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THE COMPANIES ACTS, 1862 to 1900.

COMPANY LIMITED BY SHARES.

Wienmoraudunt of Jssociation

Z. HINCHLIFFE & SONS

LIMITED.

1. The name of the Company is %, Hincuuirre & Sons LiatTen.”
9. The Registered Office of the Company will be situated in England.
3. ‘The objects for which the Company is cstablished are :—

(1) To acquire and take over as a going concern the business of Woollen
and Worsted Spinners carried on by the firm of Z. Hinchliffe &
Sons at Hartelifle Mills, Denby Dale, in the County of York, and
elsewhere, together with the goodwill, mills, warchouses, buildings
and land, plant, machinery, utensils, stock-in-trade, asscts, property,
and effects connected with or used in the said husiness, or any part
thereof, and with a view thereto to cnter into the agreement referred
to in Clause 3 ol the Company’s Articles of Association, and to
carry the same into eftecl, with or without medifications.

(2) To pay for the acquisition of the premises aforesaid or any other
property to be at any time acquired by the Company, or any part
thereof, in cash or in Ordinary or Preference Shares to be issued
as fully or in part paid up, or in debenture stock, mortgage
debentures, or other debentures of the Company, or in such other
manner as may be determined.

{3) To carry on the irades or businesses of woollen and worsted spinners,
yarn spinnors, top makers, woul combers, worsted manufacturers,
woollen cloth manufacturers, wool dealers, yarn merchants,
woollen merchants, bleachers, dyers and finishers, m all their
pranches and processes, and to purchase, prepare, spin, manufacture,
and deal in wool, woollen, worsted, tops, yarn, cotion, silk and
other fibrous substances, products and materials,

() ‘To produce, store, manufacture, sell and supply heat, steam, com-
pressed air and other power, coal, oil, gas and clectricity.

(3) To carry on any other tradce or business of a character similar or
analogous lo the trades or businesses hercinbefore mentioned, or
any business which may seem to the Company to be capable of
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debentures thereof for the purpose of ils acquiring all or any of
the properly and linbilities of this Company, or for any other
purposes which may seem divectly or indirectly calculated to profit
this Company.

(13) To borrow or raise money by the issue of or upon debentures or
debenture stock (perpetual or terminable, and either to hearer or
registered, with or without cougions to bearer, and seeured by a
trust deed, or by mortgage, or otherwise), bonds, morigages,
charges or any other sccuritics founded or based upon all or any
of the property of the Company or of its uncalled capital, or
without any such security, and upon such terms as to priority or
otherwise as the Company shall think fit, or upon bills of exchange,
promissory notes or other obligations or sccuritics, or in such other
manner as may be deemed necessary, or to receive money on
deposit at Interest or otherwise,

(14) To cnter into any arrangement with any government or authorily,
supreme, municipal, local or otherwise, and to nbtain from any
such government or authority any rights, concessions or privileges
that may scem conducive o the Company’s objects or any of them.

(18) To invest the moneys of the Company upon such securities as may

be from time to time determined, other than in the purchase of

' its own shares; and also to lend money, and particularly (o

customersé and others having dealings with the Company, on such

terms as the Company may think fit; also to guarantee the per-

formance of any contract by a customer of, or other person having
dealings with, the Company.

(16) To acquire by original subscription, purchase or otherwise, and to hold,
sell or otherwise dispose of sharcs, whether fully paid up or not,
stock, debentures or debenture stock in any other company or in
any undertaking.

(17) To demise, lease or let the whole or any part of the property of the
Company on such terms as {he Company shall determine.

(18) To draw and accept, and make, and to endorse, discount and negotiate
bills of exchange and promissory notes and other negotiable
instruments.

(10) To take out, purchase or otherwise acquire or deal with any patents,
palent rights or inventions, licenses, concessions, irademarks,
copyrights or sceret processes which may be useful for the Com-
pany's objects, and to grant licenses to use the same.

{20) To procure the Company to be registered or recognised in any forecign
country or place, and to procure for the Company incorporation
or constitution of & like characler, or as a socfefe wnonyme, in any
country in the Continent of Europe, or in any colony or dependency
of any such country, or elsewhere,

(21) To cffect assurances on the lives of any debtors to the Company, or
on the lives of any other person or persons in whom the Company
may lave an insurable interest, and to pay the premiums and
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other moitcys noGUit d (6 Foep up the poliries of o oarang ong ol
the moneys of the Compuny,

{(22) To cficct assuvunces againat accidents or against Jability 1o Yy
compenzation for injuries happening to or sustained by any uf (he
employces of the Company, and {o pay the premiums and otly s
moneys 1quired lo keep up such assurances out of the moncys
of the Company.

{23) To cstablish and support, or to aid in the establishment and support,
of associations, institutions or conveniences caleulated to benefit
employees or ex-employees of the Company or its predecessors jn
business, or the dependents or connections of such persons, and
to grant pensions and allowances and to subscribe or guarantee
money for charitable or benevolent objects, or for any exhibition,
or for any public, general or useful object.

(24) To appoint any person, firm or company to accept and hold in trust
for the Company, or for any purpose or object of the Company,
any real or personal property or any beneficial rights or privileges,
cither in the United Kingdom or on the Continent of Burope, or
in any part of the world.

(25) To cxercise the powers of the Companies Seals Act, 1864, and of the
Companies (Colonial Registers) Act, 1883.

(20) To do all or any of the above things in any, part of the world, and either
as principals, agents, contraciors or otherwise, and e¢ither alone
or in conjunction with others, and cither by or through agents,
sub-contractors, trustces or otherwise.

{(27) To do all such things as the 'Company may think incidental or
conducive to the atlainment of the above objects or any of them.

And it is hereby declared that the word company ™ in this clause shall be deered
to include any partnership or other body of persons, whether incorporated or not
incorporated and whether domiciled in the United Kingdom or clsewhere, and the
intention is that the objects specified in each paragraph of this clause shall, except
where otherwise exnressed in such paragraph, be in no wise restricted by refer-

oence to or inference from the terms of any other paragraph or the name of the
Company, ;

4. The liability of the members is limi}d; .

5. Tho capital of the Company
£1 cnch, of which 30,000 are Preferenc
wilh such respective rights as are de

is £275,000 divided into 275,000 shares of

¢ Shares and 245,000 are Ordinary Shares,
fined by the Articles of Association regislered
herewith, The Company shall have power to increase the said capital and to jssuc
any shares of the original or any new capital with any preference or priority with
regard to dividend, distribution of assets or otherwise, over or ranking equally with
any other shares, whether at the time issued or created or not, and whether
Preference, Ordinary or other share » Or as Deferred Shares, and with or without
a right to the whole or any part of the surplus assets afier vepaymnent of paid-up
capital, and with a special or without any right of voting |

- o ! » and to aller the Articles
of Association for the purpose of giving oficet to any preference, priority or right
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ot special conditions as to right of voting o fop ¢feeting any alleration or abandon-
racnt, of any rights or privileges at any time allached (o any class of shares, as well
as in any other way authorised by slatute, and upon the sub-division of a share
the right to participate in profits may be apportioned in any manner as between
the scveral shares resulting from such sub-division, but the rights or privileges
belonging Lo the holders of the said 30,000 Preference Shares or any other class
of shares shall not be affected, allered, modified or dealt with except with such
sanction as is required by or mentioned in the said Articles of Association.

]

WL, the several persons whose NAMES AND ADDRESSES are subseribed, are
desirous of being formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the capital
of the Company set opposite our respective names,

No. of Shares taken

NAMES, ADDRESBES, AND DUSORIITIONS OF SupECRINENE. by each Subseribor

JOHN MINCHLIFFL, Strathdearne, Denby Dale, Woolien and
YWorsted Spinner ... One

JAMES PEACE HINCHLIFTE, Hartcliffc House, Denby Dale,
Woollen and Worsted Epinner ... One

THOMAS ALBERT HINCHLIFFE, The Royds, Denby Dale,
Woollen and Worsted Spinner .. One

NARAH PEACE HINCHLIFFE, Hartcliffc House, Denby Dale,
Wife of James Peace Hinchliffe Onc

CLARA EMILY BINCHLIFFLE, The Royds, Denby Dale, Wil
of Thumas Albert Hinchliffe .. Onc

ALBERT FRIDAY PEACE, Denby Dle, Cashier ... e One

THOMAS HIRST, Denby Dale, Scribbling Engincer One

Dated the 80th day of September, 1803

WiTnEss to all the Signatures—
JOSEPH N. BYGOTT,
Managing Clerk to Ramsden, Sykes & Ramsden,
Soliciters, Huddersficld,
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No. 76,708

Certificate of Jncorporation.

% bhercby Certify, That % HINCHLIFFE & SONS,
LIMITED, is this day Incorporated under the Companies’
Aots, 1862 to 1900, and that the Company is Limited.

Given under wmy hend, ab Losdon, this Third day of

Octobor, One Thousand Nine F. wmdred wnd Three.

JAMES BARRER,

Assistant Registrar of Joint Stook Cempanies.

Foos aud Deed Stamps £18 2 6.
Stnmp Duty on Capital £125 0 O.



THYE COMPANIES ACTS, 1908 to 1017

COMPANY LIMITED 1BY SHARES.

Revised Aviicles of Jmsoticiion

7. HINCHLIFFE & SONS

LIMITED.

Adopted by Special Resoluiion passed on the 6th August, 1927,
and confirmed on the 27th August, 1927.

INTERPRETATION.

1. In these Articles unless therc be something in the subject or context
inconsistent therewilh &—

“The Company ” means Z. Hinenvirre & Sowns LIMITED,
“The Act * means the Companies (Consolidation) Act, 1908.

“ The Statutes " means the Companics Acts, 1908 to 1017, and cvery other
Act for the time being in force concorning Joint Stock Comipanics
and affecting thie Company.

4 The Members ™ means the holders for the time buing of shares in the
capital of the Company.

* The Office ** means the registered Office for the time being of the Company.

“The Register” incans the register of members of {he Company tc be
kept pursuant to the Act.

# Dividend ” includes Lonus, except where otlierwise stated.
* Month " means calendar month,
* The Dircetors " means {he Directors for the time being of the Company.

# In writing ' and ** written " include printing, typing, lithography, and
othier modes representing or reproducing words in a visible form.

# The Seal ” means the Conumon Seal of the Company.
“ The Sccretary ** means the Secretary for the time being of e Company.

'* Special Resolution "and™ Extraordinary Resolution ” have the meanings
assigned thereto respectively by the Act.

“ Paid up * includes * credited as paid up.”
Words importing the singular shall include the plural number and tice versa.
Woerds importing the masculine shall include the feminine gender.

Words importing persuns shall include corporations.
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CONSTITU LION.

9. The regulations confained in Table A in the Firet Schedule to the Act
shall not apply to the Compauy, and these Articles of Association shall be substituted
for such regulations,

3. The funds of the Company shall not be employed in the purchase of or
fending on shares in the Capital of the Company.

[}
4. The Company is hereby declared to be a Private Company, and accord-
ingly the following provisions shall have effect i—

1

(1) The right to transfer the shates shall be restricted as hercinafier
mentioned.

; \

are in the employment of the Company and of persons who, having

: such employment, and have continucd after the termination of
N\ such employment to be members of the Company) shall be Jimited
to 50.

T

{3} There shall be no invitation to the public to subscribe for any shares
or debentures of the Company.

‘_w____,‘_oc—-ﬂ'

(4) The requirements of Section 1 (3) of the Companies Act, 1913, shall be
1 complicd with,

(8) The Company shall not issue share warrants to bearer.

3, The Oflice shall be at such place in England as the Di '
N to, time appolet. g the Dircctors may from

i 7 It /
K b AT /

o e tas :
. t an Extrpordinary Goneral Meeting of the com : i

o pany held on the Sth
Jan‘.mry, 1958 it was-resolved that the capital of the company be ingreased to £275,000
divided into 30,000 preference shares and 245,000 ordinary shares of £1 each, '

7. The said classes of shares shall havo atta i
7 i d ched
following rights, privileges or conditions:— thereta respectively. the

{1}  The holders of tha said preference shares shall be entitled to receive
o}n of the profits of the company available for distribution a
fixed cumulative preferential dividend at the rate of § por cent
per annum on the capital {or the tme being paid upon such
shares, and shall in the event of the winding up of the company
he r.:mitlcsi 1o receive in full out of the assets of the company the
camEa} paid upon such profer e shares, together with any arrear
of ditidend due therean at the date of the winding up n priority
1o the claims of the holders of ordinary shares.

(2) The number of members of the Company (exclusive of persons wllo\

Dbeen formerly in the employment of the Company, were, while in %

(2)

(3)

{4
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{2) Subject as aforesaid the holders of the said preference shares shall
not be entitled to any further claim upon the assets of the
campany.

(3)  Subject as aforesaid, any profits which it may at any time be deter-
niined to distribute amongst the members, and in a winding up
any surplus assets after repayment of capitai under the foregoing
provisions, shall belong 10 the owners of the ordinary shares in
proportion to the capital paid up thereon,

{4) In the event of capital being written off on a reduction of capital,
amounts paid or credited on the ordinary shares shail be written
o‘ff before the amounts paid or credited on the said preference
shares.

(5) The preference shares shall not confer on the holders thereof the
right to attend or vote at any general meeting {other than a
separate meeting of the holders of the preference shares} or to
receive any notice thereof, unlessi—

fa) The dividend an the preference shares or any of them is
six months in arrear, ang for this purpose dividends
on the proference shares shall he deermed to be
payable at the close of the financial year, oOr

{b) The meeting is convened for reducing the capital or
winding up or reconstructing the company, or for
ganctioning the sale of the undertaking or altering the
regulations of the company. P

8. The Company may from time to time by Extraordinary Resolution|
increase the share capital by such suin 10 be divided into shares of such amount as
the Resolution may prescribe. ) o

9. Any new shares from time to time o be created may from time to time
be issued, with any such guarantec, or any such right of preference, whether in respeet
of dividend or of repayment of capital, or both, or any other special privilege or
advantage over any shares previously jssued or then about to be issued, or subject
to any such condilions ot provisions, and with any such right or without any right
of voting, and generally on such terms as shall be dirccted by the LExtraordinary
Resolutionereating the same, and if no direction be given, as the Directors shall
determine, subject nevertheless to the provisions of the next succeeding Article.

10. Mo new shares shall be issued with any preferential right in respect of
dividend or repayment of capital over the said existing Preference Shaxes, except
with the sanction of an Extraordinary Resolution passcd at a separate mecting of
the holders of such Preferonre Shares, held in accordance with Article 16 hereof.

11. Except as provided by any contract of purchase, all new shares shall
in the first instance, be offered to all the members of the Compauy who shall for
the time being hold Ordinary Shares of the Company, in proportion to their respective

"~ “holdings of Ordinary Shares, und, subject to such offers as aforesaid, the new shares

shall be allotted or otherwise disposed of 10 such persons a5 the Compauy in General
Meeting shall determine, and indefauit of such determination, or, 50 far as the same
shall not extend, the same shail be under the control of the Dircctors, who may
allot or otherwisc dispoese of the same to such persons on such terms and conditions
and at such times us the Directors think fit.

12. Except - far as otherwise provided by the conditions of issue, or by
these Arxticles, any .upital raised by the creation of new shares shall be considered
part of the original capital, and shall be subject to the provisions herein contained *
with reference to the payment of calls and instalments, transfer and transmission,
forfeiture, Jien, swerender and otherwise. For the purpose of this Article a renuneii-
tion of new shares in favour of a nomince shall be considered a transfer. :
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{1) Conschdate ond divide its elhare capital in1o shars of jarpeg Lmcung
than its existing shares.

{2} By sub-division of iis existing shares or any of them, divide the
whele or any part of its share capital into <Zaris of smaller amount
than is fixcd by the Memorandum of Asisciation, subject to the
provisions of Scction 41 (1) (d; of the Act.

{3) Cancel any shares which, at the date of the passing of the resolution
have not been taken or agreed to be taken by any person,

() Reduce its share capital in any manner and with and subject to any
incident authorised, and consent required, by law.

14, The Special Resolution whereby any share is sub-divided may determine
that as between the holders of the shares resulting from such sub-division, one or
more of such shares shall have any preference over the other or others, and that the

profils applicable to the payment of dividends thercon shall be appropriated
accordingly.

15. Al or any of the rights or privileges attached to any class of shares
(unless otherwise provided by the terms of issue of the shares of that class} may be
modificd with the consent in writing of the holders of three-fourths of the issued
shares of that class, or with the sanction of an Extraordinary Resoluticn passed at
a separate General Meeting of the holders of shares of that class. Al the provisions
hereinafter contained as to General Meetings shel), with such modifications a5 shall
be necessary, apply to every sucii meeting, but so that the querum thereof shail be

persons holding or Tepresenting by proxy three-fourths nf the issued shares of the
class,

SHARES,

I6. The Cempany may make srrangements on the issue of shares for a

difference between the holders of such shares in the zmount of calls to be paid and
the time of payment of such calls,

17. I, by the conditions of allczment of any share, the whole or part of
the amount thereof shall be parable by inctalments, vvery such instalment shall,
when due, be paid to the Company by the holder of the shage,

18. The Company shall 1w wattiad 0 weat the vegistered holder of any
share as the absolute owier tirenf, and adecidingly shall not e bound to recognis.ﬂ
any equitable or other elaim to, or intercst in such shure, on the part of any other
PersOn save as herelu provided, No vquatetls fntercss in 2 share shall be created,

EXeEpt upen the fuating and condition that tas Article is to have full viivet.

CERTIFICATES,

W, The ctrtificates of titls to shares
signed by two Dircetars, and by the Seretary
the Directors,
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20, Tivery member shall be entitled (without payment) o one certificate
for the shares rogistered in his name, Every cerlificate of shares shall specify the
number of the shares in respect of which it is issued and the amount paid up thereon.

21, If any certificate be worn out or defaced, upon production thereof to
the Directors they may order the same to be cancelled, and may issue a new
certificate in lieu thereof. If any certificate be lost or destroyed, upon proof thereof
to the satisfaction of the Directors, and on such indemnity as the Directors deent
adequate being given, a new certificate in lieu thereof shall be given to the party
entitled to suca lost or destroyed certificate.

99, The sum of one shilling, or such smaller sum as the Directors may
determine, shall be paid to the Company for every certificate issued, after the first,
in pursuance of the preceding Article.

23. In the casc of shares registered in the names of two Or more persons,
the Company shall not be bound to jssue more than one certificate. Such certifi-
cate shall be delivered to the person first named on the register, and such delivery
shall be sufficiont delivery to all,

CALLS.

94. The Dircctors 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 allolment {hereof made payable at fixed
times, and the following provisions shall have effect in reference thereto :—

(1) Each member shall pay the amount of cvery call so made on him,
to the persons and at the {imes and places appointed by the

Directors,
(2) A coll may be made payable by instalments.

(3) A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such coll was passed.

{4) . Fourteen days' notice, at least, of any call having been made shall
be given, specifying the time and place of payment aud to whom

such tail shall be prid.

(6} The joint lholders of o share shall be severally as well as jointly
liable for the payment of all instalments and calls due in respect

of such share.

95, 1F the sum payable in respect of any call or instalment be not paid on
or Lefore 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 be liable to pay inlerest for the same at the rate of 10 per cent. per
annum, from the day appointed for the payment thereof to the time of actual pay-
ment. The Dircctors may remit all, or any, of such interest.
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26, The Dircetors may, if they think fit, reczsve from any member willing
to advance the samoe, all or any part ¢l the morey Gue spon the shazes held by
hirt, beyond t.. sums cutually called for. Upon fhe monsis so peid in advaneg,
or ta much thereof as from tirz ir time exceeds the amount 2. <he calls then mag,
upon .he shares in respect of waicht such advanee bas bewn made, the Company
may pay interest at sucre rate as the menber paving such suimn in advauce and ths
Dircelars agree upon,

FORFEITURE, SURRENDER, AND LIEN.

2%. If any member fail to pay any call or instalment on or before the day
appeinted for the payment of the -ame, the Directors may, at any time thereafter
during such time as the call or instabent remains unpuid, serve a notice on such
member requiring him to pay the same, tegether with any interest that may have
accrued, and all expenses that may have been incurred by the Company by reason
of su.h non-payment.

28. The notice shall name a day (not being less than fcurteen days from
the date of the notice), and a place ur places on and at which such call or instal-
ment, and such interest and expenses as aforesaid are to be paid. The notice shall
also statz that in the event of non-payment at or before the time and at the place
appointed, the shar~ in respect of which the call was made or instalmont is pay-
able, will be liable to be forfeited.

20, If the requirements 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 thereof, te forfeited by a resolution of the Directors to that efiect. Such
forfefture shall include all dividends deslared n respect of the forfeited shares,
and not actvally paid before the forfeiture,

30, Any share so forfeited shall be deemad to be propesty of the Com-
pany, and the Directors may soll, re-allut, or othorwise dispose of the same in such
manner as they think fiv. The Direstors may a* any time before any share so for-
feited shall kave been seld, re-allotted, or ethenwise disposad of, annul the forfeiture
thervol upon such conditions as they think fit.

3t Any member whose shares have been {atfaated shall, notwithstanding,
be hable to pay and shall forthwath By w the Company, all calls, instalments,
nterest and expenses owing upon eor in raspect of such shares at the time of the
forfeiture, together with intorest thereou from the time of forfeiture until payment
at the rate of 18 per ceat. pirannum. The Directors mav enforce the payment
thoreof if they think fit, but shall not be under anv etYgation t do <o,

r) . - - - »
32, :The Directors may accept the sumender of any share which onder
the regulations of the Company they would be (v nued

svattied in foriciting.  Any share
so surrendercd may be disposed of in the same manneT a¢ a farfeited share.

33, The forfeiture or surender of & share shall “wvalve the extinction ofall
mterest in, and also of all ¢laims and demands

\ against the Company in respect
of the share, and all other rights Incident to the share exeept only such of those

rights as by these Articles a2 expressly saved,
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31, The Company shall have a first and paramount Yieu upon all the shares
registered in the name of cach member (whetler solely o jomntly with others) and
upon the proceeds of sale thercof for his debts, liabilities and engagements, solely
or jointly with any other person to or with the Company, whetner the period for
the payment, fulfilment or discharge thereof shall have actually arrived or not,
and the following provisions shall have effect in reference thereto :-—

(1) Such lien shall extend to all dividends from time to time declared
in respecit of such shares.

(2) Unless otherwise agreed the registration of a transfer of shares shall
operate as a waiver of the Company’s lien {if any) on such shares,

{3) The Dircctors may at any time declare any share to be wholly or
partially cxempt from the provisions of this clause,

{4) For the purpose of enforcing such lien the Directors may gsell the
shares subject thereto, in such manner as they think fit.

{5) No sale shall be made until such period as aforesaid shall have
arrived, and until notice in writing of the intention to sell shall
have been served on such member, Lis executors or administrators,
and default shall have been made by him or them in the payment,
fulfilment or discharge of such debts, liabilities or cngagements
for seven days after such notice.

(6) The net p <ceds of any such sale shall be applied in or towards
satisfactivn of such debts, liabilities or engagements, and the
residue (if any) paid to such member, his executors, adminis-
frators or assigns.

36, Upon any sale after forfeiture, or for enforcing a lien in purporled
excreise of the powers hereinbefore given, the Dircclors may cause the purchaser’s
name to be cntered in the register in respect of the shares sold, and the purchaser
shall not be bound to sec to the regularity of the proceedings, or to the application
of the purchase money. After the purchaser’s name has been entered in the register,
the validity of the sale shall not be impeached by any person, and the remedy of
any person aggrieved by the sale shall be in damages only, and against the Com-
pany exclusively,

TRANSFER AND TRANSMISSION OF SHARES.

46, Shares shall be trausferable, and may be transferred subject as here-
inafter mentioned by any usual or common form of transfer,

37, ‘Tho instrument of trausfer of any share shall be executed by the trans-
feror and transferce. The transferor shall be deemed to remain the holder of such
share until the name of the transferee is entered in the register in respect thereof.

35, No transfer of a share shall be made to auy person who is not alrcady
a member without the previous approval of the Dircctors {except as provided by
Article 39), and the Directors may withhold such approval,

(1) 1f the Company has a lien on the shares.
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() I they do not approve of the propoesed transferee,

(3} If the effect of the transfer will be to increase the number of membeys
(exclusive of persons wlio are¢ in the employment of the Company
and of persons who, having been formerly in the employment of
the Company were, while in such employment and have continued
after the termination of such employment, to be members of the
Company) beyond the limit of 50 mentioned in Article 4 (2).

39. Any sharc may be transferred by a member to any son or daughter of
such member, or with the consent of the Directurs to the trustees of any settlement
executed by a member (such trustecs not being persons engaged in the same tmc!e
as the Company), and any share of a deceased member niay be transferred by his
executors or administrators to any son or daughter of such deceased member, and
Article 38 (2) shall not apply to any such transfer.

40. A share may be trensferred to any cxisting member sclected by the
transferor, but no transfer of a sharc shall be made to any person who is not a
member (other than a transfer under Article 39) except upon the following
conditions :—

(1) The share shall first be offered to the Dircctors at the fair value, to
be ascertained in accordance with Article 41.

(3) Should the Directors within thirty days of the share being offered 1o
them accept the share the share shall be transfeired accordingly.

{3) If the Dircctors decline, or do not accept or decline th : offer within
thirty days, the shareholder shall be at liberly to deal with the share
s he may think fit, subject only to Article O».

41, The fair value of the shares of the Company for the purpose of these
Articles shall be ascertained as follows :— '

() At or immediately atter the Ordinary General Meeting in cach year

the Company’s Auditors shall fix in writing the value of the shares
of cach class,

(%) In the event of any Gmis n to fix such value at or after any Ordinary

General Meeting, the suditors shall fix such value when requested
Ly the Direetors ta do 50,

(3 There shall bt added 1 wuel, value interest as hereinaiter mentioned
on the wnennts parl ur on such shares caleulated from the date
up o whick i~ Lalanee sheet of (he Company 1aid before such

drdinury frnerd Ueeting hi been made 1o the date ui payment
of the purchace poee of (e thares,

(1) There shall B e dug geed frean sueli value and interest any dividends
deckireed satiiregurnt 1 nge le Ordinary General Meating,

() The wleree 1u b adiled 1o 1) el
Preference Sl «e ol Be at the 1gte of § per cent. per annum and
in the caw of H Opdugar ¥ Shares the interest shall be at a rate
equal te the avetape of @y flividends which could have been

declarer on suelt ghate . out of ghe profits carned during the three

financial years mnediately preceding (e purchase of the shares,

Iif such profits hand Leen Billy aisttibuted and no part thereof had

Leen appropriated 1o the rewyy fund,
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(8) The :-.z%iq value $o fined, with tiv: addition of interest and the deduetj
of dividends as hereinbefore meantioned, shall be final and b}zfd;mr
and shall be the fair value untj] the same shall he again ﬁxedi'uD
manner aforesaid, unless there shall i the meantime have bernlg

change in the issued capital of the Company, in which event tie

fair valus shall be again fixed b : i
v the Compan d
request of the Directors, pany's Audors on the

42, No transfer shall be made to an infant, bankrupt or person of unsound
mind.

43. Lvery instrument of transfer shall be left at the office for yegistration,
accompanied by a certificate of the shares to be transferred, and such other

evidence as the Company may require to prove the title of the transferor or his
right to transfer the shares,

44. All instruments of Lransfer which shall be registered shall be retained
by the Company. Any instrument ol transfor which the Directors may decline
to register shall be returned to the person depositing the same. A fee not exceeding
2. 6d. may be charged for each transfer, and shall, if required by the Directors,
be paid before the registration thereof,

45. The transfer books may be closed during such time as the Directors
think fit, not excecding in the whole thirty days m each year.

46, The cxecutors or adinistrators of a deceased member {not being one
of several joint holders) shail be the only persons recognised by the Company as
having any title to the shares registered in the name of such member. In case of
the death of any one or more of the joint holders of any shares, the survivors shall
be the only persens recognised by the Company as having any title to or interest
in such shares.

47, Subject to Artiele 39, the Directors may at any time and from time to
ume call on the executors or administrators of a deceased imember or any person
becoming entitled to or holding shares in conscquence of the death, lunacy or bank-
ruptey of any member to transfer the shares of such deceased, lunatic or bankrupt
member to the Directors, or their nomince or nominees, at the fair value, to be ascer-
tained in accordance with Article 41, and upon payment o tender of such fair value
the shares shall be travisferred accordingly by the person for the time being entitled
to or holding such shares,

48, Any person becoming entitled to shawes in' consequence of the death,
lunacy or bankruptey of any member, upon producing such evulcnc? timt‘ .hc
sustains the character in respect of which he proposes to act under this Arlicle,
or of s title, as Lhe Direclors think suficient, may, with the con.sent of the Dircctors
{which they shall not be under any obligation to give).. be registered as 2 memb::r
in respect of such shares, or transfer such shares, subject to the regulations as to

transfers hereinbelore contained,

COMPULSORY RETIREMENT.

: i
49. The Dircctors shull have power to require any ““33‘1"’: tI? ;r;‘;zfz;li
shares to the Dircctors or their nominee or nominees at the fair value to be

in accordance with Article 41, in any of the following cvents i—

(1) If such member, being in the cmployment of the Company, cease to
be employed by the Company.
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) 1 monlee chidl, sarhiene fhe e it nowigesy of the Dirctor,
(aibpect to i provs gon . of iy Sproeant by th, Company
ol nredy nesnbe aj Bedntos ek s pertier, Charhiolder, direetor,
NLAETL, cipplayer of otbeawine in o any woneem carrying on any
Lisines m competition with the Coempany or Laving interests
inconsistent with those of the Company.

(3) If such member agt, in the opinion of the Dircclors, contrary to or
against the purport and intent of Article 149,

(4) If such member hecome 2 hankrupt or inzoivent, or execute a deed
of assignment or arrangement for the benefit of or  compound
with hLis creditors.

(5) 1f the Company shall have becn served by the helders of nine-tenths
of the issved ordinary share capital of the Company with a requisition
to enforce the transfer of the shares of such member, and nolice in
writing of such tequisition shall have been given to such member
by the Directors, and such member shalt 1wt within ten days there-
after have offered his shares to the Directors at the fair value, to
be ascertained in accordance with Article 41,

50. For the purpose of enforcing the powe 3 conferred by the last preceding
Arlicle, the Directors shall give nctice in writing tu he member concemed or affected
therely requiring him to transfer his shares to e . wmectors or their nominee or
nominces at the fair value to be escertained in accordance with Article 41, and such
natice shall be accompanied by an extract from the last preceding Article having
reference to the particular ¢ sc of the membcr concerned or affected thereby. At
the expiration of 14 days fror* ~uch notis » and upon payment or tender of such
fair value, such member shalt iransfer his shares in accordance with such notice.

§l. If in any case under Articles 40, 47, 40 or {0 the member concerned
or affected thereby, after huving become Luund or Yable o transfer any shares,
make default in transferring such shares, the Company may receive the purchase
money, and shall thereupon cause the name of the purchasing member to be
entered in the Register as the holder of the shares, an¥ shall hold the purchase
money in trust for the member entitled thereto.  The receipt of the Company for
tl_m purchase money shall be a good discharge to the purchasing member, and it
his name has been entered in the Register in purperted exercise of the aforesaid
power the validity of the proceedings shall not be questioned by any person.

32, Any Preference or Ordinary Shares which may under these Articles be
offered to the Directors, or shall have been decnwd to have heen offered to them,
and which they shall determine o accept, und any shares which the Directors shall
compulsorily require to be transferied, shall be offered and disposed of in the same
manzer as it is by Article 11 provided that new shares shall be ofiered and disposed of.

BORROWING POWERS.

b 83, The Dircctors may, from time to time, at their discretion, ralse Of
ITow any sum or sums of money for the purposes of the Company.
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4. The Directors may rajse or secure {he repayment of such muneys b
the issue of debentures or debenture stock of the Company charged upon z;ll o{- any
part of the property of the Company both present and future includiny
its uncalled capital for the time being or in such other manner and gen:arally u orgx
such.t_erms and conditions in all respects as they think fit, subject to the follovf;ng
provisions i—

(1) Tvery such debenture, debenture stock cerlificate, mortgage or other
charge shall be under the Scal,

) Debe_ntures, debenture stock, and other sccurities may be made
assignable free from any equities between the Company and the
person to whom the same may be issued.

(3) Any debentures, debenture stock, bonds, or other sccurilies may
be issued at a discount, premium, or olherwise, and with any special
privileges as to redemplion, surrcnder, drawings, allotment of
shares, attending and voling at General Meetings of the Company,
appointment of Dircctors and otherwise.

(4) The Directors shall cause 2 proper register to be kept in accordance
with the Act.

(5) The said register shall be open to inspection as provided by the Act.

{6) The fec payable by persons other than creditors or members of the
Company shall be one shiliing for cach inspection.

(4) The register of mortgages and debentures may be closed for a period
of thirty days in each ycar preceding the dates fixed for the

payment of intercst,

(8) The Directors shall duly comply with the requirements of the Act
in regard to the registration of mortgages and chatges therein

specified and otherwise.

55, If any uncalled capital of the Company i included in or charged by
any mostgage or other sccurity, the Dircctors may, by instrument under the seal,
authorizo the person in whose favour such mortgage or security is exccuted, or any
other person in trust for lim, to make calls on the members in respect of such un-
called capital, and the provisions hereinbefore contained in regard to calls shall,
with such modifications as shall be necessary, apply to cn.lls made }n'ader such
authority, and such authority may be made cxercisabl, e}ther concht:onally'or
unconditionally, and cither presently or contingently, and efther to the exclusion
of the Directors’ powers or otherwise, and shall be assignable if expressed so to be,

GENLERAL MEETINGS.

i : : lendar year, at
5, A Goneral Meeling shall be held once m every G ;
such ti?::c niul ['ﬂace as may be determined by the Directors, being not more that

fiftcen months after the holding of the last preceding General Meeting.

4

R
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§7. The General Meelings sefured to in the last precedivg  Article
shall be called Ordinary General Meetings ; all other meetings of the Company shaj)
be catled Extraordinary General Meetings.

58, The Directors may, when they think fit, and shall, on the requisition
of the holders of not less than one-tenth of the issued capital of the Company upon
which ali calls or other sums then due have been paid, forthwith proceed to cop-
vene an Extraordinary General Mceting of the Company. In the car of such
requisition the following provisions shall have effect 1

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

(2) 1f the Directors of the Company do not proceed to cause a meeting
to be held within twenty-one days from the date of the requisition
being so deposited, the requisitionists, or a majority of them in
value, may themselves convene the meeting, but any meeting so
convened shall not be held after three months from the date of
such deposit.

{8) 1f at any such meeting a resolution requiring confirmation at another
meeting is passed, the Directors shall forthwith convene a further
Extraordinary General Meeting for the purpose of considering the
resolution and, if thought fit, of confirming it as a Special Resolu-
tion, If the Directors do not convene the meeting within seven
days from the date of the passing of the first resolution, the
requisitionists, or & majority of them in value, may themselves
convene the mecting.

(1) Any meeting corvened under Lhis Article by the requisitionists sh;}ll
Le convened in the same manner as nearly as possible as that in
which meetings are o be convened by Directors and shall be con-
vened for the purpose epecified in the requisition and for no other
purpose,

. Seven days’ notice, specifving the place, day, and hour of meeting,
and, in case of speeial business, the general nature of such business, shall be given
by notice sent by post or olhierwise seeved as herelnafter provided. Wilh the con-
sent ofall the membws for the time Leing entitled to notice thereof a Gencral Meeting

may be convened on a shorfer notice than seven duys, and in any manner they may
thinlk fit,

60. The accidental omission to give any such notice to any of the members
shall not jnvalidate any resolution passed at any such meeting,

81, Where it is proposed to pass a Special Resolution, the two meetings
may be convened by one and the same notice. It shall be no objection to st}Ch
notice that it convenes the second mueeting contingently on the resolution being
passed by the requisite majority at the first meeting,

(2) T¢

(8 T

{4y Tc
1
i

All other Lmsing
transacted af an

63. Two
Meeting for the «
ment of the me
shall be imember:
or representing 1
Company., Mo
requisite quorurn

G4. The
every General M
be present withir
the members pre
be present, or, if |
present shall cho

65, Ifwi
is not present, t
be dissolved, Ir
place as the mee
2 quorum is not
nay transact the

66, The
meeting, adjourn
shall be transacte
at the meeting 1

_ 67. Even
mstance by a she

68. At a
two persons entit
or members holdi
ohe-tenth part of -
that a resolution
carried by a parti
of the Company, «
ot proportion of |



cding - Article
Jompany shall

he requisition
ompany upon
raceed to con-

case of such

and must be
ffice, and may
1ed by one or

use a meeting
the requisition
Ly of them in
ny meeting so
m the date of

ion af another
vene a further
onsidering the
special Resolu-
+ within seven
esolution, the
\ay themselves

isitionists shalt
ible as that in
d shall be con-
il for no other

wr of meeting,
- shall be given

With the con-
jeneral Meeting
nner they may

f the members

y lwo micetings
jection to such
esolution being

29
PROCEEDINGS AT GEMFRAL MEETINGS,

G2, The busitess of an Ordinary CGeneral Mecting shall be as follows s
(1} To receive and consider the balance sheet and the reports of the
Dircciors and of the Auditors,
(2) To clect Directors and Audit

i ors and, where necessary, to fix their
remuneration, : '

{(8) To declare Dividends,

(4) To transact any otler business which under these Articles ought to
be transacted at an ordinary meeling, and also any business which
is brought under consideration by the report of the Directors,

All other business transacted at an Ordinary General Meeting, and all business
transacled at an Extraordinary General Meeting shail be deemed special,

63. Two members personally present shall be a quormm for a (+ neral
Mesting for the choice of a chairman, the declaration of a dividend and the adjourn-
ment of the meeting, Tor all other purposes the quorum for a General Meeling
siall be members personally present not being less than two in number, and holding
or representing by proxy not less than onc-tenth part of the issued capital of the
Company, No business shall be transacled at any General Meeting unless the
requisite quorum be present at the commencement of the business,

04, The Chairman of the Directors shall be entitled to take the chair at
every General Mecting,  If there be no Chairman, or if at any meeting. he shall not
be present within filteen minutes after the time appointed 1or holding such meeting,
the members present shall choose another Director as Chairman, If no Director
be present, or, if all the Dircstors present decling to take the chair, then the members
preseat shall cheose one of their number to be Chairman.

05. If within half an hour from the lime appointed for the meeting a quorum
is not present, the meeting, if convened upon such requisition as aforesaid, shall
be dissolved. In any other case it sha)l stand adjourned lo such day, time n.nd
place as the meeting shall by resolution deteymine, I at such adjourncd meeling
® quorum is not present, those members who are present shall be a quorum, and
may transact the business for which the meeting is called,

80. The Chairman ¢ a General Meeling may, with the consent of_ the
meeting, adjourn the same from time to time and from place to ?lace. No bus_mess
shall be transactcd at any adjoucned meeting other than the business left unfinished
at the meeting from which the adjournment took place.

67. Every question submitted to a meeting shall be decided in the first
inslance by a show of hands.

68. At any General Mecting, unless a poll is demaflded by not less th]a:x
two persons entitled to vote at such meeting or by the Ch:urm:_m, orbya 1}101]“'11::
or members holding or representing by proxy or cut.illed to vole in rcsl')c;:t %fl .'nt‘ s;:sn
one-tenth part of the capital represented at the meeting, 'adcclumi_sm} by l‘m N N
that a resolution has been carried, or carricd by a pnrttcul:}r majority or lost, o(:;_:o's
tatrfed Ly & pa tielar majority, and an entry to that eﬂccti in the bnol; of‘ lflrgc:fx: ::h%:r
of the Company, shall be conclusive evidence of {he [act. without pmol r: nl
ar proportion of the vetes recorded in favour of or against such resolution,
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69. 1f a polt is demsnded s afloresaid, the following provisions shall have
effect -

(1) The poli shall be talen in such manner and at such time and place
’ as the Chairman of the meeling directs, and either at once or after
an interval or adjournment or otherwise.

(2) “The result of Lthe poll shall be deemed to be the resolution of the
meeting at which the poll was dernanded.

{8) The demand of 2 poll may be withdrawn.

(4} Any poll duly demanded on the election of a Chairman of a meeting,
or on any question of adjournment, shail be taken at the

meeting, and without adjournment.

6) The 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.

VOTES OF MEMBERS

70. On a show of hands. each member personally present and entitled to vote
shall havo one vote, and in rase of a polt each member present in person or by proxy and
entitled to vote shall have one vote for each ordinary share held by him, provided that no
membar shall be entitled to vote unless and unti! all calls due from him have been paid.
Provided also, tat preference sharchalders shall be entitled to vote in respect of any
preference shores held by them only in such cases and upon such terms and conditions as
are expressty provided for by the Articles of Association of the company for the time
being. In such cases as the preference shareholders are entitled to vote, each member
present in person or by proxy shall, in case of a poll, hava one vote for every five
preference shares held by him.

71. In the case of an equality of votes, the Chairman shall, both on a show of
hands and at the poll, have a casting vote, in addition to the vote or votes to which he may
6‘1‘“—«—- oy

‘GWWW@‘W-

/] A‘ 72, Any person entitted wnder Aulicie 48 to transfer any shares may vote
AT at any Genewad Meeling in respect thereof in the same manner as il he were the
K"Lf o /’/{*ﬁwv@r.?gistcmd Lolder of such shares, provided that forty-cight hours at least before the
v “time of holding the meeting at which he proposes 10 vote he shall satisfy the Directors
P +of bis right to transfor such sharces, wnless the Diceclors shiall have previously
admilted his right to vote in respect therceof,

-

73, Votes may be given cither personally or by proxy. The following
provisions shall have effect in rerard to proxies 1=

{1} The instrument wpqinting a proxy shall be in writing under the
hand of the appointor, or his duly anthorised attorney, or if such
appointor is n Corpovation, under its common seal, or in the event
of a Corporation having no common seal, the proxy shall be under
the haud of the chairman or secretary of such Corporation.

() The instrument appointing a proxy, whether for a specified
meeting or otherwise, shall, us near as circumstances will admit,
be i the form given i ‘Table A in the First Schedule to the Act,
but may appoint several persons in the alternative,
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() No person shall be appointed o proxy unless he i3 a member of the
Company and qualificd to vote, or is the authorised representative
of a Compuny being a member and qualified to vole.

() The mstrument appointing a proxy shali be deposited «f the Office
ot ather place appointed by the Dircetors, nol less than Iorly-cighi
hours before the time for holding the meating at which the person
numed in such instrument proposes to vote,

(5) No instrument appointing a proxy shall be valid after the expiration
of six months from the date of its execution,

{6) In the event of the Company appeinting any place for the deposit
of proxies other than the Office, any notice convening a meeting
shall bear a note stating where proxics are to be deposited.

(T} A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death of the principal,
or revocation of the proxy, or transfer of the ghare in respect of
which the vote is given, provided no intimation in writing of the
death, revocation, or transfer shall have been received at the- Office
before the meeting.

74, Where there are joint rcgistcréd holders of any share, any one of such
persons may vote ot any meeting either personally or by proxy, in respect of such
share, ns if he were solely entitled thereto, If more than one of such joint holders
be present at any weeting, personally or by proxy, that one of the said persons
so present whose name stands first on the register in respect of such share shall
alone be entitled to vote in respect thereof. Several esccutors or administrators
of & deceased member in whose name any share stands shall, for the purposes of

this Article, be deemed joint holders thereof.

75. Any company belng o tnember of the Company may, by minuic of .its
Directors, authorise any of its officials or any other person to act as its representalive

at any meeting of the Company, and such representative shali be entitled to exercise

e snme functions on behalf of the company which he represents as if he hiad been
an individuat shareholder, and to act os proxy for any other member.

78. No member shall be entitled to be present, of to vote on any question,
cither personally ot by proxy, or as proxy for another member, at any General
Meeting, or upon a potl, or be reckoned in a quorum, whilst any call nr olher sum
which shall be due and payable to the Company in respect of any of the shares

of such member remains unpaid,

71, Any resolution passed by the Directors, r.otjcc whereof shalt bc gfvtill
to the members in the manner i which notices are hercinafter directed 1o _bL gx\x:i
and which shall within one month after it shall lave been so passed, bc ““"‘f“.‘“ ‘an‘ d
ennfimed in writing by mumbess holding in the agaregate three-fifths 0[1 ul‘.(" :,‘fi'.a
share capitad of the Company, shall be as valid and effectunl as a posOUo {he
Genegal Meeting,  ‘This Article shall not appty to a reselution .[or winding up &
y % reseluti qenet] i el of any matter which by the Statules
Company or to a tesolution passed in yespeel of SRy T e Recolution
or these Articles vught 1o be dealt with hy Sptiai or Extracdinary Rego .
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78, “The number of Ditectors shall Le not less than . or wiore than eight
until otherwise determined by the Company in General Meeting.

79. The following are the present Directors, namely -

Mr, J”lou:x' Hincuerrs, of Strathdearne, Denby Dale,

Sir Jades Prace HINCILIFYE, of Inkerman Hall, Denby Dale,
Mr, Harorp Hincurrrg, of Strathdearne, Denby Dale,

Mr. Artrur Hiveuvwre Wipy, of Denby House, Denby Dale,

. Mr. Heroert Dewirst, of Westclille, Denby Dale.

80. ‘The Direciors for the Lime being, or & wajority of them, shall have power
from time Lo time and at any tme to appont any other persons to be Directors,
provided always that the number of Directors shall at no time exceed the maximuim
number fixed as above,

81. The qualification of a Dircctor may from time to time be fixed and
altered by a resolution of a General Meeting, but until otherwise fixed, shail be the
holding of Ordinary Shares of the nominal value of £500. A Director may act before
acquising his qualification, but he shall acquire his qualification within two months
from the day of his appointment,

82, The Directors, other than the Managing Direclors, shall be paid out of
the funds of the Company, and as remunctation for their services such annual sum
as the Company in General Meeling may from time to time determine, which sum
shall be divided between them in such proportionsand manner as they shall agree
amongst themselves, or in default of agrevinent as the Directors shall determine
and whenever an annual sum is determined on uneder this Article, such determination
shall rewnain in force until a fresh determiination by @ General Meeting, In addifiea
to the ramuneration {o which any Director is entitled, he shali be paid all travelling
and other expenses incurred by him in connection with the business of the Company,
mclading attendances at meelings of the Directors.

83, A Dircctor (unless bound by contract with the Company) may retire
fromn lis office upon giving six months’ notice in wriling to the Company of his
intention so to do, and such resignation shmil take effect upon the expiration of
such notice or its earlier acceptance. A resignation may be withdrawn at any time
prior Lo its acceplance, y

84, The continving Director vr Direclors may act netwithstanding any
veeancy in their body,

83, The oftice of a Dircclor shall be vacated +—
(1) Il he be found lunatic or become of unsound mind.
(2) If he be convicted of an indictabie oifeuce.
{8) Ii hic becote bankrupt or compound with his creditors.

) Ir lu\. absent himself from the meetings of the Ditectors during a
peitod of six ealendar months without special leave of absence
from the Dircclors,

1) Ii he resien bis office under Article S3.

{8} II he be requested in writing to 1esign by members holding not less
than three-fourths of the issned Oidingry shares of the Company.
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{7} It he bte removed under Arlicle 93,

(8) i be do not within two months from the date of his appointment
obtain his qualification, or if after the expiration of such period
he cease at any time to hold his qualification. A person vacating
office under this sub-clause shall be incapable of being re-appointed
a Director until he has obtained his qualification.

8G. A Director shall be at liberty notwilhstanding his Directorship to hold
any office or place of profit under the Company (other than that of Auditor) or under
any company in which this Compuny shall be a sharcholder or otherwise interested
or to contract with the Company either as vendor, purchaser or otherwise, and the
following provisions shall have effect ' —

(1) Anysuch contract ovany contract or nrmngtmént enlercd into by or on
behalf of the Company in which any Director shall be in any way
interested shall not be avoided, and any Director shall not be liable
{o account to the Company for any profit arising from any such
oflice or place of profit or realised by any such contract or arrange-
mett, by reason only of such Director holding that office, or of the
fiduciary relation thereby established,

{2) The nature of his interest must be disclosed by him at the meeting
of the Dircctors at which the contract or arrangement is determined
on, il his interest then exisls, or in any other case at the first meeting
of the Dircctors afier the acquisition of his interest.

(3) A Director may vote as such in respeet of any contract or arrangemcut
in which he is so interesied as aforesnid,

{4) A general notice that a Direclor is a member of any specified finn or
company and is lo be regarded as interested in any subsequent
transnction with {hat firm or companyshallbeasufficient disclosure
under this Article as regards such Director and the said transactions,
and after such general notice it shall not be necessary for such
Director Lo give a special notice relating to any particular transaction
with that firm or compnny.

ROTATION OF DIRECTORS.

87. “Ihe Direclors for the lime bring shall conlinue to hold office until other-
wise determined by a resolution of a General Meeling,

88, The Company in General Meeting may determine the rolation in which
the Dircclors for the time being shall retite from office.

$9, A retiring Divector shall retain office until the dissol}llion or adjourn-
ment of the meeting at which his successor is dected. A retiting Dirctor shall
be cligible for re-clection,

90. The Company at any Grneral Meeting at which any Directors retire
in manner aforcsaid may, subject to Acticde 95, fil up the vaca.lcd- offices
by clecting a like number of persons to be Directors, and without notice in that
behalf may All up any other vacancies.




82

ot If at any General Meeting al which an electum of Directors ough to
take place, the places of {he reliting Dircetors are nol Wled up, the relining
Directors, or such of them os have rot had {heir places filled up, shall, if willing,
continue in office until the Ordinary General Meeting in the nexi year, and so on
from year to year, undil their places are filled up, unless it shall be dowermined at
such meeting to reduce the number of Directors.

02. The Company in General Meeting muy from time to time inercase or
reduce the number of Dircctors, and may determiine in what rotation such inereased

or reduced number is to go out of office.

93, The Company may by Extraordinary Resolution remove any Dircctor
lefore the expiration of his peried of office, and may by ordinary resolution appoint
another qualified person in his stead. The person so appointed shall hold office
during such time only as the Director in whose place hie is appointed would have
held the same if he had not been removed.

04, Any casual vacancy occurring among the Directors may Dbe filled up by
the Directors, but any person so chosent shall retafu lis office only until the next
following Ordinary General Mecdng of the Company, and shall then be cligible for
re-clection.

95, No person not being a retiring Director shall, unless recommended
by the Directors for clection, be eligible for clection to the office of Director at
any Geueral Meeting unless he or some other member intending to propose him
has, at least fourtcen clear days before the meeting, left at the office of the Com-
pany a notice in writing under his hand signifying his candidature for the office or
the intention of such member to propose him. Notice of each such candidature
shall be given in the notice convening the meating.

06. The Company shall keep at the office a register containing the names
and addresses and ocenpations of its Directors and shall send to the Registrar of
Joint Stock Companies a copy of such register, and shali from time to time notify
to the Registrar any change that takes place in such Directors,

MANAGING DIRECTORS.

97. The Directors may from time to time appoiat onc or more of their
body to be Managing Director or Managing Dircctors of the Company, and the
following provisions shall have effect in reference thereto i—

(1) The appointment may be either for a fixed term or without any
limitation as to the period for which such Manoging Direcior or
Managing Directors is or are to hold such office.

(2) The Directors may fiom time 1o time remove or dismiss such Managing
Director or Managing Dircctors from office and appoint another or
others in his or their place or places.

3) A Maraging Dircctor shall not, while he continues to hold that office,
be subjcnt ‘9 retirement by rotalion, and he shail not be taken
into accu . in determining the rotation or vetirement of Directors.
He shall (subject to the provisions of any vontract between him
and the Company) be sub;.*t to the same provistons as to resignation
and removal as the ordinary Directors of the Company, and if he
cease to hold the offic. of Director frum any cause, he shall
immediately cease to be a Managing Director.

i3} The 1enw
dnxed |
or pal

{5) The Dirr
Manag
under
may ¢
oliject
with s
such )
in sub
behalf
ali or

98. The Dire
and otherwise regulat
quorum necessary fo;
two Directors shall

99, It shall r
{o a Director who is

100, Any Dir
following provisions s

(1) The app
for a ¢

(2) The alte
pany,
and a
require
{8) The alt
Direct

wise a
person
{4 Such ap
by no
by reg
{6y Such al
be enl

101. A Divect
a Director shall, con

102,  Yuestion
voles, In case of an
casting vote.

103. The Cha
for what period he is
at the time appeintec
one of their number



ireerors ought to

up, the retiring
, shall, if willing,
t year, and so on
he determined at

» time increasc or
ion such increased

iove any Director
resolution appoint
1 shall hold ofiice
inted would have

&y be fitled up by
nly until the next
hen be cligible for

less recommended
ice of Director at
) to propese him
office of the Com-
ure for theoffice or
1 such candidature

itaining the names
o the Registrar of
ime to time notify
S,

e or more of their
Company, and the

m or without any
naging Dircctor or

Al
A

niss such Managing
appoint another or

to liold that office,
chail not be taken
ement of Directors.
tract between him
ms as to resignation
ompany, and if he
1y cause, he shall

33

{#) The remuneration of a Managing Dirctor shall from time to time be
fixed by the Dircetors, and may be by way of salary or commission
or participation in profits, or by any or all of these modes.

(5) The Directors may from fime to time entrust to and confer upon a
Managing Dircctor for the time being such of the powers exercisable
under these Articles by the Directors as they may ihink fit, and
may cosifer such powers for such time, and to be exercised for such
objects and purposes, and upon such terms and conditions, and
with such restietions as they think expedient. They may confer
such powers either collaterally with, or to the exclusion of. and
in substitution for, all or any of the powers of the Directors in that
behalf, and may from time to time revoke, withdraw, alter or vary
all or any of such powers.

PROCEEDINGS OF DIRECTORS.

88, The Dircetors taay meet together for the despatch of business, adjourn
and otherwise regulate their meetings as they think fit, and may determine the
gquorum necessary for the tramsaction of business, Until otherwise determined
two Directors shall be a quorum,

99, It shall not be necessary to give notice of a mucting of the Directors
to 2 Director who is not within the United Eingdom.

100, Any Dircctor shall be at liberty to appoint an alternate, and the
following provisions shall have effect in reference thereto t—

(1) The appointment shall be in writiig, and may be either gencral or
for a specific purpose.

(2) The alternate shall be ecither a Director or a member of the Com-
pany, or an authorised representative of a Company being a member,
and acceptable to « majoritv of the Directors, but shall not
require any qualification.

{8) The alternate shall be at liberty to attend the meetings of the

Directors, and to take part in the proceedings and vote, and other-
wise act in the same manner as such Director could act if he were

personally present.

(1) Such appointment (i general) shall remain in force until revoked
by notice in writing under the hand of such Director, and sent
by registered post or left at the Office.

6) Such alternate shall, if the appointee of more than one Di.rector,
be entitled to one vote for each Director represented by him.

101. A Dircctor may at any time, and the Secretary upon the request of
a Director shall, convene a meeting of the Directors,

102, Questions arising at any meeting shall be decided by a majority of
votes, In case of an cquality of votes, the Chaitman shall have a second or
casting vote.

103. The Chairman shall be elected by the Dize:ctors, ':vho may detcxmmti
for what period he is to hold office, If at any mcfzting tie Clmmna11]1ls 1}102 pr:ic;::n
at the time appointed for holding the same, the Dn't:*ctors present shall choose
one of thejr number to be Chairman of such meeting.
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104, A meting of the Directors for the time being al which 2 « yorum i
present shall be competent to exercise ull or any of the antlorities, powers ang
discretions by or under the regulations of the Company for the time being, vested
in or exercisable by the Directors generally.

105. The Directors may delcgate any of their powers, otber than theiy
powers to borenw money or make calls, to committces consisting of any two or
more members of theiy body. Any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may {romn time to time
e imposed on it by the Directors. The meetings and proceedings of any such
committee shall be governed by the provisions herein contained for rcgulating {he
meelings and proceedings of the Dircetors, so far as the same are applicable therelo
and are not superseded by any regulations made by the Directers nnder the last
preceding Article.

106. All acts done at any meeting of the Directors or of a cormittee of
Dircctors, or by any person acting as a Director, shall, notwithstanding that it
shall afterwards be discovered that there was some defect in the appointment of
such Dircctors or persons acting as aforeszid, or that they or any of them were dis-
qualified, be as valid as if every such person had been duly appointed and was
qualified to be a Director.

107, A resolution in writing, signed by all the Directors, shall be as valid
and effectual as if it had been passed at 2 meeting of the Directors duly called and
constituted,

108, A Director who shall not have served during the whole period for
which the remuneration is payable shall be entitled to an amount proportionate
to the time served by hin.

109. If any of the Directors 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, the Company may remunerate the Director or
Directors so doing, either by a fixed sum, or by a percentage of profits or otherwise,
as ynay be determined. Such remuneration may be either in addition to or in sub-
stitution for his or their share in the remuneration above provided.

POWERS OF DIRECTORS.

120, The management of the business and the control of the Company
shall be vested in the Directors, who, in addition to the powers and authorities
by these Articles expressiy conferred upon them, may exercise all such powers
and do all such acts and things a3 may be exercised or done by the Company, and
are not hereby or by statute expressly directed or required to be exercised or done
by the Company in General Meeting, subject to any regulations from time to iime
made by the Company in General Meeting. No regulation shall invalidate any

prior act of the Directors, which would have been valid if such regulation had pet
been made,

111, Without prejudice to the general powers conferred by the last preceding
Article and of the other powers confetred by these Articles, the Directors shall have
the following powers :—

(1) To pay out of the funds of the Company all expenses which the
Company miay lawfully pay, liaving regard to the provisions of the
Act, of or inciden? to raising meney for the Company, and to apply
to Parliament at we cost of the Company for any extension of the
Company’s powers,

{3)

)

{5)

(@)

{7)

(8)

©)

{10)

(11)
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'[‘n' purchase or otherwise acquire for the Compary any property
1ighis or privileges which the Company is avthorised to acquh:!("
at such pricc and generally on such terms and conditiuns as the ;
think fit, and to sell the whee or any portion of the propuiiy of lhf.:
Company, and cither for casl, or for shares or securities of any

other company, and generally upon such conditions as they may
dcem expedient,

At their 'discretion to pay for any properties or rights acquired by
or services rendered to the Company, cither wholly or partially in
cash or in shares, bonds, debentures or other sccurities of the
Company. Any shares may be issued cither as fully paid up or
with such amount credited as paid up thereon as may be agreed
upon. Any such bonds, debentures or other sccurities may be
either specifically charged upon all or any part of the property of
the Company and its uncalled capital, or not so charged.

To sccure the fulfilment of any contracts or engagements entered into
by the Company by mortgage or charge of all or any of the property
of the Company and its unpaid capital for the time being, or in such
other mavaor as they may think fit,

To appoint, and at their discretion remove or suspend, such managers,
secretaries, officers, clerks, agenls and servants for permancent,
temporary or speeinl services, as they may from time to time think
fit, and to determine their duties and fix their salarics and emoluments,
and to requirc security in such instances and to such amount as
they think fit,

‘To accept from any member, under circumstances which would other-
wise justify a forfeiture, u surrender of his shares or any part
hiercof,

To appoint any person or persons or company to acccpt 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 to exccute
and do all such deeds and things as may be requisite in relation to
any such trust,

To institute, conduct, defend, compound or abandon any legal pro-
ceedings by or against ihe Company or its officers, or otherwise
concerning the affairs of the Company, and also to compound and
allow time for payment or satisfaction of any debts duc, and of any
claims or demands by or against the Company,

To refer any claims and demands by or against the Company to
arbitration and observe and perform the awards.

To make and give receipts, releases and other discharges for money
payable to the Company, and for claims and demands of the

Company.

To act on behalf of the Company in all matters relating to bankrupts
and insolvents,




(13)

(1)

(15)

(6)

=1

To myest amd deal with any ot the moneys of e Company nnt

smmediately required for the pirposes thereof upon such seenritieg
{not being shares of the Company) and 3n such manner as they
may think fit and from time to time to vary or realise such
investments,

To execute in the name and on behalf of the Company, in favour

of any Dircctor or olher person, who may incur, or be about to
incur, any personal liability, whether as principal or surety, for the
benefit of the Company, such mortgages of the Company’s propeniy
(present and futurc) as they think fit. Any such mortgage may
conlain a power of sale, and such other powers, covenants and
provisions as shall be agreed on.

To give to any manager, officer or other person employed by the

Company a commission on the profits of any branch of the Company’s
business. Such commission or share of profits shall be treated as
part of the working expenses of the Conpany.

To cstablish and support or to aid in the establishment and support

of associations, institutions, schemes, trusts, superannuation funds
or conveniences caleulated to bencfit cinployees or ex-employees
of the Company or its predecessors in business, or the dependants
or connections of such persons, and to grant pensions and allowances
and subscribe or guarantece moncy for any such associations,
institutions, schemes, trusts, superannuation funds or eonvenfences,
or for any charitable or benevolent objects, or for any exhibition,
or for any public, general or useful object,

To set aside out of the profits of the Company such sum as they think

proper as a reserve fund to meet contngencies, or for special
dividends, or for equalising dividends, or for repairing, improving
or maintaining any of the property of the Company, or for such
other purposes as the Directors shall in their absolute discretion
think conducive to the interests of the Company, or without placing
the same to reserve, to carry forward any profits which they may
not think it prudent to divide, and ecither to employ the sums so
set aside or carried forward in the business of the Company, or to
invest the same upon such investments (other than shares of the
Company) and in such manner as they think fit, and from time to
time to deal with and vary such investments, and dispose of all
or any part thereof for the benefit of the Company, and to divide
the reserve fund into such special funds »s they think fit.

{(17) Before recommending any dividend, to sct aside out of the profits of

the Company such sum or sums as they think proper as a Bonus
Fund, to be applicd by the Diccctors, and in such amounts and on
such conditions as they may think fit, in payments to any manager,
deparimental manager, agent, workman, employce or servant
employed by the Company by way of gratuity or reward in recog-
nition of the services of such person or persons in promoting the
interests of the Company.,

{18) Trom time to time to wrile off from the amounts standing in the

books of the Company as the cost of property or value of assets
or hook debts, or otherwise such sums as the Directors may consider
reasonable or proper cither for depreciation or on account of bad
or doubttul debts or otherwise howsoaver.,

(151 To freat ws v
atdorwdae o
of aml itk
& wasting
establishing
any  exdrac
calenlating
such cosis |
ousstanding

(20)  From iime to
lation of tl

(21) To enter juto
vary all sue
and things i
consider exp
or olherwise

(22) To determine |
bills, nofes,
contracts atm

113, The Directors
provided for the purpose :—

(1) Of all appoint;

(2) 01 the names
Directors ;

(3) Of all resoluti
meetings of

Any such minutes of
purporting to be signed by ¢
the next succeeding meeting,
in such minutes,

113, The Directors 1
another in his place, or may :
shall for the purposes of thes

114, The Secretary st
of Joint Stock Companics in

115, The Directors sl
seal shall never le uscd excep
of the Directors, previously

116, Every instrumer
Directors and by the Secrets
for the purpose.

117, The Company 1
the Act,



MREAILLY Tt
s curibes
et s Elisy
reaidqe such

¥, in favour
be abot to
wety, for the
y's property
ortgage may
venants and

oyed by the
1c Company’s
e treated as

L and support
1ation fonds
ex-cmployces
e dependants
nd allowances

agsociations,
conveniences,
ny exhibition,

 as they think
or for special
ng, improving
y, or for such
lute discretion
vithout placing
hich they may
v the sums s0
ompany, or to
. shares of the
q from time to
dispose of all
and to divide
ink fit.

f the r ‘ofits of
ser as o Bonus
mounts and on
> any Manager,
ce or servant
sward in recog-

promoting the

tanding in the
valuce of assets
s may constder
account of bad

57

(19) To treat we eapial expenditure, and spread over a series of years ox
otherwize as the Directors may determine, {he cost {0 {he Comnpany
of and incident to the acquisition by purchase of any proporty of
a wasting nature, or in connection with any contract, or the
establishing of the business, or of any new branch of business, vr
any cxtraordinary expenditure and for the purpose of
calculating the profits of the Company available for dividends,
such costs or expenditure or any part thereof for the time being
outstanding or not written off may be reckoned as an asset.

(20) Yrom time to time to make, vary, and repeal bye-laws for the regu-
lation of the business of the Company, its officers and servants.

{21) To cuter into all such negotiations and contracts, and rescind ané
vary all such contracts, and cxecute and do all such acts, deeds,
and things in the name and on behalf of the Company, as they may
consider expedient for or in relation to any of the matters aforesaid,
or otherwise, for the purposes of the Company.

@3y To determine who shall be entitled to sign on the Company's behalf
Dills, notes, receipts, acceptances, endorsements, chugues, releascs,
contracts and documents.

MINUTES,

112, The Dircctors shall cause minutes to be duly entered in books
provided for the purposei—
{1) Of all appointments of officers ;
(2) Ot the names of the Directors present at cach meeting of the
Directors ;
(3) Of all resolutions and proceedings of General Meetings, and of
meetings of the Dircctors.

Any such minutes of any meeting of the Directors or of the Com.pany, if
purporting to be signed by the Chairman of such meoting, or by the Chairman of
the next succeeding meeting, shall be receivable as evidence of the matters stated
in such minutes.

SECRETARY.

113, The Dircctors may at any time remove the Secretary and appoint
another in his place, or may appoint a temporary substitute for he Secretary, who
shall for the purposes of these Articles be deemed to be the Secretary.

114. The Sccretary shall make the requisite annual returns to the Registrar

of Joint Stock Companies in accordance with the Act.

THE SEAL.

vide for the safe custody of the seal, and the

' Dirc shall pro ‘
e o 4 ty of the Dircctors, or of a Committee

seal shall never be nsed except by the authori
of the Directors, previously given.

116, Every instrument to which the seal is affixed s.hall bLe signed !Jy twct
Directors and by the Secretary or seme other person appointed by the Directors

for the purpose.

117. The Company may exercise the powers conferred by Section 77 of

the Act.
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DIVIDENDE,

114, The Company in General Meeting may declare a dividend or bonvs
to be paid to the members according to their rights and interests in the profits,
subject to the following provisions ;—

(1) No larger dividend shall be declared than is recommended by the
Directors,

2y No dividend shall be payable except cut of profits, of whatever nalure,
arising directly or indircctly from the business or operations of
the Company.

(3) Where capital is paid up in advance of calls upon the footing that
the same shall carry interest, such capital shall not, whilst carrying
interest, confer a right to participate in profits,

(4) Dividends may be payable in cash, or in debentures or shares, or
other securities.

(5} No dividend shall bear interest against the Company.

(6) The declaration of the Directors as to the amount of the net profits
of the Company shall be conclusive.

(7) A transfer of shares shall not pass the right to any dividends
declared thereon before the registration of the transfer.

(8) Undivided profits of the Company, whether standing to the eredit of
reserve fund or mot, may be applied by the Directors in payment
of special dividends or bonuses, or in manner specified by Article 126.

119. Where any business is bought by the Company as from a past date upon.
the terms that the Company shall, as from that date, take the profits of the business
and pay interest on the purchase money, any excess of such profits over the interest

shall be credited to revenue account, If the profits in question shall be insufficient
to pay the interest, the deficiency shall be debited to revenue account, The excess
or deficiency, as the case may be, shall, for the purpose of ascertaining the fund
available for dividend, be treated as a profit or loss arising from the business or
operations of the Company.

120. Where a share ‘(not being a share carrying a fixed dividend caleu-
fated upon the amount for the time being paid up thercon) is issued after the com-
mencement of any financial period, it shall, unless otherwise provided by the terms
of issue, rank level with the previously issued shares of the same class as regards
any dividend subsequently declared in respect of such period. Where any such
share is issued upon the terms that it shall rank for dividend as from a particular
date falling within such period, the dividend on such share for the period in question
shall be an apportioned dividend only.

121. The Directors may from time to time pay to the members on account
of the next forthcoming dividend such interim dividends as in their judgment ihe
position of the Company justifies.

122, If several persons arc registered as jeint holders of any share, any
one of them may give effectual receipts for any dividend payable in respect of such
share. :

. 123, The Directors may retain any dividends 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.

124, The Directors may retain the dividends payable upon shares in respect
of which any person is, under Article 48, entitled to become a member, or which
any person under that Article is cntitled to transfer, until such person shall become
a member in respect of such shares, or shall duly transfer the same.
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126. The following provisions shall have effect:—

{a)

{b)

(e}

{d}

{c)

)

The company in general meeting may at any time resolve that the

whole or any part of the undivided profits of the company
{which expression shall include any premiums received upon the
issue of shares, debentures or debenture stock of the company
and any profits or other sums which have been carried to reserve
other then capital vedemption reserve or which stand 1o tha credit
of Profit and Loss Account) be capitalised and distributed
amongst such of the sharcholders as would be entitled to receive
the same if distributed by way of dividend and in the same
proportions on the footing thot they become entitled thereto as
capital and that all or any part of such capitalised sum be applied
on behalf of such shareholders in paying up on their behalf the
whole or any part of the nominal amount of ary unissued shares
or debentures or debenture stock of the comuany, which shares
or debentures or debenture stock when s {fully or partly paid up,
shall be distributed accordingly or in or towards payment of the
uncalled liahility on any issued shares or debentures or debenture
stock and that such distribution or payment shall be accepted by
such shareholders in full satisfaction of their interest in the said
capitalised sum.

If upon any cupitalisation of profits by means of the issue of new

shares, debentures or debenture stock the said distribution would
result in any shareholders becoming entitled to fractions of a
share or debenture or to an amount of stock or to a debenture
of fess value than one pound the directors may provide that in
lieu of becoming so entitled the shareholder or shareholders in
question shall receive a sum in cash representing such {raction,
amount ar debenture.

on behalf of the sharcholders entitled to participate in the
capitatised sum for the application of such capitatised sum in the
payment or part payment of any shares or debentures or
debenture stock as aforesaid and any person 5o appointed may,
as agent for and on behall of the said shareholders respectively,

necessary be filed with the Registrar of Companies_in accordanc
with Section 42 {or Scction 118) of the Companies Act, 192

All profits which shall have been capitslised under the foregoing

provisions of this Article shall rank for dividend or interes:.t as
from the dote on which they shall have been so capitalised.

In the cvent of any resolution heing passed under this Article it shall

be no objection thereto that it may have been passed at the
meeting at which the resolution adopting this Article was passed
as a Special Resolution.

The above-mentioned provisions shall operate {in so far as may be

necossary) by way of alteration of the existing Articles of
Association of thc company.

The directors may appoint any person to contract with the company

| Ao Dk,

make such contract and such contract when so made shall be
binding on every one of such sharcholders and shall where

-~
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126A. In Egdition t6 the power of declaring dividends conferred by Article 118
the company i gencral meeting or the directors may at any time or times pass a
resolution that any surplus capital moneys or capital profits in the hands of the company
whether arising from the realisation of capital assets of the company or received in
respect of any capital assets or represented by shares or other property received as
consideration or part consideration for the sale or realisation of any capital assets of the
company or any investments representing any sucl surpius moneys as atoresaid shall be
divided amongst the members of the company by way of capital distribution in
proportion to their rights and interests in the distributable profits of the zompany and
any such resolution shali be effective and shall be carried into effect by the directors

accordingly.

ACCOUNTS.
127. The Dircclors shall cause true accounts to be kept:—

{1} Of the sums of money received and expended by the Company and
the matters in respect of which such receipt and expenditure takes

place,
(@ Of the assets, credits, and labilities of the Company.

128, The books of account shall be kept at the Office, or at such
other place or places as the Dircctors think fit.

120. The Dircctors shall from time to time determine whether and to what
extent, and at what times and places, and under what conditions or reguiations
the accounts and books of the Company, or any of them, shall be open to the
inspection of the members. No member shall have any right of inspecting any
account or book or document of the Company, except as conferred by statute, or
autliorized by the Dircctors, ot by resolution of the Company in General Meeting.

130. At the Ordinary Genernl Meeting in cvery year the Directors shall
lay before the Company a balmce sheat containing a summary of the property
and liabilitics of the Company, made up o a date not more than four months before
the meeting,

131, Every such halance sheet shall be accompanicd by a report of the
Dircelors us to the state and condition of the Company, and as to the amount which
they recommend to be paid out of the profits by way of dividend or bonus to the
members} and the amount (if any) which they propose to carry to the reserve

fund, ar to carry forward according to the provisions in that behalf hereinbefore
contained. The report and balance sheet shall be signed or behalf of the Board
by two Dircctors, or if there is only one Director, by that Dircctor. Such report
and balance sheet shall not except in the absolute discretion of the Drrectors be
circulated,
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AUDIT,

1325  Once at least in every year thie accounts of the Company sball be
cxamined and the correciness of the balance sheet ascertained by an Auditor o
Auditors, If only one Auditor is appointed, a1l the provisions herein containerd
relating to the Auditors shall apply to him,

133, The following provisions shall apply to the appointment of Auditors -

(1) The Auditors shall be appointed by the Company at each Ordinary
General Meeting, and the Audilors so appointed shall hold office
until the next Ordinary General Meeting,

(% A person other than a retiring Auditor shall not be capable of being
appointed Auditor at an Ordinary General Meeting unless notice
of an intention to nominate that person to the office of Auditor
has been given by a sharcholder to the Company not less thaun
fourtcen days before the Ordinary General Meeting.

(3) The Company shall send a copy of any such notice to the retiring
Auditor, and shall give notice thereof to the shareholders, in the
manner in which notices are herein directed to be served, not lose
than seven days before the Ordinary General Meeting.

(4) If after a notice of the intention {o nominate an Auditor has been
so given, an Ordinary General Meeting is called for a date fourtcen
days or less after that notice has been given, the notice, though
not given within the time required by Clause {3) of this Article,
shall be deemed to have been properly given for the purposes
thereof. The notice to be sent or given by the Company may,
instead of being sent or given within the time required by Clause (3)
of this Article, be sent or given at the same time as the notice of
the Ordinary General Meeting.

{6) If an appointment of Auditors is not made at an Ordinary General
Meeting, the Board of Trade may, on the application of any
member of the Company, appoint an Auditor of the Company for
the current year, and fix the remuncration to be paid to him by
the Company for his services.

(6) The Auditors may be membess of the Company, but no Director or
Officor of the Company shall be capable of being appointed
Auditor,

(7) "The Dircctors may £l any casual vacancy in the officc of Auditor,
but while any such vacaney continues the surviving or continuing
Auditors (if any) may act.

134, 'The cemuncration of the Auditors shall e ﬁxct‘l by the (_Zompany in
General Meeting, except that the remuncration of any Auditors appeinted to fill
any vacancy may be fixed by the Dircctors.

135, Every Auditor shall have a right of access at all times to th_o. books
and accounts and vouchers of the Company and shall be cntitled to require from
the Directors and officers of the Company such information an_d explanations as
may be necessary for the performance of the dutics of the Auditors.

196. The Auditors shall make a report to the sharehiolders on tlu_: accounts
examined by them, and on every balance sheet laid before the Company in General
Meeting during their tenure of office, and the report shall state =—

(1) Whether or not they have obtained all the information and explana-

tions they have required; and
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(%) Whether, in their opinfon, the balance sheet referred to in the vepori
is properly drawn up so 23 {0 cxhibit a true and correct view of the
state of the Company’s affairs according to the best of their infor-
mation and the explanations given to them, and as shown by the
books of the Company.

137, The Auditors’ report shall be attached to the balance sheet, or there
shall be inserted at the foct of the balance sheet a reference to the report, and the
report shall be read before the Company in General Meeting, and shall be open to
inspection by any sharcholaer.

138. Every account of the Dircctors when audited as above provided, and
approved by a General Meeting, shall be conclusive, except as regards any error
discovered thercin within three months next after the approval thereof. Whenever
any such error is discovered within that period the account shall forthwith be
corrected and thenceforth shall be conclusive.

NOTICES.

130, A notice may be served by the Company apon any member whose
registered place of address is in the ™ited Kingdeiu, either personally or by
sending it through the post in a prepaid letter addrrssed to such member at his
registered place of address, or by advertisement by one insertion in one Yorkshire
daily newspaper,

14y, ZIZach holder of registered shares whose registered place of address is
not in the United Kingdom, shall, from time to time, notify in writing to the
Company some pl.ce in England, to be called his address for service. Any notice
may be served by the Company upon such member by sending it through the post
in a prepaid letter, addressed to him at his address for service. Until such
notification shall have been given, the Office shall be deemed to be the address for
serviea of such member,

141, Al notices shali, 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 thereuf, and notice so given shall be sufficient notice to all the
holders of such shares,

142, Any notices sent by post shall be deemed to have been served ou the
day after the day on which the envelupe or wrapper conteining the same is posted,
and in proving ~uch scrvice it shall be sufficient 0 prove that lhe envelope or
wrapper contalaing the nolice was properly avdressed and put into the Post Office,

143, Every person whe, by operation of law, transfer, or other means
whatsoever, shall become entitled to any share shall be bound by every notice in
respect of such share, which previonsly to ais name and address betog entered on

the register, shall be duly given 1o the person from whom he derives his title to such
ghare.

144, Any nolice or dotument given, delivered or sent by post to, or left
at the registered address of any memixr in pursuance of these Articles, shail, not-
withstanding such member be then deecised, and whether or not the Company
have notice of his decease, b deemed to have been duly served in respect of any
registered shares, whether held solely or jointly with other persons by such member,
until some other person be registered in his stead as the holder or joint holder
thereof. Such serviee shall for all pnvposes of these Articles be deemed a sufficient
service of such motice or document on his executors or administrators, and
all persons, iy, jeintly interested with him in any such shares.
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145, The signature Lo any uotice to be g
. given by the Company :
wiitlen, typed, stamped or printed. . d pany may b
148, Any »eaice or f)thcr document required to be served upon the Com-
pany may be served by leaving the same or sending it in a prepaid lotter, addressed
to the Company, at the Office. Any document requiring authentication by the

Company may be in writing, signed by any Dircctor, Secretary, or other authorized
officer of the Company,

14"!. Where a given number of days’ notice, or notice extending over any
oth.er period, is required to be given, the day of service shall, but the day upon
which such notice will expire shall not, be included in such *mmber of days or other
period,

WINDING UP,

148, In the event of the Company being wound up, the surplus assets of the
Company, alter paying and discharging its debls and liabilities, shall be applied in
the order of priority in accordance with Article 7.

148, If the Company shall be wound up, whether voluniarily or otherwise,
the following provisions shall have effect :—

(1) The Liquicators may, with the sanction of an Extraordinary Resolu~
tion, divide among the contributories, in specie, any part of the
nssets of the Company, and may, with the like sanction, vest any
part of the assets of the Company in trustees upon such .usts for
the benefit of the contributorics as the Liquidators, with the like
sanction, shall think Gt

(2} If thought expedient any such division may be otherwise than in
accordance with the legal rights of the menbers of the Company
and in particular any class may be given preferential or special
rights, or may be excluded altogether or in part; but in case any
division otherwise than in sccordance with the legal rights of the
contributorics shall be determined on, any contributory whe would
be projudiced thereby shall bave a right to dissent and anciilary
rights, as if such determination were a Special Resolution passed
pursuant to Section 192 of the Act.

(3) 1In case any of the shares to be divided as aforcsuid involve a liability
to calls or otherwise, any person entitled under such division to any
of the snid sharcs may within ten days alter the passing o[. th.e
Extroordinary Resolution, by notice in writing, dircct the Liqui-
dator to solt his proportion and pay him the net proceeds, and the
Liguidator shall, if praclicable, act accordingly.

GENERAL.

150, No sharcholder {sther than a Dircctor) or meeling of sharcholders
shall be entitled to do any of the following things :—

(1) Tequire any information concerning any patt of the Company’s
trading,
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{4} Loquire into the methwd, means, or processes used or adopted by
the Company, or the price at which, or the persons or finms from,
or to whom, the Company purchases or selis any raw, manufac.
tured, or other material or goods, or the quantily or weight of
any material or gods in steck, or any matte.r connected with the
internal workings of the Company, or respecting any patent, tyade
secret, or mystery of trade, or regarding the conduct of the
Company.

{3) Inquire into or scek any information which the Directors in their
disctetion may consider il inexpedient to afford,

(4) Lnter into or upon any of the premises of the Company.
(5) Inspect any of the papers or documents of the Company.

(6) Tn anywise intexfere with the management or conduct of the business
of the Company.

161, No Director or other officer of the Company shall be lable for—

(1) The acts, receipts, neglects, or defaults of any other Director or
officer,

() Joining in any reccipt or other act for conformity.

{(3) Auy loss or expense happening to the Company through the insuf-
ficiency or deficiency of title to any property acquired by order
of the Dircctors, for or on bebalf of the Company,

(4) The insufficiency ot deficiency of any security in or upon which any
of the moneys of the Company shall be invested.

(B) Any loss or damage arising {rom the bankruptcy, insolvency, or
tortious act of any person with whom any rnoneys, securities, ot
cffects shall be deposited.

(6) Any loss, damage or mistortune whatover which shall happen in the
exceution of the duties of his respective office or in relation thereto
unless the same happen through Lis own dishonesty,

152, Every Director, Manager, Secretary, and other officer or servant of
the Company shall be indemnified by the Company ngainst, and it shall be the
duty of the Directors, out of the funds of the Company, to pay all costs, losses and
cxpenses which any such officer or servant may incur or become liable to by reason
of any contract entered into, or any act or thing done by him as such officer or
servant, or in any way in the dischaige of his duties, including travelling
expenses. The amount for which such indemnity is provided shall immediately

attach as a licn on the property of the Company and have priority as between the
members over all other claims,
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153, The Company may (within the limits for the time being prescribed
by law) from time to time, and at any time by special resolution, alter all or any
of the segulations of the Company for the time being, and make new regulations
to the exclusion of or in addition to all or any of the regulations for the time being
of the Company. The regulations so made and for the time being in force shall be
deemed to be regulations of the Company of the same validity as if they had been
originally contained in these Articles, and shall be subject in like reanner to be
altered or modified by any subsequent Special Resolution

MEMORANDUM. The above printed Articles of Association are lhe
Revised Articles of Association of Z, Hinchliffe & Sons Limited referved to
in the Resolution of the members of the Company at the Extraordinary General
Meeting held on the 6th day of August, 1927, which Revised Articles are
for the purpose of identification now produced to and subscribed by me as
Chairman of the said meeting, in accordance with the terms of the Resolution
passed by the said meeting.

Dated this 6th day of August, 1927.
JOHN HINCHLIFFE,

Chairman,

The Revised Articles of Association were filed at the Companies’ Registration
Office, on the 30th August, 1927.




