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HE COMPANIES (CONSOLIDATION) ACT,.1908"

Beclavation of (ﬂ]ﬂﬁqﬂi .

REQUIREMENTS OF THE COMPANIES
(CONSOLIDATION) ACT, 1908

1de pursuant-to Section 17, Sub-Section 2, of The Companies (Consolidation)

., 1908, on behalf of a Company proposed to :be' Registered as
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Demorandum of Hssociation
* oF
F . 7 :;_. !; & n a n
HUGH WOOD & COMPANY, Limited
| _ REGISTERED!
j 1. The name of the Company is Hucn Woop & COMPANY, 1/ f
N LIMITED. aner T
= ’ : 3905,) P
2. The Registered Office of the Company will be situate in England. |~ .
e 3. The objects for which the Company is established are -~ ou_‘}&.,'@h B,L_ iﬁﬁ\ 1914
: (@) To enter into and carry into effect with such (if any) p(;i_';'a.ss‘fi”:"'
modifications or alterations as may be agreed upon, an agree- e

ment already prepared and expressed to be made between
Huca NricroLas \Woop of the one part, and this Company
of the other part, a draft of whicli has been subscribed with
a. view to identification by Ervist LionkL BAtTes, Solicitor,
Newcastle-upon-Tyne.

»

; (b) To carry on the business of Co_]_[igzy Stores Merchants men- carey on the
' tioned in the said agrecment (being the business formerly %ﬁ'?,‘;“&{:‘lfﬂ?“d
carried on by the sail Huen NicHoras Woop under the . '
firm name of Huea Woop & Co.j, and any other trade or
, business whatsoever which c¢an, in the opinion of the Company,
, ' be alvantageously or conveniently carricd on by the Company
by way of extension of or in connection with such business, or
is calculated directly or indirectly to develop any branch of the
Company’s Dbusiness, or to increase the value of or turn to
account any of the Company’s assc*s, property or vights.
(¢) To carry on business asmanufactarers and merchants of Iron and
other metals and things made therelrom as builders, repairerst
dealers, factors, agents and hivers of engines, trucks, wagons and
other vehicles, ol' coal cutting machinery and coal conveyors of
all deseriptions, of liaulage engines, electric, steam, internal eom-
bustion, and compressed air motors, brick-making and bréwery
machinery and requirements, telegraph, telephone andother elec-
teieal eyuipment, colliery ventilating machinery aud all colliery,

Ay
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and circulating of proxies or forms to be filled up by the
shareholders of this or any such other company, or for any
purpose connected. with any object of this Company.

To purchase, take on lease or in exchange or otherwise scquire lands, 1
Ly, rights ang

acquire any real or personal property, patents, licenses, {,’if’v".‘fé;cs,f'.f’nd

rights or privileges which the Company may think necessary “"™* buildings.

or convenient for the purposes of. its business, and to

‘construct, maintain and alter any buildings or works

necessary or convenient for the purposes of the Company.

To borrow or raise or secure the payment of money by Borrow money.
mortgage, or by the issue of debentures or debenture stock, m:’:ﬁr?ﬁ;ng
perpetual or otherwise, or in such other manner as the

Company shall think fit, and for the purposes aforesaid io
charge all or any of the Company’s property or assets, present

and future, including its uncalled capital, and collaterally or

further to secure any securities of the Company by a frust

deed or other assurance.

“To draw. ma.}re, accept mdorse, discount, execute and issue Make and accept
promissory notes, bills of exchange, bills of iading, warrants, bills, &e.
debentuzes and other negétiable or transferable instruments.

To grant pensions, allowances, gratuities and bonuses to pensions id.
employees or ex-employees of the Coinpany or its pre- substribeior
decessors in business or the’ dependants of such persons, and !

to support or subscribe to any charitable er othér institutions, \
clubs, societies or funds. S ' N

To lend money on any terms that may be thought fit, and jena
particularly to customers or other persons having dealings
with the Company.

To enter into any partnership or arrangement in the nature , .
of a partnership with any person or persons or corporation partaership
engaged or interested or about to become engaged or
interested in the carrying on or conduct of any business or
enterprise which this Company is authorised tu carry on or
conduct, or from which this Company would or might derive
any benefit, whether direct or indirect.

To sell, let on lease, or otherwise deal with or dispose of the
undertaking of the Company orany part thereof (whether §3 o oihersi.c
real or personal property) in such manner and for such con- wderlaking
sideration as the Company may think fit, and in particular

for shares (fully or partly paid up), debentures, debenture

stock or securitics of any other company, whether promoted

by this Company for the purpose or not, and to improve,
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manage, develop, excliange, lease dispose of, turn to account,
or otherwise deal with all or any part of the property and
rights of the Company.
Distritae assets in (0) To distribute any of the Company's property among the
peete members in specie.

(/) To pay all cost, charges, and expenses incurred or sustained
in or about the promotion or establishment of the Compe ny,
or which the Company shall cousider to be preliminary.

(q) To remunerate any person ot persons, firm, or company, for
services rendered or to be rendered, in placing or assisting to

place, or guaranteeing the placing of any of the shares of the -

“,Company's,capital, or any debentures or other securities of
,~'the Company. ’ . .
(r);‘;’ To issue any shares of the Company as fully or partly paid up

| in consideration o. any property acquired by or services

" rendered to the Company, or for any other reason whatsoever ;

~ to issue any shares or securities which the Company has power

" to issue by way of security or indemnity to any person whom

the Company has agreed or is bound tg,ﬁndemni@fy or in
satisfaction of any liability. ’

(s) To give to any servants or employees of the Company any

share or interest in the profits of the Company’s business,

or any branch thereof, and for that purpose to enter into any

arrangenents the Company may think fit.
Act as and through
agents, truslecs. &¢, and either as principals, agents, trustees or otherwise, and
either alone, or in conjunction with others, and by or through
agents, sub-contractors, trustees or otherwise.
Genorally do al () Todo ?.11 such other things as are incidental or the Company
things conducive tu may think conducive to the attainment of the above objects

above

or any of them.
Lizbility of ¥ 4. The tiability of the members is limited.
members

Gapitat of Copany 5" The share capital of the Company is £20,000 divided into 20,000
shares of £1 cach. The shares in the original or any increased capital
may be divided into scveral classes, and may be issued with or subject
to any preferential, deferred or other special rights, privileges, conditions
or restrictions, whether in regard to dividend, voting, return of capital
or otherwise.

6. The rights of the holders of any special class of shares [or the time
being forming part of the capital of the Company, may be modified,
effected, varied, extended or surrendered with the sanction of an Extra-
ordinary Resolution of the members of the class, as provided by the
Articles of Association registercd herewith, but not further or otherwise

(n To do all or any of the above things in any part of the world, '

¢t
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We, the several persons whos¢ names and addresses are subscribed,
- . - B . ! -
are desirous of being formed into a Company in pursuance of this
Memorandum of Assoclation, and we respectively agree to take the

e m e e TR ot

o 2

oz Lo AT TR e T aw

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

names.

e oo e mm b pmmeT i, Pzt

NAMES, ADDRESSES AND DESCRIFTIONS OF SUBSCRIBERS.

Number of
Shares taken
6y each

7 Sujpcriber.

"W»Q.e—*a md"ﬁ&' ) '
Y ﬁ : . e W %@W %“W %@w&&% FER NN
."‘ K& ) %ﬁ@ JZ/’M .
MM . . /
QVMM | W 7 /M ’
Y:CD K Ve

-

P T
Dated the /(ﬂ day of Jl’awﬁ, 1Q14.

\Vitness to the above signatures—

[tread Sloks
doteilor-
Ocal Mo

fleerccofe - o -9«/m.£,
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The Companies Acts, 1908 and 1013. 5“;“"’;
|

COMPANY LIMITED LY SHARES.

™

—

Hriicles of Hssociation ! S0
9 4R 1914]

OF

& COMPANY, Limited.

HUGH WOOD

TABLE “A” LEXCLUDED.

1. The regulations in Table “A” in the First Schedule to the rtue»a*
Companies (Consolidation) Act, 1908, shall not apply to the Company, excluded. {
except so far as the same arc repeated or contained in these Articles.

INTERPRETATION.

2. In these articles, the words sanding in the first column of the tulerpretation
table next hereinafter contained shall bear the meaning set opposite to Clase.
them respectively in the second column thereot, if not inconsistent with

the subject or context i—
WORDS, MEANINGS.

The Staluies. The Companies Acts, 1908 and 1913 and peinitons,
every other Act for the time being in force

"

v

concerning Joint Stock Companies and affect- [‘}j.”“

ing the Company.
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WORD?, MEANING. &
These Articles. These Articles of Associetion, and % 48
the regulations of the Company .
from time to time i. force. e
The Directors. ’ The Directors for the time being\_,."'"‘
: " ot the Ccmpany. ‘ \
The Office. R The registered office for the time :
‘ ‘ being of the Company. ‘
.« The Seal. L The Common Seal of the Company.
Month. . Calendar Month. T
Vear. | Year from the 1st April to the Silam

, 31st March, inclusive, :

. Writing - shall include printing and lith-
ography and any other mode or
modes of representing or repro-
ducing words in a visible form.

Words imﬁorﬁ};g}hq singular number only shall include the plural number ‘
: and vice versa.

Words ﬁﬁpoﬂing the masculine gender only shall include thse feminine
gender ; and i

Words imporling persons shall include corporations.

S o bear Subject as aforesaid, any words or expressions defined in the

sarie meaningin

Arlicles. statutes shall, except where the subject or context forbids, bear the
same meanings in these Articles. D

4

4
}

VENDORS' AGREEMENT.

Compily to enter - 3. The Company shall, as speedily as possible after the incorpor--
intuagreenier . . . . .
deserined in ation of the Company,efiter into an agreement under the seal with
Munovandum of v y . -

Assiwdation. HueH NICHOLAS WooD  in the terms of the said agreement

referred to in the Memorandum of Associatiun, with such (if any)
modifications or alterations as may be agreed upon, whether before

or after the execution thereof, and shall carey the same into effect and
exceute and obtain the execution of all deeds and documents requisite

for vesting in the Company the premises thereby agreed to be sold and
purchased. Itis hereby expressly declared 1lat the validity of the said L
agreement shall uot be impeached on the ground that any of the vendors, (&@
as a prometer, Director or otherwise, stands in a fiduciary .elation to

the Company, and every person who shall at anytime become a member of

the Company shall be deemed to approve and confirm the said agreencat.
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SHARES.

4. The initial capital of the Company is divided into 20,000 shares
of £1 each.

5. The shares of the Company shall be under the control of the
Directors, who may allot and dispose of the same to such persons, on
such terms and conditions and in such manner as they think fit, subject,

_nevertheless, to the provisions of these articles.

.'6. The Company is a private Company, and accordingly

“(a) No invitation shall be issued to the public to subscribe for
any shares or debentures or debenture stock of the Compatiy,

"""(*'B) The number of the members of the Company {exclusive of
' persons in the employment of the Company and of persouns
who having been formerly in the employment of the Com-
pany were while in such employment and have continued
after the determination “of such employment 10 be members
of the Company) shali be limited to fity, provided that,
for the purposes of i .3 provision, where two or more
persons hold one of more shares in the Company jointly

they shall be treated as 2 single member; and ‘

i (¢} The right to transfer the shares of the Company shell be
' restricted in manner hereinafter appearing.

7. If two or more persons are registered as joint holders of any

. +share, any one of such persons may give eflectual receipts for any dividends

or other moneys payable in respect of such share,

8. No person shall be recognised by the Company as holding any

share upon any trust, and the Company shall not be bound by or required
to recognise any equitable, contingent, fuiure or partial interest in any
share or any right whatsoever in respect of any share other than an
absolute tight to the entirety thereof in the registered holder, except as
by these articles otherwise expressly provided or as bv statute required
or pursuant to any order of court.

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

Initial eapitaf.

Shares to be issued
by aunthority of
Directora.

No Shares
Debentures, or
Debenture Stock to
be offered to the
public.

Receipts of joint
holders of shares.

No trust recognised

Registered member
entitled to share
certhicate.
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Tovery certificote shall be signed by two ' 13
permanent Directors 50 long as there shall be two permanent Directors, . axercis
and thereafter by one Permanent Director, and one srdinary Director d;;,;‘:& time b
or some other person nominated by the Dircctors for the purpose. - jointly

be sufficient delivery to all.

to. If any share certificate shall be defaced, worn out, destroyed or
) evidence being produced and such. ‘ 1€

New cerlifieals
mav be jesoed. 1OSE, it ma'y be renewed on S‘llCl

jndemnity (if any) being given as the Directors <hall require, and (in case from 1
of defacement or wearing out) on delivery up of the old certificate, and . . mone
in any case on payment of such sum not exceeding one shilling as the -~ days’{
Directors may from time to time require. . to pay
| " ’ instalr
, e
’ LIEN. e Ay
Company Lo have 11. The Company shall have a first ond paramount lien wpon all resoluf
E{g“’iig’;;‘j‘;“"ﬂ and  ghares (whether fully paid or not) registercd in the name of any member 18
either alone or jointly with any other person, for his debts, liabilities and . to the
engagements whether solely or jointly with any other person, to or with
the Company, whether the period for the payment, [wfilment or discharge . T
thereof shall have actually arrived or not, and such lien chall extend toall Tor ins
dividends from time to time daclared in rés\pect of such shares, But the allotte
Directors may at any time declare any share to be exempt, wholly or v rate n
partially, from the provisions of this Airticle. ‘ " the da
i‘f‘g::r:};ﬁ.\fl}:_cm 12, The Directors may sell ille ‘shares subject to any such lien at but th
b sharee such lime or times aind in such manner as they think fit, but no sale shall 2
be made vntil such time as the moneys in respect of which such lien exists  ~ payab
or some part thereof are or is presently payable or the liability or engage- amoul
ment in respect of which such lien exists is liable to be presently fulfilled - Axticl
or discharged, and until a demand and noticein writing stating the amount for pa
due or specifying the lability or engagement and demanding payment as to
or {ulfilment or discharge thereof and giving notice of intention to sell the ot
in default shall have been served on such member or the persons (if any) o Were &
entitled by transmission to the shares, and default in payment, fulfilment
or discharge shall have been made by him or them for seven days after 2
such notice. ‘ the is
- - . , o the ar
3;:};;& atfes o (13 The net proceeds of any such sale'shall be applied in or towards
satisfaction of the amount due to the Company, or of the liability or’ 2
engageiment, as the case may be, and the balance (if any) shall be paid willin
to the member or the person (if any) entitled by transmission to the share:
shares so sold. 0 pal
. _ being
ire,tors nay uier 14 Upon any such sale as aforesaid, the Directors may enter the &  made
ﬁ'\";f}::-ic:fg;ﬁ:f purchaser’s name in the register as holder of the shares, and the purchaser ) agree
shall not be bound to sce to the application of the purchase money nor payal
shall his title to the shares be affected by any irregularity or invalidity  been

in the proceedings in reference to the sale.
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15. No member shall be entitled to receive any dividend or to Member uol entilled
. . - . . . 0 privileges
exercise any privilege as a member until he shall have paid all calls for the o amberehin mitil
time being due and payable on every shae held by him, whether alone or Al ealls paid.

jointly with any other person, together with interest and expenses (if any).

CALLS ON SHARES.

16. The Directors may, subject lo the provisions of these Articles, piveciors may
from time to time make such calls upon the members in respect of all ™ s
moneys unpaid on their shares as they thirk fit, provided that fourteer p . icen days
days’ noticc at least is given of each call, and each member shall be liable notice fo be given.
to pay the amount of every call so made upon him to the persons by the
instalments (if any) andat the times and places appointed by the Directors.

17. A call shall be deemed to have been made at the time when the When cal deemed
; | : .. [ N TNALLEL.
resolution of the Directors suthorising such call was passed.

18. The joint holders of a share shall be jointly and severally liable LE;R&'; of juinl
to the payment of ail calls and instalments in réspqu,thereof. '

19 If before or on the day appointed for payment thercol a call Interest on unpaid
or instalment payable in respect of a share is not paid, the holder or S

allottee of the share shall pay interest on the amount of the call at such

rate not exceeding 1o per cent. per annum as the Directors shall fix from

the day appointed for payment thercof to the time of actual payment,

but the Directors may waive payment ot such’ interest wholly o'r\in' part.

20. Any sum which by the terms of allotment of a share ig mac. .. bleon

payable upon allotment or at any fixed “date, wlicther on account of & * Lo e
amount of the share or by way o{ premium, shail; for all purposes of tu -
Articles, be deemed to be a call duly made and payable on the date fixe .
for payment, and i1 case ol non-payment the provisions of these Articles
as to payment of interest and expenses forfeitute and the. like, and all
the other relevant provisions of these Articles shall apply as if such sum
were a call duly made and notified as hereby provided. '

21. The Directors may from time to time make arrangements On iyerence in calls
the jssue of sheres for a difference between the holders of such shares in

the amount of calls to be paid and in the time of payment of such calls.

22. ‘The Directors may, if they think fit, receive from any merber Calls may be paid
willing to advance the same ail or any part of the moneys due upon his in advance.
shares beyond the sums actuaily called up thereon, and upon the moneys
so paid in advance, or 50 much thereof as exceeds the amount for the time
being called up on the shares in respect of which such advance has been
made, the Directors may pay or allow such dividend or interest as may be
agreed between them and such member, in addition to the dividend
payable upon such part of the share in respect of which such advance has
been made as is actually called up. :
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FRANSFER OF SHARTS.

Suares fo be - 3. Subject to the cestrictions of these Articles, shares shall be % )

transferable. i . .o
transierable, but every trapsfer must be in writing n the usual common

forim, or in such other form ag the Directors shall from time to time
approve, and must be left at the office, accompanicd by the certificate of
the shares to be transferred, and such other evidence (if any) as the
Directors may require to prove the title of the intending transferor.

Transler of Shares AT i 1ol
1o members e 24. Any share may be transferred at any time _by the original
fumily- holder thereof to his or her father or mother, or to any lineal descendant

of such father or mother, or to his or her wife or husband, child or children.
and every such transferee from such original holder shall have a like powex

'
1
4

[

oy

@5y

of transfer ; and any share of a deceased original holder thereof may be i

transferred by his executors or administrators to the widow orwidower
or any such relative as aforesaid of cuch deceased holder, being a cestut
quse trust or specitic legatee thereof, who shall have a like power of transfer,
and shares standing in the name of any deceased original holder thereof
may be transferred or placed in the names of the trustees of his will
_and upon any change of trustees may be transferred to the trustees for
the time being of such will. A share may at any time be transferred to

any member of the Company.

:;52‘1;;12{\:""‘01' 25, No share shall in any circumstances be issued or transferred to
any bankrupt, or person of unsound mind.

:ecslrjcti?¥)n o 26, Save as hereby otherwise provided, no share shall be trans-
gt ef 1 member . -
ferred to any person who 1s not a member of the Company $0 long as any
member is willing to purchase the same at the fair value, which shall be

determined as hereinafter provided.

Nalice uidesceto - 27. In order 1o ascertain whether any other member is
willing to purchase 2 share at the fair value, the person, whether a

. member of the Company OF not, proposing to transfer the same (herein-
1 e . after called “the retiring member ») shall give a notice in writing
1 (hereinafter described as a “sale notice ") to the Company that he
\t desires to sell the same. Tvery sale notice shall specify the denoting
' qumbers of the shares which the retiring member desires to sell, and shall

; constitute the Company the agent of the retiving member for the sale of
b such shares to any member of the Company at the fair value. No sale

notice shall be withdrawn except with the sanction of the Jirectors.

Campany to il 2% 1i the Company shall within twenty-eight days after service of
pushisess o, sale notice find a member willing to 1:>urcha,si§ any share comprised therein
(hereinafter described as a  purchasing menber ") and shall give notice
thereof to the retiring member, the retiring member shall be bound upon

!
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yment of the fair yolue to trausfer the sharve to sach purchasing
ember, who shall be bound to complete the purchase within seven day$

ym the service of such last-mentioned notice. The Directors shall,

th a view to finding a purchasing nember, offer any sharcs comprised

2 sale notice to the Directors fist, and if they decline to purchase to

e ather existing members of ‘the Company {other than the retiring
exnber) as neatly as may be in proportion to their lioldings of shares in

1e Company, and shall in cacli case limit a time within which such offer

" not accepted will be deemed to. be declined : and the Directors shall
1ake such arrangements as regards the finding of a purchasing member

or any shares not accepted by a.member to whom they shall have been -
o offered as aforesaid within the +ime so Limited as they shall think just

nd reasonable. " S

o . . ) ) Sale price te be
2g. At the Ordinary General Meeting in each year, the Company fised by Company.

hall by resolution fix the price at which the shares of each class for the

ime being forming part of the capital of the Company may be purchased

n pursuance of a sale notice, having regard to a report .or certificate to

»e then presented by the Auditor as to the value thereof. The sum fixed
s aforesaid at the Ordinary General Meeting last preceding the service
 a sale notice shall for the purposes of Articles 26, 27 and 28, be
deemed to be * the fair value’ of any chare comprised i such notice.
Until the fair value has been fixed as herein provided, & sum &ys 2t
the capital paid up on any share shall be.deemed to be the fair value
of such share,

z0. In the event of the retiring member failing to carry out the Sommewy i
sale of any shares which he shall have become bound to transfer as afore- }"ff{;‘,“(‘fc?,}ﬁ;‘t‘}’"’
said, the Company may give a good receipt for the purchase price of such
shares .nd may register the purchasing member as holder thereof and
issue to nim . certificate for the same, and thereupon the purchasing
member shall become indefeasibly entitled thereto, The retiring member
ghaill in such case be bound to deliver up his certificate for the said shares,
and on such delivery shall be entitled to receive the said purchase price
without interest, and if such certificate shall comprise any shares which he
has not become bound to transfer as aforesaid, the Company shall issue’
to liim a balance certificate for such shares. “

31, If the Directors shall not, within (he space of fwenty-eight dayg I Comay o
after service of a sale notice, find a purchasing member for all or any :ﬁ.’é"ﬁfe;‘fﬁﬁ sell
of the shares comprised {herein and give notice in manner aforesaid, or if, wilhin six months,
through no default of the vetiring member, the puchase of any shares
in respect of which such last-mentioned notice shall be given shall not be
completed within seven days from the service of such notice, the retiring
member shall, at any time within six months tlereafter, be at liberty,

(subject to Article 28 hereof) to sell and transfer the shares comprised in
his sale notice (or such of them as shaM not have been sold to a purchasing

memmber) to aiy person, and at any price.

32, The instrument of transfer of a share shall be signed both ‘Ll::'alttti-{cgslit)\lvc:ll
executed by both
by the transferor and the transferee, and the transferor shall be deemed to partics.

remain the holder of the share until the name of the transferee is entered ‘
(10 the 1cgister of members in respect thereof, ,
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Companylo provide - 33, The Company shall preride a book to be called the “ Register

keep register. of “lransfars,” which shall be kept hy the Secretary under the control o'} &

the Directors, and in which <hall be entered the particulars of every ¢
transfer or transmission of every share. ‘ :

Directors mity 34. The Directors may, in their discretion—and without giving
refuse to register =

in certain cases  any reason for such refusal—refuse to register the transfer of any share .

to any person whom it shall in their opinion be undesitable in the
interests of the Company to admit to membership, but such right of -

refusal shall not be exercisable in the case of any transfer made - .«

pursuant to Article 26, except for the purpose of ensuring that the
number of members does not exceed the limit prescribed by Article 6 (B)
The Directors may refuse to register any transfer of shares on which the
Company has a lien.

‘Cranster fee. 35. Such fee, not exceeding two shillings and sixpence for each
transfer, as the Directors may from time to timz determine, may be
charged for the registration of a transfer. '

Register of iransfers 3. The register of transeers shall be closed during the fourteen
days immediately preceding every Ordinary General Meeting of the

Company, and at such other times (if ary) and for such period as the -
Directors may from time to time determine, provided always that it shall

not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

On death of 37. In the case of the death of a member, the survivors or survivor -
e oy of where the deceased was a joint holder, and the executors or administrators
recoguised. of the deceased where he was a sole or only surviving holder, shall be the

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

1’cr_5t?nlhucolmi;{g 38. Any person becoming entitled to a share in consequence of the f
aptitled on death or . . '
bmk{uplcy of death or bankruptey of any member may, upon Jroducing such evidence of

N - may be N ’ . . . . “ -
tostered | title as the Directors shall require, with the consent in writing of the

Directors be registered himself as holder of the share, or subject to the -
provisious as to transfers herein contained, transfer the same to some
other person.

Person enlitled may . A person e 3 . - * el :
Parson enlified Y 39 . person ntitled to a share by lransmission shall be entitled

rv;ij:;\s?g‘gct:]c:igg to reccive, and may give a discharge for, any dividends or other moneys

e bt may  Payable in respect of the share, but he shall not be entitled in respect of

ot vole. it Lo receive notices of, or Lo attend or vote at meetings of the Company, |
or, save as aforesaid, to exercise any of the rights or privileges of a member, :

unless and until he shall bave become a member in respect of the share.

COMPULSORY RETIREMENT.

Compulsory 40, The Company may at any time by extraordinary resolution
relirement. . . .
resolve that any holder of ordinary shares (other than a Director ora per-:

son holding more than 1o per cent. of the ordinary shares of the Company)

do transfer his ordinary shares. Notice in writing of such resolutionshallbe "

iven to the member affected thereby. Such member shall upon receipt (

(2%
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of such notice be deemed to b wve served the Company with a ‘‘salenotice™
in respect of his shares 1. accordance with Article 27 hereof and all the
ancillary and consequential provisions of these Articles shall apply with
respect to the completion of the sale of the said shares. TFor the purpose
of this Article any person entitled to transfer a share under Article 24
hereof shall be deemed the holder of such share.

RESTRICTION ON MEMBERS.

41. No member of the Compeny shall, without the congent in Wr1t1ng Members notto
of all the Directors, be employed or concerned or interested in or assist busimess. |
ir. carrying on any business in competition with the Company, or having
interests inconsistent with thiose of the Company, within fifty miles of
the office or of any premises upon which the Conmpany may for the time
being be carrying on business otherwise than as a holder of shares or

debentures in a company.

FORFEITURE OF SHARES. &
42. If any member fails to pay the whole or any part of any call [Eeom W

or instalment of a call on or before the day appointed for the payment 9f il with finteresl

and expenses,
thereof, the Directors may at any time thereafter during such time as the

call or instalment or any part thereof remains unpaid, serve a notice
on ldm requiring him to pay such call or instalment, or such part thereof -
as remains unpaid, together with interest at such rate not exceeding 1o per -
cent, per annum as the Directors shall deterraine, and any expenses th’l.t
may have accrued by reason of such non-payment.

43. The notice shall name a further day (not earlier ‘than the Joe | reamiios
expiration of seven days from the date of the notice) on or before which certain particutare,
such call or instalment, or such part as aforesaid, and all interest and
expenses that have accrued by reason of such nou-payment_.' are to be paid.

It shall also name the place where payment is to bé made, and shall state
that, in the event of non-payment at or before the time and at the place

appointed, the shares in respect of which such call was made will be liable
to be forfeited. "

44. . If the rcquisitions of any such notice as aforesaid are not On powcomplizus
witlli nolice shares

complied with, any share in respect of which such notice has been given f‘:!l“lt-;i,i'lﬁ:l)l?gf
may at any time thercaiter, befcre the payment required by the notice Dircctors.
has been madc, be torfeited by a resolution of the Directors to that effect.

A torfeiture of shares shall include all dividends in respect of the shares

not actually paid befure the forfeiture, notwithstanding that they shall

have been declared.

o e} . s e | eited 1 e i Nolice of lorlciture
45. When any share has been forfeited in accordance with these Nelic ven and

Articles, notice of the forfeiture shall forthwith be giver. to the holder enterec n reglsles
' nmoers.

of the share, or to the person entitled te the share by transmission, as

the case may be, and an entry of such notice having been given, and of

the forfeiture with the date thereof, shall forthwith be made in the
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register of members opposite to the share, but the provisions of this
Article are directory only, and no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to malke
such c.ntry as aforesaid.

Directors may allow 40. Notwithstanding any such forfeiture as aforesaid, the Directors
e ey, may, at any time before the forfeited share has been otherwise disposed
of, annu! the forfeiture, upon the terms of payment of all calls and interest
due upon and expenses incurred in respert of the share and upon such

further terms (if any) as they shall see fit.

Shares forfeited 47. Every share which shall be forfeited shall thereupon become

belong to ComPIN 41 property of the Company, and may be either cancelled or sold, or
re-allotted, or otherwise disposed of, either to the person who was before
forfeiture the holder thereof, or entitled thereto, or to any other person,
upon such terms and in such manner as the Directors shall think fit.

Holders of forfeited. 48, A shareholder whose shares have been forfeited shall, notwith-
e patore o o standing, be liable to pay to the Company all calls made and not paid on
lorfeiture.

stich shares at the time of {forfeiture, and interest thereon to the date of
payment, in the same manuner in all respects as if the shares had not been
forfeited, and to satisfy all (if any) the claims and demands which the
Company might have enforced in respect of the share at the time of
forfeiture, without any deduction or allowance for the value of the shares
at the time of forfeiture.

Consequences of 49 Th_e forfeiture of‘a share shall involve the extinction at the
‘ time of forfeiture of all interest in and all claims and demands against the
Company in respect, of the share, and all other rights and liabilities
incidental to the ‘share as between the shareholder whose share is forfeited
and the Company, éxsept only such of those rights and liabilities as are
by these Articles. expressly saved, or as are by the statutes given or

imposed in ihe case of past members.

Title o forfeited 50. A statutory declaration in writing that the declarant is a
shave. Director of the Company, and that a share has been duly forfeited in
pursugnce of these Articles, and stating the date upon which it was

forfeited, shall, as against all persons claiming to be entitled to the share

~adversely to the forfeiture thereof, be conclusive evidence of the facts

therein stated, and such declaration, togeth(,r with the receipt of the

Co.anpany for the consideration (if any) given for the share oxn the sale or

disposition thereof, and a certificate of pr opnetoxe.lnp of the share under

the seal delivered o the person to whom the same is sold or disposed of,

shall constituge a good title to the share, and such person shall be registered

as the holder of the share, and shall be discharged from all calls made

prior to such sale or dispositim, and shall not be bound to see to the

application of the purchase money (if any), nor shall his title to the share



AJE DAY

£

)y

a
in
as
re
s
he

lar
of,

de
he
ATe

e

K

PFa

21 *

be affected by ony act, omission or irregularity relating to or connected
with the procevdings in reference to the forfeiture, sale, re-allotment or,
disposal of the share. ‘

-

ALTERATIONS OF CAPITAL.

51, ‘The Company may by special resolution so far modify the Company may aiter
conditions contained in its Memorandum of Association as to do the :::t:rf:ilr)\d:‘\}::;s.
following things or amy’ of them-—
() Consolidate and divide its capital into shares of larger
amount than its existing shares.

(8) By sub-divisior of its existing shares, Or any of therm,
divide its capital v anv part thereof into shares of smaller
amount than is fixed by its Memorandum of Association,
subject nevertheless to the provisions of section 41 of the
Companies (Consolidation) Act, 1908.

(c) Cancel any shares not taken-or agreed to be taken by
any Persorn. -

(p) Reduce its capital in any manner authorised and subject
{o any consent required by the Statutes.

INCREASE OF CAPITAL.
5z, ‘The Company may from time to time, whether all the shares Sompaay wed oy

for the time being authorised shall have been issued or all the shares for :

the time being issued shall have been fully called up or not, by special

resolution increase its capital by the creation and 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 by the special resolution

authorising such increase dirvects. ;

53. Unless otherwise determined by the Directors, or by the :;33:3373 o il

resolution authorising an increase of capital, any original shares for the offered to mobers
time being unissued, and any new shares from time to time to be created feemined
shall, before they are issued, be offered to the members in proportion, as

nearly as may be to ¢he number of shares held by them. Such offer

shall be made by notice specifying the number of shares offered, and

Jimiting a time within which the offer, if not accepted, will be deemed

to be declined, and after the expiration of such time, or on the receipt of

an intimation from the pexson to whom the offer is made that he declines

to accept the shares offered, the Directors may, subject to these Articles,

disposc of the same in such manner as they think most beneficial to the

Company. The Directors may, in like manner, dispose of any such new

or original shares as aforesaid which, by reason of the proportion borne

by them to the number of persons entitled to such offer as aforesaid, or

by reason of any other difficulty in apportioning the same, cannot in the

opinion of the Directors e conveniently vffered in manner hereinbefore

provided.
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54. Except so far as otherwise provided by the conditions of issue,
any capital raised by the creation of new shares shall be considered as part
of the original share capital of the Company, and shall be subject
to the same provisions with reference to the payment of calls, lien, transier,
transmission, forfeiture and otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS.

g5, All or any of the rights or privileges attached or belonging to
any class of shares for the time being forming part of the capital of the

Company may be modified, affected, varied, extended or surrendered in

any manner with the sanction of an extraordinary resolution passed at a’
scparate General Meeéting of the members of that class. To any such
General Meeting all the provisions of these Articles shall mutaiis mutandis
apply, but so that the necessary quorum shall be members of the class
holding or representihg by proxy three-fourths of the capital paid or
credited as paid on the issued shares of the Cludss.

GENERAL MEETINGS.

6. The Statutory Gene.{.‘fé.l Meeting shall be held at such time ‘

within not less than one month nor more than three months from the
incorporation of the Company, and at such place as the Directors may
determine. The provisions of section 65 of the Companies (Consolidation)
Act, 1908, in relation to such meeting (so far as they affect the Company)
chall be observed by the Directors.

37.  Subsequent General Meetings shall be held once in every year,
at such time and place as may be determined by the Directors, but so that
not more than fifteen months shall be allowed to elapse betwezn any two
Annual General Meetings.

58. The last-mentioned General Meetings shall be éz;.lled Ordinary
Meetings. All other General Meetings shail be called Extraordinary.

59. The Direstors may call an Extraordinary General Meeting
whenever they think fit.

60. The Directors shall call an Extraordinary General Mecting
whenever a requisition in writing, signed by members of the Company
holding in the aggregate not less than one-tenth in amount of the issued
capital of the Company upon which all calls or other sums then due
shall have been paid up, and stating fully the objects of the meeting
shall be deposited at the office. Sucha requisition may consist of chera‘l
documents in like form, each signed by one or more requisitionists.

6z. 1f the Directors do not proceed to convene a meeting to be
held within twenty-one days from the date of the requisition being so
deposited, the requisitionists or a majority of them in value may them-

in
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selves convene the meeting, but any meeting so convened shall not be -
helil aff or thiree months from the date of such deposit.

62. 1 at any such meeting a resolution requiring confirmation at Div:weors most
cenvene
ancther meeting is pussed, the Directors sliall forthwith conv e a further cosfnmatory

meeling or
Extraordinary General Meeting for the purpose of considering the requisitionists nay

resoluttion, and, if thought fit, of confirming it as a special resolution, and i case of
if the Dirertors do not convene such further meeting wzthm seven days
from the date of the passing of the first resolution the requisitionists,
ot a majority of them in value, may themselves convene the meeting,
All meetings convened by requisitionists under this or the preceding
Article shall be convened in the same manner as nearly as possible as

that in which meetings are to be convened by the Directors.

PROCEEDINGS AT GENERAL MERTINGS.

63. Seven days’ notice at the least, and not more than 14 days’ Nuiice of ‘
. ip . Mecting.

notice, specifying the place, the day and the hour of meeting, and in the
case of special business, the general nature of such business shall be given ‘
in manner hercinafter mentioned to such members as are under the
provisions of these Articles entitled to receive notices from the Company. _
But the accidental omission to give such notice to, or the non veceipt of ?
such notice by, any such member shall * .ot invalidate any wesolution
passed or proceeding had at any such meetmg Proper minutes shall be
kept of all General Meetings of the Company.

e 1% e by —

64. All business shall be deeined special that is transacted at an Special business,
Extraordinary Genera: Meeting, and all that is transacted at an Ordinary
General Meeting shall also be deemed special, with the exception of
sanctioning a dividend, the consideration of the accounts and balance
sheets and the ordinary reporis of the Directors and Auditors, and the
fixing of the remuneration of the Auditors and Divectors.

65. Any member entitled to be present and vote at a meeting may Members may
submit any resolution to any General Meeting, provided that at least tue fglf‘l:‘c'éﬁ:e\&og:fm"

prescribed time before the day appointed for the meeting he shall have fymsae o ¥
served upon the Company a notice in writing signed by him containing
the proposed resclution, and stating his inteution to submit the same.
The prescribed time above mentioned shall be such that, between the
date on which the notice is served and the day appointed for the meeting,

there shall be not less than fonr nor more than fourteen intervening days.

e T e p g, i S

66. Upon receipt of any such notice as in the last preceding Article Sewrelary to give
mentioned, the Sccretary shall, in any case where the notice of intention nollee {6 metbers
is received before the notice of the meeting is issued, include in the notice
of the meeting, and shall in any other case issue as quickly as possible
to the members entitled to notice of the meeting, notice that such resola-
tion will be proposed.
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67. No business shall be transacted at any General Meeting anless

a quorum is present when the meeting proceeds to business. For

{

than :wo, and holding or representing by proxy nol Jess than one-tenth

part of the issued capital of the Company.

68. 1f within half-an-hour from the time appointed for the Tolding _7
o°.a General Meeting a quorum is not present, the meeting, if convened |

on the requisition of members, shall be dissolved. In any other case it : \
shall stand adjourned to the same day in the next weck, at the same time
and olace, and if at such adjourned meéeting a quorum is not present
within half-an-hour from the time appointed for holding the meeting, the

&

'

members present shall be a quorum.

69. The Chairman (if any) of the Board of Directors shall preside

at every General Meeting, but if there be no such Chairman, or if at any
meeting he shall not be present within fifteen minutes after the time
appointed for holding the same, or shall be unwilling to act as Chairman,

the members present shall choose some Director, or if no Director be

present, or if all the Directors present decline to take the chair, they shall
choose some member present to be Chairman of the meeting.

70. The Chairman may with the consent of any meeting at which .

a quorum is present, and shall if so directed by the meeting, adjourn any
meeting from time to time and from place to place as the meeting shall
determine. Whenever a meeting is adjourned for ten days or more,
notice of the adj ourned meeting shall be given in the same manmner as in

the case of an original meeting. Save as aforesaid no member shall .be
entitled to ‘any notice of an adjournment, or of the business to be {ran-

sacted ut an adjourned meeting. ixcept as provided by the Statutes in |

the case of the Statutory Meeting, no business shall be transacted at any
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adjourned meeting other than the business which might have beelb‘

iransected at the meeting from which the adjournment took place.

71. At all Genceral Meetings a resolution put to the vote of the
meeting shall be decided on a show of hands, unless before or upon the
declaration of the result of the show of hands a poll be demanded in
writing by the Chairman (being a person entitled to vote), or by at least
two members, or by the holder or holders in person or by proxy of at
Jeast one-twentieth part of theissued ordinary share capitel of the Company,
and unless a poll be so demanded a declaration by the Chairman
of the meeting that a resolution has been car ied, or lias been carried
unanimously or by a particular majority, or lost, or not carried by
particular majority, shall be conclusive, and _.a entry to that effect in the
minute book of the Company shall be conclurive evidence thereof, without
proof of the number or proportion of the votes recorded in favour of or
against such resolution,

e R s T
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72. If a poll be demanded in manner aforesaid, it shall be taken Peiltoio tietius
Cluiruan i

at such time and place, and in such manner, as the Chairman shall direct,  rect.

'@ and the result of the poll shall be deemed to be the resolution of the

meeting, at which the poll was demanded.

#3. No poll shall be demanded on the election 6f a Chairman of a Jopoltin certain
meeting, or on any question of adjournment.

Ciairman {o

. In case of an equali i
74 quality of votes, either on a show of hands or at FZoFlt b e,

the poll, the Chairman uf the meeting shall be entitled to a further or
casting vote.

75. The demand of a poll shall not prevent the continuance of a Business tobe
conlinued if poll

meeting for the transaction of any business other than the question on demanded.
which 2 poll has been demanded. ! ‘

VOTES OF MEMEERS.
76. On a show of hands every member shall have one vote. In Menbe to pave
. one volg o
case of a poll every member shall have one vote for every share of Which for every share.

he is the holder.

idiot, or #on compos mendis, he Votesol lanatic
meniber

77. 1f any member be a lunatic,
may vote by his committee, receiver, curator bonis or other legal curator,
and such last-mentioned persons may give their votes either personally

or by proxy.

Votes of joint

#8. If two or more persons are jointly entitled to a share then, Volesof it =~

in voting upon any question, the vote of the senior who tenders a vote
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the registered holders of the share, and for this purpose seniority
shall be detexmined by the order in which the names stand in the register

of members.

ided, no person other than a oaly members not
GXPI'ESS[Y prov ded, P indebted lo

79. Save as herein i
- i ; all have paid everything for the time Company in respect
member duly registered and who sh pald everything oY entitled

being due from him and payable to the Company in respect of his shaxes, o vote.
¢hall be entitled to be present or to vote on any question either person_ally
or ’by proxy, or as proXy for another member, or to be reckoned in a

quorum, at any General Meeting.

How votes may be
80. siven and who can
act as proxy

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

Ingtrament
appoiuting proxy
10 be in writing,

&;. The instrument appointing o proxy shall be in wri‘fing gnlder
the hand of the appointor or of his attorney duly authoriseG in writing,
or if such appointor is a corporation, under its common seal, if any, and,
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if none, then under the hand of some officex duly authorised on that
behalf.

82, The instrument appointing a Proxy shall be deposited at the
oftice at least forty-eight howrs before the time appointed for holding the
meeting or adivurned meeting at which the person named in such
instrument proposes to vote, otherwise the person 30 named shall not be
entitled to vote in respect thereof.

83, Any instrument appointing a Proxy chall be in the following
form or as near thereto as circumstances will admit :—

113 I, |
" of a member
“of and,
“ entitled to votes hereby appoint
“of ~ another member of the
« Company, and failing him
1" Of

(13

another member of the Company,
« 1o vote for me and on my behalf at the {Statutory,
" Ordinary, Extraordinary or Adjourned, as the case
“ may be) General Meeting of the Company to be

“ heid on the day of and
* at every adjournment thereof.
“ As witness my hand this day of g .
DIRECTORS.

g4, Until otherwise determined by a General Meeting, the number
of Directors shail not be less than two nor more than fve. The first.
Direciors shail be Hrem Nicroras Woon and THOMAS CyriL
Lescie  Woop, and each of them shall, subject  to Article
%q, be entitled to hold office so long as he is the vegistered holder
of not less than Ieoo ordinary shaves an the Company, and shall be
called @ Permanent Director.”  Every such director may 2act before
scquiring his quelification, but chall acmdre the same within four

wonths alter the registration of the Company. g

$5. The Company shudi have power in Genexal Mesting 2t any
tkovs to appoint any othor persons to be Directors. but so that the total; "

e of Directors shall nog excecd the proscribed maximm.

.

o~ Tr_"ﬂlT ~ Wy . - -~ . & . - -

S5 The qualification of = Director shall be e holding n his
.

o Tk oe B Py -t - 4 ; }

own miglit alone, ana uot dofatly with any otlier person, of 1o vxdmary

eprrs o

Sreres, and this qualfcation shall be acquired within tour nwnths after
appaintment.
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87, Any casuzl vacancy occurring on the Board of Directors may Casual vacancies.
2t any time be filled up by the Directors by the appointment of some
properly qualifiedt member, the person so appointed shall only hold office
until the following Ordinary General Meeting of tl‘le' Company, and
shall then be cligible for re-clection. The continuing Directors
may act notwithstanding any vacancy in their body.

88. The remuneration of the Permanent Divectors shall be such Directors' romu-
sum (if any) as shall be voted to them by the Company in General Meeting- weration.
The remuneration of other Directors shall Beé as voted from time to
time by the Company in General Meeting, The Directors shall
also be entitled to be repaid all travelling and hotel expenses‘

“jncurred by them respectively in or about the performance of their

duties as Divectors. The cost, maintenance and upkeep of such motor
or other wvehicles as the Directors may from to time cor}sider
necessary or advisable for the interes.s of the business shall be piid by

the Company. P 3

=,

8g. The office of a Director shall be vacated in any of the folfcfwing Vacation.
cases i—
() If he cease to hold the requiicd gualification, -
(2) If he become or be declared bankrupt or suspend payment i

or compound with his creditors. o
(3) If he be found to be a junatic or become of unsound mind,
(4) A}yd in the case of an ordinary Director ouly, if .
e absent himself from attendance at the usual meeting
of Directors continually for the space of six months without

leave in writing of the Directors. 3

MANAGING DIRECTOR. .

. . " Mg o
- dirkctor shall be t ¢ Permandcnt Managing Digpét{or of the Cowa- Divedior &
pany, audshall hold gach office on tWt/m/y’Ls e holds office a e i

a, Permanent Director. |

The said HFugh I\L'Leh'ohis\\"\’ood in addition to iéing a pema- |

MANAGEMENT OF THE BUSINESS. 'y

91. The business of the Companyrshall be conducted by the Directors :?.:-lnﬂ;'ﬁfsl;c%-...ml‘&
in sucl manner as in their discretion they may think most expedient. by Directors.
They may exercise all such powers, and do all such acts and things as are
by any Act of Pasliament, or by these presents or by implication of law
conferred upon the Company, or directed or authorized to be done by it, !
and are not required to be exercised and done by the Company in general
meeting, but subject, nevertheless, to ihe provisions of any such Act of
Parliament or these presents, and subject also to such regulations (if any)

T e en
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1

as may from tiine to time be prescribed by the Company in General
Meeting, but no regulations made by ihe Compony in Goneral Meeting
as aforesaid shall invalidate any prior act of the Directors which would
hiave Deen valid if such regulations had not been made.

9z. The amount for the time being remaining undischarged of
moneys borrowed or raised by the Directors for {he purposes of the
Company (otaerwise than by the issue of share capital) shall not at any
time excced three-fourths of the subscribed capital -without the
sanction of the Company in General Meeting. But ro lender shall be
bound to see that this limit is observed. -

03. The continuing Directors may act at any time notwithstanding
any vacancy in their body ; provided always that in case the Directors
shall at any time be reduced in number to less than two, it shall be
Jawful for the remaining Director to act as Director for the purpose of
filling up vacancies in their body, or of summoning a General Meeting
of the Company, or conducting the business until such General
Meeting, but not for any other purpose. :

4. All moneys, bills and notes belonging to the Company shall be
paid to or deposited with the Company’s bankers to an account to be
opened in the name of the Company. Cheques on theé Company’s
bankers, until otherwise from time to time resolvedupon by the Directors,
shall be signed by at lea. . one Permanent Director. The Company’s
banking account shall be kept with such bankers as the Directors shall
from time to time determine. o

K

g5. The Directors shall duly comply with the provisions of the
Statutes, and particularly the provisions as o registration and keeping
copies of mortgages and charges, keeping of the register of members,
keeping a register of Directors and sending a copy thereof or a notifica-
tion of any changes therein fo the Registrar of Companies, and sending
to such Registrar an annual list of members and summary, notices as to
increase of capital, returns of allotments and contracts relating thereto,
copies of Special and Extraordinary Resolutions and other particulars
connected with the above.

g6. A Dircetor may coniract with and be interested in any contract
made with the Company, wnd shall not be lable to account for any
profit made by him by reason of any such contract, provided that the
precise nature of the interest of the Director in such contract be declared
to the Board before or at the time the same is entered into; but except
as regards the agreement in Article 3 thereof no Director shall vote in
respect of any contract or arrangement in which he shall be interested.
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ROTATION OF DIRECTORS.

97. Subject to the provisions of these Articles, one-third of the One-ird of
ordinary Directors for the time being (if any), or if their number is not zltl{ﬁglg%?dmary
a multiple of three, ihen the number nearest to but not exceeding one- Mesting
third, shall retire from office at the Ordinary General Meeting in 1915,
and in every subsequent year.

g8. The Director to retire shall be the Director who shall have been Senior Diractors to
longest in office since the last election. As between Directors of equal Diresior re-cligble.
seniority, the Director to retire shall, in the absence of agreement, be
selected from among them by lot. A retiring Director shall be eligible
for re-élection, and shall act as a Director throughout the meeting at
which he retires. - ‘

09. Subject as hereinafter provided, the Company shall, at the gcflﬁﬁ‘*g“a‘:'i\gggﬁ **
meeting at which any director shall retire in manner aforesaid, fill up Director rotires.

the vacated office by electing a person thereto.

100. No person,not being a Director retiring at the meeting, shall, M(c‘:mbers cligiblcf?r
, . - . e e ffice of Director i
unless recommended by the Directors for election, be eligible for the presoribed notice.

office of Director at any General Meeting, unless, not less than the and consent fodgied
prescribed time before the day appointed for the meeting, there shall

have been, given to the Secretary notice in writing, by some member

duly qualified to be present and vote at the meeting for which such

‘notice is given, of ‘his intention to propose such person for election, and

also notice in writing, signed by the person to be proposed, of his will-

ingness to be elected. The prescribed time above mentioned shall be .

such that between the date when the notice is served or deemed to be

sitved and the day appointed for the meeting, there shall be not less

than seven nor more than fourteen intervening days.

10%. Subject as herein provided, if at any meeting at which an 1t places not filled
election of Directors ought to take place, the places of the retiring B eoctors doomed
Directors, or some of them, are not filled up, the retiring,Diréctor, or Toelectet
cuch of them as have not had their places filled up, shall, if willing to

act, be deemed to have been re-elected.

102. The Company may {rom time to time in General Meeting ﬁiﬁ?tﬁ'}ﬁi 32‘:;501‘5

increase or reduce the number of Directors, and determine in what er reduced.
rotation such increased or reduced number shall go out of office.

103, The Company may by Extraordinary Resolution remove any Jriiasy Drecor

i i fore the irati i i Extracrdina
ordinary Director befors the expiration of his period of office, and may, Exirackdinary
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if thought fit, by Ordinary Resolution appoint a° »ther Director in his ,
stead:; but any persou s0 appointed shall retain s office solong only &
as 4he Director in whose place he Is appoinled +id have held the ;

same if he bhad not been removed.

i PROCELDINGS OF THE DIREC VRS,
104. The Directors may meet together for the dispatch of business, L

Meetings of
adjourn and otherwise regulate their meetings as they think fit.

Diractors,

At the request in writing of any two Directors, the Secretary or other - x09
officer of the Company for the time being shall by at least twenty-four ‘_)f the D
hours' notice in writing to every Director, call 2 meeting of the ? In paym
Directors. . ® proport:
, ) . \ . ! ’ respectl
Chalrman, rog Thefirst Chairman of the Company shall be appointed by the '
first Directors, a' d he shall continue i1 office until after the first statutory : 1IC
meeting of the Company. Subsequent Chairmen shall be elected by the . ¢ fromtin
Directors, and shall continue ‘n office for one year irom the date of except ¢
clection. A retiring Chairman shall be eligible for re-election. If any | that the
Chajrman shall be absent from any meeting, a substitute for that membe
meeting shall thereupon be appointed by such meeting. j profits
Quorum . 106. The Board may determine the ‘quorum necessary for the . mendec
transaction of business, unless otherwise determined two Directors shall : amount
be a-quorum. The Board may from time to time appoint a local board S
or directorate from amongst their own number, and may determine and Ix
regulate their quorum, duties, an d procedure. They may also from time | ; aside o
{o time delegate to any such local board or directorate all or any of the : as a. res
powers and authorities of the Board. The Directors shall be repaid 2ll Directc
travelling and other expenses incurred by them when engaged with the: liquida
approval of the Board on the business of the Company. mainta
: o f or shal
Voilng. 107. LCvery question at a meeting of Directors (except where other- the wh
wise hereby provided) shall be determined. by a majority of votes of the g4 by way
Direc:ors present, every Director having one vote. In case of an equality Qt on suc
of division of votes at any such meeting, as aforesaid, the acting Chair.nan . shall £
thereat shall have a second or casting vote, or any Director may : Directs
demand a poll and the voting shall then be conducted in the same said in
manner as at a general meeting. ‘ | ' other |
THE SEAL. .
g;::lmtﬁlgrcig.ﬁeu 108, The .seal shall not be affixed to any instrument except ! registe
;ﬂﬂmiw:eu‘r”{zggzﬂc py the authority of a resolution of the Brard of Directors, and / persor
A e Directors, _in the presence of at least two Directors, and such Directors | on the
shall sign every instrument to which the scal shall be aﬁixed‘ @ joint ]
in their presence, and in favour of any purchaser or person bona fide on Suc.
dealing with thé Company such signatures shall be conclusive evidence '(‘ made

of the fact that the seal has been properly affixed. , bear 1



DIVIDENDS AND RESERVE FUND.

109, Such profits of the Company only as in the a.bsolute.di;é'éf;eﬁoﬂyApplicaﬁon of
?f the Directors shall be declared availa.le for dividend shail be applied profis
in payment of dividends upon the ordinary shares of the Company in

proportion to the amounts paid up or credited as’ pe1d up thereon
respectively. :

110. The Directors may, with the sanction of a General Meeting, Jeidence, of
from time to time declare dividends, but no such dividend shall be payable
except out of profits arising from the business of the Company, provided
that the Directors may, if they think fit, from time to'time pay to the
members such interim dividends as appear to themn to be justified by the
profits of the Company. No higher dividend shall be paid than is recom-
mended by the Directors, and the declaration of the Directors as to the

amount of the net profits shall be conclusive.

111, The Directors may, before recommending any dividend, set Directors iy form
v reserve funds and

aside out of the profits of the Company such sums as they think proper invest.
as a reserve fund cr reserve {unds, which shall at the discretion of the
Directors be applicable for meeting contingencies, for the gradual
liquidation of any debt or liability of the Company, of for repairing or
maintaining any works connected with the business of the Company,
or shall, with the sanction of the Company in General Meeting be, as to
the whole or in part, applicable for equalising dividends, or for distribution
by way of bonus among the maurbers of the Company for the time being,
on such terms and in such manner as the Company in General Meeting
shall from time to time determine, and pending such application the
Directors may employ the sums from time to time so set apart as afore-
said in the business of the Company or invest the same in such securities,
other than the shares of the Company, as they may select.

1r2. Every dividend war® . may be sent by post to the last Dividend warrants

{o be sent
registered address of the member entitled thereto, and the receipt of the members by post

person whose name at the date of the declaration of the dividend appears
on the register of members as the owner of any share, or, in the case of
joint holders, of the holder whose name at the date aforesaid appears first

on such register, shall be a good discharge to the Company for all payments .
Unpald dividends

made in respect of such share, No unpaid dividend or interest shall nottobear intereet.

lear interest as against the Company.

TN T Y LT ks
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ACCOUNTS.
113. The Directors shall cause true accounts to be kept—
(s) Of the Assets and stock-in-trade of the Company.

(3} Ofallsums of money received and expended by the Company,
and the matters in respect of which such receiptsand expendi-

tures take place. _ o
' i [

N

(c) Of the credits and liabilities of the Compa‘r;y. :

The books of accounts shall be kept at the office, or at such other place as

{he Directors shall think fit, and shall alwa} { be open to the inspection
of the Directors,

114. The Directors shall from time to time determine whether, in
any particular case, Or class of cases, or generally, and to what exteut,
and at what times and placés, 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, and no member {not being a Director) shall
ave any right of inspecting any account or book or document of the
Compnny, except as conferred by statute or authorised by the Directors
or by resolution of the Company in General Meeting.

‘115. Once at least in every year the Directors shall lay before the
Company in General Meeting 2 profit and loss account for the perso.isince
the preceding account, or (in the case of the first account) since the
incorporation of the Company, made up to a date not more than three
months before such meeting. A balance sheet shall be made outin every
ybar and laid betore the Company in General Meeting, made up toa date
not snore than three months before such meeting. Thebalance sheet shall
Lave attached thereto the Auditors' report, and shall be accompanied by
a report of the Directors as to the state of the Comparny’s affairs, and the
ambdunt which they recommend to'be paid by way of dividend, and the
amount (if any) which they propose to carry to any reserve fund. The
Auditor’s report shall be read before the Company in General Meeting
as required by section I13 of the Companies {Consolidation) Act, 1908.

AUDIT.

116. Once at least in every year the accounts of the Company shall

. ¢ examined, and the correctness s{ the statement and balance sheet

seertained by one or moxre Auditor or Auditors, and the provisions of

sections 112 ar.d 113 of the Companies (Consolidation) Act, 1908, in
regard to Auditors shall be observed.
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NOTICES:

117. A notice may- be served by the Cpmpany upon any member Service of notices
34 allv : Lo . . . hy Company.
either personally or by eending it through the post in a prepaid letter

addressed to such member at his registered adcress as appearing ‘n the

register of members.

118. Al notices directed to be given to tihe members shall, with How joint holders
{ C ol of shares may be

©" respect to any share to which persons are jointly entitled, be given to served.

whichever of such persons is named first in the register of members, and
any notice so given shsll be sufficient notice to the holders of such share.

119. Any member described in the register of members by an Membersotrond
address not within the United Kingdom, who shall from time to time give ﬂgfaigélﬂ;?ci;thcy
the Company an address within the United Kingdom at which notices give address.
may be served upon him, sliall be entitled to have served upon him at

such address any notice to which he wouid be entitled under these Articles,

‘but, save as aforesaid, no member other than.a registered’ member

described in the registér of members by an address within the United
Kingdom shall be entitled to receive any notice from the Compary.

120. Any summorl's: notipe“,IBfaé'?h or othg}: document réquix;.a:d to be gle‘rgg:‘g;‘l:;cruccs
sent to or served upon the Compaty, Or Upon any officer of the Company,
may be sent or served by leaving the same, or sending it through the post
in a prepaid letter addressed to the Company, ‘or to such officer, at the
office. - :
12r. A notice majr be given by the Company to the persons entitled ;\{éﬁﬁcgl_‘“ case of
to any share, in consuyuence of the death or bankruptcy of .. member, brukruptey
by sending it threagh the post in a prepaid letter add-essed to them Dby
name, or by the title of represent. 'ives of trustees of s_l;ch'decea.sgd or
bankrupt member, at the address {if any) in the United Kingdom ‘suppﬂlied
for the purpose by such persons as aforesaid, or (until such an address has
been supplied) by giving the notice in the manner in which the w-ame
would have been given if the death or bankruptcy: had not ogcuxred.

122. Any notice if served by post shall be deemed to have been :Etex:(-;iervice‘v, \

served at the time when the letter containing the same is put into the post,
and in proving such service it shall be sufficient to prove that the letter

containing the notice was properly addressed and put into the post office

as a prepaid letter.

" yp3. Where a given ausaber of days’ notice or notice extending How time o be
: : . . © Counted,
over any other period is required to be given, the day of service shall be
LT A .
counted in such number of days or other period.

T
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INDEMNITY.

124. The Directors, Auditor, Secrctary, Solicitor, and other officers @

indemnificd agninst for the time being ol the Compa.ny,‘ d any trustees for the time

all damages Leept
such as they may
incur by wilful

negl ecland defaut

Distribution of
pseets,

Distribution of
assels in gpeeic.

being acting in relation to any of the attu.irs of the Company, and their
heirs, executors and adminstrators respectively, shall be indemnified
out of the assets of the Cornpany from and against all actions, proceedings,
costs, charges, losses, damages and expenses which they or any of them
shall or may incur or sustain by reason of any act done or omitted in or
about the execution of their duty in their respective offices or trusts,
except such (if any) as they shall incur or sustain by or through their own
wilful neglect or default respectively, and no such officer or trustee shall
be answerable for the acts, receipts, neglects or defaults of any other
officer or trustee, or for joining in any receipt for the sake of conformity, @
or for the solvency or honesty of any bankers or other persons with whom
any moneys or effects belonging to the Company may be lodged or
deposited for sale custody, or for any insufficiency or deficiency of any
security upon which any moneys of the Company shall be invested, or for
any other loss or damage due to any such cause as aforesaid, or which
may happen in or about the execution of his office or trust unless the same .
shall happen through the wilful neglect or default of such officer or trustee.

WINDING UP.

I25. Bt f}le Company shall be wound 1 p, the surplus assets shall be
applied first in repayment of the capital paid up on the preference

shares, if any such preference shares is's"l\md; secondly, in vepavment of b

the capital paid up on the ordinary shares ; and the excess, if any, shall
be distributed among the members holding ordinary shares in proportion

to the number of ordinary shares held by them respectively at the
commencement of the winding up. '

26, f the Company shall be wound up, the Liguidators may,
with the sanction of an exiraordinary resolution, divide among the 9

contributories in specie any part of the assets of the Corpany.
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