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OF &8 WEMBOPIUEN 0005
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EDWARD WILLIAMS HOLDINGS LIMITED

1. 7The Regulations in the table, which by Order of

the Board of Trade dated 30th July, 1906 was substitubed
for Table A in the First Sc¢hedule shall not apply fo the
Company but in lieu thereof and subject ag heroinafter
provided, tlhe regulations contained or incorporated in
Paxt II of Table A in the First Schedule to the Companies
Act 1948 as amended by the Companies Act 1967 (hereinafter
referred to as "Pable A, Part TI") chull apply to the
Company.

2. ‘Regulations 2,3,5,24,52,53,55,60,75.77,79,88,89,
90,92,93,95,101,108,128 and 129 of Part I of Tuble A

in the First Schedule to the Companies Act 1948 as amended
by the Companies Act 1967 (hercinafter referred to as ﬁ
"Table A, Part I") shall not apply to the Company, but the
Articles hereinafter contained and the remaining regulations
of Table A, Part I, subject to the modifications hereinafter
expressed, -togethor with regulations 2 to 5 inclusive of
Table A, Part IT, shall constitute the regulations of '

the Company.

3. The share capital of the Company at the date of the
adoption of this Article is £§39¢QOO divided into 1,680,000
shares of 25p each Fla.

4. Anhy prefercnce shares may Qith the sanction of a
Special Resolution, be iésGéd in accordance with the
provisions of Scction 538 of the Act, upon the terms thatl
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5. Subject to the provisions of the preceding Article
and of regulation 4 of Table A, Part 1, all sharcs shall
he issued upon such terms and conditioﬁs and with such
rights prioritics-and privileges or such restrictions

as the resolution effecting the increage in capital

shall prescribe, but, in the absence of any such proseription,
all shares whether forming part of the existing or any
increased capital shall be at the disposal of the
Directors who may issue them, subject to regulation 2

of Table A, Part II, to such persons at such times and
generally on such terms and conditions and with such

rights, prioritics and privileges or such restrictions

W,

ag they may think proper. Provided that no shares shall
be issued at a discount except as permitted by Section

57 of the Aqt,

G, The lien conferred by regulation 1l of Tabls A,
Part I, shall extend te fully paid shares and to all
ghares registered in the name of any person indebted’

or under liability to the Cempany, whether he shall be
the sole registerad heolder thereof or shall be one of
several joint holders.

7. No share shall be transferred to a person who is
not a member of the Company so long as any member is
willing to purchase the same at a price to be fiixed as
hereinafter provided.

8. In order to ascertain whether any member is willing
to purchase a share, the person, whether a member of

the Company or not, proposing to transfer the same
{(hereinafter called the "retiring momber") shall givo
notice (hersinafter called "the transfer notice") to

the Company that he desires to transfer the same. The
transfer notice shall specify the denoting numbers of
the shares which the reti:ing‘member desires to transfer,
and the price at which he is willing to sell the samo,
and shall constitute the company his agent for the sale

of any shares comprised therein to any member of the Company
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at the price so specified. The transfer notice shall

not be revocable except with the sanction of the Directors.
9. _ If the Company shall, within the space of twenty~-eight
days after being served with such notice, find a membex
willing to purchase the shares (hereinafter called the
purchasing member), and shall give notice thereof to the
retiring menmber, the retiriné member shall be bound,

upon payment of the price so fixed, to transfer the shares
to the purchasing member, who shail he'bound to complete
the purchase within seven days from the expiration of

such last-mentioned notice;

10. The pirectors shall, with a view to finding a
purchasing member, offer any shares comprised in a

sale notice in the first instance to the existing holders
of shares of the company (ot:her than the retiring'membér)
in proportion as nearly as may be to their holding of
shares, and shall limit a timé within which such offer may
bea acceﬁted aqd the Company shall make such regulations

as regards the finding of a purchasing member for any
shares not accepted by a member to whom they shall have
been so offered within the time 8o limited as aforesaid

as they shall think just and reasonable,

11. If in any case the retiring member, having become
bound as aforesaid, makes default in transferring the

ghare the Company may receive the purchase money, and

ghall thereupcn cause the name of the purcﬁasing'member

£o be entered in the register as the holder of the shares
énd shall hold the purchase moﬁey in trust for the retiring
member. The receipt of the Company for the purchase meney
shall be a good discharge to the purchasing member, and
after his name has been entered in the register in purported
exercise of the aforesaid power, the validity of the
proceedings shall not bhe questioned by any person. The
retiring member shall in any case bo bound to deliver up

his certificates for the said shares, and on such delivery
shall be ehtitled to Eeceive the said purchase.monef
without interest, and if such certificate shal} comp:ise
any shares which he has not become bound to transfer as

aforesaid, the Company shall issue to him a  balance

certificate for such shares.
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12, If the Company.shall'not within the space of
twanty-cight days after bheing served with a transfer
notice find a member willihg tao purChase.the shares,

and give notice in manner aforesaid, the retiring membor
shall at any time within three calendar months be at
liberty, SubjeQEHEEHEE§EEEEESE,§wE£_EEEEE,ﬁ! Part II,

to sell and transfer the shares or thoso not placed to
any perxson, but so that the price paid shall not bhe less
than the price fixed by the retiring member in his
pnotice to the Company under clause 8 hereof,

13. The Directors may accept a surrender of any share
on such terms as they think fit, provided that no

part of the assets of the Company shall be employved

in the purchase of the Company's own share.

14, The words and figures "regulation 134 of these
regulations” shall be substituted for the words "the
regulations of the Company" in regulation 50 of Table 3,
Part I, . .

15, All business shall he deemed special that is
transacted at an Extraordinary General Meeting and

also all business that is tranaaetéd at an Annual
General Meeting with the exception of sanctioning
dividends, the consideration of the accounts and
balanece sheets and the reports of the Direectors and
Auditors, and any other documents accompanying or

annexcd to the balance sheets, the elaction of Directors

and Auditors and other officers in the place of those

retiring by rotation or otherwise and the fixing of the
remunération of the Directors and Auditors,

16, At any General Meeting of the Company a pol%_ggy
be demanded by one or more members present in person

or by proxy and having the right to wvote at the
meeting, and paragraphs (b), (c) and (d) of regulation
58 of Table A, Part I, shall be modified accordingly.
17. The Chairman, if any, of the Board of Directors,
or in his absence the Deputy Chairman shall preside

as Chairman at every General Meeting of the'Company or,
if there is no such Chairman or beputy Chairman,:or

if neither of them shall be present within. £iftaen

minutes after the time appointed for the holding of the

e ———
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meeting or if, being present, neither of them is willing
to act, the Hrectors present shall elect one of fheir
nunber to be Chairman of the Meeting.

18. The words "or not carried by a particular majority”
shall ke inserted after the words "or lost" in regulation
58 of Table A, Part I. '

19, No business shall be transacted at any General
Meeting except the declaration of a dividend, unless

a guorum of members be present in.person or by proxy

at the time when the meeting proceeds to business, ON& mempel Srall
. be Suefioanmt

o form Sueh

c«ﬁg}DrLuvx.

cgalho

20. Unless and until otherwise determined by the Company

-

in General Meeting, the number of the Directors shall
7 oné andk O 80k DY ecknr SNGt ok e and
not. be less than t

e Al 4ne ?&"5 Aes ond ASCien oS conderied on or vested ntne
21, A Director shall not be required to held any shaf@PJeCﬁXS

“meSe BrtKaes

oncd ﬁk%jguxxu>n
The words "in General Meeting®" shall be inscrted

aA sned e
after the words "unless the Company"” in regulation 78 |medfed ;
of Table A, Part 1. OLLCMCkwﬁﬁtB

23, The Directors may exercise.all the pdwers of the

Compény to borrow money, and to mortgage ox charge ita

undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture siock and
other securities whether outright or as security for
any debt, liabiiity or obhligation of the company or of
any third party -

24. The office of a Di;ector shall be vacated -

{1) If by notice in writing to the Company he

resigns the office of Director, not being

precluded from so doing by any contract

between him and the Company, ;
(2} .If he becomes bankrupt or enters into any

arrangement with his creditors.
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(3) If he is prohibited from being a Director
by an order made under any of the provisions
of section 1BB of the RAct.

{4) If he becomes of unsound mind

(5) If he is convicted of an indictable offence
{not being an offence which, in the opinion
0of the Board of Dircctors, does not affect
his character or pozition as a Director of
the Company such as an offaence under the
Road Traffic Acts or -any statutory provisions

_ in lieu or in meodification thereof )

A{8&) If he sbsents himself from the megtings of
Directors for a period of six calendar
months without special leave of absence
from the other Directors and the Directors
resolve that his office be vacated.

(n If he is removed from office under Section
184 of the Act,

25, At the Annual General Meeting in every year, one of
the Directoré shall retire from QOffice, and (unlesz the
bDirectors otherwise agree) tho one'to retire shall be

the one who has been longest in coffice, oy on occasions

" where there may not be one go ascertainable, the one to

retire shall be determined by lot, so that the selection
shall be made from among those who have been longest in ..
office, - ‘

26, The Company, at the General Meeting at which any
Direc;or retires in manner aforesaid, éﬁiii £ill up

. the vacated office by the election of a member duly qualifiedq,

and in default a retiring Director shall be eligible to

e re~clected, and shall be deemed to have been re-clected
unless he shall have given to the Company notice in writing
of a contrary intention or unless at éuch a meeting it

is expressly resolved not to £ill such vacated office ox
unless a resolution for the re-election of such Director

shall have been put to the meeting and lost.
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racommended by the Directors for eleetion shall be
L)

eligible for election as a Director at any meeting

_.,unless notice of the intention to propose him shall

have been given to the " Company at lecast 14 days and
not more than oné month previously to the day of tho
meceting,

28, The Directors shall have power at any timo, and
from time to time, to appoint any persaon to be a Dirocctor
either to fill a casual vacancy or as an addition to
the existing Directors, but so that the total number of
Directors shall not at any time exceced the number

fixed in accordance with the regulations, Any Directox
g0 appointed shall hold office only until the next
following Annual General Meetipg, and shall then be

eligible for re-election but shall not be taken into

.

account in determining the Directors who are to
retire by rotation at such meeting.
29, The Directors may arrange that any branch of

the business carried on by the Company or any other

business through business in which the Company may be or become

subsidiary
companies,

birector may
hold office
in othar
company.

interested shall be carried on as or through cne or
more subsidiary companies and they may on behalf of
the Company make such arrangements as they think
advisable for taking the profits or bearing the
losses of any branch or business so carried on or
for financing assisting or subsidising any such
subsidiary company or guaranteeing its contracts Py
obligations or liabilities and they may appoint, removo
and re~appoint any persons {(whether members of their
own body or not) to act as directors, managing
:directors or managers of any such company or any other
company in which the Company may be interested and
may determine the remuneration ({whethexr by way of
salary commission on profits or otherwise) of any
person so appointed and any Direcctors of this Company
may‘retain any remuneration so payable to them. i
30. Anf Director may continue or become a Director,
Managing Director, manager or other officer or menmber

of any other company in which this Company may be

intercsted and no such Director shall be accountable for

any reruneration or other benefits received by him as a

Director, Managing Director, or other officer or membor of

~ 7 -
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the Company ox by law, the Directors shall have power

the voting power conferred by the shares in any othor,

éOmpany held or owned by the Company or exercigable

by them as directors of such other company in such

manner in all respects as they think fit (including
the exercise thercof in favour of any resolution
appointing themselves or any of their Directors,
Managing Directors, Managers or other officers of
such company Or voting or providing for the payment
of remuneration to the Directors, Managing Directors,
Managers or oOther Officers of guch company) and

any Director of this Compaﬁy ﬁay vote in favour of
the exerciso of such voting rights in manner aforesaid
notwithstanding that he mayv be or be about to be
appointed a Director, Managing Director, Manager

or other officer of such other company and as

such is or may become interested in the exercise of

LH

such voting rights in manner aforesaid.

31. A Director may vote in respéct of any contract
or arrangement in which he is interested and be
counted in the gquorum present at any meeting at

which any such contract or arrangement is proposed

or considered and if he shall so vote his vote shall
be counted, This Article shall have effect in
substitution for paragraphé (2} and (4) of regulation
84 of Table A, Part I, which paragraphs shall not
apply to the Company.

32, If any Director being willing shall be called
upon to perform extra services, or to make any -
special exertions in going or residing abroad or :
otherwise for any of the purposes of the Company, E
the Company may remunerate such Director so doing E
either by a fixed sum and/or by a perccntage of |
profits or otherwise as may be determined by the
Directors, and such rcemuneration may be either in
addition to or in substitution for the remuneration
provided by these Aﬁticles. ‘

33. Without prejudice to any other powers conferred

upon the Directors by the Articles of Asscciation of

to make and carry out all arrangements and schemes for

the benefit of employees, their dependants or coennection

- 8 - T . !




grant pensions, gratuities and allowaqcos, and make
payment towards insurance, and subscribe or guarantee
money for charitable, business or benevolent cbjects,
trade associations, institutions for the benefit of
employees or the like, or for any exhibitiorn or public
business or for any other chject or purpose which the
bBirectors may consider advantageous to or in the interests
of the Company.

34, For the purpose of any scheme instituted by the

Directors .
to be Company for providing pensions, life assurance or other
S;;TZjees benefits for its employvees, the Managing Direﬁtors and
for ) Directors holding salaried appointment shall be deemed
pgﬁglons employees of the Company, and may accordingly (if )
. otherwise gualified under the provigions of the )
k scheme)} become menmbers thereof and receive and retain .
all_banefits to which they may become entitled thereunder. ;
The Directors may pay out of the Company's monies any E
premiums or contributions becoming payable by the Company E
under the provisions of any such schemes in respect of i
Directors who are members thereof, and any Director may %
vote at Board Meetings upon any resclution or matter i
relating to any such Scheme (including resélutiOns for
payment by the Company of contributions thereunder)
notwithstanding that he is persconally interested in such
o resolution or matter. | ' >
Remuner - 35. A Managing Director or a Director holding a salaried i
O?txon appointment shall reaceive such remuncration {(whether by

Directors. way of salary, commission or partiecipation in profits,
or of any other description, or partly in one way and !
partly in another) as the Directors may determipe. Such
remuneration may include the payment to such Managing

Director or salaried Director, as the case may be, or

hiw widow, children or dependants of a pension or other

benefits on or after retiring from his office as Managing

or salaried Director apart or in addition to the benefits
provided by any such pension fund or scheme as is

RA o

or other benefits may be paid notwithstanding that on

retirement from such office the Managing or salaried

- 9 -
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36, The Directors may meet togéther for the

despatch of business, adjourn, and otherwise requlate
their meetings, as they think fit and may appoint thair
own Chairman and if they so decide, Deputy Chairman angd
give them such powers as they think fit. Questions
arising on any meeting shall be decided by a méjority

of votes. 1In case of any equality of votes, the Chairman
shall have a second or casting vote., A Director may, and
the Sccretary on the requisition of a Director shall, at
any time summon a meeting of the Directors. It shall not
be necessary to give notice of a meeting of directors to

any Director for the time being absent from the United

W,

Kingdom. ‘

37. No person shall be disqualified from being or

becoming a Director of the Company by reason of his

attaining or having attained the age of seventy years

or any other age. |

38, The Directors may from time to time provide for

the management and transaction of the affairs of the

Company in any specified loecality, whether at home | i
or abreoad, in such manner as they think £it, and,

without preiudice to the general powers conferred by

this Article, may from time to tine and at any time
estahlish any local board or agency or consultativo
committee for managing or advising on an& of the affairs
of the Company in any such specified locality, and may
appoint any person (includihé Directors of the Company}

or company to be-members of such local board or committee
or ﬁanagers or agents and may fix their remuneration. And
the Directors from time to time and at any time may delegate
to any person or company 0 appoihted any of the powers,
authorities and discretions for the time being vestad in
the Directors, other than their powear to make calls, and
may authorise the menbers for the time being of any such

local board or any of them to £ill up any vacancics therein

and to act notwithstanding vacancies and any such appointment

or delegation may be made on such terms and subject to such

conditions as the Directors think fit and the Directors may

at any time remove any persons sO appqinted and may annul or

vary any such delegation,
- TN -
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39, The Directors may from time to time by

resolution appoint an assistant or deputy
Secretary who shall be deemed ko ba the Secretary
if the office of Secretary shall become vacant

or there is for any.other reason no Secretary
capable of acting and any assistant Secretary

or deputy Secretary so appointed may be removed
by the Directors.

40, A General Meeting may (provided the dividend
on any Preference Shares be not in arrear) direct
capitalisation of the whole or any part of the
profits for the time being of the Company or

the whole or any part of the gehgral or internal
reserve funds of the company (notwithstanding the

same may have been set aside for amy special.

profits of the Company or premiums received upon
the issue of shares debentures or debenture stock

or any sum carried to reserve as a result of the

_gale or ra-valuation of or other accretion to the

goodwill or assets of the Company or any part

therecf by éppiying the same to for and among the
holders of Ordinary shares in proportion to the
amounts paid or credited as paid thereon respgctivaiy
either (1) by paying up on their behalf and
distributing as fully paid up shares debentures or
debenture stock bonds or other obligations of the
Company to thé respective amounts applicable to

such holders respectively and/or (2) by paying up

on behalf of any such holders of Ordinary Shares of the
Company which have been issued and are not fully paid

up the whole or such part of the sums remaining unpaid

_thereon as their respective shares of the sum

30 capitalised or appropriated will suffice to
pay up and tha Directors shall give effect to
such resolution and apply such portion of the

profits or reserve fund or moneys standing to

- 11 -




Capital Account as aforesaid as may be directed

to be s0 capitalised or appropriated for the
purpose of making payment in full at par for the
gshares debentures or debenture stock bonds or
other cbligations of the Company so distributed

or (as the case may be} for the purpose of paying
in whole or in part the amount remaining unpaid on
such Ordinary Shares accordingly. Provided that
no such distribution or?éaymcnt shall be made
unless recommended by the Directors and where

any difficulty arises in regard to the distribution
'6r payment the Directors may settle the same as
they think expedient and in particular may issue
fractional certificates and generally may make
such arrangements for the acceptance allotment

and sale of such shares debentures debenture stock
- bonds cbligations and fractional certificétes

and otherwise as they may think fit. In cases
where some of the Ordinary Shares of the Company
are fully paid and others are partly paid only
such capitalisation or appropriation may be effected
by the distribution of further shares in respect .
of the fully paid shares and by crediting the
partly paid shares wih the whole or part of the
ﬁnpaid liability thereon but so that as between
the holders of the fully paid shares and the
partly paid shares the sums so applied in the
payment up of such further COrdinary Shares and in
the diminution or exéinguishment of the liability
on the partly paid shares shall he so applied

' pro rata in proportion to the nominal amount then
already paid or c¢redited as paid on the partly
paid shares. When required a proper contract
shall be filed in aécqrdahce with the provisions
of the companies Acts ‘and the Directors may appoint
any person to sign such contract on behalf of the
holders of the Ordinary Shaves of the Companhy
which shall have becen issued prior to such

capitalisation and such appointment shall be

cffective, -
- 12 =
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41. Subject to the spacial rights conforrea on

any shares or ¢lass of shares, the Company by

Ordinary Resgolutien may from time to time and

at any time resolve that any surplus moneys in the

hands of the Company representing the capital
profits received or recoverced in respcoct of 6r
arising from the realisation of any capital
assets of the Cﬁmpany or any invastments
representing the same instead of keinyg applied
in the purchase of other capital assets or for

other capital puréoses be distribﬁgéd anongst

“the holders of.«the ordinary shares on the

footing that théy réceiGe the same as capital
and in the shares and proportions in which they
would have been entitled to receive the same

if it had been distributed by way of dividend.
For the purpose of this provision, surplus moneys
or investments means moneys or investments in
the hands of the Company over and above a
sufficiency of otherlassets to angwer in full
the whole of the liabilities and paid-up share
capital of the Company for the time bheing and
any capital redemption reserve fund. -
42, In regulation 131 of Table A, Part I, the
words "in the case of a notice of a meeting"
and all the wordé after the words "thé lefkef
containing the same is posted"shall be omitted
therefrom o

43, In regulation 135 of Table A, Part 1, the
words "with the like sarntion” shall be inserted
inmediately before the words “"determine how
such division, " and the word "members" shall be
substituted for the word "contributories™.

44, Subject to the provisions of Scction 205
of the Act, every Director or other officex of

the Company shall be entitled to be indemnified

out of the assets of the Company against all losses
. or liabilities which he may sustain or incur in

or about the axecution of the dutiecs of his office

- 13 -
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or otherwise in relation thereto, including any

liability incurred by him in defending any
procecdings, whether e¢ivil or eriminal, in which
judgment is given Ln his favour or in which

he is acquitted or in conneaction with any appiication
under Section 448 of the Act in which relief ig
granted to him by the Court, and no Director or

other officer shall be liable for any loss damage

or misfortune which may happen or be incurred

by the Company in the execution of the duties of

his office or in relation thereto,

s



