 1f any uncailed capital of the Company is included in or
charged by any mortgage nr other security, the Directors may. by
instrument uncler the Company’s seal, authorise the person in whose
favour such mortgage or security is executed, 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 cally shall maulalis mulandis apply to calls made under such
authority, and such authorily may be made exercisable either
conditionally or unconditionally, and either presently or con-
tingently, and either to the exclusion of the Directors’ power or
otherwise, and shall he assignable if expressed so to be.

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

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

90. "The Directors shall duly comply with the provisions of the
Statutes, and particularly the provisions as to registration and
npies of mortgages and charges, keeping of the register of
a register of Directors and entering all necessary
sending a copy thereof or a notification of any

keeping ¢
members, keeping
particulars therein. and
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RUOTATION OF DIRECTORS.

91 AY the Urdinary dleeting in every yeir twe of the Director
b thee tame bemg other thar amy Direcior exempt from rruirement
by rogation wder gy other provision of thes Artichen; shall retire
fromy offics Bz thes clanse shall not apply o the Chairman of the
Reard for nhe ume bemng.

W The Dypecions G0 retare shall be the Directors who bave been
howgest b oave sinee thelr tasy election, A retiring Director shall be
eligible for Te-elRuinon. so) shall aet as & Divecior throughomt the
et o which b retines.

93 Swbpes e any resobetion redecing the number of Directors,
2w Company shalt. 4% the meeiing 3 which any Direcior shall resive
o myammer sforesai. 8 up the vacated ofice by eleciing a person
herete. amd may, wishent notice b thai behal. #ll uwp any osber
TR DR

$&  Ne persom. net being a Pirector refiring At the meeung.
sall, wievs recummended by the Ehrectors for elecuon. be eligible
For The oifice of buvenor ag any Geueral Meeting. uress. within the
preseribed siowe befory the ey sppointed for the meeting. there :nall
Bave bt given to the Secretary notlce o writing, by wme member
Gudy o zplisied o Be present aml vote the mesting for whik ~uch
awtive by oprwen, of ki< jrtention §0 propese awh person for dlection.
st ade aotive W writing, semed by the person @ be proposed. of ki
wihmgness w he electal. The preseribed tie abore meenmoned
Aall be smeh that between the date whem she oulive 1 sermed or
Jeemmed w be served amd the day appoimted for the meetinz. theo:
by put s than seven nor more than fouriven maw;:wmng
A,

K. ~whject o sy resoliron reducing the riruber of Preecroes,
“# poanv meetimg 30 whick an <egon of Pumctoes ought So take
incr. She plaees of the Direvtors retrimz s e mmattmt: OF e
them. are wo tilled o the retirisg Dirseeors, or ke of hew e
ave nut b sheir plnces Thed up. shalll o willing e sk el
v uve Dewn reelpeted,
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' 9, The (,'ompauy may from time to time in General Meeting
nerease or reduce the number of Divectors, and determine in what
rotation such mereased op reduced number shall go out of office,
fm{i may make any appointments hecessary for effecting any such
merease as aforesaid ; but this Article shall not be construed as

a,‘uf:horxsn.lg tl}e removal of 5 Dipector otherwise than Dby
qutram-dlnary Resolution,

97, Any casual vacancy occurring in the Board of Directors
may be Alled up by the Directors, bui any person so chosen shall
retain his office only until the nexi following Ordinary General
Meeting of the Company, at the close of which he shall retire, bus
at which he shall be eligible for ve-elestion.

98. "The Company may by Extraordinary Resolution remove
any Director before the expiration of his period of office, and may,
if thought fit, by Ordinary Resolution appoint another Dirvector
in his stead; but any porson so appointed shall retain his office
only until the next following Ordinary General Meeting of the

Company, at the close of which he shall retire, but at which he shall
be eligible for re-election,

PROCEEDINGS OF DIRECTORS.

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

100. A Divector may, and on the request of a Director the
Secretary shall, at any time summon a meeting of tho Dircetors.

101, The Directors may from time to time elect g Chairman
and also a Deputy Chairman of their Mectings andl determine the
period or periods for which they are to hold office, hut 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 appointed
for holding the same the Deputy Chairman shall be Chairman of such
Meeting or if the Deputy Chairman be also not present within the
same time the Directors present shall choose one of theiv number to be

Chairman of the Meeting.

102. The Directors may delegate any of their powers  to
commitbees consisting of such member or members.of their bofly
as they think fit. Any committee 50 formod shall in the exercise
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ot the powere w delegated conform v any regulstins that s
be imposed on 11 by the Dwrectors.
163, A commitiee oay eiect 2 Chairman ol e e lings.
I no such Charman i edected. or if at any mewting the Chairman
% Dot peesent within fve mnues after the tinw appointed bw
noldimg the same. the members present nay choow one o their
number to be {hairman of the meeting.

104 A commitiee may meet and sdjotsn s e membens
thmk proper. Qmﬂmmngatan\nmmwm
by a majoricy of voies of the members prement, and in cane A sB
equaliiy 0f voter. the Chairman shall have 8 socond or canting vobs.

105. AH acts boma fide done by any seeting of Diwcio,
e of a commutes of Dirercors, or by any pesson aciiog as a Diveetor,
shall, potwithstanding is be afierwarde diseovarsd thai there wwa
some defeci i ihe appoinimemi of any such Dixetor or potwsm
aciing as siorcomid, or thai they or any of them wers disqualifed,
be as valid ac if every such persos had beop duly appointed aad wee
yualified io be a Durecior.

106. The Direcions shall camse proper mineics (o be made
of all General Meskings of the Compmoy and siso of all sppolaimenis
of officers, and of il proscedives of sl meelings of Dirceiors and
wansacted si sach meeiing: ; and sy such minuio of say meoiiae,
if parporiing o be siened by ibe Chaivesen of saech meokiay, or
hmmmndihmrmwdmgmmg,mmm
evidence wihoui any further prood of the fncts tharein sisied,

107, A resoloiion in writing sisned by all the Dhrectors shall
be as effeciive for all pripioss a5 & resoluiion pessed ai a mesting
of ihe Direciors duly convened. hold and constitated.

ALTEBNATE DIRECTORS,

125, A Diravior may appoint any person previcesly appeoved
Ly the Board (sach approval not i0 be mnressonably wishheld) to
be an alorpaic or sebsiiinie Direcior, and wuch appointmeat shell
harc effect. and such appoiniee, whilst he holds office as an aluernmie
or subsiitate Diceeicr, shall be entitled to notice of mestings of the
Direciors, and o atiend and voie at any meeting at which Wi
appomior is not personally present, but he shall not reguire to hold any
qualificasion or be entitled 1o receive any remwunoration Frow the
Compeny. and he shall ipso fodo vacate office i and when the
appointor vacaies office as & Director or removes thy appolutes frorm
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office, and any appointment and remova] under this clause shall be

effected by notice in writing under the hand of the Direstor meking
the same.

THE STAL.

100, The scal shall not be affixed to any instruments exoept
hyv the authovity of a resolution of the Board of Directors, and in
the presence of at least two Directors and of the Secretary, and
such Directors and the Secretary shall sign every ingtrument 1o
which the soal shall be affixed in their presence, and in favour of
any purchaser or person hona fide dealing with the Company stch
signatures shall be conclusive evidence of the fact that the seal
has boen properly aff . The Company may exercise the powers
of Section 32 of the . b, and such powers are accordingly hereby
veated in the Directors.

SECRETARY.
110. The Dirvectors may from time to time, by vesolution,
appoint n tomporary substitute for. the Secretary, who ‘shall be
desmed to be the Secretary during the term of his appointment.

DIVIDENDS AND RESERVE FUND.

111, Subject to any preferentinl or other speoial rights for
the time being attached bo.any gpecial clags of shayes, the 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 proportign to the
amounts paid up or oredited as paid up thereon respeotively,
otherwise than in advance of calls. ‘

112. The Directors may, with the sanction of a General
Meeting, from time to timo deolare dividends, but no such dividend
shall be payable except oub of the profits of the Company. The
Directors may, if they think fit, fron. ime to time declare ancl
pay to the members such interim dividends as appear to them
to be justified by the position of the Company, and may also from
time to time, if in their opinion such payment is 0 justified, pay any
preferential dividends which by the teris of issue of any shaves are
mesle payable on fixed dates. No higher dividend. shall be paid
¢han is recommended by the. Dinectors, ard the declaration of the
Tirectors as to the amount of the net profits shall be conolusive.

113. The Directors may, before recommendcling any dividend,
seb aside out of the profits of the Company such suros as _bhey
think proper as & regerve fund or reserve funds, which .shwll at
the discretion of the Directors be applicable for meeting con-

tingencier, or for repadiring or maintaining any works connected
D ’
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with the businvss of the Comp.ny, or ~hall, with th wmrecctivens of
the Compsny in General Meeting be, ss to the while or in pert,
applicable for egualising dividends, or for dintribution by way
of apecial dividends or bonus, or may be npplicd for such ther
purposes for which the profits of the Company may Iawfully b
applied as the Directors mat think expedient in the intevests of
the Company, and pending -wch application the Dirsctors may
employ the sums from time to time so set apurt aa ajoressid in
the business of the Company or invest the same in such securitier,
other than the shares of the Company, as they may select. The
Directors mayv also from time {o time carry forward such sums 2k
they may deem expedient in the interesis of the Compeny.

114. Every dividend warrant may, unless otherwise directed,
be sent by post to the last registered address of the raember entitied
thereto, and the receipt of the person whose name at the date of
the declaration of the dividend appears on the register of mentbers
as the owner of any share, or, in the case of joint holdars, of any
one of such joint holders, shall be a good discharge to the Comspany
for all payments made in respect of such share. No unpaid dividend
ar in.erest shall hear interest as against the Company.

CAPITALISATION OF RESERVES, BEwc.

115. The Company in General Meeting may at any time and
from time o iime pass a resolution that any sum nob required
for the payment or provision of any fixed prefereniial dividend,
and {a) for the time being standing to the credit of any resarve
fund or reserve account of the Company, including premiwms
received on the issue of any sharves or debentures of the Company
and profits arising from the appreciation in value of the capisal assets,
or {8) being undivided net profits in the hands of the Company.
be capitalised, and that such sum be appropriated as capiial
to and amongst the ordinary sharesolders in the Proportions
m which they would have been entitled thereto if the same had
been distributed by way of dividend en the ordinary sheres, apd
in such manner as the resolution may direct, and sech resolation
shall be effective; and the Directors shell in ascordance with saoh
resolution apply such sum in paying up in full any unisvaed shaves or
dehentures of the Company on behalf of the ordipary sheveholdens
aforespid. and appropriate such shares or Jdebentures and distribuie
ihe same crodited as fully paid up to and amongst such shereboiders
in the propursions aforeseid in satisfaction of the shares and interesis
of such sharcholders in ihe said capitalised sura or shall apply seeh
mm or any part thereof on behalf of the shareholders atorosid in
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paylng up the whole or part of any wncslled bulance whioh shal
E;n‘ ‘th@ time being he unpaid in vespeot of any issued ordinsry
shaves held by such shareholders or ntherwise deal with sueh sum
as directed by such resolution. Whaere any diffioully arises in
respect of any such distribution, she Directors may settle the same
2 tl.'xey think expedient, and in paeticular they may issue frastional
oertificates, fix the value for distribution of any fully paid-ap
shares or debenbures, make cash payments to any shareholders on
the footing of the value so fixed in order to adjust rights, and vest
any such shares or debentures in trustees upon such twusts for the
persons entitled to shave in the appropriation and distribution as
may seem just and expedient to the Dirvectors. When desmaed
requisite a proper contract for the allobment and aceceptance of
any sharves to be distributed as aforesaid shall be delivered to the
Registrar of Conupanies for vegistration in accordance with Section
42 of the Act, and the Directors may appoint any person to sign
such contract on bhehalf of the persons entitled to share iny the
approprintion and distribution and such appointment shall be
effective.

ACCOUNTS. ’
116. The Directors shall cause proper accounts to be Jept—
{a) Of the assets and labilities of the Company, and
(B) Of all sums of money received and expended by the
Company, and the matters in respect of whicli such
receipts and expenditure take place.
(c) Of all sales and .purchases of goods by the Gc‘nnpwn:y.
The books of account shall be 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 Directors. ‘

117. 'The Directors shall from fime to time determine whether,
in any particular case or class of cases, or gonerally, 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 inspeetion of members, and no member
(nob being a Director) shall have any right of inspecting any aceou
or hook or document of the Company, except as conferred by statute
or authorised by the Directors or by a vesolution of the Jompany
in General Meeting. '

118. Once at least y year the Directors shall lay
before the Company in Gens  sleeting a profit and loss account
for the period since the preceding account, made up to
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a date not more than six months hefors such recting. A balance
sheet xhall also he wade out in every yesr se at the date to which
the profit and loss account is made up, and shall be laid bafore
the Company in General Mesting. The seid account and halzmce
sheet shall be accompanied by such reports and documente and shall
contain sueh particulavs as are preseribed by the Act, and the
Direstors shall in their 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 reserve fund. The
Auditors’ report shall be attached to the balance sheet and shall be
read before the Company in General Mesting and he open to inspeetion
by any member as required by Section 129 of the Act.

AUDIT.

119. Once at loast in every year the actounts of the Compay
shall be examined, and the correctness of the profit and loss sccenmt
and balance sheet ascertained by one or more Auditor ov- Aniditors,
and the provisions of Sections 132, 133 ancd 134 of the Aet
and any modification or re-enactmnent thereof for the time being
in force in regard to Audit and Auditors. shall be observed.

NOTICES.

120, A notice or any other document may. he served by the
sompany upon any member either persomally .op by sending it
through the post in a prepaid letter addressed to sugh member at
his registered acldress as appearing in the ;L'egister of members.

121.  All notices directed to he given to the members shall,
with respect to any share to which persons are jointly emtitled,
be given to whichever of such persons is named first in the register
of members, and any notice g0 given shall be sufficient notice to the
holders of such share.

122. Any member described in the register of members by
an address not within the United K mgdom, who shall from, time
to time give the Company an add es's W]t!hl'n the United ngdom
ab W]:uch notices may be served upon him, shall be entitled to have
served upon him at such address any nomcc to which he woulldl be
entitled under these Articles, but, save as &fovoszmd, no member
other than a member described in the register of members by an
address within the United Kingdom shall be ont:lﬂed to receive
any notice from the Company.

&
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123, A notice may be given by the Company to the persons
entitled to any share in consequonce of the death or bankruptoy
of & member by sending it through the post in a propaid lebter
acidressed to them by name or by the itle of reprosentetives ov
trusteos of such déceased or bankrupt member, at the address (if
anyl in the United Kingdom supplied for the purpose by such
pereons as aforesaid, or (until such an acldress has been supplied) by
giving the notice in the manner in which the «ame would have
been given if the death or bankruptey had not oocwred.

124, Any notice or other document, if served ov sent by post,
rhall be deemed to have been served or delivered at the time when
bhe letter containing the same is put into the post, and in proving
such servico or sending it shall be sufficient to prove that the letter
containing the notice ov document was properly addressed and put
into the post office as a prepaid letter.

125. The signature Lo any netice to be given by the Company
may be written or printed.

WINDING UP.

126. If the Company shall be wound up, the Liguidabors
may, with the sanction of an Extraordinary Resolution, divide
among the members in specie any part of the assets of the Jompany
and any such division may be otherwise than in aceordance
with the existing rights of the members, but so that if any division
is vesolved on otherwise than in accordance with such rights the
members shall have the same right of dissent and consequendial
vights as if such resolution were a Special Resolution passed
pursuant to Section 234 of the Aet. A Special Resolution sanctioning
a sale to another company duly passed pu.,suant to the said section
may in like manner authorise the distribution of any shares or ofher
consideration receivable by the Liquidators amongst the members
otherwise than in accordance with their existing vights, and any such
determination shail be binding upon all the members, subject to the
right of dissent and consequential rights conterred by the said section.

INDEMNITY.

127. Lvery Director or other officer of the Company shall
be entitled to be indemnified out of the assets of the Company
against all losses or liabilities {including any such lability as is
mentioned in paragraph (o) of the proviso to Sestion 152 of the
Act), which he may sustain ox incur in or about the execution of the
duties of his office or otherwise in relation thereto, and no Divector or
other Officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in .bhe execution of the
dubies of his office or in relation thereto. But. this Article §hamﬂ o.nly
Lave effect in go [ar as its provisions are not avoided by the said section.
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COMPANY LIMITED BY SHARES.

Special Regolution
or

THOMAS SMITH & SONS (RODLEY) LTD.

Passed 12th October, 1948,

E
el .

At an EXTRAORDINARY GENERAL MERTING of Thomas
Smith & Sons (Rodloy) Lid., duly convened and held at the Registered
Office of the Company, Te: 1 Street, Rodley, Leeds, on the 12th

5 2

e
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October, 1948, the following Resolution was duly passed as o SPECIAL
RESOLUTION :—

RESOLUTION. L rEankd
: !-*,?‘:,_ ' g }} |
&
L

s wE'
3

“That the Articles of Association of the Company be altcred bJQZM-ARwSU
inserting the following new Article after Avticle 02 ;-

i
92A. The statutory age limit for Directors, imposed by Section

185 of the Companies Act, 1948, shall not apply to the
Company or to any present or future Director of the
Company. Any porson may be appointed a Director

notwithstanding that he has reached the statutory age

limit. No Director shall be required to vacate office by J’

reason of his having reached the statutory age limit.”
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THOMAS SMITH AND SONS (RODLEY) LIMETED

Dpassed G6th November, 1959

——— e e

At an EXTRAORDINARY GENERAL MEETING OF
THOMAS SMITH AND SONS (RODLEY) LIMITED, held at
ALBION WORKS, SAVILE STREET, SHEFFIELD, on the

H

duly passed as an Ordinary Resolution:

RESOLUTION

pari passu in all respects with the existing Ordinary Shar®

Chairman
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Notice of Increase in Nominal Capital.

Pursuant to Section 63.

NAME OF
COMPANY .cocrvsrcrscmmssmmissssnins ssmssssssmsssses sssssmins SRR SRS RAR BB SRS en e N

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

Cat. No. C.F. 10.

JORDAN & SONS, LTD.,
116, Chancery Lane, London, W.C.2, 7, 8 & 9, Tetter Landy JOndon, E.C.4,

Law Stationers and Company Registration Agents.
S1926 (g
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Notice of Increase in Nominal Capital.

To the REGISTRAR OF (COMPANIES.

FERESAN U0 K @ 3 eaeN SRVAREINERYIIN KEeERVELPIRERETEA<RIn

...... Thomse Smith. and. Sone. (Eodley)........Lovorap,

hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,

that by (#)e...OTdivBTY Resolution of the Company dated the

Sixth day of ..Noyember .19.39.., the nominal Capital

of the Company has been increased by the addition thereto of the sum of
£.200.4000......beyond the registered Capital of £2502000.

The additional Capital is divided as follows :—

Nominal Amound

Number of Shares. Class of Share. of each Share.

| |

500,000 i Urdinary ! £1
| |
L '

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

The new Urdinary Sheres are subject to the same
conditions in all respects as the existing Ordinary Shares

of the Company.

NMOf the new Shares are Preference Shares, and are (b) [not]

redeemable.
(Signature)... : m&@,n ...................
P
(State whether Director, or Secrelaryy)...mmmn ST Ry o —
Dated the..... Lixth Aoy ol NOVQTREE...n 105D,

(«) ** Ordinary,” “ Bxtraoxdinary * or “Special”
(B} Delete ag approyriate.

@

This margin to »= reserved for binding.
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Statement oi Increase of Nominal @zﬁ)ital.

Pursuant to Section 112 of the Stamp Aect, 1891.

(Nore.—-The stamp duty on an increase of Nominal Capital is 'Ten ghillings for
every £100 or {raction of £100—Section 41, Finance Act, 1933.)

NAME OF
CCOMIPAINY c.oot o vmitessmemsscsrsmssssmssssss st stssssesoss st sso et 8885818828481 8850 e e et s s oo oo
THOMAS SMITH AND SONS (RODLEY) LIMITED
This statement is to be filed within 15 days after the passing off solution

r‘é’b@on g Duty
%ﬁ'tmn 1&3@30 payable

@‘7’\ &

by which the Registered Capital is increased, and if not so ﬁlz/l
at the rate of 5 per cent. per annum from the passing of the
(s. 5, Revenue Act, 1903).

Nore.—Attention is drawn to Section 43 of the Comp
the filing of a Notice of Increase and a printed copy of the Reéyol
increase.

ion authorising the

car, No. CA26,

JORDAN & SONS, LTD, SHAW & SONS LTD; 0
116, Chancery Lane, London, W.C.2. 7,8 & 9, Fetter Lane, Londou,‘L d 4
Law Stationers and Company Registration Agents. r‘; \..,\:. .
& s:zzscx)n.
. 1 D luu
r".' ‘
Presented for registration by o

. [

........... C (03’&/
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The Nominal Capital o

OF ' ‘ Ltle
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THOMAS SWITH AND SoNS (RODIEY) . LIMITED, R

has by a Resolution of the Company dated the Sixth ... B,

of November

.......

.» 1039...., been increased by the addition thereto of

Fr

o)

ften across.

the sum of ... Five hundred thousand e e Pounds, = ;-

divided into.... 21ve, hundred thousand

ent snest SRS Res e ntse sniatai Shares _
LY

OF s ST, DOUNG

d niust not be

beyond the Registered Capital of..... Y0 hundred and fifty thousand ‘

O L LT

g, an

rpounds

& -

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

K S UG RUAEUTC..osrrsies e WL OKL/
/

Description. Secretary

111

Date..o5h...... November 1959..

This margin is res

*This §tatement muast bo signed bypn officer of the Company.
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

@ THOMAS SMITH AND SONS (RODLEY) LIMITED

Passed 24th January, 1969.

——

Py ws e U R .
T B W

I
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At an EXTRAORDINARY GENERAL MEETING of the

above-named Company duly convened and held at Crane & Excavator

e SRAN

Warks, Rodley, Leeds, on the 24th day of January 1969 the following
Resolution was duly passed as a SPECIAL RESOLUTION :—

RESOLUTION

“That the Articles of Association contained in the document
i‘ which has been laid before this Mecting and subseribed for pur-
| poses of identification by the Chairman be and the same are
hereby adopted as the Articles of Association of the Company in

substitution for and to the exclusion of all the existing Articles of

Association thereof.” y
Aot
" /

Secretary.




The Conipanies Acts 1948 to 1967

]

COMPANY LIMITED BY SHARES

Articles of Asgocintion

OF

Thomas Smith and Sons
(Rodley) Limited

BROOMHEAD, © “HTMAN & REED,
4, George Street,
Sheffield, 1.




, .
({m A A A

3
The Companies Acts 1948 to 1967.

COMPANY LIMITED BY SHARES

Articles of Aggociation

OF

Thomas Smith and Sons
(Rodley) Limited

(Adopted by Special Resolution passed , 196)

TABLE “A” EXCLUDED.

1. The regulations in Table “A” in the First Schedule to the
Companies (Consolidation) Act, 1908, and the regulations in Table
“A” in the First Schedule to the Companies Act, 1948, shall not
apply to the Company except so far as the same are repeated or
contained in these Articles.

INTERPRETATION.

2. Inthese Articles the words standing in the first column of the
table next herecinafter contained shall bear the meanings set opposite
to them respectively in the second column thereof, if not inconsistent
with the subject or context:—

WORDS MEANINGS
The Statutes ... ... The Companies Acts, 1948 to 1967, and
every other Act for the time being in force
concerning Joint Stock Companies and
affecting the Company.

The Act of 1948 ... The Companies Act, 1948.
The Act of 1967 ... The Companies Act, 1967.
These Articies ... These Articles of Association as originally

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

The Directors ... 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 lst January to the 3lst
December inclusive.

The Seal ... The common seal of the Company,

Dividend ... Includes Bonus.

The United Kingdom  Great Britain and Northern Ireland.

Writing shall include printing and lithography and any other
mode or modes of representing or reproducing words in a visible

form.
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Words iaporting 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,

Subject as aforesaid, any words or expressions defined in the
Statutes shall, except where the subject or context forbids, bear the
same meanings in these Articles.

PRIVATE COMPANY.

3. The Company is a Private Company, and accordingly (a) no
invitation shall be issued {0 the public to subscribe for any shares or
debentures of the Company; (b) thc number of the members of the
Company (not includirg persans who are in the employment of the
Company, and pers ns, who, having been formerly in the employ-
ment of the Company, were while in that smployment and have
continued after the determination of that employmert, 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 sin gle
member; and (c) the right to transfer the shares of the Company
shall be restricted in manner hereinafter appearing.

POWERS OF HOLDING COMPANY.

4. Whenever and so long as the Company shall be a subsidiary
of another company (in these Articles referred to as “the Holding
Company”) the following provisions shall apply namely:—

(a) 1If the Holding Company shall deliver to the Company a
notice in wriiing purporting to be sighed by any Director of
and the Secretary of the Holding Company and stating that
any share of the Company is held by the registered holder
thereof as the nominee of the Holding Company (or, in the
case of a shere registered in the name of a deceased or
bankrupt holder, was so held at the time of his death or
bankruptey) and naming some other person as having been
authorised by the Holding Company to sign transfers in the
place of the holder or the deceased or bankrupt holder, the
Directors shall be entitled and bound to give effect to any
instrument of transfer of that share signed by the person so
named as transferor in all respects as if the instrument were
signed by the registered holder of the share or by his
personal representatives or trustee in bankruptcy;

(b) Subject to the provisions of the Statutes, a resolution in
writing purporting to be signed by any Director of and the
Secretary of the Holding Company shall be as valid and
effective as if it had been passed as an ordinary resolution at
a generul meeting of the Company duly convened and held;

and

(¢) The Holding Company shall be entitled to nominate, by
delivering to the Company a notice in writing purporting
io be signed by any Director of and the Secretary of .he
Holding Company, any person to be a Director of the
Company, and by similar notice to remove any Director
so nominated by the Holding Company, and by similar
notice to nominate another person to be a Director in
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place of any Director nominated by the Holding Company
amd removed or vacated office. Any Dnector s0 nomiaated
shall not, while he continues to hold that office, be subject
to retirement by rotation, and he shali not be iaken inio
account in determining the rotaticn of retirement of
Directors or the number of Directors to retire.

BUSINESS.

.. 3. Any branch or kind of business, which the Company is
either expressly or by implication authorised to undertake, may be
undertaken at such time or times as the Directors 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 commence or
proceed with the same,

. 6. The office shall be at such place as the Directors shall from
time fo time appoint,

CAPITAL. \

7. The present Capital of the Company is £750,% divided
into 50,000 Preference Shares of £1 each and 700,000 Ordinary
Shares of £1 each. The said Preference Shares confer the following
rights and privileges viz:—

(a) The rights attached thereto by Clause 5 of the Memorandum
of Association of the Company and in p~rticular in the event
of the winding up of the Company the right to receive out
of the assets of the Company available for distribution
amone the members, together with the amount of capital
for the time being paid "1p thereon, a sum equivalent to zll
arrears (if any) of cumulative preferential dividend at the
rate of 7 per cent. per annum on the capital for the time
being paid up thereon (whether declared or earned or not)
in priority to any payment to the holders of the Ordinary
Shares, but such Preference Shares do not confer any
further or other right to participate in profits or assets of
the Company.

(b) No shares ranking in any respect in priority to or pari passu
with the said Preference Shares and no debentures, debenture
stock, bonds or securities for a sum exceeding the amount
of the issued share capital from time to time of the Company
shall be issued or created without the previous sanction in
writing of the holders of at least three fourths of the nominal
amount of the said Preference Shares for the time being
issued, or the sanction of an Extraordinary Resolution
passed at a separate General Meeting of the holders of such
shares to which Meeting the provisions of Article 61
shall apply.

(c) The said Freference Shares shall confer the right to receive
notices of and to attend and vote at General Meetings of
the Company in the following events only namely:—
(i) If the business of the Meeting includes any resolution

" for alteration of the Articles of Association of the
Company in any manner prejudicially affecting any of
the special rights or privileges for the time being
attached to the said Preference Shares or any resolution
for reduction, consolidation or sub-division of capital
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SHARES.

§. ™o part of the funds of the Company shall be ezmployed in
the purchase of or in leans upon the securify of ine Company’s
shares.

9. The Company shall not, except as anthosised by Section 34
of the Act of 1948, give any financial assistance Jor the purpose of or
in connection with any purchase of shares in the Compazny.

10 The shares shall be under the control of the Direciors, who
mav allot and issue the same (subject always to Articles 3 and 59
hereol) to such persons on such terms and conditions 2ad at such
timnas as the Directors think fit, but so that no shares shall be issued
at a disconnt except in ascordance with Section 57 of the Act of 1948.

11. The Company may issue Preference Shares on the terms
that thev are or at the option of the Company are lable to be
redesmed and the Directars may subject to the provisions of Section
38 of the Act of 1948 redeem such shares on such terms and in such
manner and either at par or at a premium as they may think fit.

12. The Company may pay to any person 2 comumission in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionaily, or procuring or agreeing [0 Procure
subscriptions, whether absolute or conditional, for any shares in the
Company. Provided that such comimission shall pot excesed 10
per ceat. of the price at which such shares are issued, or an amount
engvalem to such percentage; and the requiremeants of Sections 33
and 124 of the Act of 1948 shall be observed. Any such commission
may be satisfied in fully paid shares of the Company, in which case
Section 52 of the Act of 1948 shall be duly complied with.

13. Where any shares are issued for the purpose of raising
money tc defray the expenses of the construction OE any works or
buildings or the provision of any plant which cannot be made profit-
able for a lengthened period, the Company may pay interest on S0
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 63 of the Act of 1948, and may charge the same to capital as
part of the cost of construction of the works, buildings or plant.

, i;’ If two or more persons are registered as joint holders of
any ai are, any one of such persons may give effectual receipts for
any dividends or other moneys payable in respect of such share.

15, No person shall be recognised by the Company as holding
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any share upon any trust, and the Company shall not be bound by or
required to recognise any equitable, contingent, future or partial
mterest in any share or any right whatsoever in respect of any share
other thar,an absolute right to the entirety thereof in the registered
holder, exczpt as by these Articles otherwise expressly provided or
as by statute required or pursuant to any order of Court.

16. Every member shall be entitled, without payment, to
receive within two months after allotment or lodgment of transfer
(unless the conditions of issue provide for a longer interval) one
certificate under the seal for all the shares registered in his name,
specifying the number of the shares in respect of which it is issued and
the amount paid up thereon: Provided that in the case of joint
holders the Company shall not be bound to issue more than one
certificate to all the joint holders, and delivery of such certificate
to any one of them shall be sufficient delivery to all.

17. If any share certificate shall be defaced, worn out, des-
troyed or lost, it may be renewed on such evidence being produced
and such indemnity (if any) being given as the Directors shall require,
and (in case on Jetacement or wearing out) on delivery up of the old
certificate, and in any case on payment of such sum not exceeding
two shillings and sixpence as the Directors may from time to time
require.

LIEN.

18. The Company shall have a first and paramount lien upon all
the shares not fully paid up registered in the name of a member, either
alone or jointly with any other person, for his debts, liabilities and
engagements, whether solely or jointly 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 respect of
such shares. The Directnrs may at any time declare any share to be
exempt, wholly or partially, from the provisions of this Article.

19. 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 such time as the moneys in respect of which
such lien exists or some part thereof are or is presently payable or
the liability or engagement in respect of which such lien exists is
liable to be presently fulfilled or discharged, and until a demand
and notice in writing stating the amount due or specifying the
Hability 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 shares, and default in payment,
fulfilment or discharge shall have been made by him or them for
seven days after such notice.

20. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, or of the
liability or engagement, as the case may be, and the balance (if any)
shall be paid to the member or the person (if any) entitled by trans-
mission to the shares so sold.

21. Upon any such sale as aforesaid, the Directors may author-
ise some person to transfer the shares sold to the purchaser, and may
enter the purchaser’s name In the register as holder of the shares,
and the purchaser shall not be bound to see to the application of
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+he resclunon of 1be Directors augigrising such call was passed and
may e mads payable by instalmeris, o

~4. The soint belders of 2 share shall be jomdy and severaily
fabie 1o pay all calls and instalmenis m'rcspact thersaf.

=z if before or co the day appoimed for pavmest thereof 2
call o instalment payable in respect of @ share 15 pot paid, the bolder
ar allotiee Of the share shall pay merest on the amoust of e call
or instalent at such rate not exceeding 10 per cent. per awmmm as
+he Drrectors shall fx from the day appointed for payment thereof
1o the 1me of actual pavment, buf the Direciors may waive payment
of such igterest »holly or in part.

26, Amy sum which by the terms of allotment of 2 sheze is
made payabie vpon allotment or at any fixed date. whether on accouat
of the amourt of the share or by way of premium, shall, for all
purposzs of these Articles, be deemed 1o be a call duly made and
pavable on the date fixed for pavment, and in case of nom-payment
the provisions of these Articles as 10 payment of interest and expesses,
forfeiture and the like. and all other the relevant provisions of these
Articles, shall apply as if such sum were 2 call duly made and sotified
25 hereby provided.

7. The Directors may, from time to time, make arrangements
on the issue of shares for a difference between the holders af such
shares in the amonnt of calls to be paid and in the time of payment
of such calls,

28, The directors may, if they think fit, receive from any mem-
ber willing to advance the same all or any part of the momeys due
upon his shares beyond the sums actually cafled up thercom, zad
upon the moneys 50 paid in advance, or 5o much thareof as exceeds
the amount for the time beirg called up on the shares in respect of
whith such advance has been made, the Directors may pay of zllow
such Interest as may be agreed between them and such member, ia
addition 1o the dividend payable npon such part of the share in
respect of which such advance has been made as is actuaily called up.

29.  No member shall be entitled to receive any dividend or o
?Xﬁmﬂﬁ any privilege as 8 member until he shall have paid all calls
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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 registration of which
would involve a contravention of Article 3.

31. Subject to the restrictions of these Articles, shares shall
be transferable, but every transfer must be in writing in the usual
common form, or in such other form as the Directors shall from time
to time approve, and must be left at the office, accompanied by the
certificate of the shares to be transferred and such other evidence
glf anty) as the Directors may require to prove the title of the intending
ransieror.

32, No share shall in any circumstances be transferred to any
infant, bankrupt or person of unsound mind.

33. The transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the rogister of
members in respect thereof,

34, The Company shall provide a book to be called the “Reg-
ister of Transfers,”” which shall be kept by the Secretary under the
control of the Directors, and in which shall be entered the parti-
culars of every transfer or transmission of every share.

35. If the Directors refuse to register a transfer of any share,
they shall, within two months after the date on which the transfer was
lodged with the Company, send to ihe transferee notice of the
refusal, as required by Section 78 of the Act of 1948.

36. Such fee, not exceeding two shillings and sixpence for each
transfer, as the Directors may from time to time determine, may be
charged for registration of a transfer.

37. The register of transfers may be closed during the fourteen
days immediately preceding every Annual General Meeting of the
Company, and at such other times (if any) and for such peried as the
Directors may from time to time determine, provided always that it
shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES,

38. 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 surviving
holder, shall be the only persons recognised by the Company as
having any title to his shares, but nothing herein contained shall
release the estate of a deceased joint holder from any liability in
respect of any share jointly held by him,

39. Any person becoming entitled to a share in consequence of
the death, lunacy or bankruptcy of any member may, upon pro-
ducing such evidence of title as the Directors shall require, and
subject as hereinafter provided, elect either to be registered himself
as holder of the share or to have some person nominated by him
registered as the Transteree thereof.

40. If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him and stating that he so elects. If he shall elect to have
his nominee registered, he shall testify his election by executing to his
nominee 4 transfer of such share. All the limitations, restricvions
and provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such

!
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said as i ath, lunacy or bankpy,
i ansfer as aforesaid as if the death,
g?ttlgg cxgcgber had not occurred and the notice or transfer were 2

transfer executed by such member. o

41, A person entitled to a'share by transmission shall be entitled
to receive, and may give & discharge for, any dividends or other
moneys payable in respect of the share, but he shall not be entitled
ir: respect of it to receive notices of, or to atiend or vote at meetings
of the Company, or, save as aforesaid, to exercise any of the rights or
privileges of a member, unless and until he shall bg:&:ome a member in
respect of the share. Provided always that the Dirkctors may at any
time give motice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not
complied with within ninety days the Directors may thereafter
withhold payment of all dividends, bonuses or other moneys payabie
in respect of the share until the requirements of the notice have beep
complied with. .

42, There shall be paid to the Company in respect of the regis
tration of any probate, letters of administration, certificate of marriage
or death, power of attorney or other document relating to or affecting
the title to any shares such fee, not exceeding two shillings and
sixpence, as the Directors may from time to time require or prescribe,

FORFEITURE OF SHARES.

43. If any member or person entitled by transmission fails to
pay the whole or any part of any call or instalment of a call on or
before the day appointed for the payment thereof, the Directors may
at any time thereafter, during such time as the call or instalment or
any part thereof remains unpaid, serve a notice on him requiring him
to pay such call or instalment, or such part thereof as remains unpaid,
together with interest at such rate not exceeding 10 per cent. per
annum as the Directors shall determine, and any expenses that may
have accrued by reason of such non-payment.

.44 The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of the notice) on or before
which such call or instalment, or such part as aforesaid, and all
mnterest and expenses that have accrued by reason of such non-
payment, are to be paid. It shall also name the place where payment
is to be madae, and shall state that, in the cvent 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.

45. 'If the requirements of any such notice as aforesaid are not
complied with, any share in 1espect of which such notice has been
given may at any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Directors
to that effect. A forfeiture of shares shall include all dividends in
respect of the shares not actually paid before the forfeiture, not-
withstanding that they shall have been, declared.

46. When any share has been forfeited in accordance with

ﬁ%ﬁfﬁ?g?iﬁ’:’ S%‘;tice Oftthelforfeiture shall forthwith be given to the
: TE or fo the trans-
mission, as the case may be person entiiled to the share by

| 0% and an entry of such notice having been

gg";gédam_i Og the forfeiture with the cligte thereof, shall forthwith
provisioe lnft‘ b register of members opposite to the share; but the
ns of this Article are directory only, and no forfeiture shail
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be in any manner jnvalidated by any omission or neglect to give
such notice or Lo make such entry as aforesaid.

_ 47. Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has been
otherwise disposed of, annul the forfeiture, upon the terms of pay-
ment of all calls and interest due upon and expenses incurred in

respect of the share and upon such further terms (if any) as they shall
think fit.

48. Every share which shall he forfeited may be sold, re-
allotted, or otherwise disposed of, either to the person who was
before forfeiture the holder thereof, or entitled thereto, or to any
other person, upon such terms and in such manner as the Directors
shall think fit, and the Directors may, if necessary, authorise some
person to transfer the same to such other person as aforesaid.

49. The holder of or the person entitled by transmission to a
share which has been forfeited shall, notwithstanding the forfeiture,
remain liable to pay to the Company ali calls made and not paid on
such share at the time of forfeiture, and interest thereon to the date
of payment, in the same manner in all respects as if the share had
not been forfeited, and to satisfy all (if any) the claims and demands
which the Company might have enforced in respect of the share at
the time of forfeiture, without any deduction or allowance for the
value of the share at the time of forfeiture.

50. The forfeiture of a share shall iavolve the extinction at
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share, and all other rights and
liabilities incidental to the share as between the 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 are by
the Statutes given or imposed in the case of past members.

51. A statutory declaration in writing that the declarant is a
Director or the Secretary 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 thereof, 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 proprictorship of the share under the seal delivered to
the person to whom the same is sold or disposed of, shall constitute
a good title to the share, and (subject to the execution of any necessary
transfer) such person shall be registered as the holder of the share
and shall be discharged from all calls made prior to such sale or
disposition, and shall not be bound to see to the application of the
purchase money (if any), nor shall Lis title to the share be affected by
any act, omission or irregularity relating to or connected with the
proceedings in reference to the forfeiture, sale, re-allotment or dis-

posal of the share.

CONVERSION OF SHARES INTO STOCK.

59 The Company may, from time to time, by ordinary resolu-
tion. convert any of its paid-up shares into stock, and may, from
fime to time, in like manner, re-convert such stock into paid-up

shares of any denomination. '
53, When any shares have been converted into stock, the several
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shall be entitled to any fractions of shares the Directors may sell all
or any of such fractions and shall distribute the net proceeds thereof
amongst the members entitled to such fractions in due proportions.
In giving eflect to any suck sale the Directors may authorise some
person to transfer the shares sold to the purchaser thereof and the
purchaser shall be registered as the holder of the shares comprised in
afy such transfer and he shall not be bound to see to the application
of the purchase money nor shall his title to the shares be affected by
?r;yn }rreguianty or invalidity in the proceedings rslating to the
ransier.

INCREASE OF CAPITAL.

58. The Company in General Meeting may from time to time,
whether all the shares for the time being authorised shall have been
issued or all the shares for the time being issued shall have been fully
called up 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 conditions or restrictions (if any), in regard to dividend,
return of capital, voting or otherwise as the General Meeting resolving
upon such increase directs, or, failing such direction, as the Directors
shall by resolution determine.

59. Subject to any direction to the contrary that may be given
by the Company in General Meeting, all new shares from time to
time to be created 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 propor-
tion, as nearly as 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 entitled and limiting the time within
which the offer, if not accepted, will be deemed to be declined, and
after the expiration of such time, or on receipt of an intimation from
the member *o whom such notice is given that he declines to accept
the shares oftered, the Directors may dispose of them in such manoer
as they think most beneficial to the Company. A shareholder shall
have the right to accept less than the number of shares offered. The
Directors may, in like manner, dispose of any such new or original
shares 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, cannot in the
opinion of the Directors be conveniently offered in manner herein-
before provided.

60. Subject to any directions that may be given in accordance
with the powers contained in the Memorandum of Association or
these Articles, any capital raised by the creation of new shares shall
be considered as part of the original share capital of the Company,
and as consisting of Ordinary Shares, and shall be subject to the same
provisions with reference to the payment of calls, lien, transfer, trans-
mission, forfeiture and otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS.
61. Subject to the provisions of Section 72 of the Act of 1948,
all or any of the rights, privileges or conditions for the time being
attached or belonging to any class of shares for the time being
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GENERAL MEETINGS,

€0 A General Meeting shali be held in cach vear, at such time
wnd piete 4s may be determuned by the Directors, but so thas not
anid piace ds ma) 3
more hen fificen months shall be allowed 10 slapse berwesa any
two such Oenerdl Mortings. _

€3. The zbove-mentioped (General Mertings shall be cabled
Annual General Mestings., All other General Mestings shall bs
calied Extraordmary (Genera! Meetings.

64. The Directors may call an Extraordinary General Meedng
whenever thev think fit, and Extraordinary General Meetings halt
2is0 be convened on such requisition, or in defanlt may be comvensd
by such requisitionists, as provided by Section 132 of the Act of 1048,

65. Twenty-ene clear days” notice at the least of SVery maoeting
vonvened for the purpose of passing a Special Resohition zad of
every Annual General Meeting and fourteen clear days’ nofice at the
least of every other General Meetmg specifving the place, the day and
the hour of the meeting and in the case of special business the general
natwre of such business. shall be given in manner hereinafter men-
tioned to such members as are under the provisions of these Articles
eatitled 1o receive notices of General Meetings from the Company.
Provided that a Meeting of the Company shall, notwithstanding that
1t 15 called by shorter notice than that specified in this Arsicke, be
deemed to have been duly calied if i1 is 50 agreed:—

(a) in the case ofa meeting called as the Annual General
Meeting, by all the members entitled to artend and vote
thereat and

1) in the case of any other Geperal Meeting, by a
majority in number of the members having a right to attend
and voie at the meeting, being a majority together holding
a0t less than 935 per cent. in nominal vahue of the shares
giving thart right,

The actidental omission to give such notice 1o, or the non-receipt
of such notice by, any such member shall not invalidate anv resolution
passed or proceedings Lad at any such meeting. Every notice of 2n
Annual General Meeting shail deserjbe the Meeting as an Annual
General Meeting and every notice of & General Meeting shall comply
With any requirements of the Statutes as resards the potification to
maembers of their rights as to the appointmen: of prosies,

6 PROCE_EDINGS AT GENERAL MEETINGS.
an FExtr ﬁl business shall be deemed special that is trensacted at
Ger:uaX Iia’c\){ fMary Meeting, and all that is transactad at an Annual
eral Meeting shall also be deemed special. with the exception of

- Y
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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 election of Directors
and Auditors in place of those retiring by rotation or otherwise and
the fixing of the remuneration of the Auditors, and the voting of
remuneration or extra remuneration to the Directors.

67. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.

Save as herein otherwise provided two members present in person or
by proxy shall be a quorum for all purposes.

68. If within half an hour from 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, or to such other day and at such other
time and place as the Directors may determine, and if at such
adjourned meeting a quorum is not present within fifteen minutes
from the time appointed for holding the meeting the members present
shall be a quorum and may transact the business for which the
Meeting was called.

. 69. The Chairman. (if any) of the Board of Directors shall pre-
side at every General Meeting, but if there be no such Chairman, or
if at any meeting such Chairman shall not be present within fifteen
minutes after the time appointed for holding the same, or shall be
unwilling to act as Chairman, the members present shall choose some
Director, or if no Director be present, or if all the Directors present
decline to take the chair, they shall choose some member present to
be Chairman of the meetin;r.

70. The Chairman may, with the consent of any meeting at
which a guorum is present, and shall, if so directed by the meeting,
adjourn any meeting from time to time and from place to place as the
meeting shall determine. Whenever a meeting is adjourned for
thirty days or more, notice of the adjourned meeting shall be given in
the same manner as in the case of an original meeting. Save as
aforesaid, no member shall be entitled to any notice of an adjourn-
ment or of the business to be transacted at an adjourned meeting.
No business shall be transacted at any adjourned meeting other than
the business which might have been transacted at the meeting from
which the adjournment took place.

71. At any General Mecting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless before or upon
the declaration of the result of the show of hands a poll be demanded
by the Chairman or by at least two members for the time being
entitled to vote at the meeting, or by a member or members represent-
ing at least one-tenth part of the total voting rights of all the members
having the right to vote at the meeting, or by a member or members
holding shares conferring a right to vote at the meeting being shares
on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that
right, and unless a poll be so demanded a declaration by the Chairman
of the meeting that a resolution has been carried, or carried unani-
mously, or by a particular majority, or lost, or not carried by a parti-
cular majority, and an entry to that effect in the minute book of the
Company shail be conclusive evidence of the fact, without proof
of the number or proportion of the votes recorded in favour of or

against such resolution.
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11 be demanded in manner aforesaid, it shall be taken
at suﬁ tigeaéjnzi place, and in such manner, as the Chairman shajf
direct, and the result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded.

73.  No poll shall be demanded on the ¢ «<ction of a Chairman of
a meeting, or on any question of adjournment.

74. In the case 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.

75. Tle demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business, other than the question
on which a poll has been demanded, and it may be withdrawn at
any time before the next business is proceeded with.

76. Subject to the provisions of the Statutes, a resolution in
writing signed by all the members for the time being entitled to receive
notice of and to attend and vote at General Meetings (or being
Corporations by their duly authorised representatives) shall be as
valid and effective as if the same had been passed at a General Meeting
of the Company duly convened and held.

YOTES OF MEMBERS.

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

78. If any member be of unsound mind or nox compos mentis, he
may vote by his committee, receiver, curator bonis or other legal
curator, and such last-mentioned persons may give their votes either
personally or on a poll by proxy.

. 79. If two or more persons are jointly entitled to a share, then
In voting upon any question the vofe of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the ex-
clusion 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.

80. Save as herein expressly rovide d, no person other than a
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 personally or by Proxy, at any General Meeting.

81. Votes may be given either
personally or by proxy. Ona
Sh?w of hauds a member present only by proxy shall have no vote,
lu & proxy for or representative of a corporation may vote on a

82, Any Corporation which is a member of this Compan

i i ; y may,
g}c’rzgslfltutlox% of its Directors or other Governing Body, autll:;orise any
of an c(;iaasc a?‘ its Representative at any meeting of this Company or
entitleyd h $ of members thereof, and such Representative shall be
ok het}eexermse the same powers on behalf of the Corporation
cludin presents as if he had been an individual shareholder, in-
& power, when personally present, to vote on a show of hands.
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83. Theinstrument g ointi
1 inga
the.?andhof the appointor oli*pof hisagt ey
or Il such appointor is a Corporation under its co i
§ : mmon seal, if a
?lnc% éf lnoltt}e, t}:m‘ under the hand of some officer duly autho’ﬁsedni};;
1at benalt, N Instrument appointing a proxy to vote at a meeting

shall be deemed to include the po ;
ing a poll on behalf of the ap goi\;?or l-t.o demand or concur in demand-

84.  The instrument appointin i
. pomting a proxy, together with the power
of gtpriiley or other authority (if any) under which it is signeclzl3 ora
?91a11i§1 y certified copy thereof, shall be deposited at the office at
cast forty-eight hours before the time appointed for holding the
irgsefrtllﬁﬁcr?trpar%lggsrm? metetulglat which the person named in such
' €s 10 vote; otherwise the person so
be entitled to vote in respect’: thereof, person so named shall not

85. Any instrument appointing a proxy shall be in the following
form or as near thereto as circumstances will admife-

“THOMAS SMITH AND SONS (RODLEY) LIMITED
“IJWE
*of (a) member(s) of
“THOMAS SMITH AND SONS (RODLEY) LIMITED
“hereby appoint
“of
*and failing him,
“of ,
“as my/our proxy to vote for mefus and on my/our behalf at
“the (Annual, Extraordinaiy or Adjourned, as the case may
“be) General Meeting of the Company to be held on the
¢ day of
“and at every adjournment thereof, for/fagainst* the resolu-
“tions to be proposed thereat.

“As witness my/our hand(s) this . day of 19
“*Strike out whichever is not desired. Unless otherwise in-
structed, the proxy will vote as he thinks fit.”

86. A vote given in accordance with the terms of an insirument
of proxy shall be valid, notwithstanding the previous death or insanity
of the principal or revocation of the proxy, or of the authority under
which the proxy was executed or the transfer of the share in respect
of which the proxy is gitven, provided that no intimation in writing of
such death, insanity, revocation or transfer shall have been received
by the Company at the office one hour at least before the commence-
ment of the meeting or adjourned meeting at whick the proxy is used.

DIRECTORS.

87. Until otherwise determined by the Company in General
Meeting, the number of Directors shall be not less than two..

88. No Director shall sacate or be required to vacate his office
as a Director on or by reason of his attaining or having attained the
age of seventy or any other age, and any Director retiring or liable to
retire under the provisions of these Artlcleis and any person proposed
to } appointed a Director shall be capabie of being re-appointed or
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i the case may be, as a Director notwithstanding that at
?1?5 ?ilx?l?(ci;fisué%ere—appoiliz.mcnt or appointment he has atta%ned the
age of seventy and no special notice need be given of any resolution
for the re-appointment or appoiniment or approving the appoint-
ment as a Director of a person who shall have‘attamed the age of
seventy, and it shall not be necessary to gtve to the Member;. notice
of the age of any Director or person proposed to be re-appointed or
appointed as such.

89. The Directors may from time to time appoint any other
person to be a Director, either to fill a casual vacancy or by way of
addition to the Board. Any Director appointed under this Article
shall hold office only until the Annual General Meeting fo]lqwing
next after his appointment, when he shall retire, but shall be ¢ligible
for election as a Director.

90. The shareholding qualification for Directors may be fixed
by the Company in General Meeting and unless and until so fixed no
qualification shall be required.

91. The remuneration of the Directors, other than managing or
salaried Directors, shall from time to time be determined by the
Company in General Meeting., Such remuneration shall be deemed
to accrue from day to day. The Directors shall also be eatitled to be
repaid all travelling hotel and other expenses incurred by them re-
spectively in and about the performance of their duties as Directors,
including their expenses of travelling to or from Board and Com-
mittee Meetings. If by arrangement with the other Directors 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 or in substitution for his ordinary re-
muneration, and such special remuneration may be by way of salary,
commission, participation in profits or otherwise as may be arranged.

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

(A) If a receiving order is made against him or he makes
any arrangement or composition with his creditors.

(B) If he becomes of unsound mind.

(C) Il he ceases to hold the ~umber of shares required
to qualify him for office or does i1 acquire the same within
two months after election or appointment.

(D) If he absents_ himself from the meetings of the
Directors during a continuous period of six months without
special leave of absence from the Directors, and they pass a

r?%olution that he has by reason of such absence vacated his
office.

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

(F) If by notice in writi i he
resigns his office. n writing given to the Company h

(G) If he be requested in writing by all his co-Directors
to resign,

93. (1) A Director who is in any way,

: . : whether directly or in-
directly, interested in a contract or proposed .

contract with { 1e Com-
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pany shall declare the nature of hys interest at 1
pany shall decl a a meet
Directors in accordance with Section 199 of the Act of 18914?8g of the

(2) A Director shall not as a Direct i
R ' : . ] or vote in respect of
gny LO;’I!:P:!Ct Or arrangement in which he is interested, and if IFe shall
© so his vote shall not be counted, nor shall he be counted in the

quorum present at the meeting, but nei BT
apply to g, out neither of these prohibitions shall

(a) any arrangement for giving any Dij i
) Y i) y Director any securit
or indemnity in respect of money lent by him to or oingation);
undertaken by him for the benefiz of the Company:

(b} any arrangement for the giving by the Company of
any security to a third party in respect of a debt or obliiga)t’ion
of the Co‘mpa_ny for which the Director himself has assumed
responsibility in whole or in part under a gurarantee or indem-
nity or by the deposit of 4 security;

.. () any contract by a Director to subscribe for or under-
write shares or debentures of the Company;

. (d) any coniract or arrangement with any other comparny
n which le is interested only as a Director, officer, servant or

creditor of such other company or as holder of its shares or
other securities; or

(e) any exercise of the powers contained in Articles 94
and 120

and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in respect of any particular con-
tract, arrangement or transaction, by the Company in General
Meeting.

(3) A Director may hold any other office or place of
profit under the Company (other than the office of Auditor) in con-
Junction with his office of Director for such period and on such terms
{as to remuneration and otherwise) as the Directors may determine
and no Director or intending Director shall be disqualified by his
office from contracting with the Company either with regard to his
tenure of any such other office or place of profit or as vendor, pur-
chaser or otherwise nor shall any such contract, or any contract or
arrangernent 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 being so inferested be liable to
account to the Company for any profit realised by any such contract
or arrangement by reason of such Director holding that office or of
the fiduciary relation thereby established.

(4) A Director, notwithstanding his interest, may be
counted in the quorum present at any meeting whereat he or any
other Director is appointed to hold any such office or place of profit
under the Company or whereat the terms of any such appointment
are arranged, and he may vote on any such appointment or arrange-
ment other than his own appointment or the arrangement of the terms

thereof,

(5) Any Director may act by himself or his firm in a
professional capacity for the Company, and he or his firm shall be
entitled to remuneration for professional services as if he were not a
Director; provided that nothing herein contained shall authorise a
Director or his firm to act as auditor to the Company.
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irector may continue to be or become a director,
ofﬁcf,f" scﬁgitDor member of any other company in whiph this
C‘ompény may be interested, and (unless otherwise agreed) no sych
director shall be accountable for any remuneration or other benefits
received by him as a director, officer, servant or member of any such
other company. Notwithstanding anything contained in the Jag
preceding Article, the Directors may exercise the voting powers cop.
ferred by the shares in any other company held or owned by the
Company, or exercisable by them as directors of such other com.-
pany, in such manner in all respects as they think fit (including the
exercise thereof in favour of any resolution appointin g themselves or
any of them directors, officers or servants of such company) and 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 be,
appointed a director, officer or servant of such other company, and
as such is or may become interested in the exercise of such voting
rights in manner aforesaid,

95. The Directors shall have the right from time to time to
appoint Local Directors to such number .25 may be determined by
them and shall fix and pay the remuneration of the Local Directors
S0 appointed in such manner as they shall think fit. Such Local
Directors shall not be members of the Board of Directors and shall
not have the right to vote at meetings of the Board of Directors and

MANAGING DIRECTORS,

96. The Directors may from time to time appoint any one or
more of their body to be Managing Director or Managing Directors
of the Company, for such period and upon such terms as they think
fit, and may vest in such Managing Director or Managing Directors
such of the powers hereby vested in the Directors generally as they

pthen_vise as they may determine. The remuneration of any Manag-
ing Director may be by way of salary or commission or participation
In. profits, or by any or all of those modes,

97. A Managing Director shall not, while he continues to hold
that office, be subject_ to retirement by rotation, and he shall not be
taken into account in determinjng the rotation of retirement of
Directors 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

Director he shall ipso facto and immediately ceass to be a Managing
Director,

8
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Meeting, subject nevertheless to i
e . a I
the provisions of the Statutes, ancli1 {orz%tl::latwns s being wot o

Yo : C h regulations being not in-
consistent with the aforesaid regulations or gpr(:n.risions asgmay be

99. The Directors may exercise all the powers of th

e Co
to borrow money, and.to mortgage or charge its undertalcinf:{n ;;1;},_!
perty and uncalled capital, or any part thereof, and to issue deben-
tures, _debenture stock, and other securities whether outright or as
security for any debt,‘llabxhty or obligation of the Company or of
any third party; provided such powers shall not be exercised in any
manner contrary to the restrictions as to borrowing imposed upon
the Hold:pg Company and its subsidiary companies by the Holding
Company’s Articles of Association, but nevertheless no lender o
other person dealing with the Company shall be concerned to see ot
enquire whether this restriction is observed. No debt incurred or
security grven in contravention of such restriction shall be invalid or
ineffectual except in the case of express notice to the lender or the
recipient of the security that the restriction hereby imposed had been
or was thereby infringed.

100. 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 to less than two,
it shall be lawful for the remaining Director to act for the purpose of
filling up the vacancy, or of summoning a General Meeting of the
Company, but not for any other purpose.

[01. All 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, drawn, accepted, en-
dorsed or otherwise executed, as the case may be, in such manner as
the Directors shall from time to time by resolution determine.

102. The Directors shall duly comply with the provisions of the
Statutes, and particularly the provisions as to registration and
keeping copies of mortgages and charges, keeping of the register of
members, keeping a register for the purposes of Section 27 of the Act
of 1967, keeping a register of Directors and Secretary and entering
all necessary particulars therein, and sending a copy thereof or a
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 128 of the Act of 1948, the particulars
required by Section 124 of the Act of 194’, notices as to tncrease of
capital, returns of allotments and contracts .¢lating thereto, copies of
resolutions and agreements and other particalars connected with the

above.
ROTATION OF DIRECTORS.

103. At the Annual General Meeting in every year one-third of
the Directors for the t'me being (other than any Director exempt from
retirement by rotation under any other provision of these Articles),
or, if their number is not three or a multiple of three, then the number
nearest one-third, shall retire from office.

104. The Directors to retire shall be the Directors who have
been longest in office since their last election or appointment. As
between Directors of equal seniority the Directors to retire shall in the
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absence of agreement be selected from ameng them by lot. A
retiring Director shall be eligible for re-clection, and shall act as a
Director throughout the meeting at which he retires.

105. Subjectto any resolution reducing the number of Directors,
the Company shall, at the meeting at which any Director shall retire
in manner aforesaid, fill up the vacated office by electing a person

thereto, and may, without notice in that behalf, fill up any other

vacancies. N

106. No person, not being a Director retiring at the meeting,
shall, unless recommended by the Directors for election, be eligible
for the office of Director at any General Meeting, unless, within the
prescribed time before the day appointed for the meeting, there shall
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 his intention to propose such person for election,
and also notice in writing, signed by the person to be proposed, of his
willingness to be elected. The prescribed time above mentioned shall
be such that between the date when the notice is served or deemed to
be served and the day appointed for the meeting, there shall be not

less than seven nor more than fourteen intervening days.

107. Subject to any resolution reducing the number of Directors,
if at any meeting at which an election. of Directors ought to take place,
the places of the Directors retiring at the meeting, or some of them,
are not filled up, the retiring Directors, or such of them as have not
had their places filled up, shall, if willing to act, be deemed to have
been re-elected.

108. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and determine in what
rotation such increased or reduced number shall go out of office, and
may make any appointments necessary for effecting any such increase
as aforesaid.

109. Without prejudice to the provisions of Section 184 of the
Act of 1948 relating to the removal of Directors by Ordinary Resolu-
tion, the Company may by Extraordinary Resolution remove any
Dircctor before the expiration of his period of office, and may, if
thought fit, by Ordinary Resolution appoint another Director in his
stead; but any person so appointed shall retain his office so long only
as the Director in whose place he is appointed would have held the

same if he had not been removed, but shall be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

110. The Directors or any committee of Directors may meet
together for the despatch of business, adjourn and otherwise regulate
their meetings as they think fit, and determine the quorum necessary
for the transaction of business. Unless otherwise determined, two
shall be a quorum. Quesfions 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.

111. A Director may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Directoss. It
shall not be necesgary to give notice of a meeting of Directors to any
Director for the time being absent from tae United Kingdom.

112. The Directors or any comauttee ‘ :

i : : of Directors may from
time to time clect a Chairman of their Meetings and deter1n¥ne the
period or periods for which he is to hold office. If at any Meeting

i

&

&
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the Chairman be not present withi i

' - 1an I ithin five minutes after the ¢
appointed for holding the same, the Directors present shall ﬁhé'é’;ﬁ
one of their number to he Chairman of the Meeting,

L13, The Directors may delegate any of their powe® to com-

mittees consisting of such member or members of their body a

think fit. Any committee so formed shall in the exercisjé osftltlﬁz
powers so delegated conform to any regulations that may be imposed
on it by the Directors, Save as aforesaid the meetings and proceed-
ings of a committee consisting of more than one member shall be

governed by the provisions of these Articles regulating the i
and proceedings of the Diretors. & £ the meetings

114.  All acts bona fide done by any meeting of Directors, or of
a comumittee of Dx_rectors,‘or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid

as if every such person had been duly appointed and was qualified to
be a Director.

115." The Directors shall cause proper minutes to be made of
all General Meetings of the Company and also of all appointments of
officers, and of the proceedings of all meetings of Divectors and
committees, and of the attendances thereat, and all business trans-
acted at such meetings; and any such minute of any meeting, if pur-
porting to be signed by the Chairman of such meeting, or by the
Chairman of the next succeeding meeting, shall be conclusive evidence
without any further proof of the facts therein stated.

116. A resolution in writing signed by all the Direciors entitled
to receive notice of meetings of Directors or by all the members of a
committee shall be as effective for all purposes as a resolution passed
at a meeting of the Directors or as the case may be, of such com-
mittee, duly convened, held and constituted, and may consist of
several documents in the like form each signed by one or more of
the Directors, or members of the committee as the case may be.

ALTERNATE DIRECTORS.

117. A Director may appoint any person previously approved
by the Directors (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 alternate
or substitute Director, shall be entitled to notice of meetings of the
Directors, and to attend and vote at any meeting at which his
appointor is not personally present, but he shali not require to hold
any qualification or be entitled to receive any remuneration from the
Company, and he shall ipso facto vacate office if and when the
appointor vacates office as a Director or removes the appointee from
office, and any appointment and removal under this Article shall be
effected by notice in writing under the hand of the Director making

the same.
THE SEAL.

118. The Directors shall provide for the safe custody of the
seal which shall not be affixed to any instrument except by the auth-
ority of a resolution of the Board of Directors, and in the presence of
one Director and the Secretary, and every instrument to which the
seal shall be affixed shall be signed by a Director and shall be counter-
signed by the Secretary or by a second Director or by some other
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i by the Directors for the purpose. In favour
g?rﬁﬁ}l ﬁgﬁ;ﬁﬁ‘ﬁdor gerson bona fide dealing with the Company such
signatures shall be conclusive evidence of the fact that the seal has
been properly affixed. The Company may exercise the powers of
Section 35 of the Act of 1948 with regard to having an oflicial seal
for use abroad and such powers are accordingly hereby vested in the

Directors.
SECRETARY.

119. The Secretary of the Company shall be appointed by the
Directors for such term, at such remuneration and upon such condi-
tions as they may think fit and any Secretary may be removed by
them. The Directors may from time to time, by resolution, appoint
a temporary substitute for the Secretary, who shall be deemed to be
the Secretary during the term of his appointment.

PENSIONS.

120. (A) For the purpose of any Scheme instituted by the
Company for providing pensions, life assurance or other benefits for
its employees, the Directors shall be deemed employces of the Com-
pany and may accordingly (if otherwise qualified under the provisions
of the Scheme) become members thereof nnd receive and retain all
benefits to which they may become entitled thereunder. The
Directors may pay and shall always be deemed to have had power to
pay out of the Company’s moneys any premiums or contributions
becoming payable by the Company under the provisions of any such
Scheme in respect of Directors who are members thereof and any
Director may vote at Board Meetings upon any resolution or matter
relating to such Scheme (including resolutions for payment by the
Company of contributions thereunder) notwithstanding that he is
personally interested in such resolution or matter.

(B) A Director may as a term of his employment or on his
retirement be granted by the Directors pension rights for himself or
any of his dependants.

DIVIDENDS AND RESERVE FUND.

. 121. Subject to any preferential or other special rights for the
time being attached to any special class of shares, the profits of the
Company which it shall from tirme to time be determined to distri-
bute 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 thereon respectively, otherwise than
in advance of calls.

122, The Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall (except as by the Statutes expressly authorised) 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 appear to them to be justified by the position of the
Company., and may also from time fo time, if in their opinion such
payment Is so justified, pay any preferential dividends which by the
terms of issue of any shares are made payable on fixed dates. No
higher dividend shall be paid than is recommended by the Directors,
and the declarai.: . f the Directors as to the amount of the profits
at any time availald- for dividends shall be conclusive,

123. The Dirzctors may, before recommending any dividend,
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set aside out of the profits of the Company such sums as t i
proper 3s a reserve fund or reserve fundls), wslrlich shall at the clllgsértc:lil;:g};
of the Directors be applicable for meeting contingencies, or for re-
pairing or maintaining any works, plant and machinery of the Com-
pany, or for equalising di+ idends, or for any other purposes for which
the profits of the Company may lawfully be applied, and pending such
application the Directors may employ the sums from time to time so
set apart as aforesaid in the business of the Company or invest the
same in such securities, other than the shares of the Company, 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 Com-
Pal\¥y . s

124. A transfer of a share shall not pass the right to any

dividend declared in respect thereof before the transfer has been
registered.

PAYMENT OF DIVIDENDS AND OTHER MONEYS.

125.  No dividend or other moneys payable on or in respect of
a share shall bear interest as against the Company.

126. The Directors may deduct from any dividend or other
moneys payable to any member on or in respect of a share ail sums
of money (if any) presently payable by him to the Company on
account of calls or otherwise,

127. The Directors may rectain any dividend or other moneys
payable on or in respect of a share on which the Company has a lien,
and may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.

128. The payment by the Directors of any unclaimed dividend
or other moneys payable on or in respect of a share into a separate
account shall not constitute the Company a trustee in respect thereof
and any dividend unclaimed after a period of twelve years from the
date of declaration of such dividend shail be forfeited and shall revert
to the Company.

129. Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant sent through the
post to the registered address of the member or person entitled there-
to, or if several persons are registered as joint holders of the share or
are entitled by transmission thereto to any one of such persons, or
such person and such address as such persons may by writing direct.
Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent or to such persons as the holder or joint
holders or person or persons so entitled by transmission may direct
and payment of the cheque if purporting to be endorsed shall be a
good discharge to the Company. Every such cheque or warrant
shall be sent at the risk of the person entitled to the money represented

thereby.

CAPITALISATION OF RESERVES, ETC.

130. The Company in Ge_neral Mecting may at any time and
from time to time pass a resolution that any & .t 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, and profits arising from the appreciation in
value of the capital assets, or (B) being undivided net profits in the
hands of the Company, be capitalised, and that such sum be appro-
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140. The signature to any notice to be given by the Company

may be written or printed. ’

141.  Any summons, notice, order or other document required
to be sent to or served upon the Company, or upon any officer of the
Company, may be sent or served by leaving the same or sending it
through the post in a prepaid registered letter addressed to the

Company, or to such officer, at the Oflice.

WINDING UP.

142, If the Company shall be wound up, the Liquidator may,
with the sanction of an Extraordinary Resolution, divide among the
members in specie any part of the assets of the Company and any
such division may be otherwise than in accordance with the existing
rights of the members, but so that if any division is resolved on
otherwise than in accordance with such rights the members shail
have the same right of dissent and consequential rights as if sueh
resofution were a Special Resolution passed pursuant to Section 287
of the Act of 1948. A Special Resolutio 1 sanctioning a sale to another
company duly passed pursu.int 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
accordance with their existing rights, and any such determination
shall be binding upon all the members, subject to the right of dissent
and consequential rights conferred by the said section.

INDEMNITY.

143.  Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities (including any such liability as is mentioned in
paragraph (b) of the provise to Section 205 of the Act of 1948), which
he may sustain or incur in or about the execution of his office or other-
Wise in relation thereto, and no Director or other officer shall be
liable for any toss, damage or misfortune which may happen to or be
lncurred by the Company in the execution of the duties of his office
or in relation thereto, but this Article shall only have effect in so far
it; 41§s provisions are not avoided by the said Section of the Act of




COMPANY NUMBER: 150707

NOTICE OF ILLEGIBLE PAGES

IN A DOCUMENT ON THE

MICROFICHE RECORD

COMPANY NAME : CLAYTON AND SHUTTLEWORTH LIMITED

ILLEGIBLE PAGES: PAGES 6, 8, 12 AND 14 OF THE ARTICLES OF
ASSOCIATION RECEIVED 28 JANUARY 1969

Companies House regrets that the document listed above,
which forms part of this company’s microfiche record has
illegible rages.

Their condition has been noted, but steps taken to replace
them have unfortunately proved unsuccessful.

Please DO NOT submit a microfiche complaints form ML 7 in
respect of this notice.

SIGNED:

Mark Richards Customer Services

DATED: 19 FEBRUARY 2004

MISS 2

M
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COMPANY NUMBER: 150707

NOTICE OF MISSING PAGES

FROM A DOCUMENT ON THE

MICROFICHE RECORD.

COMPANY NAME: CLAYWON AND SHUTTLEWORTH LIMITED

PAGE MISSING: PAGES 26 & 27 FROM THE ARTICLES OF
ASSOCIATION RECEIVED 28 JANUARY 1969

Companies House regrets that the pages listed above, which
form vart of this company’s microfiche record are not
available for public inspectioc:..

Their absence has been noted, but steps taken to replace
them have unfortunately proved unsuccessful.

Please DO NOT submit a microfiche complaints form ML 7 in
respect of this notice.

SIGNED:

Mark Richards Customer Services

DATED: 19 FEBRUARY 2004

MISS 2
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SPECIAL RESOLUTION OF THOMAS
PASSED AT AN EXTRAORDINARY G

By a Special Resolution of the Comp
of Shaieholders held at Sheffield on
ing Resolution was passed.

t was Resolved:

"that the name of the Conpany be changed to Thos. W.

[49

SMITH AND SONS (RODLEY) LIMITED
ENERAT, MEETING OF SHAREHOLDERS
HELD AT SHEFFIBLD) ON THURSDAY, 16TH FEBRUARY, 1978.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

o
No. DR
' 15070 W
T /[ |%o. ~
1 hereby certify thal
h
THOMAS SMITH AND SOMS (RODLEY) LIMITED
A having by special resolution and with the approval of the Secretary of State changed
t its nawe, is no incorporated under the name of
/
THOS, W. VARD (CRANES) LIMITED
3 Given iunder my hand at Cardiff the
' : TTH APRIL 1978
; "\

| A BA.E&MMW

D. A FEMNDLECURY

Assistant Registrar of Companies

roymn
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COPY SPECIAL RESQOLUTION

(Pursuant to Section 141 (2) of the Companies Act 1948)

- . 4
THOS. W. WARD (CRANES) LIMITED /'

(Passed the 9th day of February 1981)

At an Extraordinary General Meeting of the above Company
duly convened and held at Albion Works, Sheffield, sS4 7UL,

on the 9th day of February, 1981, the following Special /
Resolution was duly passed -

SPECTAL RESOLUTION

That the name of the Company be changed to CLAYTON AND /
SHUTTLEWORTH LIMITED

Chairman
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CERTIFICATE OF INCORPORATION

ON CBANGE OF NAME

No. 150707 | 187 -

I hereby certify that

THOS. W. WARD (CRANES) LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

CLAYTON AND SHUTTLEWORTH LIMITED

Given under my hand at Cardiff the 5TH MARCH 1981
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Assistant Registrar of Companies
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Creditors’ voluntary winding up

Notice of appointment of liquidator

Pursuant to section 305 of the Companies Act 1948

Please do not
wnite inthis
binding margin

g K 331[fpr o] T
For official use

To the Fegistrar of Companies Company number

Please complete

F=T=TRT3
leglbly, preferabl
in black type, or Y L__L L \.,1.5 3..1 150707
botd block letteringName of company
*delete if " GLAYTON AND SHUTTLEWORTH Limited*
inappropriate
!\lature of business
i Selling cranes and parts therefor

tdelete as
appropriate

*

§State how
appolnted,
whethdr by the
creditors of the
company or by
the court. See
sections 237 &
304 of the
Companies Act
1948

$To be signed by
each liguidator
if more than one

[I}{=e]t hereby give you notice that [I][we]} have been appeinted liquidator(s) of the above-
named company.
JNEI I i

Name(s) of Liquidator(s)

Address(es)
ALBION WORKS SHEFFIELD Sk 7UL

ANDREVW CHRISTOPHER ROYDELL

the Creditore of the Company at a meeting

The appointment as liguidator(s) wast by§
held on the 9th March 1981

on 19

Signature(s)t of Liquidator(s Date

% 7¢h April 1981

2

Presentor’'s name, address and
reference (if any):
Broomheads & Neals
vYorkshire Insurance House
Market Place High Street
Sheffield sl LRZ

Time critical reference
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Company Number = 150707.\\?5Fg

THE COMPANIES ACTS 1948 to 1980

L&:ﬂ)gf"" 10 \C\:-

COPY EXTRAORDINARY RESOLUTION

(Puxsuant to Section 143 of The Companies Act 1948)
CLAYTON AND SHUTTLEWORTH LIMITED
Passed the 9th day of March 1881

At an Extraordinary General Meeting of the above Company,
duly convened and held at Yorkshire Insurance House,
Market Place, High Street, sheffield, S1 1lRZ, on the
9th day of March, 1931, the following Extraordinary

Resolution was duly passed:-
EXTRAORDINARY RESOLUTION

That it has been proved to the satisfaction of this
Meeting that the Company cannot, by reason of its
liabilities, continue its business and that it is
advisable to wind up the same, and accordingly that
the Company be wound up voluntarily and that Andrew
Christopher Boydell, of Albion Works, Sheffield,

g4 7UL, be nominated as Liquidator for the purposes
of such winding up.

Chairman

W. M. TOMLINSON
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THE COMPANIES ACTS 1948 to 1980

CREDITORS' YOLUNTARY WINDING upP

RETURN OF THE FINAL WINDING upP

MEETING OF MEMBERS AND CREDITORS
(Pursuant to Section 300 Companies Act 1948)

Name of Company: Clayton & Shuttlevorth Limited
Presented by: Broomheads & Neals, Yorkshire Insurance House,

Market Place, High Street, Sheffield, S1 1RZ

Creditors' Yoluntary Winding Up

To The Registrar of Companies

I Andrew Christopher Boydell of Mbion Works Sheffield Sé4 7UL being the

Liquidator of Clayton & shuttleworth Limited have to inform you:

(1) that a General Meeting of this Company was duly held on 1lth May
1681 pursuant to Section 300 of the Companies Act 1948 for the purpose
of having an account (of which a copy is attached hereto) laid before
it showing how the winding up of the Company has been conducted and the
property of the Company has been disposed of, and that the same was

done accordingly



(2)

that a meeting of the creditors of this Company was duly held on

1lth May 1981 pursuant to Section 300 of the Companies Act 1948
for the purpose of having the_said account Yaid before it showing how
the winding up of the Company has been conducted and the propertyof the

Company has been disposed of, and that the same was done accordingly

ICDCOIWIIQ...I

Liquidator
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No. 110 (Rule 182)

Number of 1...... 15070 v
Company §

THE COMPANIES ACTS 1948 to 1976

LIQUIDATORS’ STATEMENT OF ACCOUNT

(Members’ or Creditors’ Voluntary wWinding-up)
{Pursuant to sections 290 and 300 of the Companies Act 1948)

STATEMENT showing how the Winding-up has been conducted and the
property of the Company has been disposed of

CLAYTON.. 8. SHUTTLEHORTH s s

Insert the Name
aof the Company

LIVITED (in liquidation)

As soon as the affairs of the Company are fully wound up, the Liquidator is
to make up an account of the winding up showing how the winding up has been
conducted and the property of the Company has been disposed of and to call a
meeting of the Company and (in the case of a Creditors’ Voluntary Winding-up or
a2 Members® Voluntary Winding-up to which section 288 applics) a meeting of the
Creditors for the purpose of laying the account before ihe Meeting(s) and giving
any explanation thereof. See sections 290 (1), 291 and 300 (1).

Within one week after the date of the meeting (or, if section 300 applies
and the two meetings are held on different dates, one week after the date of the
later meeting) the Liquidator must send to the Registrar of Companies a copy of
this Account with the return of the Final Winding-up Meeting. See sections 290 (3)
and 300 (3). If default is made, the Liquidator is liable to a fine not exceeding
£5 for every day during which the default continues.

Presented by Presentor’s Reference..THR/SRRME . H
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0,1 . i 'y
WL, o
gg_;;kshiggmlnsuranue House . Markg_t,_"?lace ____________ BoogieE
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Oycz Publishing Limited, Norwich House, 11/13 Norwlch Street, London EC4A 1AB, o subsidtary of The Solicitors’
Law Stationery Sociely, Limited, Foo49 15-2-80 BW2333
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LIQUIDATOR’S STATEMENT OF ACCOUNT

Statement showing how the winding-up has heen conducted

From 9th March

1981

(Commencement of Winding-up)

Statement of
Assets and
Liabilities

Receipts

RECEIPTS t—
Cash at Bank
Cash in Hand
Marketable Securities
Sundry Debtors ..
Stock in Trade
Work in Progress
Freehold Propeity
Leasehold Property
Plant and Machinery
Furniture, Fittings, Utensils, ete.
Patents, Trade Marks, ete.
Investments other than Marketable Securities
Surplus from Securities ..
Unpaid Calls at commencement of Winding-up

Amounts received from Calls on Contributories made
in the Winding-up . . ..

Receipts per Trading Account ..

Other Property, viz.:—

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

Less:—
Payments to redeem Securities . .
Costs of Execution

Payments per Trading Account

NET REALISATIONS

£

NIL

NIL

£

-

NOTE.—This margin is reserved for biding, and must not be written Yicross

ta

NIL

NIL
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(* Pdembers] *ICreditors] Yoluntary Winding-up)
and the property of the Company has heen disposed of

to 1lth May 198L..... (Close of Winding-up)
Payments
Costs of Solicitor to Liquidator - .. . £
Other Law Costs ..
Liquidator’s remuneration - £
6 [ % on £ realised
*8l....% on £ distributed ..
% ’ By Whom fIXed .ommmmmssmrens
; « Auctioneer’s and Valuer’s Charges
'E-‘ Costs of Possession and Maintenance of Estate
% Costs of notices in Gazette and local papers
,Z Incidental Outlay
,;l ToraL Costs AND CHARGES .. NIL
..‘;',5 ® Debenture-holders:— £
E Payment of £ per £ debenture
“E Payment of £ per £ debenture
% Payment of £ per £ debenture
8] .
i
al | G Creditors:— £
% B4 R— t Preferential
E‘i I E— t Unsecured :— 350,000
E Dividend(s) of....NIL..P in £ on £.250,000.
Z.
(The estimate of amount expected to rank for dividend was
£,350.6000umms)
(iii) Returns to Contributories:— £
s PET £ ] Share
.................. p per £ .} share
.................. L L — ey, SNAYE
BALANCB NIL
NIL

*[olete 09 NCCCISATYs
t State number, Preferential creditors noed not be acparately shorn if 1l creditors have beet poid In full,

1 Biate nominal value and class of share.

{(B.T.0.
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shown in the Statement of Assets and Liabilities and estimated
to be of the value of £.85  wnnn have proved to be unrealisable.

(2) State amount paid into the Insolvency Services Account in
respect ofi—
(a) Unclaimed Dividends payable to Creditors

in the Winding-up .. .. .. .. £
(b) Other unclaimed distributions in the Winding-
up .. . .. £NIL

(c) Moneys held by the Company in trust in
respect of Dividends or other sums due before
the commencement of the Winding-up to
any person as a member of the Company .. £

(3) Add here any special remarks the Liquidator thinks desirable:—

Dated this.....kA&h..day of. May. 198L.....

AN
Signature of Liquidator¢s)..... % e

Address AT BTON . HORKS. ..SHEFEIEDLR..... 34,705

NOTE.—This margin is zeserved for binding, and miust not be Wwritten across
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