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THis COUPANLEN AQL AYSL

COMPANY LIMITED BY SHARTES

[y

STECIAL RESOLUTIONS

‘- OF -
E. W. VARD AND CO, LIMITED
(Registered 4th December 1957)

At an EXTRAORDINARY GENERAL MEETING of the above-

named Company, duly convened and held at the Registered

Office of the Company Dale Road Selly Oak Birminghesm 29

on Monday the 2nd day of December, 1957 the following

"RESOLUTIONS were duly passed as SFPECIAL RESOLUTIONS bf

the Company -

1.

2.4

3

RESOIUTIONS

That each of the Issued and Unissued Shares of £1
each in the capital of the Company be sub-divided
into 4 Shares of 5s. each making the Authorised
Capital of the Company £40,000 divided into 160,000
Shares of 5s. each of which 159,112 of the said
Shares have been issved and are fully paid up.

(a) That the Capital of the Company be increased
4o £420,000 by the creation of 1,520,000
Shares of 5s..each ranking as from the dave
of issue pari passu in all respects with the
existing Shores in the capital of the Compeny
vesulting from the sub-division effected by
Resolution No, 1.

(b) That the inecrease of capital effected by sub-
. _Clause (a) of this Resolution be as 1o

11,612 of the said Shares of 5s. each for the
purpose of the acquisition of the Issued: Share
Capital of Edward Williams Menufecturing Co.
ITimited consisting of 10,610 Non-Cumulative
Redeemable Preference Shares of £1 each and
1,002 Ordincry Shares of £1 each,

That it is @esirable to capitalise the sum of
£358,002 (being as to £9,418 pert of the sum
stending to the credit of the Company's Capitel.
Reserve ond as to the balance of £348,584 part of
the sum standing to the credit of the Company's
Profit end Loss Account) and that such sum be.
applied on behalf of the holders of the existing
159,112 Issued Shares of 53. ench resu-ting from
{the sub-division effected by Resolution No. 1 in
vt nm 10470 008 pow Ghares of 53. cach ranking



4,

pari pagsv in all roapocts with the existing Shnres
in the Capitnl of the Company and thot such new
Shares shall be distributed and allotted credited
es fully paid up as aforesaid to and amongst the
holders of the said existing Shores or as they shall
respaetively direct in the proportion of 9 New
ihgres of 5s. each for every 1 Share of 5s. now

eld,

(2) That following the retirement on the 28th
August 1953 of Walter Thomos Williams a5 sole
permanent Director of the Compeny the
Resolutions passed ot an Extreordinery General
Meeting of the Compeny held on the 25th
February 1927 ond confirmed on the 14th March
1927 be rescinded and that the Articles of
Association of the Compeny be amended by
dsleting Articles 62 and 67 (inclusive) and
by deleting in Article 69 the words "exclusive
of the permanent Director of the Company" .

(b) That the Articles of Association of the
Company be further emended in manner following
namely :- ’

(1) By inserting the following Article in lieu
of Article 67.

"There shall be no shareholding
qualification for any Director of the
Company".

(ii) By inserting after Article 78 the
following new Articles to bear the number
and letters T8A and 78B, namely :-

"78A. The Directors may arrange that any
branch of the business cerried on by the
Company or eny other business in which
the Company may be or become interested
shall be carried on as or through one or
more subsidiary companies end they may

on behalf of the Compeny make such
arrangements os they think advisable

for teking the profitus or beering the
losses of any branch or business so
carried on or for financing assisting ox
subsidising any such subsidiery company
or guarantesing its contracts obligations
or liebilities and they may appoint remove
and re-appoint eny personz (whether
-members of their own body or not) 4o act
as directors mancging directors or
managers of'any such company or any other
company in whichk the Company may be
intercsted and may determine the
remuneration (whether by woy of salary
commission on profits or otherwise) of
any person so appointed arnd any Dirvectors
of this Company may retain any )
remuneration so payable to then,

788, Any Dircctor mny continue or
become ¢ dircetor manneinge director



manager or other officer or member of any
other company in which this Compony may be
interested and no such Director sholl be
eceouwntoble for any remuneration or other
benefits rcoeived by him as a director
managing Girector menager or other officer
or member of any such other company. The
Directors may exercise the voting power
conferred by the sheres in any other
company held or owned by the Company or
exercisable by them as directors of such
other company in such menner in all
respects as they think fit (including

the exercise thercof in favour of any
resoiution appointing themselves or any

of them directors menaging directors

amanagers or other officers of such

conpany or voting or providing for the
payment of reruneration to the directors
nmanaging directors managers or other
officers of such company) and any

Director of this Company mey vota in
favour of the exercise of such vobing
rights in manner aforesaid notwithastanding
that he may be or be 2bout to be zppointed
a director managing director menager or
other officer of such cther company and

as such is or may become interested in

the cxercise of such voting rights in
mannesx aforesaid".

DATED +this 2nd day of December 1957.

S'P) }{AY‘NES,

Secretary.



CONPANIES ACT 1985

Company Limited by Shares

Specdial Resolution
OF
Edward Williams Holdings Limited

At an Annual General Meeting of the above named Company duly commenced
and held at No. 4 Balfour Mews, London. WI on Tuezday 25th April, 1987 the

following resolution was duly passed asi a Special Resolution of
the Company. : ¢

RESOLUTION.

"That the Articles of Association of the'Cémpany be and are hereby
amended in the manner follewing" Namely:- by inserting after Article 20 ’
the following new Article to bear the number znd letter 204, namgly:-

20A Subject to the provisions of the Companies Act 1985, set out in Sectiocns
159 to 179 inclusive, the Company may purchase its own shares.

We the undersigned certify the above to be a correct and true extract
of the Minutes of the above meeting of nembers.

g

AR L N R I I N B B B B R

Chairman ' Secretary

-oo.-J-oo.----o'l--oo-ot-

v

Dated this 5th Day of MAY 1987. :



2.

3.

PHE COMPANIES ACT, 1948,

*

COMPANY LZIMITED BY SHARES

| SPECIAT RESOLUITONS
w 0

H. W. WARD AND €O, ILIMITED
(Regiztered 2nd December 1957)

bk

At on BEXTRAORDINARY GENERAL MEETING of the above-

hemed -Company, Auly convened end held at the Registered'
'foices of the Company, Dale Rood, Selly Oak, .
Birmingham 29 on Monday the 2nd day of December 1957,
the Following RESOLUTIONS were duly passed as SPECIAL
RESOLUTIONS of the Company :- K

RESOLUTIONS

That the name of thé Company be changed to
WEDWARD WILLIAKS HOﬁDINGS LIMITED",

Thet the Members of the Company hereby approve
the transfer to a new Compeny to be formed
wnder the neme of "H. W, Ward & Co. Limited"
of the géodwill end assets attributable o the
Tra&mng portion of the Company's underthlirg
upon the terms of the drait Sale and Purchase
Agreement subnitted to the Meeting and for

the purposc of identification signed by the
Chairman thereof and the Directors be
puthorised ard instructed to enter into and.

carry into effect the said Agrecnent.




THR COMPANIES ACT, 1048

W——

COMPANY LIMITED BY SHARES

SPRCIAL RESOLUTION
fRegigtered 19th December 1957)

- Of o

EDVARD WILLIAMS HOLDINGS LIMITED

" At en EXTRAORDINARY GENERAL MEETING of the above~named
Company duly convaned and held at the Registered Office
of B, V. Ward & Co. Limited, Dale Road, Selly Ozk,

‘ Birmingham, 29, on Monday on 2nd day of December, 1957

'the following Resolution was duly passed as a SFECIAL
RESOLUTION of the Company.

RESOLUTION

That the Articles of Association of the
Company be altered by delefing in Article.
61 the words "more than five nor" and that
the said Article shall henceforth reead:
#until otherwise determined by a General
Meeting the number of Directors shall not

be less than three".

DATED this 12th day of December 1957.

g T, W. SPARE
SECRETARY
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“TIE  COMPANIES ACTS, 1862 w0 1907

COMPANY LINITED BY SHARES,

fll\emmanbmn of ﬁtssociation

0., LIMI TED

Eduwad 4 illiams \lnub.,a

1. The name. of the Compuny is “FHWmWanp—anp—Cor,
Loviiren.” :

2. The registered office of the Compuny will be situate in
England. :

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

(@) To acquire and take over as a going concern the business
of Machine Tool Makvrs, carried on by Charles Wolryche
* Dixon and Walter Deakin, at Nos. 85 to 39 Lionel Street,
m the City of Bivminrham, under the style or firm of
“H. W. Ward and Co.,” with the goodwill thercof, and
all or any of the assts or property of such business,
inc luc'lmn- the leasehold works, s:tuatt. in Lionel Street, in
the said C:t\, and to undertake in connection therewith
all or any of the lnbilities of such business or nttuchmo-

to such assets or property.

(3) To adopt and emvy into cffect (with or without
modification} an agreement, dated the 23vd day of May,
1908, and made between the said Charles Wolryche

5 Dixon of the first part, the said Walter Deakin of the

sccond part, and Edward Williams (on bcimlf of this
Company) of the third part.

(€) To carry on in Great Britain, Ircland, or in any part of
the world, the businesses of wmachine tool makers,
mechanical, hivdraulie and  electrical engincers, and

~
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manufacturers of wd warkers i frony biuss, and othor

wetnls, brass, iron and sted founders, wire drawers,
mine owners and workers, Loiler makers, fitters, mill-
wriglts, maclinists, iron and. steel .cony

erters, smiths,
woodworkers,

builders, metallurgists, tule makers,
saddlers, galvonisers, japumers, annealers, enamellors,

p]nters, painters, and packing case makers. To Luy,

sl manufneture, exchange, vepair, adapt, alter, and

deal in apparatus, machinery, materials and articles of

all kinds which ghall he capable of being used for the

purposes of any business herein mentioned, or likely to

be required by customers of any such business, and to

buy, sell, manipulate, manufacture, and deal. both ,
wholesalo and retail) in conmodities of all kinds which :
can conveniently he dealt in or manufacturcd by the \:)
Company in connection with uny of dte abjeets, and to

carry v any other business, whether m

anufacturing or t
otherwise, which can - be conveniently earied on in :
comection with any of the Company’s objuets, or . ’
caleulated directly or indivec

thy to enhance the value

of or render profitable auy of the Company’s property

or rights,

(d To acquire by purchase, lease, or

otherwise, lands,
buildings

» and every kind of real and personal broperty,
whether required for the main business or purpose of the
Compauy or not, and to huld, usé and oceupy, and to
sell, deal with, and dispose of the same,

~
v . ———— = et = 4

(¢} To apply for and acquire, parchase, obtain licenses for, O .
or ‘otherwise obtain or et any patents, or right or .
interest in patents, inventions, copyrights, trade merks,
and other rights and pri\'il'ugee of any kind, and any .

seeret ur other information as 10 any mvention i other-

wise which may seen: desiruble or capable of being used

for any of the purposes of the Company, and to use,

exereise, sell, prant Yeenses or other intercsts in, and

otherwise deal with and twmn to account the

rights, privileges,
. obtained,

property,
and information so aequired and )

e gy . -
P

-

(',5) To advance and lend money from ‘time to tine

, either " f
upen or without morigage or other security, at such o
v I : d r provide security
*To lend money to and guarantee or p

\
harge J
{(whether by personal covenant %r bzsmgitg}a)%?g:iiggs gf .

] ‘ ance of the contract .
r the performance of t 2 )
2?1; compgny, firm ox personé an:':lfEgga?ag?engngndiv:ﬁends’

' . of - ital and prin , :

x ment of the capital a : . dividend
Aﬁiiioft or premiums psyable on, any sj,ock(,)bs_sgznt:‘g .
securiiies or any company, whether hav:ing‘_md.‘l_tD sive
similar to thosz of this company or not, .
a]'1 kindas of indemnities.” ,
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(#) To purchase, acquire, carry on, develop,

J

(#)

W
(¢) To undertake and cuprv into effe

) To provide for the welfar
4 1

- |

rates of inferest,” gy, generally upon such terms and

conditions and in sych manner as may be thought
expedient,

ot all such financisl,
commercial’ trading, or ather operations in connection

with the business of the Company as may be deemed
expedient, and o wdertake, subscribe to, or otherwise
2id any undertaking having for its purpose either
directly or ndirectly the opening wmt of tiade, or
making experiments op investigations in connoetion with
any of the objects of the Conmpany, or
carried on by the Company, and to
to, or otherwise aid or take pars
other commerciyl enterpr
CAITY on,

uny businecss
‘'omote, subscribe
in any company or
ise carrying on, or intended to
any of the tiades or businusses which this
Company is authorised to carry on, or any trade or

business ancillary thereto, or in any way connected
therewith, :

promote, and
works, or undertakings for
auy of the purposes aforesaid, or offering facilities in
conniection therewith, or any share or interest therein,
and to pay for any husiness and property so a>quired in
cash, shares, or otherwise, ax may be thought fit; and
in taking over any business to undertake any Nubilitics
in comection therewith,

subseribe to any business,

¢ of persons in the employment
and the wives, widows, and families of
such persous, by grants of money, pensions, or
payments,

of the Compuny,

other
and by providing or subscribing  towards
schools, pluces of reereation, hospitals, and d

spensaries,
and medical attend

aneey as the Company shall think ¢,
ana to form, subseribe to, oy otlierwise aid b

educational, or charitable institutions op obj
may Le thought to have any moral or oth
support by the Company, by re:
their operativns ur otherwise.

enevolent,
cels wihich
er claims to
wson of the locality of

"T'o enter into any contract. with any person or persons,

- - ‘. * .
corporation or corporations, or any assuciation, to
regulate the course of lusiness for the purpose of
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establishing any taniff of prices, or therwme, and to
contribute out of llm Cump.m\' s funds to wny assoclation
of emplovers for protection against, ov for lessening or

apportioning or shariug loss cousequent upon strikes or
combinations of wnrklm-n.

(}4 To register the Company, or constitute or incorporate it

L

)

as an anonymions or other society, in any country, snd
to take all steps which may e necessary or expedient
to enable it to carry on husiness in any counfry.

.

(& To borrow or raise money un any terms, and either upon

or without any mortgage charge or plelge, of any
property of the Company (inclusive of unpwd calls and
uncalled capital), and for the purpose of secwring
borrowed money or otherwise to issue at par or ata
premium or discount morggage or other debentures, or
debenture stock, or any other securities, payable either
to bearer or otherwise, and to redeem and contract to
redcem any mortgage debentures, stock, or securitiey,
either at par or at a premium or a discount, and to set
aside or provide a fund or funds for redemption thereof.

() To scll, lease, let on hire, dl\pn‘:(. of, or otherwise turn

"

0

to account, or make any arraugements for the develop-

" ment, working, or disposal of, or otherwise deal with the

whole or any pmt of the business, property, and under-
taking of the Company, or any share or intevest therein,
and to make and carry into effect any arrangements for
amalgamation, or for carrying on business together or in
connection” with any other company, corporation, or
person, or for voerer any other similar analogous
madertaking, and on any such sale, dlBI)Obltlou, or
arrangement to aceept payment in the whole or in part
in shares, bonds, dehentures, or other securities, and
subject £3 any restifetivin’ or condition as to transfer or
otherwise, and o p.w auy expenses in conneetion with
the furmation of any Company intended to take over the
-whole or any part of the Compuny’s property or
business.

To buy, ho]d and deal with, and d1-pme of stocks,
shares, bcnds, debentures, und obligutions of any
éompany or undertaking which shall 1)L thought fit,

[ e
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whether involving an unpaid lability or not, other than
the shares of the Comyany itself.

(@ To pay ull or any of the costs and expenses of and

" incidental to the' promotion and formation of the
Company, including brokerage and commission for
obtaining or guaranteeing the subscription of capital, or
any issue of debentures or debenture stock, and the
requisition by the Company uf the business referred to
in paragraph (a) and the negotiations for the same.

(@) To do all or any of the things aforeseid, either as
¥ principals, contractors, agents, or otherwise, and either

alone or in conjunclion with others, and ejther by or
through agents, sub-contractors, or otherwise.

To doall such other things as are incidental or conducive
€ to the above objects or any of them,

4. The lialility of the Members is limited.

.o 420,000 Hfo 0oe
. Thg capital of *he Company is £40 006 ivided into 40,860
- apares of £t-each, with power to increase and to jssuc the shares ol

the original capital, and all other shares for the time Leing forming
- the capital (origirai or incrcased) of the Company, with such
preferences, and subject to any restrictions as to capitsl. dividend,

~ .voting, distiibution of assets, payment of calls, and otherwise, and in

all respects upon such terms and conditions as the Company may from
time to time by special r2solution determine,

i 57




'Y e, the sevesal persons whuse names and addresses ave
-, Bubamb“d are desirous of being: forned into a Company, in pursuance

A of this Memorandum of Assocmhon, and we respectively agree to take

the number of shares in the capital of the Company set opposite our
respective names,

RAMES, APDRESSES, AND DESCRIPTIONS oF SUBSCRIBERS NUMBER OF DHATXS

TARES ‘DY RACH
SUBSCRIBER,
uﬂw

-w(fzﬁ—J Lot fve-.
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Datcd this .Q;G] day of ;’M , 1908,
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DATED

THE COMPANIES ACT, 1948,

-

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
.nOfiﬁ-

E. W. WARD AND CO. LIMITED
(Registered 2nd December 1957)

o

At on BEXTRAORDINARY GENERAL MEETING of the above-
hemed Company, duly convened and held at the Registered .
.Offices of the Company, Dale Road, Selly Oak, .
Birminghom 29 on Monday the 2nd day of December 1957,
+he following RESOLUTIONS were duly passed as SPECIAL
RESOLUTIONS of the Compony t-

RESOLUTIONS

That the name of the Company be changed 1o
"EDWARD WILLIANMS HOI@INGS L;MITED“.
That the Members of the Company hereby approve

"the transfer to a new Company to be formed

under the name of "H, W, Ward & Co. Limitednjﬁ

of the goodwill end assets attributable %o tﬁq’

trading portion of the Company's undertak%pg
upon the terms of the drait Sale end Purcﬁase
Agreement subnitted to the Meeting end for
the purpose of identification signed by the
Chairman thereof and the Directors be i
authorised end instructed to enter into and

carry into effect the said Agrecnent.

this 2nd day of Deccmber 1957.

WALTER T. WILLTINS,

e
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SHARES,

4. Noinvitation shall be made ty the public to subseribe for any
shares or debentures of the Company, wul the number of the members
of the Company (exclusive of pemscus in the employment  of the
Company) shall be limited to fifty, provided that for the purposes of
this provisiva when two or more persons hold one or more shares in
the Company jointly they shall be treatid as a single member.

5. If two or more persons are registered as joint holders of any
share, any one of such persons muy give eifoetual receipts for any
dividend payable in respect of such shave. and the Company shall not

be obliged to recognise any partial, eyuitalie, future, or ecntingeut

interest in any share, or any intevest in fespoct of any share, other
than the interest of the registered holder thereuf.

6. Lvery member shall within two months after allotment or
registration of transfer be entitloa to w certificate under the Common
Seal of the Company specifying the shares held by him and the
amount paid up thereon. If such comifieate he worn out or lost, it
may be renewed on payment of such reasomable sum and on such
term as to evidence or otherwise as the Dircetors may preseribe.

INCREASE OF UAPITAL. .

7. The Company may at any time by special resolution increase
its capital. Subject to any special terms that may he made hereafter
on any increase of capital, all new eapital shall Le divided into shares
of. £1 each, and such shures shall be snbject to these regulations as if
they were ordinary shaves of the Company forming part of the
original capital of the Company, and subject as aforesaid, shall be
officred in the first instance to the members, in proportion to the
existing shares hield by them, in such wmammer and at such price and
subject to such conditions ax the Directors may determine.

MODIFICATION OF CLASS RIGHTS

8. Any preferentinl rights, or speciai privileges, or restrictions
(as to capital, dividends, voting, distribution of assets, paymeut of
calls, or otherwixe' may be attached to or imposed upon any shues
(whether ut e time of their creation o issue or afterwards, by the
authorily of these Articles, or of a subsequent special Resolution, but
not otherwise. and all prefrrential xights, or special privileges or
restrictions by these Arlicles, or subsequently by Special Resolution,
attachal to or imposed on any shares may be wtered or removed, and
new preferentinl rights, or special privileges or restrictions may be
attached to or imposed on any shares by the authority of a Special
Resolution, but not otherwise.  Provided ulways that (subject to any

o

et
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Spocinl Resolution to the contrayy an the ereation of any new shares, ™

or classes of shures) all shaves shatl be elil on the terms that no
Speeial Resolution wherohy the existing prefevential rights. special
privilewes or restrictions attached to o imposed on any class of shaves
are removed or affveted, shall be deemed valid unless such number of
holders of each class of shares nffected therely shull have heen
present, and shall have voted for the resolution at the meetings passineg.
and confirming the sume, ax would have heen necessary to muke such
resolution & valid speeial vesolution if the sharcholders of such class
had been the only sharcholilers in the Compruy.

ALTERATIONS UF CAPITAL. "o

9. The Cempany mmy at any time reduce the capital or
subdivide shares in the manmer and with all or any of the incidents
preseribed or allowed by statate, and sach reduction or subdivision
may be made with respeet to any one class of shares, or kv as to deal
differently with different classes, provided that the special resolution
for the same, if dealing with one elass alone, or dealing with any class
or classes in . manner different from that in which it deals with any
other or others, shall be passed and eonfirmed in the manner required
by these Articles in the case of o resolution affecting the rights of a
class of sharcholders. '

.

. )
. .

CALLS. '

10.  The Direetors may, with respect to any shares not issued as
paid up, require such swns to be paid on applieation for and on
aliotment of such shares as they think fit, and may from time to time
make such calls in respoct of moneys unpaid upsu shares as they think
fit. Provided that fourteen dnys' notice at least shall be given of each
call, and that no call shall exceed one-fourth of the nominal amount of
the share, or be made payable on a day before one calendar month
after the day on which the last previous eall was mnde payable, and
each member shall be Liable to pay the mmount of ealls to the person
and at the time and place appointed by the Directors.

11.  The Hability of joint holders of a share in respect of ‘the
cells on such share shall be several as well as joint.

12. A call shall be deemed to have heen made at a time when
{he resolution of the Dircetors authorising such call was passed.

13. 1 the eall pavable in respeet of any share ox any amount
+ payable on a share under the tevus of allotment be not paid on or

.
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before the day appointed for pairment tiu-.mf tho lmldur for thc time
being of such shure shall be Hable to puy interest for e same at suc! i
rate as the Directors may determine, not exeeeding tho zate of 10 per

cent, pur ennam, from the day appoiuted for the payment thereof to
the time of actual payment.

14, The Dircctors wmay, if they think fit, receive from any
membeor \Xillillg to advance the same all ar any part of the moneys
unpaid upon the shaves held by hinh beyvond the sums actually called
up, and the meney so paid in advance, or 50 much thereof as shall
from time to time be paid in advance of valls, may, as the Dircetors and
the members paving the same may agree, boe treated either as entitling
the holder for the tme beiug of the share to dividends or as entitling
guch holder 4o interest at sach rate and on suel teris as the member
pay ing such sums in advance and the Directors shall agree upon. '

'I‘RA\%L‘R AN D TRAY 'S?\IISH‘IU\ O £ HARIS B

. 1 Snb;wt to th(, l'e‘-tu('tumﬁ of thw- '\1-twh-- b]l.ll‘(.“- ~.Inll be
tran sfmnhh' but every tr anefer shiall b in writing, .slgned huth by the
tum fuur and the fransfc see, and the transferor shall be duomed to
vemain the holler of such share until the name of the transferee is
entered in the register in respeet thereul.

. 16. Nou share shall be transferred to a person who is not a
member of the Company so long as any member is wiliing to purchase
the same at & price to he tixed as hereinafter provived.

17. In.order 10 ascertain whether any member is willing to
purchase » share. the person, whethwr member of the Company or”
nol. propesing to transfer the smme (hervinafier called the retiving
mpmber) shall give notice in writing thereinafter ealled the hmufa,r
notice) to the Company that he desives o transter the sune. Such
notice shall speeify the denoting mwnbers of the shares which the,
yetiving wember desires to transfer, amdd the price at which he is
willing 1 sell the samey and shall cmstitute the Company his agend
for the sale of any shares comprised therein to any mewber of the
Company al the price so specitivd, The trausfer noiee shall not be
revocable exeopt \\Hll t: ¢ sanction of the Divectors,

-

18, 3 the Company ~hall, within the xpaee of Lwenty-vight days
uflw' Leing serve A with sueh nulwc hml i member \\'ﬂhnw tn pmclumc
the shures (hereinalter calleld the purchasing wiember), and shall give



e

- — Mt -

iy 8 s

“C

anten bam

S

n

*

notice thereef to the retiving memhoy, the rotiring wemher shall bo
bound, upon pavment of the price so fixed, ta transfer the shares to the
purchasing member, who shiall Le Dauud (o complete the purchuso
within geven dayvs from the expiration of such last-mentioned notice.

19, 'fl‘l.lq‘l)iwctors;' ghall, with o view to finding a puw:};nsiné
member, offer any shares comprised ‘in a sale notice in the first
instance to the existing holders of shures of the Compauy (other than
the retiving membey) in proportion as nearly as may he to their holding
of slares, end shall limit a tiwe within which sach offer moy he
secepted; and the Company ghall make such veulations as regards the
finding of a purchusing menber for any shares not pecepied by a
member to’ whom they shall have been s uffered within the timo 50
Lnited as aforesaid as thev shall think just and vessonable.

PRESS Y

20. I in any case the retiving member, having become buund as
gforesnid, mnkes defautt in transfersing the share the Compauy may
receive the purchuse money, and shall thereupen cause the name of
the purchasing menber to be entered in the register as the holder of
the shaves, and shall hold the purchase money in trust for the rotiving
member.  The receipt of the Company for the purchase money shall
be a good discharge to the purchusiug member, and after his name has
beon entered in the vegister in purported exereise of the aforesnid power,
the validity of the proceedings shall not he questionad by any person.
The retiving member shall iy suciy case b bound 0 deliver up his
certificate for the xaid shaves, and on such delivery hiall be entitled to
receive the said purchinse money without interest, and if sueh certificate

. ghgll comprise-any sharex which e Jins not become bouud to transfee

s aforesaid, the Company shall issue to him a balunee certiticate for

such shaves. . . .

-

20A Subject to the provisions of the Cgmpanigs
Act 1985, set out in sections 159 to 179 inclusive,
‘+he Company may purcahse its own shares.

.

21 If, the Compauy shisll not within the space qf.h\-em_\r.cight
days after being served with a transfer autice find o wmember willing to
purchase the shaves, und give nu_ticv_in manner afpresaid, the petiring
pember shali at any time within theee calumdur months be at 1ii:,m;t_},

. suhject to cluuse 2 heveof, to sell amd wransfer, the, shaves or the-e not

placed to uny person, but so thiat the price. paid shall not be less thaa
the price fixed by the retiving member in lis uotice to the Company
amder clavse 17 hereof.

wéh StE\
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. 22.  The Compuny shall 13:‘0\'ialo a book, called the ¢ Register of
- Tranafors,” which shall be kept by the Secretary, under the control of
“the Diveetors, and in which shull i entered the particulars of every
trausfor or transinission of every shave. - .

.

23. The Directors may, in their discretion, refuse to register the
transTor of any share to any person wham it shall, in their opinien, be
undesirable in the interests of the Cumpany to admit to membership.

94. Before registration of any transfer the instrament of transfer
ghall be left at the office of the Compuny, together with the certificate
of the shares to he transferred, sud together with any other evidence
thie Dircetors may require to provy the title of the transferor, and the

s transfer shall thenceforward (subject to production at all reasonable
times at the request of the transferor or transferce, or the ussigns of
the transferec) be kept by the Cunpany. '

e e YT ST T R T

3
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25. There shall be paid in vespect of the vegistration of any
“transfer or transmission of shares sach sum, not excecding two shillings
and sixpence, as the Dircetors shall from time to time prescribe. '

et et e s 8

gy

. 726, The trarsfer books may be closed durving such time not
exceeding twenty-one days, preceding any General Meeting as the
v Directors may determine. _

1] .

.
B

i ‘ TRANSMISSION OF SHARES.

: ) 97. In the case of the denth of & member, the survivors or
Lo survivor, where the decensed was a juint helder, and the excecutors .or
' administrators of the deceased, where he was o sole holder, shell be
the only persons recognised by the Company as having any title to his
‘ _ ghares ; but nothing herein contained shall release the estate of a

deceased joint holder from any liability in respect of any share jointly
i held by ham.

28, Any person becoming entitled to a share in consequence of
: -the death, bankruptey. or insolvency of any sharcholder, o by any
" Jawful mesns other than by transfer; in accordunce with these regula-
tions, may, upon producing such evidence as the Directors think
gufficient, snd ecxecuting a transfer in  nccordance with these:
regulations, be registered himself agthe holder of such share, or, subject

to the provisions as to transfers herein contained, {ransfer the same to
. gome other persoi.

G
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29. No person claiming a title “to a shave by transmigsion shall,
anless alrendy o shareholder, have any rights in respect of such share,.
except the right to have his trunsfer registered under the regulations of
the Company, and r right to reeeive dividends (if any )actually declared
before the death vr other transmission of interest,

FORFEITURE "OF SHARES. .

30. If any member fails to puy any call on the day appointed
for payment thereof, the Directors may at any time thereafter, during
guch time as the call remainy unpaid, serve a notice on him requiring
him to pay such call, together with interest at such raté, not exceeding

© 1) per cent. per annum, as the Directors shall deterndne, and any

expenses that have aceraed by reason of such non:payment, and stating
that in the event of non-payment n some day, and at some place
(either the offive of the Company ora Rank) named in such notice, the
share will be liable to Le forfeited. ’

© 81, If the requisitions of any such notice as aforesaid are not
conmplied with after the expirativn of seven days from the date of such
notice, any shure in respect of which such notice has been given miy
gt any time thereafter be forfeited by 2 resolution of the Lirectors to
that effect, and the holder thereof shall thereupon cease to have any
interest therein, and his name nwmy be removed from the register as
guch holder.

32, Any member  whose shave shall be so forfeited shall,
notwithstanding the forfeiture, be liable ta pay to the Company sll
calls owing wpon the share at the time of forfeiture, and the interest
(f any) thereon, » '

.
]

C SURRENDER OF SHARES.® ’
33. The Directors may sccept a surrender of any share on such
terms -as they think fit, provided that no part of the assets of

P Y

the Company shall be employed in the purchase of the ‘Company’s

own share.

DEALING WITH FORFEI'TED AND SURRENDLERED
SHARES.
44, The Dircctors may sell any forfuited or surrendered shares as
they sce fit, and register the purchaser as the holder thereof.

+ 85, The Directors may cancel any ghare equired by {orfeiture
or surrender, and mey izsue new shares in Jieu thereof.
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. LIER OF SHARES
86, Tho Company dhall have a first and paramount lien on the
ghaves of “any member who shall e indelyed to the Comypany, an¢ on
all dividends and Lenefits aceruing to him By virtue of such ghare for
the payment of the debts due, and sueli lien shall exist for debts dne
from sueh member, either solely or jointly with any other person. and
for any debts aceruing due Lefore actual registration of 2 transferce,
and shall extend to the absolute interests in any ghare belonging to
sech momber jointly with any ather pevson, But the Directors raay
at any time declare any shave to be exempt wholly or partinlly from
the provisions of this Article. '

-~
-
-t

37.  The Company shall be entithad to give offuet to such lien by
sale or by forfeiture, cancellation, and re-dssue of the shares, or by

retaining all dividends aud profits e vespeet thereof, or by any

pombinztion of the said means.

TITLE TO SHARES.”

33. For the parpose of giving elfect tu a sale of any shure
genquired by the Company by forfeiture or swerender, which  the
Directors may prefer to sell rather thun to cuneel and re-dssue, or &
gnle of any shave in respect of which such lien ns aforesaid exists, tiso
Directors may oxeente under the Company's seal u transfor of such
ghare to the purchaser thereofy and sueh transfer shull operate to
confer the sume vights upme the transferce as if it had heen executed
by the member in whuse uame the share shall be regi-tered, providad
that the sale of any shave in respeet of 1 lien shall not take place
without one wonth’s previous notice to the registered holder thereuf,

39, The remedy of any horeholders for any irrewularity in
any forfeiture of & share, orin the enfrrcing of 2 len or ulleged lien,
or any share, shall be in damazes only, and the Rewister simll be
conclusive evidence of w title tu a share us acainst any person claiming
as « former holder of a share which the Directors shall have purpinrted
to forfeit, caneel, or dispose of under the regulations of the Company.

*  GENERAL MEETINGS.

3. The Statatory Mecting shall, as required by seetion 12 of
the Companies Aet, 1900, b held within o period of ot less than one
month, or more than three mouths, after the registration of the
Comj uny, or other the dufe at which the Compuny shall Le entitled
to commence business. sml-at such plwe”as. the Directors may
detetmine.

..

.
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. Ordinary  Meetings.
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1. Subsequent Gencral Meetings shall be held onee in every
year, at such time und place a3 mpy ho deteripined by the Direetors,

Moeetings chall bhe calhed

42, The Inst-mentioned G'enwui
1 Meetings shull be called

Al othar Genern

Extraordinary.

43. ‘The Dircctors may. whenever-they think fit, and thev shall,

upon a requisition made in writing by the holders of uot less than
one-tenth of the paid-up capital, w3 provided by seetion 13 of the
Cowpanies Act, 1900, convenc a3 Extraovdinary General Meeting.

sl specifying the place, tho

m ense of special business, the
e given to the members before

44, Seven davs notice at~the

date, and the hour of'the mecting, and,
3 =]

of sueh Lusiness, shall b
but the nen-receipt of notice shall not

cral Meeting.

general nature
every General Meeting,
snvalidate the proceedings at any Gon

45.  All Imsiness shall be deemed specinl that is transacted at an
oting, and all business shall be deemed
1 Urdinary Mevting, with the exception
ds and the consideration of the accounts
¢ of the Dirccturs wd

Extraordinary General Me
specinl that s transueted at &1
of the sanctioning of dividen
end balnee sheets, and the ordinary repor
auditors, aad the fixing the romumeration of the auditors.

46. No business shall be ansacted at any General Meeting
ation of n dividend, unless a quorum of meu hers bo
¢ the time when the meeting provetds
holding together one-tenth or
he time being issued shall

except the declar
present in person or hyv proxy 8
o business, Two or more members
upwards of the nominal share capital for t

form a quorum.

47: If within half.an-hour from the time appointed for the
meeting a quornm be not present, the meeting, il convened on requisi-
{ion, shail be Jissolved,  In any other case it shall stand adjovrned to
the saome day in the next week, at the same time and place, and if at

guch adjourned meeting a quorum is not present within hal{-an-hour
from the time appointed for holding the meetingg, the members present

ghall be a yuorum.
of the Board of Directors shall

48 The Chairman (if any)
preside as chnirman &t Guneral Meetings of the Company.
if at any

o such appointed Chairnum, or
the tiwe

49, If there be m
sthin Riteen minates after

meeting, he is not presemt W
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appointed for holding the meeting, the members shall choose one of
their number to be chairian.

50, Phe Chairman may, with the consent of the mecting,
adjourn any meeting from tine to time, wnd from place to place, but
no business shall be transaeted at any adjommed weeting other than

the business left unfinished at the mueting at which the adjourament
took place. :

51. At any General Meeting a resolution put to the vote of the
meeting xhall be decided on 2 show of hands unless & poll is demanded.
And unless o poll is so demanded a declavation by the Chairman that
a resolution has been carried, and an entry to that effcet in the bodks
of the proceedings of the Company shall be sufiicient evidence of the
fact without proof of the number or propartion of the votes reccvded
in favour of or against such resolution,

N -

52. No poll shali be demanded on the appointment of a chairman
.or on a question of adjournment.

53. If a poll is demanded, it shall be taken in such munner :as

the Chairman direets, and the result of such poll shull be Jeemed to be
_a resolution of the Company in General Mecting. In case of an
equality of votes (cither on a show of hands or on & poll) at any

General Meeting, the Chairman shall be entitled to an additional or
casting vote.

: YOTES. - -
54. On a show of hands, every member shall have one vote.
In case-of u poll, every member shall have ane vote for each share
‘registered iu his name, provided that no member shall be entitled to
ivote unless all calls due from time to time have been paid.

55, If & wember b2 or become a lunarig, his Committee may
wote in respect of his shave, either personally or by proxy, but other-
wise no vote shall be accepted in respeet of a shave registered in the
nae of a person under disebility.

5G. 1f twu or more persons are joivotly entitled tv any share, the

person whose name stands first in the Registor as one of the holders of

such share, and no other shnll be entitled to vote in respeet of the same.
4

57. Votes may be given either personally or by proxy. The
instrument appointing a proxy shull be in writing under the hand of
the appointor.

»

- e e -
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58.  No person shall be appminte] a prosy or act as a proxy exeept
for a corporation at any meeting, unless at the time of appointinent
he be a member, and quulified to vote, nor unless the instrument of
eppointnient be deposited at the Rewistered Otfice of the Company not
less than forty-vight hours before the time fixed for holding the meet-
ing at which the member named in such instrwment proposes to vote.
No instrument appoiuting a proxy siall be valid sfter the expivation of

six months fram the date of its excention, except that it naay be ased

on the adjournment of the meeting for which it was originally intended
to be given, and exeept that any shaveholder residing in foreign parts
may deposit in the oflice of the Cuampmy an instrament of proxy
(properly stamped for this purpose) valid for all meetimgs whatsoever
duving snch residence in foreijru parts and until revoeation.

59. Every instrument of proxy <hall Le in the form following or
in a form to the eficet following 1 —

“H. W. Wagy & Co,, Lnvure.

], of
a member of the above Compuny, hereby appoint
of ' also a member
of the same Compuny, i be my proxy at the Ordinary (or
Extraordinary or Adjourntd) General Meeting of the Company,
to be heli on the day of y and at
any adjournment thereof, and to vote for me and in my name
upon all questions before such meeting.

.

‘ As witness my hand this day of - B

60. Jf any votes are given or counted at a General Meeting
which shall afterwards be discovered to have been improperly given or
counted, the same shall not affect the validity of any resolution or
thing passed or done at the said meeting, vnless the objection to such
votes be tiken at the same mecting, and not in thut case unless the
Chairman shall then and there decide that the error i of suflicient

- magnitude to affect such resolution.

DIRECTORS.
61. Unfil otherwise dmermined by « General Meetiny, the
numbcr "of Dircctors shall not b swresnmms=emme less than three.

" 62, The first Dircctors $f lhc- -'Comp{my shall be Edward
. Williums, of Benson Works, Foupdry” Lune, Sulethwick, near Birming-
ham, manufacturer; W allu‘/ Debtin, of Muwrdbck Rond, Handswortl,

R T



“Westhourne Road, Edebastor, Bivming

near Birmingham, manufactwrer; and Clml'lc-':; Walryche Dixon, of
ham, manufacturer; and the
said Churles Wolrvehe Dixon, or, in thejeent of his death, oue of his
exccutors, to he seleeted by the Compundy, <hall. subject to Article 63,
be entitled to hold office so long as the capital moneys due on out-
standing debentures issued i n(';on'lmu:n with the agreement referred
to in Article 8 exceed the yam of £ 5,000,  The said Charles
Wolryche Dixon or his cch}'d'd exceutdr shall so long as cither of
them holds office as Directdr have the Jike powers and be entitled to
‘the like privileges and h(‘.-\ubjt‘(‘t to the shme conditions in all 1'e<pct,ts
ar if he were o pernnuyﬁt Director of the Cmnp"mv

6;5. The said Edward Williams
permanent Directors of the Company.
be entitled to hold office for his life.
Direetor, as the cuse may be. ~1ml! have
the Company, and may exercise all
diseretions by these Articles expressed fo be vested in tne Directors
generally, and ail the other Dircetors 1 iffany) for the time being of the
Company shall be under theiv m his confrol. The permanent Directors
or Director shall have puwer to appoint «nd remove any ofher Tirector
or Dircetors, and may appoiut any per m in addition to any existing
Directors, amd may from thme to time ’d at any time appoint, define,
limit and restriet the powers and dutiedmd fix the qualification and
remuncration of any other Dircetors, pid may vemove any Director
howsoever appointed, and may at any tne convene a General Mecting
of the Company. .

1‘(1 Walter Deakin shall be
deh permanent Divector shall
he permanent Divectas or
Jl control of the husiness of
powers and authorities and

*

64 So long as there shall be pornh:nwnt Directors or 2 permanent
Dircetor of the Company no other |ivector or Directors of the
Company shali be appointed without the consent of such permanent
Directors or Liirector. '

65. FKither of the permanent 1Erectors sholl fpse fiels vacate
oflive

(1) If at any time he by ndtice in writing to the Company
resigns the oflice.

(2) H he shall cease to hohlfslares or stock of the Company
of the nominal value of €500 and, shall be requested by
the Company in Genensg Meeting to resign ofiice.  Nut
this provision {2) shall dot apply 1o the said ¢ W. Dixon

or his seleeted execwtord:
-

IRANE
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near Bivmingham, manufacturer; ay
Westhourne Road, Edghustor, Blimi
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a} Charlés Walrvehe Dixon, of
rhaun, manufacturer; and the

said Charles Wolryehe Dixon, or, in tholefent of lis death, oue of his

exceutors, to be seléeted by the Cmnp;
be entitled to hold office so long as

standing debentures issued in accordanee

to in Article 3 exceed the Zun of
Wolryche Dixon or his sehy

adv, =hall. subject to Article 65,
the capital moneys due on ount-

Ly 5,000,

The said Charles

od exeentde shall so long as either of

them holds office as Directdr have the Bke powers and be entitled to

the like privileges and he-Subject to the shme conditions in all respects
>} # e SUbJ

ar if he were a permmxyﬁt Dircetor of the] Company.

G4, The saiél Edward \\.’ﬂlinms‘( ;}1 Walter Deakin shall be

permanent Divectors of the Company,
be entitled tv hold oftice for his life,

Ifdeh permanent Diveetor shall
1 ?he permanent Directors or

Director, as the case'may be. shiall have ’1!] control af the business of

the Company, and may exercise all 1
diseretions by these Articles exprossed

l

powers and authorilies and
0 be vested in the Directors

generally, and all the other Diveetors -iffany) for the thne being of the
Compuany shall be under their or his con al, The permanent Divectors
or Dircetor shall have power to appoint find remove any other Hirector
or Directors, and may appoint any perin in nddition to iy existing

Directors, aml may from time to time :

id at auy time appoint, define,

limit and yestriet the powers and dutied,and fix the qualification and

remancration of any other Directors,
howsoever appointed, and may at any t
of the Company.

and may remove any Director
M -
me convene & Generai Mecting

|
G4, So lemg as there shall be pern

Director of the Company no other
Company shali be appointed witheut
Directors or Lirector,

anent Directors or a permanent
lircetor or Directors of the
the consent of sueh permanent

oflive

(1} I at any time he by it
resigns the office.

y
3

(2) M he shall cease 10 hold

65. FEither of the permanent 1rectors shall ipse fiels vacnto

ice in writing to the Company

of the nominal value of

shitres or stock of the Cumpany

il and, shall be requested by

the Company in Generf Mecting to vesign office.  But
thix provision (2) shall ot apply to thesaid ¢, W, Dixon

or his selected executor]

with the agreement referrved -
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66. When all of them, the wid B Williams, W, Deakin, ond
C. W: Dixon, or ks selected execntor, diadthinve erased tohe permusnent
Directors, the wther Dircetors Af any: fhen in ollice shall forthwith
convene a2 Genernl Meeting of the Compguy for the purpose of clecting

& Board of Directors; and if-a meeting ]-' not convened within 14 duys E ! k $

ftor, sy three Members may

after there shiall not he a permanent 1
convene such meeting,

67. - The qualification of any Diveetpr other than the said Charles

Wolryche Dixom or his executor shall be e Lulding in his own right
alone, ’and vot jointly with any other florson, of at lenst £300 of the
ordinary share capital of the Company, dud such qualification shall o
//mquire.l within two calendar months ol appointment. '

MM‘;!—M Shose

PREELL (T D T I e
o e 68.1" 'The Directors and buul‘elar\j’ shadl be mm all their travelling
. ! A ! g

and other expoises properly and neeessarily expended by them, and”
ghall beentitled by way of remuncration to such sum as the Company in

General Mcotivg shall determine, and subject o any speciol divections

of the Compmny in General Mecting) the said annnal smns shall be

divided omongst the Direetors as they shall determine.

ROTATION AND LLECTION OF DIRECTORS.
60, At the Grdinary Meeting in the year 1909, snd at the

Ordinary Meeting I evesy subsequent year. one of the Directors,
3 shall  retire

from office, and (unless the Divectors otherwise awreed the one to
retive shall Le the ene who las Leen lougest in office, on, in the
ease of the first vetivement ind other oeeasivns where there may ot be

the one {o retire shall be determined by lot, so

one so ascortainuble,
that the scleetion shall be made from among those who have been

longest in office.
ohe Company, at the General Meeting ut which any

70.
Directors retire in manner aforesaid, shall fill up tie vacated offives by

the clection of members duly qualified.
chall he clivible te be re-clected, and shall be

71. A retiring Dircctor :
unless he shall have given to the

deemed to offer himsell for re-clection,
Company notice in writing of a contrary intention.

an a retiring Divector ar a person recommended
sible for election as a Director ab
ose him shall have been

79. No person other th
by the Directors for clection shall be cli

1z unless notice of the intention to prop

any meetis
given to the Company of least 14 days and not more than one month

previously to the day of mecting.

ells?

:
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73, I the places of the vaciting Iireetors are not filled up either at: -

the meeting at which the election ought to take place or at some adjourn.
ment thercof, the vacating Direetors, or such of them as have not had their
places filled up shall cantinue in oflice until the Ordinary Meeting in the
next year, and so on from time to time until their places aye filled up.

4. Any casual vacaney occurring in the Board may be filled up by
the Directors by the clection of a4 memer duly qualified, notwithstanding
that a General Mecting may have intervened withont the vacancy being

- filled up, but any person so chosen shal] retain his office so long only as the
' - vacating Director would have retained the same if no vacaney had
oceurred.  Vacancies may also be filled up at any time by the Company in

General Meeting, and in that case tlo person elected shall hold office until

he retires in ordinary course of rotation, unless the meeting otherwise
directs. ' '

75. The continuing Directors may act notwithstanding any vacancy
in their body, and may fill up casual vacancies in their number, ar summon
a General Mecting for the purpose, notwithstanding that their number
may be reduced below a quorum of Directors.

ro DISQUALIFICATION OF DIRZCTORS,

76. The office of a Director, including that of a permanent
Director, shall be vacated— k

e l'u_k._g.-&b “¢ L~ (a) If he cease to be a Director by virtue of section 3 of the
Gasdiyeenkion ™ ~ Companies Act, 1900.

-

.
A S

' (0} If he hold any office of profit-under the Company, other than
that of Secretary, Solicitor, Managing Director, or Trustee

" of & trust deed for securing any- debenture or debenture
stock of the Company-, |

{c) 1 he beeume a bankrupt, or a liquidating debtor, or compound
. with his ereditors,

(d} 11 he be found lunatic or become of unsound ming,

() If he absent himself withont leave of the Directors from mect-
ings of the Directors for more than siX consecutive morths,

and they pass a resolution that he has by reason of such
absence vacated his oflice.

[ S AP S
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(/) I he be concerned in or participate in the profits of any con-

. tracts made with tle Company without having declared the
' fagt of his fnterest breviously to such contraet being made.
_ {¢) Xy natice in writing he resigns his ofiica,

" Provided that sub-section (c} of this article (No. 78) shall not apply
in the case of the sajd Charles Woliyche Dixon.

77, No Director shall he disqualitied by his office from contructing
with the Company either as vendor purchaser, or otherwise, nor ghall
. suy such contract op MV rontiuct or prvangement entered into by or '
on hehulf of the Company in which any Direetor shall he in any way
‘interested he avojded i nor shall auv Director g contracting or being
80 interested be linhle to gceount to the Company for any profit
realised by any such coniraet oy arrangement by reason of syel
Director holding that office wr of the fiducinry yelation thereby ‘
established ; hut it i« declared that the nature of his interest must be
" disclosed by hinm at the meeting of the Directors at whiel the contract
OT arrangeient is determined uny if Jus interest then exists, or in any
other case at the fisxt wmeeting of Dituet s after the acquisition of hiy
Anterest.  And that no Director shall as a Director vote in respect of
Any contract or areangement in whicih e is su interested ag aforesaid,
and if he does so vote his vote shall not be counted ; but this prohibi-
tion shall nut apply to the ugrecment mentioned i Article 3 hereot, or
to any matters urising thereous, or W any contract by or on belwlf of
the Company ty give to the Directors op any of them any security by
way of indemnity, and it ing Y at auy time or times be suspended or
relaxed to ay extent by a General Moeting, A genera] notice
that & Director i3 g member of any . specified firm or com-
pauy. and is to he regarded as interested in any {ransaction wiil
such firm or com Pany, shall he soficient disclosure unduy this clause,
and after such general notice it shull not be hecessary to give any
special notice relating to any particular transaction, '

78.  The business of the Company shall be managed by t e Dircctors
who may pay all expenses of and preliminary and incidental to the promo-
tion, formation, establishment and regisiration of the Company, or in any
'negotiations, ‘thuations and irrangements relating to the acquisition of
property in contemplation of the Company, and may exercise all such
powers of the Company as are not by Statute or by the regulations of the
Conapany requived to be exercised by the Company in General Meeting,
aud no regulation hereafter male by the Company in General Mecting
shall invalidate any prior act of the Dirvetory which would have been valid
if such regulation had not been made, curandid

i,

"Provided that the Directors shall not lend money, to, 25413
g otantee ox prOViae‘securitY for the performance of the C
COntl‘aCtS of anv thﬁnn.- F- R
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79. Tle Directors may delegate any of their powers (other than
powers as to the financial affairs of the Company) to a Managing Director,

and may fix and arrange the duties, remuneration, and powers of a Manag-
ing Dirertor, and may by resolution of the Directors exempt him either

wholly or partially from the operation of t}e reguln-tx‘ions as to retirement
in rotation.

80. The Dircetors may delegate any of their powers to Committees

of two or more of their number,

81. The Common Seal of the Company shall not be affixed to any

dacument except by order of the Directors, and in the presence of two
Directors. '

82. No act, matter or thing within the povwer of the Company in -

General Mecting done by the Directurs, o by any Committee, and adopted
by the Dircetors, which shall afterwards receive the express or implied
consent of the Company in General Meeting, shall be afterwards impeached
on any ground whatever., '

PROCEEDINGS OF DIRECTORS.

83." The Directors may determine the mode and regulation of their

own proceedings, and may appoint their own Chairman, and give him such

powers (including the exercise of a casting vote, at meetings of Directors)
as they think fit and determine the quorum for meetings of the Directors,

provided - that unless otherwise determined two shall form a“quorum.

4. A Direclor inay, and on the request of a Director shall, at any
time summon a meeting of the Directors. :

85. Any Committee shall conform to any mode of proceeding and
regulations which the Dircctors may moke in that behalf and subject
thereto may determine and resulate their own proceedings in the same
manner as'the Directors may do.

86. All acts done by any mee ing ‘of Directors or by any person ncts
ing as a Director, shall, notwithstanding that it be afterwards discovered
that there was same defeet in the appuiniment of any Director or person
50 acting, or that any Director or person so acting was disqualified, be

as valid as if such Director or person had been duly appointed and
qualified!. )
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87. ‘The Dircctors shall keep proper minutes of their proceedings,
and all acts done in pursuance of anything appearing by such minutes to
be resolved upon or authorised by the Directors shall be deemed to be
sets of the Directors within the meaning of these regulations.

.

85. A resolution in writing signed by all the Directors shall be as

efiective for all purposes asa resolution passed at a meeting of the Directors
duly convened, held and constituted.

DIVIDEXDS.

89. The Directors may subject to condition 11 (a) of the
debentures issued in pursuance of the agreement referred to in
Article 3, with the sanction of the Compuny in General Meeting,
and having regard to any preference or other priorities subject
to which any class of shares shall have been created, declare a dividend to
be paid to the members in proportion to the awxount paid up on their
respective shares and exclusive of moneys advanced in anticipaticn of
calls, nnless otherwise agreed as aforesaid.

90. The Directors may, subiect as sforesaid, at their own discretion,
pay to the members in anticipation of a dividend expected to be declared
at the expiration of uny one year, and on account of such dvidend an
interim dividend at the expiration of the first six months of each year.

91. No dividend shall be paid except out of the profits of the
Company.

w

92. No dividends shall be declared in excess of the rate recommanded
by the Directors. '

93. The Directors may before recommending any dividend set nside
out of the profits of the Company such sum as they think properasa res;crvc
fund, and may invest the sum so set aput as a reserve fund upon such
investments (other than shares in the Conipany} as they may select with-
out being liable for any loss or depreciation in consequence of such invest-
ments, whether the sume be usual or autharised investments for Trust
Funds or not. - -

94, Notice of any dividend that may have been declared shull be
given to cacli member in manner hereinaiter mentioned, and no dividend,
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which shall be unelaimed for {wo vevrs after being declared ghall Le

claimed as of right, or paid \ut]mui a resctntion of the Direetors in {hat
behalf. .

85. No dividend -or interest ghall bear inferest as against the
Company.

ACCOUNTS. -

96. The Dircctors shall canse true accounts to be kept of all the
receipts, credits, payents, assets and linbilities of the Company, and of
all other matters necessary for shewing 1)ie true state and condition: of the
Company; and the accoun's shall Le kept in such books and in such

manner as the Directors think fit, and to the satisfaction of the Auditors,

,

97, The bocks of account shall be kept ¢ at such p]'\ce or places as the
Dircetors may appoint.

0

98. Once at least in zvery year the Directors shall lay before the
Company in General Mecting a statement made up to a date not more
than six months before the meeting of the income and expenditure of the
Comipany, from the foot of the last statement, oy in case of the first state-
ment from the commennement of the Company, and to every such state-

ment shall be appeaded a report of tho Directors as to the state and con-
dition of the Company.

89. A gencral balance-sheet shall be made ont every year and laid
before the Company in General Meeting, and shall contain a summary of
the estimated assets and estimated labilities of the Company

made up
to the same date, and arranged under convenient heads.

AUDTT,

100. The accounts of the Company shall be mluuallv examined,
and the correetuess of the lalance asvertained by an anditor or auditors
to be appointed by the Compuny as provided by sections 21 and 22
of the Companics Act, 190, and seetion 19 of the Cumpames Act,
1907, and any nmendment thereof for the time beiug in force.

101. "The first anditor <hall betlarry Perey Butt, of 55 Newhall
Street, Birmingham, Chartered Accountant.
)
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NUTICES.

102, Al notices may b served by the Company upon any regis-
tered member eithes personally or by leaving the aune or sending them
through the post inoa prepadd leter addresed ip sueh wember at his
registered addvess, |

!

108, Where itids proposed to pass o special resolution, the two
meetings may be convened by one and the smne notice, and it is to
be o objection tosuch notice that it only convenes the second mecting
contingently on the resolution heing passed by the requisite majority
at the first meeting. ”

104, All notices divected to Le given to the members shall with
respect to any share, to which persons ave jomtly entitled, be given to
whichever of such persons is named first in the register of members and
notice so given shall be sullicient noice tu all the holders of such share.

105. Avy notice sent by post shall be deemed to have been
gerved at the time when the letter containiag the same weuld be de-
livered in the ordinary cowrse of pest, and in proving such service it
ghall he sufficient to prove that the Jetler containing the same would be
delivered in the ordinary evurse of post, and in proviag such service,
it shall be sufiicient to prove thet the Jetter containing the notice was
properly addressed and put inte the post office.

106. A notice given to any member shall Le binding on ali
ersons claimine on his death, or by any transmission of interest.
o 1) - A

107, A member who shall not he deseribed in the register as
having en uddress within the United Kingdom shall not be entitled
to have any natice sent to him from the Company, and the Registered
Office of the Company shall he deemed the registered address of such
member for the purpose of formal notice, and all proceedings taken
without other notice to any such member shall be as valid ax if he had
bad due notive thereof.

: WINDING UL,
108, I the Company shall be wound up and the surplus assets
ghall be insufficient to repuy the whale of the paid-up capital, such

ey

L R

e R aa, e E———LT

. TRk, )

- o ——



v
!
3
r
v

T A Nt e aweinn

s e ae . L,

i P

Eey .

TEIE me - vcawanow STumrmees e s

.28

surplus assots shall he distributed g that as nearly ax may be the
deficioncy shall he borne by the nitmbey. in proportion to the eapita)
prid up, or whicl, ought to have been Paid up, on the shares which are
held Ly them respeetively at the compmeement of the winding up,
And ifin n \\-imling up the assets availaiz)y for distribution among the
members shall he more than suflicient ¢ repay the whole of the eapital
paid up at the connmencement of he winding up, the excess ghall be
distributed @wmong the memboers in Propurtion to the eapital at the
commencement of e winding up pail up, or which ought to have
been paid up, on the shares held by thew respectively. But this clauso
is 10 be without prejudice to the right of holders of sharos issued upon
pecial conditions, ¢

»
.

109.  1f the Com pany shall be woungd up, the Liquidators (whether
voluntary or ofticial), may with the sanction of an extraordinary resolu-
tion, divide among the contribuiories i speeie, any part of the asseés
of the Company, and may with the like saietion, vest any part of the
assets of the Company in “Irustees upon xuch trusts for the benefit of

the contributories, as the liquidators with the like sanetion shall think
fit. '
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