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1. Tho name of the Company is Slaters Tdmited. :

9. The Registered Office of the Company will be situate in

Englend. o mok L
3, Tha objects for which the Company is established are the 33{:‘ ;.’;'. 6

l

)

!

following : \

(@) To acquire and cary on the Business of Butchers’ Meab
Purveyors and Salesmen, Tishmongers, Game and Poultry

Dealers, Fruiterers, Greengrocers, Provision#Dealers, ice '}

Merchants, and Restawrant Propriefoxs, and to purchase, '

take on lease, om hire, or otherwise acquire

property real and personal, businesses, rights, aad choses in

action of every kind and desexiption, and to cavyy on any

businessos or nesist others in so doing in any paanner or on

any texms whick may be considered desirable, whether Meat.

Purveyors, Provision Dealers, or otherwise.

() To guarmites o¥ become liable for money, and undertake
obligations of every kind and description, upon such ferms
a8 may from time to time be considered desirable in the
sntevests of the Company, snd for any of the purpeses of
the Company, fo draw or acceptbills of exchange.

(¢) To receive deposits of moné};"i@ be employed in the business ,
of the Company. 1

@y To borrow for the parposels of the Company, either without
gocurity or on Mortgage di the property, B5aic, assets, and
effects of the Company, bv any paxt thereof, or otherwise, e 2
and either inclnding any| prt of the Capital of the Com- '
pany, called ov unealied, ¢r‘not, or on any Tond or Deben-
ture payable to bearer, ox otherwise, or a1l ox any of them, o
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() To issuo for the prrposos of payment, seemiby, guarautee or
otherwiso in respect of any of the above objects, paid-up or
puxtly peid-up Shaves.

() To issue Shaves of the Company as such preminm as the Board
shall'in their diseretion think fit, and to deal with such
premiums, either as profity or to appropriate the same lo
the Reserve Fund as they may determine.

(m) To remunerate any person or Company for services rendered in
placing or assisting to place or guaranteeing the placing of
any of the Shares in the Company’s capital, or any Deben-
tores or other securities of the Company, or in or about the
nromotion of the Company or the conduct of its business.

(r) To do all such things os are ineidental or conducive to the
attainment of the above objects or any of them.

4. The liability of the Membors is limited.

5. The nominal capital of the Company (with power toincrease or
reduee) is £300,000 divided info 300,000 shares of £1 each, of which
100,000 shall be Preference Shares carrying a cumulative preferential
Dividend of 6 per cent. per annu, and the remaining 200,000 Shares
shall be Ordinary Shaves, The said Preference Shares are also to confer
2 right to priority in the return of capital upon 2 dissolution of the
Company.

6. The profits of the Company are to be applicable first to the
payment of » fixed camulative Dividend ab the rate of 6 per cent. per
annmn on the capital paid up on the said Preference Shares; secondly,
to the payment of a Dividend at the rate of 10 per cent. per annum on
the capital paid up on the Ordinaxy Shaves; and thirdly, 25 per cent. of
the surplus or balance (if any) shall be seb apart and paid into a reserve
fund wntil such veserve fund shall amount to %5 per cent. of the peid-up
shate capital of the Company, the remainder being applicable for further
dividends or bonuses as the directors may deterniine.

7. The reserve fund shall be applicable not only to meet ordinary
and extraordinary contingencies and requirements of the Company, bub
also may be applied to the equalization of dividends and for repairing,
improving, and maintaining the property of the Company.

S. The reserve fund may be invested upon such investments
(other than the Shaxes of the Company) as the Directors may think fit,
with power from time fo time to dea! 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 the Direciors

think fit, with full power to employ the assets constituting the reserve
fund in the business of the . ~gany, and that without being 1.~und fio
keep the same seporate from the other assets.

!

"
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Wi, the several persons whose names and addresses ave subseribe d
ave desivous of being formed into a Company in pwstance of this
Memorandum of Associnkion, and we respectively agree to take the
number of Shares in tho capital of tho Company set opposite our respective
names. '

NUMDER OF BHAREE TAKLN 0V

NAMES, ADDRESARS, AND DISORIDTIONS OF BULBBCRINNRE. TACH SUBBCRIDEDR,
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Dated this /47 day of #ee e 47 1804,

Witness to all the g bove signatures,
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i 1. None of the regulations contained in Table A, in the Schedule Table A.
10 ﬂ“.’l‘he Companies’ Act, 1862,” shall apply to this Company; bub

1 instead thereof, the following shall be the vegulations of the Company,

subject, nevertheless, to vepepl and alterations thereof and additions
thereto as is provided by these presents, and by «'Phe Companies’
Acts, 1862 to 1893.”

1. INTERPRETATION,

9. Tn the interpretation of these presents, the following words and msorpre-
expressions shall have the following meanings, unless excluded by the tation.

gubject or eontext :—
¢ The Company ” means SLATERS LinareDp.

« The Statutes” means and includes The Companies’ Acts, 1862
to 1893,” and every.‘ other Act frome«time o time in force
concerning Joinb Stock, Counpanies with limited lability.

«These presents” means and includes the Memorandum of Asso-
ciation, and the Articles of Associntion, and the regulations of
the Company from time to time in force.

e §pecinl Resolution ™ means & gpecial resolution of the Com-
pany in aceordanes with seetion 51 of «The Companies’ Act,
1862.”
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«¢'he Propexty ' means tho real and persons.] property from timn to
time of the Company. :

< Copital * means the capital from time to time of the Company,
whether nomingl or subsexibed pg the confext may require.

< Shares * means the shares [rom time to time of the Company,

« Cpll " means the amount or any instalment or part of the amonnt
of a share, which, by virtue of, or in accordance with these
presents, is or shall be payable or vequired to be pnid in respect
of such. share.

«Member” means o Member of the Company in accordance with
the statutes and these presents.

<« Divectors” means the Directors from time to time of the
Company.

«Board " means (a¢ the context may require a Meeting of the
Diractors duly constituted for the transnction of business, or
such of the Directors as are present at such Meeting or (as to
the decision of any question or the exercise or delegation of
any power which the Divectors of the Board are by these
presents or tha statutes enabled to exercise or delegate) the
majority of those Directors who shall be present ob a Board
Meeting, such majority being o majority according to the
provisions of these presents with respect to the votes of
Directors presgni'. at o Board Meeting.

« Manager Director’’ means the Menaging Director for the time

being of the Company, and any temporary substitute for the
Managing Director.

<« Manager” means the Mariager for the time being of the Company,
and any temporary substifute for the Manager.

« Gecretary " means the Secretary for the time being of the Company,
and any temporary substitute for the Secretary.

< (lommibtee ” means (as the context may require) a Meeting of a
Committee appointed according to these presents, or the
Members of a Committee or the majority, according to the
votes of those Members of a Commitiee who shall be present
at o Meeting thereof.

bH

< Qrdinary Meeting” means axn Ovdinary General Meeting of the
Company, duly called and constituted, and any adjonment
thereof.
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) “ Txtraordinary Moeting ” means an Bxtwordingxy CGeneral
o2 . .

7 Meeting of the Company, duly called and eonstitned, and
Y any adjournmont thereof.

“ General Meeting” means either an Ordinary or Extraovdinary
Meeting of the Company, daly called and constituted, and any
adjourmment thereof.

. « Office " menns the Registered Office from time to time of the
Company.

& “ Qeal” means the Common Seal from time to tite of the
R Compaxny.

¢« Month " means Calendar Month.

‘Words importing the singulnr number include the plural number,
except where such meaning is repugnant to the context.

Words importing the plural number include the singular number,
excopt where such meaning is repugnant to the context.

Words fmporting the masculine gender inclnde the feminine
gender.

- ‘Words importing persons shall include corporate bodies.

1I. BUSINESS.

¢ 3. The Directors shall forthwith affix the Seal to an Agreement,
which has already been prepared and is expressed to Dbe made between
_a Slater, Limited, and John Henry Champness of the ong part, and the
' : Clompany of the other part, and a copy whereof has, for the purpose of
identification, been endorsed with the signatures of Alfred Slatex, Edwin
. Tdmonds, and John William Reacher, three of the Subscribers hereto,
s £ and shall carry the same into effect, with full power nevertheless from
; time to time to ngree o any modification of the terms of such Agree-
ment either before or after the execution thereof.

4 The Business of the Company ineludes everything within the nroaeor

scope of these presents, and shall be cnrvied on.by or under the sorrylng on

management or dirvection of the Boatd of Directors, ox such Committees Somtor

(7 B . . - monbol
WAL as are hereafter mentioned, subject only to such control as is by thege bustvess:
P sumsnemnbs Yeserved O ox vested in the General Meetings of fhe Cunipany;

P

P,
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and the Boaxd of the Company may procecd to allotment, and the
Company mpy proceed to carry on Business as soon a8 the Directors
deem fit, notwithstanding the whole of the Compeny's Capital mny vot
have been subsecribed.

III. CATTTAL.

5. 'The Capital of tho Company shall consist of £300,000 as
defined Dby the Memorandun of Association, subject to inerease oxr
decrenge in necordance with the provisions of the statutes.

6. The Company in General Meeting may from time to time
incroase the Capital by the ereation of new Shares of such amount and
with such preferential or other rights, and sukject to such conditions as
may be deemed expedient.

IV. SHARES.

7. All Shares ghall be deemed pexsonal estate, and be transmiss-
ible as such, and no Shaves shall be sub-divided.

8. Tvery Momber shall be entitled to receive a certificate under
the Common Seal of the Company, specifying the Shares held by him
and the mmount paid up thereon, and such certificate shall be prima
facie evidence of the title of such Member to the Shares therein
specified.

9. IF such certificate be wom oub or lost, the same may be
renewed as the Board may prescribe; but should the former certificate
not be produced for the purpose of being cancelled or destroyed,
then a mnew certificate shall be given only on the production of such
ovidence as to the loss or destruction of the forwer certifieate, and
upon such indemnity or other terms as the Bosrd may in each
cage require o:r*emct.

10. No notice of any trust, expressed, implied, or constructive,
shall be entered on the Register, or be receivable by the Company, and
the Company shall not be bound to see to the execution of any
trust, whether expressed, implied, or constructive, to which any
Shave may be subjeet, and the receipt of the person in whose name
any such Share shall stand in the Register, or, if it shall stand in
the numes of more pexsons than one, the receipt of any one of the
persons in whose name the same shall stand, shall from time to iime
be o sufficient discharge to the Company for any dividend or ofher
gum of money payable in respect of such Shuie (other than any
payment in tho witure of return of eapital), nobwithstanding any
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frust to which such Shave may then be grihjeet, ‘and whether or not

il
35,‘!1 0 the Compnay shall have had notice of such trust, and the Company shalt
«%‘ &y not })e bound to seo to the application of money paid npon any sueh
i T receipt.
'Uzt
b !
;;3% 11. Any Shares which may e issued shall bo paid up ab sueh Iesuo o
il dates as mey bo (ebermined by the Boaxd.
‘q::i
i
L i Yy, FULLY PAID-UD SHARES.
&
5 19, The Board may issue Shaves with the whole or any part of ﬁ%‘?ﬁﬁy
" aid-up

the nominal mmount paid up in cases in which by acquisition of ¥
property, husinesses, rights or choses in aclion, as contemplated by the
Memorandnm of Association, or from any other canse within the powers
of the Company, the Board may coneidey it necessary, proper o expedient
to issue paid-up ox partly paid-up Shares, and the entry of such Shares
in the Register of Members of the said Company as fully ox partly paid-
up shall be indisputable evidence of full value having been given to the
Company by the persons to whom they are so issued or allotted, to the
amount eredited as paid-up npon such Shares respectively.

hores.

V1. CALLS.

18. Twenty-one days’ notice at least shall be given of the time woticeof
and place appointed by the Board for the payment of every call. A call
shall be deemed to have been made ob the time when the resolution of

" the Divectors anthorising such call was passed.

14. TIf any member shall omit to pay the amount of any call $0 Intoreston
~which he may have become liable, then such member shall pay inferest .
on the amount in axrear ab such rate per annum, from the day appointed
for the payment thereof to the time of the actual payment, as the Boanxd

may from time to time resolve.

15. The Boaxd may, if they shall deem it expedient 5o 10 A0, pyymentin
receive from any Member willing to advance the same, all or any park of Mjaree of
the moneys due upon all or any of his shares beyond the sums actually
called for, and the moneys 80 paidin advance shail be taken intio nccount
in calculating the dividend payable on the Shares.

VII. TRANSMISSION AND TRANSFER OF SHARES.

16. 'The executors and administrators of n Gecensed Member shell pxeutors o
be the only persons recognised by the Company as having any title to Members
his Shares.
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gt 17, Any person becoming entitled io any Ghare in consequence
f\.‘;:;';:;,:,?a‘;;‘ of tho death or hankruptey of any Member, or in consequence of the
ransior may

. ' . i
T intoreq, Maxrvinge of any female Member, ox m gy Wiy other than by transfer, fin
may be registered as a Member upon gueh evidence being produeed as

may from time to fime be required by the Board,

3

And may 18, Any Member who has hecomo entitled to a Share in conse-
. guence of tho death or bankrptey of any Member, or in conse-
quence of the marriage of any femaly Member, may, subject to the !

provisions contained in the lust preceding Axticle, and to the power of
the Board of declining to register transfers, elect (instead of being

registered himself) to have some person named by him registered as a &

fransferee of such Share. g@‘}
By oxoenbing . \ . . ‘
transfot, 19. The person so becoming entitled ghall testify such election by

execubing bo his nominee an instrument of transfer of such Shave.
Transforor to

Sonde il 00. Shares shall be transferred by deod, and the transferos of any
';:E.’:fgfp 3 Share shall be deemed to remain a Membex in respect thereof until the

name of the transferco shall have been duly enilered in the Register of
Members.

s ot 91. Every transfer shall he presented to the Company accompanied
by such evidence (if any) as the Board nmy‘require to prove the title of
the tranferor and of its due execution by him, aud therenpon and upon
payment (iY vequired) of & feo to the Company not exceading Two
Shillings and Sixpence for each and every transfer contained in any deed -
the Company shall, subject to the provisions heveinafter contained,
register the transferee as a Member.

00. The transfer book may be closed during such time ag the
Directors think fit, not exceeding in the whole bwenty-eight days in each

year.
Powe to the 93. The Board shall have power to refuse to register the transfer
Boardte  of any Share, uob being & fully paid-up Share, in any of the following
iutor \ . 5
:gﬁiﬁot. cases: m
(1.) It the transferor or one of the several transferors is indebted
to the Company :
(2.) Tn ony case wheve the Company has & subsisting Lien wpon
the Shares vader the next article:
,,r.-ﬂ_«‘»’é‘«‘
(8. If the transferce shall in the opinion of the Board be an s
ixresponsible, unfit, or undesirable person to be o Member: >
ul
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Tn 10 casio shall & Member or proposed {ransferee be ontitled to require
the Bonrd to state the rcason of thoir refngal to vegister; but their
discrotion shall be sbsolute.

41, The Company shall have s primury and paramount len
apon all the Shaves of any Member, whether sach Shaves be held
Ly him solely ov jointly with any olher person nt PErsons, for the
amount of any debt due from him o the Compuny, and for the {ue
pexformanee of all engagoments entered inte by him with the Company,
either solely ox jointly with any other person, whother jointly entitled
to the Shares or not; and in every onse where such debt is duein
respeet of vmpaid calls, the Board miy, nfter as hevcinafter preseribed,
forfeiling any Shares, absolutely sell and dispose of all or any Shares
of any Member so indebled to the Company, snd may transfer any
such Shares, and apply the proceeds of such sale in or towards
payment of the debt due from him as aforesaid, and the consent of any
gauch Member shall not be necessary for giving validity to any such
sale, disposition, o transfer; and the purchaser of any such Shares
<hall not be bound to ascertain whether gueh power of sale shall have
arvisen ; and a resolution of the Board that such sule shall be made, and
the entry of the name of the purchager in the Register as the holder
of such Sharves, shall confer & good title on the purchaser’ and
exemph the puvchaser from all Hability in respect of hig purchese-
money, notwithstanding any irvegularity in the proceedings in reference
o such sale.

95. No transfer of any Shave, unless with the previous consent
of the Board, shall be registered after a call on such Share has been
made, unless and until the amount of such call, together with the
amount of all overdue calls (if any) on all other Shaves of the trans-
foror, and the amount of all interest (f any) in respect of overdue
calls shall have been first paid to the Cowpany, and that notwith-
stonding the fime appointed for the payment of the eall may not
have arvived; provided thab this provision shall not apply to any
transfer which may have been actnally lodged at the office previously
to the eall having been made.

VIII. TORFEITURE AND SURRENDER OF SHARIES.

96. It any Momber shall fail to pay any call on the doy
appointed for payment thereof, the Board amay, at apy time thercaftex
during such time us the call shail remain unpaid, serve anotice on
him requiving him to pay such enll, together with all inforest, costs,
charges, nud expenses that may have acerued Dy renson of such
non-payment.

Company
hinvo @ pars-
mount Hon on
Sharen for
any debt due
to thom by
tho holder
thoreof.

Shares not to
be trans-
ferred until
a1l calls paid,

Woticosto bo
given of calls
in arreat.
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27.  The notice shall nawe o further day, not being less than
fourteen duys from the date of the notice, on or hefore which such
call and all interest, costs, charges, and expnses @(f any) are to
ba paid. It way also name the place where payment is to Le made
and shall state that, in the event of non-payment at the time and ylace
appointed, the shares in respect of which such call may have heen made
will be linkle to be forfeited.

28. I the terms of any such notice as aforesaid be not complied
with any Shares in respect of which guch notice shall have heen given
may at any time thereaftor before payment of all calls, inferests, costs,
charges, and exponses dwe in respeet thereof has heen made, be for-
feited by o resolution of the Bonrd to that effect.

29. Bvery Share so forfeited shall he deemed to bo the property
of the Company, mnd may be disposed of, transferred, cancelled,
re-issued, or otherwise dealt with as the Boaxd nmay resolve,

80 Any Member whose share may have been forfeiled, shall,
netwithstanding such forfeiture, be liable ‘to pay to the Company all

. calls owing upon such Shares at the time of the furfeiture thereof, and

all such costs, charges, and expenses ag aforesnid, and the interest
which may have accrued in respect thereof up to the day of the
Shaves being forfeited, and the payment thereof may be enforced by
the Company, notwithstanding such forfeiture.

8l. When any Shere shall have been forfeited, notice of the
forfeiture shall be given to the holder of the Share, and an enfyy of
the forfeiture, with the date thereof, shall be made on the Register of
Members,

32, The Board may at any time accept the survender of any
Shaxes from any holder thereof desirons of swrendering the same, on
stch terms as the Board shall in ench case determine, and the Boaxrd
may extinguish or cancel such Shares, or may re-issue the same aither
a8 fully or paxtly paid up, or on such terms, or may sell them as they
may think fik,

38. On the application of the former holder of forfeited Shares,
the Board may at any time remit such forfeiture on such terms as they
shall think fit to impose, buf it shall not be obligatory upon them to do
KO,

34. An entry on the Minuies of the Bomd and in the Register
of Members that Shaves have been forfeited, or that o forfeiture of
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Shares has been rewitiad, or that & garrendeyr hnrs heen aceepioed, ghall
be conclusive evidenco of xuch {orfeiture, vemisgion O gurrender.

TX., GENRRAL MERPINGS.

a5. The first General Meeting ¢hall De held ab such time, not annual
being move than four months after tho ineorporation of the Compaiy, Meetings.
and ab such place ns may he detexmined by the Board, and Anmual
Ganeral Meetings shall e held one in every twelve months, ab gneh

time and place as the Bonrd may devermine.

36. The Anmnal CGenerpl Meetings to o held in accordance with Ordinary and

the last preceding Arbicle, shall be Orvdinnry Meetings, and all other gdmary
General Meotings shall be Toxtraordinary Meetings; but an Ordinary Moetings.
Meeting may also be made ao Bxtraordinary Meoting by giving notice

of the special husiness to De transneted thereat.

37. The Board may, whenever they think fit, and shail upon g Whomay
convena Ex-

requisition in wiiting, signed by any Members {the calls upon whose mordinary
Shares are peid ab the date of their signing such requisition) holding in '
the aggregate not less than one fourth part of the nominal eapital of the
Company, fox the time being subseribed for, convene an Fxtraordinary

Meeting.

88, Any requisition s0 made by the Members shell express the Object of

. . Mocting.
object of the meeting proposed to be called. cuting
39. Tf the Board do not, upon the receipt of such requisition, B o

- " ! > | e may bo by Re-
convene an extraordinary Meeting within one month from the service e tioniste.

thereof, the requisionists may themselves convene an Bxtraordinary
Meeting by notice to the Members, provided always that 1o resolntion
passed therea ¢hall be binding on the Company unless and until the
saxme be confirmed by a second Txtraordinary Meeting, convened for the
purpose by the Chairman of the frst TExtraordinary Meeting.

N vy . 1 L . 3 e .14 + N
40. Seven clear day's notice at the least of every Ordinary O goen desr

N dnr . [ N - , LY . . ¢ . d » L-
Extraordinary Meeting, gpecifying the time and place of meehng and 0y mouse

the prurposes for which sueh meeting is to be held, shall be given by %ﬁcﬁj;;gs to

sireular, and a copy of such civeular shall also, in the case of o meeting

convened by Membersin aceordanee with these presents, be served upon

the Company not less than seven dear days before the day appointed

for the meeting, and no Tusiness shall be transacted ab any meeting

other than thet entioned in the circular convening it and any

proposex of an gmendment upon any resolution of which special
D
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notice shall have been given, shall give three cleax duys’ notice at the
lenst to the Compnuy stating the nature of such amendment,  The
omigsion to give such notice or the non-recoipt therect by any of the
Members, shall not invalidate n resolution passed ab any Meeting con-
venad by the Board.

41. Bvery notice convening a Greneral Meeting shall be signed
by o Director or by the Secvetary, or ofher authorised officer of the
Company, except in the case ofa meeting vonvened by Members in
aceordance with these presents, in which ease the notice may be signed
ly the Shareholders convening the same, ov by any ten or more of
them, or by the Chairman of the meeting in the case provided for by
Article No. 89. .

X. PROCEEDINGS AT GENERAL MEETINGS.

49. No business shall be transacted ab any Grenexal Meeting, except

‘the declaration of a dividend, unless a quorum of Members be present

previously to the commencement of such business, and such quornm
shall be ten Members present personally or by proxy.

48. Tf within half-an-hour from the time appointed for any
General Meeting, o quorum of Members shail not have been obtained,
such meuting if convened upon the requisition of Members, shall be
dissolved; in any other case the Members present, personally, or by
proxy, whatever their nmmber may be, shall, after the expiration of
such hali-hour as aforesoid, be a quorum for the transaction of the
business of an Ordinary Meeting, but not for the transaction of any
other business.

44. The Chairman of the Board shall preside as Chairman af every
meeting of the Company.

45. T1f the Chairman be not present at the time of holding any
meeting, or shall decline to take, or shall retire from the chair the
Directors present shall choose some one of their number to preside
thereat ; or if no Director be then presont, or if such Directors as muay
be present decline to take the chair, the Members prasent shall choose
some one of their number to be Chairman of such meeting.

46. The Chairman presiding nt any meeting may, with the consent
of the meetinig, adjourn such meeting from $ime to time and irom place
to place ; but no business shall be transacted af any adjonrned meeting
other than the business left unfinished at the meeting frotm wiich tho
adjournment took place.
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47, At ovary General Meoti st " . acstlons to
vy Gemeral Meoting all questions shall be detérnined J'GRTNT,

immediabely, in the fivst instanee, by show of hands. showot handa,

48. A declaration by the Chairmon of any CGeneral Meeting that Degnmtion

a resolution has been carried thercat npon a show of hands shall he eonchuivo.
conclugive, and the entry to that effect in the ook of proceedings of the
Company shall bo sufficient evidence of the fact without proof of the

nunber or proportion of the votes rccorded in favour of or against

such resolution ; but it upon such declaration being made & poll shall

e demanded in writing by at least five Members present, and entitled

to vote ab such Meeting, the same shall be faken accordingly.

49. If a poll be demanded in manner aforesnid, the same ghall be Deglosation
talien in such manner and at such time and place as the Chairman o otk
presiding at such meeting ab which the poll shall have been demanded
ghall divect, and the result of such poll shall be deemed to be the
resolution of the Company.

50. In the case of an equality of votes upon any question, the Chairman to
Chaivman of the Meeting “shall, both on the ghow of hands and ab e e
the poll, have a casting vole in addition to any votes he may be

entitled to as a Member,

51. Tvery General Meeting, the proceedings and resoluticns Minutes, &,
whereof ghall have been duly entered in the book provided for thab o Q\léfggf;'
purpose, and signed by the person purporting to have been Chairman, 1‘,’5‘:;‘;2,‘{:-’;&&
shall, until the contuary be proved, be deemed to have been duly held o enIenes
and convened, and such minutes shall be receivable as evidence in all
legal proceedings.

XI. VOTES OF MEMBERS.

52. Fvery Member shall have one vote for each Share held by Votes.

him. "

58. Tf two oxr more persons be jointly entitled to any Shere, the <otes of joins
person whose name shall stand first in the Register of Members 05 one holders.

of the holders of such Shave, shall alone be entitled to vote in respect

theveof, but any joint holder shall be eligible ag n proxy.

54. No Member, unless he be an original allottee of Shares, and What Mem-
then only in respect of the Shares silotted to him, shall be entitled to et T voto.
vote, either personally ox by prosy, ab any meeting until he shall have
been possessed of his Shares, cr some of them, three months, and then
only in respect of such Shares as he may have had for such peried.

kB
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unless sueh Shaves shall have been aequired by baquest, or by marringe,
or by succession of an intestate’s estate, or by any deed of sobtlexent
aftor the death of any person who shall have been eulitled for life to
bhe dividend of such Shares, in which cases respectively, the period
for which the testator, hushand, intestate, or tenant for life, as the
onse may be, held the Sharesin respect of which the vote is elaimed,
shell be reckoned as part of the said perind of three months. No
Member shall be entitled to vote or exercise any rights or privileges
of a Member in respect of any Share upon which any call, or any
costs, charges, or exponses, shall he in axrear or payable nnder these
presents.

55.  Votes may be given either pexsonally or Ly proxy. A proxy
shall be appointed in writing under the hand of the appointer or person
entitled to vote, or if such appoirter be a Corporation under their
Common Seal.

66.  No person, exeept a Member, shall be appointed a proxy, and
the instrument appointing him shall be sent to the Company not less
than 48 hours before the timne for holding & meeting for which such
proxy may have been given.

57. No objection shall be made to the validity of any vote,
excepting ab the meeting ab which such vote shall he tendered, or ab the
meeting (if any) to which such meeting shall by adjourned in the
regular course of business, and every vote, whether given in person or

* by proxy, not disallowed of, any one of such meebings, shall be deemed

~valid for all purposes whatsoever.

Tirat
Dircotors a

XII. DIRECTORS.
58.  The fivst Directors of the Company shall be John Crowle, of

a . ; .
qualification, 18 andl 20, High Street, Kensington, Alfred Slater, 70, Finsbury Pave-

Rotatlon,

ment, B.C., Bdwin Edmonds, of 123, Upper Richmond Read, Putney,
and John William Reacher, of 4, Queen Victoria Street, B.C., of whom
the snid John Crowle shall be Managing Director and Chairmnn, and
the snid Directors may until the first Ordinary Meeting in 1896 elect
other Directors provided that there shall not at any time be less than
three nor more than five Directors. 'The qualifications of every
Director shall be the holding in his own right of Ordinary Shares or
Stock of the Company of the nominal value of 4750 or Preference
Shaves or Stock of the nominal value of £1500.

9. Ab the Ordinary General Meeting in tha Fear 1896 and
the first Ordinary General Meeting in each subsequent year, two of
the Directors shall vetive from office, and the meeting shall or may clect

¥
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to supply their places. an equal mumber of persons, but the meeting may
decline to fill up the place of any Dircetor whose place ig voeant by
retirement in rotatiou or otherwise, provided the number of Directors
be not reduced below three.

60. The oxder in which the Directors shall retive shall boe defer-
mined among thomselves by agreement, or failing agreement, by lob, as
the Board may resolve.

61.  Any refiving Divector shall be eligible for re-election.

62, A Member, not being a vetiring Director, or one recommendled
by the Directors’ report, shall not De qualified to be élected & Director,
unless written notice of the intention in that behalf is given to the
Company not less than fourteen clear doys, nor more than one moenth,
before the day of election of Directors.

63. Whenever an Ordinary Meeting fails fo elect Directors, in
lieu of the Directors whose places ought to be filled up al such meeting,
then the retiring Directors, whose places ought to have been but have not
been filled up, shall (if willing and able to act) remain in.office until
the Ordinary Meeting in the following yeax.

64. Any casual vacaney in the number of Divectors may be filled
up by the Board, subject fo the approval of the next Ordinary Meeting ;
but any petson so chosen shall retain his office only so long as the
yacating Director would have retained the same if he had not vacated it.

65. The Directors other than the Managing Director shall receive
as thelr remmeration 5 per cent. on the net profits of the business or
snch further sum as the Company in General Meoting may from time
to time determine. All such sums shall be divided amongsi the
Directors in sach mamer ag the Board may from time to time
determine.

XIIT. MANAGING DIRECTOR.

66, The snid John Crowle shall be the Managing Director of the
Company, nnd while he continues to he employed by the Company
to manage the Company's business, ho shall 1ot be subject to refire-
ment by rolation, or taken into account in determing {he yotation ui
retirement of Directors.

>
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Nowerk 67 Tu cusaof & vaeaney happening in the office of Mannging

Yomging  Director the Company in (tencral Meeting may appoint any person to
| ' i ; ; ing Director of the C he
manage its business s Managing Director of the Company, In
meantime and until the holding of a Creneral Meeting of ishe‘ Company
the Directors may appoint any sueh porson as Managing Dixector bub
the person so appointed shall hold such office only nntil the nexd
General Meeting of tho Gompany.

ggﬁfgfgo 68. "The Company in Tstrpordinary Meeting may, by a special
movodend  vesolution, remove any Director or Directors before the expiration of
SNECOESOLR R . . . ‘s .
oppoinfod ot his or their period of office, and appoint o qualified Shareholder in
LXCI

oiney  his or thelr stead, of whose intended appointment rotice ghall have

Mostingd  poon duly given, and the fDirector or ‘Divectors so appointed shall
in all regpects stand in the place of his ox their predecessor or pre-
decessors.

Removal ot 60. The Board, by o resolution passed at a meeting specially

i i £ . . . . .
S tar, . convened for that purpose, 1 which resolution all bub the Director in

question shall concur, may suspend or remove any Director and there

shall be no appeal against their decision undex this clause, except to an

Bxtraordinary Meeting, who may reverse the resolution of the Board
_ by Special Resolution,

Indomniby to 70, Tivery Dirvector, Auditor, Manage™, Secretary, and other

-Officers, officer and his heirs, oxecutors, administrators, and assigns, shall be by
the Company reimbursed and indemnified from all travelling and other
expenses and logses incurred by him or them respectively in or aboub
the discharge of their respective dubies, except such losses as happen
from their own respective wilful acts or defanlt.

X1V, DISQUALIFICATION OF DIRECTORS.

Adtato 71, Any Divector shall forthwith become disqualified and in-
squalify

Dirictors,  capablo of continuing to hold such office s—

(1) Tt ho shall cease to hold the necessary qualification in accor-
dance with Axrticle 58.

(2} Ifhe shall become bankrups, ox take the henefit of any Ach
for the time being in force for thereliefof ingolvent debbors,
or compound or arange with his creditors, oxr become
lunatic or of wnsound mind.

(8) Tt he shall be absent from the Board for more than ilvee
months without the consent of the Board in writing.

P 2
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(4.) On the appointment of nny Manager or Managing Director, o
wiitten Agroement defining $he period and texms of appoint-
ment shall be entered into hotween the Company and such
Manager or Managing Divector.

Tt is exprossty provided thab no contrach or arrangement entored into on
behalf of the Company with any director shall be avoided, nor shall any
Director be linble to account to the Company for any profit realised by
him from or under any contract of the Company, by reason only of such
Direcior holding that office, or of his fiduciary relation to the Company,
provided that the precise nature of the interest of the Director in such
contrach be declared to the Board ab the Hme the same is entered into;
but no Director shall vote in respect of any contrach or arrangement in
which he shall be interested. If, however, the Board shall be of opinion
that the interest of any Director in any contrach is inconsistent with his
remaining & Director, he shall upon the passing of a resolution to thab
offect by the majority rvequived by Article No. 69 cease to be 2
Director.

Tt is also expressively provided thal a Director shall not be dis-
qualified by reason of his being s member of o firm who axe or muy be the
Solicitors of the Company, and any such appointment mny be made by

the Bou,rd.

' Xv. PROCEEDINGS OF DIREOTORS.

79. The Directors shall meet together for the despatch of
business at such times and places as they. may think fit wnd meke such
regulations as they think proper for snmmoning and holding their
meetings, and for the tyansaction of business thereat, and for determing-
ing the quornin necessary for the transaction of business, and unless
otherwise determined by the Board the quorum necessary 0¥ the
tyansaction of business shall be two,

79. All meetings of the Board shall be presided over by the
Chairman, put it the Chairman shall not be present at the time
appointed for holding the meeting the Directors present shall choose
.one of their number to preside &b the mesting.

v4, Any guestion which ghiall nrize at a Board shall be decided by

:a majority of the votes of the Directors present theroat, and in case of

an equality of yotes the Clnirman therenb ghall have o casting vote in
addition to Lis own vote.

m5. The Board may, by resolution of the Bosrd, sppoint ruy
.one of their nwber to be Managing Director, and uiny delegatc any of
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their powors, other than the powers to make calls to such Managing
Director, or to such Commitiee or Committees, consisting of guch
two or more of the Directors, as the Board shall think fit, and may
from time fo time revoke and discharge any such appointment ov
delegation of power, either wholly or in part, and either as to persons
or purposes, bub overy Managing Dirvector and evory Committee s8¢
formed shall, in the exerciso of the powers delegated conform to all
such regulations as are prescribed by the Board. All acts done by
any such Managing Director or Oommittee in conformity with guch
regnlations aud in wlfilment of the pwposes of their appointmens,
bub not otherwise, shall have the like force and effect ag if done by
the Board.

vG. The acts of the Board, and of any Committee appointed by
he Board shall, notwithstanding any vacancy in the Board or Con-
mittee, or any defect in the appointment of any Direclor or of any
Member of the Committee be as valid as it no such vacancy or defech
Thad existed, and as if every such person had been duly appointed.

7. The Meetiugs and proceedings of such Committee shall be
governed by, the provisions = herein contained for regulating the
meetings and proceedings of Directors as far as the same are apph-
cuble thereto, subject to such modifications ag may be imposed by the
Board.

78. Pho Board and all Committecs shail canse minutes to be
made, in books provided for the purpose of the following matiers,
naniely :—

(a) Of the names of all the Directors present at every meeting
* of the Directors, and of the members of Committees
appointed by the Board present af every meeting.

(b) Of all the appointments of Officers and Committees.

(¢) Of all the proceedings of all (Fonreral Meebings.
() Of the proceedings of all meetings of the Boerd and
(ommittees.

XVL. POWERS AND DUTIES OF DIRECTORS AND THE
BOARD.

709, The Board shall have ful] power to conduct and mamage
tho business of the Company, and to do all acts withiu the seope of
the Memorandum of Associntion of the Company, sad in parlicular
ko ilo the following things (so that neverlheless the following list shall
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ot be construad a8 in any way limiting tho general powers conferred o
o them by these artieles);— '

) (@) To acquire by purchase or upon lease o otheswise upon such
terme a8 to tho Board shall secm mech, any property real or
personal or any businoess, vights o choses in acfion or any
Shure or inberest thorein.

(b)) To appoint, suspend and remove Managing Directors,

3 Managers, Engineers, Bankers, Solicitors, Brokers, Secre-
tarvies, Clorks, Agents and Servants of the Company, and

to determine theix several duties and remunerafion, and the

o socurity (if any) to be taken from them respectively.
vy (¢) To institute, ronduet, defend compromise and abandon

any legal proceedings, by or against the Company or
its Officers, and obherwise concening the affnirs of the
Company. -

(@) Tolvefer to arbitration any claims or demands of or against
the Company, and any differences hetween the Company
or the Board and other persons, and to perform and observe
the awards therein, or to contest the same if thought.

‘ expedient. ‘

‘ (¢) To purchnse, hire or build, as and when they think most.
: advantageous, freehold, copyhold or leasehold houses,
buildings, offices, and premises, for fransacting the business-
of the Company, and to sell, alter, mortgage, lease or other-
wise dispose of the same, and %o insure sgainst fire the
insurable property of the Company.

(f) To cunter into contracts for the Company, and Lo contract on
behalf of the Company such debbts and liabilities as they
may in the exercise of their discretion consider necessaxy

Y in tronsacting the business of the Company, including
accepting, making, endorsing, negociating, diseounting and
' issuing bills of exchange, promisory notes, 0= other similar
obligations.

(7) To pay and setisly all debts, due from, and all liabilities of
and claims and demands against the Compeny.

(k) To lend moneys to Any Persous, companies, or firnis on such
terms as the Board may think {it.

(1) 'Te borrow for the purposes of the Compuny, on Mertgage of
RN its property ox otherwise, or on any part thereof, and either
«
¥
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including any pert of the Capital of the Company, enlled or
uneslled, or not, or ou any Bond or Debenturs, payable to
Beaver ar otherwise, or on all ox any of such gecuritiss, and
at snoh xate of interest, and repaynble in such manner, and
aenerally upon such terms as the Board shall think fit, any
sam or sums of money.

To re-borrow on Mortgage, Bond, or Debenture, or on all o

any part of such securities any sums thevetofore Borrowed
on such securities or any of them.

To issue Mortgages, Bonds, or Debentures, as aforesaid, on

such terms and conditions, and with or without power of
sole and other powers, as the Board shall think fit.

To sell, exchange, let, or underlet, for such econsiderations, in

money or Shaves, or of any ofher nature and for such
agtates, or interests upon such terms and subject to
such conditions as the Board shall approve such part of
the property of the Company ks in their discretion shall
not be required to be retained, or occupied, or used by the
Company.

{m) To issue as the Board shall in their absolute discrefion think

{(n)

fit, the whole or any pavt of the Shaves, for the time being
forming part of the capital of the Company, either with the
whols or any part of the nominal amount puid, or credited
as paid up thereon, in cases in which by the acquisition of
Properties, Businesses, Rights or choses in action con-
templated by the Memorandum of Association, or any share
of intevest therein, or for services rvendered, or for any other
cause within fhe powers of the Company, the Board mny
consider it necessary, proper, ov expedient to issue paid up
or partly paid up Shares.

To subscribe for sharves, or Debentures in any Company

either in the name of the Company, or in the name of any
trustee for the Company as the Board may consider desir-
able, and to pay up such Shares and Debentures, aud deal
with and dispose of the same in such manner as the Board
may determine.

(0) To cancel or accept the surrender of any Share ox Shares upon

such terms and for such consideration or without considera-
tion us the Board shall in the exercise of their disoretion
think desirable.

(p) To pay and satisty all debts due from, and all liabilitics of,

and claims and demands against the Company.

¢
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(¢} Lo remuncrale any person or Clompany {or services vendered,
in placing or assisting to vlacg, or guarpnfoeing the placing
of sy of the sharas in the Company's capital, or any De-
bentures or other securitios of the Company, or in or abonb

the promotion of the Cempany or tho conduet of itg
business.

() 'o issue undor the Common Senl of the Company with vegpeck
to any Share which is fully paid up, & Warrant stating that
the bearer of such Warraat i entitled to the Share ov Shares
therein specified, and to provide by coupons or otherwise
for the payment of the fnture dividends on the Share ox
Shares included in such Warrant, ‘The bearer of a Sharve
Warrant shall be deemed to be & Member of the Company
within the meaning of the statubes to the full extent, exceph
that the bearer of a Share Warrant shall not be cntitled to
vote ot any Genoral Meeting of the Compeny, unless he
ghnil have deposited the Warrants held by him at the
office of the Company ot less than two clsar days belore
such mecting.

(5) To issue Shaxes of the Company at such premxiun & the Boaxrd
shall in their disoretion think fit, and to denl with sach
premiwms, either as profits or appropriate the sume
to the Reserve Fund as they may determine.

80. 1f at any time the capital of the Company shall be increased
Ty the creation of new Shares, such Shares shall be issued at such time
and in such manpner, and be paid up in sueh manmer and by such
snstabments, and be disposed of by the Board in gueh manner ns the
Speeial Resolution sametioning such incrense shall direct ; ox in case no
auch direction shall be giver, then ns the Bonrd shall see fit.

81. Any capital raised by the creation of new Shares shall, unless
otherwise decided by the Special Resolation sanctioning the same, be
considered part of the originel capital, and shall be subject to the same
provisions in all respects,

92, The Board shall make such provisions as they shall from time
to time deem expedient, for the safe custody and for the use of the
Common Seal of the Company, but the same shall only be altixed to
any document by order of the Board, and in the presence of two
Nivactors, and every quch docament shall be gigned by such two
Direclors, aud be countersignec. by the Socretaxy or other person
sppotuted by the Board,

XVIT. DIVIDENDS.
g3. 'fhe Board wmay, with the sanction of the Compary in
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Genersl Meotings, declare and pay dividends and bonuses, or both, out of
the net profits of the Compeny, after paying all outgoings, and all sums
payablo to Directors under Articlo No 65.

84. After providing for adividend of 6 per cent. on the Capital peid
upon the Proferonce Shaves and 10 per cent. on the Capital paid up on fho
Ordinary Shares, the Directors shall sef aside 25 por cent. of the surplus
profits of the Company until the amowi thereof shall equal 25 per cent.
of the paid-up Capital of the Company, as o Ieserve fund to meet
contingencies, or for cqualizing dividends, or for repairing, improving,
and maintaining any of the property of the Company, and for such other
purposes as the Directors shall in their absolute diseretion think
conducive to the interests of the Company, and to invest the several
sums 80 seb aside upon such investments (other than Shaves of the
Company) as they m .y think fif, and from tiwe to time to deal with and
vary such investments and dispose of all or any part theveof for the
benefit of the Company and to divide the reserve fund into such special
funds as they think fit with full power to employ the assets constituting
the reserve fund in the business of fhe Company,and that without being
bound to keep the same separate from the other assets. After making
the provisions aforessid, the remaining profits shall be applicable for
farther dividends or bonuses as the Directors may dotermine.

85  All dividends and bonuses shall subject to the provisions of
4he Memorendum of Association of the Company be declared and paid to
the Members of the Company according o the number of Shares held by
ther, and the amount from time to time paid up thereon. No dividend
or bonus shall be payable exezpt out of the profils arising from the
business of the Company, ineluding therein interest or dividends
received by the Corapany in respect of any moneys, cither permanently
or temporarily, invested by thew, or placed out ab interest. No dividend
or bonus shall exceed in amount such dividend or bonus as may be
recommended by the Board for the time being.

86, No Member shall be entitled to receive any dividend or bonus
antil all sums due from him to the Conpany for calls or otherwise shall
have been -aid, and the Board may deduct from the dividend or bomus
payable to any Member all suel: sums of money as ey be due from
him to the Company on agecount of Culls or imberest thereon or
otherwise.

87. Notics of any dividend or bonus that way have been deelared
shall be given to cach Member.

88, Mo dividend or bonus shall bear jntorest as agamst ths
Company.
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<VITL, INVESTMENT OF MONBYS.

80, All moneys of the Compny 1ot immediately applicable for Ipvesiment
any payment to be made by tho Company, or nob required us working. ?ﬁfﬁ?&m
capital or otherwise for or in the current business or operations of the
Company, may be expended for the purchage of the Treehold or Lease-
hold of any business premises oceupied by the Compeny, or for improving
any of the property of the Company, or may be invested by the Board,
in the names of ot least two of the Directors, on suel Government, or
Real, or Foreign Qeenrities, or on the Bonds, Debenfures, Securities,
fully paid up Shaves or Stook of any Joint Stock Company, or on such
other real or personal gecurity as the Board ghall from time to time
think proper. And the Board may from time to time dispose of or vary
gucl investments as they ghall think proper, provided alweys that the
Company or the Board shall not deal in any way in the purchase or sale
of the Company's Shares.

90. The Bonrd, without the sanction of o General Meeting, may Interim
whenever the financial condition of the Company appears to them to aividonde:
justify their so doing, declave and peay sn interim dividend on the
amounts then paid upon, or credited as paid upon ths Shares, but such
interim dividend shall be taken jnto account upon the declaration of
any other dividend declared on the same Shares for or in respect of the

year, comprising such half-year as aforesaid.

91, Bvery dividend and bonug forthwith, after it has been paymontof
declared, shall be paid hy (ab the option of the Board) oither cash op Uvided
Post Office Order, or by cheques or drafts on the hankevs, to be by
the Secretary delivered or gent by post, or otherwise to the Members
and Shareholders yespectively, and if sent by the post, his dividend
or honus shall (except only in the ease of the cheque or draft for the
game being dishonoured) be deemed to have been paid to a Member or
Shareholder, when o letter or envelope enclosing & Post Office Ordex
or & cheque or drft for his dividend or bonus, and addressed to him
st his registered place of address, shall heve been pub into the Post
Offic e.

09. If several persons Aare rogistercd a8 joint holders of any Dividend to
Share, the dividend or bonus aud the interest money paid in advance jolnt Boldor
of calls on such Share may be paid in the manner aforesaid to any of
such persons, and eny oné of them may give o valid discharge for any
gueh dividend, bonus, or interest, by jndorsement of the cheque, or
dralt, or otherwise.

63. All Dividendy and bonuses on any Share nob having a legal Dividmdson

. . . - , Shares in
and registered ownar cntitled o requive peyment ¢hireof to Liny, shall suwpouse.
remain in suspense uniil some person bo registered ns the holder of
such share. a
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XIX. ACCOUNTS:

94, Tvery sum paid on behalf of the Company amounting to
%6 or upwards shall be paid by cheque, whick shall be signed by two
Directors, and countorsigned by the Secrefary, or a5 may from time to
time be determined by the Board.

95, All Bilis of Exeﬁange, Promissory Notes, and other negotinble
instramonds, shall bo signed by two Directors, and countersigned by the
Seerotory, or ag may be determined by the Board.

06. 'The Boaxd shall cause true accounts to be kept—

(i.) Of the sums of money received and oxpeuded by the Com-
pany, and the matters in respect of which such receipt and
oxpenditure bakes place, and

(2) Of the credits and liabilities of the Company.

97, Once at least in every year, af the Ordinary Meeling, the
Board shall lay before the Company & statement of the income and
expenditure for the then past year, made to a date not more than six

months before such meeting.

T'q bo divided
in convonionk
heads,

Balance-
Sheot.

Dispute s to
#tems of
Aceounts.

Appointment
of Auditors.

98. The statement so made shall show, arranged under the most:
convenient heads, the amount of gross income and expendituro. Every
item of expenditure fairly chargeable against the year's income shall be
brought into account, 80 that a just balance of profit and loss may be
laid before the meeting.

99. A balance-sheet shall be made oub in every year and laid
before the Ordinary Meebing, and such balance-sheet shall contain a

summary of the property, and liabilities of the Company, and every such

balance-sheet shall, when approved by such meebing, be binding and
conclusive upon the Members of the Company, and upon all -ersons
having any interest in the Shares of the Company.

100. In the event of any question arising as to whether any
parficular items are chargeable either permanently or temyporarily to
capital or revenue, such. questions shall be determined by the Board
and Auditors, whose determination shall be binding on ail parties.

XX. AUDIT.

101, The aforesaid statemont and balance sheet of the Company
shell be sxamined, and the correctness thereof ascextained aud certi-
fied by Aunditors, or an Auditor to be appointed in accordance with these

presents, bt it shall ard be obligatory theb any Auditor should be &

Shareholder.
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102, The first Auditor or Auditors shall be Megsrs. Champness
Corderoy & Co., of 103, Cannon Street, 1.(., nud the election of all
future Anditors shall bo made by the Compeny ab theit Ordinary Meet-

ing, and they shall hold their ofice until the following Ordinery
Meeting.

103. ‘T'he remuneration of the Auditors shall be determined by
the Board.

ol4. Any Auditor shall be eligible for re-glection on his quitting
office, .

105. No person not being a retiving Auditor shall be eligible to
the offico of Auditor, unless notice of an intention to propose him ab
an Ordinary Meeting be given to the Company ob least seven days,
and not moxe than one month, before the Meeting, In no case shall
any person who is a Director or Officer of the Company be eligible for
appointment as Auditor.

106. Whonever any casual vacancy shall ocour in the’ office of
Auditor the Board shall forthwith supply the same.

107. If no election of Auditors be made in manner aforesnid, the
previons Auditor or Auditors shall continue in office.

108. [Every Auditor shall be supplied with a copy of the balance
sheet, whieh he shall examine with the accounts and vouchers relating
thereto, and shall alse have a list delivered to him of all books lept by
the Company, and be entitled, ot all reasonable times, to have access
to the books and accounts of the Company.

XXI. NOTICES.

109. [Every member shall from time to time, in writing, name
to the Secretary a place of Addvess in the United Kingdom as the
address of such Member, and the place so named shall be entered in
the books of the Company as his address, and shall for the purpose of
these presents and the statutes be deemed his place of residence and
sddress.

110. Every notice required by these presents to be given fto any
Member, Director, or other person shall be sufficient and valid, if it
shall be priuted or written, or purtly written and paxtly printed, sad
shall bear the mame or signature of the Secictary, or as the case may
be of the person giving such notice, and every such notice, civeulay,
and offer, and also every documont hereby yequired to be delivered,
gent, or given fo any such Member, Director, ox person, may bw cither

Tlectton of
Andilors,

Tha ramyunor.
ation.

And re-cleo-
lion.

Notieo by
eandidate for
Auditorship.

Casual’
vacancies,

Auditors to
acntinue if,
&o.

Aunditors $o
examine
Accoants, &o.

TRegistered
Address.

Sorvioe,
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sarved on sueh Member, Director, 0r perso: pexsonntly, or pub info &
post office 63 & propaid letter, in a letter or ouvelopo, addressed to lim,
if o rogistered Member, ab his registered address, and if so posted end
addressed shall be deemed to have heen delivercd to him on the day on
which, in the regulor course of the post office, it would Do delivered ab
such address, and if he shell be then dead, and whether or no the
Company 0r any of its Directors or Oflicers Sliall have any notice of hig

denth, such notice shull for all purposes of these presents be deemed to
e sufiiciont notice to him end to his heirs, oxecutors, and administia-
toxs, and every one of them.

111. Tt sball not be necessaty for any of the purposes of these
presents, ov for the validity of any proceeding, meeting, or act of the
Compeny or the Board, or amy other person ander these presents, to
give or gend any notice, civenlar, or offer, or document, to any Member
not having ab the time a registered place of address in the United
Kingdom, or in the case of several persons registerad as jointholders of
any share, to give or fend any notice, cireular, or offer; or document
to any of them excepb to the person whbse nameo shall stand first on
the Register as one of the bolders of such share at his registered place
of nddress.

112. Bvery notice, proxy, requisition or apylication o the Com-
pany, Board, or Secretary, required by thése presents to Dbe given orsent
ghall be sufficient, if the same be wristen or printed, ox partly written
and partly printed, and signed by the person or persons giving or making
the same and given 1o the Yecretary, OF left at the office addressed to
him between the hours of ten in the forenoon and four iu the afternoon
of any working day, or sant to him through the post, and in the latter
case shall be deemed to have been delivered in ordinary courss of post.

113. TBvery person who by operation of law, transfer, or by othex
means whatsoever, ghall become entitled to any Share, ghell be bound
by any and every notice or other document which, previous to his name
and address being entered upon the register in respect of the Share, is
given to the person from whom he derives his title.

¥Xil. DISSOLU TION.

114, In the event of the Company being wound up, the surplus
assets remaiving after the payment of all debts, Liabilitiss, and axpenses,
ohall be applied first in poying the Preferenco Shaxeholders their paid vp
Capital, end then in paying the Ordinaxy Sharcholders their paid up
Capital, and the balance (if any) ghall belong to the Ordinary Share-

hiolders.

49

o

-
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¥XIII. ARBITRATION.

P@) 115. Whenever any differenco ohaoll arise batweenthe Company A% questions
A ox the Board on the one hand, and any of the Diroctors or Members, A

§ their hoirs, executors, administrators, and pssigns, on the other,

touching the frue menning or construction, incidents or consequence

of thaese presents or any article ov thing in theso presents contained or
oxpressed, or touching anything then to be thereafter done, omitied, or

guffered, in pursuaneo of these presents, or touching any of the affaiis

of the Company, every guch difference shall bo veforred to the arbitra-

tion of two indifferent persons ox their umpire.

116. In all references to axbitration of any action, guit, dispute, Ariiration
or diffevence, in or relating to any matter, cause or thing, to which the ** 2680
Company or the Poard shail be a party, tull effect shall be given to
the provisions of Arbiteation Act, 1889," and every other Act from
time to time in force and applicable to arbitvation.

¥XIV. EVIDENCE.

117. On the trial or hearing of any action 0r suit to be brought I’“ﬁ;;‘g;"g’;““

by the Company against any’ Shareholder to recover auny debt due for e e
any call or interest or any money due or claimed to be due fron. him as

guch Shareholder, i shall be sufficient to prove that the mame of
Defendant is on the Register of Members of the Company, a8 holder of

the number of shares in yespoet of whirlh quch debb acerued, and theb

(where requived by these presents) notice of such call or debt was duly

given to the Defendant in pursuance of these prescnts, and it shall not

be necessary fo prove any other matter whatsoever except the mabters

aforesaid the proof of which is hereby stated to be sufficient.

e
=
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e | SLATERS, LIMITED., | 50802

‘ﬂm{ ey LAY
R
F‘»T--..:A hof r;&

i

‘:l"i ; ! -—“nl»tt

iR i )
*{r{%@T%(Eﬁl 18 HEREBY GIVEN, that an EXTRAORDINARY GENERAL } lwaﬂzgntgnl !
5 %@%ﬁ"ﬁ?@%chmldum in Slaters, Ltd,, will be held at 192-194, Oxford Street, W, on

ey y i g H '
Wednesday, December 15th, 1897, at 12 0 cloek noon, for the purpose of considering,

and if so determined, confivming, as a special Resolution, the suhjoined Resolution,
which was duly pass2d at an Extraordinacy General Mecting of the Company, held
on November joth, 1397,

That the Articles of Association of the Company be altered and added to m
nmnner following, that is to say —

. That Article 8 be altered by adding the words following = There
shall be no charge in respect of such certificate,”

G2 s, That the following words be added to Arficle 13:—"“No call shall
exceed onc-fourth of the amount of a share, and two suceessive calls shall not
be made payable at a less interval than two months.”

3. That the following words be omitted from  Article 15:—“In
caliulating the dividend payable on the shares.”

4. Thal Article 20 be n!t(-_:],'ed by inserling in the first line thercof, after
the words “ transterred by deed :&nd before the words “and the transferon,”
the words ¥ on the usnal common Form of Transfer.”

& 5. That Article 24 be alfered by inserling in the second line thereol,
w, after the words “upon all the shares” and before the words “ of any member,”
the words “not fully paid.”

A

6. ‘That Article 37 be altered in the fourth line thercof b, substituting
the word “tenth ” for the word “fourth.”

7. That Article 58 be altered by omilting the words “The qualifications
of every Director shall be the holding in his own right of Ordinary Shares or
Stock of the Company of the nominal value of £750, or Preference Shares or
Stock of the nominal value of £r,500,” and substituting therefor the words
following =~ The qualification of a Director shall be the Dholding of Shares of
the Company of the nominal amount of £750 in the Ordinary Shares, or 41,500
in Preference Shares. A first Director may act before acquiring his qualification,
but shall in any case acquire the same within one month {rom his appointment,
and unless he shall do so he shall be deemed to have agreed to take the
snid Shares from the Company, and the same shall be forthwith atlotted to him

accordingly.”

8. That Article 79 he altered by inserting a clause called K (a} after
{.: Clauge K, after the words * as the Board shall thirk it

3 . 4K (ay The Directors may from fine to time at their discretion
raise or borrow any sum or sums of money for the purposcs of the
Company, but so {hat the moneys at any one time owing gshall not,
without the sanction of a Genural Meeting, exceed the nomin amount
of the Capital of the Company.” \3

At
g. That Article 89 be altered by ingertineg afler {he word.l;‘-of the
Company's Shares” the following woggls t—* No part of the fundi D the
Company shail be expended in the purchase of, or lent upon the seeurjizFol, it
own Shares.”

ro. That Article g9 be altered by adding affer the words * any interest in
the Shares of the Company” the following words i—“A prinfect copy of the
Report accompanied by the Balance Sheet and Statement of Accounts shail, at
least seven chevs previous to the General Meeting, be delivered or sent by post to
the registerest address of cvery member, and (wo copics of each of these
documents shail al the saume time le forwarded fo the Secretry of the

a

Share and Loan Department, Stock Exchange, London™

By Order of the B(nu"(l, ii
U N()R’fHC()’l‘hy; :

7%@,6«;7%&:

Tt d Dhogentber The 1897,
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TN THE MATTER of ths Companles Acte
1608 to 1898

I TREDERICK YELDALL HORTHSOTE of L and 20 ngh
Stseat yensington in the County of Middlesex gacratary to
slaters Limited do solamnly and glncsraly decln.ve

Thet 1 am the duly g pointed Secratary of Slaters

dnimited whose raglstersd office is at 1y and 20 High Strest

Kensilngton afavﬂsdla.

~ There wus on the 4'&{ gay of M/57*5—.
registérad @n.agveement dated the 1lzth Dzcembar 189%}&ith
the Registrar of Joint Sicek Companies at Somsrset House,
Such agreement was made . between Slater Limitsd whose
registered office was then situate at L% and 20 High Street s
Kensington in the County of London and JOHN HENRY CHAMPNESS
of 105 Cannon Street in the Gity o# London Chartesred
Acceountant the liguidator of the tast mentioned Company
of the ons part and the sald Slaters Limited of ths
other part, By the gaid agrszment it was provided ihat
the o1ld Gumpany(Slater Limited)and its ligdidator shouwld
transier all the assets of the old Company to the new
CsmpunyiSlapevs leitad)xn conasGercation (Lmese alia) of
the allotment by the ney Compeny (Staters Limited/to the
share holdsys of Sluter Limit28& or nis or thaiy nomines or
numine .8 7 sharss in Slaters Lamitzd for svery fuwll  paild

up shars heid in Slover Lumiisd and in ¢ass ol holders of
7 anesrs’ shapees ot the rate of 132 shares in Slature
Toerhod for «vewy share hald by sugh share hulder in Slaiur

Lerditaed oW 1t was poovidad that an unl ease wn%ra"ithe u‘ffx

o [T ERERE
e A . }
AR I 5,

{1}
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Daclarsd attG%;gu&4ym5@»ﬁgL_:LLuhukns

iR
%/Lan in #he Gounty of Londen this

2.2 day of December 1397,

[

sharss 20 0 be allobted wowsad out ulo@ caphain nwaber ;j*:) | QJ
of sharss vihth half a shars OVAr,ths nelder of auch shares

. £ %
ghould ba entitled o br paid the sum gi 10/= ~1 casl D i)

in reapect ol such hali share, 92 pn potaant Lo LG w9V
Gompany of 10/ to a fully paid up shurs ut i

In puaradance of the gald agesarent 175,000 £uily
naid up oedinary sharss oumbared 3 ta 175,000 doth MR E P8

inclusive war: ailolLted to the ordinaey gnareclicrs and

nelozrs ‘of Tuaneors' shaess ol Slater Bamibaed as folly

pLiu up sharss in $luvers Limitad, Ané 1 moke vhis solowun
daclarat ion censeiontoualy belioving ti1y swms B ba tede

and by virtoe of the Statutory peclaration Aet uf 183D,

/& /#47’.{. %{"Mﬂv‘jé'ﬂﬂ/
% %’ﬂw—_"

Befgry m2
//Z« .Z_{M—CA‘T.-»/CZ ZM‘L/’&—

A Curamissiouzr for aaths.
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(Pursuant {» Compunies et 18G7, s. i1)

OF THE

CSLATERS, LIMITED.

Passed Juws 11lth, 1900. Confirmed Juns 27th, 1900,

e e AT AN T

At an Bxmmaorpivapy Gonsral MEEMING of the Members of the said Company,
duly convened and held at No, 303, STRAND, W.C., in the Gounty of London,
on the Eleventh day of June, 1900, the following SPECIAL RESOLUTION was
duly passed, and at & sithsequent Extraordinary General Meeting of the Moembers
o‘f the said Gompimy,i algo duly convened and held at the same place on the

Twenty-geventh dey of June, 1900, the following SPECIAL RESOLUTION

was duly confirmed :—

««That the Ordinary Share Capital of the Company
be increased to £300,000 by the oraation of 400,000 new

Ordinary Shares of £1 cac J?
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STATEMENT of Increase of Nominal Capital pursnant to s, 112 of b4 wndl 55
Vict., cap, 39 (Stamp Act, 1891). (Mors~Tle Slaunp Duty on an Increase of Nominal

S o ,
Capital 1:% dwo Shillings for every £100 or fraction of £100.)

This statement is to be filed with the Motice of Tnerease registered under Section 34

of the Companices’ Act, 1862,

e oo o by AN P 7 A ] LI B i N TR ey

Presented for Registration by
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U s 4575 Lo 13003 U0
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The NOMINAL CAPILAL of the |
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has been increased by tho addition: thereto of the sum of £ 0 {«3- O divided into

200 0.0 ¢ . .. shaves o & O ... cach beyond the Registered Capital of

7 <

f"m i
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@/ﬁzm&,//g;&fm&éaé@ _____ _ //g/mwﬂuxfr s ieinl

o fid
Signature & <

A
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. . i . s,
Deseription “ﬁ.—mﬁ:?.o"hsi-,,y/;;, PR

/.
Date W (4 /f% {Jfﬁ?’ —

This statement must bo signed by au Oflicer

of the Compony-

Form Re. O,
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Py (25° & 26° Vicr, c. 893 80° & 31° View, c. 1815 497 kj41° Vier, ¢ 265
426 & 43° Vier, . 76; 48% Vier, c. 195 469 & 4 o, co. 28 and 303
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fithis Notice should. ba signed by the Secretary of the Compeny (see page 33.
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NOTICK

Of increase in the nominal Capital of the . ...

TO THE RLGI‘.‘»'l‘R:xI\. OF JOINT STOCK. COMPANIES.

%(// s Loiid

~ hereby gives you

The / @"Z

pow mm m e rwkw e wmme % s b RETS R PN F Umelna STACmo e e f R E o comd

notice, in accordance with Scction 84 of “The Companies' Act, 1862 * that by % Resolution of

_day of s m& Y = —

the Compa-ny da%e& the .
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‘s~ SLATERS LIMITED.

T R AT A REGISTERED

SPECIAL RESCLUTION. 13040

: SR | L__SMFEB (918
@ : _Passed 215t December, 1917. Confirmed 15tk January, 1918
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AT aN ExtraorpiNaRy GunErAL MEETING of the above-named

)
Company held at’ the Savoy Hotel, Strand, London, W.C, on the
215t day of December, 1917, the following RusoLuTion was passed
as an [BxTRAORDINARY  RzsoLurioN, and ar @ subsequent
ExTRAORDINARY GENERAL Meering duly held at Winchester House,

in the City of London, on the 15th day of January, 1918, the same

|
:
- was duly confirmed as a SpEcial REsoLuTION, namely -

s

l- @ « That the new Articles already approved Dby this

i Meeting and for the purpose of identification subscribed to
by the Chairman thereof be and the same are hereby

@, approved, and that such new Articles be and they are

& hereby adopted as the Articles of the Company in

‘ substitution for and to the exclusion of all existing Articles
thereof.”
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THE COMPANIES ACTS, 1862 to 189&

COMPANY LIMITED BY SHARES.
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Acticles of Asmoctation

OF

SLATERS LIMITED.

PRELIMINARY.

1. The regulations contained in T able “ A" in the first Schedule
to the Companies Act 1862 shall not apply to the Company, but the
following shall be the regulations of the Company.

2. In these presents, unless there is something in the subject of
context inconsistent therewith—

“The Act” means the Companies (Consolidation) Act
1908, and “ The Seatutes” means’ the Act and every other
Act for the time being in force relating to Joint Stock
Companies and affecting this Company.

« Extraordinary Resolution ” and Special Resolution”
have the meanings assigned thereto respectively by Sub-
sections 1 and 2 of Section 69 of the Act.

«The Directors " means the Directors for thetime being,
or, as the case may be, the Directors assembled ata Board.
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wI'he Office” means the Registered Office jor the time
being of the Company.

« T'he Register " means the Register of Members to be
kept pursuant to Section 25 of the Act.

w These presents” means these Articles of Association
and the Regulations of the Company for the time being in
force.

“« "The Seal ™ means the common seal of the Company.
“ Month ” means calentlar month.

“In writing” and *written ” includes printing, litho-
graphy, and other modes of representing or reproducing
-words in visible form.

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

Words importing the masculine gender only, include the
feminine gender,

Words importing persons include corporations.
3. Subject to the last preceding Article, any words defined in the
Statutes shall, if not inconsistent with the subject or context, bear the
same meaning in these presents.

SHARES.

4. None of the fouds of the Company shall be empleyed in the
purchase of or lent on the Shares of the Company.

5. The Shares shall be under the control of the Directors,
who may allot, grant options in respect of, or otherwise dispose of
the same to such persons, and for such consideration, and on such
terms and conditions, and at such times, as the Directors think fit.
The Shares may be issued at par or at a premium. As regards all
allotarents the Directors shall comply with Scetion 88 of the Act.
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.. 6. If by the conditions of allotment of any Share the whole or

part of the amount or issue price thereof shall be payable by instal-
ments, every such instalment shall, when due, be paid 1o the Company
by the person who for the time being shall be the registered holder
of the Share,

ey

2. The joint holders of a Share shall be severally as well as
AL * H i

jbintly liable for the payment of all instalments and calls due in respect
of'such Share.

1t .

. & Save as herein otherwise provided, the Company shall be
eatitled to treat the registered holder of any Share as the absolute
owaer thereof, and accordingly shall not, except as ordered by a Court
of competent jurisdiction, or as by Statutc required, recognize any
person as kolding any Share upon any trust, or be bound to recognize
any, equitable or other claim to, or interest in, such Share on the part
of any other person, even when having notice thereof, or any interest
in any fractional part of any Share.

9. The certificates of title to Shares shall be issued under the
scal, and signed by one or more Directors and the Sccretary.
Lvery Member shall be entitled, without payment, to one certificate
under the common seal of the Company, specifying the Shares held
by him, the number and denoting numbers of such Shares, and the
amount paid up thereon.

1o. If any certificate be worn out or defaced, then upon
production thereof to the Directors they may order the same to be
candelled, and may issue a new certificate in lieu thereof; and if
any certificate be lost or destroyed, then upon proof thereof to the
saisiaction of the Directors, and on such indemnity as the Directors
de¢m adequate being given, a new certificate in lieu thereof shall be
wiven to the party entitled to such lost or destroyed certificate,

11, Tor every certificate issued under the last preceding cluuse
there shall be paid to the Company the sum of I1s., or such smaller
sum as the Directors may determine.

«

1~ The certificates of Shares registered in the names of two
or mare persons shall be delivered to the person first named on the
rngister, and delivery to such person of such certificate shall be

sufficient deiivery o afl such joint holders thereof. e e
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13 1 any shares of the Company shall be issued for the purpose
of raising money 0 defray the expenses of the construction of any
works or buildings or the provision of any plant which cannot be made
profitable for a lengthened period the Company may piy interest ata
cate not exceeding 4 per cent. per anmm oF such lower rate as may
for the time being be prescribed by Order in Council or so much of
such share capital as is for the time being paid up for the period and
subject to the cenditions and restrictions specified in section gx of the
Companies (Consolidation) Act, 1go8 and may charge the same to
capital as part of the cost of construction of the works, buildings or
plant.

COMMISSIONS.

14. The Directors may exercise the powers conferred on the
Company by Section 8¢ of the Act, but so that the commission therein
referred to shall not exceed 40 per cent in cash or Shares, or both,
of the total nominal amount of the proposed issue, and the Directors
shall comply with the requirements of Sub-section 2 of Section 20,
and Section go of the Act as regards any Comumission paid or allowed
as therein mentioned.

CALLS.

15. The Directors may from time to time make such calls as
they think fit upon the Members in respect of all moneys unpaid on
the Shares held by them respectively, and not by the conditiops of
allotment thereof made payable at fixed times, and each Member shall
pay the amount of every call so made on him to the perspns and at
the timies and places appointed by the Directors either by the resolutjon
authorising the call or otherwise. A call may L made payable by
instalments. A date fixed for payment may be postponed and 2 call
may be wholly or in part revoked.

16, Any sum of premium which by the terms of subscription of
allotment of a Share is made payable upon subscription or allotment
or at any fixed date shall for all purposes of these presents be deemed
to be a call duly made and payable on the day fised for payment,
and in case of non-payment the regulations hereinafter contained a%
to payment of interest and expenses. forfeiture and the like, and all
other the relevant provisions of these presents shall apply as if such
~gm were o call duly ade and notified as hereby provideds
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17. The Dircciors may make arrangements on the issue of
Shares for a difference bepween the holders of such Shares in the
amount of calls 1o be paid and the time of payment of such calls,

18, A call shall he deemed w have been made at the tme
when the resolution of the Directors authorising such call was
passed,

19. Fourteen days' notice at lcast of any call shall be given
specifying the fime and place of payment and to whom such call
shall be paid,

20. ‘The last preceding Article shall not apply to moneys
which by the conditions of allotment arc made payable at fixed
times,

21, No call shall exceed one-lourth of the nominal amount of a
share or be made payable within two months after the date fixed for
the payment of the then last preceding cafl or the last instalment of
such call. '

" %2, Ifany call or instalment payable in respect of a Share be
not paid on or before the day appointed for payment thereof, the
holder for the time being of the Share in respect of which the call shall
have been made or the instalment or sum shall be due, shall pay
interest on the amount of the call or instalment at the rate of 410 per
esat, par annum from the day appointed for the payment thereot to
the time of the actual payment, or at such other rate not exceeding
this rate as the Directors may determine, provided that the interest to
be charged under this Article may be wholly or in part remitted by the
Directors as they thinik fit. S

23. The Directors may, if, they think fit, receive from any
Member willing to advance the same all or any iaqrt of the money
unpaid upon any of the Shares held by him beyond t:lafj_ sums actally
called for, and upon the money so paid in advance or s0 much thercof
ws from time to time exceeds the amount of the calls 4hen made on such
Shares, may pay interest at such rate, not excewiwg wunless she
Company in General Meeting shall otherwise determine) 6 per cent.
per anoum, as the Member advancing the same and the Directors +nay
agree upon, but any moneys so, for the time being, paid in advance of
ells shabh not be included or taken into accovnt in ascertaining the
auwant of dividend payable in respect of su It Shares. '



6
FORFEITURE OF SITARES.

ay. [ any member fail ta pay the whole or any part of any call
or lstalment payable in vespect of his Shares on or before the day
appointed for the payment of the same the Divectors may, at any time
ihereafler, during such time as the call or instalment or any part thereof
remains unpaid, serve a notice on such Member requiring him to pay
the same, together with any interest that may have accrued and all
gxpenses that may have been incurred by the Company by reason of
such non-payment.

25. The notice shall name a day (not being Jjess than seven
days from the date of the notice) and & place or places on and at which
such call or instalment oF such part as aloresaid and sucls mterest and
pxpenscs as aforesaid are to be paid. The notice shall also state that
in-the event of non-payment at or before the time and at the place
appointed, the Shares in respect of which tee call was made or instal-
ment is payable will-be liable to be forfeited.

.6. If the requisitions of any such notice as aforesaid ave not
complied with, any Shares in respect of which such notice has been
given may, at any rime thereafter befpre payment of all calls, or
‘nstalments, interest and expenses due in respect thereof, be forfeited
by -a resoliition of the Directors to that effect. Such forfeiture shall
not inclucle any dividends declared in respect of the forfeited Shares
pefore the forfeiture.

27. Any Share so (orfeited shall be deemed L0 be the property of
the Company, and the Direciors may sell, re-allot, and octherwise dispose
of the same in such manner as they think fit.

28. The Directors may atany time before any Share 50 forfeited
shall have been sold. re-allotted, or otherwise disnosed of, annul the
forfeiture thereof upon such con-litions as they think fit.

29. Any Member whose Shares have been forfeited shall, not-
withstanding such forfeiture, be liuhle to pay to the Company all calls
made and not paid, inctahinents and expenses owing upon or in respect
of such Shares at the time of forfeiture, together with interest thereon
from the tiniz of forfeiture until payment at 10 per cent. per annum, in
<t same manner in all respects a8 if such Shares had not been forfeited,
wittiare any deduciion or allowance for the value of the Bhaees W the
time of forietve,
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Lo3o When any Share shall have been forfeited an eptry shall
(. . M * -

firehwith be made in the Register of Members of the Company

stating the forfeiture and the date thereof; and in the event of the

re-allotment ov sale of any forfeited Shares. a certiicate in writing

ynder the common seal of the Company, signed by two Directors,
and countersigned by the Secretary, that the Shares have been duly
F‘Ti'rlisitcd or sold in accordance with the regulations of the Company,
ehall he conclusive evidence of the facts therein stated as against all
persovs claiming the Shares, and such certificare, together with =
certifie e of proprietorship to the Shares delivered to the purchuser or
allottee thereof, shall constitute a good title to the Shares, and the new
holder thereof shall hold the Shares discharged from all calls made
prior o such purchase or allotment, and shall not be bound to see o
the application of the purchase-money or consideration, nor shall his
ttle to the Shares be affected by any irregularity in connection with
the forfeiture, sale, re-allotment, or disposal of the Shares.

LIEN.

31, The Company shall have a first and paramount lien and
charge upon all the Shares (other than fully paid-up Shares) registered
in the name of each Member (whether solely or joiatly with others) for
all his debts, liabilities and engagements, solely or jointly with any
other person, whether a Member or not, to or with the Company,
wlhiethér the peviod for the payment, fulflment or discharge thereof
shall have actually arrived or not, and no equitable interest in any
Share shall be created except upon the footing and condition that this
Article is to have full effect. And such lien shall extend to all dividends
from time to time declared in respect of such Sharves. .

32. Unless otherwise agreed, the registration of a wansfer of
Shares shall operate as a waiver of the Company's lien (if any) on such
Shares. '

¢ 33, Uorthe purpose of enforcing such lien the Direciors may
after a resolution for that purpose sell the Shares subject thereto, or 50
many of them us they may see Qit, and in such manner as they think fit,
but no such sale shall be made until such time as the debt, liabilicy or
engagement ought to be paid, discharged or fulfilled, and until a demand
and notice in writing stating the amount due and demanding such pay-
ment, discharge or fmifilment shall have been served on such Roembcor
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or the person (il any) entitled to the Shares in consequence uf the

death pr bankruptey of the Member and default shall have been made £ O
in payment, discharge or fulfilment of such debt, Hability or engage:
ment for seven days after such notice, A g 2 I@

"

3. The net proceeds of any such sale shall be applied in or
towards satisfaction of tbw debts, liabilities or engagements of such
Member, and the residue (if any) paid to such Member or the
person (il any) entitled to the Shares in consequence of the death or

. Ty

bankruptey of such Member. Y
35, Upen any sale after forfetture, or for enforcing a lien in _
purported exercise of the powers hereinbefore given, the Directors may &
cause the purchaser's nante to be entered in the register in respect of &

the Shares sold, and the purcha'ier shall not be bound to see to the
regularity or validity of the proceedings ot to the application of the
purchase-money, or be affected by any irregularity or invalidity in the
proceedings, and after his name has been entered in the register in
respect of such Shares, 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 Company exclusively.

TRANSFER OF SHARES.

36. The instrument of transfer of any share in the Company
shall be in the usual common form and be signed Dby both the
eransferor and transferee, and the transferor shall be deemed Lo remain
the holder of such Share until the name of the transferce is entered
in the register in respect thereof,

37. Ewery instrument of wransfer shall be left at the office, o any
office where a branch register is kept, for registration; accompanied by
the certificate of the Shares to be transferred, and such other evidence 8
as the Directors may require to prove the title of the transferor or his
right to transfer the Shares. The Directors may waive the production
of any certificate upon evidence satisfactory to them of its Joss or
destruction.

M

33 All instruments of transfer which shall be registered shall Le @
retained by the Company.
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39.  Siich fee, not exéeeding 2s. 6d, as the Divectors may froh
tme to time determine, shall be charged for each transfer, and shall, if
required by the Dircctors, be paid before the registration theveof,

40. The transfer hooks and Register of Members may be closed
during such time as the Directors think fit, not exceeding in the whole
thirty days in each year.

TRANSMISSION OF SHARES.

41.  The executors or administrators of & deceased Member (no{"
being one of several joint holders) shall be the only persons recognised
by the Company as having any title to the Shares registered in the
name of such Member, and in case of the death of any one or more of
the joint holders of any Share, the survivors shall be the only persons
recognised by the Company as having any title to or interest in such
Share, but nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any Share joirtly
leld by him.

42. Any person becoming entitied to a Share in conse-
quence of the death or bankruptcy of any Member may, upon
producing such evidence of title as the Directors shall require,
and subjectas hercinafter provided, either be registered himself as holder
of the ‘Share or elect to liave some other person nominated by him
registered as the transferee thereof, This Clause is hereinafter”
coferred to as the © Transmission Clause.”

43 If the person sO becoming entitled shall elect to be registered: -
himself, he shall deliver or send to th Company a notice in- writing
signed by him stating that he so elects. If he shall elect to have his
nominee registered, he shall testify- hise clection by executing 6 his
nominee 2 transfer of such Share. All the restrictions, limitations
and provisions of these presents relating to the right to transfer’ and
the registration of transfers of Shares shall be applicable to any such
sotice or transfer as aforcsaid as if the death or bankruptey of the
Member had not occurred and the notice or transfer were a transfer
executed by such Member.

to a-Share in consequence of the
Member shall be entitled to receive,
for, any dividends,- bonuses, or other?

44. A person entitled
death or bankruptey of &
and may give a discharge
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moneys payable in vespeet ol the Share; but he shall not he entitled
to-recaice notices of or to attend or vore at Meetings of the Company,
or'save as nforesaid to any of the rights or privileges of a Member,
viril he shall have becoms a Meniber i respect of the Share.

SHARLE WARRANTS,

45. The Company with respect o fully paid up shares may
issue warrants (hereinafter called share warrants) stating that the
bearer is entitled to the shares thercin specified, and may provide by
coupon or otherwise for the payment of future dividends on the shares
included in such warrants,

46, The Directors may determine, and from time to time vary
the conditions upon whicl. share warrants shall be issued, and in
particular upon -which a wmew sharc warrant or coupon will be
issued in the place of ene worn out, defaced, lost or destroyed,
upon-which the bearer of a share warrant shall be entitled to attend
and vote at General Meetings, and upon which a share warrant may
be surrendered, and the name of the holder entered in the register in
respect of the shares therein specified. Subject to such conditions
and to these presents the bearer of a sharc warrant shall be a member
to the full .extent, ~The holder of a share warrant shall be subject to
the conditions for the-time being in force whether made before or
after the issue of such-warrant.

STOCK.

ol . na . . . h
47. The Directors may from time to time, with the sanction

. . N - .
of the Company previously given in General Meeting, convert any
paid-up Shares into stock, and may from time to time, with the

like sanction, re-convert any stock into paid-up Shares of any
denomination.

48,  Stock shall be transferable in such manner as the Company in
General Meeting shall direct, and in default of any such direction in
the same manner and subject to the same regulations as and subject to
which paid-up Shares are transferable or as ncar thereto as circum-
stances will admit, but no stock shall be transferable except in sums
of £1 or multiples of £71.
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49 Stock shall confer on the holders thereof respectively the
same privileges and advantages as regards participation in dividends
and profits, and the right of voting and otherwise, as would have been
conferred by Shares of equal amount, but so that none of such
privileges or advantages, except participation in the assets, dividends
and profits of the Company, shall be conferred hy any such aliquot
part ol stock as would not, if existing in Shares, have conferred such
priviluges or advantages. No such conversion shall affect any special
or deferred rights attached to any Shares.

5o All such provisions of these presents relating to Shares as
are applicable to paid-up Shares shall apply to stock, and in all such
provisions the words e share " and * shareholder” shall include stock”
and “stockholder.”

INCREASE, REDUCTION, AND ALTERATION OF
CAPITAL.

s1. The Company in General Meeting may from time to
time, increase its capital by the creation and issue of new
Shares of such amount as may be deemed expedient, whether all the
Shares for the time being authorised shall have been issued, or all
the Shares for the time bLeing issued shall have been fully called up
or not.

z2. The new shares shall be issued upon such terms and
conditions, and with such rights and privileges annexed thereto, as
the Directors shall determine, and in particular, such Shares may be
issued with a prefereatial or qualified right to dividends, and in the
distribution of assets of the Company, and with a special or without
any right of voting.

33. Except so far as otherwise provided by the conditions of
issue or by these presents any capital raised by the creation of new
Shares shall be considered part of the original capital, and as consisting
of Ordinary Shares, and shail be subject to all the provisions herein
contained with reference 1o the paymeat of calls and instalments,
teansfer and transmission, forfeiture, lien and otherwise.

50 The Company miy by special resolution reduce its capital in
any manner, and with any incident authorised by the statutes. The
Company may also by special resolution sub-divide, or by ordinary
esalurion consolidate its Shares ov any of them. The Company may
also cancel shares which, at the date of the passing of the resolution in
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‘to see or enquire whether the limit is observed.

12

that behalf, have not been taken o agreed to be taken Ly any person,
and diminish the amount of its capital by the amount of the shares so
cancelled.  Capital may be paid ofl upon the footing that it may be
called up again or otherwise. :

MODIFICATION OF RIGHTS.

55, Whenever the Capital of the Company by reason of the
issue of Shares having preferential, deferred, qualified, or special
rights attached thereto, or otherwise, is divided into different classes
of Shares all or any of the rights attached to each class may be
affected, modified, commuted, abrogated, or dealt with by an Extra-
ordinary Resolution passed at a separate General Meeting of the
holders of Shares of that class and all the provisions hereinafter
contained as to General Meetings, shall wanlalis mnlandis apply 'to
every such Meeting, but so that the quorum thereof shall be Members
holding or representing by proxy onc-iifth of the issued Shares of the
Class. This Clause is not to derogate from any power the Company
would have had if this clause were omitted. The provisions of this
Article shall not apply to the original Preference Shares of the
Company.

BORROWING POWERS.

56. The Directors may exercise all or any of the powers of
the Company to borrow or raise money, and to mortgage or charge
the undertaking, and all or any of the real and personal property,
present and future, and all or any of the uncalled capital of the Company,
but so that the amount at any one time owing in respect of moneys so
raised, borrowed, or secured shall not without the sancrion of a General
Meeting exceed the nominal amount of the capital ~Nevertheless no
lender or other person dealing with the Company shall be concerned
The Directors may
exercise all or any of the powers of the Company to create and issue
at par,.or at a premium or discount, debentures, mortgage debentures,
debenture stock, and other securities of any description whatever.

57, The Directors shall cause a proper register to be kept, in
accordance with Section 100 of the Act, of all mortgages and charges

speciiically affecting the property of the Company, and they shall duly

comply with the requirements of Section g3 of the Act, in regard 10
the registration of mortguges and charges therein specified and otherwise.

9
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GENERAL MEETINGS.

58 A General Meeting shall be held in the year 1918 and in
cvery subsequent year, on such day (not being more than fifteen
months after the holding of the last preceding General Meeting) and
at such time and place as may be determined by the Directors.
General Meetings held under this Article shall be called Ordinary
Meetings. General Meetings other than the Ordinary Meetings shall
be called Bxtraordinary Meetings.

59. 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 all calls or other sums, then due
have been paid, forthwith proceed to convene an Extraordinary
Meeting, and in the case of such requisition the following provisions
shall have effect :—

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

(2) 1f the Directors of the Company do not proceed to
cause @ Meeling to be held within 21 days from the date
of the requisition being so deposited, the requisitionists, ov
a majority of them in value, may themselves convene the
Meeting, but any Meeting so convened shall not be held
alter three months from the date of such deposit.

(3) [ at any such Meeting 2 resolution requiring con-
[rmation at another Meeting is passed, the Directors shall
forthwith convenea further Extraordinary General Meeting
for the purpose of considering the resolution, and. if thought
fir, of confirming it as a special resolution, and if the
Directors do not convene ¢he Meeting within seven days from

the date of the passing of the first resolution, the requisi-

cionists, or a majority of them in value, way themselves

convene the Meeting. Any Meeting convened under this

Article by the requisitionists chall be convened in the same
manner as nearly as possible as that in }vllic}1 Meetings are
' to be couvened by' Directors. ‘

3 -’
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6o, Seven days’ notice at the least (exclusive of the day on
which the noticeis served, but inclusive of the day for which the notice
is given), specifying the place, day and hour of meeting, and in
case of special business the general nature of such business, shall be
given as hereinafter provided to such DMembers as are under the
provisions hercin contained entitled 1o receive notices from the
Company, Where it is proposed to pass a special resolution, the two
meetings may be convened by one and the same notice, and it is to be
uo objection to such notice that it only convenes the second meeting
contingently on the resolution being passed by the requisite majority
at the first meeting. '

61. The accidental omission to give notice to, or the non-
receipt of a notice by, any of the Members shall not invalidate
any resolution passed, or any of the proccedings at any such Meeting,

PROCEEDINGS AT GENERAL MEETINGS.

62. The business of an Ordinary Meeting shall be to receive
and consider the profit and loss account, the balance sheet, and the
reports of the Directors and of the Auditors, to elect an Anditor or
Auditors and to elect Directors and other officers in the place of those
'1'etiring by rotation or otherwise, to declare .dividends, to fix the
remuneration of the Auditors and Directors and to transact any other
business which under these presents cught to be transacted at an
Ordinary Meeting. All other business transacted at an Ordinary
Meeting and all business wansacted at an Extraordinary Meeting
shall be deemed special,

63. Five persons present in person or by proxy, and in wny
case entitled to vate, shall be a quorum for a General Meeting for all
purposes.

64. No business shall be trunsacted at any General Meeting
unless a quorum be present at the commencement of the business.

65. The Chairman of the Directors shall be entitled to take
the chair at every General Meeting; but if there be no Chairman,
or if at any Meeting or adjourned Meeting he be not present within
15 minutes after the time uppointed for holding such Moeting, or
adjourned Meeting as the case may be, or if he be mnwilling or

gD
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refuse to act as Chairman, the Directors or the Members present shall
¢hoose another Director as Chairman, and if one Director only be present,
he shall take the Chair if willing to act as Chairman. If no Director be
present, or ifall the Divectors present decline to take the chair, thenthe
Members present shall choose one of their number to be Chairman.

66. If within half an hour from the time appointed for the
Meeting  a quorum is not preseilt, the Mecting, if convened upon
such requisition as aforesaid, shall be dissolved; but in any
other case it shall stand adjourned to thé same day in’ the next
week, at the same time and placé; and if at such adjourned
Meeting a quorum is not present, thége Members who are present

shall be a quorum and may transact’ the business for which the
Meeting was called,

67. Dvery question submitted to a Meeting shall be decided i
the first instance by a show of hands, and in the case of an equality of
votes the Chairman shall both on show of hands and at the poll have a
casting vote in addition to the vote or votes to which he may be entitled
as a Member.

68. At any General Meeting, unless before or upon the
declaration of the result of a show of hands a poll is demanded
by the Chairman or by at luast five Members personally present or by
a Member or Members present personally or by proxy and holding
or representing by proxy and entitled to vote in respect of at least
one-tenth of the issued Capital, a declaration by the Chairman that a
vesolution has been carried or carried unanimously or by a pd:’ticLzlEtr
majority, or lost, or not carried by a particular majority, and an
entry to that effect in the book of proceedings of the Company shall
be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded i favour of or against such resclition.

69. Any poll duly demanded on the election of a *Chairman
of » 'Meeting or any question of adjournment shall be taken at
the Meeting and without adjotrnment, but in any other case the
poll shall be taken in such manner and ‘at such time and place as
the Chairman of the Meeting directs, 'and either at once’ or after an
interval or adjournment or otherwise, and the result of  the poll shall be

deemed to be the resolution of the Meeting at which the poll was
demanded. ‘The demand of a poll may be withdrawn,,
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2irge The Chairmen of 2 Greneral Meeting may, with the
cohsentof  Lhe Meeting, and i’ direeted by the Meeting  shall,
adiours; the same from time to time and from place to plage, Lug
no thusiness shall be transacted at any adjourned Meeting other than
thie’ business which might have been transacted au the Mecting from
which the adjournment took place,

7t. The demand of a poll shall not prevent the continvance
of a Meeting for the transaction of any business other than the
question on which a poll has heen demanded,

! VOTES OF MEMBERS,

' 2. Subject to any special terms as to voting upon which shares
may be issued or may for the time heing be held every Member
present in person shall upon a show of hands have one vote, and one
vote only, and upon a poll every Member present in person or by
proxy shall have one vote for every Share held by him. Any
Company holding shares conlerring the right to vote may by resolution
of its" Directors authorise any of its officials or any other person to act
as itsirepresentative at any General Meeting of the Company and the
person so authorised shall be entitled to exercise the sime powers on

behalf-of the Company which he répresents as if he had been an
individual Shareholder of the Company.

© 73 Ifa Memberbe a lunatic or
either on a show of hands or on a poll
or legal curator, and such last.
e‘itI;‘e’n‘ personally or by proxy.

0% conpos mentis he may vote
by his committee, curator bons,
mentioned persons may vote on a poll

-~ 74 Any person entitled under the transmission clause 10 transfer
any Shares may vote at any General Meeting in respect thereof in the
fame manner as jf he were the registered holder of such Shares,
provi.ded that forty-cight hours at Jeast before the time of hold; ng the
Meeting or adjourned Meeting, as the case may be, at which he proposes
to vote he shal] satisfy the Directors of his right o transler such

Shares, or the Directors shall have previously admitted hig right to
vote at such Meeting in respect thereof,

- The £y e " L. H ~ hy
75- Where there are jomt registered holders of any Share any
o =f v H . i
8¢ of such persons may vote a¢ any Meeting either personally or by
PrOXy in respect of such Share as if he were solely entitled thereto 1 and

£33,
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it more than oné of such joint holders be present at any meeting,
personally or by proxy, that one of the said persons so present whose
game stands first on the register in respect of such Share shall alone
be entitled to vote in respect thereof. Several executors or adminis-
trators of a deceased Member in whose name any Share stands shall
for the purposes of this clause be deemed joint holders thereof.

76. Votes may be given'either personally or by proxy.

77. The instrument appointing 2 proxy shall bg in writing
under the hand of the appointor or his attorney dily authorised
in writing, or, il such appointor is a corporation, under its
the hahd of an officer or attorney duly

authorised in that behalf, No person shall be appointed a proxy
Company and qualified, to

who is not either a Member of the
vote at the Meeting or a director or other &fficer of a corporation
which holds a Share entitling the holder to vote at the Meeting.

common seal or under

ting a proxy (and the power of attorney,
shall be deposited at the office not less
than forty-cight hours before the time for holding the Meeting or
adjourned Meeting, as the case may be, atwhich the person named in
such instrument proposes to vote, otherwisé the person so named shall

not be entitled to vote. \

8. The instrument appoin
if any, under which it is signed)

79, Avotegivenin accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of
the principal, or revocation of the proxy, or transfer of the Share in~
respect of which the vote is given, provided no intimation in writing of
the death, insanity, revocation or transfer shall have been received dt
the office before the Meeting br adjourned Meéting at whith the proxy
is used. .

go. Every instrument of prody, Whether for a specifiel Meeting

o
or otherwise, shall, as nearly ab circumstancés will admit, be in the

form or to the effect following -

SpareRs Liviren.”
"], , of
“heing a Member of Slaters Limited, ahd a holder of

« Shares therein hereby apptint
“of or, failing him;

“of _as my proxy to vote for

¢« me and on my behalf at the Orditiary (o7 Extraordinary,
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“as the case may f2) General Mecting of the Company to

: " he held on‘the day of
“and at any adjournment thereof,
“A« witness my hand this day of tor

81, No Member shall be cntitled to e present or vote
on any question, either personally or by proxy, or as proxy for
another Member, at any General Meeting or upon a poll, or be reckoned
in a quorum whilst any call or other sum shall be due and payable to
the Company in resyect of any of the Shares of such Member. And
no Member shall be entitled o be present or to vote at any Meeting
in respect of any Share thet he has acquired by transfer unless
he has been the registered holder of the Share in respect of which
he claims to vote for at least three months previously to the
time fixed for holding the Meeting at which he proposes to vote,
or (if such Meeting be au adjourned Meeting) to the time fixed for
holding the original Meeting.

DIRECTORS.

82, The number of the Directors shall not be less than three
nor more than five,

83. " The Diicctors, subject to the provisions of the last
preceding Article, shall have power from  time to time and at
any time to appoint any otler- persor as a Director, cither to
fill » crsual vacancy or as an addition to the Board; but so that
the total number of Directors shail not at any time exceed the maximum
number fixed as above.  Any Director so appointed shall hold ofice
only until the next following Ordinary Meeting, and shall then be
cligible for re-election. Any Director who retires under this Article
shall not be taken into account in determining the Directors who are
to retire by rotation, N
.-, 84. The qualification of a Director shall be the holding in
his own right of ordinary or preference shares or stock of the
Compar{y of the nominal amount of at !‘eas(: ,{.‘7 50. A Director may
act before acquiring his qualification but if not alrecady qualified he
shall acquire the same within two months of his appointment.

85, Any Director shall have the right and power at any time he
thinks fi to do so to appoint any person, who shall have been or be
approved of by the Board, to act as alternate Director in his place and
stead at all or any meetings of Directors at which he shall not be
present, and such alternate Director shall be subject in all respects
the ndes and regulations of the Company (except as to qualification
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regarding Livectors, An alternate Director shall exercise and dis-
f:harge: all the duties and functions of the Director he represeats, and
in case any alternate Diirector shall resign or vacate his cifice during
the absence or inability to act of the Director whom he represents the
vacancy so arising shall be filled by such last-nzntioned  Director,
subject to the approval of the Board,

86. The appointment of an alternate Divector shail be cancelled
:llll'd the alternate Director shall ccase to hold office whenever the
I?iruetnr who appointed him shall cease to be a Director or shall give
notice in writing to the Secretary of the Company that ¢ie alterrate
Director representing him shall have ceased to do so.

ﬂ.
8 Fomp”
- T 3y . ~ . ot 5
8». ‘The Directors shall as from the 15t Qctober, 191!;/, be paid l(\i; b

out of the funds of the Company as remu. vration for their services an
amount at the rate of £4oe per annuwn jor the Chairman, and at the
rate of £250 per aanum for cach of the other Directers,  Any 1irvector
holding office for past of a year shall be entitled to a propostionate

part of such cemuneration. Whenever the profits in any ye. a8 T(D/\yfﬁ.

certified by the Auditors as—tvat e oy distr bty shall exceed the b
sum of £ 30,000 the Directors shall also e entitled in addition to the
fixed remuneration to & sum eyual to § por cent. on the excess, Such
additional remuneration shall be Jivides amongst the Iirectors in
such proportiot: s they may agree, of failing agreement, equally. The
Company in Geioeal Meeting may increase the amount of such
remuneration €'t + £ permanently or for a year o longer period. The
Directors shall < 5o be paid by the Company all wavelling and hotel
expenses incurred by thew in awending meetings of the Company or
of Directors or of Commitrees of Directors or otherwise in connection
with the Company's business. SN
48, Ifany Direcror, being willing, shall be called upon to perform
extra services or to make any special exertions in going or residing
abroad, or otherwise for any of the purposes of the Company, he shall
be cutitled to receive exura remuneration, and such remuncration shall
be fixed by the Directors, and may be either a lump sum or a
percentage of profits, or otherwise as may be detérmined Dby the
Directors, and such remuneration may be cither in addicion to, or ir
substitution for, his ordinary remuueration above provided, and shall
be charged as part of the ordinary working expenses uf <he Company.
So. The continuing irectors oF the continuing Director i only
ane b any time may sct notwithstanding any vacancy in their body,
Lut so that if the number falls below the minimum pumber fixed by
or in accorgance with these presents the Directors shall forthviith

o
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either appoint the Director or Directors necessary to make up the
migimum number or convene a General Meeting of the Company
for the purpose of making such appointment.

.. 90 The office of a Director shall #iso faelo be vacated as well
in the events hereinbefure specified as in the following events :—

(@) If he Dbecome bankrupt, or suspend payment, or
compound with his creditors,

(4) 1f he be found lunatic or become of unsound mind.,

(¢} If by notice in writiag o the Company he resign
his office,

() If he be absent from NMeetings of the Directors for
six months without leave and the Directors resolve that
his office be vacated.

(¢) 1f he does not within two months from the date of
his appointment obtain his qualification, or ifafter the expiration
of such period he ceases at any time to hold his qualification.
A person vacating office under this sub-clause shall be
incapable of being re-appointed a Director of the Company
until he has obtained his qualification,

91. No Director or alternate Director shall be disqualified by his
office from contracting with the Company as vendor, purchaser or other-
wise, nor shall any such contract or any contract or arrangement
entered into by or on behalf of the Company in which any
Director shall be in any way interestect be avoided, nor shall any
Director so contracting or being so interested be liable to account to
the’ Company for any profit realised by any such contract or arrange-

ment by reason of such Director hoiding that office, or of the fiduciary__

relation thereby established : but the nature of his interest must be
disclesed by him at the mecting of the Directors at which the contract or
arrangement is determined on if his interest then exists, or in any other
case at the first meeting of the Directors after the acquisition of his
interest, and no Director shall as a Director vote in respect of any
contract or arrahgement in which he is so interested, and if he do
so.vote his vote shall not be counted, but this provision as 1o disclosure
of interest, and as to not voting shall not wppyy i any contract by
or ant behali of the Company, 10 give to the Directors or any of them
any security by way of indemnity or in respect of advances made by
them or any of them to the Co.npany or to any contract or deading

.
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with a Corporation of which the Directors of the Company or any of
them may be Dircctors or members, or Lo any reso!uti;m to allot
c)})liguticms of vr shares in the Company ':my Director of the
L:om[‘)any or Lo pay to him underwriting commission in respect thereof,
and it may be at any time or times be suspended or relaxed to any
extent by a General Meeting, A general notice that a Director is
a Member of any specified firm or company shall be sufficient
disclosure under this clause, and after such general notite it shall
not be hecessary to give any special notice relating to any’ pavticular
transaction.

2, The Company shall duly comply with such of the pro-

visions of the Statutes {in regard to keeping a register of Directors
and sending a copy thereof fo the Registrar of Joint Stock
(;orhpz}ni??”and notifying to him any change in the Directors and
Managers'z‘apcl as to sending an annual list and summary to the
Ifeg_is;.t;?li‘) 'as may for the time being apply to the Company.

::...”) .

ROTATION OF DI RECTORS.

. :

93 At the Ordinary Meeting to be held in the year 1919 and
at -every Ordinary Meeting to be held in each succeeding year, one-
third of the Directors for the time being, or if their number is not 2
multiple of three, then the number nearest 0 but not exceeding one-
third shall retire from ofice, A retiring Director shall rein office
until the dissolution or adjournment of the Meeting. :

1 be those who have been

g4. The Directors to retire shal
more who have been in

longest in office. As between two OF
ofsce an equal length of time, the Directors 10 retire shall,

in default of agreement between them, be determined by lot.
The length of time a Director has been in.office shall be computed
from his last election or appointment where he has previously vacated

office. A retiring Director shall be eligible for re-election.

95. The Company at any General’ Meeting at which aiy
Director retires in manner aforesaid shall, subject to any resolution
reducing the number of Directors, fill up the vacated office by electing
a person thereto. {f the plage of a retiring Director is mot filled up
then, subject to any resolution reducing the number of Directors, the
retiring Director if willing to act chall be deemed to have beea

re-elected.
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96, Subject to the provisions of these Articles the Company in
Geéneral Meeting nuay from time 1o tinie increase o reduce the number
of Directors, and may also determine iy what rotation such jncreased

or'reduiced number is to go out of office,
1

“.97. The Company may by  Extraordinary  Resolution
remove any Director before  the expiration  of  his period
of office, and by Ordinary Resolution appoinr another qualified person
i his stead; the person so appointed shall hold office during such
time only as the Director in whose place he is appointed would have
held the same if he had not beay removed,

) 98, No pérsou, not being a retiting Director, shall, upless
recommended by the Directors for clection, be eligible for election to
the office of Director at any General Meeting, unless some Member
inteading to propose him, and duly qualified to be present and vote at
the Mecting, has, at least seven clear days Defore the Meeting, Jeft at
the office a notice in writing, duly signed signifying bis intention 1o
propose such person for election, accompanied by a notice ip writing
signed by the person to be proposed of his willingness to be elected,

MANAGING D] RECTOR,

99. The Directors may {rom time to time
of their body to be a Managing Director or Man
- Company, either for a fixed term or without a
period for which he or they, is or are, to hold such office, and may
(subjéct to the provisions of any contract between him or them and the
Company), irom time to time, remove or dismiss him or them from
office and uppoint dnother or others in his or their place or places,

appoint one or more
aging Directors of the
ny limitation as to (he

T00. A Maunaging Drector sh
that office, De subject to retiremen
taken into account in determining the rotation of retivement of Directors,
but he shall, subject to the Provisions of any contract between him and
the Company, be subject to the same provisions as to resignation and
removal as the other Directors of the Compzmy, and if he cease to hold

the office of Director from any cause he shall #pso facto and imme-
diately cease to be » Managing Director,

all not, while he continues to hold
t by rotation, and he shall not be

tor.  The rem uncration of Manag‘ing Director shall, from time to
time, be fised by the Divectors, and may be by way of salary, or
commission, or participation in profits, or by any or all of these modes,
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vo2. The Divectors may [rom time to time entrust to and
confer upon a  Managing Director or Directors for the time
paing such of the powers excreiseable under these presents by the’
Directors as they may think fit, and may confer such powers for such
time, and to bg exercised for such objects and purposes, and upon such
terms and gonditions, and with such restrictions as they think expedient,
and 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 (subject to the provisions of any contract between him,
or them and the Company), may from time to time revoke, withdraw,
alter, or vary all or any of such powers,

r

PROCEEDINGS OF DIRECTORS. :

103. The Directors may wmeet together for the dispatch of
business, adjourn, - and otherwise regulate their meetings and pro-
ceedings as they think Gt, -and may determine the quorum necessary
for the transaction of business. Until otherwise determined, two
Directors shall be a quorum. It chall not be necessary to give
totice of a meeting of the Directors to 2 Director who is not within

the United Kingdom,

A Director may at any time, and the Secretary upon the
convene a meeting of the Directors.
ing shall be decided by a majority of
of votes the Chairman shall have a

104
request of a Director shall,
Questions avising, at any meet
votes, and in case of an equality
second oF casting vote.

(03. The Directors may elect 2 Chairman of their meetings and
dewermine the period for which he is to hold office ; but if no such
Chadvman is clected, or if ag any meeting the Chatrman is not present
at the time appointed for holding the same, or being present is unable
or unwilling 1o preside, the Directors present shall choose some one
of their number to be Chairman of such meeting.

106, A meating of the Directors for the time being at which 2
quorum is present shall be competent 10 exercise all or any of the
anthorides, powers and discretions by or under the regulations of the

Company for the time heing vested 'h or exerciseable by the Directors

TR | P
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107.. The Directors may delegate auy of their powers 1o
Commitices consisting of such member or members of their body as
they think fit, Any Committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may from time 1o
time be imposed upon it by the Directors.

B s anhl

s T e

108. The meetings and proceedings of any such Committec
K : consisting of two or more members shall be governed by the provisions
! hereir contained for regulating the meetings and proceedings of the
‘ Directors so far as the same are applicable thereto, and are not
) superseded by any regulations made by the Directors under the fast
; preceding clause,

109. All acts bona fide done by any meeting of the Directors or
R by a Committee of Directors, or by any person acting as a Director
oL shall, notwithstanding that it shall afterwards be discovered that there
was some defect in the appointment of such Directors or persons acting
as aforesaid, or that they or any of them were djsqualified, be as valid

. as if every such person had been duly appointed and was qualified to
3 H . .
- g act as a Director.

e

The Directors shall cause minutes to be made in books

9
1 ; 110,
oo .
P provided for the purpose :—
|
t

!

%

?45 (@) Of all appointments of officers made by the Directors.
E i

(6) Of the names of the Directors present at each
meeting of Directors, and of any Committee of Directors
(and for this purpose every Director present at every such
i meeting shall sign his nameina book to be kept for that
8 purpose).

[ R ———— c

T (¢} Of all resolutions passed by and all proceedings at
1 any meeting of the Company, or of the Directors or of a
! ¢ Committee of Directors.

And any such minute as aforesaid, if purporting to be signed
by the Chairman of the meeting to which such minute relates,
| or by the Chairman of the next succeeding meeting of the Company,

or of the Directors or of the Commitiee (as the case may be)

L]
shall be conclusive evidence of the facts thereln stated,
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o : POWERS OF DIRECTORS,

* 111, The management of the business of the Company shall be
,, & vested in the Directors, who in addition to the powers and anthorities
‘ by these presents or otherwise expressly conferred upon them, may
excrcise all such powcrs and do all such acts and things as may be
exarcised or done by the Company, and are not hereby or by statute
expressly dirécted or required o be exercised or done by the Company
in General Meeting, but subject, nevertheless, to the provisions of
the statutes and of these pregents, and to any regulations from time
to time made by the Company in General Meeting, provided that no
regulation so made shall invalidate any prior act of- the Directors
which would have been valid if such regulation had not been made,

R
- B
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112, Without restricting the generality of the foregoing powers,
the Board may, without any further power or authority from the
Members, do any or all of the following things :—

(1) Purchase or otherwisé acquire for the Company
any property, .cofcessions, Options, rights, or privileges
which the Company is authorised to acquire, at such price
and generally on such terms and conditions as they think- fit.

(7) Pay for any property, concessions, options, rights, or
: privileges acquired by or services rendered to the Company,

either wholly or partly in cash or in Shares, bonds,
>+ < : debentures, clqbénture stock, perpetual or nleel'wisgé,‘ or
other securities of the Company, and aay such '§lmres

may be issued either as fully p’il([ u'p' or :}vith such

I . & )
Y R amount credited as paid up thereon as may be agreed
‘. upon, and any such bonds, debentures, debenture stock,
’ or other securities, may be either specifically charged upon

all or any part of the undertaking and property of the
Company and its uncalled capital, or not s0 charged.

i (33 Exercise all powers of sale mentioned in or to be
O implied {rom the Memorandum of Association of the
=L Company whether for Shares or o‘then\'iqt;.

4
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{4} Seeure the fullilment of any contracts or f
ments entered into by the Company by mortgage or charge
ot all or any of the property of the Company, and its unpaid
o uncalled capital for the time being, or in such other
manner as they may think fit

() Appoint and at their discretion remove or suspend
guch  managers, secretaries, officers, clerks, agents, antl

gervants for permanent, temporary, or special services us
fit, and determine their

they may from time to time think
powers and duties, and fix their salaries or emoluments, and
requive security in such instances and to such amount as they

think fit.

(6) Appoint any person Ov persons (whether incorporated
or not) to accept and hold in trust for the Company any
property belonging to the Company, or in which it is
interested, or for any other purposes, and to execute and do
all such deeds and things as may be requisite in relation to
any such trust, and provide for the remuneration of such

trustee or trusiees.

(7) Institute, conduct, defend, compound, or abandon
any legal proceedings by or against the Company or its
officers or otherwise concerning the affairs of the Company,
and also to compound and allow time for payment or satis-
fuction of any debts due, and of any claims or demands by

or against the Company.

(8) Refer any claims or demands by or against the
Company to arbitration, and observe and perform the awards.

(9) Make and give receipts, releases, and other dis-
charges for money payable to the Company, and for the
claims and demands of the Company.

(10) Determine who shall be entitled to sign on the

Company’s behalf, bills, notes, receipts, acceptances, indorss-

ments, cheques, releases, contracts, and documeints.

£
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(11) Invest and deal with any of the moneys of the

& ~ Company not immediately required for the purposes thereof,
upon such investment and in such manner as they may think
o) fit, and from time to time vary or realise such investments.

{12} Give to any officer or other person employed by

the Company a commission on the profits of any paiticular

‘ business or transaction or a share in the general profits of the

Company, and such commission or share of profits shall be
treated as part of the working expenses of the Company.

) (13) From time to time make, vary, and repeal bye-laws
for the regulation of the business of the Company its officers
ax ' and servants.

.
o

{14) Enter into all such negotiations and contracts and
rescind and vary ‘all such contracts, and execute 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.

THE SEAL.

113. The Directors shall provide for the safe custody of the
Seal, and the Seal shall never be used except by the authority of
the Directors previously given. The Directors may from time to
o § dme make such regulations as they see fit determining the persons
and the number of such persons in whose presence the Seal shall

be used.

&S
B DIVIDENDS.

r14. The Company in General Mecting, Ordinary or Extra-
ordinary, may declare a dividend to be paid to the members according
to their rights and interests in the profits, but no larger dividend shall
be declared than is recommended by the Directors but the Company
in General Meeting may declare a smaller dividend.

OIS L S S
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115, Aller providing for a dividend of 6 per cent. on the capital
paid up on the Preference Shares and 1o per cent, paid up on the
Ordivary Shares the Directors shall set aside 25 per cent. of the surplus
profits of the Company until the amount thereof shall equal 25 per cent
of the paid-up capital of the Company as a reserve fund to meet
contingencies or for equalising dividends, or for repairing, improving
and maintaining any property of the Company and for such othgr
purposes as the Directors shall in their absolute discretion think
conducive to the interest of the Company and shall invest the several
sums so set aside upon sneh investments (other than shares of the
Company) as they may think §t and from time to time to deal with
and vary such investments and dispose of all or any part thercof for
the benefit of the Company and to divide the reserve fund into such
special funds as they think fit with full power to employ the assets
constituting the reserve fund in the business of the Company and that
without being bound to keep the same separate from the other
assets. After making the provisions aforesaid the remaining
profits shall be applicable for further dividends or bonuses as the
Directors may determine. o

The Directors may also carry forward any profits which they may
think it not prudent to divide.

116. No dividend, instalment of dividend, or bonus shall be
payable except out of the profits of the Company, including therein
premiums obtained on the issue of shares, or shall carry interest as
against the Company. The declaration of the Directors as to the
amount of the net profits of the Company shall be conclusive.

117.  All dividends shall be apportioned and paid pro rala
according to the amounts paid or credited as paid on the Shares
during any portion or portions of the period in respect of which the
dividend is paid, but if any Share is issued on terms providing
that it shall rank for dividend as from a particular date such Share
shall rank for dividend accordingly.

118. The Directors may from time to time pay to the Members
such interim dividends as in their judgment the positon of the
Company justifies.
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11g:  Any General Meetivg declaring a dividend may by  sub-
sequent resolution passed on the recommendation of the Directors
autharise the Directors to pay such dividend wholly or in part,. by the
distribution of specific assets, and in particular of paid-up Shares,
debentures or debenture stock of any other company, or in any
one or mere of such ways, and the Dircctors shall give effect to
such resolution ; and where any difficulty arises with regard to the
disteibution they may settle the same as they think expedient, and in
particular may issue fractional certificates and may fix the value for
distribution of such specific assets or any part thereof, and may
determine that eash payments in substitution for ail or any part of
the specific assets to which any Members are entitled shall be made
to any members upon the footing of the value so fixed in order
to adjust the rights of all parties, and may vest any such specific
assets in trustees upon such trusts for the persons entitled to the
dividend as may seem expedient to the Directors and generally may
make such arrangements for the acceptance, allotment and sale of such
shares and fractional certificates and otherwise as they may think fit
When required a proper contract shall be filed in accordance with the
provisions of the Companies({Consolidation) Act 1908, and the Directors
may appoint any person to sign such contract on behalf of the
shareholders entitled to participate in the dividend and such appointment
shall be effective.

120. The Directors may deduct from any dividend payable to
any Member all sums of money (if any) due and payable by him on
account of calls or otherwise. '

121, A transfer of Shares shall not as against the Company pass
the right to any dividend declared thereon before the registration of
the transfer,

122, In case several personsare registercd as the joint holders
of any Share, any one of such persons may give effectual receipts and
discharges for any dividend, bonus, or other sum of money payable in
respect of such Share.

123. Any dividend may be paid by cheque or warrant sent
through the post to the registered address of the Member
antitled, or in the case of joint holders, to the registered address

[
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of that une whose name stands ficst on the regisier in respect of the
joint holding, and every cheque so sent shall be made payable to the
acder of the person to whom it is sent. All dividends unclaimed
Jor ong year after having been declared may be invested or otherwise
made use of by the Directors for the benefit of the Company until
claimed,

ACCOUNTS.

124, The Directors shall cause true accounts to be kept of the
sums of money received and expended by the Company, and the
matters in respect of which such receipt and expenditure take place,
and of the assets, eredits and liabilities of the Company.

125 The books of account shall be kept at the office, or at
such other place or places as the Directors think fit, and no Member
(other than a Divector or Auditor, or any other officer, accountant,
or person whose duty requires him so to do) shall have any right of
inspecting any account, or book, or document of the Company, except
as conferred by statute or authorised by the Directors, or by a
resolution of the Company in General Meeting.

(26, At the Ordinary Meeting in each year, the Directors shall
Jay before the Company a balance sheet containing a general summary
of the assets and liabilities of the Company, and a profit and loss
accouat, made up to a date not more than six months before the
meeting. Every such balance sheet shall be accompanied by a report
of the Directors as to the state and condition of the Company, and
the amount which they recommend to be paid by way of dividend to
the Members, and the amount (if any) which they propose Lo carry
to reserve,

127. A printed copy of such balance sheet, account and report
shall, seven days previously to the meeting, be sent to the registered
holders of shares, debentures and debenture stock of the Company in
the manner in which notices are directed to be served on registerec
holders of shares, and at the same time two copies shall be delivered
or sent by post to the Secretary of the Share and Loan 1lepartment
of the Stock Exchange, London.
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o By W AUDIT,
@, " y28. 'The Company at each Ordinary General Meeting shall

appoint an Auditor or Auditors to hold office until the next Qrdinary
General Meeting, and the following provisions shall have effect, that is
(O SRyt

(1) i an appointment of Auditors is not made at an

ety Annual General Mceting, 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

£} o remuneration to be paid o him by the Company for his
“ O services,

{2) A Director or officer of the Company shall not be
capable of being appuinted Auditor of the Company.

(3) The Directors of the Company may fill any casual
vacancy in the office of Auditor, but while any such vacancy
continues the surviving or continuing Auditor or Auditors
(if any) may act.

"

(4) The remuneration of the Auditors of the Company
shall be fixed by the Compuny in General. Meeting, except
that the remuneration of any Auditors appointed to All any
casual vacancy may be fixed by the Directors.

129. Lvery Auditor of the Company shall have a right of access
ag all fimes to the books, accounts and vouchers of the Company
. and shail be entitled to. require from the Directors and officers of the
e © Company such information and explanation as may be necessary for
“ the performance of the duties of the Anditors.

130. lhe Auditors shall make a report to the Sharcholders on the
accounts examined by them, and on every balance sheet laid before
the Company in General Meeting during their tenuye of office, and the

f report shall state =—

2 (2} Whether or not they have obtajned all the iniprma-
.ion and explanations they have required ; and,
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(8) Whether, in their opinion, the balance sheet referred
to in the report is properly drawn up so as (o exhibit a true
and correct view of the state of the Company’s affairs
according to the best of their information and the explana-
tions given ta them, and as shown by the hooks of the
Company.

The balance sheer shall be signed on behalf of the Boart by two
of the Directors of the Company and the Auditors report shall be
attached to the balance sheet or there shall be inserted at the foot of
the balance sheet a reference to the report, and the report shall be
read before the Company in General Meeting,

v E

] f
. 131. A person other than a retiring Auditor shall not be capable

of being appointed Auditor at an Annual General Meeting, unless
notice of an ifitention to nominate that person to the office of Auditor
has been .given by a Shareholder to the Company not less than
fourtcen days before the Annual General Meeting, and the Company
shall send a copy of any such notice to the retiving Auditor and shall
give notice thercof to the Shareholders cither by advertisement or in

~any other mode allowed by the Articles not less than seven days
“before the Annual General Meeting. Provided that if after a notice of

the intention to nominate an Auditor has been so given an Annual
General Meeting is called for a date fourteen days or less alter that
notice has been given ; the notice, though not given within the time
required by this provision, shall be deemed 1o have been properly given
for.the purposes thereof, and the notice to be sent or given by the
Company may, instead of being sent or given within the time required
by this provision, be sent or givenat the same time as the notice of the
Annual General Meeting,

NOTICES.

132, A notice may be served by the Company upon any Member
either personally or, in the case of a registered holder, by sending it
through the post in a prepaid envelope or wrapper, addressed to such

[
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Member at his registered place of address, or in the cose of the holder
of a share warrant, by advertis=ment in a London morning daily
newspaper.

133. Any Member described in the Register of Members by an
address not withid the United Kingdom who shall from time to tine
give the Company an address within the United Kingdom at which
notices may be served upon hint'shall be entitled to have notices served
upon him at such address, but save as aforesaid no Member other than
a registered Vémber described in the Register of Members by an
address within the United Kingdom sHall be entitled to receive any
notice from the Company.

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

135. Any notice sent by post shall be deemed to bhave been
served at the expiration of twenty-four hours after the letter containing
the same is posted, and in proﬁing suth service it shall be sufficient to
prove that the envelope of wrapper containing the notice was properly
addressed and put in the post. office. Any notice sérved By advertise-
ment shall be deemed to have been served before noon on the day of
the publication of the paper in which it appears.

136. Any notice or document delivered or sent by post to
or left. at the registered place of address of any Member in
pursuance of thes¢’ presents shall, notwithstanding such Member
be then deceased of bankrupt, and whether or not th¢ Company
have, notice of his decease cf bankrupty, be deemed 10 have
been duly served in respect of any 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 thercofl, and such
service shall for all purposes of these presents be deemed a sufficient
service of such notice or document on all persons interested (whether
jointly with, or &s claiming through, or under him}) in the Share.

137. The signawure to any notice to be given by the Company
may be writlen oY printed.
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138 Whaerea given number ol days’ notice, or potice extending
aver any ather petiod, is required 1o be given, the, day of service shall
be counted in sueh sumber of days or other period.

WINDING UPD.

139. The Liquidator on any winding up (whether voluntary,
under  supervision, or compulsory) may, with the sanction of an
FLxeraordinary Resolution, divide among the contributories, in specie,
any part of the assets of the Company, and may, with the like sanction,
vast any part of the assets of the Company in trustees upol such trusts
fue the bepefit of the coutributaries, as the Liquidator, with the like
sanction, shall think fit.

INDEMNITY,

140. Lvery Director, Mabnager, Secretary and  other officer
or servant of the Company shall be indemnified by the Company
against and it chall be the duty of the Directors out of the funds
of the Company to pay all costs, losses and expenses which any such
officer or servant may sncur or become liable to py reason of any
contract entered into o act or thing done by him as such officer or
servant, or in any way in the discharge of his duties, or supposed
Jduties, including travelling expenses.

141. No Director or other officer of the Company shall be
liable for the acts, receipts, neglects, oF defaults of any other
Director or officer, or for joining in any receipt or other act for

“conformity, or for any loss or expense happening to the Company

through the insufficiency or deficiency of title to uny property
acquired by order of the Directors for or on behaifl of the Com-
pany or for the insufficiency or deficiency of any security in or
upon which any of the moneys of the Company shall be invested, or
for any loss or damage arising from the bankruptey, insolvency of
tortious act of any banker, broker or other person with whom any
moneys, securities ot effects shall be depositecd, or for any loss
oceasioned by any error of judgment or oversight on his part, or for
any other loss, damage or misfortune whatever which shall happen in
the exceution of the duties of his office or in relation thereto, unless
the same happen through his own dishonesty.
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GeasTERuS e rial Repsolutions,

Prassed 20th Nuvember, 1988. Confirmed Lbth December, TO48.

T an lixrRaorpmany GENeran Memea of the above-named Company,
{:. % duly convened and hold on the 20th day of Noveusss, 1923, the
following Resolusions were passed in marmer required for passing Tixtraordinary
Resolutions; and ab a further ToxrraorpiNany CGExenran MEeriNG, held on the
14th dny of Drcmmpor, 1928, the same Resolutions were conhinned as Special
Resolutions :—

RESOLUTIONS.

1. That tho provisional Agreoment ontered into by the Dircotors with the
“ Bodegn ** Company Limited for tbo amalgymation of the underbaking of that
Company with this Company in consideration of tho issue for distribution among
the Shareholders of that Company of 100,000 6} por cent. Second Prefercnce
Shares of £1 each and 240,000 Ordinary Shares of £1 each of this Company’ all
credited as fully paid (providing five ¢1 Dreferenco Shares of this Company in
oxohange for overy one £5 Preference Share of that Company andt four £1 Ordinary
Shares of this Company in exchange for evory one £5 Ordinary Share of that Com-
pany) and payment of a sum of £15,000 to the Directors of that Company as
corapensation for loss of office be and the saune is hereby approved.

9. That for the purposo of carrying into effect the amalgamation referred
to in Resolution No. 1 and of acquiring the underteking of the said Boduaw Com-
pany Limited tho capital of the Company be inéroased from £400,000 divided

@ inte 100,000 6 per cent. Cumulative Preference Shares of £1 each and 00,000
{ Ordinsry Shares of £1 each to £1,000,000 divided into 100,000 G per cent. Camula-
v tive Preferonco Shares of £1 oach and 100,000 6% per cent. Cumauletive Second

Preferonce Shares of £1 each and 800,000 Qedinary Shures of £1 sach by the
eroation of 500,000 new Ordinary Shares of £1 each to rank pari passu in all respects
with and to form one class with the existing 300,000 Ordinury Shares of L1 each
and 100,000 6% por conb. Curaulative Second Preferenco Shares of £1 each earrying
the right to a cumulative preferontial dividend ab the rate of 6} per cent. per
annum in priority to the Ordinery Shares and on & winding up to repayment of
capital and all arrears of dividend whether declored or not up to the date of
winding up in prioxity to the Ordinary Shares, bub to ne furkhior participation in
profits or asseis.

3. Phat the regulations & copy of which has been producod to this meeling
andl for the purposo of jdent;fcation has been initialied by the Chirirman hereok
bo adopted as the Articles of this Company to the exclusion of all existing Articles,

[ o
&

4. That tho name of the Company be chonged to Slaters and Budegd
Limited.”

Dated this 1dth day of December, 1928,
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T an Bxreaonpivary Cloweran Mmgrma of the above-named Company,
duly convoned and held on the 20th day of Noveupen, 1028, the
following Resolutions were passed in manner required for pessing Txtraordinary
Resolutiong; and ot o further Bxrnionpivary Grngnan Mrmowe, held on the i3
14th day of Dnceyper, 1028, the same Resolutions were confirmed as Special
Resolutions :— b

RESOLUTIONS. A

1. That the provisional Agreement entersd into by tho Dircctors with the e
“ Bodegr,” Company Limited for the amalgamation of the undertaking of that i
Clompany with the Uompany in consideration of the issue for dirtribution among
the Shareholders of that Company of 100,000 6% per cont. Second. Preference
Shares of £1 each and 240,000 Ordinary Shates of £1 csch of this Company atl
cvedited as folly paid (providing five £1 Proforence Shares of this Company in
exchange for every one £5 Preforenco Share of that Company and four £1 Ordinary
Shares of this Company in oxchange for overy one ¢5 Ordinary Share of that Com-
pany) and payment of o sam of £15,000 to the Directors of that Compony as
compensation for loss of offico be and the same is hereby approved.

e
v
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9. That for the purpose of carrying into offoct the amalgamation referred
$o in Resolution No. 1 and of acquiring the undertaking of the said Bodegn Com-
pany Limited the capital of the Company be indroasod from £400,000 divided

s into 100,000 6 per cent. Cumulative Proference Shares of £1 cach and 300,000
) @ Ordinary Shares of £1 onch to £1,000,000 divided into 100,000 6 per cont. Cumnla-
tivo Proference Shares of £1 ocach and 100,000 64 per cent, Cumulative Second
Preforence Shares of £1 oach and 800,000 Ordinury Shares of £1 each by the
orcation of 500,000 new Ordinary Shares of £1 each to rank pari passu in all regpects
with and to form one class with the existing 300,000 Ordinary Shaves of £1 each
and 100,000 6% por cons. Camulative Second Preference Shares of £1 each carrying
the right to a cumulative preferentinl dividend ot the rate of 6} por cent. per
annum in priority to tho Ordinary Shares and on @ winding up to repayment of
capital and all arroars of dividond whether deglared or not up to the date of
winding up in priority to tho Ordinary Shares, but to ne further participation in
profits or assets.

W

3. That the regulations a copy of which has beon produced to this meeting
and for the purpose of idontifiention has been initialfed by the Chairman. hereof
bo adopted as the Articles of this Company to the exclusion of all existing Articles.

Pty

4. 'Thut the nume of the Company be changed to ™ Slaters and Bodego ,,.H
Liwited.” |
Dated this Lith day of December, 1925, //"3; i
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THE COMPANRIES ACTS, 1908 ro 1917,

T ST T R I R S T TSGR

COMPANY LIMITED BY SHARES.

Artieles of Association

SLATERS, LIMITED.

Adopted pursuant to .S;Jecial Resolution of the Compuny passed on
the 9% day of hrvewbica, 1928, and confirmed on the # %  day
of Aoeeenmbey, 1928,

.

TT IS AGREED AS FOLLOWS :—

PART I.--PRELIMINARY.

1. The merginal notes hereto shall not affect the construction rniprpre.
hereof, and in these presents unless there be something in the subject sntlon.
or conbext inconsistent therewith :—

“The Statutes ” means the Companies Acts, 1908 to 1917,
and every other Act for the time being in force concerning
joint stock companies and affecting the Company.

“ These Articles * means these Articles of Association and the
regulations of the Company from time to time in force.

« Special Resolution » and ** Bxtraordinary Resolution ? have
the meanings assigned thereto respectively by the
Companies (Consolida®ion) Act, 1908, sec. 69.

« e Directors ” means the Directors of the Company for the
time being.

« e Office ” means the registered office for the time being of
tiin Company.
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« The Register » means the Register of Members to be kept
pursuant to Seotion 25 of the Companies (Consolidation)
Act, 1908.

¢ Month 7’ means calendar month,
“ Dividend " includes bonus.

 In writing ” and ¢ written  include printing, lithography,
and other modes of ropresenting and reproducing words
in a visible form.

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

Words importing the masouline gender only include the
feminine. gender.

Words importing persons inciude corporations.

TwlouAl . 2, Nome of the regulations contained in Table ¢ A in the first
Schedule to the Companies {Consolidation) Act, 1908, shall apply to
the Company—except S0 far as embodied in any of the following

Articles, which shall be the regulations for the management of the.
Company.
ey 3. None of the funds of the Company shall be employed in the
ho bo put- purchase of, or lent upon the security of the shares of the
Company.

4, Tf the Company shall offer any of its shares to the public
for subscription :—

The Directors shall not make any allotment thereof unless
and until ab least Seven shares so offered shall have been
subseribed and the sums payable on application shall
have been paid to and received by the Company, bub
this provision is no longer to apply ofter tho first allot-
ment of shares offered to the public for subscription
has been made.

The amount payable on application on cach share so offered shall
nob be less than 10 per cent. of the nominal amoumt of the sharo,
and it the Company shall proposc to commence business on the
footing of a statement in Jeu of prospectus ihe Directors shall niob
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make any allotment of sharves unless Seven at least shall have been
subscribed for on a cash footing,

8. The Company may pay a commission to any person in con-
sideration of his subscribing or agrecing to subscribe, whether
absolutely or conditionally, for any shares of the Company, or pro-
ouring or agreeing to procure subseriptions, whether absolute or
conditional, for any shares in the Company, at a rate not exceeding
the rate of 10 per cent, of the nominal amount of the shares in
respect whereof the same is paid, or an amount not exceeding L0 per
cont, of the nominal amount of such shares, and such commission
may be satisfied in shares of the Company partly or fully paid up.

6. Tf any shares of the Company shall be issued for the purpose
of raising money to defray the expenses of construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest ab
a rate nob exceeding 4 per cent: per annum or such lower rate as may
for the time being be prescribed by Order in Council, on as much.
of such share capital as is for the time being paid up for the period
and subject to the conditions and restrictions specified in Section 91
of the Companies (Consolidation) Act, 1908, and may charge the same
to capital as parb of the cost of construction of the works, buildings
or plant.

PART II—DISTRIBUTION OF THE CAPITAL OF THE
COMPANY. SHARES.

7. The nominal capital of the Company is £1,000,000 divided
into 100,000 6 per cent. Cumulative Preference Shares of £1 each,
100,000 61 per cent. Cumulative Sccond Preference Shares of £1
each, and 800,000 Ordinary Shares of £1 cach,

8. The said Preference Shares shall confer the right to a fixed
cumulative preferential dividend at the rate of £6 per cent. per
annum on the capital paid up the.son and the right in a winding
up to repayment of capital in priority to the holders of both the
Second Preference and Ordinary Shares, The said Sccond Pre~
fercnee Shares shall confer the right to & fixed eumulative dividend
at the rate of £6¢ percent. poranntm on the eapital paid up thereon
out of the profits remaining after paying the dividend on the said
Proference Shares and the right in a winding up to repayment of

Pryment of
Commission.
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capital and arrenrs of dividend (whether declared or not) up to
$he commoncement of the winding up, in priovity to the Ordinary
Qhazes, but subject to tho Preforence Shares, but o mo further
right to participate in profits or assets.

9.. The shares of the capital of the Company shall be ander
the control of the Directors, Who may allot or otherwise dispose of
the same 1o such persons and for such consideration, wpon such terms
and conditions, and ab such times, as the Directors think fit. Shares
may be issued ab pax oF ab a preminm.

10. As regards all allotments from time to time made, the
Dixectors shall duly comply with Section 88 of the Companies
(Consolidation) Act, 1908,

11. The Company may make arrangements on the issue of
shares for a difference between the holders of such shares in the
amount of calls to be paid and the time of payment of such ecalls.

19. T by the conditions of allotment: of any share the whole
or part of the amount or jssued price thereof shall be payahle by
instalments, every such instalmeny shall, when due be paid to the
Corapany by the person who for the time being shall be the registered
holder of the share.

15. 'The joint holders of a share shall be severally as well as
jointly liable for payment of all instalments and calls in respeet of
such share, and any one of snch persons may give eflectual receipts
for any return of Capital payable in respect of such share.

14. Save as herein otherwise provided the Company shall
be entitled to ireat the registered holder of any share as the
absolute owner thereof, and accordingly shall not except as ordered
by & Court of competent jurisdiction or by statute required he
bound to recognise any equitable, contingent, future, partial or other

claim to or interest in such share on the part of any other
peLson.

CERTIFICATES.

16. The Certificates of title to shares shall be issued under the
common scal of the Company and signed by one Director and

cmmt(:rsigued by the Seerctary or some other prrson appointed by
the Directors.
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16, Every Member shall be entitled to one certifieate for all fiigl':;bgﬁ'
the shares registered in his name, Tvery such certificate of shares Uenificste.
shall speeify the number and the denoting numbers of the shares in

respect of which it is issued and the amount paid up thereon.

17. T any certificate be worn out or cefaced then wpon Agie e

production thereof to the Dirgotors they may order the same to be Gerdiente
cancelled, and may issue a new certifionto in lieu thercot, and if any ono fneed,
certificate be lost or destroyed, then, upon proof thereof to the Getroyed.
satisfaction of the Directors and on such indemnity with or without

seourity as the Directors deem adequate being given, anew certificato

in lien thereof shall be given to the party entitled to such lost or

destroyed certifiontc,

18. Tor every certificate issued under the last preceding clause, frea.
there shall be paid to the Company the sum of ls. or such smaller

sum as the Directors may determine, together with the costs of the
said indemnity and security.

19. The certificates of shares registered in the names of two or o which of

. . joint holders
more persons shall be delivered to the person first named on the Cattifento

1 i o o issued.
register in respect of such shares.

CALLS ON SHARES.

90, The Directors may from time to time make such Calls as Culs.
they think fiv upon the Members in respect of all moneys unpaid on
the shaves held by them respectively, and not by the conditions of the
allotment thereof made payable at fixed times, provided that fourteen
days’ notice at least be given of cach Call and that no Call shall exceed
one-fourth of the nominal amount of a share or be made payable
within two months after the last preceding Call was payable, and
eanch Member shall pay the amount of every Call so made on him. to
the persons and at the times and places appointed by the Directors.
A Cail may ke made payable by instalments, a date fixed for payment
may be postponed and a Call may be wholly or in part revoked.

9]. A Call shell be deemed to have been made at the time when ?1”(«; en ﬂ(l]l
the resolution of the Dircctors suthorising such Call was passed., v been

22, If by the terms of any prospectus or by the conditions of Incluiments
allotment any amount is payable in respect of any shares by iustal- o Cills.
ments, every such instalment shall be payable as if it were a Call

duly made by the Directors of which due notice had been given.
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93, 1f the sum payable in respeet of any Call or instalment be
not paid on ox before thoe day appeinted for payment thereof, the
holder for the timo being of the sharn in respect of which the Call
shall have been made, or thoe instalment shall be due, shall pay
intorest for the samo at such rate not exceeding 10 per cent. per
anpum as the Directoxs shall from time to time determine, from
the time appointed for payment thercof until the actual payment
thereof, and shall not receive any dividend in respect of the amount
unpadd.

24, The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the money
due upon the shares held by him beyond the sums actually called for ;
and upon the money paid in advance, or so much thereof as from
time to Hime exceeds the amount of the Calls then made upon the
shares in Tespeet of which such advances shall have been made,
the Company may pay interest at such rate as the Member paying
such sum in advance and. the Directors agree upon but any amount
go for the time being paid in advance of Calls shall not be included
or taken into account in ascertaining the amount of the dividend
payable upon the shares in respect of which such advance has
been made.

TORFEITURE AND LIEN.

95. Tfany Member fail to pay any Call or instalment on or before
the day appointed for the pryment of the same, $he Directors may at
any time thereafter during such fime as the Call or instalment
remaing unpaid, serve a notice on such Member requiring him to pay
the swme, together with any interest thab may have acerued and all
expenses ineurred by the Company by reason of such non-payment.

26, The notice shall name a day (not being less than 14 days

from the date of the notice) and a place or places on or ab which such

Call or instatment and such interest and expenses as aforesaid are to
be paid.  The notice shall also state that in the event of non-paxy-
ment { or before the time and at the place appointed, the shares in

respect of which the Call was made or instalment is payable will he
Tiable to be forfeited.

27, 1 the requisitions of any such notice as afuresaid are nob
complied with, any shares in rospeet of which such notice has been.
given may at any time thereafter, and before payment of all {'alls or

———
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instalments, intorest and expenses due in respeet thereof, be forfeited
by a resolntion of the Directors to that effect. Such forfeiture ghall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

28. Any share so forfeited ghall be deemed to be the property Forfled
of the Company, and the Dircetors may sell, re-allot, and otherwise beasms the
dispose of the same in such manner as they think fit, and either with Rroporty of
or without any past or acerning dividends, and in the case of re-allot-

ment, with or sithout any money paid thereon by the former holder,
being credited as paid up.

99, The Directors may at any time, before any shaye SO Pover to
forfeited shall have been sold, re-allotted or otherwise disposed of, ?c?r‘}gllture.
annul the forfeiture npon such conditions as they think fit.

30. Any Member whose shares have been forfeited shall, not- Arrearslobe

paid notwith.

withstanding, be liable to pay, and shall forthwith pay to the Com- standing
pany all calls, instalments, interest, and expenses owing upon or in
respect of such shares ot the time of forfeiture, together with interest
thereon {rom the time of forieiture until payment at & per cent. per
annum, and the Divectors may enforce payment ihereof if they

think fit.

3]. The Directors may accept the surrender of any share upon
such terms and conditions as may be agreed upon, but so that no part
of the funds of the Company shall be employed directly or in-
direotly in the puxchase of the Company’s own shares. Any share
so surzendered may be disposed of in the same manner as & forfeited
share.

392, The Company shall have a first: and paramount len upon all Company's
tlie shares other than fully paid-up shares regisiered in the names of gﬁ:‘.{l:.
eacl Member {whether solely or jointly with others) for bis debiy,
linbilities and engagements, solely or jointly with any other person
to or with the Cempany, whether the period for payment, fulfilment,
or discharge thereof shall have actually arrived or not. And such
Yien shall apply to all dividends fpon time to time declaced in respect
of such sbares. Tnless otherwise agreed, the registration of a
transter ox a share shall operate as @ waiver of the Company’s licn,
if any, on such share.

Bl T st e e A i S
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33, Yor the purpose of enforcing such lien, the Directors may
soll the shares subject thereto, in such manner as they think fit, but
no sach salo shall be made until such pexiod as aforesaid shall
have arvived. and until notice in writing of the intention $o scll shall
have been served on such Member, his executors or administrators,
and default shall havoe been made by him or them in the payment,
fulfilment, or discharge of such debts, liabilities, or engagements for
soven days after such notice.

34. Upon any sale after forfeiture or for enforcing any lien in
purported exercise of the powers hereinbefore given, the Directors
may cause the purchaser’s name to be entered in the register in
respect of the shares sold, and the purchaser shall not be bound
to see to the regularity of the proceedings or to the application
of the purchase money, and after his name has been entered in the
register in respect of such shares 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 damagc only and against the Company
exclusively.

35. TIn the event of the re-allobment or sale of a forfeited or
surrendered share, or the sale of any share to enforce a lien of the
Company, a certificate in witing under the common seal of the
Company that the share has been duly {forfeited, surrendered or sold
in accordance with the regulations of the Company, shall be sufficient
evidenoe of the facts therein stated as against all persons claiming the
share. A certificate of proprietorship shall be delivered to the
purchaser or allottee, and he shall be registered in respect thereof, and
thereupon he shall be deemed the holder of the share discharged from
all Calls cr other money interest and expenses due prior to such
purchase or allotment and he shall not be bound to see to the
application of the purchase money or consideration, nor shall his title
to the shave be effected by any irregularity in the forfeiture, surrender,
or sale, and the remedy of any person aggrieved by the snle shall be
in damages only and against the Company exclusively.

TRANSFER OF SHARIES.

36. The instrument of transfer of any share in the Company
shall be in the usual form, and shall be executed both by the
transferor and the transferce, and the transferor shall be deemed to
remain the holder of such ghare until the name of the transferce is
entered in the register in respect theveel, and when vogistered the
instrument of transfer shall be retained by the Company.



e ¥

bl d

1y ML

21

37. The Directors may decline to regiser any transfer of shares
upon whieh the Company has a lien, and in the case of shares not
fully paid up may refuse to register a transfor to o transferce of
whom they do not approve.

o8, | Evory instrument ot transfer must be left at thoe office (or
other the place from time o time appointed by the Directors) to he
registered aceompanied by the certificato of the shares comprised
therein, and such evidenco as the Directors may rersonably require
to prove the titic of the transferor and the due cxcceution by him
of the transfor, and with such fee, not exceeding 2s. 6., as the
Directors may from time to time determine ; and thereupon the
Directors, subject to the power vested in them by the last preceding
Article, shall regivter the transferee as a Sharcholder,

39. The transfer books and the register and any register of
holders of debentures of the Company may be closed at such time
or times as the Board shall deem cxpedient so that the same be not
closed for any greater period in the whole than thivty days in the
year.

TRANSMISSION OF SHARES.

40. 'The executors or administrators of a. deceased Member (not
being one of several joint holders) shall be the only persons recognised
by the Company as having any title to shares held by him alone; but
in the case of shares held by more than one person, the survivor or
survivors only shall be recognised by the Company as being entitled
to such shares.

41. Any person becoming entitled to a share in consequence of
the death, bankruptcy or insolvency of any Member may, upon such
evidence being produced as may be required by the Directors, be
either registered as & Member (in respect of which registiation the
Company may require payment of such fee not exceeding Zs. 6d., as
the Directors may from time to time determine) or may, without
being so registered, exccute a transfer to some other person who shall
be registersd as a transferee of such share ; but the Compony shall
have the like power of declining fo register auch itrergfer as i pro-

vided with respect to ordinary tranefers, This clause is hereinafter
refesred to as the * Transmission Clause.”
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42,  The executors oy administrators of n deceasced Member shall
bo entitled nt any time to pay up in full all the moneys A+ i the
shares held by such Member alone beyond the amount called up
thercon, unless within 1wo calendar months aiter heing requested in
writing so to do the Direetom shall Proguro SOME persan or Persons
to purchase snch shaves al a priee equal to the amount paid up or
aredited as poid wp thereon.

CONSOLIDATION AND QUB-DIVISION OF RHARER

43. The Company may in Gteneral Meeting consclidate its
shazes, or any of them, into shares of a lazger amount.

44. The Company may by special resolution sub-divide its
shares, or any of them, into ahares of a smaller amount, and may by
such resolution determine that, as hetween the Lolders of the shares
resulting from such sub-division, one or moro of such shares shail
hare some preference or special advantage as regards dividend,
capital, voting or otherwise vver or as compared with the other or
others.

CONVERSION OF SHARES INTO STOCK.

45 The Dircetors may, with the sanction of the Company
proviously given in General Meeting, convert any fully-paid up
Shares into stock of the same class as the Sharves which shall be so
converted, and may with the like sanction reconvert such stock into
fully-paid up Shares of the same denomination.

46, When any Shares have been converted into stock, the
several holders of sueh stock may thenceforth transfer their respee-
tive interests therein, or any part of such intercsts, in the same
manner and subject to the same regulations as and subjcet to which
any Shares in the capital of the Company may be transferred, or
as near thereto as circumstances admit, but the Directors may from
time to time fix the minimum amount of stock transferable, and
divect that fractions of & pound shall not be transfurred, but with
power at their diseretion to waive such rules in any particular case.

47. The soveral holders of such stock shail be entitled to
participate in the dividends and profits of the Company gecording
to the class of stock and the amount of their respective interests in

e
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such stocl, and such interests shall in proportion to the amounts
thereof confer on the holders thereof respectively the same privileges
and advantages for the purpose of voting at Jﬁeatings of the Com-
pany, and for other purposes as would have been conferved by Shares
of the same class of equal amount in the capital of the Comp:m\r, but
s0 that: none of such privileges or advantages, except the pa,rt;icipaw
tion in the dividends and profits of the Company, shall be conferred
by any such amounts of stoek as would not, if existing in Shares, have
conferred such privileges or advantages.

48.  All such provisions of these presents relating to Shaves as
are applicablo to paid-up Shares shall apply to stock, and in all such
provisions the words “share” and ‘ shareholder ” shall inelude
“stock ™ and ** stockholder.,” No such conversion shall aflect or
prejudice any preference or other special privilege.

INCREASE OR BREDUCTION OF CAPITAL.

49. The Directors may, with the sanction of & General Meeting
of the Company, increase the capital of the Company by the issue of
new Shares, such aggregate increase to be of such amount and to be
divided into Shares of such respective amounts as the Company may
divect, or if no direction be given, as the Directors think expedient.
Subieet tu such privileges, priorities, or conditions as are or may be
attached therete, all new Shaves shall be subject to the same pro-
visions in all respeets as if they had been part of the original capital,

50. Tle Directors may with the sanction of & General
Meeting of the Company, given either at the Meeting which
sanclions an increase of capital, or at any other meeting, issue any
new shares with such preferential right to dividend and such
priority in the distribution of assets, or subject to such postponement
of dividends or in the distribution of assets, and with or subject to
such preferential or limited or qualified right of voting &t General
Meetings as they may think proper, but so that the preferential or
special rights of any issued gliares shall not be prejuticed or affected
except with the consent of the holdexs thereof duly given under

Article 8O.

51 Any new shares shell be sllotted ard issued in such
manner and on such terms as the Company ab the meeting which
sanctions such issue shall direct ; or, if no direvtion be given, as the

Directors may think expedient.
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52, The Company may from time to time by speeial resolwtion
reduce its capitsl by peying oft capital or cancelling eapital which has
been lost or §s unrepresented by available assets, or reducing the
linkility on the shares ox otherwise us may scem expedient, and capital
moy be paid off npon the footing that it may bo called. up again or
otherwise,

PART IML—GENERAL MERTINGS.

53. A General Mecting of the Company shall be held once in
the yenr 1929, and in every subsequent yeax at such time and place
nok being more than 15 months after the holding of the last preceding
Ordingry General Meeting, as muy be prescribed by the Company
in General Meeting, and if no other time and place is prescribed,
ot such time and place as may be cetermincd by the Directors.

54. The General Meotings referred to in the lasb nreceding
clouso shall be called Ordinary Meetings ; all othier mectings of the

‘Company shalt be called Bartraordinary General Meetings.

55. The Directors may, whenever they think fit, and they
shall on the requisition of holders of not less than one-tenth of the
issued capital of tho Company, upon which ali calls and other sums
then due have been paid, forthwith proceed to convene an Extra-
ordinary Gieneral Meeting of the Company, and in case of such requisi-
tion the following provisions shall have effect :—

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

(2) If the Directors do not proceed to cause a Meeting to he
held within 21 days from the date of the requisition being
so doposited, the requisitionists or a majority «f them i
value may themselves convene the iwoting, but uny
Meeting so convened sball not be held afiz $hree monthe
from the date of such deposit.

[ 0 : L] » H

(8) If at any such Meeting a resolution requiring confirmation
at another Meeting is nassed the Directors shall forthwith
convere & further Wxtraordinary General Meeting for the
purpose of considering the resolution, and, if thonght fit,

of confirming it as a speeial resobation, and if the Directors
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do nob conveno the Meoting within seven duys from the
f]a.te of the passing of the first resolution, the reguisition-
ists or a majority of them in value may themselves
convene the meeting,

(4) Any Meeting convened undor this clause by the
requisitionists shall be convened in the same manner
as nearly as possible as that in which Meetings are to be
convened by the Directors.

56, Not less than seven days’ notice specifying the place, the Yotio of
day and hour of Meeting, and i ¢..30 of special business the general cene®
nature of such business shall bo given to the Members subject as and
in manuer hercinafter mentioned snd with the congent in writing
of ¢l the Members a meeting may be convened by o shorter notice
and in any manner they think fit. The non-receipt of any notice by

any Member shall vob invalidate the proceedings ab any General
Meeting,

57. When it is proposed to pass & Special Resolution the two T+ Meot-
Meetings may be convened by one and the same notice, and it is to be vonod by
no objection to such notice that it only convenes the second Meeting potiee:
contingenily on the resolution being passed by the requisite majority

at the first Meeting,

58. The husiness of an Ordinary Meeting shall be to receive Dusinessof
and consider the profit and loss aceount, the balance sheet and rdiey
reports of the Directors and of the Auditors, to elect Directors
and Officers in the place of those Tetiring by rotation, 0 declaxe
dividends, and to transact any pusiness brought before the meeting by
the Directors' report and any other business whichunderthese presents
ought to bo transacted at an Ordinary Meeting. All other business
transacted at an Ordinary Meeting and all business transacted ab gpegm
an Bxtraordinary Meeting shall be deemed special. buainess.

59. Tor all purposes the gquorum for a General Mecting shall Quorem.
be not less than five Members present in person or by proxy.

60. Mo business sball bo transacted ot any General Meeting Quorum to

. e ba present
unless the quorum requisite shall be present ab the commencenent L""%" °

" . Lt
of the business. eommenced.

gl. Ii within half an hour from *he time appointed for the }?ﬂucedir:g
. iz . if quoran
Heeting & quorum be not present, the meeting, i convened By O onbpresnt.

upon the vequisition of mernbers, shall be dissolved. Jn any other
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case it shall stand adjourned to such time and place as the Chaivman
shall appoint, Al any such adjourned meeting, the members present
and entitled to vote, whatever their numbor, shall have power to
decido upon all matiers which could properly have been disposed of
ot the meeting from which the adjournment took place.

g2. The Chairman (if any) of the Board of Directors shall
preside as Chairman ab every General Meeting of the Company. If
there be no such Chairman, or if at any meeting he be not present
within Afteen minutes after the time appointed for holding tho
mecting or be unwilling to act, the Directors present shall sclect one
of their number to be Chairman, and, that failing, the Members
present and entitled to voto shall chooso some one of their number

to be Chairman.

63. The Cheirman may, with the consent of the meeting,
adjourn any meeting from time to time and from place to place, and
without such consent he may adjourn any meeting at which a
proposal of importance is made for the consideration whereof in his
judgment——which shall nob be challenged—a larger attendance of
Members is desirable. No business shall be transacted at any
adjourned meeting other than the Dbusiness left unfinished at the
meeting from which the adjournment touk place.

64, Whenever a meoting is adjourned for ten days or more
notice of the adjourned meeting shall be given in the same manner as
of an original meeting, Save as aforesaid the Members shall not be
entitled to any notice of an adjomnment or of the business to be
transacted at an adjourned meeting.

65. Every question submitted to a meeting ghall be decirded in
the first instance by a show of hands, and in the case of an equality
of votes the Chairman shall, both on the show of hands and at the
poll have & casting vote in addition to the votes to which he may be
entitled as Member.

66, At any General Meeting, unless a poll be demanded, &
declaration by the Chairman that the resolution has been carried, or
carried by n particular majority, or lost or not carried by a particulsr
majority, and an entey to that effect in the books of the procecdings
of the Company shall be conclusive evidener s the fact without
nroof of the number or proportion of the votes recorded in favuar
of or against such resolution.
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67, A poll may be demanded upon any guestion by the Chair-

man or by not less than three persons present in person or by proxy
and entitled to vote.

68, If & poll is demanded as aforesaid it shell be taken n such.
manner and at suoh time and place as the Chairman of the meeting
direots, and either at once or after an interval or adjournment or
otherwise, and the result of the poll shall be deemed to be the
resolution of the meeling at which the poll was demanded. The

demand of a poll may be withdrawn., No notice need be given of a
poll not taken immediately.

69. Any poll duly demanded on the eleotion of a Chairman of a
meeling or on any question of adjournment shall be taken at the
meeting and without adjournment.

70. The demand of o poll shall not prevent the continuance
of & meeting for the iransaction of any business other than the
quesiion on which a poll has been demanded.

VOTING.

71. Subject to any special terms as to voting upon which any
ghares may be issued or may for the time being be held, every
Member shall have one vote on a show of hands and upon & poll
one vote for every share held by him.

72, Any corporation holding shares conferring the right to vote
may by resolution of its Direstors authorise any of its officials or any
other person to act as its representative at any General Meeting of
the Company and at any meeting of holders of any class of shares of
the Compary and such representative shall be entitled to exercise
the same powers on behalf of snch corporation as if he had heen
an individual shareholder of the Company.

73, If {wo or more persons are jointly entitled to shazes, any
one of such persons may vote ab any meeting, cither personally or by
proxy, in respect thereof as if he were solely entitled thexeto, and if
more than one of such joint holders be present at any wmeeting,
either personally or by Proxy, the Member whose name stands first
on the Register as one of the holdere of ench shares, and no other,
ghall be entitled to attend the meeting and to vote in respect &f the

®
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gnme.  Several oxeoutors or administrators of a deceased Member
in whose name any sharo stands shall for the purpose of thig clause
be deemed to be joint holders.

74, No Member shall be entitled to be present or to vote at any
Genoral Meeting or upon any poll, or to exercise any privilege as &
Member unless all calls or other moneys due and payable in respect
of any share of which he is the holdex have been paid, and no Member
shall be entitled to vote at any rieeting in respect of any share that
he has acquired by transfer uunless he has been registered as the
holder of the share in respect of which he claims to vote for at least
one month previously to the time of holding the meeting at which he
proposes to vote.

75. Votes may be given personally or by proxy. The
instrument appointing a proxy shall be in print or writing in the
nsual form, under the hand of the appointor or his duly constituted
attorney ; or if such appointor is a corporation, under its Common
Seal or the hand and seal of its attorney. No person shall be
appointed a proxy who is not a Member of the Company or other-
wise entitied to attend the meeting and vote.

76. The instrument appointing a proxy, together with the
power of attorney (if any) under which it is signed, shall be

. deposited at the Office not iess than forty-eight hours before the
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{ime for holding the meeting ab which the person named in such
instrument proposes to vote.

7. A vote given in accordance with the terms of an instru-
ment of proxy shall be valid notwithstanding the previous death of
the principal or revocation of the proxy or transfer of the share 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.

78. Any person entitled under the transmission clause to
transfor any shares may vote at any General Meeting in respect
thereof in the same manner as if he were the registered holder of
such shares, provided that 48 hours at least before the time of
holding the meeting or adjourned meeting as the case may be, ab
which he proposes to vote, he shall satisfy the Directors of his iight
to transfer such shares or the Dircetors shall have previously
admitted his right to vote at sueh meeting in respect thereof.
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MERTINGS OF CLASSES OF MEMBERS.

79. Subjeet to the rights conforred on the holders of
Proference Shares by the Company’s Memorandum of Association,
the holders of any class of shares may at any time, and from
time to time, and whether pefore or during liquidation, by
writing signed by the holders of three-fourths in number of the
issued shares of tho class, or by on RExtraordinary Resolution
passed at a meeting of sach holders, consent on behalf of
2]l the holders of shares of the olass o the issue or creation
of any shares ranking equally therewith or having any priority
thercto, or to the abandonment of any preference or priority
or of any accrucd dividend, or to the reduction for any time or
permanently of the Aividends payable thereon, or to the amalgama-
Hion into ono olass of the sharcs of eny two or more classes or o
the sub-division of shares of one class into shares of different classes
or tc any alterations in these Articles varying or teking away any
rights or privileges attached to shares of the class, or to any scheme
for the reduction of the Company’s capital affecting the shares of the
class in & manner not otherwise authorised by these Articles, or to any
scheme for the distribution (though not in accordance with legal
rights) of assets in money Or in kind in or before liquidation, or to any
contract for the sale of the whole or any part of the Company’s
property or business determining the way in which as beftiween the
several classes of shareholders the purchase consideration shall be
distributed, and generally consenb to any alteration, contract,
compromise or grrangement which the persons voting thereon could
if swi jwris and holding all the shares of the class consent to or enter
into, and such resolution shall be binding upon all the holders of
gshares of the class,

80. Any meecting for the purpose of the last preceding clause
shall bo convened and conducted in all respects as nearly as possible
in the same way as an TRxtraordinary General Meeting of the
Company, provided that no Member, not being & Director, shall be
entitled to notice thereof or to attend thereat, unless he be a holder
of sharss of the class sntended to be affected by the resolution, and
that no vote shall be given except in respeet of & share of that class,
and that the quorum at any such meeting shall, subject to the
provigion as to an adjourncd meoting hereinbefore contained, be
Mern. bers holding of representing by proxy at least one-seventh of
the jssucd shares of the class, and that a poll may be demonded ixn
writing by any three Members present in person or by proxy and
entitled to vole ab the meeting,
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PART IV,—DIRECTORS AND OTHER JFFICERS.
DIRECLORS,

81. Tho number of Directors shall not be less than three nor
moro than seven, but the continuing or actual Directors may ach
nobwithstanding any vacaney in their body, provided that if the
number of the Board be less than tho prescribed minimum the
remaining Directors or Director shall forthwith appoiud an addition al
Dirvector or additional Directors to make up such minimum or
convene o Genoral Meeting of the Company for the purpose of
making such appointment.

89, The Dircetors, other than the Chairman, shall he paid oub
of the funds of the Company a8 renmuneration for their services
an amount ab the rate of £260 each per annum, and the Chairman
shall be paid at the rate of £400 per annum. Whenever the profits
in any year, as certified by the Auditors, shall exceed £30,000,
the Directors shall also be entitled in addition to the fixed remunera-
tion to a sum cqual to B per cent. on such excess OVer £30,000.
Such additional remuneration shall be divided amongst the Directors
in such proportions as they may agree or failing agreement equally.
The Company, in general meeting, mMay increase the amount of
such remuneration either permanently or for a year or longer period.

83, The Directors shall also be entitled to be repaid all
ressonable travelling, hotel and other expenses incurred by them
jespectively in or ahout the performance of their duties ag Directors, ’
including any expense incurred in attending Meetings of the Board or
of Committees of the Board or General Meetings and if in the opinion
of the Directors it is desirable that any of their number should malse
any special journeys or perform any special gervices on behalf of the
Company or its business, such Director or Directors may be paid such
reasonable additional remuneration and expenses therefor as the

Pirectors may from time to {ime determine.

84, The qualification of a Pircctor shall be the holding in his
own right of shares or stock in the capital of the Company of the
nominal amount of £750.

85. 'The Directors shall have power at any time to appoint any
qualified person as an addition to the Board cither to fill & casual
vacaney, or as an addition to the Board, but so that thelotal number

L A
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of Directors shall not exceed the maximum number fixed as above.
But any Director so appointed shall hold offico only until the next
Ordinary General Meeting of the Company, and shall then be eligible
for re-clection.

ALTERNATE DIRECTORS.

86, Any Dircctor may by writing under his hand appoint
any Member of the Company who is approved by the Board of
Directors to bo his substitute ; and every such substitute shall
in the sbsence from tho Board of the Director appointing him
bo entitled to attend and vote at Meetings of the Directors, and ghall
have and exercise all the powers, rights, duties and authorities of
the Director appointing him : A Director may at any time TevoKe
the appointment of & substitute appointed by him, and subject t0
such approval as aforesaid appoint another person in his place, and
if a Director shall die or cease to hold the office of Director the
appointment of his substitute shall thereupon cease and determine.
An alternate Director shall not require to hold any qualification.

- 87. XEvery person acting as a substitute for & Director shall be
an officer of the Company, and shall alone be responsible to the
Company for his own acts and defanlts, and he shall not be deemed
to be the agent of wr for the Director appointing him. The
remuneration of any such substitute shall be payable out of the
remuneration payable to the Director appointing him, and shall
consist of such portion of the last-mentioned remuneraticri s shall
e agreed between the substitute and the Director appointing him.

CHATRMAN, MANAGING DIRECTORS AND MANAGERS.

88. The Directors may from time o time appoint any one or
more of their body to be a Managing Director ox Managing Directors
of the Company ot to be a Manager or Managers of any branch or
department of the Company’s business for guch period and upon
uch terms as they shall think fit, and may from time to time,
subject to the provisions of eny agreement, remove ot dismiss him
or them from office and appo.t another or others in his or their
plage or places.

89. A Managing Director shall not while he continues to hold
that office be subject to retirement by rotation (if any), and he shall

TR S SR
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nob boe taken into account in determining the rotation of retire-
ment (if any) of Directors, bub he shall, subject to the provisions
of any contrach between him and the Company, be subject to the
same provisions as to resignation and removal ag the other Direetors
of the Company, and if he censes to hold the office of Director from
any onuse he shall ipso facto and immediately cease to be a Managing
Dircctor. :

00. The salary or remuneration of any Managing Director or
Managor of the Company shall be snch as the Directors may from
time to time determine, and may either be a fixed sum of money,
or may altogether or in parb be governed by the business done or
profits made, or may ke upon such other torms as the Directors
determine, In particular the Directors may give to such Managing
Tivector or Manager a commission on the profits of any particular
business transaction or a share in the general profits of the Company
and such commission or share in the profits shall be treated as part of
the working expenses of the Company.

91, The Directors may from time to time emtrust to and confer
upon the Chairman, a Managing Director or Manager being & Director
such of the powels exercisable under thése presents by the Directors
as they may think fit, and may confer such powers for such time,
and to be exeroised for such objects and purposes, and upon such
torms and conditions, and with such restrictions as they may think
expedient; and they may confer ‘guch powers either collaterally
with or to the exclusion of and in substitution for all or any of the
powers of the Divectors in that behalf and may nom time to time
révehe, withdraw, alter or vary all or any of such powers.

<&

POWERS AND DUTIES OF DIRECTORS.

92, The business of the Company shall be managed by the
Directors who in addition to the powers and authorities by these
presents or otherwise oxpressly conferred upon them may exercise all
such powers, and do all such acts and things as may be exercised or
done by the Company, and as are nob by the Statutes or by these
Articles required to be excreised or done by the Company in
(teneral Mecting, subject nevertheless to such direciions, ¥ .ng nut

inconsistent with any regulation of thuse Articles or the pLovisions
of the Statutes, as may be given by the Company in General Mecting.

9
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Provided that no direotion given by the Corapany in General Meeting
shall invalidate any prior act of the Directors, which would have
beén valid it such direction had not been given, and the provigions
contained in these Articles as to any speeific power of the Directors
shail not be deemed to abridge the general powers hereby given.

93, Without restricting the generality of the foregoing powers
the Directors shall have power to do and perform, in the name and on
behalf of the Company, the several matters and. things hereinafter
specified, that is to say :—

(.) To appoint any persor or persons whether a Dirvector or
Directors of the Company or not o hold in trust for the
Company any property belonging to the Company or in
which it is interested or for any other purposes and
exocute and do all such instruments and things as may
Bo requisite in relation to any such tirust. ’

(if.) Lo purchase, take upon lease, hire, or otherwise acguire
any lands, buildings, or other properﬁy (real ox personal),
rights or easements which may be considetred necessary
or desirable for the purposes of the Company, upon such
torms and conditions as the Directors may think fit,
with power to purchage or acquire any ‘property or rights,
with less than a murketable title and to cause or procure
any property or rights, purchased or acquired, to be con-
veyed or let to or vested in a Trustee or Trustees for ths
Company.

{iid. ) To erect and execute any buildings or works which may
bhe considered necessary or desirable for the purposes of
the Company.

(iv.) To pay or provide for the payment of the costs, charges
and expenses of or incidental to the issue of the capital
of the Company, either by or through an issuing house
purchasing withh & view to re-sale, or otherwise, or on
any direct offer by the Company, including expenses,
prokerage or commission for obiaining applicatious for
or placing its debentures or ghares (such. commission
in the case f shares not to exceed the rate or amount
hereinbeforo specified).
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(v.) To make and carry oub any amalgamation with any other
comvany or firm carvying on any business included
amongst the objeocts of this Company, a8 stated in the
Memorandum of Asscciation, and to gell the whole of
the undertaking, property, snd assets of the Corupany a8
a going concern, or fo purchase the husiness of any such
other company or firm as & going conecril.

(vi) Yo puy for any property or rights either wholly or
partially in shares of the Company, snd to allot and
issue any such shares, either as fully paid up, or with
such amount credited as paid up thereon &9 the Dircofiors
may think fit, and in like manner to pay or satisfy any
money payable or agreed or required to be paid by the
Company, enl to pay o satisfy any such money by
crediting tho same as paid up on shaves previously issued.

(vii.) To sell, grant, let, exchange, surrender, or otharwige dis-
posc of absolutely or conditionally, or for sny limited
estate or interest, all or any part of the property of the
Company.

(viil) To accepb payment O gatisfaction of any money
payable to the Company, OT for any olaim of the Com-
pany, whether in respect of any salé or disposition of
property ox otherwise wholly or partially in shares, stock,
debentures, or securities of any other conrpany.

(ix.) To seoure the fulfilment of any contraects or sngagements
entered into by the Cormpany by deposit of money oF
deposit or charge on property of the Company, including
its unpaid capital for the time being or in such other
manner as they think fit.

(x.) To appoint and at their discretion remove or suspend
guch manogers, secretaries, officers, olerks, agents and
gervants for permanent, teroporary or special services a8
they may from time to time think fit, and to determine
their powers and duties and fix their salaries or exolu-
ments, and to require seeurity in such. instances and to
such amount as they think fit.

(xi.) To invest and deal witlh any of the moneys of the
Company nob immedialely Tequired fox the purposes
thereuf wpon such sccwrities (not being shares of the
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Company) and in such manner as thoy may think fit
and from time to time to tramspose or realise guch
invesimeonts,

(xii.) To give {o any person employed by the Company &
commission on the profits of any particular business or
transaction or a sharc in the general profits of the
Company, and such commission or share of profits shall
be treated as part of the working oxpenses.

(x3ii) From time te time to make, vary and repeal bye-laws

awards.
i r (xvii.) To enter into all such negotiations and contraets, and
" v to do and execute all such acts, deeds, and things in the
; ; name and on behalf of the Company as they may consicler
expedient for any of the matters aforesaid or otherwise for
the purposes of the Company, and to rescind or vary any
d contracts,
d
" (xviii.) Tho Dircctors from time to tire and at any time may
" cstablish any local boards or agencics for managing any
1o of the aifairs of the Company abroad, and may appoint
o any person to be Members of such local board or any
manngers or agents, and may fix their remuneration.
A6 0. No Dircctor shall be disqualified by his office from con- partior
o8 tracting with the Company cither as vendor, purchaser, or otherwise, s
he nor shall any such contract nor any contract or arrangement eniered

for the regulation of the business of the Corapany, its

officers and servants.

(xiv.) To make and give or authorise any other persons to
make and give receipts, releases and other discharges

for moneys payable to the

Company, end for the claims

and demands of the Company.

(xv.), To institute, conduct, defend, compound, or abandon

any legal proceedings by or against the Company or its

officers or otherwise concerning the property or affairs
of the Company, and also to compound or allow time for
payment or satisfaction of any debts due, and of any
claims or demands by the Company.

(xvi)) To refer any claims or

demands by or against the

Company to arbitration, and to perform and observe the

-~

e g A T AR T

g s T



R - L - = . . e

Directors
may joln
Boards of
other
companies.

Powcet to
¥alss money.

36

irta by or on behalf of the Clompany in which any Director shall he
in any way interested be avoided; nor shall guy Tirector so contract-
ing or being so intorested be liablé to account to the Compaxny for
any profit realised by any such contract or arrangement by reagon of
quch Director holding that office or of the fiduciary relation thereby
established, but it is declaxed that the nature of his inferest ghall be
disclosed by him at the meeting of Directors at which the contract
ar arrangement is determined on, i his interest then exists, or in
¢ny other oase at the first meeting of the Directors after the
aequisition of his intevest, and that no Director os a Director shall
vioe i Tespect of any contract or arrangement in which he is so
interested as aforesaid, and if he does 80 his vote shall not be
counted ; but this prohibition shali nch apply to (and every Director
may vote or otherwise ach as & Director in respect of any contract)
by or on behalf of the Company to give {0 the Directots, or any of
them any securibty by way of indemnity, or in respect of advances
made by them, or any of them, or any contract or dealing with a
corporation of which the Directors of this Company, or any of ther,
may be Directors or Members and such prohibition may ab any
times or time be suspended or rélaxed to any extent by a General
Meeting, A general notice that a Director i a member of any
specified firm or company, and is to be regarded as interested in any
subsequent transaction. with such firm or company, shall be a
sufficient disclosure under this clause, and after such general notice
it shall not be necessary to give any special notice relating to any
perticular transaction with such firr: or company.

95. A Dixector of the Company may be or become a Director
of any Company promoted by this Company, or in & hich it may be
interested as o Vendor, Shareholder, or otherwise, and mno such
Director shall be accountable for any benefits derived as Director or
Member of such Co;ni)any. A Director mayy sunject as hereinafter
provided hold any other office or place of profit under the Company
except that of Auditor in conjunction with the office of Director,
and on such terms as to remuneration, and oticrwise as the
Directors may arrange.

BORROWING POWERS.

96, The Directors may horrow or raise from time to time such
sums of money as they think nccessary for the purposes of the
Company. Provided ihat the Directors shall not, without the
sanction of a General Meeting of the Company, borrow or raise any

-
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sum of money which shall make the amount borrowed or raised by
the Company, and then outstanding, together with the amount of

* any moneys for the payment of which the Directors may have given

security in like mauner as for the psyment of money borrowed or
raised, exceed a sum equal to twice the anthorised Sharo Capital
for the time being of the Company, but this provision shall
not prejudice or affect the security of any person bona fide londing
money to the Company without notice that the limit has been or
is about to be excceded, or render it necessary for him to seo or

inquire whether that is the case or whether any such sanction
has been given. '

97. The Dircctors may borrow or raise any such money as
aforesaid upon or by the issue or sale of any bonds, debentures,
debenture stock, or securities, and upon such terms as to time of
repayment, rate of interest, price of issue or sale, payment of premium
or bonus upon redemption or repayment or otherwise as they may
think proper, including a right for the holders of bonds, debentyres,
debenture stock or securities, to exchange the same for shares in the
Company of any class authorised to be issued.

08. Subject as aforesaid the Directors may secure or provide
for the payment of any moneys to be orrowed or raised by a mortgage
of or charge upon all or any part of the undertaking or property of the
Company, both present and future, and upon any capital remaining
unpaid upon the shares of the Company whether called up ox not, or
by any other sceurity, and the Directors may confer upon ary mort-
gagees or persons in whom any debentures, debenture stock, or
security is vested, such rights and powers as they think necessary or
expedient; and they wmay vest any property of the Compony in
trustees for the purpose of securing any moveys so borrowed or
raised, and confer upon the trustees or any receiver to be appointed
by them or by any debenture-holder such rights and powers as the
Tirectors may think necessary or expedient in relation to the under-
taking or property of the Company, or the management or the realisa-
tion thereof or the meking, receiving, or enforcing of ealls upon the
Members in respeet of unpaid capital, and otherwise, and may make
and isue debentures to trustecs for the purpose of further security,
and any such trustees may be rewmunerated.

90, "he Pirectors may give security for the payment of any
moneys, payable by the Comj any in like manner as for the payment
of money borrowed or raised, but in such case the amount shall for
the purposes of the above limitation be reckoned as part of the money
borrowed. .
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100. The Directors shall causo & proper yegistor to be kept in
accordanco with Scetion 100 of « The Companies (Consolidwtion) Act,
1008,” of all mortgages and charges specifically affecting the property
of the Company and ghall duly comply with the requirements of
Seotion 93 of that Act in rolation to the registration of mortgages and
charges therein specified and otherwise. 'The fee to bo paid by any
person other than & oreditor or member of the Company for each
ingpection of the re gister of mortgages 4o be kept under the Companies
{Consolidation) Act, 1908, shall be the sum of 1s.

DISQUALIFICATION OF DIRECIORS.

101, No person holding any office of profit under the Compa.. .
excepb that of trustee, general manager, secrotary, engineer, banlker,
solicitor, technical Director, financial adviser, oOr broker, shall be
elected a Director, except with the consent of & majority of the
Directors.

102. The office of & Director shall be vacated—

(a) If he become bankrupt, or suspend poyment, ox compound
with his credisors,

() Xt he be sound-lunatic or become of unsound mind.

(o) I by nobice in writing to the Company he resign his
. office.

(p) If he be absent from meetings of the Directors for six
months without leave and the Directors resolve that his
office be vacated.

(z) If he does not within two months from the date of his
appointment obtain his gqualification, or if after the
expiration of such poriod he ccases at any time to hold
his qualification. A person vacating office under this
sub-clause shall be incapable of being re-appointed &
Director of the Company antil he has obtained his
qualification.

RETIREMENT, ELECTION AND APPOINTMENT OF
DIRECTORS.

103. At overy General Mceting one-third of the Directors
for the time being, or if their number is not & muitiple of three,
then the namber nearest t0 but not exceeding one-third, shall retive
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foom offico. A retiring Dirvector shall retain office until the dis-
solution or adjournment of the meobing and shall bo eligible for
re~oleotion.

104. The Directors to retive shall be those who have heen
longest in office. As between two or more who have been in office
an equal length of time, tho Divectors to retire shall, in default of
agreement between them be determined by lot. The length of time
a Director has been in offico shall be computed from his last election
or appointment where ho has previously vacated office, A rotiring
Director shall be elgible for rc-election,

105. The Company at any Genoral Meeting &b which any
Direotors retire in manmer aforesaid shall, subject to any resolution
reducing the number of Directors, g1l up the vacated offices by
electing a like number of persons to be Directors, and without notice
in that behalf may fill up any other vacancies.

106. Tf at any General Meeting at which an clection of
Directors cught to take place the places of the retiring Directors
are not filled up, then, subject to any resolution reducing the
number of Divectors, the rétiring Directors, or such of them, as have
not had their places filled up, shall, if willing, continue in office until
the dissolution of the Ordinary Meeting in the next year, and so on
from year to year until their places are filled up, unless it shall be
determined at such Meeting to reduce the number of Directors.

107. No person excepb o retiring Director shall be elected a
Director (except as & Director appointed by the Board) unless notice
in, writing shall be sent to the Secretary of the Company at least
five days before the day of the meeting at which the election is to
take place, stating the name and address of the person who offers
himself or is proposed as a candidate, together with a notice in
writing by himself of his willingness to be elected.

108, The Company in General Meeting may from time to time
as special business and within the limits hereinbefore provided
increase or reduce the number of Directors then in office, and may
also determine in what rotation such increased or reduced number is
to go out of office, and upon passing any resolution. for an increase
may appoint the additional Director or Directors necessary to carry
theo same into cffcet, but this Article shall not be taken to authosiss
the removal of a Director.
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109. The Company may by oxtracrdinary resolution remove
any Direotor before the oxpiration of his term of office. The Com-
pany may by ordinary resolution appoint another person instead of
the Dircotor §o removed, and the pexson so appointed shall hold office
during such time only as the Direotor in whosoe place bie is appointed
would have held the samo if he had not been removed, but thig
provision shall not prevent him from being eligible for re-election.

110. The Company is to keep at the office a register containing
the names and addresses and ocowpations of the Directors and
Managers, and is to send to the Registrar of Joint Stock Companies
a copy of such register, and shall from timoe to time notify to the
Registrar any changes that take place in such Divectors and
Managers as requirec by Section 75 of the Companies (Consolidation)
Act, 1908,

PROCEEDINGS OF DIRECTORS AND COMMITTEES.

111. The Directors may meet together for the dispateh of
business, adjowrn, and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaction of

business. Until otherwise determined two Directors shall constitute

g quorum. Questions arising at any meeting shall be determined by
a majority of votes. In case of an equality of votes, the Chairman
shall have a second or casting vote. One Director may, and the
Secretary shall, at the request of a Director, at any fime summon &
meeting-of the Directors. It shail not be necessary to give notice
of a mesting of the Directors to a Director who is not within the
United Kingdom.

112, The Directors may elect a Chairman of their mcetings,
and determine the period for which he is to hold office, but if no
such Chairman is elected, or if at any meeting the Chairman is not
present at the time appointed for holding the same, the Directors
present shall choose some one of their number to be Chairman of
such mecting,

113. A mecting of the Directors for the time being at which a
quornim is present shall be competent to exercise all or any of the
anthorities, powoers, and discretions, by or under the regulaiiens of
the Company for the time being vested in or exercisable by the
Directors generally.
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114. The Dircctors may delegato any of their powers to Coms~

mittees consisting of such Member or Members of their body as they
think fit.

115. All Committecs shall in the exexcise of the powers
delegated to thens, and in thoe transaction of business, conform to any
niode of proceedings and regulations swhich may be preseribed by the
Directors, and subject thereto may regulate their proceedings in the
seme manner as the Directors may do.

116. 'The Directors shall eause minutes to be made of the
following matters, in books provided for the purpose, namely —

(A} Of all appointments of officers, servants and Committces
made by the Directors, and of their salary or remunera-
tion.

(8) Of the names of Directors present at every meeting of the
Board or of Committees of Dircctors, and all business
transacted at such meetings.

(¢) Of all orders, vesolutions and proceedings of all General
Meetings and of the Directors and Committees of
Directors or Managers.

And any such minute a8 aforesaid, if signed by any person purporting
to be the Chairman of the meeting to which. it relates, or of the next
meeting of the Divectors, or of the same Committee, shall be receiv-
able as prima facie evidence of the matters stated in such minutes
without any further proof. |

117. All acts done by 2 meeting of the Directors, or of a
Committee, or by any person acting as a Director, shall, notwith-
standing that it be afterwards discovered that there was some defect
in the appointment of any person OF persons acting as aforesaid, or
that they or any of them were or Was disqualified, or bad in any
way vacated their o his office, be as valid as if every such person
had been duly appointed, and were duly qualified to be & Director.

INDEMNIFICATION OF OFFICERS.
118. Every Director, Manager, Trustee, Auditor, Secretaxy and
other officer or servant of the Company shall be indemnified by the
Compeny for any travelling expenses and other costs, charges and

Divestovy
may appoin
Committees,

Commmitices
gubyject to
control of
Divestors,

Minutes of
proceedings.

Defective
appointment
of Directors
notb 0
invalidate
their aets,
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expenses and losses incorred by him in or abont tho discharge of his
dutics, except such losses or oxponses as happen from his own wiiul
acts or defaults, and it shall be the duty of the Directors, out of the
funds of the Company, to pay all costs, losses and expenses which
any such officer or srrvant may incur or become liable to by reason
of any contract entered into or act or deed done by him as such
officer or servant or in any way in the discharge of his duties.

119. No Dircctor of the Company shall be Hable for the acts,
receipts, neglects or defaults of any other Director, or for joining in
any roceipt or other acts for conformity or for any loss or expense
happening to the Company through the insufficiency or deficiency
of title to any property acquired by order of the Directors for or on
behalf of the Company or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the Company shall be
invested, or for any loss or damage arising from the bankruptey,
insolvency or tortious act of any person with whom any moneys,
securitics or effects shall be deposited, or for any loss, damage or
misfortune which shall happen in the execution of the duties of his
office or in relation thereto, unless the same happen through his own
wilful act or default.

SECRECY CLAUSE.

120. No Member or general or other meeting of Members shall
be entitled to require discovery of or any information respecting any
dotail of the Company's trading, or any matter which is or may be
in the nature of & trade secret, mystery of trade or sceret process
which may relate to the conduct of the business of the Company,
and which in the opinion of the Directors it will be inexpedient in
the interest of the Company to communicate to the public.

PART V.-—DIVIDENDS, ACCOUNTS, AUDIL, COMMON
: SEAL, NOTICLES.
DIVIDENDS.

121. After providing for a dividend of 6 per cent. on the
capital paid up on the Preference Shares, 63 per cent. on the capital
paid up on the Second Preference Shares and 10 per cent. on the
amount paid up on the Ordinary Shares, the Directors shall set
aside a sum equal to 25 per cent. of the remaining profits as o veserve
fund until such reserve fund shall amowmt fo 24 ner ceud. of the
paid up eapital of the Company, the remainder being applicable
for further dividends or bonuses as the Directors may determine,
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128, T Besopve Pund sheli b appdivabic @ o FEREEVE Fomed
4o reeet condingencles o for vl g dreidends or frr repeiting,
fmprovinge and picintadning ay of the property of the Companys
e Dismdors may invest the ses cral = S0 -er ackde uptt ~tih
fveetments ovier than shares of the (ompany as they may ¢ hind.
Gt and oo Hoee 1o tine may deal with and vary ~ueh inveStnens
it dispenee of all or any pert yhereof fur the beneiit of the Compnuy,
daved sbieide this reserse mnd uto saeh spreinl funds as they ohnll
{hink G, itk fall pewer o pploy the assers comstituiing the
roverre bund Jir (e bsinces of the Cempany, awd that withous
hetng boni to keep the < reparate from the nthes assets

198 The Company in General Weeting may declare & dividend
tes bee paid to the Aprhers aveording to their rights and interests in
the profits, but no larger dividend shall be declared than it
cocommended by the Board,

124, Subject to any prioxities that may be given npon the i
fnsue of any shares or iy for the time being be aubsisting the
profits of the {ompany available for distribution shall be distribated
s dividend among the Members in accordance with the amounts
at the time being paid up or credited as paid up at the end of the
period in respeet nf which the dividend or bonus i declared o
the shares held by them respectively other han the amounts paid
in advance of ealls. i

23, The Directors may retain the dividends payable Wpon any Lwenton 5
shave in respeet of which any parses is under the transmission elause SeTAN €
entitled to become & Member, or which any person under chat clause
3s entitled to transier, until sueh person shall become a Member in
respect thereof or shail duly transfer the same, N0 dividend shall miioeds

et talor

hear interest ax against the Company. Setor o

196, Incuse geveral personsare registered as joing holders of aniy pidinia e
ghare any one of sueh persons Y aive eifectual recelpts for all divi- # 7"
dends amd payments on qccount of dividends in pespect of such

share,

37, The Drecters g ftewp we the Lansers aueh ooadaney
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128. The Directors may from time to time declare and pay an
interim dividend to the Members in proportion to the amount paid
up or oredited as paid up at the time of such declaration on the shares
as aforesaid, having regard to the rights of the holders of different
classes of sharey, if it appears to the Directors to be probable having
rogard to the state of the accounts, that all payments which require
to be paid before dividends to the sharcholders will be duly provided
for out of the income of tho year,

129. No dividends shall be payable except out of profits. Any
premiums reccived on the issue of shares may be treated as revenue
of the Company for the year in which the issue is made and be
dealt with in that year or any subsequent year.

130. When o share is issued after the commencement of any
financial year it shall, unless otherwise provided by the terms of
issue, rank pari passy with previously issued shares as regards any
dividend subsequently declared in respect of such year.

131, Al dividends unclaimed for one year, after having been
declared, may be invested ov otherwise made uso of by the Directors
for the benefit of the Company until claimed.

132. Every dividend shall belong and be paid (subject to tle
Company's lien) to those Members who shall be on the Register at
the date fixed for the payment of such dividend notwithstanding
any subsequent transfer or transmission of shares,

183. The Directors may deduct from the dividends payable to.
any Member all such sums as may be due from him to the Company
on account of calls or otherwise.

134. Notice of any dividend that may be declared shall be
given to the Members subject as and in manner hereinafter
mentioned.

135. The Company may remit; any dividend by cheque, dividend
warrant, or money ovder, to be sent by post to the Members, or in
case of joint holders, to the Member whose name stands fixst in the
register, and the Company shall not be responsible for any loss of
any such cheque, warrant, or order. Tvery such cheque, warrant, or
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order, shall be mada payable to the order of the person to whoni it i
sont, and the payment of the cheque, warrant, on order, i prurparh-
ing to be duly endorsed, shall be & good dscharge 10 the Compauy.

136, Any General Mecting devlaring o dividend may direot poy-
rent of such dividend wholly cr in part by the distribution of kpecific
agsets and in particalar of paid-up shaves, dehentures or debenture-
stock of the Company, or paid-up shares, debentures or debenture-
stock of any other company or any General Mecting may direct a dis-
tribution of undistributed profits among the Members by applying
the same in payment up in whole or in part of shares, debentures
or debenture stock of the Compay, and distributing the some among
the Members, or in any one or moro of such ways, but so that paid-up
shares, dehentures or debenture stock of tho Company shall not for
this purpose be treated as worth more than par, and the Directors
shall give effect to any such divection, provided that no such distribu-
tion shall be made unless recommended by the Board, Whers any
difficulty arises in regard to the distribution, the Board may settle
the same as they think expedient, and in particular may issue
fractional certificates, and may fix tho value for distribution of such
specific assots or any parb thereof, and may determine that cash
payments may be made to any Members upon the footing of the
value so fixed, in ordor to adjust the rights of all partics, and may
vest any such specific ussets in trustees upon trust for the persons
entitled to the dividend as may seem expedient to the Board. When
requisite & proper contract constituting ! he title of the aMlottes shull
be filed in accordance with Qection 38 of the Compenies (Consoli-
dation) Act, 1908, and the Directors Mmay appoint any person t0 sign
‘ @ such contract on behalf of the persons entitled to the dividend, and
such appointment shall be effective.

127. The Company in General Mecting may from time to time Capitali.
and at any thne pass o resolution to the effect that ib is desirable to TR
capitalise any part of the andivided profits,of the Company standing buted profiie
to the credit of any of the Company’s reserve funds or to the
eredib of the profit and loss account, and that accordingly such sum
be set free for distribubion among the Members in aceordance with
their rights and interest in the profits or otherwise as may be
agreed free of income tax on the footing that the same he nob paid
in cash bub be applied in payment in full or in part of cither
ordinary or preference shares, debentures or debenture stock of the
Company, and that such shaves. debentures or debenture stock be
distributed among the Members in accordance with their rights and

-
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interest in the profits or otherwise s aforesaid,  When suoh resolu-
tion has been passed on any oceasion the Directors may allot and
issue any shares thorein reforred to credited as fully or partly paid
up as the case may be to the Membors according 1o their rights and
intovest in the profits or othorwise as nforesaid, with full power to
make such provision by tho jssue of fractional certificates or other-
wise as thoy think expedient for the case of fractions, Prior to such
allotment the Directors may anthorise any person o behalf of the P
Members entitled to veceive such allotment to enter into an agree- gj a@
ment with the Company providing for the allotment to them of such
«hares credited as fully or partly paid up, and any agreoment made

under any such suthority shall be effective.

ACQCOUNTS.

" Proper 198. 'The Directors shall cause true accounts to be kepi—-

X . aveounis

A Jhe kopt. . .

; 0f the Company’s business and transactions ;

Of the property and assets of the Company ;
v Of the sums of money received and expended I the Con-puny,
ry + . .
N and the matters in respecs of which such receiptr and
¥ expenditure tale place; and
(B9}
H Of the oredits and labilities of 1 Company.
i
D)
‘?p‘} The books and accounts ghall 1o wept at the office or at such :
¢ other place or places as the Dizecbors think fit. Tj;‘if}\ 1
! &
4; nspuation of 139, The Dicectors shall from time to timo Jetermine whether
e books and. apd to what extént and at what time and places, and vnder what
5 bl s .
iz wombers  conditions or regulations the acconnts and kooks of the Company, or

any of them, sha'l be opep to the inspection of the ‘Members, and Bo
“Ajepvber shall havs any 2ight of inspecting any aceount or ook or
doenment of the Couupany execept as conferred by statute or author-
ised by the Directors. The rogistvr shall be open for inspection by
any Member or other person entitled to inspect the same, and any
person other than & Member inspecting the samo shall pay @

s e S

s

.

P
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" fee of 1s. 7"3;
Bateraatls 14y, At the Ordjna:ry Meeting in the year 1929, and in each
. and belancs subsequent year, the Directors shall lay before the Company in
l(;:g‘ ;«;\r{»m General Meeting a profit and loss account and a balance sheel cons

Mertings.
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taining & swmmary of the property and labilities of the Companry
mado up to some date as near as conveniently can he to tha date of
such meeting from the time when the last preceding aceount and
balanco sheet wore made up, or in the case of the first aceount and
balance shees from the incorporation of the Company.

141. Every such balunce shees shall be accompanied by a report:
of the Directors, as to the amount which they recommend to bo
paid out of the profits by way of dividend to the Members, and
the amount (if any) which they propose to carry to the reserve fund
aceording to the provisions in that behalf hereinbefore contained ;
and the account and report shall Le signed by two Directors and
countersigned by the Seorctary.

142. A printed copy of such balance sheet, account and report,
shall seven days previously to the meeting be served on the
registered holders of sharves, in the manner in which notices are
hereinafter directed to be served, and three copies of these documents
shall at the same time be forwarded to ihe Secretary of the Share
and Loan Department, Stock Fxchange, London,

AUDIT.

143. Once at least in every year the accounts of the Company
shall be cxamined and the correctness of the profit and loss account
oncl balance sheet ascertained by one or more Auditor or Auditors,
and the provisions of Sections 112 and 113 of the Companies {Con-
solidation) Act, 1908, iu regard to Auditors, or any modification or
re-enactment thereof for the time being in force shall apply.

144. The Company at each Ordinary Mecting shall appoint an
Auditor or Auditors to hold office until the next Ordinary Meeting,
and the following provisions shall have effect, that is to say :—

(1) Tf an appointment of Auditcrs is nob made at an Ordinary
Mecting, the Boat of Toado may, on the application of
anry Member of the voingary, appoint an Auditor of the
Company for the current year, and fix the remuneration
to be paid to him by the Company for his services.

{2) A Dircctor or other Officer of the Company shall not be
capable of being appointed Auditor of the Compasy.

-
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(3) The first Auditors of the Company may ho appointed by

the Directors before the Statutory Meeting, and if 80
appointed shall hold office nnbil the first Ovdinary Meeting
unless proviously removed by & resolution of Shateholders
in Clenersl Meoting, In which casc the Shareholders ot

such meeting may appoint Auditors.

s T kBT T

M (4) Tho Direotors of the Company may fill any ausual vacancy
o in tho officc of Auditor, bub while any such vacancy
continues the surviving or continuing Auditors or Auditor
(if any) may act.

(5) The remuneration of the Auditors of the Company shall
be fixed by the Company in Glencra’ Meeting, except that
the remuneration of any Auditors appointed before the

. Statutory Meeting or to fill any vacancy may be fixed by
the Directors.

5 .
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(6) Every Auditor of the Company shall have o right of access
at all times to the books and accounts and vouchers of
the Company, and shall be entitled to require from the
Directors and Officers of the Company such information
and explanation as mey be necessary for the performance
of the duties of the Auditors and the Anditors shell sign
o cortificate at the foob of the balanco sheet stating
whether or nob all their requirements as Auditors have
been complied with, and shall make & report to the
Shareholders on the accounts examined by them, and on

T e
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“?é\ every balance sheet laid bhefore the Company in General
i Meeting during their fenure of office, and in every such
1 report shall stato whether in their opinion the balance

sheet referrcd to in the report is properly drawn up so 23
4o exhibit & true and correct view of the state of the
“ ~ Company’s affairs as shown by the bools of the Company,
; and such report shall be read before the Company in
Gleneral Meeting,

- (7) Without prejudice to Article 141 the balance sheet shall
he signed on behalf of the Board by two Dircctors of
W the Company, and the Auditors’ report shall be attached
. to the balanco sheet or there shall be inserted ab the foot
. of tho balance sheet a reference to the report and the
% report shall be read before the Company in Ueneral
Meeting, and shall he open to the inspeelion of any

[f7 -
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Sharcholder, who shall be entitled to he furnished with
a copy of the Balance Sheot and Auditors’ Report ot o
charge of sixpence for every hundred words.

(8) A porson other than o retiring Auditor shall not he
capable of being appointed Auditor at an Annual General
Meoting unless notice of an intention to nominate bhat
person to the office of Auditor has been given by
o member to the Company nob less than fowteen
dayys before the Annual General Mecting, and the Com-
pany shall send a copy of any such notice to the retiring
Auditor, and shall give notice thereof to the Sharcholders
cither by advertisement, or in any other mode prescribed
by these Articles not less than seven days before the
onmual General Meeting. — Provided that if after the
notice of the intention to nominate an. Auditor has been
so given an Annual Cleneral Meeting is called for a date
fourteen days or less after that notice has been given,
the notice though not given within the time required by
this provision shall be deemed to have been properly
given for the purposes hereof, and the notices to be sent
or given by the Company may instead of being sent or
given within the time required by this provision be sent
or given at the same time as the notice of the Annual
General Meeting,

145. Every account of the Divectors when audited and ap- When

N ' tx t
proved by 2 General Meeting shall be conclusive except as regards el

gﬁ‘* ‘ g any error discovered therein within three months next after the Ml
:3-,“::}? approval thereof 3 whenever any such error is discovered within

that period the account ghall forthwith be corrected and thenceforth
ghall be conclusive.

COMMON SEAL.

146. The Directors shall forthwith provide & Common Scal for Provision fo:
R . Common
the Company, and they shall have power from time to {ime to destroy Sesl

the same and substitute a new seal in lieu thereof.

147. The Corsmon Seal of the Company ghall be deposited at ¥Where
3] aposite

the office and shall never be affixed to any docwmwent cxeept by the anl bow
a . . : » atxea.
authority of a resolution of the Board of Directors, and in the presence *

of two Directors and the Secretary or the person acting as Secretary,
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and such Direotors and the Seoerctary shall sign every insirument
to which, tho Commeon Seal shall be affixed in their presence, and in
favour of any purchaser or person bone fide dealing with tlie Company.
Such signatures shall Le conclusive evidence of the fact fhat the
Commion Seal has heen properly affixed,

BILLS, NONES, CHEQUES AND TECEIPTS.

148. The Board may draw, make, aceept. or endorse, or
authorise nny other person or persons to draw, make, aceept, or
endorse any cheques, bills of exchange, promissory notes ov other
negotiable instruments, provided that every cheque, bill of exchange,
promissory note or other negotinble instrument drawn, made
accepted shall be signed by such person or persons as the Board may
appoint for the purpose.

149. Receipts for money payable to the Company muy be
signed by a Director or the Secrctary, or the person acting as
Secrefary, or by any other person authorised by the Directors to
receive money either generally or any particular sum of money on
behalt of the Company, and such receipt shall be deemed to be
valid, and any money paid by the authority of the Directors to the
Bankers of the Company on account of the Company shall be
deemed to be duly paid to the Company.

NOTICES.

150. A noticemay be served by the Company upon anyMember,
cither personally or by sending it through the posb in a prepaid letter
addressed to such Member at his registered place of abode, or at any
other address in the United Kingdom which the Member shall have
in wriling given to the Company as his address for service.

151. Members whose registered place of abode shall not be in
the United Kingdom, and who shall not have given to the Company
an address for service of notices in the United Kingdom, shall not be
entifled to receive any notices whatsoever, but the Directors may,
if they think proper, serve any notice upon such Member in manner
above mentioned.

152. A notice or other document addressed to a Member at his
registered place of abode or address for service in the United Kingdom
shall, if served by post, be deemed to have been scrved at the latest

by TS
.
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within twenty-four hours after the same <hall hawve been poster, and
in proving such corvice it shall be sufficient to prove that the
lettor containing the same was properly addressed and put info @
post-office.

153. Al notices directed to be given to the Members shall with
respect to any shate to which persons are jointly entitled, he given
0 whichever of such persons js named first n the Register, and
notice so given shall be sufficient notice to ali the holders of snch
ghare.

154, Service of a notice ab the registored place of abode or the
address for sexvice of any person whose name remains registered as
the holder or joint holder of any share, shall notwithstanding the
death of such person and whether or not the Company have notice
of his decease be deemed to be sufficient notice to his execubors or
administrators, and to the survivor or survivors of the joint holders,
and to all other persons entitled to such share.

155. Where a given number of days’ notice, Or notice extending
over any other period is required to be given, the day of service shall,
unless it is otherwise provided, be counted in such number of days or
other period.

156. In the event of the winding-wp of the Company in
Englond every Member of the Corapany who shall not bave &
registered address in England shall be bound within 14 days after
the passing of an offective resolution t0 wind up the Company
voluntarily, and after the making of an oxder for the winding-up of

.the Company, to serve 2 notice in writing on the Company

appointing some householder in London upon whom. all summonses,
notices, process orders, and judgments in relation to or under the
winding-up of the Company may be served, and in default of such
nomination the Liguidator of the Company shall be ab liberty on
behalf of such Member o appoint some such person, and service
upon any guch appointee, whether appointed by the Member or the
Liquidator, shall be deemed to be good personal service on such
Member for all purposes, and where the Liguidator malees any such
appointment he shall with all convenient speed give notice thercof
to such Member by advertisement in the Times newspaper or by &
registered letter sent through the post and uddressed to such
Member at his address as mentioned in the Register, and such
snotice shall be deemed to be swrved on the day following that on
whiclt the flvertisoment appears or the letter is posted.

Notice to
joint holdera

Notice in
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WINDING-UP.

157. The Liguidator on any windling-up of the Company
(whether voluntary or under supervision or compulsory) may with
tho authority of a special resolution, divide among the contributories
in kind the whole or any part of the assets of the Company, and
whether or not the assets shall consist of property of one kind, or
ghall consist of properties of different kinds, and for such purpose
may seb such value as he deems fair npon any one or more class or
classes of property, and may determine how such division sball be
carried ont as between Members or clusses of Members.

158. Tn the case of & sale by the Tiquidator under Section 102 -

of the Companies (Consolidation) Act, 1908, the Liquidator may by
the contract of sale agree so as to bind all the Members for the
allotment to the Members direct of the proceeds of sale in pro-
portion to their respective interests in the Company, and may
further by the contract Jimit o time at the expiration of which
obligations or shares nob accepted or required to be sold shall be
deemed to have been irrevocably refused and be ab the disposal of
the Company, but so that nothing herein contained shall be taken fo

. Qiminish, prejudice or affect the rights of dissenting conferred by the

said section.

159. The power of sale of a Tiquidator shall include a power
to sell wholly or partially for Debentures, Debenture Stock or other
obligations of another company, either then already constituted or
aboutb to be constituted tor the purpose of carrying out the sale.

¥
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Torm No. 25,
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COMPANY LIMITED BY SHARES.

QF
EGIS TERED
LIMITED.
; | 12 UAN 15291

Pursuant to Section 44 of The Companies (Consolidation) Act, 1908.

(See Page 2 of this Form).

B
cnds?

TELEGRAMS: ' CERTIFIOATE, FLEET. L.OMDON.” TeLepHone: Housonn 0434 (2 LiNes)

JORDAN & SONS, LIMITED, \

Company Registration Agents, Printers, and Publishers,

116 To 118 CHawciry Lane, LONDON, W.C. 2
and 13 BROAD STREET PLACE, EC.2

Presented for filing by
glifford-furner Honton . =~awrance

81,8% Gresham Street, London Hadele
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SEGTIOY, A4 OF THE COMPANIES (CONSOLIDATION) ACT, 1908 -
' To
44 —(1) Where a Company having a Share Capital, whether
its Shares have or have not been converted ipto Stock, has Se
increased its Share Capital beyond the registered Capital, and
where a Company not having a Share Capital has increased of
the Number of its Members bevond the registered number, it
shall give to the Registrar of Companies, in the case of an the
Increase of Share Capital, within Pifteen Days after the passing,
or in the cpnse of a Special Resolution the confirmation, of l of
the Resolution authorising the Increase, and in the case of an '
Increase of Members within Fifteen Days after the Increase diy
was resolved on or took place, Notice of the. Increase of Capital
or Members, and the Registrar shall record the Imcrease. . of
(z) I a Company makes default in complying with the ik _%ﬂ . R
requirements of this Section it shall be liable to a fine mnot .
exceeding Five Pounds for every day during which the default
continues, nnd every Director and Manager of the Company who '
knowingly and wilfully aunthorises or permits the default shall be
liable to lhe like penalty.
‘ L
L.f
’ 0
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Potice of Inereane i the pHominal Gapital

OF

goaoamwRy Limited.

To THE REGISTRAR OF JOINT STOCK COMPANIES.

The above-named Company hereby gives Yyou notice, in accordance with
. ) Special
Section 44 of The Compames (Consolidation) Act, 1908, that by a/ Resolution
passed the 29th dey of }Iovember 1928 and confirmed
of the Company dated/ the Tourtednth day of.. Decamba L. . 19 28,

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

of the sum of”,Siﬁ.hﬂﬁirQimtb9nﬁﬁﬂﬂnﬁguﬂiﬁw : Reounds,
100,000 6%} Cumlative second Preference Sheres of £1 aach

divided into500,000. Oxrdinazy NP . .. . Shares

of . One pound e e  each, beyond the

Registered Capital of Four hundred thousand . Pounds.

[ ARt o P g

LTS L . / 3

ge b 0T 7 /{/ .
Signature. ...

Description. e BMAERIN G N Sl T

‘ﬁﬂﬁszZf ey

Dated the..

o e b 6 o
ol_M‘““m,ﬁﬁﬁffﬁifmwmmm“mA 19 2%

»* This Notjeo should be gigned by the Manager of Seeretary of the Comypany.
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1i i3 regqueated that any xeply to this letter
muy bo addressed to the Comptioller nf the

Companies Department, Bonrd of Tradsy, Great
Goorge Steoek, London, B.W.L (‘Lelegraphio
Addvess: " Companles,Parl,London,'” Telophone

Number: Victorin3%40), and that the following 114k Fanuars 1924
snpler may be guited;— 137 / 8. ¢ ¥ .

BOARD O TRADE,

o Gentlomen, SLATERS LIMITED.

jiex

With reference to your application of the 17th Decenber,
T am divected by the Board of Frade to inform you that they approve of the
name of the above-named Company being changed to

VUTATERS AND. BODEGA LIMITED!

& This communication should be tendered to the Registi‘ar of: Joint Steck
Companies, Somerset House, W.C.Z2. g ;j““*'“w .
. ’ REGIETERED:

as his authority for entering the new mame on the Rerrlsiter and for issuin

his certificate unaer Section 8 (4) of the Companies (Conso W’cxoghf}}ct, i?cﬂﬁ

A2 st TR S D0 § TR —-ﬂ

A Postal Order for 5/-, made payable to the Commissioners of Inland Revenue,

must ab the same time be forwarded to the Registrar in payment of the
) %‘F@ Registration fec.

.
. wb
i ,{ ,&,’ . ITam, Gentlemen,

b
\

__pv-"
Mesavrs.Cll fford~-Turner Your obedient Servaut,

Hopton & Iawrencs, g ¢
B1=07, Gresham Street, [ Ml £ ar*{%-@u&'! H
EQG'Z. a

st

(81} {054y We. W2DTAFIT G, 124 T30 185 W &S 1nde .

=
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| 4 hereby @ertiy,
i aw ; A e A L Je ’ @? hat f
' SLATERS LIMITED 4
| x:
| - i
L il
41 having, with the sauobion of & Special Resolution of the said Company, and with |
. i
’ E the approval of the BOARD OF TRA [)E. changed its name, is now called é
i | SLATERS AND BODEGA LIMITED
1 1
LJ ; ancl T have cntered such new namo on the Register accordingly. : ﬁ
11 J
I can o .1
il (iven under my hand at London, this tf“""‘l f th day of Jununxy ;*s
¥ ! i il
ia vonby-nine. ;
11 One Lhousand Nine Hundred and baonty=naiE e 5
9 \ . -%
| ‘t g‘i ?; N, !
LR / , o |
E ,J H . /f_g ’é\( ‘ & ® ’
i 't £ N "
i y LN i
i ) U Registyer of Joinl i‘\tuc!. {mprnies,
i
B {orgdicate reecivesd by Mw/ %JW /' Z9 3
G oK s S
« =y
: Tt ﬂwwﬂa?yj7;7
';L-.() 3 % $ bt R i da o N oW SOl T—

DUPLICATE THE FILE.

FOL

No, 42779

Certificate of Change of Rame.
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Slaters ¢ Bodega Limited. |

Suertal and Ordinary Resolution

Passed 29th December, 1048.

Ar ay EXTRAORDINARY GENERAL MERTING of the above-
named Company duly convened and held on the 29th day of December,

1048, the following RESOLUTIONS were duly passed as to the first

. . st
Tesolution as an ORDINARY RESOLUTION and as o the second W@ﬂ#“ - \
e - . R ‘I
g
as 2 SPROIAL RESOLUTION :— By o
R\t

RESOLUTIONS. i

1. “That pursuant to Article 45 of the 00mpsmy;‘§ Articles of
Association the 100,000 67 Cumulative Preference Shares of £1 each,
the 100,000 647 Cumulative Gecond Preference Shares of £1 each,
and 675,000 of the Ordinary Shaves of £1 each, all of which have
been issued and are fully paid up, be converted into Stock.”

9. “ That the Articles of Association of the Company be altexed
by jnserting the following Article immediately after Axticle 86—

354, Section 185 of the Companies Act, 1948, shall not apply
to this Company and gecordingly any person may be apypointed
Director of this Company at any age and the office of o Direclor
ghall not be liable to be vacated under an age limit at any time.”

Da.ed the 20th day of Decembex, 1948

R o AR

(hatrmean, i f

Tondo ELs

ez
3

-

:. uk‘
i s

£t
*
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THE COMPANIES AGT, 1929
)

ABf-
Companics
Registration
Feo Stamp
must he
impreseed
hero

NOPICE of CONSOLIDATION, DIVISION, SUB-1 YIVISION, or (;‘_(_)__Ij{.}’ FERSION

e

e STOCK of SIARES, specilying the SHATES so Consolidated, Divided, Sub-

1

« led, or Converted into Stock, or of the Re-Conversion. into Shares of Stock,

{tying the Stock s0 re-converted, or of the Redemptiong¥ R edeemable Preference
N i “"\

.. as or of the Oancellation of Shaxres (otherwise than Sagh 2 veduction

(v o-ave capital under Scction 55 of The Companies A8

Pursuant to Seclion Bl.

T b the
ooweof )7 -
6 . :

.......... ameame PR spiran saneren

LIMITED

s anted by

*

e Chjiford - THIRE > & SO
13, Old Jewry,
London, B Cl

ml-‘ts—'\‘;q-----:.’nncx.x;su:,.nu--i.unttx-nl----;-n-\‘ga avman wabreasaas. 9
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The Solicitors' Law Stationesy Soclety, Limited
22 Chancery Lant, W.C.25 3 Bucklersbury, E.O4y 49 Bediord Tow, W) ¢ 6 Victoria Street, 8.3
{5 Hanover Streety V.1 3 55-59 Newhall Streety Birmingham, 33 19 & 21 North John Street, Liverpool 25
& St. James’s Sequare Maachester, 23 and 157 Hope Street, Glasgow, G2,

PRINTERS AND PUBLISHLRS OF LOMPANTES' BODRS AN PORMS Lae
Cotrpanies '-!11-{,431331 147 5
A oL
“_; of :%. e Rl
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GCompany Limlted By Shares.

SFPFECI AL RESOLUTIOH
{Pursuant to The Compunies Act, 1948)s

' OF
SLATERS AKD BUDEGA LIMITED

Passed |6th January 196G,

At an EXTRAORDIBARY GERERAL MEETIRG of the Members
of the said Company, duly convened, and held at Cafe Royal
63, hkegent Street, London ¥W.l. on londay the t8th day of
January, 1808, the following RESOLUTION was duly passed as

a SPECIAL RESOLLTION:=

SPECIAL RESOLUTIOH.

That the Articles of Association of the Comp§n{ -u.

be altered in the following manneri- *

By deleting Article Ko. 84,
Henceforth it shall not be necessary for a

Director to hold reaistered Shares or Stock in

the Company as a q'ual%f:i)aﬁ'/%
e w

-

€ 1 F s HorsE
\ L “

e < - Secretarys -

Al
The Companies Act, 1948, J \Qﬁ\( }/@f

(T
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THE COMPANIES ACT, 1948.

Lot e o B A e o o M el e

COMPANY LIMITED BY SHARES.

remr.
—

Special Resolution

OF

Slaters and Bodega Limited. .

Passed 29th May 1956,

] AT AN EXTRAORDINARY GENERAL MEETING of the
Gomﬁany duly convered and held at Cafe Royal, 68,
Regent Street, Tondon, W.1l., on Tuesday, 29th day
of May, 1956 the following Resolution was passed
as a SPECIAL RESOLUTION.

e

“That “the name of the Company be changed to
FORTE'S & COMPANY LIMITED."

REG[STEREBML?/ fmy
Fesiims (1 / /e
Yo Qecrvetupy 00 0 T

i
i

i
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Company Number.. B2 LT5 e

Reference: C.R. 98/885/56

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

....... e SHATERS, . AXD. BODEGA

B

BOARD OF TRADE,
COMPANIES ACT, 1948

Limited

Pmsuant to the provisions of Sub-Section (1) of Section 18 of the

Compames Act, 1948 the Board of Trade hereby approve of the name
of the above-named Company being changed to FORTE'S & COMPANY

LIMITED ‘
REGISTERED
©8 JUN 1856 .
. _“_‘Sj_g}led on behalf of the Board of Trade
this fourth day of June 1956 .
f e e trm
Pra Ve
s . oo Apthorised in that behalf by the
&{“ﬂ . ﬁﬁ}ﬁ‘ President of the Board of Trade.
\75.., SUBY. St S i

 No, C. 60.

LR4RAT) WL 39193--3301 Bt 0SS, P & L, LS 0NN
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DUPLICATE FOR THE FILE,
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No. 82775

Change of Fame ;
@Eﬁgtﬁﬁ:ﬂ:&ﬂ-@ pursuant to Section 18(3) of the Companies Act, 1948.

;
T Boreby Contily tat o e ‘%
o STATERS.AVD, BODEGA LIMETHD e v - )
L %\
%having, with the sanction of a Sperint Remolution of the said Company and
i iwlih the approval of the BOARD OF T RADE, changed its name, is now called
S

FORTRE'S. & COMPANY LIMITED.. -

7

‘
W
"zmd I have entered such new name on the Register accordingly.

Given under my liand at Loudon, this foweth. . . . day of

E,June . One thowsaml nine lundred and Ally. @33 commcsonninn

‘”‘“M)

Regiserar of Compaities.

- W fé”_x %M %,,/
5 7/ .// a4
Diate ﬁ» oty &uﬁ i
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No. 42775,

1
' '\.“7 s W TeE M “.
v The Compuries det 1948, :
o TOOMPANY LIMITED BY SHARES. 0
T d | T
Speeinl Begolufion
or

FORTE'S & COMPANY LIMITED

]
“f

Passed 3vd January 1957,

AT an TXIRAORDINARY GENERAL MuErNG of the above-named :‘:;
Company, duly convened, and held ab Caté Royal Limited, 68 Regent »‘2
Street, Tondon, W.1, on the 3rd day of January 1957, the subjoined E
Special Resolution was duly passed, vig. i— (!
RESOLUTION. %

That the regulations contained in the prinfied document
submitted to this meeting, and, for the purpose of identification,
gigned by the Chairman thereof, be and the same are hereby
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the existing Articles
of Association thereof. |

7
AT }

{17/ Wi CEVE e,
} Chairman. l'&

2!‘
!

t
]
5145 .—,“L\:,“ ]
mETanNED o N
o 1% CA N
bUas SN Y e
.
{
.
fLurw ~ whoan ?‘!
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The Companies Aols, 1920 to 1948,

COMPANY LIMITED BY STARES.

Articles of zsoriation

OF
EORTE'S & COMPANY LIMITED
(Adopted by Special Resolution passed on the day of 1956)
PRELIMINARY.

1. The regulations in Table A in the First Schedule to the mubie A excuded
Companies Act 1929 shall not apply to the Company.

o. Tn these Articles, if not inconsistent with the subject 0r Intorprotation .
context, the words standing in the first solnmn of the fable next **°
hereinafter contained shall bear the meanings st opposite to them
respectively in the gecond column thereof.

WORDS MEANINGS

The Statutes . 'Phe Companies Act 1948, and every shatbubory Definitions
modification or re-enactment thereof for
the time being in forece.

These Articles .. These Articles of Association or as from time
to time altered by Special Resolution.

L e - -
[RNRP

AP S

Office .. - . The registered office of the Company. {
Seal .. - . The common seal of the Company. 8
Dividend .. .. Dividend and/or bonus. ¥
Mhe United Kingdom Great Britain and Northern Ireland.
Paid up . .. TPaid up and/or credited as paid up.
In writing .. . Wiithen or produced by any substitute for i
writing, or parfly one and partly another, “
1
26145 3{
sl
V.7 . !
3 w f ke a . i
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Y Words importing the singular number inelude the plural and
' vice versa.

Words importing the masculine gender include the feminine
gender,

T g 2TETT T

The oxpression “ Seerctary " ghall (subjeet to the provisions of
the Statutes) include an assistant or deputy Secretary and any person
appointed by the Directors to perform any of the duties of the
Secretary.

fYeuda in Statutor Save as aforesaid, any words or expressions defined in the
meaning in Avticles  Stiatutes shall, if not inconsistent with the subject or contiext, bear

the same meaning in these Articles.

' Mteyiaal nates The marginal notes are inserted for convenience only and shail
oy not affect the construction of these Axrticles.

et

PRIVATE COMPANY.
e Private Company 3. The Company is a Private Company and accordingly-—

4 (A} the right to transfer shares in restricted in manner
L1y hereinafter described ;

persons who are in the employment of the Company
and of persons who having been formerly in the employ-
ment of the Company were while in such employment
and have continued after the determination of that
employment to be members of the Company) is limited
to fifty. Provided that where two or more persons
hold one or more shaves in the Company jointly they
] shall for the purpose of this regulation be freated as a
; single member ;

wjv! ' (B) the number of members of the Company (exclusive of

(0) any invitation to the public to subscribe for any shares
or debentures of the Company is prohibited ;

(v} the Company shall not have power to issue share warrants
to bearer.

BUSINESS.
B,iﬁfﬁméﬁymp 4. Any branch or kind of business which the Company is either
gny_brsl;mh expressly or by implication authorised to undertake may be under-
A . + ¥ +
taken by the Directors at such time or times as they may think fit,
and Toevther may be suffered by fhem to be in abeyance, whether such

branch or kind of business may have been acfually commenced or
not, so long #s the Directors may deem it expedient not to commenece
or proceed with the same.
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5. The Company shall not give, whether dirveetly or indirectly, fn'i;ﬁ;‘y‘;ﬁf‘,-ﬁ“ ho

® .

T 3 R e AT 3

and whether by means of a loan, gnarantee, the provision of security
or othorwise, any financial assistance for the purpose of or in connection
with a purchase or subscription made or to ba made by any person of
or for any shaves in the Company or in its holding company (if any)
nor shall the Company make & loan for any purposc whatsoover on
the security of its shaves or those of its holding company (if any),
bub nothing in this Article shall prohibit transactions not prohibited
by the Statutes.

CAPITAL.

§. The capital of the Company ab the date of the adoption of
these Articles is £1,000,000, divided into 100,000 6 per cent. Cumulative
Preference Shares of £1 each, 100,000 6% per cent. Cumulative Second
Preference Shares of £1 each and 800,000 Ordinary Shares of £1 each,
whereof all the said Tirst Preference Shares, all the gaid Second
Preference Shares and 675,000 of the sai& Ordinary Shares have been
issned and fully paid wp. The respective rights of the several classes
of shares in the capital of the Company as to income and capital are
as follows :—

(A) AS REGARDS INCOME. The profits which the Company
may determine to distribute in respeet of any financial
year shall be applied in the following order of priority :—
(i) In paying to the holders of the said First Preference

Shares & cumulative dividend at the rate of 6 per cent.
per anpum on the amount paid up on the said shares
held by them respeetively ;

(ii) In paying to the holders of the said Second Preference
Shaves o fixed cumulative dividend ab the rate of
6} per cent. per annum on the amount paid up on
the said shares held by them regpectively ;

(iii) Subject to the rights of amy other classes of ghares
for the time being issued, in distributing the balance
amongst the holders of the Ordinary Shares aceording
to the amounts paid up on the said shares held by them
regpectively and appoxtioned pursuant to Article

(B) A8 REGARDS CAPITAL. On o return of capital in 2
winding up or otherwise the surplus assets of the Company
remaining after payment of its Liabilities shall be applied
in the following order of priority :—

{i) In repaying to the holders of fhe said Firet Preference
Shares the capital paid up on the same;

(ii} In repaying 1o the holders of the said Second

Camulative Preference Shares the capital paid up

purchasge of

alinrps,

Capital

efo.
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Modification of
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on tie same, together with o sumn equal to any arrears
or deficiency of the said fixed cumulative dividend
thercon caleulated down to tho date of the eemmence-
ment of the winding up and to be payable irrespective
of whether such dividend hag been earned or declared
or not ; and

(iii) Subject to the vights of any other class of shares for
the time being issued, in cistributing the balance
amongst the holders of the Ordinary Shares according
to the amounts paid up on the said shares held by them
respectively.

7. Without prejudice to any special rights for the timo heing
conferred on the holders of any shares or class of shares (which special
rights shall not be varied or abrogated except with such cousent or
sanction as is provided by fhe next following Article) any share in
the Company may be jsszed with such preferved, deferred or other
special rights, or such restrictions, whether in regard bo dividend,
return of capital, voting or otherwise as the Company may from time
to time by Special Resolution determine; and any Preference
Share may be issued on the berms that it is, or at the option of the
Company is to be Hable, to be redeemed on such terms and in sueh
manner as the Company by Speeial Resolution may preseribe.

MODIFICATION OF RIGHTS.

8. Subject and without prejudice to the provisions of the
Memorandum of Association of the Company, whenever the capital
of the Company is divided into different classes of shares the special
rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may be varied or abrogated cither
whilst the Company is a going concern or during or in. contemplation
of a winding up, with the consent in writing of the holders of three-
fourths of the issued shaves of ine class, or with the sanction of an
Pxtraordinary Resolution passed at a separate meeting of the holders
of the shares of the class., To every such separate meeting all the
provisions of these Articles relating to General Meetings of the
Company or to the proceedings thoreat shall, mutatis matandis, apPIY,
except that the necessary quornm shall be tavo persons at least holding
ov representing by proxy one-third in nominal amount of the jxsued
ghares of the class (but so that if at any adjonrned meeting of sueh
hoiders a quorum as above defined is not present, those menibers whi
are present shall be a quorum), and that the holders of shares of the
class shall, on a poll, have one vote in regpect of every share of the
¢lass held by them respectively, The special rights conferred upon
the holdess of any shares or classes of shares {ssued with proferred or
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other special rights shall not (unless otherwise expressly provided by

the conditions of igsue of such sha

ares) bo deemed to be varied by the

ercation or issuo of further shaves ranking pari passt thevowith,

SITARES,

9. Bubjeck to the provisions of these Avticles relating to DOW Shares b disposal

shares, the shuzes shall he at the disposal of the Directors, and they

of the Directors

may (subject to the provisions of the Statutes) allot, grant options
over, or otherwise dispose of them to such persons, ab such tim:« and
on such terms as they think proper, but so that no shares shall i~
issued at o discount except in accordance with the provisions of the
Statutes. The Directors shall, within one month after any allotment;
of shares, deliver to the Registrar of Companies for registration all

returns and documents relating

thereto required by the Statutes.

10. Tn addition to all other powers of paying commissions, Undorwriting of
the Company (or the Directors on behalf of the Company) may rhares
exercise the powers conferred by the Statutes of applying its shares
or capital moneys in paying commissions to persons subseribing or

procuring subscriptions for shares

of the Company, or agreeing so to do,

whether absolutely or conditionally. Trovided that the rate per cent.
or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the Statutes and shall not
exceed 10 per cent. of the price at which the shares in respect whereol
tho comiission is paid are issued or an amount equivalent thereto,
The Cormpany (or the Directors on behalf of the Company) may also,
on any issuc of shares, pay such brokerage as may be lawiul.

11. No person shall be recognised by the Company as holding MNo trust xecognised
any share upon any trogt, and the Company ghall not bo bhound by
or recognise any equitaile, contingent, futurve or paxrtial interest in

any share, or any interest in any

fractional part of a share, ox (exceph

only as by these Articles otherwise provided or as by law required)
any other right in respect of any share, except an absolute right to

the entirety thereof in the registered holder.

CERTIFICATES.

12, Every person whose name is entered as a menmber in the Share conifiedes

register of members shall be

cntitled without payment to one

certificate for all his shares of each class or upon payment of such
sum, not exceeding 1., for every certificate after the first, as the
Tigectors shall from time to time determine, (o several cexiifiraies,
each for one or more of his shares. Every certificate shall Do issued
within two months atter allotment or the lodgnent with the Compuany
of the transfer of the shares, unless the conditions of issue of such

2614.;
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ghares otherwise provide, and shall he wnder the seal which shall be
affixed in the presence and shall bear the sutographic signatures of
any one Director and the Seeretary, or any two Tirectors, and shall
specify the number and clags and distinguishing numbers {(if any)
of the shaves to which it relates, and the amount paid up thereon.
Provided that the Company shall not be bound to register more than
three persons as the joint holdexrs of any share (except in the case of
oxecutors or trustees of o deceased member) and in the case of a ghare
held jointly by several persons, the Company shall not be bound to
issue more than one certifieate therefor, and delivery of a certificate
for o share to one of soveral joint holders ghall be sufficient delivery
to all. Where 2 member transfers part only of his holding of shares
of o class he shall be entitled without payment to a balance certificate
for the shares of that class retained by him.

13. I a share certificate be defaced, Jost or destroyed, it may
be renewed on payment of such fee (if any) not exceeding 1s. and
on such terms (if any) as to evidence and indemnity as the Directors
think fit. In ease of loss or destruction, the member to whom such
renewed certificate is given shall also beax and pay to the Company
all expenses incidental to the investigation by the Company of the
evidence of such Joss or destruction and to guch indemniby.

LIEN,

14. The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys, whether
presently payable or not, called or payable at a fixed time in respect
of such share ; and the Company shall also have a first and parmmount
lien on all shares (other than fully paid shares) standing registered
in the name of a single member for all the debts and liabilities of
such member or his estate to the Company, and that whether the
same shall have been. incurred before or after notice to the Company
of any equitable or other interest in any pexson other than such
member and whether the period for the payment or discharge of the
same shall have actually arrived or not, and notwithstanding that the
same are joint debts or liabilities of such member or his estate and
any other person, whether a member of the Company or not. The
Company’s lien (if any) on a share shall extend to all dividends or other
moneys payable on or in respect or e ghare. The Directors may
resolve that any share shall for some spucified period be exempt from
the provisions of this Article.

15. The Compuny may scll, in Jjuch manner as the Directors
think fit, any shayes ob which the Company has a Her, b wo aale
shall be made unless some sum in respeet of which the lien exists
is presently payable, nor until the expiration of fourteen days after

A
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a notice in writing, stating and demanding payment ol the sum
presently payable, and giving notice of intention to sell in default,
shall have been served on the holder for thoe time being of the shares

011' the person entitled by reason of his death or hankruptey to the
shares.

16. The net procceds of such sale, after payment of the costs
of such sale, shall be applied in or towards payment or satisfaction
of the debt ox liability in respeet whercof the lien exists, 80 far as
the same is presently payable, and any residue shall (subject to a
like lien for debis or iabilities not presently payable as existed apon
the shares prior to the sale) be paid to the yerson entitled to the
shares ab the time of the sale. For giving effect to any such sale the
Directors may authorise some person to iransfer the shares sold to
the purchaser thereof, The purchaser shell be registered as the
holder of the shaves so transferred and he shall not be bound to see
to the application of the purchase money, noxr shall his title to the
shaves be aflected by any irregularity or invalidity in the pr ceedings
in reference to the sale.

OALLS ON SHARES.

17. The Directors may from time to time malke ¢ulls wpon the
members or persons entitled to shaces on the death or hankruptey of
a member in respect of any moneys unpaid on their shares (whether
on account of fhe amount of the shares ov by way of premium),
provided thab (except as otherwise fixed by the conditions of applica-
fion or allotment) no call on any share shall exceed one-fourth of the
nominal amount of the share or be payable ab less than fourteen days
from the date fixed for the payment of the lasb preceding call, and
each member shall (subject to being given at least fourteen days’
notice specifying the time or times and place of payment) pay to the
Company at the firae or times and place so specified the amount
coalled on his shaves. A call may be made payable by instalments.
A call may be revoked or postponed as the Directors may determine,

18. A call shall be deemed to have been meade at the time when
the vesolution of the Directors authorising the call was passed.

10, The joint holders of a share ghall be jointly and severally
liable to pay all calls in respect thereof.

90. If 2 sum called in respect of o shave is not paid before or
on ibe oy appointed for payment thereof, the person from whoin
the sum is due shall pay interest on the sum from the day wpointed
for payment thereof to the time of actual payment ab the rate of
1@ per cent, per annuin or at such jess vate as the Directors may
ngree to aceept, but the Direetors shal be af liberty to waive payment
of such interest wholly ov in part.
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91, Any sum which by the terms of issue of & share becomes
payable upon allotment or ot any fixed datbe, whether on aceount
of the amount of the share or by Wway of premium, shall for all the
nurposes of these Articles bo deemed to bho a eall duly made and
payable on the date on which, by the terms of issue, the same hecomes
payable, and in case of non-payment all the relevant provisions of
these Articles as to payment of interest, forfeiture or otaerwise, shail
apply as if such sum had become payable by virtue of a call duly
made and notified.

99. The Directors may make arrangements on the igsoe of
shaves for a diffevence betweel the holders in the amount of calls
to be paid and in the times of payment.

93. The Dircctoss may, if they think fit, receive [rom any
member willing to advance the samo all or any part of the money
unpaid wpon the shares held by him beyond the sums actually called
up thereon as & payment in advance of calls, and such payment in
advance of calls shall extinguish, so fav as the same shall extend, the
liability upon the shares in respect of which it is advanced, and wpon
the money so received, or so much thereof as from Lime to time exceeds
the amount of the calls then made upon the shares in respect of whick
1+ has been received, the Company may pay interest at such rate as
the member paying such sam and the Directors agree upon.

TRANSFER CF SHARDS.
o4, All transfers of shares shall be effected by transfer in writing
in the wsual common form, but need not be under seal,

9%. The instrument of transfer of a share shail be signed by
or on behalf of both the transferor and the transteree provided thaw

.the Directors may dispense with the signing of the instrument of

trunsfer by the transferee in any case in which they think fit in their
discretion to do so. The transferor shall be deemed to remain vhe
uolder of the share until the name of the transferee is entered in the
register of members in respect thereof.

26, The Directors may, in their absolute discretion and withoul
asgigning any reason therefor, decline to register any transfer of shares
(not being fully paid sharves). The Directors 1a): ald0 refuse to register
any transfer of shares on which the Company hau a len.

a7. The Dircctors may also decline to recognise any instrument
of transfer, unless—
{A) Such fee, not cxceeding 2% 6d., as the lirectors may
from time tv time vequire, is paid to the Cumpany in
respeet thereof ;

(&
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(8) The instrument of transfer is deposited at the office or Teasfor dopusited
such other place as the Directors may appoint, aceom- it certees
panied by the certificate of the shares to which it relates,
and such other evidence as the Directors may reasonably
require to show the right of the transferor to make tha

transfer; and

(¢) The instrument of transfer is in respect of only one class T;:g;fﬁ i fn
I

of ghare. cInés of share only

28. TIf the Directors decline to register a transfer of any ghares, Notice of refusal
they shall, within twe months after the date on which the transfer
was lodged with the Company, send to the transferee notice of the
refusal.

99, The registration of transiers may be suspended at such Registron o

times and for such periods as the Direetors may from time to time ®wpended
determine. Provided always that such registration. shall not be
sigpended for more than thirty days in any year.

30. There shall be paid o the Company in respect of the Tees on registration
registration of any probate, letters of administration, certificate of
marriage or death, power of attorney or other document relating to
or affecting the title to any shares, such fee, not exceeding 2s. 6d.,
as the Directors may from time to time require or preseribe.
31, All instruments of transfer which shall be registered shall Declined transfors
be retained by the Company, but any instrument of transfer which
the Directors may decline to register shall (except in any case of
fraud) be returned to the person depositing the same.

39. Nothing in these Articles shall preciude the Directors from Directorsmuy
recognise
recognising & renunciation of the allotment of any shave by the allottee renunciation of o

ghare by allotteo
sn fasvour of some other person.

TRANSMISSION OF SHARES.

33. In case of the death of a member, the survivors or survivor f,’,'é,f}f,ﬁf; ola
where the deceased was a joint holder, and the executors or adminis- o exccutor only
trators of the deceased where he was a sole or only surviving holder, recoguised
shall be the only persons recognised by the Company as having any
title to his inberest in the shares, but nothing in this Axticle shall

roleasn tho estate of a deceased joint holder from any liability in
respect of any share jointly held by him.

) ing entitled to a share in consSequenee Perdns Leeymiy
34 .Ally pr“I‘SO}Y becom g ¢ i q N\ﬁﬂl;d oh &icnlihg

of the death (v pankruptey of a member may, upon such cvidence o bankrepbey of

member may he

as to his title being produced as may irom time to time be required registered
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by the Directors, and gubjeet as horveinalter provided, eleet either
to be registered himself as holder of the share or to have some PErson
nominated by him registered as the transteree thercof.

35. Tf the person so becoming ontitled shall elect to be registered
himself, he shall deliver or send to the Company & notice in writing
signed by him stating that he so oleets. If he shall elect to have
another person registered, he ghall testify his clection by executing
to such person a transfer of such share. All the limitations, restrictions
and provisions of these Articles relating to the right to transfer and
the registration of transiers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bankruptey of
the member had not oceurred and the notice or transfer were a transfer
signed. by such member.

36, A porson becoming entitled to a share in comsequence of
the death or bankruptcy of » moember shall be entitled to receive
and may give a discharge for all dividends and other moneys payable
on or in respect of a share, but he shall not be entitled to receive
notice of or to attend or vote at meetings of the Company or, save
as aforesaid, to any of the rights or privileges of a member until he
shall have become a member in respect of the share.

TORFEITCRE OF THE SHARES.

37. Tf 3 member or a person entitled on the death or bankruptey
of o member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the Directors may at any time there-
after, during such time as any part of such call or instalment remains
nnpaid, serve a notice on him requiring payment of g0 much of the
call or instalment as is unpaid, together with any acerued interest
and any expenses incurred by the Company by reason of such
non-payment.

38. The notice shall name a further day (not carlier than
fourteen days from the date of scrvice thereof) on or before which
and the place where the payment required by the nobice is to be
made, and shall state that in the event of non-payment at or before
the time and at the place appointed the shares on which the ecall wss
made will be lable to be forfeited.

39. Tf the tvequirements of any such notice as aforesaid are
not complied with, any share in respect of which such netice has.
been given may ab any time theroeafter, hefore payment of all valis
and interest due in respect thereof has been made, be forfeited by
o resolution of the Dircetors to that effect and such forfeiture shall
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illlclude all dividends which shall have been declared on the forfeited
shaves and not actually paid Dbefore the forfeiture, The Directors
may accept the surrender of a share liable to be forfeited hereunder.

40. A forfeited share shall become the property of the Company
and may be sold, re-allotted or otherwise disposed of, cither to the
person who was before forfeiture the holder thereof or entitled
therato, or to any other person, upon such terms and in such manner
a8 tho Directors shall think fit, and at any time before a sale, re-
allotreent or dispe~ition the forfeiture may be cancelled on such
terms as the Direc.ors think fit, The Directors may, if necessary,

authorise some person to tramsfer a forfeited share to any other
porson as aforesaid.

41. A member whose shares have been forfeited shall cease
to be a moember in respect of the forfeifed shaves, but shall notwith-
standing the forfeiture rvemain liable to pay to the Company all
moneys which at the date of forfeiture were presently payable by him
to the Company in respect of the shares, with interest thereon at
10 per cent. per annum from the date of forfeiture until payrients
and the Directors may onforce payment without any allowance for
the value of the shares at the time of forfeiture.

42, A statutory declaration in writing that the declarant is
a Director or Secretary of the Company, and that a share has been
duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming
to Dbe entitled to the share, and such declaration and the receipt of
the Company for the consideration (if any) given for the share on
the sale, re-allotment or disposal thereof, together with the certificate
for the share delivored to a purchaser or allottec thereof, shall (subject
to the execution of a transfer if the same be so required) constitute
a good title to the share and the person to whom the share is sold,
re-allotted or disposed of shall be registered as the holder of the share
and shall not be bound to see to the application of the consideration
(if any), nox shall his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the forfeiture, sale,
re-allotment or disposal of the share.

STOCK.

43. The Company may by Ordinary Resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up
shares of any denomination.

44, The holders of stock may transfer the same or any part
thereof in the same roanner, and subject to the same regulations,
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ag ghares, or as near thereto as cirenrstances admit, but the
Divcetors may from time to time, if they think fi, fix the minimum
amount of stock trunsferable, provided that such minimum  shall
not exceed the nominal amount of the shares {rom which the stock
arose.

45, Tho holders of stock shall, according to the amount of the
stock leld by them, have the same rights, privileges and advantages
a8 vegards divideuds, participation in assets on a winding up, voting
at meotings and other matters as if they held the shares from which
the stock arose, but no such privilege or advantago (exeopt participation
in dividends and profits of the Company and in assets on a winding up)
shall be conferred by an amount of stock which would not, if oxisting
in shares, have conferred such privilege or advantage.

4¢ Al such of the provisions of these Articles as arc applicable
to pai. ap shaves shall apply to stock, and the words ‘ share ” and
t member »’ therein shall include * stock ¥ and * stockholder.”

INCRBASE OF CAPITAL.

47. The Company may from time to time by Oxdinary Resolution
increase its capital by such sum, to be divided into shares of such
axmounts, as the resolution shall prescribe.

48. The Company may by Ordinary Resolution direct thatb
the new shares, or any of them, shall be offered in the first instance
to the then members, or to any class thereof for the time being, in
proportion (as nearly as circumstances may admit) to the number
of shares or shares of the class held by them vespectively, or make
any othor provisions ag to the issue of new shares. In defaunlt of
any such direction, or so far as the same shall not extend, the new
shares shall be at the disposal of the Directors, whro may allot, grant

options over, or otherwise dispose of them to such persons and on such
terms as they shall think fit.

49. All new shares shall be subject o the provisions of these
Articles with reference to payment of calls, lien, transfer, transmission,
forfeiture and otherwise, and unless otherwise provided in accordance
with these Articles the new shares shall be Ordinary Shares.

ALTERATIONS OF CAPITAL.
f0. The Compiany may by Ordinary Resolution i—

(&) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shaves,

[z
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(B) Oancel any shares which at tho date of the passing of the
resolution have not heen talen, or agreed to be taken, by
any pergon, and diminish the aamount of its share capital
by the amount of the shares so cancelled.

(0) Sub-divide its shaves, or any of them, into shaves of
smaller amount than is fixed by the Memorandum ol
Association, and so thet subjeet to the provisions of
seetion 6 (d) of the Act the resolution whereby any share
is sub-divided may determine that, as between the holders
of the shares resulting from such sub-division, ome or
more of the shares may bave any such preferred or
other special rights over, or may have such deferred
rights, or be subject to any such restrictions as compared
with the others as the Company hag power to atitach to
unissued or new sghares.

And may by Special Resolution :—

(D} Reduce its share capital and any capital redemption
reserve fund and any share premium accownt in any
manner authorised by the Statutes.

51. Anything dome in pursuance of the last preceding Article
shall be done in manner provided and subject to any conditions
imposed by the Statutes, so far as they shall be applicable, in
accordance with the terms of the resolution aubhorising the same
and, so far as such resolution shall not be applicable, in such manner
as the Directors deem most expedient, with power for the Directors,
on any consolidation of shares, to deal with fractions of shares in any
manner they think fit, and in particular whenever on any consolidation
members shall be entitled to any fractions of shares the Directors may
sell all or any of such fractions and shall distribute the net proceeds
thereof amongst the members enfitled to such fractions in due pro-
portions. In giving effect to any such sale the Divectors may authorise
some person o franster the shares sold to the purchaser thereof and the
purchaser shall be registered as the holder of the ghares compurised
in any such transfer and he shail not be bound to see to the application
of the purchage money nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings rclating to the
transfer.

GENBRAL MEBTINGS.

52. The Company shall in cach year hold a General Meeting
ag its Annual General Meeting in addition to any other meetings
in tbat year. MNot more than fifteenn months shall elapse hetween
the date of one Annual General Meeting of the Company and that
of the next. The Annual General Meoting shall be held at such timo
and place as the Directors ghall determine.
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53. All General Meetings, other than Annual General Meetings,
shall bo called Extraordinary Meetings.

54. The Directors may call an Txtraordinary Meeting whenever
they think fit, and Bxtraordinary Meetings shall bo convened on such
requisition, or in default may he convened by such requisitionists, as
provided by the Statubes.

NOTICE OF GENERAL MEETINGS.

5. In the case of an Annual General Meeting or of a meeting
for the passing of a Special TResolution, twenty-one clear days’ notice
at tho least, and in any other case fourbeen clear days’ notice at the
least, specifying the place, the day and the hour of meeting, and in
case of special business the general nature of such business (and in
the case of an Annual General Meeting specifying the meeting as such),
ghall be given in manmner horeinafter mentioned to all members {other
than those who under the provisions of these Axticles or the conditions
of issue of the shares held by them are not entitied to receive the
notice) and to the Auditors for the time being of the Company.

B6. A General Meeting shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Article,
be deemed to have been duly called if it is so agreed by such number
of members entitled or having a right to attend and vote thereat as is
prescribed by the Statutes.

57. In every notice calling a meeting of the Company there
shall appeaxr with reasonable prominence a statement that a member
entitled to attend and vote is entitled to appoint one or xore proxies
to attend and vote instead of him and that a proxy need not also be
2 member.

88, Tt shall be the duty of the Company, subject fo the
provisions of the Statutes, on the requisition in writing of such
number of members as is specified in the Statutes and (unless the
Company otherwise resolves) at the expense of the requisitionists, to
give to members entitled to receive notice of the next Annual General
Meeting notice of any resolution which may properly be moved and
is intended to be moved at that meeting and to cireulate to members
entitled to have notice of any General Meeting sent to them any
statement of 1ot more than one thousand words with respeet to the
matter velerred o in any proposed resolution or the business to bhe
dealt with at that meeting.

59. The accidental omission to give mnofice to, or the non-
reccipt of notice by, any person entitled to receive notice shall not
invalidate the proceedings at any General Meeting.
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PROCEEDINGS AT GENERAL MEBTINGS.

120- All_business shall be deemed special thab is transacted at Spocial business

i;‘ {;Ifti‘g::iml&rg Meeting, m}d also all business that is transacted
vid ua en.eral 1.\'[eetmg, with the exception of declmcing
MV @ndls, the consideration of the acconnts and balance sheet and
the ordinary veports of the Directors and Anditows and other
documents required 40 be annexed to the balance sheet, the appoint-
ment (?f Divectors in the place of those retiring by rotation ov
otherwise, and the fixing of the remuneration of the Auditors.

61. Where b " e . . 1 Spocial notio of
ere by any provision contained in the Stabutes speeial igionto

notice is required of a resolution, the resolution shall not be effective b given where
unless notice of the intention to move it has been glven to the Sl
Company not less than twenty-eight days (or such shorter period

ag the Statutes permit) before the meeting at which it is moved,

and the Company shall give to the members notice of any sueh

resolution as required by and in accordance with the provisions of
the Statutes.

62. No husiness shall be transacted at any General Meefing Guorum
nnless a quorum is present. Two members present in person or by
proxy shall be & quorum for all purposes.

63. If within half an hour from the time appointed for the If qurum nob
meeting & quoram is not present, the meeting shall be dissolved. Bved

64. The Chairman (if any) of tho Board of Directors, or im Cheimanof
his absence some other Divector nominated by the Directors, shall o mecie "
preside as Chairman at every General Meeting of the Company, but
if at any meeting neither the Chairman nor such other Director be
present within fifteen minutes after the time appointed for holding -
the meeting, or if neither of them be willing to act as Chairman, the
Directors present shall choose some Director present to be Chairman,
or if no Dirvector be present, or if all the Directors present decline to
take the chair, the members present shall choose some member

present to be Chairman.

¢65. The Chairman may, with the consent of any mecting at ?&ﬁfﬁnﬁ -
which a quorum is present (and shall if so divected by the tebogiven
meeting), adjourn the meeting from time fo time and from place
to place, bubt no business shall be transacted at any adjourned
meeting excepl basiness which might lowtulty have been trans-
acted at the meeting from which the adjournment took place.
When n meeting is adjourned for fourtecn days or more, seven
clear days® potice af the least, speeifying the place, the day and
the hour of the adjourned meeting shall be given as in the case of
the original meeting, bub it shall not be necessary o specify in such
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notice the nature of the business to bo transacted af the adjourned
meeting., Save as aforesaid, it ghall not be necessary o give any
notice of an adjourmment or of the business to be transpcted at an
adjourned meeting.

How resolution 66, At any General Meeting & resolution pub to the vote of the

it meeting shall be decided on a show of hands unless hefore or upon

the declaration of the resulb of the show of hands a poll is demanded

by the Chairman or by at least two members having the right to vote

at the meeting or by & member or membors representing not less than

one-tenth of tho total voting rights of all members having the right

to vote at the meotings or by a member or members holding shares

conferring a right to vote at tho mecting being ghares on which an

aggregate sum has been paid up equal to not less than one-tenth of

the total sum paid up on all the shares conferring that right. Unless

a poll is so demanded, a declaxation by the Chairman that a resolution

has been carried, or carried unanimously, or by a particular majority,

! or lost, or not carried by a particular majority, and an entry to that

‘ offect in the book containing the minutes of the proceedings of the

iR Company, shall be conclusive evidence of the fact without proof of

. the number or proportion of the votes recorded in favowr of or against
: such resolution.

v Resolutions signed 67. Subject to the provisions of the Act, a resolution in writing
i i : ol membon  Signed by all the members for the fime being entitled to receive
iy entitled to notico ) o tice of and to attend and vote at General Meetings (or being corpora-
TR Rty tions by their duly authorised representatives) shall be as valid and
: ( offective as if the same had been an Oxdinary Resolution passed at a
: s General Meoting of the Company duly convened and held and any
e such resolution may consist of several documents in the like form
: ; % cach signed as aforesaid by or on behalf of one or inore of such members.
* Lo ggﬁﬁr)&ngyp " 68. The instrument appointing a proxy to vote at a meecting
s L shall be deemed also to confer authority to demand or join in
" vk"it g demanding a poll, and for the purposes of Article 66 hereof
%'i - a demand by a person as proxy for a member ghall be the same as &
b demand by the member.
o ; -, Em in counting 69. If any votes shall be counted which ought not to have
t * . vitiae resuls been counted, or might have been rejected, the error shall not vitiate
' :* the result of the voting unless it be pointed out at the same meeting,
: i or at any adjournment thereof, and not in that case unless it shall in
§ o the opinion of the Chairman of the meeting be of sufficient magnitude
b to vitiate the result of the voting,
- Poll o b talon 70. If a poll is duly demanded, it shall be taken in such manner
dicect and at such place as the Chairman may direct (including the use of

ballot or voting papers or tickets) and the result of a poll shall be

Pl
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dcemed to be the resolution of the meeting ab which the poll was
dema.ndecl. The Chairman may, in the event of 2 poll, appoint
Scru’r.}nmm and may adjourn the meeting to som¢ place and fime fixed
by him for the purpose of declaring the result of the poll.

71. In the case of an equaliby of vobes, whether on a show of Chnirmd s
hands or on a poll, the Chairman of the meeting at which the show of voto e
hands takes place ov at which the poll is demanded shall be entitled
to a second or casting ‘vote.

72. A poll demanded on the election of a Chairman or OIL @ Certuin pullsio,
question of adjournment ghall be taken forthwith. A poll demanded bo faket fortiviEh
on any other question shall be taken at such time and place as the
Chairman directs not being more than thirty days from the date of
the meeting or adjourned meeting at which the poll was demanded.

73. The demand for a poll shall not prevent the continuance Budnes 40 bo
of o meecting for the transaction of any business other than the o ded ifpol
question on which the poll has been demanded.

74. A demand for a poll may be withdrawn and no notice need Domand for poll
. . ) may be withdrawa
be given of & poll not talken immediately.

VOTES OF MEMBIRS.

76. Subject to any special rights or restrictions as to voting Monber toluve
attached to any ghaves by or in accordance with these Articles, on 3353"&? (:zvre:";o
o show of hands every member Who (being an individual) is present share
in person or (being & corporation) is present by a representative or
proxy not being himself a member, shall have one vote, and on &
poll every member who is present in person or by Proxy shall have
one vote for every share of which he is the holder.

76. In the case of joint holders of a share, the vote of the geniox }:&tﬁrgfe jolnt
who tenders a votc, whether in pexson oOr by proxy, shall be accepbed '
to the exclusion of the votes of the other joint holders, and. for this
Purpose geniority shall be determined by the order in which the names

stand in the register of members in respect of the share.

77. A member of unsound mind, ox in respeet of whom an order Xgmg‘fu:gnmﬁ;ﬁ
has been made by any court having jurisdiction in Iunacy, may vote, )
whether on & show of hands or on a poll, by his committee, receiver,
er person in tho nature of a committee, receiver,

curator bonis, or oth: i .
curalor bonis appointed by such court, and such committee, recerver,

puraior bonis Or otirer person may on a poll vete by Droxy, provided
{hat such evidence a8 the Dirvectors may require of' {he authority of
the person claiming to vote shail have b'een deposxtc?d ab the off‘ice
not less than forty-eight hours pefore the time ‘for holding the meeting
or adjourned mecting ab which such person claims to vote.

20145
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78. No member shall be entitled to vole at any General Mecting,
cither personally or by proxy, or tio exercise any privilege a8 o meimnber
unless all calls or other sums presontly payable by him in respect of
shares in the Company have been paid.

79. No objection shall be raised t¢ the quoalificafion of any
voter except ab the meeting or adjourned meeting at which the voie
objected to is given or tendered, and every vote not disallowed ab
such meeting shall be valid for all purposes, Any such objection
made in due time shall be referred to the Chairman of the meeting,
whosoe decision shall be final and conclusive.

80. On 2 poll votes may be given cither personally or by proxy,

8L. On a poll, a member entitled to more than one vole need
not, if he votes, use all his votes or cash all the votes he uses in the
same way.

82. The instrament appointing a proxy shall be in wribing
under the hand of the appointor or of his attorney duly authorised
in writing, or, if the appointor is a corporation, either under its
cominon seal or under the hand of an officer or attorney so authorised.

83. Any person (whether a member of the Company or ﬁot)
may be appointed to act as a proxy. A member may appoinl more
than one proxy to attend on the same occagion.

84. Tho instrament appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or a
notarially certified or office copy of such power or authority, shall be
deposited at the office or at such other place within the United
Kingdom as is specified in the notice of meeling or in the instrument; of
proxy issued by the Company not less than foxrty-cight hours before ihe
time appointed for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote and in defanlt
the instrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of fwelve months
from the date named in it as the date of its execution, e xeept at an
adjourned meeting or on a poll demandled at o meeting or an adjourned
meeting in cases where the meeting was originally held within twelve
months from such date.

85. An instrument of proxy may be in any common form ox
In such other form as the Directors shall approve. Instruments of
proxy necd not be witnessed.

86. The Directors may ub the expense of the Company send,
by post or otherwise, to tho members instruments of proxy (with
or without stamped euvelopes for theix return) for use at any General
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Neoting or ab any meeting of any class of members of the Company,
either in blank or nominating in the alternative any one or nlore of
! the Directors or any other persons. If for the purpose of any meeting
‘ invitations to appoint as proxy @ person or one oi & number of persons
specified in the invitations are issued av the expense of the Company,
such invitations shall e issued to all (and not to some only) of the
members entitléd to be sent a notice of the meeting and to vobe thicreat
by proxy.

87, A vote given in arcordauce with the ternis of an instrument Whet vobo by ugh
of proxy shall be valid not rithstanding the death or insanity of the uthority rovoled
prineipal or the revocation of the instrument of proxy or of the
; authority under which the instrument ol proxy was executed or the
transfer of the share in vespect of which tho ingtrument of proxy is
; given, provided that no intimation in writing of such death, insanity,

! revocation or transfer shall have been received by the Company at the
office Defore the commencement of the meeting or adjourned meeting
at which the instrument of proxy is used.

GORPORATiONS ACTING BY REPRESENTATIVES.

5 88. Any corporation which i a member of the Company 1may, Reprewentation

of rompanies

by resolution of its directors or other governing body, authorise Such being membors
person as it thinks fit to ach as its yopresentative ab any meeting of the ofthie Company
Company, or at any meeting of any clnss of members of the Company,
and the person so authorised shall be entitled to exercise the same
_ powers on behall of the corporation which he represents as thab
* corporation could exercise i# it were an individual member of the

Company.
DIRECTORS.

89. TUnless and until otherwise determined by the Company
by Ordinary Resolution, the Directors shall not be less than two
nor more than ten in number.

@y -

90. A Dircetor shall not require & share qualification but never- N&l?fiﬁ?iﬂf
: theless shall be entitled to attend and speak at any General Mecting i
: and at any separate meeting of the holders of any class of shares In

the Company.

91. The remuncration of the Directors shall from time to time

be determined by the Company in General Meeting, and any such

: remuneration shail (unless otherwise directed. by the resolution Dby

¢ which it is voted) be divided amongst the Directors as they shall agree,
or, failing agreement, equally.

02. The Directors shall also be entitled to be paid all travelling, Directors
hotel and ineidental cxpenses properly ineurred by them in or with T
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& view to the performance of their duties, or in attending meetings
of the Directors or of commititees of the Direvtons or of the Company
or of the holders of any class of shares in the Company.

08, Any Director who serves on any committee or who devotes
special attention to the busiuess of the Company or who otherwise
performs sorvices which in the opinion of the Direetors are outside
the scope of the ordinary duties of a Director may be paid such
extra remuneration by way of salary, percentage of profits or
otherwise as the Directors may determine.

94. The office of a Director shall be vacated in any of the
following events, namely :—

(4) If (not being a Managing Director holding offize as sueh
for a fixed term) he resign his office by netice in writing
under his hand sent to or left at the office.

(B) If he become bankrupt or make any arrangement or
composition with his creditors yonerally.

(¢) If he berome of unsound mind.

(D) It he be absent from meetings of the Dmvrfo:r- Ior six
successive months without leave, and the ‘irectors
resolve that his office he vacated.

(&) If (not being alveady gualified) he do not obtasn any
qualification which may ¢ any time be tequired under
these Arficles within two 1 uths aiter his appointment,
or ab any tiwe thereafte: _ras to hold his qualification,
and so that a Directe: vacating officc under this
provision shall be incapabic of being re-appointed a
Dizector until he shall have obtain~d his qualification,

(F) If he ceases to be a Director by virtae of or become
probibited from being a Directur by reason of an order
madc under any of the provisions of the Statutes.

95. A member . members holding a majority in the nominal
value of tho issued Ordinary Shares f+v the time being in the Company
shall have power from dime to time and at any time to appoinb any
person or persons as a Direcor or Directors either as an additional
Director or to fill any vacancy (provided that the total number of
Divectors shall not execeed the maximum number provided by or in
atcordance with these Articles) and to remove from office any Director
howsoever appointed. Any such appointment or removal shall be
offected by on instrument in writing signed by the membex ox members
making the same, or in the case of a member being a company signed
by one of its directors on its behalf, and shall take ~Fect upon lodgment
at the regivtered office of the Company.
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(0) A Director, notwithstending his inferest, may be counted
in the quorum Ppresent at any meeiing whereat he or any other Director
is appointed Lo hold any other office or place of profit under the
Company or whereat the terms of any such anpointment are arranged,
and he may vote on any such appointment or areangement other than
his own appointment or the arrangement of tho terms thereof.

97. The Directors may establish and maintain or procure the
establishment and maintenance of any non-contvibutory or contributory
pension or superannuation funds for the benefit of, and give or proeure
the giving of donations, gratuities, pensions, allowances or emoluments
to, any persons wio are Or were at any time in the employment or
service of the Company, or any company which is a subsidiary of the
Company or is allied to or associated with the Company or with
any such other company as aforesaid or who are or were at any time
Directors or officers of the Company or of any guch. other company
as aforesaid, and the wives, widows, families and dependents of any
such persons, and also establish and subsidise or subscribe to any
institutions, associations, clubs or funds calenlated to he for the
benefit of or o advance the interests and well-being of the Company
or of any such other company a8 aforesaid, or of any such person as
aforesaid, and make payments for ox towards the insurance of any
such persons as aforesaid, and subscribe or guarantee money for
any chayitable or benevolent objects or for apy exhibition, or for
any public, general or useful object, and do any of the mafbters aforesaid,
either alone or in conjunction with any guch other company as aforesaid.
Subject always, if the Statutes shall so require, to particulars with
respect to the proposed payment being diselosed to the members of
the Company and to the proposal being approved by the Company,
any Director holding any siuch employment or office shall be entitled
to participate in and retain for his own benefit any such donation,
gratuity, pension, allowance or emolument.

98. Any Director may continue to be or become a director,
managing divector, manager or other officer or member of any other
company in which this Company mmay bo interested, and no such
Tiirector shall be accounutable for any remuncration or other benefits
received by him as a director, managing director, manager or other
officer or member of any such other compaiy. The Directors may
exercise the voting power conferred by the shares in any other company
held or owned by the Company, 0T exoreisable by fhem as divectors
of such other company, in such monner in afl respects as they think
fit (ineluding the exercise thereof in favour of any resolution appointing
themselves or .y of thepy direators, managing direetors, managers
or other officms of such eompany, or voting or providing for the
payment of remuneratinn fo the directors, managing directors,
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managers or othor officers of such company), and any Director of the
Company may votc in favour of the exercise of such voting rights in
manner aforesaid, notwithstanding that he may be, or be about to be,
appointed & director, managing director, manager or other officer of
such other company, and as guch is or may beeoint interested in the
exarcise of such voting rights in manner aforesaid.

POWERS OF DIRECTORS.

09. Tho business of the Qompany shall be managed by tvhe
Directors, who may pay ail expenses incurred in gefting up and.
registering the Company, and may exercise all guch powers of the
Company as are nob by the Statutes or by these Articles required
to bo exercised by the Company in General Meeting, subject never-
theless to any regulations of these Articles, to the provisions of the
Statutes, and to such regulations, being not inconsistent with the
aforesaid. regulations or provisions, as may be prescribed by the
Company in General Meeting, bub no regulation made by the Company
in General Mceting shall invalidate any prior ach of the Dircctors
which would bave been valid if such regulation had not been made.
The general PoOWers given by this Article shall not be limited or
restricted by any special authority or power given to the Directors
by any other Axticle.

100. (A) The Directors may establish any committees, Local
Boards ox agencies for managing any of the affairs of the Company,
either in the United Kingdem or elsewhere, and may aippoint any
pexrsons to be membezrs of such Local Boards or agencies, and may fix
fheir remuneration, and may delegate to any committee, Local Board
or Agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may anthorise the members
of any Local Boaxd, or any of them, vo fill any vacancies therein, and
to act notwithstanding vacancies, and any such appointment or
delegation may be made upon. such terms and subjeet to such conditions
as the Directors may think fit, and the Directors may rernove any
person so appointed, and may annul or vary any sueh delegation, but
no person dealing in good faith and without nofice of any sueh
annulment or variation shall be affected thereby.

() The Dirvectors may from time to time appoint any Person,
firm or corporation to be the Manager or Managers ol the Company
for such peried and upon such terms as they thiuk ft, and may vest
in such Manager or Managers such of tho powers hereby vested in
the Divectors as they may think fit, and such powers may be made
excreisable for such period and uwpen such conditions and subject

to such restrictions and generally upon such terms as the Directors
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may deterraine. A Managor shall receive such remuneration (whether
by way of salary, eommission, parkicipation in profits, hrokerage or
othorwise) as the Direetors may determine.

10L. The Divectors may from time to time, and at any time,
by power of attormey under the seal, appeint any company, firm
or person, or any fluctnating body of persons, whether nominated
diveetly or indirectly by the Divectors, to be the attorney or afitorneys
of the Company for such purposes and with guch powers, anthoritics
and discretions (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and subject to
sueh conditions as they may think fit, and any such power of attorney
may eontain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think
fit, and may also authorise any such attorney to sub-delegate all or
any of the powers, authorities and discretions veated in him.

102. The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of Her Majesty’s dominions outside
the United Kingdom, the Channel Islands or the Isle of Man in which
the Company transacts business, a branch register ov registers of
members resident in sach part of the said dominions, and the Directors
may (subject to the provisions of the Statutes) make and vary such
regulations as they may think fit respecting the keeping of any such
register.

103. The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking, property
and uncalled capital or any paxrt thereof, and to issue debentures and
other secunrities.

104. If any uncalled capital of the Company is included in
or charged by any mortgage or other security, the Directors may
delegate to the person in whose favour such mortgage or security
is executed, or to any other person in trust for him, the power to
make calls on the members in respect of such uncalled capital, and
to sue in the name of the Company or otherwise for the recovery
of moneys becoming due in respect of calls so made and to give valid
receipts for such moneys, and the power so delegated shall subsist
during the continuance of the mortgage or security, notwithstanding
any change of Directors, and shall be assignable if expressed so to be.

105. All cheques, promissory notes, drafts, bills of exchange
and other negotiable or transferable instruments, and ail reecipts
for moneys paid to the Company shall be signed, drawn, accepted,
enilorsed or otherwise executed, as the case may be, in such manner
as the Dircetors shall from time to time by :esolution determine.
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106. No Director shall vacate or be required to vacate his
office as & Directox by reason of Dbis attaining or having attained
the age of seventy or any other age, and any Director retiring or linble
to rotire under the Provisions of these Articles and any Person.

proposed to be

appointed & Divector shall be capable of being

re-appointed ox appointed, as the case may be, as o Divector notwith-

.

standing that at the time of such ro-pppointment or appointments he
has attained the age of seventy and no gpecial notice need be given

of any resolution for the re-appointment or appointment or approving
the appointment as & Divector of & person who shall have attained the
age of seventy, and it shall not be necessary to give to the members

notice of the age O

{ any Director ox person proposed to be re-appointed

or appointed as such.

MANAGING DIRECTOR.

107. The Directors may from time to time appoint any one

or more of their

body to the office of Managing Director for such

period and on such terms as they think fit. A Director so appointed
ghall not while holding such office be subject to retirerent by

yotation or taken

into aceount in determining the rotation of retire-

ment of the Directors, but his appointment ghall be subject to

determination #ps

o fadto if he ceases from any cause to be a Director

or (subject o the terms of any contract between him and the
Qompany) if the Tirectors resolve that his term of office as Managing
Director he determined.

108. A Director appointed %0 the office of Managing Director
shall receive sueh remuneration (whether by way of salary, commis-

gion or participation 1 profits or otherwise) as the Pirectors may

determine.

109. ‘The Direetors may entrust to and confer upon any Director
appointed to the office of Managing Director any of the powers
oxercisable by them as Directovs, other than the powexr to male
calls or forfeit shares, upon sueh terms and conditions and with such
restrictions as they think fit, and either collaterally with or 0 the
exolnsion of their own POWers, and may from time to time revolke,
withdraw or vary all or any of such powers.

ROTATION OF DIREOTORS.

110, Subject to the provisions of theso Articles, one-third

of the Directors
multiple of three,

sor tho time being, oI, if their nwmber is vot a
the pumber nearest to bub not exceeding one-third,

ahall retire from office at the Annual General Meeting jn every year:

Provided always

that if in any year the pumber of Directors who
26145
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ave subject to retirement by rotation shall be two, one of such
Directors ghall retive, and il in any year there shall be only one Direetor
who is subjeet to vetiremend by rotation, that Director shall retire.
A Director retiving at a meeting shall retain office until the dissolution
of that meating.

111. Subject to the provisions of the Statutes and of these
Axticles, the Directors to retire in every year shall he those who have
been longest in office sinee their last appointment, bub as between
persons who becamo or were last re-appointed Dirvectors on the same
day, those to retire shail (unless they otherwise agree among themselves)
bo detexmined by lot. A retiring Divector shall be eligible for
re-gppointment.

112. The Company at the meeting ab which a Director retires
in manner aforesaid may fill up the vacated office by appointing @
person thereto, and in default the retiving Director shall, if willing
to act, be deemed to have been re-appointed, unless at such meeting
it is expressly resolved not to 1l the vacated office or a resolution for
the re-appointment of sueh. Direetor ghall have been put to the meeting
and lost.

113. At @ General Meeting a motion for the appointment of
£wo or more persons as Directors of the Company by a single regolution
shall not be made unless a resolution that it shall be so made has
been first agreed to by the meeting without any vote being given
against it.

114, No person other tian & Director retiving at the meeting
shall, unless recommended by the Directors tor appointment, be
eligible for the office of 2 Director abt any General Meeting uniess,
not less than seven nor more than forty-eight clear days before the
day appointed for the meeting, there shall have been given to the
Company notice in writing by some member duly qualified to be
present and vote at the meeting for which such notice is given of
his intention to propose such person for appointment, and also notice
in writing signed by the person to be proposed of his willinguess t0
be appointed.

115. The Compony may from time to time by Ordinary
Resolution increase or reduce the number of Directors, and may
also determine in what rotation such increased or reduced number
is to go out of office.

118. The Directors shall have power at any time, and from time
to time, (o appoint any Person to be a Divector, either to ll a casual
vacancy or as an additional Divector, but so that the total number of
Directors shall not at any time execed the maximum number fixed
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by or in accordance with these Articles, Subject to the provisiony
of the Statules, any Director so appointed shall hold office only
antil the next following Annual General Meeting, and shail then he
cligible for re-appointment. Any Director who rotires under this
Article shall not be taken into account in determining the Directors
who are to retire by rotation at such meehing.

117. Without prejudice to the provisions of the Statutes, the Directorsuey bo
Company may, by Txtraordinary Resolubion, remove any Director iﬁ:l?ﬁﬁﬂaﬁﬁry
before the expiration of his period of office, and may, by an Ordinary Rosolution
Resolution, appoint anothoer person in his gtead. The person &0
appointed ghall be subject to vetivements at the same time as if he had
pecome o Divector on tho day on which the Director in whose place
be is appointed was last appointed 2 Divrectior.

PROCEEDINGS OF DIRECTORS.
118, 'The Directors may meet together for the dispateh of Jeotings of

business, adjourn and otherwise regulate their meetings as they think Diresior

Bt Questions arising at any meeting shall be determined by a majority

of votes. In case of an. equality of votes the Chairman shall have 2 E?;;‘;.%if:ﬁ;,’:"‘“ of
second or casting vote. A Director who is also an alternate Director

shall be enti'@led to a separate vote on behatf of the Director he is
representing and in addition to his own vote. A Director may, and };iggfi;"gf;‘;ﬁgoigg
the Secretary on the rvequisition of a Dirvector shall, at any time,

summon & meeting of the Directors. 1t shall not be necessary to give

notice of a meeting of Divectors to any Director for the time being

absent from the United Kingdom, bub where such Director is repre-

sented by an alternate, due notice of such meeting shall be given to

such alternate either personally or by sending the same through the

post addressed to him at the address in the United Kingdom given

by him to the Company.

119. The guorunm necessary for the transaction of the bhusiness Quorum
of the Directors may be fixed by the Dixectors, and unless so fixed
ol aty other number shail be two. Ior the purposes of this Article
an alternate Director shall be counted in & QUOIILL

120. The continuing Directors or a sole continuing Director may Continuing

Divecters may ach

act notwithstanding any vacancies in their body, bub it and so long notwithsanding
oy the namber of Dircctors is veduced below the minimum number vocaneien
zed by or in secordance with these Avticles, the continaing Directors

or Director may act for the purpose of filling up vacancies in their

body or of gummoning General Mectings of the Company, but not Loy

any other purpose. ¢ ghere be no Directors ox Director able or willing

to act, then any two members may summon General Meeting for

the purpose of appointing Directors.
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121. The Dircctors may {rom btime to time eleet and remove &
Chairman and determine fhe period for which he is to hold office,
Tho Ohairman shall preside at all meetings of the Dircetors, but if
there be no Chairman or if at any meefing the Chairman be not present
within five minutes after the time appointed for holding the sameé,
the Directors present may choose one of their number to be Chairman
of the meeting.

199. A resolution in writing signed by all the Directors shall
be as effective as a resolution passed ab a meeting of the Directors
duly convened and held, and may consist of several documents in the
like form each signed by one o1 mMore of the Directors.

123. A meoting of the Directors for the time being at which a
quorum is present shall be competent to exercise all powers and
diseretions for the time being exercisable by the Directors.

194. The Dirvectors may delegate any of their powers to
committees consisting of such members or member of their body as
they think fit. Ary committee so formed shall, in the exercise of the
POWErs S0 délegated, conform to any regulations that may be imposed
on them by the Directors.

125. The meetings and proceedings of any such committee
consisting of two or more members sl/;/all be governed by the provisions
of these Articles regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not supexrseded
by any regulations made by the Directors under the last preceding
Articlg;f’ o

A26. Al acts done by any meeting of Directors, or of a committee
ot~ Directors, or by any person acting as a Director, shall notwith-
standing it be afterwards discovered that there was some defect in
the -appointment of any such Director, or person acting as aforesaid,
or that they or any of them were disqualified, or had vacated office,
or were not entitled tc vote, be as vaolid as if every such person had
been duly appointed and was qualified and had continued to be 2
Director and had been entitled to vote.

MINUTES.
197. The Directors shall ecause minutes to be made

(a) Of all gppointments of officers made by the Directors.

(B) Of the names of the Directors present at cach meeting
of Directors and of any commitiee of Directors.

(o) Of all resolutions and proceedings at all meetings of the
Company and of the Directors and of committees of
Directors.

|
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Any such minute, if purporting to be signed by the Chafrman of the
meeting at which the proceedings wero had, or by the Chairmen. of
the nexb succeeding meeting, shall be evidence of the proceedings.

SREORETARY,

128. The Secevetary shall be appointed bY the Direckors.
Anything by the Skatutes required or authorised to be done by or to
the Secretary may, if the office is vacant ot there is for any other
reason no Seeretary cajpable of veting, be done by or tio any assistant
or depty Secretary, O if there is no assigtant or depuby Secretary
capable of acting, by oOr to any officer of the Company anthoriged
generally or specially in that behalf by the Directors : Provid od that
axny provision of the Statutes or of {hese Articles requiring or authorising
o thing to be dome by or to a Director and the Secretary shall not be
satisBed by its being done by or to the same person acting both a8
Director and as, or in the place of, the Secretary.

REGISTER OF DIRECTORS SHARE AND
‘ DEBBNTURE HOLDINGS.

129. The register of Directors’ share and debenfure holdings
<hall be kept at the office and shall be open o the inspection of any
member or holder of aebentures of the Company or of any person
acting on behalf of the Board of Trade between the hours of 1¢ a.m.
aud noon on each dayy during which the same is bound to be open for
ingpoection pursuant to the Statutes. The said register shall also be
produced. ab the commencement of each Annual General Meeting and
shall remain open and aceessible during the continuance of the meeting
{0 any person attending the meebing.

THE SEAL.

& e

[ 130. \}The Directors shall provide for the safe custody of the
geal and “he seal shall never be used excepl by the authority of a
resolution of the Directors. The Directors may from time to time
make such regulations as they sec fit (subject to the provisions of

“theso Articles relating to share certificates) determining the persons

and the number of such persons in. whose presence the seal shall be

uged, and until otherwise 80 determined the seal shall be affixed in the
presence of any one Director and the Secretary, or any {wo Directors.

o menn sma e T wa e EATE T Em g

131, The Company may have an official seal for use abroad
ynder the provisions of the Statutes, where and as the Directors
ghall determine, and the Company may by writing under the seal
appeint any agent or committee abroad to be the duly guthorised
agent of the Comipany, for the purpost of affixing and using such

official seal, and may impose guch restrictions on the use thereof as
26145
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shall be thought fit. Wherever in these Articles reference is made
to the seal, the reference shall, when and so far as may be applicable,
bo deemed to include any such official seal as aforesaid.

DIVIDENDS.

Applieation of 132. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends

to the mombexs in accordance with their respective rights and priorities.

The Company in General Meeting may declare dividends accordingly.

?&g‘ggg‘,}gﬁ‘y“‘“" 133. No dividend shall be payable except oub of the profits
of the Company or in excess of the amount recommended by the
Directors.

Apportionmont of 134, Subject to the rights of persons, if any, entitled 0 shares
with special rights as to dividends, all dividends shall be declared
and paid aceording to the amounts paid up on the shares in. respect
swhereof the dividend is paid, but no amount paid up on a share
in advance of calls shall be treated for the purposes of this Axrticle
as paid up on the share. All dividends shall be apportioned and
paid pro rete according to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend
is paid, except that i any shave is issued on terms providing that
it shall rank for dividend as if paid up (in whole ox in part) as from
a parbicular date, such share shall rank for dividend accordingly.

Intoric dividonds 135. The Directors may if they think fit from time fo time
pay to the members such interim dividends as appears to the Directors
o be justified by the profits of the Company. If ob any time the
share capital of the Compony is divided into different classes fhe
Directors may pay such interim dividends in 1espech of those shares
in the capital of the Company which confer on the holders thereof
deferved or non-preferved rights as well ag in respect of those shares
which eonfer on the holders thereof preferential rights with regard to
dividend and provided that the Directors act bona fide they shall
not incur any responsibility to the holders of shaves conferring a
preference for any damage that they may suffer by reason of the
payment of an interim dividend on any shares having deferred or non-
preferved rights. The Directors may also pay half-yearly ox at other
suitable intervals to be settled by them any dividend which may
Dbe payable at & fixed rate if they are of opinion that the profits justify
the payment.

%’;gg};}]g‘;ﬁ‘ oy 13G. The Directors may deduch from uny dividend ox other

dividends moneys payable to any member on or in respect of a share all sums
of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.
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137. All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company until
claimed. No dividend shall bear interest as against the Company.

138. 'he Divectors may rolain any dividend or other moneys
payaile on or in respect of & shave on which the Company has & lien,
and may opply the same in or towards satisfaction of the debts,
linbilities or engagements in respect of which the lien exists.

139. Any dividend or other MOncys payable on or in respect
of o sharve may be paid by cheque or warrant sent through the post
to the registered address of the member or person entitled thereto,
and in the case of joint holders to any one of such joint holders, or
to such person and such address as the holder or joint holders may
divect. Bvery such cheque or warrant shall be made payable to
the order of tho person to whom it is sent or to such person as the
holder or joint holders may divect, and payment of the cheque or
warrant, if purporting o be duly endorsed, shall be & good discharge
to the Company. Kvery such cheque ox warrant shall be sent ab the
risk of the person entitled to {he money represented thereby.

140, If soveral peisons are registered as joint holders of any
share, any one of them may give effectnal receipts for any dividend or
other moneys payable on or in respect of the share.

141. A General Meeting declaring a dividend may direct payroenst
of such dividend, wholly or in part, by the disbribution of specific
assets, and in particulaxr of paid-up shares or debentures of any other
company, and the Directons shall give effect t0 such resolution; and
where any difficulty arises in regard o the distribution they may
sottle the same as they think expedient and in particular may issuc
fractional certificates and may fix the value for distribution of such
gpecific assets or any part thereof, and may determine that cash
payments shall be made to any members upon the footing of the value
o fixed in order to adjust the rights of members, and may vest any
specific asscts in {rustees upon trust for the persons entitied to the
dividend as may secm expedient to the Directors, and generally may
make such arrangements for the allotment, acceptance and gale of
such specific assets or fractional certificates, or any parb thereof, and
otherwise as they think fit.

RESERVES.

142, The Directors may, before recommending any {ividend,
whether preferential or otherwise, carry to reserve out of the profits
of the Company (including any premiums received upon fhe swae of
debenfures or other gecuritics of the Company) sach sums as they think
proper as : reserve or regorves whicl shall, at the diseretion of the
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Directors, bo applieable for wny purpose to which the profits of the
Company may be properly applied, and, pending such application
may, at the like discretion, either be employed in tho business of the
Company or be invested in such investments (nther than shares of
the Company or of its holding company, if any), as the Directors may
from time to time think fit. The Tirectors may also witltout placing
the same to reserve carry forward any profits which they may think
pradent not to divide.

DISTRIBUTION OF CAPITAL GAINS.

143. Notwithstanding anything contained in these Artidles, the
Company may by Ordinaxy Resolution on the recommencabion of
the Directors determine that any realised accrotions of capital agsets
shall be divided amongst the members in proportion to the amounts
paid up on the Ordinary Shares held by them respectively.

CAPITALISATION OF PROFITS.

144. The Company may by Ordinary Resolution on the recom-
mendation of the Directors resolve that it is desirable to capitalise any

- undivided profits of the Company (including profits carried and

shanding to any reserve or resorves® not required for paying the fixed

~dividends on any shares entitled to fived preferential dividends with

or without further participation in profits or any sum carried to reserve
as o result of the sale or revaluation of the assets of the Company
(other than goodwill) or any part thereof or, subject as hereinatter
provided, any sum standing to the credit of share premium account
or capital redemption reserve fund, and accordingly that the Directors
he authorised and directed to approprigte the profits or sum resolved
to be capitalised to the members in the proportion in which such
profits or sum would have been divisible amongst them had the same
been applied or been applicable in paying dividends and to apply
such profits or sum on their behalf, either in or towards paying up
the amounts, if any, for the time being uppaid on any shares or
debentures held by such membpers respectively, or in peying up in
full unissned sharves or debentures of the Company of a nominal
amount equal to such prefits or sum, snceh shares ov debentures to
bo allotted and distributed, credited as fully paid up, to and amongst
such members in the proportion aforesaid, or partly in one way and
partly in the other: Provided that the share premium sccount or
capital redemption reserve fund may, for the purposes of this Article,
only be applied in the paying up of unissucd shares to be isened to
members as fally puid.

145. Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
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of the profits or sum yesolved to be

capitalised thereby, and all allot-

ments and igsues of fully paid shaves or debentures, if any, and generally
shall do all acts and things required to give effect thereto, with full
power to the Directors t0 make such provision by the issue of fractional
certificates or by payment in eagh or otherwise as they think fif for
the easo of shares or debentures pecoraing distributable in fractions,
and also to authorise any person to enter on bebalf of all the members
ontitled to the benefit of such appropriations and applications into
an agreement with the Company provided for the allotment to them
respectively, eredited as fully paid up, of any further shares to which
they may be entitled upon such capitalisation, and any agreement

made under such authority shall be
members.

offective and binding on all such

ACCOUNTS.
146. The Directors shall cause to be kept proper accounts with ﬁ:}gguntﬂ Lo be

respect to—

(a) all sums of money received and expended by the Company
" and the matters in respect of which such receipt and
expenditure take place ; and

(B) all sales and purchasos of goods by the Company ; and
(o) the assels and liabilities of the Company.

147. The books of account ghall be kept at the office, or (subject Where hooks may

to the provisions of the Statutes) at such other place as the Directors

he kept

think fit, and shall always be open to inspection by the Directors.

No member (other than a Director)

shall have any right of inspeeting

any account or hook or document of the Company except as conferred
by Statute or authorised by the Directors or by the Company in

General Meeting.

148. The Directors ghall from

. : : 241 Accounts bo be
time to time, in accordance with Aoy and lnid

the provisions of the Statutes, cause 0 be prepared and o be laid Usfore Company
before the Company in General Meoting such profit and loss accounts,
balance sheets, group accounts (it any) and reporfs as arc specified

in the Staiutes.

149. The Auditors’ report shall be read before the Company Auditom’ report
in General Meeting and ghall be open to inspection as required by

the Statutes.

150. A copy of the Directors’ and Auditoxs’ reports accompanied. {orics of necaunts,

rectors’ and

hy eopics of the balance sheet, profit and less acoonnt and ofher Avditor' seports 1o

Yir hend Lo mermbors,

doeuments required by the Statutes to be ammexed to the balance e
gheet shall, not less than twenty-one days previously to the Annual
General Meeting, be delivered or sent by post to the registered address
of every meniber and holder of debentures of the Company and to the

Anditors.

w5145



-

o e

-
i s~

IR

A T e - Ly 3 ‘. ‘v.ﬂ-‘ o
A DT T T e e S e o
IR LA

e

R 3
=

Audited account
approved by
Aunnunt General
Meeting to be
conelusive

Accounts to be
audited

Provisions ns to
audit

Sorvice of notices
by Company

Members nbroad
not entitled t0
notices unless they
give address

Mombots prosent ub
meeting deomed to
have raceived
notice thoreof

Notico moy be
rivrarg by
givor by

ndyertisement

34

151, Tvery aceount of the Divectors when. sudited and opproved
by an Annual General Meeting shall bo conclusive except as regards
any ovror diseovered therein within three months next after the
approval thereof, Whetever such an error is discovered within that
period, the account shall forthwith bo corrected and thereupon ghall
De conclusive.

AUDIT,

152, Once ab least in every year affier the year in which the
Company is incorporated the accounts of the Company ghall he
examined and the correctness of the balance sheet, profit and loss
account and group accounts (if any) ascerbained by an Auditor or
Aunditors.

183. Anditors shall be appointed and their duties, POWELS,
rights and remunerafion regulated in aceordance with the provisions
of the Statutes.

- NOTICES.

154, Any notice or docament may be served by the Company
on any member either personally or by sending it ghrough the post
in @ prepaid lotter addressed to such member at his address as
appearing in the register of members. In the case of joint holders
of a share, all notices shall be given to that one of the joint holders
whose name stands fivst in the register of members in respect of the
joint holding, and notice s0 given shall be sufficient notice to all the
joint holders.

155. Any member described in the register of members by
an address not within the United Kingdom wwho shall from time to time
give to the Company an address within the United Kingdom at which
potices may be served upon him shall be entitled to have notices
served upon him at such address, but, save as aforesaid, no member
other than a member described in the register of members by an
address within the United Kingdom shall be entitled to receive any
notice from the Company.

156, Any member present, either personally or by proxy, ab
any meebing of the Company shall for all purposes be deemed {0
have received due nofice of such meoting and, where requisite, of the
purposes for which such meeting was convened.

157. Any notice required to be given by the Company to the
members or any of them, and not provided for by or pursuant %
these Articles, shall be sutficiently given if given by advertisement
which shall be inserted once in at least two leading daily newspapers
published in London.
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158, Any notice of other document, if gerved by post, ghall
bo deemed to have been gerved at the thmo when the letter containing
the same is posted, aud in proving such gervice it shall be guffieient
o prove that the letter containing the notice or docnment was properly
adélrensed and duly posted. A notice to be given by ydvertisernent
shall he deemed to have been gerved before noon ol the day on which

the advertisement appeats.

159. Any notice or document delivered o¥ gent by post to or
1eft ab the registered address of any member in pursuance of these
Articles shall, notwithstanding thab guch member be then dead or
pankrupt, and whethér or not the Company have notice of his death
or bankruptcy, be deemed to have been duly served in respeet of any

share registered in the name of such moember as sole or joint holder,

nnless his namo ghall‘ at the time of the service of the

notice or

document have been removed from the register of membors as the
holder of the share, and such service ghall for all purposes be deemed

a sufficient service of such notice or document on all persons

interested

(whether jointly with or as claiming through or ander him) in the

ghare.
WINDING UL.

160. If the Company ghall be wound up (whether the liquidation
is volunbary, uuder snpervision, or by the cowrt) the Liquidator
may, with the authority of an Txtraordinary Resolution, divide

among the members in specie the whole or any parl of
of the Company, and whether or nob the assets shall

the assets

consist of

properby of one kind or shall congist of properties of different kinds,

and may for such PuUrposes set such value a8 he deems

fair apon

any one or more class or classes of property, and may determine how
such division shall be carried out as hetween the members or different

classes of members. The Liguidator majy, with the like

authority,

vesi any part of the assets in trustees upon guch trusts for the benefit
of members as the Tiguidator, with the like authority, shall think
fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no member shall be compelled to

accept any shares in respect of which there is a labiliby.

INDEMNITY.

When service
effected.

Serviee on deceased
or bankrupt
members

Distribution of
assete in specie

161. Subjeet to the provisions of the Statutes, every Director indemuity
or other officer and Anditor of the Company shall be indlernnified

out of the assets of the Company against all costs, COHATECS,

10sses and linbilities which he may sustain or izmecur in or
oxeention of his office ox otherwise in relation thereto.

SRDeNHES,
about the
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COMPANY LIMITED BY SHARES

[——————

Special  Resalution

oF

FORTE'S & COMPANY LIMITED

Passed on the 26th Junuary, 1960.

Ap an BXTRAORDINARY GENERAL Meprive of the above-named
(‘ompany, duly convened and held at 68 Regent Street, London, W.1.
on the 26th day of January 1960, the following Resolution was duly
passed as a Special Resolution -

RESOLUTION

That the provisiope of the Memorandum of Agsociation of the
(Clompany g}ﬁl{ r‘gsp%qg to the objects of the Company be altered in
manuer §6 loywinig, tha"t\is to say :-
u”' ,.é’:i'%‘f ‘QCQ(
/ij—:;&élet':;g;%subupafagraph (1) of Clause 3 and substituting
., Q«@ffere%@he following new sub-paragraph (1) namely :-

« Yo gell op-Cbherwise dispose of the whole or any part of the
undertdking or properby of the Company either together or
in portions for such consideration as the Company may think

% and in particular for shares debentures or securities of

any Company purchasing the same; and to promote or

establish any new company and take hold or sell shaves
in any such new company ag part or entire payment or
consideration and distribute such shares among the share-
holders of the Company or dispose of the same; and in
particular to promote any other company oY compoanies
for the purpose of its or their acquiring all or any of
the property and rights and undertaking sny of the
Jiabilities of this Company or of undertaking any business

ot operations which may appeat likely to assist or benefit 4 4

this Company or to enhance 'oF:e value of the property OF &
business of this Compainy and Jto pay all the expenses of gt
incidental to such promotion.? D /’f;‘f"
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CHARLES TOREE = TEIE0E
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passed on 26th January 1YoU. / A
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E g The Companies Acts, 1862 10 1893
ek

COMPANY LIMITED BY STHARES

fewmovandunt of AAggotiation

or

FORTE'S & COMPANY LIMITED

1. Thename of the Company is * Torrp's & COMPANY LIpITED,"™*

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

3. The objects for which the Company is established are the

following ~— ,.4::'"“‘%

(A) To acquire and carry on the Business of Bute ‘E‘?&@ A
Purveyors and Salesmen, Fishmongers,ﬁ%ﬁ Q kY
Poultry Dealers, Fruiterers, Greengrocers, Provi%im\l'\% ‘\‘

Dealers, Iee Merchants, and TRestanrant Proprietors,
and to purchase, take on lease, or in exchange, hire, or
otherwise acquire property real and personal) businessy -
rights, and choses in action of every kind and desCription,
and to carry on any businesses oOr assist others in so
doing in any manner Or ON Ay terms which may be
considered desirable, whether Meat Purveyors, Provision
Dealers, or otherwise.

(B) "o guarantee or become liable for money, and undertale
obligations of every ¥kind and description, upon sach

terms as may from time to time bo congidered desirable : {j
in the interests of the Company, and for any of the -
purposes of the Company, to draw or accepb bills of

exchangoe.
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*Name changed from Slaters, Limited to * SLATERS AND BODRGA Lm%;,@p,’,! .
by conseub of the Board of Trade, on 12¢h Jamuary, 1929, and froxe?s afirs ~
and Bodega Limited to G ToRTE'S & COMPANY IAMITED ? by Specin}*{i{_&esolut-i/oﬁ’

passed 29th My, 1956, e
/:,'31"? m‘ﬁﬁ ‘EQCS
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(¢) To receive deposits of money to be employed in the .
business of the Company.

(D) To Tborrow for tho purpoeses of the Company, either

without security or on Mortgage of the property, esﬁa,te‘,

asscts, and effects of the Company, 0T any part ther(?ot,

or otherwise, and either ineluding any part of the Capital

of the Company, called or uncalled, or not, or on any

Bond or Debenture payable to bearer, or otherwise, OT

all or any of them, and at such rate of interest, and

repayable in such manner as the ‘Board shall determine,

any sums of money, and to re-borrow the same or any
part thereof on all or any of such gecurities.

(8) To raise money by the issue of Mortgages, Mortgage
Dobentures, Bonds, Notes, 0T Debenfures AS aforesaid,
perpetual or otherwise, on such terms and conditions
and with or without power of sale and other powers a8
the Board shall determine.

() To subseribe for Debentures OT shares in any Company
or otherwise acquire any interest therein.

(&) To build, or improve, 0T repair, or otherwise add to the
value of any buildings, land, or other property of the
Company.

() To lend money to any Company, partnership, person, oI
association, upon security of their or his undertaling,
property, estate, assets, and effects, or any paxt thereof,
upon such terms as may be deemed expedient, and o
take such seeurity, either in the shape of morigages,
mortgage debentures, or debentures, Or in any other
form.

(1) To sellor otherwise dispose of the whole or any part of the
undertaking or property of the Company either together or
in portions for such consideration as the Company may think
fit and in particular for shares debentures or securities of
any Company purchasing the same; and to promote or
establish any new company and take hold or sell shares
in any such new company as part or entire payment or
consideration and distribute such shares among the share-
holders of the Company or dispose of the same; and in
particular to promote any other company or companies
for the purpose of its or their acquiting all or any of
the property and rights and undertaking any of the
liabilities of this Company ov of undertaking any businessd
or operations which may appear likely to assist or benefit



P

S i aanat

vii

this Company or to enhance the value of the property or
business of this Company and to pay all the expoenses of or
incidental to such promotion.

(9) To amalgamate with any persons, companies, ov firms
carrying on business of a like or simdlar nature, or to
acquire any such business or any interest therein, either
by purchase or otherwise, and to accept payment, in
shares, debentures, mortgage dobentures, or other
Jecurities, either fully or partly paid, as may be found
expedient,

{x) To issue for the purposes of payment, security, guarantee
or otherwise in respect of any of the above objects,
paid-up or partly paid-up Shares.

(L) To issue Shares of the Company at such premium as the
Board shall in their discretion think fit, and to deal with
such premiums, either as profits or t0 appropriate the
same to the Reserve Fund as they may determine.

(M) To remunerate any person or Company for services
rendered in placing or assisting to place or guaranteeing
the placing of any of the Shares in the Company’s capital,
or any Debentures or other securities of the Company,
or in or about the promotion of the Company or the
conduct of its business.

(v) To do all such things as are incidental or conducive to
the attainment of the above objects or any of them.

4. The liability of the Members is limited.

#5. The nominal capital of the Company (with power to increase
or reduce) is £300,000, divided into 300,000 shares of £1 each, of
which 100,000 shall be Preference Shares carrying a cumulative
preferential Dividend of 6 per cenf. per anuum, and the remaining
200,000 Shares shall be Ordinary Shares. The said Preference Shares
are alse to confer a right to priority in the return of capital upon 2
dissolution of the Company.

6. The profits of the Company are to be applicable first to the
payment of a fixed cumulative Dividend ab the rate of 6 per cent.
per annum on the capital paid up on the said Preference Shares ;
gecondly, to the payment of a Dividend at the rate of 10 per cent.

_____ —— L A o T T IR A ARy Rl ET—

*By Speeial Tesolution of the Company, passed the 20th day of November,
1028, and confirmed o the 1dth day of December, 1928, the capital was increased
te £1,000,000 divided into 100,000 six per cent. Cumulative Preferonce Shares of £1
each, 100,600 6} per eent. Cumulative Second Preierence Shares of £1 each and 800,000

Ordinary Shaves of £1 each.
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per annum on the capital paid up on the Ordinary Shares; and
thirdly, 25 per cent. of the surplus or balance (if any) shall be spt
apart and paid into a reserve fund until such reserve fund shall
amount to 25 per cent. of the paid-up share capital of the Company,
the remainder being applicable for further dividends or bonuses as
the Directors may determine.

7. 'The reserve fund shall be applicable not only to meet ordinary
and extraordinary contingencies and requirements of the Company,
but also may be applied to the equalization of dividends and for
repairing, improving, and maintaining the property of the Company.

8. '"The resexrve fund may be invested upon 'such investments
(other than the Shares of the Company) as the Directors may think
fit, with power from time to time to deal with and vary such invest-
ments and dispose of all or any part thereof for the benefit of the
Company, and to divide the reserve fund into. such special funds as
the Directors think fit, with full power to employ the assets consti-
tuting the reserve fund in the business of the Company, and that
without being bound to keep the same separate from the other asseis.
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et J NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSORIBERS
;I]_a,u ) / R Th T T T i E rew X sk UL RTINS GESTRITR A tpmm o Fra-tik f— ,mnm,m«ww__-r;“up,m,mm——n—
Ny
S aé : HENRY WILLIAM RICKARD OROWLE, 80, Wood
| Street, B.0., Merchant. \,‘

1Ty FREDERICK YELDALL NORIHCOTE, 3, Sharsted
LY, ‘ _ Street, Kennington Park, S.B., Secretery to a Public
for Company. «
ANY.
ants JOHN CROWLE, 36, Phillimore Garaens, Kensingbon,
ink Gentleman. :
egt- :
the | EDWIN EDMONDS, 123, Upper Richmond Road, Putney,
8 as Meat Purveyor.
18bi-
bhait

' ALFRED SLATER, 70, Finsbury Pav.ment, E.0., Solicitor.

ets,

J. HENRY CHAMPNESS, 103, Cannon Street, E.C,,
Chartered Accountant.

JOHN WILLIAM REACHER, Wendy Lodge, Putney,
Gentleman.

Dated this 13th day of December, 1894.

Witness to all the above Signatures—
THOMAS FISHER,
Clerk to Messrs, MAY, SYKBES & Co.,

Suffoll House,
Laurence Pountney Hil, E.C,

Solicitors.
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No. 42775/[70
THE COMPANIES ACT, 1948.

et COMPANY LIMITED BY SHARES.

Syerial Reanlution

OF

FORTE'S & COMPANY LIMITED

(Passed 14th August, 1963.)

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 68 Regent Street, London, W.1,
on l4th August, 1963, the following Resolution was duly passed as a
SPECIAL RESOLUTION: —

RESOLUTION.

Trar the Memorandum of Association of the Company be altered with
respect to its objects by adding at the end of Clause (g) of Paragraph 3 ihereof
the following: —

- “and to borrow and raise moncy and secure or discharge any debt or
obligation of or binding on the Company in such manner as may be thought
fit, and in particular by mortgages of or charges upon the undertaking and
all or any of the real and persomal properly (present and future), and the
uncalied capital of the Company or by the creation and issue of debentures,
debenture stock or other obligations or securities of any description, and
whether with or without the Company receiving any consideration to guarantee
or secure (with or without a morigage or charge on all or any part of the
undertaking and assets, present and future, and the uncalled capital of the
Company) the performance of the obligations, and the payment of the
principal of, and dividends, interest and premiums on, any stocks, shares,
debentures, debenture stock or other securities of any company which is
for the time heing the Company's holding company (as defined by Seclion
154 of (he Companies Act, 1948).” P

v, M. & €., LTDL S56383w.
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R\\ “f* ~ THE COMPANIES ACTS, 1862 1o 1893,
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OF

FORTE’S & COMPANY LIMITED -~

(ds altered by Special Resolutions of the Company passed 26th
January, 1960, and 14th August, 1963.)

1. The name of the Company is *“FORTE's & COMPANY
Lmrrenp.”*

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

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

{ 1) To acquire and carry on the Business of Butcher’s Meat
G Purveyors and Salesmen, Fishmongess, Game and Poultry
) Dealers, Fruiterers, Greengrocers, Provision Dealers, Ice
Merchants, and Restaurant Proprietors, and to purchase,
» take on lease, or in exchange, hire, or otherwise acquire
A property real and personal, business, rights, and choses
in action of every kind and description, and to carry on
any businesses or assist others in so doing in any manner
or on any terms which may be considered desirable,

&

o . .

! whether Meat Purveyors, Provision Dealers, or otherwise. .-

é:::'" N 4?}; ’
o *Name changed from Slaters, Limited to “SLATERS AND BoDEGA LiviTED”, by consent v

} Kﬁ of the Board of Trade, on 12th January, 1929, and from Slaters and Bodega Limited to &

? “ForTE'S & CoMmpaNy Lrsmitep” by Special Resolution passed 29th May, 1956, P
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o 352

tow

. . .. v ft
Coo] Pesei -

Tt s ) R o [N g ":
e ) I S v
& b




2
hi
(8) To guarantee or become tiable for money, and undertake
obligations of every kind and description, upondsuch
terms as may from lime to time be considered desirable
in the interests of the Company, and for any 91‘ the
purposes of the Company, to draw or accept bills of
exchange. =~

(©) To receive deposits of money to be employed in the
business of the Company. -

(p) To borrow for the purposes of the Company, either
without security or on Mortgage of the property, estate,
assets, and effects of the Company, or any part thereof,
or otherwise, and either including any part of the Capital
of the Company, celled or uncalled, or not, or on any
Bond or Debenture payable to bearer, or otherwise, or
all or any of them, and at such rate of interest, and
repayable in such manner as the Board shall determine,
any sums of money, and to re-borrow the same or any
part thereof on ail or any of such securities.ﬁ,

(g) To raise money by the issue of Mortgages, Mortgage
Debentures, Bonds, Notes, or Debentures as aforesaid,
perpetual or otherwise, on such terms and conditions
and with or without powet-of sale and other powers as
the Board shall determiné{and to borrow and raise money
and secure or discharge any debt or obligation. of or
binding on the Company in suéh manner as may be
thought fit, and in particular by mortgages of or charges
upon the uhdertaking and all or any of the real and
personal property (present and future), and the uncalled
capital of the Company or by the creation and issue of
debentures, debenture stock or other obligations or
securities of any description, and whether with or without
the Company receiving any consideration to guarantee or
secure (with or without a mortgage or charge on all or any
part of the undertaking and assets, present and future,
and the uncalled capital of the Company) the performance
of the obligations, and the payment of the principal of,
and dividends, interest and premiums on, any stocks,
shares, debentures, debenture stock or other securities of
any company which is for the time being the Compuny’s
holding company (as defined by Seation 154 of the Com-
panies Act, 1948). 7

(F) To subscribe for Debentures or shares in any Company
or otherwise acquire any interest therein.
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(¢) To build, or improve, or repair, or otherwise add to the

(1)

M

(1)

(x)

(r)

value of any buildings, land, or other property of the
Company, .-

To lend money to any Company, partnership, person, or
association, upon security of their or his undertaking,
property, estate, assets, and effects, or any part thereof,
upon such terms as may be deemed expedient, and to
take such security, either in the shape of mortgages,
mortgage debentures, or debentures, or in any other
form, .-

To sell or otherwise dispose of the whole or any part of the
undertaking or property of the Company either together
or in portions for such consideration as the Company may
think fit and in particular for shares debentures or
securities of any Company purchasing the same; and
to promote or establish any new company and take
hold or sell shares in any such new company as part or
entire payment or consideration and distribute such
shares among the shareholders of the Company or dispose
of the same; and in particular to promote any other
company or companies for the purpose of its or their
acquiring all or any of the property and rights and under-
taking any of the liabilities of this Company or of under-
taking any business or operations which may appear
likely to assist or benefit this Company or to enhance
the value of the property or business of this Company
and to pay all the expenses of or incidental to such
promotion. /

To amalgamate with any persons, companies, or firms
carrying on business .of a like or similar nature, or to
acquire any such business or any interest therein, either
by purchase or otherwise, and to accept payment, in
shares, debentures, mortgage debentures, or other
securities, either fully or partly paid, as may be found
expedient. ~

To issue for the purposes of payment, securily, guarantee
or otherwise in respect of any of the above obiects,

paid-up or partly paid-up Shares..——"

To issue Shares of the Company al such preminm as the
Board shail in their discretion think fit, and to deal with
such premiums, either as profits or to appropriate the
same to the Reserve Fund as they may determine. .
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(M) To remunerate any person oOf Company for services

.

rendered in placing or assisting to place or guaranieeing
the placing of any of the Shares in the Company’s capital,

or any Debentures or other securities
or in or about the promotion of the
conduct of its business,

of the Company,
Company or the

(n) To do all such things as are incidental or conducive to
the attainment of the above objects or any of them.

P

4. The liability of the Members is limited, —

%5 The nominal capital of the Company (with power to increase
or reduce) is £300,000, divided into 300,000 shares of £1 each, of
which 100,000 shall be Preference Shares carrying a cumulative
preferential Dividend of 6 per cent, per annum, and the remaining

200,000 Shares shall be Ordinary Shares. The said
are also to confer a right to priority in the return
dissolution of the Company.

s

payment of a fixed cumulative Dividend at the 1

Preference Shares
of capital upon a

§. The profits of the Company are to be applicable first to the

ate of 6 per cent.

per annum on the capital paid up on the said Preference Shares;
secondly, to the payment of a Dividend at the rate of 10 per cent.
per annum on the capital paid up on the Ordinary Shares; and
thirdly, 25 per cent. of the surplus or balance (if any) shall be set
apart and paid into a reserve fund until such reserve fund shall
amount to 25 per cent. of the paid-up share capital of the Company,
the remainder being applicable for further dividends or bonuses as

the Directors may determine.

7. The reserve fund shall be applicable not only to meet ordinary

and extraordinary contingencies and requirements

of the Company,

but also may be applied to the equalisation of dividends and for
repairing, improving, and maintaining the propesty of the Company. --

8. The reserve fund may be invested upon

such investments

(other than the Shares of the Company) as the Directors may think
fit, with power from time to time to deal with and vary such invest-

ments and dispose of all or any part thereof for

the benefit of the

Company, and to divide the reserve fund into such special funds as
the Directors think fit, with full power to empioy the assets consti-
tuting the reserve fund in the business of the Company, and that

without being bound to keep the same separate fro

m the other assets. .-

P

. *By Special Resolution of the Cempany, paseed she 20th day of November, 1928,
aad confirmed on the I4th day of December, 1928, the capita] was increased {o £1.000,001 7~

divided into 100,000 six per cent. Cumulative Preference Shares of £1

each, 100,000 6 per cent.

Cumulalive Second Preference Sharen of £1 each and 300,000 Ordinary Shares of £ cach,

e
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

HENRY WILLIAM RICKARD CROWLE, 80, Wood
Street, E.C., Merchant.

FREDERICK YELDALL NORTHCOTE, 3, Sharsted
Street, Kennington Park, S.E. Secretary to a Public
Company.

JOHN CROWLE, 36, Phillimore Gardens, Kensington,
Gentleman.

EDWIN EDMONDS, 123, Upper Richmond Road, Putney,
Meat Purveyor.

ALFRED SLATER, 70, Finsbury Pavement, E.C., Solicitor.

j. HENRY CHAMPNESS, 103, Cannon Street, E.C,
Chartered Accountant,

JOHN WILLIAM REACHER, Wendy Lodge, Putney,
Gentleman.

DateD this 13th day of December, 1894.

WiITNESS to all the above Signatures: —
THOMAS FISHER,
Clerk to Messrs, May, Sykes & Co.,
Y Suffolk House,
Laurence Pountney Hill, E.C..
Solicitors.
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FORTE!S & COMPANY LIMITED
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SPECIAL RESOLUTION

Passed 16th March 1966

At an Extrsordinayy General Meeting of the Company, duly

vened and held at 68 Regent Street, London; Wil. on Wednesday 16th

coreh 1966 the following resolution was passed as a SPECIAL RESOLUTION:-~

That the meme of the Company be changed to

FREPEPE
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Refevence: CR.  99/2186/66 BOARD OF TRADE
COMPANIES ACT, 1948

FORTE'S & COMPANY LIMITED

Pursuant to the provisions of Sub-Section (1) of Section 18 of the Companies
Act, 1948, the Board of Trade hereby approve of the name of the above-
named Company being changed to L i RE G%STERED
: ‘ PR1966
FORTE'S YARIETY FARE LIMITED lf/E A
g2 Signed on belialF o1 the Board of Trade

this  FOURTH DAY oF APRIL

One Trousanp NinE HUNDRED ANW SixTY SR,

R M,

Authorised in that behalf by the
C.60 President of the Board of Trade

23533 We.44366 D4133 1241 2/65 T.P. Gp.658,

LhE b
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DUPLICATE FOR THE FILE

vitfiente of Fncorpsration ow Change of Fame
WWherens

FORTE'S & COMPARRY LIMITED

i e ) s

§ incorporated as 2 limited company under the
Conpaisies AcTs, 1862 vo 1380,

i

the THIRTEENTH DAY oF Drcemaer, 1694

'y @iﬂn f&%mmﬁ by special resolution of the Company and with the
droval of the Board of Trade it has changed its name.

T e e e

- FPow ﬂJM’BEﬂm T hereby certify that the Company is a Hmited
npany incorporated under the name of
Y™ FORTE'S VARIETY FARE LIMETED

Fourtl onY OF APRIL

S p— .
o =i -

ven under my hand at London, this

£ Tuousanp Nimz HuspRep ang Stary Sis,
r”ﬂ 3', .
.é:%" /)

e - 2r 66

s D S G W T

m—

riificase received by %
) ol P Mf“‘ Qe ’ . .
, T o e dssistant RegdSTrar of Companics.

AP 2.2 i FaXiis

- K T - T u:_‘ raneny
J‘ L3421 10 R G B PA DL
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The Companies Act 1948 to 1967 -

Company Limited by Shares

SPECIAL RESOLUTION

Passed  8lst MARCH 1971

of

FORTE'S VARIETY FARE LIMITED

At the Annual General Meeting of tl;.c% above Company duly convened and
held on  3lst MARCH 1971 at 166 High Holborn London WC.V 6PF
“the following “R.e.solu":.i'on was duly passed as 2 Special Resolution of the
Companyi-

SPECIAL RESOLUTION

THAT the existing Articles of Association shall no longer apply
to the Company and in lieu thereof the Company do hereby adopt
new Articles of Association in the form already approved by the
Directors and initialied by the Chairman of the Meeting for the
purposes of jdentification.

J» FREWIN
Dated: 3lst March 1971 Secretary

e e e



THE COMPANIES ACTS, 18621967,

USSR

COMPANY LIMITED BY SHARES.

NSRS

Guticles of Psgorintion

or

SUBSIDIARY COMPANIES OF

L FORTE
TRUST HOUSES GRELY LIMITED

(Adopted by Special Resolutions of the Companies governed hereby.)

ASHURST, MORRIS, CRISE & CO., “
17, THROGMORTON AVESTE,
Loxpor, E.C2.

. ‘Pr&inte& September, 1968,
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THE COMPANIES ACTS, 1862--1967.

COMPANY LIMITED BY SHARES.

rrr—

Crtitles of Eggorintion

oF

SUBSIDIARY COMPANIES OF
TRUST HOUSES GROWE LIMITED

(Adopted by Special Resolutions of the Companies governed hereby.)

I—GENERAL

1. Theregulations contained in Tuble “A” of the First Schedule
to the Companies Act, 1948, or to any previous Act for the regula-
tion of Companies (hereinafter referred to as “Table A™) shall not
apply to the Company, except in so far as they are hereinafter set out
in full ; but the following shall be the regulations of the Company.

2. In these regulations s

““ the Act ” means the Companies Act, 1948,
“ the seal ” means the common seal of the Company.

“ Secretary *’ means any person appointed to perform
the duties of the secretary of the Company.

“the United Kingdom " means Great Britain and
Northern Ireland.

“ the Board ” shall mean the Board of Directors for
the time being of the Company.

Expressions referring to writing shall, unless the contrary
ix"~ation appears, be construed as including references to printing,

lithography, photogrephy, and other modes of representing or
reproducing words in a visible form.

Unless the contex! otherwise requires, words, or expressions,
contained in these regulations shall bear the same meaning as in the
Act or any statutory modification. thereof in force at the date at
which these regulations become binding on the Company.
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3. The Company shall be a Private Company within the
mesning of the Act, and accordingly i

(a) The Board may, in their absolute discretion and
without agsigning any reason, decline to register any
transfer of shaves :

(8) Tho number of the Members of the Company (not
including persong who are in the employment of the
Company and persons who, having been formerly in the
employment of the Company, were while in that employ-
ment, and have continued, after the determination of that
employment, to be Members of the Company) is limited
to 50, but so that, for the purposes of this Article, where
two or more persons hold one or more shares in the
Company jointly, they shall be treated as a single Member :

(0) No invitation shall be made to the public to
subscribe for any shares or debentures of the Company :

(p) The Company shall not have power to issue share
warrants to bearer.

II—SHARE CAPITAL -AND VARIATION OF RIGHTS

4. Any spesial rights or limitations previously conferred on
the holders of any existing shares or class of shares in the capital
of the Company at the date of the adoption of these Articles shall
continue in full force and effect notwithstanding the adoption of these
new Articles and as if they appeared herein seriatim.

Without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares; any share
in the Company may be issued with such preferred, deferred or
other special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may from time
to time by Ordinary Resolution determine.

5. Subject to the provisions of section 58 of the Act, any
preference shares may, with the sanction of an ordinary resolution,
be issued on the terms that they are, or at the option of the Company
are liable to be redeemed on such terma and in such manner as the
Company before the issue of the shares may by speeial resolution

)
dotermine.

6. If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may,
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whether or not the Company is being wound up, be varied or
abrogated with the consent in writing of the holders of three-fourthe
of the issued shares of that class, or with the sanction of an Extra-
ordinary Resolution passed at a separate General Meeting of the
holders of the shares of the class. To every such separate General
Meotiag the provisions of these regulations relating to General
Meetings shall apply, but go that the necessary quorum shall (subject
W the provisions of these regulations as to an adjourned meeting)
be two persons at least holding or representing by proxy one-third
of the jssued shares of the class and that any holder of shares of
the class present in person or by proxy may demand a poll. This
Article shall not be read as implying the necessity for any such
consent or sanction in any case in which but for this Article the
object involved could have been effected without it under the
provisions contained in these regulations.

7. The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, uniess otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the creation or issue of further shares
ranking part passu therewith.

8, The Company may exercise the powers of paying commissions
conferred by section 53 of the Act, provided that the rate per cent.
or the amount of the commsision paid or agreed to be paid shall be
disclosed in the manner required by the said section and the rate
of the commission shall not excced the rate of 10 per cent. of the price
ot which the shares in respect whereof the same is paid are issued
or an amount equal to 10 per cent. of such price (as the case may be).
Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly
in the other. The Company may also on any issue of shares pay such
brokerage as may be lawful.

9. Except as reguired by law, no person shall be recognised
by the Company asholding any share upon any trust, and the Company
ghail not be bound by or be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or
partial interest in any shere or any intercst in any fractional part
of a share or {except only as by these regulations or by law otherwise
provids d) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder,

10. Every person whose name is entered a9 a Member in tho
register of Members ghall be entitled without payment to receive



within two months after allotment or lodgraent of transfer (or within
guch other period as the conditions of issue shall provide) one certi-
fieate for all his shares or soveral certificates each for one or more
of his shares upon payment of 2s. 6d. for every certificate after the
first or such loss sum as the Direotors shall fronm time to time deter-
mine. Every certificate shell be under the gesl and shall specify
the shares to which it relates and the amount paid wp thereon.
Provided that in respect of a share or shares held jointly by several
persons the Compeny shall not bo bound to issue more then one
certificate, and delivery of a certificato for a ghare to one of several
joint holders shall be sufficient delivery to all such holders.

11. Ifa share certificate be defaced, lost or destroyed, it may bo
renewed on payment of a fee of 2s. 6d. or such less sum and on such
terms (if any) as to evidence and indemnity and the payment of out-
of-pocket expenses of the Company of investigating evidence as tho
Directors think fit.

12. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in connec-
tion with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in. its holding company
nor shall the Company make a loan for any purpose whatsoever
on the security of its shares or those of its holding company, but
nothing in this regulation shall prohibit transactions mentioned
in the proviso to section 54 (I) of the Act.

TIT,-LIEN

13. The Company shall have a first and paramount fen on every
share (not being a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that
ghare, ond the Company shall also have a firs and paramount lien
. on all shares (other than fully paid shares) standing registered in the
name of a single person for all moneys presently payable by him
or his estate to the Company ; but the Directors may at any time
declare any share to be wholly or in part exempt from the provisions
of thisreguletion. The Company’s lien, if any, on a share shall extend
to all dividends payable thereon.

14. The Company may gell, in such manner as the Directors
think fit, any shaves on which the Company has & lien, but no sale
shall be made unless a sum in respect of which the lien exists is
presently psyable, nor until the expiration of fourteen days after a
notice in writing, stating and demanding payment of such part of
the amount in respeet of which the lien exists as is presently payable
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has been given to the registered holder for the time being of the
share, or the person entitled thereto by reason of his death or bank-

-ruptay.

15. 'To give effect to any such sale the Directors may authorise
gome person to transfer the shares sold to the purchaser thereof.
The purchaser shall be registered as the holder of the shares comprised
in any such transfer, and he shall not be bound to see to the applica-
tion of the purchase money, nor shall his title to the shares be affected
hy any irregulerity or invalidity in the proceedings in reference to the
sale.

16. The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue, if any,
shall (subject to a like lien for sums not presently payable as existed
upon the shares before the sale) he paid to the person entitled to the
ghares at the date of the sale.

IV—CALLS ON SHARES

17. The Directors may from time to time make calls upon
the Members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at
fixed times, provided that no call shall exceed one-fourth of the
nominal value of the shares or be payable at less than one month
from the date fixed for the payment of the last preceding call and
each Member shall (subject to receiving at least fourteen days notice
specifying the time or times and place of payment) pey to the
Company at the time or times and place so specified the amount
called on his shares. A call may be revoked or postponed as the
Directors may determine.

18. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed and
mey be required to be paid by instalments.

19. 'The joint holders of & share shall be jointly and severally
lisble to pay all cells in respect thereof.

20. If a sum calied in respect of a share is not paid before or
on the day appointed for payment thereof, the person from whom
the sum is due shaell pay intersst on the sum from the day appointed
for payment thereof to the time of actual payment at such rate not
exceeding 3 per cent. per annum as the Directors may determine,
hut the Directors shall be at liberty to waive payment of such
interest wholly or in part.
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21. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date whother. on account of the
nominal value of the share, or by way of premium, shall for the
purposes of these regulations be deemed to be a call duly made and
payable on the date on which by the terms of issue the same be(fo,me“
payable, and in case of non-payment all the relevant prowx?lons
of these regulations as to payment of interest and oxpenses, forfeiture
or otherwise shall apply as if such sum had become payeble by
virtue of & call duly made and notified.

92, 'The Directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the
timeg of payment.

98. The Directors may, if they think fit, receive from any
Member willing to advance the same, all or any part of the moneys
unealled and unpaid upon any shares held by him, and upon all or
any of the moneys so advanced may (until the same would, but for
such advance, become payable) pay interest at such rate not exceeding
(unless the Company in general meeting shall otherwise direct)
5 per cent. per annum, as oay be agreed upon between the Directors
and the Member paying such sum in advance.

V.—TRANSFER OF SHARES

.+ 24, Theinstrument of transfer of any share shall be executed by
or on behalf of the transferor and transferee, and, except as provided
by sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the
Act, the transferor shall be deemed to remain a holder of the share

until the name of the transferee is enterea in the register of Members
in respect thereof.

25, Subject to such of the restrictions of these regulations as
may be applicable, any Member may transfer all or any of his shares

by instrument in writing in any usual or common form or any other
form which the Directors may approve.

26. 'The Directors may also decline to recognise any instrument
of transfer unless :—

(4) a fee of 2s, 6d. or such lesser sum as the Direccors

may “rom time to time require is paid to the Company
in respect thereof ;

(B) the instrument of trarsfer is accompanied by the
certificate of the shares to whiei it relates, and such other
evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer ; and
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(0) the instrument of transfer is in respect of only
one class of share.

27. If the Directors refuse to register a transfer they shall
within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusal,

98. The registration of tronsfers may-be suspended at such
times and for such periods as the Directors may from time to time
determine, provided always that such registration shall not be sus-
pended for more than thirty days in any year.

29. 'The Company shall be entitled to charge a fee not exceeding
9s. 6d. on the registration of every probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lieu of
distringas, or other instrument.

VI.—TRANSMISSION OF SHARES

30. In case of the death of a Member the survivor or survivors
where the deceased was a joint holder, and the legal personal repre-
gentatives of the deceased where he was a sole holder, shall be the
only persons recognised by the Company as having any title to his
interest in the shares ; but nothing herein contained shall release the
estate of a deceased joint holder from any Hability in respect of any
share which had been jointly held by him with other persons.

31 Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member may, upon such evidence being
produced as may from time to time properly be required by the
Directors and subject as hereinafter provided, elect either to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the
Directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a transfer
of the share by that Member before his death or bankruptey, as the
case may be.

33, Ifthe person so becoming entitled shall elect to beregistered
himself he shall deliver or send to the Company & notice in. wriling
signed by him stating that be so elects. 1f he shall elect to have
another person registered he shall testify his election by executing
to that person o transfer of the shaw . All tho Hwoitations, restrictions
and provisions of these regulations relating to the right to transfer
and the registration of transfers »f ghares shall be applicable to
any such notice or transfer as aforesaid as if the death or bankruptey
of the Member had not occurred and the notice or transfer were o
transfer ¢'wned by that Member.
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33, A person becoming entitled to & share by reason of tho
desth or bankruptey of the holder shall be ontitled to the same
dividends and other adventages to which he would be entitled if he
were the registered holder of the ghare, except that he shall not,
before being registered as a Member in respect of the share, be entitled
in respect of it to exercise any right conferred by membership in
relation to meotings of the Company :

Provided always that the Directors may at any time give notice
requiring any such person to elect either to be registered himself or
to transfer the share, and if the notice iy not comptied with within
ninsty days the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied with.

VIL—FORFEITURE OF SHARES
34. Tf a Member fails to pay any cell or instalment of a call on
the day appointed for payment thereof, the Directors may, ot any
time thereafter during such time as any part of the call or insts)ment
remains unpaid, serve a notice on him requiring payment of so much

of the call or instalment as is unpaid, together with any interest
which may have accrued.

35 The notice shall name a further day (uot earlier than the
expiration of fourteen days from the date of service of the notice) on
or before which the payment required by the notice is to be made,
and shall state that in the event of non-payment at or before the time

appointed the shares in respect of which the call was made will be
liable to be forfeited.

86. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may at any time thereafter, before the payment required by

the notice hos been made, be forfeited by a resclution of the Directors
to that effect.

37. A forfeited share may be sold or otherwise disposed of on
streh terms and in such manner as the Directors think fit, and ab any
vime before a sale or disposition the forfeiture may be cancelled on
such torms as the Directors think fit.

38. A person whose shares have heen forfeited chall cease to ba

A ALES wis ALy
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& Member in respecs of the forfeited shares, but shull, notwith-
starding, remain liable to pay to the Company sll moneys which, at
the date of forfeiture, were payable by him to the Compuny in

&
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respect of the shares, but his liability ghall cense if and wheu the
Compan; shall have received payment in full of all such moneys in
reapect of the shares.

39. A statutory declaration in vriting thot the declarant is a
Diroctor or the Sesretary of the Company, and that a shase in the
Company has been duly forfeited on a date stated in the declaration,
shall be conclusive evicence of the facts thorein stated ag ageinst all
persons claiming to be entitled to the share. The Company may
receive the consideration, if any, given fur the share on any sale or
disposition thereof and may execute a transfer of the share in favour
of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the shere, and shall not be
bound to sve to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity or invalidity
in the proceedings in reference to the forfeibure, sale or disposal of
the share.

40. The provisions of these regulations as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms of
issue of a share, becomes payable at a fixed tinie, whether on account
of the nominal value of the share or by way of premium, as if the
same hed been payable by virtue of & call drly made and notified.

VIIL.-——CONVERSION OF SHARES INTO STOCK

41, The Company may by Ordinary Resolution convert any
peid-up shares into stock, and reconvert any stock into paid-up
shares of any denomination.

49. The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations, as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto as
circumstances admit ; and the Directors may from time to time fix
the minimum amount of stock transferable but so that such minimum
ghall not exceed the nominal amount of the shares from which the
stock arose.

43. 'The holders of stock shall, according to the amount of
atock held by them, have the same rights, privileges and advantages
as regards dividends, voting at meetings of the Company and other
matters as if they held the shares from which the stock arose, bus no
guch privilege or advantage (except participation in the <ividends
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and profits of the Company and in the assets on winding up). e}}all be
conferred by an amount of stock whioh would not, if existing in
shares, have conferred that privilege or advantage.

44. Such of the regulations of the Company as are applicable
to paid-up shares shall apply to stock, and the words * share” and
¢ ghareholder " therein shall include * stock ** and stockholder

1X.—ALTERATION OF CAPITAL

45. The Company may from time to time by Oxdinary
Resolution increase the share 'ca,pitul by such sum, to be divided into
shares of such amount, as the resolution shall prescribe.

46. The Company may by Ordinary Resolution—

() consolidate and divide ali or any of its share capital
into shares of larger amount than its existing shares ;

() sub-divide its existing ghares, or any of them, into
ghares of smaller amount than is fixed by the Memorandum
of Association subject, nevertheless, to the provisions of
Section 61(1)(d) of the Act;

(c) cancel any shares which, ab the date of the passing
of the resolution, have not been taken or agreed to be taken
by any person.

47. The Company may by Special Resolution reduce its share
capital, any capital redemption reserve fund or any share premium
aocount in any manpner and with, and subject to, any incident
authorised, and consent required, by law.

X —GENERAL MEETINGS

48. Phe Company shall in cach year hold a general meeting a8
its Annual General Meeting in addition to any other meetingy in that
year, ond shall speeify the meeting as such in the notices calling it ;
ond not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next.
Provided that so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it need not hold
it in the year of its incorporation or it the following year. The

A

Annual General Meeting shall be held at such time and place as the
Directors shall appoint.

49. Al geaersl msetings other than Annual General Meectings
ghall be callet Extraordinovy General Meetings.
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b 50. The Directors may, whenever thoy think fit, convene on

Txtraordinary General Meeting, and Extraordinary General Meetings

ghall also be convened on guch requisition, oI, in default, may be

convened by such requigitionists, as provided by Seotion 182 of the

Act. If abt any time there aro not within the United Kingdom

: gufficient Directors capable of acting to form a quorum, any Director

or any two Members of the Company may convene an Extraordinary

General Meeting in the same manner a8 nearly as possible as that in
which meetings may be convened by the Directors.

X1.—NOTICE OF GENERAL MEETINGS

51. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be called by twenty-one days’
notice in writing at the least, and & meeting of the Company other
than an Annusl General Meeting or & meeting for the pessing of a
Speciel Resolution shall be called by fourteen days’ notice in writing
at tho least. The notice shall be exclusive of the day on which it is
gerved or deemed to be gerved and of the day for which it is given,
and shall specify the place, the day and the hour of meeting and, in
oase of special business, the general nature of that business, and shall
be given, in manner hereinafter mentioned or in guch other manner,
if any, 88 may be prescribed by the Company in general meeting,
to such persons as are, under the regulations of the Company, entitled
to receive such notices from the Company:

e

Provided that o meeting of the Company shail, notwithstanding
that it is called by shorter notice than that specified in this regulation,
be deemed to have been duly called if it is 80 agreed—

O (a) in the case of & meeting called a8 the Annusl General
Meeting, by all the Members entitled to attend and vote
thereat ; and

(8) in the case of any other meeting, by & majority in
pumber of the Members having » right to attend and vote
ot the meeting, being 2 majority together holding not less
than 95 per cent. in nominsl value of the shares giving that
right.

52. The accidental omission to give notice of a meeting to, OX
the wuon-receipt of notice of & meeting by, any person entitied to
receive notice shall not invalidate the proceedings at that meeting.

&9

<11 —PROCEEDINGS AT GENERAL MEETINGS

§3. All business shall be deomed specisl that i transacted at an
Extraordinary General Meeting, and alo all that is transacted at
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an Annual General Meoting, with the exception of declaring a divi-
dend, the consideration of the Accounts, Balanco ShGGtEf, and tl-m
Reports of the Directors and Auditors, the election of Duect?rs in
the place of those retiring and the appointment of, and the fixing of
the remuneration of, the Auditors.

54¢. No business shall be transacted st any General Meet}'ng
unless a quorum of Members is present at the tim:a when the meefmg
proceeds to business ; save as otherwise provided in these regulations
two Members present in person or by proxy or one Member present
in person or by proxy and helding or representing .not less than
‘75 per cent. in nominal value of the shares giving the right to attend
and vote at such meeting shall be a quoram,

56, If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of Members, shall be dissolved ; in any other case it shall
stand adjourned to the same day in the next week, at the same time
and place or to such other day and at such other time and place as
the Directors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointed
for the meeting, the Members present shall be & quorum.

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

57. The Chairman, if any, of the Board of Directors shall preside
as Chairman at every general meeting of the Company, or if there is
na such Chairman, or if he shall not be present within fifteen minutes
after the time appointed for the holding of the meeting or is unwilling

to act the Directors present shall elect one of their number to be
Chairman of the meeting.

G8. If at any meeting no Director is willing to act as Chairman
or if no Director is present within fifteen minutes after the time
appointed for holding the meeting, the Members present shall choose
one of their number to be Chairman of the meeting.

59. The Cheirman may, with the consent of any meeting at
which a quorum is present {and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, but
no businesy shall be transacted at any adjourned meeting other than
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the business left unfinished at the meeting from which the adjourn-
ment took place. When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as in the case of
an original meeting. Save a8 sforesaid it shall not be necessary to
give any notice of an adjournment or of the business to be transacted
at an adjourned meeting.

60. At any general meeting a1 lution put to the vote of the
meeting shall be decided on & show ot hands unless & poll is (before
or on the declaration of the result of the show of hands) demanded—

(o) by the Chairman.; or

(B) by at least three Members present in person or by
proxy ; or

(0} by any Member or Members present in person or by
proxy and representing not less than one-tenth of the total
voting rights of all the Members having the right to vote ab

the meeting ; or

(p) by a Member or Members holding shares in the
Company conferring a right to vote at the meeting being
ghares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the
shares conforring that right.

Unless a poll be 80 demanded a declaration bythe Chsirman thata
resolution has on 2 show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the Company shall
be conclusive cvidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such

resolution.

The demand for a poll may be withdrawn.

6l. Except as provided in regulation 83, if & poll is duly
demanded it shall be taken in cuch manner as the Chairman directs,
and the result of the poll chall be deemed to be the resolution of the

meeting at which the 5ol was demanded.

62. In the case of an equality of votes, whether on a ghow of
hands or on & poll, the Chairman of the meeting at which the show
of hands takes place or at which the poll is demanded, shall be

entitled to a second or casting vote.
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63. A poll demanded on the plection of & Chairman or on &
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time as the Chairman of
thoe meeting directs, and any business other than that upon which a

poll has been demanded may be proceeded with pending the taking
of the poll.

. XII~—VOTES OF MEMBERS

64. Subject to any rights or restrictions for the time being
attached to any olass or classes of shares, on a show of hands every
Member prosent in person shall have one vote, and on a poll every
Member shall have one vote for each share of which he iz the holder.

65. In the case of joint holders the vote of the senior who
tendors a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders; and for this

purpose seniority shall be determined by the order in which the names
stand in the Register of Mermbers,

66. A Member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, receiver,
curator bonis, or other person in the nature of a committee, receiver
or curator bonis appointed by that court, and any such commitice,
receiver, curafor bonis or other person may, on a poll, vote by proxy.

67. No Member shall be entitled to vote at any General Meoting

unless all calls or other sums presently payable by him in respect of
igheres in the Company have been paid.

68. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the wvote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. .Any such objection

made in due time shall be refexred to the Chairman of the meeting,
whose decision shall be final and conclusive.

69. On a poll votes may be given either personally or by proxy.

70. The instrument aupointing o proxy shall be in writing
under the hand of the appointor or of his attorney duly anthorised in
writing, or, if the appointor is a corporation, cither under seal, or
under the lian® of an officer or attorney duly autherised, A proxy
nesd not be a Member of the Company.
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71. The instrument appointing & Proxy ond the power of
if any, undor which ib in signed or &
authority shall be deposited
at the Registered Office of the Company or at such other place within
the United Kingdom as is specified for that purpose in the notice

convening the meeting, not less than 48 hours before the time for
holding the meeting or adjourned meeting, 2t which the person
named in the instrument proposes o vote, or, in the case of a poll,
nob less then 24 hours before the time appointed for the taking of
the poll, and in defoult the instrument of proxy ghall not be treated

as valid.

72. An instrument appointing & proxy shall bo in the following
form or a form as near thereto as circumstances admit—
u Limited

I/We of ,in
the county of , being a Member/Members of

the above-named Company, hereby appoint

of , or failing him,

of , a8 Ty four proxy to vote for me/us on my four
behalf at the [Annual or Extraordinary, as the cage may be]

General Meeting of the Company to be held on the
day of 19, end at sny adjournment thereof,

Signed this day of 19 7

n3. Where it is desired to afford Members an opportunity of
voting for or against & resolntion the instrument sppointing a Proxy
ghall be in the following form or & form as near thereto as cireum-

gtances admit—
“ Limited

IWe , ofy
in the county of , being a Member/Membors of

the above-named Compuny, hereby appoint
of , or {ailing him,

of , 26 my/our proxy to vote for me/us on my/our
behalf at the [Annual or Extraordinary, as the case sy bol
General Meeting of the Company, %0 beo held on the

day of 19, and ab any adjenrnment thereof,

Signed this day of 19

h . Hn favour of

[ o LRI ;“\ ] i memaatismannier ] i - ™

This forms b v L tised sgainst the Tesolutivii

lesy othorwis L ate vled, the proxy wil] vote ug he
thimks B

¥y . % whichever d9wiob decired.”’

[
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74. The instrument appointing & proxy shall be deemed to
confor authority to demand or join in demanding a poll.

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

XIV.—CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

76. Any corporation which is & Member of the Company may by
resolution of its directors or other governing body authorise such
porson as it thinks fit to act as its representative at any meeting of
the Company or of any class of Members of the Company, and the
person so authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation
aould exercise if it were an individual Member of the Company.

XV.~~-DIRECTORS

77. Unless and until otherwise determined by the Company
in General Meeting the number of Dirvectors shall be not Jess than
two and there shall be no maximum number of Directors.

78. A Director shall not be required to hold any share
qualification.

79, Any Director mey, by writing under his hand, appoint any
other Director or appoint any other person (whether a Member of
the Company or not) to be his alternate, and sueh appointee while
he holds office as an alternate Director shall {eubject to his giving
the Company an address within the United Kingdom. at which
notices mayv ke served upon him) be entitled to notice of and to
sttend meetings of Directors, and in the absence of the Director
whom he represents to vote thereat accordingly: Provided always
that no such appointment of any person rot being o Divector shall
be operative wnless or until the approval of the Directors by a
majority consisting of not less than two-thirds of the whole of the
Directors shall have been given thereto. A Director may ot any
time revoke the appointment of an altenate appointed by him, and
{subject to such approval as aforesaid) appoint another person in Xiis
place, and if & Director shall die or cease to held the office of Director



2nt
ity
ler
oct
ing
Ve
ent;

the
on
ion

ny
a8

are

LY
- of
iile
ing
ich
to
tor
)
a1
o
bhey
ny
ntl
his
tor

¥

the appointment of his alternate shall thereupon coase and determine,
Any vevocation under this Article shall bo effected by notice in
writing under the hand of the Director making the same, and any
guch motice if left at the rogistered office of the Company shall he
sufficient evidence of such revocation.

80, Ivery person acting as an alternate Director shall be an
officer of the Company and he shell not be deemed to be the agent
of the Director whom he represents. The remuneration of any
alternate Director shall be payable out of the remuneration payable
to the Director appointing him, and shall eonsist of sueh portion of
the last-mentioned remuneration as shall be agreed between the
alternate Director and the Director appointing him.

8l. The Directors’ remuneration shall be at such rate as the
Company in General Meeting may from time to time determine.
The Dircctors may repay to any Director all proper travelling,
hotel and other out-of-pocket expenses incurred by him in connection
with the business of the Company.

82. A Director may be or become a director or other officer
of, or otherwise interested in, any company promoted by the
Company or in which the Company may be interested as a member
or otherwise, and no such Director shall be accountable for any
remuneration or other benefits veceived by him as & director or
officer of or from his interest in such other company. The Directors
may exercise the voting power conferred by the shares in any other
company held or owned by the Company in such menner in all
respects as they think fit, including the exercise thereof in favour
of any resolution appointing them or any of their number directors
or officers of such other company or voting or providing for the
payment of remuneration to the directors or officers of such other
company, but a Dircetor may not vote in favour of the exercise of
such voting rights in manner aforesaid on resolution that he may be
or be about to become a director or officer of such. other company
and as such or in any other manner is or may be interested in the
exercise of such voting rights in manner aforesaid.

83, The Board shall have power to grant to any Director
vequired to go abroad or to render any special or extraordinary
gervice such speein! remuneration for the services rendered a8 they
may think proper.

84. A Director may hold sny office or place of profit under

the Company (other than the office of Auditor) in conjunction with
his office ss Director and he or his irm may act in 2 professional
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capacity to the Company on such terms (as to remuneration and
otherwise) as the Board may determine.

XVIL—BORROWING POWERS

85. The Board may oxercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any parb thercof, and to issue
debentures. debenture stock, and other securities whether outright

or as security for any debt, lability or obligation of the Compsany
or of any third party.

XVIL—POWERS AND DUTIES OF DIRECTORS

86. The business of the Company shall be managed by the
Directors, who mzt.y poy all expenses incurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are nct, by the Act or by these regulations, required to
be exercised by the Company in General Meeting, subject, neverthe-
less, to any of these regulations, to the provisions of the Act and to
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Company in General
Meeting ; but no regulation made by the Company in General Meeting

shall invalidate any prior act of the Directors which would have been
valid if that regulation had not been made.

87. The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the Directors,
$0 be the attorney or attorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these regulations) and
for such period and subject to such conditions as they may think fit,
and any such powers of attorney may contain such provisions for
the protection and convenience of persons dealing with any such
attorney as the Directors may think fit and may also authorise any

such attorney to delegate all or any of the powers, authorities and
disoretions vested in him.

88. The Company may exercise the powers conferred by Section
35 of the Act with regard to having an official seal for use abroad, and
such powers shall be vested in the Divectors.

89. The Company may exercise the powers conferred upon the
Company by Sections 119 to 123 (both inclusive) of the Act with
regard to the keeping of dominion register, and the Directors mey
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(subject to the provisions of those Seotions) make and vary such
regulations as they may think fit respeeting the keeping of any such
register.

90. No Director shali be disqualified by his office from con-
tracting with the Company either as vendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement entered
inko by or on behalf of the Company in which any Director shall be
in any way interested be avoided nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relationship thereby
established. 'The nature of the Director’s interest must be declared
by him at the meeting of the Directors at which the question of
entering into, the contract or arrangement is first taken into considera-
tion, or if the Director was not at the date of that meeting interested in
the proposed contract or arrangement ab the next meeting of the
‘Directors held after he became so interested, and in a case where the
Director becomes interested in a contract or errangement after it is
made at the first meeting of the Directors held after he becomes £o
interested. A general notice to the Directors by & Director that he is
a member of any specified firm or company and is to be regarded as
interested in any contract or transaction which may after the date of
the notice bo made with such firm or company (if such Director shall
give the same at a meeting of the Directors or shall take reasonable
steps to secure tha* the same is brought up and read at the next meet-
ing of the Directors after it is given) be a sufficient declaration of
interest in relation to such contract or transaction under this Article,
and after such general notice it shall not be necessary to give any
special notice relating to any particular contract or uransaction with
such firm or company. A Director may r«i as a Director vote in
respect of any contract or arrangement whic.a he shall make with the
Company or in which he is so interestod as aforesaid, and if he do so
vote his vote shall not be counted and he may not be rockoned for the
purpose of constituting o quorum of the Directors,

91. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, acceptess, radomsad, or otrerwise
executed, as the case may be, in such mat=er ax iha irectors shall
from time to time by resolution determine.

09. The Directors shall cause minutes fo be made in books
provided for the purpose—

(a) of all appointments of officers made by the
Directors 3
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() of the names of the Directors present at each

Meoting of tae Dircetors and of any Committee of the
Directors ;

(¢) of all resolutions and proceedings at all Meetings

of the Company, and of the Directors, and ~f Committees of
Direct.ors.

93. The Board may establish aud maintain or procure fae

establishment and maintenance of any non-contributory ox contri-
butory pension or suporannuation funds for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were at any time in the
employment or service of the Compeny, or of any company which
is a subsidiary of.the Company or is allied *o or associated with tho
Company or with any such subsidiary company, or who are or were
at any time Directors or officers of the Company or of any guch
obher company as aforesaid, and holding any salaried employment
or office in the Company or such other company, or any persons in
whose welfare the Company or any such other company as aforesaid
is or has been at any time interested, and the wives, widows, families
and dependants of any such persons, and also establish and subsidise
or subscribe to any institutions, associations, clubs or funds calculated
to be for the benefit of or to advance the interests and well-being of
the Company or of any such other company as aforesaid, or of any
such persons as aforesoid, and make payments for or towards tne
insurance of any such persons as aforesaid, and subscribe or guarantee
money for any chaxitable or benevolent objects or for any exhibition,
or for any public, general or useful object, and do any of the matters
aforesaid, either alone or in conjunction with any such other company
as aforesaid. Subject always, if the Act shall so require, to particu-
lars with respect to the proposed payment being disclosed to the
Members of the Company and to the proposal being approved by the
Company, any Director holding any such employment or office shall
be entitled to participate in and retain for his own benefit any such
donation, gratuity, pension, allowance or emolvment.

KVIIL—DISQUALIFICATION OF DIRECTORS
94. The office of Director shall be vacated if the Director—-

(a) ceases to be a Director by virtue of Section 182 or
135 of the Ac¢t; or

(8) becomes bankrupt or makes any arrangement or
composition with his creditors generally ; or

(¢) becomes prohibited from being a Director by
reason of any order made under Section 188 of the Act; or
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(D) becomes of ungound mind ; or

(m) resigns his office by notice in writing fo the
Company ; or

(¥} shall for more than six months have been absent
without permission of the Divectors from Meetings of the
Directors held during that period.

XI%.—APL OINTMENT AND REMOVAL OF DIRECTORS

95. The Board shall have power ab any time, and from time
to tirie, to appoint any person to be a Director, either to fill &
casual vacancy or as an addition to the existing Directors, but so that
the total number of Directors shall not at any time cxcced any
maximum rumber from time o time fixed in accordance with these
regulations. Any Director so appointed shall hold office onky until
the poxt following Annual General Meeting, and shall then bo eligible

for -e-election.

96. The Company may by Ordinary Resolution, of wlhu~
special notice has been given in escordance with Section 142 of ! "2
Act, remove any Direntor notwithstanding anything in th =2
regulations or in any agrepment between the Company and such
Pirector. Such removal shall be wivhout prejudice to any claim such
Director may have for damages for breach of any contract of service
between him and the Company. The (ympany may by Ordinary
Resolution appoint another persoxn in the place of a Director removed
from office under the inunediately preceding Axticle, and without
prejudice to the powers of vhe Directors under ‘hese regulations the
Company in General Meeting may sppoint any person to be a Divector
either to fill a casual vacancy or as an additional Divector.

XX.—PROCEEDINGS OF DIRECTORS

97. The Board may meet together for the despateh of business,
ad;ourn and otherwise regulate their meetings as they think &t
and may determine the guoruri necessary for the transaction of
business. Until otherwise determined the quorum shall be two
Directors. For the purpose of reckoning the quorum, any Directox
who is present by his alternate shall be deemed to be personalily
present regarcless of whether or not lis alternate is hinaself a
Divector or an elternate for amy other Director. It sholl nobt be
necessary to give notice of a tnecting of the Directors to any Director
for the time being absent from the Tnited Kingdom, but where such
Director is represented by an aslternate Tirector, dup notice of sucit
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meeting shall be given to auch alternate Director either personally
or by sending the same through the post addressed to him at the
address in the United Kingdom given by him to the Company. A
Director may, and the Secretary on the requisition of a Director ghall,
at any time summon & meeting of the Board.

98. Questions arising at any meeting shall be decided by a
rajority of votes, and in case of an equality of votes the Chairman
shall have & second or casting vote. Any person who is an alternate
Director shall be entitled to one vote for esch Director whom he
represents and if such person is himself a Director he shall be entitled
to a separate vote on behalf of the Director he is representing and in
sddition to his own vote.

09. The continuing Directors may act notwithstanding any
vacaney in their body, but, if and so long as their number is reduced
below the number fixed by or pursuant to the regulations of the
Company as the necessary quorum of Directors, the continuing
Directors or Director may act for the purpose of increasing the number
of Directors to that number, or of summoning a General Meeting of
the Company, but for no other purpose.

100. The Directors may elect & Chairman of their meetings and
determine the period for which he is to hold office ; but if no such
Chairman is elected, or if at any meeting the Chairman is not present
within five minutes after the time appointed for holding the same,

the Directors present may choose one of their number to be Chairman
of the meeting.

101. The Directors may delegate any of their powers to
committees consisting of such member or members of their body as
they think fit; any committes so formed shall in the exercise of the
powers 80 delegated conform to any regulations tha*. may be imposed
on it by the Directors.

102. A committee may clect a Chairman of its meetings ; if no
such Chairman is elected, or if at any meeting the Chairman is nob
present within five minutes after the time sppointed for holding the
apme, the members present may <hoose one of their number to be
Chairman of the meeting.

103. A committes may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the Members present, and in the case of an equality of
yotes the Chairman shall have a gecond or crsting vote.
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104. All acts done by any meeting of the Directors or of a
committee of Directors or by any person acting as a Director shall,
notwithstanding that it bo afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be ag valid
ag if every such person had been duly appointed and was qualified to
be a Direotor.

106. A resolution in writing signed by all the Directors for the
time being in the United Kingdom if constituting & majority of the
Directors shall be as effeotive as a resolution passed at & meeting of
the Directors duly convened and held. Such resolution may consist
of several documents in the like form each signed by one or more of
the Directors.

X[ —MANAGING DIRECTORS, Erc.

106. The Directors may from time to time appoint one or more
of their body to the office of Managing Director for such period and
on such terms as they think fit, and, subjecy to the terms of any
agreement entered into in any particular case, may revoke such
appointment. A Director so appointed shall not, whilst holding
that office, be subject to retirement by rotation or be taken into
sccount in determining the rotation of retirement of Directors, but
his appointment shall be automatically determined if he cease from
any cause to be a Director.

107. A Managing Director shall receive such remuneration
(whether by way of salary, commission or participation in profits, or
partly in one way aud partly in another) as the Directors may
determine.

108. The Directors may entrust to and confer upon & Managing
Director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of
guch powers.

XXI1.—SECRETARY

109. The Secretary shall bo appointed by the Directors for such
term, et suoh remuneration and upon such conditions as they may
think fit ; and any Secretary so appointed may be removed by them.

110. No person shall be appointed or hold office ss Secretary
who is—-

(4} the sole Director of the Company ; or
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() & corporation the sole director of which is the sole
Director of the Company ; or

{0) the sole director of & corporation which is the sole
Director of the Company.

111. A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.

XXI1I,—THE SEAL
112. The Directors shall provide for the ssfe custody of the
Seal, which shall only be used by the authority of the Directors or of
o committee of the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal shall be affixed shall
be signed by a Director and shall be countersigned by the Secretary

ar by & second Director or by some other person appointed by the
Directors for the purpose.

XXIV.—DIVIDENDS AND RESERVE

113. The Company in General Meeting may declare dividends,

but no dividend shall exceed the amount recommended by the
Directors.

114. The Directors may from timne to time pay to the Members

euch interim dividends as appear to the Directors to be justified by
the profits of the Company.

115. No dividend shall be paid otherwise than out of profits.

116. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper as  reserve or reserves which shall, at the diseretion of the
Directors, be applicable for any purpose to which the profits of the
Company may be properly applied, and pending such. application
may, at the like discretion, either be emplayed in the business of the
Company or be invested in such investments {other than shares of the
Company) as the Directors may from time to time think fit. The
Directors may also without placing the same to reserve carry forward
any profits which they may think prudent not to divide.

117. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid according to the amounts peid or eredited as paid vn the shares
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in respect whereof the dividend is paid, but no amount paid or
credited as paid on o share in advance of calls shall be treated for the
purposes of this regulation as paid on the share. All dividends shall
be apportioned and paid proportionately to the amounts paid or
evedited ae paid on the shares during any portion or portions of the
period in respect of which the dividend is peid ; but if any share i8
issned on terms providing thab it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly-

118. The Directors may deduct from any dividend payable to
any Member all suncs of money (if any) presently payable by bim to
the Company on account of calls or otherwise in relation to the shares

of the Company. _

119. Any General Meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up ghares,
debentures or debenture stock of any other company 0r in any one or
more of such ways, and the Directors shall give effect to such resolu-
tion, and where any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient, and in
particular may issue fractional cortificates and fix the value for
distribution of such specific assets ox any part thereof and may deter-
mine that cash payments shall be made to any Members upon the
footing of the value s0 fied in order to adjust the rights of all parties,
and may vest any such specific assets in frustees 4s may seem
expedient to the Directors.

120. Any dividend, interest or other moneys payable in casgh in
respect of shares may be paid by cheque or warrant sent through the
post directed to the registered address of the holder or, in the cose of
joint holders, to the registered address of that one of the joint holders
who is first named on the Register of Members or to such person and
to such address s the holder or joint holders may in writing direct.
Tvery such cheque or warrant shall be mede payable to the order of
the person to whom it ia sent. Any cne of two or more joint holders
may give effectual receipts for any dividends, bonuses or other
moneys payable in vespect of the shares held by them as join® holdars,

121. No dividend shall bear interest agninst the Company.

XXV.—ACCOUNTS

122, The Directors shall cause proper books of account to be
kept with respect £0 -



Y

260

(4) oll sums of money received and expended by the

Company and. the matters in respect of which the receipt
and expenditure takes placo ;

() all sales and purchases of goods by tae Company ;
and

(0} the assets and liabilities of the Company.

Proper books shall not be deomed to be kept if there are nob kopt
such books of account a8 are necessary to give a true and fair view
of the state of the Company’s affairs and to explein its transacticns.

123. The books of account shall he kept ab the registered office
of the Company, or, subject to Section 1477(3) of the Act, at such other
place or places as the Directors think fit, and shall always be open %o
the inspection of the Dirocctors.

124. 'The Directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of Members not being
Directors, and no Member (not being & Director) shall have any right
of inspecting any account or book or document of the Company

except as conferred by statute or authorised by the Directors or by
the Company in General Meeting.

126. The Directors shall from time to time, in accordance with
Sections 148, 150 and 167 of the Act, cause to be prepared and to
be laid before the Company in General Meeting such profit and loss

accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.

196. A copy of every balanco sheet (including every document
required by law to be annexed thereto) which is to be laid before
the Companyin Genersal Meeting, together with a copy of the Auditors’
Report, shail not less than twenty-one days before the date of the
rmeeting be sent to every Member of, and every holder of debentures
of, the Company and to every parson registered under regulation 31.
Provided that this regulation shall not require a vopy of those
documents to be sent to any persox of whose address the Company
is not mware or to more than one of the joint holders of any sharcs
or debenibuves.

¥ XVI.—CAPITALISATION OF PROFITS

127. The Company in General Meeting may upon the yecoms-
mendation of the Directors resolve that it i desirable to capitalise
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any paxt of the amount for the time being standing to the credit of
any of the Company’s reserve accounts or to the credit of the profit
and loss aocount or otherwise available for distribution, and accord-
ingly that such sum be set free for distribution smongst the Members
who would have been entitled thereto if distributed by way of divi-
dend and in the sume proportions on condition thab the same be not
paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such
Members respectively or paying up in full unissued shares or deben-
tures of the Company to be allotted and distributed credited as fully
paid up to and amongst such Membexs in the proportion aforesaid, or
partly in the onhe way and partly in the other, and the Directors shall
give effect to such resolution :

Provided that a share premium account and capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying up of unissued. shares to be issued to Members of the
Company as fully paid bonus shares.

198. Whenever such & resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully-paid shaves or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the
jseue of fractional certificates or by payment in cash or otherwise
as they think fit for the case of shares or debentures becoming dis-
tributable in fractionms, and also to authorise any person to enter
on bebalf of all the Members entitled thereto into an agreement with
the Company providing for the allobment to them respectively,
credited as fully paid up, of any further shares or debentures to
which they may be entitled upon such coppitalisation, or (as the case
may require) for the payment up by the Company on their behalf,
by the application thereto of their respective proportions of the
profits resolved to be capitalised, of the amounts or any part of
the amounts remaining unpaid on their existing shares, and any
agreement made under such authority ghall e effective und binding
on all such Members,

XXVIL—AUDIT

129, Auditors shall be appointed and their duties regulated in
sccordance with sections 159 to 162 of the Act.
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XX VILL—~NOTICES

130. A notice may bo given by the Company to any Member
either personally or by sending it by post to him or to his registered
address, or (if he has no registercd address within the United King-
dom) to the address, if any, within the United Kingdom supplied by
him to the Compeny for the giving of notice to him. Where a notice
is sent by post, gervico of the notice ghall be deemed to be effected by
properly addressing, prepaying, and posting o letter conteining the
notice, and to have been effected in the case of & notice of a meeting
ab the expiration 24 hours after the letter containing the same is
posted, and in any other case at the time ab which the letter would
be delivered in the ordinery cOurse of post.

-

131. A notice may be given by the Company to the joint
holders of & shate by giving the notice to the joint holder first named

in the Register of Members in respect of the sharc.

132. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or pankruptey of &
Member by sending it through the post in & prepaid letter addressed
to them by name, OT by the title of representatives of the decensed,
or trustee of the bapkrupé, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose by the
persons claiming to be so ontitled, or (until such an address has been
go supplied) by giving the notice in any manner in which the same
might have been given if the death or kenkruptcy had not oceurred.

133. Notice of every General Meecting shall be given in any
manner hereinbefore authorised to—

(a) every Member except those Members who (having
no registered address within the United Kingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them ;

{B) every person upon whom the ownership of & ghare
devolves by reason of his being a legal pexrsonal representa-
tive or a trustee in bankruptey of & Member where the
Member but for his death or bankruptey would be entitled
to receive notice of the meeting ; and

(¢) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings.
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KXIK —WINDING up

134, If the Compoany chall be wound up the liquidator maY,

with the sanction of an Tixtraordinary Regolution of the Company
and sny other sanction yequired by the Act, divide amongst the
Members in spesie of kind the whole or any part of the aggets of the
Company (whether they shall consist of property of the same kind or
not) and may, for such purpose set guch value as he deems fair upon
any property to be divided as aforesaid and may determine how such
division. shall be carried oub as between the Members or different

classes of Members. The liquidator may, with the like ganction, vest

the whole or any part of guch assets in trustees upon guoh trusts for
the, like

the benefit of the contributories as the liquidator, with
sanction, shall think fit, but so that no Member shall be compelled

to accept any shares or other securities whereon there is any liabilioy -

XXX —INDEMNITY

134. Every Nirector, Managing Director, agent, auditor,
Secretary and other officer for the time being of the Compaxy shall be
jndemnified out of We assets of the Company against any Hability
ineurred by him in defending any proceedings, whether civil or
oriminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under section 448 of
the Act in which relief is granted to him by the Court.

1 HEREBY CERTIFY that what is printed above and on the

proceding swenty-eight pages is a print of the Articles of Association

of FoRTES VARIET™ £ aRE Limited, as adopted by Special
Resolution passed on sriaren VAT

Darep this sy day of raen , 197,

Secrelary.
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The Companies Acts 1948 t0 1067

Special Resolution

of

-
Pare’s VAwrieTY FARE
Lt L TED “/

(Passed 30th Octobex 1972)

At an Extraordinary General Meeting of the above Company
nheld at 166 High Holborn, Loudon WCLV 6PF on Monday,
30th October 1672 the following resolution was duly passed

as a SPECIAL RESGLUTION:-

*That subject to the consent of the Department
of Trade & Industry the name Of the Company

be changed to Pegv tnS LA (TR

Secretary
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THE COMPANIES ACTS, 1862 to 1893.

COMPANY LIMITED BY SHARES

RESOLUTION

CF

POST INNS LTD.

Passed 2nd December, 1982

At the Annual General Meeting of the above
Company duly convened and held at 86 Park Lane, ;
London Wl, on Thursday, the 2nd day of December, 1982, |
the following Resolution was duly passed as a SPECIAL g
RESOLUTION: ~ i

SPECIAL RESOLUTION

The Company being a dormant company, IT WAS RESOLVED
THAT in accordance with Section 12 of the Companies Act
1981 the Directors be and are hereby authorised to
exclude the Company from its obligations to appoint
,Auditors under Section 14(1) of the Companies Act 1976,
and that Price Waterhouse be not, therefore, re-appointed
as Auditors of the Company.

& —h

R.J.P. SIMS

Secretary.

Yy
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date glven during the course of
an accounting reference period

Pursuant to section 225(1} of the Companles Act 1985
as amended by Schedule 13 to the Insplvency Act 1886

To the Registrar of Companiss For official use

Company number

{Address overleaf - Note 5) Tt Y "
O 42775
[P N R S |
Name of company
» Post Inns Limited I
gives notice that the company's new accounting reference
date an which the current accounting referance peried Day Month

and each suhsequent accounting reference period of ; y
the company is to be treated gs coming, or as having 31110 ‘1
come, to an end is | i L

The current accounting reference pariod of the company

g =i [will come to an end]t on

=]
(=]

if this notice states that the currant accounting reference periad of the company is to bs extanded, and

reliance is being placed on section 225(6)(c} of the Companies Act 1985, the following statement should

be completed:
TRUSTHOUSE FORTE PLC

The company is a [subsidiary]{holding company}? of

76230

, company number
315T JANUARY

the accounting reference date of which is
If this notice is being given by a8 comgpany swhich is subject to an administration arder ond s notice
states that the current accounting reference pariod of the company s to be extended AND it is to be
extendsd beyontl 18 months QR relience is not baing placed on section 225(6) of the Companies Act
1985, the follawing statement should ba completed:

N/A

as made in relation 1o the company on

and itis still
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No: 42775

THE COMPANTES ACT 1985

COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTION
POST INNS LIMITED

TASSED 15 JULY 1991

At an ANNUAL GENERAL MEETING of the above named Company duly convened
and held on 15 July 1991, the following was duly passed as an
Elective Resolution: ~

Pursuant to the provisions. of Sections 252, 3656A and 379A of the
Companies Act 1985 IT WAS RESOLVED THAT The Company shouwld; -

(1) Dispense with the laying of annual Reports and Accounts before
the Company in General Maetings and;

{2) Dispense with the holding of Annual General Me.gtings.

T RUSSELL
CHATRMAN




Number of Company 42715

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
(Pursuant to Section 379A of the Companles Act 1985)

OF

POST INNS LIMITED

Passed 25 November, 1994

The subjoired ELECTIVE RESOLUTION was duly passed by written resotution of ail of the Members of the
Company pursuant to Scction 3814 of the Companies Act 1985 on the 25 day of November 1994, viz:

RESOLUTION

THAT

A. The provisions of Section 80A of the Act shall apply, instead of the p
the Act, in relation to the giving or renewal, after the passing of this Resofution,

sald Section 86.

The Company hereby elects pursuant to Section 386 of the Act, to dispense with the obligation to appoint

rovisions of Section 80{4) and (5) of
of an authority under the

Bﬂ
auditors annually,
el

Signature ..., 4. !ﬂ.u«ﬁg ) To be signed by the
} ~Choirman, ¢ Director, srthe et
b Secretary of the Company.

NOTE - To be fifed within 15 days after the passing of the Resolution,
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Nutber of Company 42775

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(Pursuant (o Section 378 of the Companies Act 1985)

OF

POST INNS LIMITEDR
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The subjoined SPECIAL RESOLUTION was duly passed by wrilten resolution of all of the Members of the
j?ljﬁ Company pursuant to Section 381A of the Compynies Act 1985 on the 25 day of November 1994, viz:
£
,:’-:1- ;!.i
%?g;g’ RESOLUTION
T
%j#}i"i‘!;' THAT
Pursuarit to Section 390A of the Act, the Directors are hereby authorised in resprzct of the current and
subsequent financial years of the Company to determine the remuneration of the Auditors.
Signature ﬁm ) To be signed by the
'g } Ehairmam & Dircctor, ortre Qg
} Sccrctary of the Company.
NOTE - To be filed within 15 days after the passing f the Resolution.
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