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NOTICE OF ILLEGIBLE PAGES

Companies House regrets that documents in this
company’s record have pages which are illegible.

Tite poor quality has been noted, but unfortunately
steps taken to improve thein were unsaccessful.

Companies House would like to apologise for any
inconvenrience this may cause

Companies House 1s an Execulive Agency of the Department of Trade and Wrclistry AWARDED POR EXCELLENCE
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proprietors of clubs and places of entertainment and instroction
of ail sorts. tohacco and cigar merchants, agents for railway and
shipping companies gl earriers. contractors, theatrical and
oyera hox office proprietors, vnirepreneurs and general agents
and any other bustness or ocrupation which ean he conveniently
carriedd on by the Cowpray in connection with any of the
('ompany’s objects, or which the Company may think proper to
undertake for the profitable use of any of the (‘ompany’s

property for the timo heing.

(¢) To purchase, take on lease or in exchange, or otherwise
acquire any lands or buildings in the United Kingdom or else-
where, and any estate or interest in, and any rights connected
with any such land and huildings, and to develop and turn to
account any land sequired by, or in which the Company
is interested, and to cary on an) other business which
may seem to the Company capable of being conveniently carried
on.in connection with the above, or calenlated directly or
indirectly to eshance the value of or render profitable any of
the Company’s property.

(p) Generally to purchase, take on lease or in exchange,
hire or otherwise acquive, any real and personal property, and
any rights or privileges which the Company may require or
think suitable for the purposes of its business, and in par-
ticular any land, buildings. easements, works, machinery,
engines. plant, water or other power, stock-in-trade and
other things whatsoever which the Company may require
or think suitable as aforesaid, und to construct, maintain,
improve, control or alter any buildings, branches and works
necessury or convenient for the purposes of the Company.

(&) To acquire all necessary trade and other licences, and
to vurchase or by other means acquire and protect, prolong, und
redew auny inventions, discoveries, patents, patent rights,
Lrerets d'invention, licences, protections and concessions which
may appear likely to bo advantageous or nseful to the Company,
and to use aml turn to account and te mannfacture under or
grint Heences ur priviloges nrespeet of the same, and to expend
meney in expermenting upon and testing and improving, or
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seeking to improve any patents, inventions or rights which the
(‘ompany may acquire or propose to acquire.

(r) To invest and deal with the moneys of the Company
wot immediately roquired upon such securities and in such
manner as may from iime to time be deiermined.

(¢) To borrow or raise money in such manner as the Com-
pany shall think fit, and in particular by the issue of debentures
or debenture stock, perpetual or otherwise, and to secure the
repayment of any money horrowed or raised by mortgage, charge
or hien upon the whole or any part of the Company’s pioperty
or nssets, whether present or future, including its uncalled
capital, and also by a similar mortgage, charge or lien to secure
and guarantee the performance by the Company of any obliga-
tion or lability it may undertake.

(u) To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
instruments.

(1} To apply for, promote and obtain, or acquire the benefit
of any Act of Parliament, Provisional Order, or Licence of the
Board of Trade or other authority for enabling the Company
to carry any of its objects into effect, or for ¢fiecting any modi-
fication of the Company's constitution, or for any other purpose
which may seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or indirectly
to prejudice the Company’s interests.

(1) To enter into any arrangements with any authorities,
gupreme, municipal, local or otherwise, or any corporations,
companies or persons that may seem conducive fo the Company’s
objects or any of them, and to obtain from any such authority,
corporation, company or person amny rights, privileges and con-
cessions whivh the Company may think desirable, and to carry
out, exercise and comply with any such arrangements, righis,
privileges and concessions.

(x) To promote and to subseribe for, take, purchase or
otherwise acquire and hold shares or other interest in or
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scourities of or amalgamate with any uther Company in ila
United Kingdom and ix all ether connfries.’

(1) To enter into any avrangements or agreemenis for
sharing or pooling the profits of the Company with any person,

firm or company.

(1) To remunerate any person, fixm or company fur ser-
vices rendered or to be rendered in placing ur assisting to place
or guaranteeing the placing of any of the shares in the Com-
panss’s capital, or any dJebenfurcs, or other seourities
of the Company, or in or about the formation or pro-
motion of the Company or the conduct of its business, whether
hy cash payment or by the allotment to him or them of shares or
securities of the Company credited as paid up in full or in part
or otherwise.

(v) To establish and support or aid in the establishment
and support of associations, institutions, funds, trusts and
conveniences calculated to bencfit employés or ex-employés of
the Company or the dependents or connections of such persons,
and to grant pensions or allowances, and to make payments
towards insurance, and to subscribe or guarantee money for
charitable or benevolent objects, or for any exhibition or for
any public, general or useful object, and to give pensions or
gratuities or charitable aid to any person or persons who may
have served the Company, or to the wives, children or other
relatives of such person or persons.

(0) If thought fit to obtain any Act of Purliament dissolv-
ing the C'nmpany and re-incorporating its Members as a new
Company, for any of the objects specified in this Memo-

randum, or for effecting any other modification in the
Company's constitution.

(p) To sell, improve, manage, develop,  exchauge, lease,
mortgage, dispose of, turn to account, or otherwise deal with the
undertaking «f the Company, and all or any part of the pro-
perty and rights of the Company, either for cash, shares,

n by ) J ' e )~ M i
debentures or debenture stock, or any ather consideravion.
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(@ To distribute among the Members of the Uesgany 1
specie any property of the Company

(B) To capitalise uny of the profits of the Company or any
of its surplus assets over and above its liabilities and paid up
capital.

(8) To do all or any of the above things as prineipals,
agents, contractors, trustees or otherwise, snd by or through
trustees, agents or otherwise. and either alore or in partnership,

or conjunction with others, and both in Great Britain and in
all other countries.

(r) To do all such other things whether of the like or any
other kind which the Company may consider to be in any way
incidental to or connected with any of the ahove objects, or
conducive to the attainment thereof, or otherwise likely in any
respect to be advantageous to the Company, and in case of doubt
as to what shall be so incidental, connected, conducive or
advantageous as aforesaid, the decision of an Extraordinary
General Meeting of tLe Company shall be conclusive.

And it is hereby declared that the word “Company” in
this clause, except where used in reference to this Company,
shall be deemed to include any body of persons whether
corporate or not corporate, and whether domiciled in the
United Kingdom or elsewhere, and that the objects specified in
each paragraph of this clause shall, evecept where stherwise
expressed in such paragraph, be in nowise limited by reference

to or inference from any other paragraph or the name of the
Company.

4. The liability of the Members is limited.

- £,,2c:) I LITD

L2 et ee

5, The capital of the Company is‘-ﬁ;kﬁ;(}'ﬂ&/(divided into ‘&-6;9’69-

ordinary snares of £1 each.  Any new or increased capital may be issued
either with or without any special privileges or advantages and either in
preforence, preferred, guaranteed, ordinary or

otherwise.
124210

deferred shares or



A

Wr the several persons whose names and addresses are sulsceribed are
desirous of being formed into a Company in pursrance of this
Memorandum of Assoeiation, and we respectively agree to iake the
number of shares in the Capital of the Company set opposite our

respective names. L
* Number of Shares
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Dated the /L7 day of AMvovtodfis,

Witness to the above signatures :—-
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s THE COMPANIES ACTS, 1008 0o 1917,
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‘U COMPANY LIMITED BY SHARES.
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HULL & VENNER LIMITED.

IT is agreed as follows :—

EXCLUSION OF TABLE “A”

1. None of the regulations contained in Table “A” in the 1sb
Schedule to “ The Companies (Consolidation) Act, 1908, shall apply -
¢ to the Company, except so far as they are embodied in these Arxticles -
of ‘Assoeiation.

INTERPRETATION OF TERMS.

2. The follawing words and expressions contained in these Articlrs
shaull have the several meanings hereby assigned to them unless there be
something either in the subject or context repugrant to such construc-
tion; thet is to say, words implying the singular number shall inelude
the plural number, and words importing the plurai number shall include
the singular number; words including the masculine gender only shall

) include females, and such words and alsn the word “puerson” shall
include corporations, companies, associations, societies, and partper-
ships; the word “(Clompany” shall mean Hull & Venner Limited.
the worl - Articles” shall mean these Articles of .\ssociation,
or the Articles of Associatin of the Compary for the time being
in force; the word “Register” shall mean tne Register of Share-
holders of the Company: the word “month” shall meen a calendar
month; the word “property” shall mean and inclnde every sort,
kind, and deseription of property, real and persomal, including Choses
in Action: the word “Shareholder” sholl mean @ sharcholder of the
‘ompany, whose name has heen duly antered on the Register: the

.9 word * Directors” shall mesn the bircctors for the time being of
the Company, T, 28 the case max be, the Directors assembled at
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a Board, the word “Board " skall meun the Board of Directors of the
Company at which the prescribed Goorom shall be present, the woed
= O@vers " shall wean the Secretary, Auditors. and all cthers officers of
the Company for the time being, the word ™ ~“ecretary ™ sls:. mesn the
Seeretiry of the Company for the time beirg: the word * discretion ™
shall mean absolute and uncontrelled discretion - the expressing * Special
Reeolution ™ shall mean a Special Reeolution within the moaning of thy
Companies (Consolidation) Act. 1903; the expressicn ~General Miesi-
ing ~ shall mean the Ovdinary Ancaal Mesting of the Companr. ang
ray Lher mesting of the skareholders of the Compans shall ba valled
an “ Extracrdinary Geperal Meeting.” The expression ~The Agree
wwent * shall mean the Agreement meuticnmed in “lavse 3 ‘gl of the
Memorandum of Assnciition.

COMMENCEMENT OF BUSINESS

3 The Dircctors shall forthwith enter .2tc and carry into efiect
the Apreement with such modifications (if arri as shall e tiome io
trwe, and either before or afier the execu wz theref, he acreed om
batween the partiss. and every shareholder. b ¢ presen: and fwtnre. chall
be ceomed to have rotice of the Agresmest ani the dovemmesis amd facts
therein recited or referred 1o and o sanction 234 cvalirm the saome. amd
0 be deemed to joir the Company vn that bisiw. mor sha”l it ve any
vbjection to the said Agreement thaz the Ditectors & et in the
Crrumstanees copst.te an independen: ard. and the ralrdite theveof
shall wx be tmpeache! on any srounds whatswever.

4 The Trirectors may provesd to carey into etbwr &0 or axv of the
vhjptuts for which the Company is formed 13 xve a5 sach 3 Jumber of
sharee shall bave bevn acvepted. oz tsher. o> awreed o be koo as @
therr dwcretion will justify the Compezy .n CtmMeMCIN Moo,  And
i deroby divlarad tha, BUCW (RBSCRIITL 3 DR MUY 3t 30t the wiole
o the wottinal capital shall bave heen IVRCERL. T CAIM T MTORR o
be caken. the sharebolders for tive tive hetaz saal de and contiume
Ssoviated together in the sume manave, ami e:fﬂ‘"_l starew der :0af be
bonad by the Articles and the Droectors sha hgre sxd exerwee al e
Powers amd authoritics vested 1 them v e A~ewies 1 e [N ECoR
sk the whalo of the send nonteaa? SAPIT Ng  eer simaum ez, avepand,
r taken up
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regards the issue and sllotment thervof, be uader the control of the
Dircctnrs, who may allot or otherwise dispoze of the same to such

25 they shall in their duscretion think fit. And it shall bo lawful for the
Divectors, from time to time, in their discretion, to allot or issue any
shares in any future or increased capital of the Company upon such
special terms, and whether by way of preference, gusrantesd or
deferred shares, or as shares limited by gunarantee, or with or without
the right or power of voting, or otherwise, and whether the whols er
any part of any issue of shares shall or shall not have been subscribed
for ox taken up as the Directors may think fit, either in cousideration of
cash paid thereon in the ordinary course, or for or in respect of or in
exchange for other shares or any debentures, stock ov proporiion of
profits of any company or person, vr any other property, and eithsr in
consideration of premiums or otherwise, and either to hold or to sell,
transfer or part vwith the whole or any part of such shares, debentures,
stock, proportion of profits, or other property. And it shall also be
lawful for the Directors in their discretion to issue any shares as shares
wholly or in part paid up, for or in payment of any work done or o
he done, or as the consideration for any property purchased, or for
carrying out any of the objects of the Company; but all premiums or
sums of money in the nature of premiums received in respect of such
shares shall belong to and he carried to the general profit and loss
account of the Company, and no person to whom any shares shall he so
issued shall be entitled to a return of, or to any, interest upon or
allowance in respect of any such premiums or surs of money in the nature
of premiuins, unless and except so far as it shall be otherwise expressly
provided by the Directors, upon the issue of such shares respectively.

6. The Company is intended to be a private Company within
Section 121 of the Companies Consolidation Act, 1908, as amended by
Section 1 of the Companies Act, 1913, and accordingly--

(4) The right to transfer its shares shall he restricted as
hereinafter provided.

(B) The number of its Members (exclusive of persons who
are in the employment of the Company and of persoms who,
having been formerly in the employment of the Company wers
while in such employment and have continned after the deter-

}
i
|
mination of such employment to be Members of the Company) }

shall be and is Lereby limited to fifty.

(c) No invitation to the public to subseribe for any shares

!

or debentures of the Company shall he issued by or on behalf of ‘-
the Company. {
And for the puiposes of this Article where two or more persons hold one
or more share or shares in the Company jointly they shall be treated us a
singlsa Member.
1 124210] 3

j
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7. Eyory person who has subecribed the foreguing Memorendem
of Aseocintion, amd every person who shall alvendy bavo atherwiag
sccopied, or wio shall bave adveed to aceent, or who shall hevesfuar
aecepé or agres Lo sccept, in any form satisfactary to the Directors,
share in the Company, shall be Jeemed to be & Sharchulder of the Com-
pany, and his name shall be entered on the Regitﬁter a3 such sharehaldar
sccordingly. No motice of amy trust, express, implied or construstivg,
shall be eatered in the Register, or be reveivable in evidence against thy
Company.

8. If several persons are registered as joint holders of any shexe,
sny one of such persons may give eflectual receipts for any dividends
payable in respect thereof, but the persen first named as holder of such
share in the Register shall, as regards voting, service of notices, and all
or any other matters connected with the Company, except the transfer
of shares, be deemed the sole owner thereof, unless the Directors shail
by resolution order that some other of the joint holders shall he deemed
the sole ewner thereof for such purposes, which they shall have power to
do from time to time at their discretion.

9. The shares in the capital of the Company shall, according to
their classification (if any), be numbered in consecutive order, and each
share shall be distinguished in the books of the Company by a separate
number,

10. Every shareholder shall be entitled, gratis, .to a Certificate
under the Common Seal of the Company, and in such form as the
Directors may prescribe, setting forth the shares held by such share
holder and specifying the numbers of such shares.

11. If any Certificate is worn out or defaced, the Directors maj
order the same to be cancelled, and a new Certificate to be issued in Hea
thereof, or if any such certificate be lost or destroyed, then, upon proof
thereof, and an indemnity given respectively to the satisfaction of the
_Directors, a new Certificate may be issued to the person entitled to such
lost or destroyed Certificate, and in either case an entry of the substituted
Certificate shall be made 1n a book to be kept for that purpose. For every
exchanged or substituted Certificate there shall he paid to the use of the

Co‘mpa.ny such sum as the Directors may determine, not exceeding two
shillings and sixpence. '

ALLOTMENT OF AND CALLS ON SI{ARES.

1:.2. The Directors may from time to time fiv and determine the
sum (if any)_ which shall he payable on allotment, of shares, in additimn
to ARy premiums or sums in tie nature of premiums, at which the shares
shall be issued under the powers hereinhefore contained, and may from
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time to timse make such Calls npon the holders thareof in vespoct of all
moneys unpaid on their shares az the Directors may think 5t, and each
holder shall pay the amourt of Calls so made a5 and when called for by
the Directors, and to such persons, and at snch times and placos as the
Directors may appoint. Any Call may be made peyable sither in ons
sam or by two or move mstalments, as the Direciors may dsterming,

13. Fourteon days’ notice of any Call shall be given by a lstler
veder the band of the Manager or Secretary, or such other persen as
the Directors shall in such behalf appoint, addressed to owch share-
holder at the address as entered on the Register at the time such Call
is made, notifying that such Call has been made, and stating the rese
of interest that will be charged from the date such Call becomes due;
such letter shall be sent by post to each holder of shares in respect of
which such Call is made, but the non-receipt by any sharcholder of
such notice or letter shall not invalidate the Call. The day: on which
the Call is made payable shall be counted or reckoned as ome of ihe

" fourteen days, which shall be reckoned £ um, but exclusive of, the day on

which the letter was posted.

14. If en or before the day appointed for payment any shareholder
does not pay the amount of any Call for which he is liable, then such
shareholder shall be liable to pay all loss, costs and expenses which the
Company may have incurred or become liable for, to procure payment
of, or in consequence of the non-payment of such Call, together with
interest from the day appointed for payment thereof to the time of
actual payment, at the rate fixed by the Directors, and stated in the notice
of Call, and in addition thereto shall forfeit, and shall not be entitled
to receive from the Company any dividend or interest whatever upon
the shares in respect of which such Call remains unpaid.

15. An entry in the minute book of the board of a resolution of
the Directors making the Call shall be conclusive evidence of {he making
of such Call, and such Call shall be deemed to be made at the time when
such resolution purported to be passed.

16. On the trial or hearing of any action or suit which may be
brought against any shareholder to recover any debt due for any Call,
it shall be suflicient to produce and identify the minute book of the
Board containing the resolution making such Call, and to prove that the
name of the defendant was entered on the Register as the holder of the
number of shares in respect of which and at the date on which such Call
was rnade, and that a fourteen days’ notice of such Call was posted in
accordance with the provisions of the Articles, and it shall not be
necessary to prove that the preseribed quorum of the Board was present
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rhess suck Call was made, or the apj<intmer of the Dirsctars welche
sch call nor any <iner matter wARLMAYEY

PAYMENTS IN ADVANCE OF CALLS

17. The Company may, if, and as and when the Directors think
fit, receive from any of the shareholders willing 1o advamos the ssme
all or uuy part of the moneys unpaid or due upoa their respesiive
shares beyond the sums sctually cailed fur, and upon the mamneys ao
peid 10 ;dmnce, or 30 much thereof az from time to Time exoseds the
amount of the Calls then made upon the shares 1n respect of which suh
advance has been made, the Company may pay interest at such mie as
the shareholders paying such sum in advance and the Directors agpee
upon, or by agreement between the Directors and any such sharehaldsr,
such sums so paid in advance of Calls may be treated as thowgh paid
upon such share: pursuant to Calls and in such case the holders of sush
shares who have paid or advanced such sums shall become eatitied to
and receive, in lieu of interest upon the sums so paid or advameed,
dividends upon the shares as if the sums so advanced had been paid up
in respect of such shares as Ordinary Share Capital, and upon a subse-
quent general Call being made, the sums so advanced by such Share
holders shull be taken in satisfaction either wholly or in part, as the

caw may be, of the sums payable by such shareholder in respect of
such Calls.

-

TRANSFER AXD TRANSMISSION OF SHARES.

18. The Company shall keep a “Register of Transfers” Book
containing particulars of every transfer or transmission of shares.

19. The Register of Transfers Book may, in the discretion of the

Directors, be closed at any time and for any period not exceeding thirty
days in any one year.

20. Subject to Articles 20 and 84 no share in the Company shall e

transferable without six weeks' notice to the Company of the intemtion
of the holder to transfer same.

21. Subject to Articles 20 and 84 if any shareholder shail desire
to transfer any shares, such shareholder {hereinafter called the trams-
ferring shareholder) shall give six weeks' notice of such desire to the
Company, referring expressly to this Article and specifying the shares
propoged to be tramsferred, and he shall state in such notioe the price
per share he is willing to accept.  Such notice shall be in writing under
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the band of tho transferring sharebolder, and shall be delivorad at the
Registered Office of the Company, either to the Secrotary ar to ano of
the Directors. It shall be lawfnl for the Directors upon tho receipt of
such notice to ascertain in such manner as they may in their dicoretion
think fit, whether any other person, whether an existing ehareholder or
rot, is wﬂﬁing to purchase the shaves so proposed to be transferved as -
aforesaid or any or either of them, and in the event of there being any
such persons (heveinafter called the purchasers) the Company may,
within the said period of six wesks, serve upon the transferring share-
holder, in manner provided by the Articles as to notices, & notice in
writing under the hand of the Secretary or of any Divector. stating the
names and addresses of the purchasers, the namber of shares proposed
to be purchased, and whether the purchasers are willing to purchase the
shares for the price mentioned in the notice given by the transferring
shareholder, or for a price to be determined by arbitration. It shall
be the duty of the Directors in the first instance %o offer such shares,
pro vaia, among such of the existing Members for the time heing who
shall hold 100 shares and upwards, The Directors may, in their dis-
cretiom, waive the giving of any notice by the transferring sharsholder,
and register a transfer fo any person without such notice having been
given.

22, The notice given by the transferring shaveholder shail be
deemed to he an offer by him to sell to any person nominated by the
Directors the shares specified in such notice for the price therein men-
tioned, or, at the option of the purchasers, for a price to be determined
by arbitration, and the notice given to the transferring shareholder, as
provided by the last preceding Article, shall be deemed to be the aceept-
ance of such offer by the purchasers.

23. In the event of the purchasers electing to have the price of the
shares purchased determined by arbitration, then, unless the parties
shall otherwise mutually agree, such price shall be determined by two
arbitrators or their umpire, so as, with regard to the mode and conse-
quence of the reference, and in all other respects, to conform to the pro-
visions in that behalf contained in the Arbitration Act, 1889, or any
then subsisting statutory modification thereof.

24, Subject to Articles 29 and 84 the executor or administrator of
any deceased registered holder of shares, or the trustee or assignee in
bankruptey of any bankrupt registered holder of shares, or the com-
mittee of any lunatic registered holder of shares, shall notwithstanding
the provisions of Articles 20 and 21 be entitled to be regisicred as &
shareholder and to transfer such shares to his successor in office or in
the case of a decensed sharcholder to the person abeolutely entitled

[124210] 4
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benef ctally 1o such shares as a specific o1 residuary legatee or noxi of
kin, bat gave as aforesaid shall only be entitled to u»am.f« the g
upon the same terms and conditioRs a8 1s pr_w:.\-;ded by Arla.ch 1 i tin
case of any shareholder and sav= 28 afommt_! all the provisioss of the
last four preceding Articles including the right of pre-cmpiion, shalf
muintis musoedis spply to the shares beld by such executor, sdminis
trator, Lrustes, assighes or commitiee.

95, Every iransfer shall be by an instrument ip writing onder peef
i such form as the Directors may preecribe or approve. Awnd ihy
Directors may in their discretion waive the giving of any notioe by thy
sramsferring sharebolder, as hereinbefore provided.

96. The instrument of transfer shall be executed both by the trans.
feror and transferee, and the transferor shall for all prrposes be
deemed to remain the holder of the shares transferred until registration
of the transfer. All transfers, whether registered or not, shall be kept

by the Company.

97. No shareholdor or other person becoming entitled to amy shape
shall be entitled to transfer any sLare whilst any call or inierest or amy
costs in respect of any shares held by him or to which he is entitled shajl
remain wholly or in part unpaid, without the consent of the Directors.

28, The deed of transfer, signed both by trapsferor and iranms-
feree, shall be left at the offices of the Company, accompanied with sach
evidence as the Directors may require to prove the title of the irams-
feror, and thereupon, but subject io the next following Article, the
Company shall register the transferee as a shareholder.

29. The Directors may, on behalf of the Company, either refuse er

cor “nt to register the instrument of transfer of any share in any or either
of the following cases :—

(a) If six weeks' notice of intention to transfer as seb
forth in Articles 20 and 21 be not given to the Company.

(8) If the form of transfer shall not be approved by the
Directors,

(c) If the Company has a lien on the shares proposed to
be transferred.
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(o) I the Directors shall be of opinion, .in their dis-
creti:a, that ihe transferes is ap irresponsible persce., or that
it is undecirable, in the interssis of the Company, thati the

proposed transferee shoukl be regisiered as a sharsholder of
the Company.

{z) If the provisions of the Articles as to transfers have
not been strictly complied with.

80, Before approving or registering any instrument of transfor the
Divectors may, if they think Bt, require the transferee to produce to
and leave at the offices of the Company for exemination, and for sunch
periods as the Directors m=y requive, the certificates of the shares pur-
porting to be transferred.

3L, The Company shall not be bound by or recognise any equitahle,
contingent, future or partial interest in any share, or, except as herein
provided, any other right in respect of a share, except an absolute right
thereto in the person from time to time registered as the holder thereof.

32. Befnre registering any traufer of shares, a transfer fee of one
shilling shall be paid by the transferee to the Company.

FORFEITURE OF SHARES.

33. If any shareholder fails to pay any call or other sum due on
his shares on the day appointed for payment thereof, the Directors may,
at any time thereafter during such time as such call or sum remains
unpaid, serve a notice on him, cither personally or by sending it
through the post, as hereinafter provided, requiring him to pay such
call or sum, together with any interest and any loss, costs, or expenses

that may have accrued or been incurred, or for which the Company may

become liable by reason of such non-payment.

84. Such notice shall name a further day, and a place or time on
and at which such Call or other sum, and all interest, loss, costs, and
expenses that may have accrued or have been incurred as aforesaid, are
to be paid. It shall also state that, in the event of non-payment at the
time and place appointed, the shares in respect of which such call or
other sum is due may be forfeited.

35. 1f the requisitions of any such notice a< aforesaid are not
eomplied with, any share or shares in respect of which such notics has
been given may at any time therea{ter be forfeited by a resolution of the
Directors to that effect.
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38, The Directors may alss by resolution forfsit the shavas of
say person who direcily or imlirw_llw\' commences, SUppONs or tm
asy action, suit, or uvther procesling at law or in eqfnty ageinst the
Compazy, or azminst a Directur or officer of the Lmia?n)o in s
capacisy of Direcior or offiver; but in every case of forfeitmre yado
thie Article the Compeny shall pay to the person whoss shares ape
forfeited the vuolue chereof ut the time of furfeiture, such vakos in
ense of differemce te be determined by two arbitrators or their ninmgive,
50 as with regard to the mode and consequence uf the reference snd in g}
other respects to conform to the provisiors in that bebalf conteined in
the Arbitratiom Act, 1889, or any then subsisting stalntory modifiontion
thereof. :

87. Every share forfeited shall be deemed to be ihe property of the
Compeny, and maey be either cancelled or disposed of by re-issue o
otherwise, upon stech terms and in sach manner as the Directors, in their
diseretion, may think fit; and as between any shaeholder and the Com-
pany the entries in the books of the Company shall be conclusive evidence
of the facts recarded as to everv such forfeiture; and in no case shal} a
shareholder whose shares shall have heen forfeited, be entitled to any
relief in equity or at law, or otherwise, agrinst the Company or the officers
thereof in respect of or agsinst such forfeiture.

38. A statutory declaration in writing by the Secretary, or person
acting &s or purporting to be Secretary, that a Call in respect of a share
was made and notice thereof given, and that default in payment of the
Call was made, or that the shareholder had directly or indivectly
commenced, supported, or threatened any action, suit or other proceading
as hereinbefore mentioned. and that the forfeiture was made by &
resolution of the Directors to that effect, shall be conclusive evidence of
the facts therein stated, as against all persons entitled, or clziming to be
eatitled, to sach share, and such declaration, and the receipt of
wny two of the bivectors, for the price of such share shall upon
any subsequent sele or disposition thereof by or on bebalf of the
Company constitute a good and conclusive and abeolute title thereto, and
& certificate of proprietorship shall be delivered to the purchaser, and
thereupon he shall be. and be deemed to be, the holder of such share,
discharged from all ealls due prinr to hie purchase, and his title to the
share shall not be affected by any irreguiarity or impropriety 1n the pro-
ceedings in reference to the forfeiture. or =ale, or re-issue thereof.

o ‘\m' sharebolder whase shares have heen forfeited shall not-
withstanding he ligble to pay to the Company all Calis or other sums,

together with all loss, coste, expenses and interest due in respect of such
shares at the time of forfeiture,
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4. 1 shall be lawfu) for the Directors if thoy shell im thoir
discretion think fit 50 to do (but not vtberwise), to remit any forfsitare
of any shares at any time before a ve-sale or ro-isens theveof, upon such
terms and conditions, and either with or without any considevatiom or
payment, as they may think fit.

CONVERSION OF SHARES INTO STOCK.

41. The Directors may, in their discretion, at any timse, and from
time to time, convert any paid-up shares into stock.

42. When any shares have been converted into stock, the several
holders of such stock may thenceforth transfer their respective interesty
therein or any part of such ;nterests, in the same manner and subject
to the same regulations as and subject to which the shaves in the capital

of the Company may be tvansferred, or as near thereto as circwnstances
admit.

43. The several holders of stock shall be entitled to participate in
the dividends and profits of the Company according to the amount of
their respective interests in such stock to the same extent as the shares
from which such stock was converted would have been entitled before
conversion, but not further or otherwise; and such interest shall, 1n
proportion to the amount thereof, confer on the holders thereof
respectively the same privileges and advantages (if any) for the purpose
of voting at meetings of the Company, for being eligible for election as
Directors, and for other purposes, as were originally conferred by the
shares from which such stock was converted; but so that none of such
privileges or advantages, except the participation in the dividends and
profits of the Company, shall be conferred by any such aliquot part of
consolidated stock as would not if existing in shares have conferred such
privileges or advantages.

INCREAST OR DECREASE OF CAPITAL.

44. The Company may from time to tjme and at all times hereafter,
when they shall deem it expedient to do so, by resolution increase ox
decrease, or increase and decrease, or decrease and increase the capital
of the Company, or cancel any lost capital, or any capital unrepresented
by available assets, or sub-divide any shares into shares of smaller
amount, or consolidate any shares, or pay off any capital which may be
in excess of the wants of the Company or cancel any shares which at
the date of the passing of such resolution have not been taken or agreed
to be taken by any person. Any such new capital shall be raised by the
ereation and issue of new shares to and of such an amount, and of such
classes and denominations as the Company may ir the resolution

[124210] 5
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authorising the issue of such pew capital prescribe or dilg*t. wd. 1
there shall be no such direction ss the Directors shall from time to time
in their discretion determine; and such new shares, or any of thea, may
be isened either with or without speciai privilepee and priorities, either
with reforenve to preferential, guaranteed, fixed. Buctuating, redesm-
able, or other dividends or interest, and either with or without the right
of voting, or with or without special voting' powWers or mimwm ar
subject to any special conditions or restrictions over the original or
other shares os the Company may in such resolution as aforeeaid pre-
scribe or direet, and if there shall be no such direction, as the Directors
may from time to time in their discretion determine or direct; and such
new shares shall be allotted or otherwise disposed of by the Directors
upon such terms as they shall think proper. Provided always that any
preference, priority. right or privilege of the holders of any class of
shares for the time Deing may be altered or interfered with by the
written consent of every Member of that class or by a Rest lution passed
and confirmed in the same manner as a Special Resolution by the share-
holders of that class independently of the presence or votes of the share-
holders of any other class, but not otherwise, and for the purpose of
such voting each shareholder in the class shall have one vote for every
share held by him. Every resolution se passed and confirmed shall bs
deemed to be a valid resolution binding all shareholders of such class,

45. Any capital raised by the creation of new shares shall, except
as to any such special privileges or priorities, or special conditions of
restrictions as aforesaid, he subject to such provisions in all respects,
whether with reference to the payment of Calls or the forfeiture of
shares, or non-payment of Calls, or otherwise, as if it had been part of
the original capital of the Company.

GENERAL MEETINGS.

46. The first General Meeting of the Company shall be held at such

time as the Directors may appoint, ot being more than four months
atter the date of its registration.

47 A General Mesting of the Company shall be held once at least
'n every calenda~ year and not more than fifteen months after the
holding of the st preceding General Meeting.

43. The ahove-mentioned General Meetings shall be called Ordinary

General Meetings; all other meetings shall be called Extraordinary
General Meetings,

49. The Directors may, when they think fit, and they shall on the

*

requisition of the holders of not loss than one-tenth of the issued capital
of the Company upon which all Calls or other sums then due have beed
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ot fothwith prcesl to comene an Extracedivan Geoera! Mecting.
The requisition must state the objects of the mesting, and must be sigoed
by the requisitionist or requisitiontsts and depocited at the oftice of the
Company. ami puy vonsist of seversl documents in like form, vach signed
by one o more reuisitiontst or reguisitionists.

. If the Directors do not procesd o cause a meeting 1o bo leld
within 21 days from the date of the requisition being so deposited. the
requisitionist of requisitionists or & majority of them in value may them-
selves convene the meeting, but any meeting so convened shall not be
held after three months from the date of such deposit.

51. If at any such meeting a resolution requiring comfirmation at
another meeting is passed, the Directors shall forthwith convens a
further Exiraordinary General Meeting for the purpose of coasidering
the resoluticn and, if thought fit, of confirming it as a Special Resolu-
tion, and if the Directors do not convene the meeting within seven days
from the date of the passing of the first resolution the requisitionist or
requisitionisis or a majovity of them in value may themselves convens
the meeting.

32. Seven days’ uotice at the least specifying the place, the day,
the hour of meeting, and, in case of special business, the purposs for
which any meeting is to be held shall be given either by advertisement
or by a letier sent by post to each shareholder to his registered or last
known address, but if given by letter the non-reveipt of such letter by
the shareholder shall not invalidate or affect the proceedings of smy
meeting. All business shall be deemed special that is transacted a* an
Extraordinary General Meeting, and all that is transacted at an
Ordinary Gencral Meeting, with the exception of sanctioning a2
dividend and the consideration of the accounts, balance sheet. and the
ordinary reports of the Directors and Auditors, and election and
remuneration of Directors and Auditors.

PROCEEDINGS AT GENERAL MEETINGS.

53, The quorum of any meeting of the shareholders of the Company
shall be three shareholders present in person or by proxy.

54 No husiness shall be trunsacted at any Ordinary or Extra-
ordipary or adjourned Gencral Meeting, except th'_e ~hoice (where
necessary) of a Chairman and the declaration of a dividend, unless the
prescribed quorumn shall be present at the commencement of such meet-
ing or adjourned meeting But such meeting or adjourred meeting
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sball Bot be rendered ivcompetent tu trunsact basineas by resson of the
departure of any sharebolders after the chair shall be taken.

55 1! within half-an-hour from the time appointed for the most-
ing the required guorum is not present and proceed to husinees, the
meeting, if convened upon the requisition «f shareholders, shall be dis
solved; in any other case it shall stand adjourned to such day, time and
place as the Chairman shall determine, and if at each adjourned
mecking the required number of shareholders is not preeent it shall bs

dissolved.

28, The Chairman for the time being of the Board of Directars
shail preside as Chairman at every General Meeting, and in his abseroe
the Directors shall select one of their number to act as Chairman,

5=, If there is no such Chairman, or if at any meeling he is not
present at the time of holding the same, or shall ecline to take the
chair, the shareholdlers, or & majority of the shareholders present, shall
chooee one of their number to be Chairman of such meeting.

58. In case of an equal division of votes at any meeting, whether
on & show of hands or a poll being taken or otherwise, the Chairmaa of
the meeting for the time being shall have a casting vote in additiom to
his ordinary votes as a shareholder.

59. The Chairman may, with the consent of the meeting, adjourn
any mesting from time o time and from place to place, but no business
shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment tock place.
There shall be no poll on the question of adjournment.

60. At any meeting, unless a poll is demanded in writing by
at legst two shareholders present in person or by proxy, ercept in the case
of a Special Resolution and then by at least three shareholders
present in person or by proxy, a declaration by the Chairman that a
resolution has been carried or rejected, and an entry to that effect in the
book of proceedings of the Company in General Meeting shall bz
sufficient evidence of the fact, without proof of the number or propor-

tion or validity of the votes recorded in favour of or against such
resolution.

81. If a poll ic demanded in manner aforesaid, the same shall be
ta:ken' in such manner and at such time and place as the Chairman in
his discretion shall direct, and the result of such poll shall be deemed b0
be the resolution of the Company in General Meeting. The Chairman
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may, if be shall iz his discration shink fit so to do, order the poll to be

tohen immediately afier the moeting hee dispused of any other bnsiness
before it. '

62. The demand for 2 poll shall not prevent the continusnce of a
meeting for the traxsaction of any businvss other than the question on
which a poll has been demarded.

63. No business (except the declaration of = dividend, ar in relation
to the accounts or belance sheet of the Company, or in relation to the
report of the Directors or Auditors, or the remuneration of Direstors
oz the election or remunevation of Auditors, in which case mo notice is
requirec) shall be transacted at any meeting, whether ordinary or
extraordinary, other than that for which it shall have been called, and
for which notice shall have been given as aforesaid; and it shall be com-
petent for such mecting in mauner sforesaid to receive, examine, and
pass or reject such accounts, balance si cet and report, and to anthorise
any acts whereto the sanction of a Gencral Meeting is, by the Articles,
or by the ¥ Compantes (Consolidation) Act, 1908,” or any then subsisting
statutory modification or re-enactment theveof, made requisite.

POWERS OF FXTRAORDINARY GENERAL MEETINGS.

84. It shall be competent for any Extracrdinary General Meeting of
the Company, and such meeting is hereby empowered hy Spesial Reso-
lution under the powers and in manner provided by the * Companies

{Consolidation) Act, 1908, or any then subsisting statutory modifica~-

tion or re-cnactment thereof, from time to time to repeal, altee, or
amend all or any of the Articles, or to add any new or additional
Article or provisions in lieu of or in addition to any of the regulations
of the Compary for the time beirg in force, and either restricting or
enlarging the powers and limits of the Company of the Directors in any
mauner not inconsistent with the laws for the time being in force in
respect of companies with limited liability, and also to make, do, and
execute, and to hind the Company, and every shareholder thereof, to
any act, deed, matter, or thing whatsoever, which the Company by virtue
of its corporate capacity or otherwise, or ail the shareholders thereof
together, is, are, or would be enabled to make, do, or execute, if the
consent of every individual shareholder were given thereto, and which
could not otherwise be done, and the resolutinns of all General Mestings
rhall hind all the shareholders of the Company, absent as well as
present.

65. Any FExtraordinary General Meeting may, by 2 Special Reso-
lution, st any time, or from time to time, extend, alter, or vary all or auy
of the objects for which the Company has been established, and may also

[124210" 6
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sdhpt amd imelnde 8¢ ebjsots of the Company any ma.m then
tusse sperified, sud whether or not of & eimilmmﬂﬂmngﬂmmia.aﬂm
amy of the okher or fovmer objests of the Campany, provided thei eech
xtension, slteration, variation, or adoption be sooh as could bs lngally
alfiestied if the comsent of every individual shareboider were cbinined
tihesato. :

66. Minutes shell be made in the books of the Company of il ress-
lotions and proccedings of General Meetings, whether Ordinary or
Exteaordinary, and overy minute signed by the Chairman of the meot-
ing to whick it relates, or of the next succeeding General Mesting o
the Chadrman for the time being of the Board shall be suflicient evidance
of the facts therein stated. A copy of amy Special Resolution shall be
given to amy shareholdor on payment of one shilling, or such less sum as
the Board may direct.

VOTES OF SHAREHOLDERS.

~ 67. Unless atherwise spedially provided, on the issue of any particular
class or domination of shares, every shareholder shall have one vote for
every share held by him.

68. If any shareholder is a minor ke may vote by his guardian or
eurator, or any one of his gnardians or curators if wmore than one.

69. If more persons than one ave jointly entitled to @ shave, the
person whose name stands first on the register of shareholders as one of
the holders of such share, and no other shall, subject to the Articles, be
entitled to vote in respect of the same.

70. Any other Company which is a Member of the Company may
by minate of the Directors authorise any of its officials or any other
person to act as its representative at any meeting of the Company, and
sueh representative shall be entitled to exercise the same functions om

behalf of the Company which he represents as if he had been am
individual shareholder.

71. No shareholder shall be entitled to vote at any meeting unless
al} calls, interest, and costs due in respect of every share held by him
have been paid, nor until he shall have heen registered as a shareholder
for the shares in respect of which he claims to vote for a period of at
least fourteen days immediately previows to such meeting, unloss
sach shares shall have been aoquired, or shgll have come by
bequest, or by succession to an intestate’s estate, or by any deed of
settlement after the death of any person who shall have been entitied for
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life to the dividends of such shavos Provided thet j persen
have begmn duly registered as a sharehslder in rmto;fw M&?ﬁ‘
ihe period of fourteen days as aforesaid, before any adjouresd wosting
of the Company, such persom shall bo entitled to akisnd and vots 25 2
shaveholder in respect of sueh shares at sush adjourned mesting, in o
samo manuor as if ho had been duly registered and gualified to vlo in
respoct thereof at ihe orviginal mesting which shall have hosn so
adjorrned, although at the time of helding the eriginel mesting such
persen shall not have been Yegistered in respeot of such shaves for such-
period, and in consequence shall not have besn eutitled to vote in Teypest
theveof at such original meeting.

72. Votes may be given either personslly or by proxy. A proxy
shall be appointed in writing under the hand of the appoeinbar.

78. A vote given by proxy shall be valid, although the sharcholder
who gave the proxy should die hefore the mesting is held.

74. Wo person shall ot as proxy who is not himself a shareholder
and entitled to vote, nor anless the instrument or mandate appointing
him shall be deposited at the Registered Office of the-Company not less
than forty-eight homs (exclusive of Sundays) hefore the time of holding
the meeting at which he proposes to vote ; an@ ho instrument or mandabe
appointing a proxy {other than a general power of attorney under seal)
shall be valid except for the meeting for which the same is given, or an
adjowrnment thereof, nor after the expiration of one month from the
date of its execution, except for the purpose of voting at any adjourn-
ment of the meeting for which the same was given and originally held,
within one month from the date of the proxy.

DIRECTORS.

75. The number of Directors shall be determined from time o time
by the Board, so that they be never less than three or more than twelve,
but the Company may from time to time in General Meeting increase o
reduce the number of Direttors.

76. The continuing Directors may act notwithstanding ady vacancy
in their body, but if and so long as their nuniber is rveduced below ths
minimam number fixed by Article 75 the continuing Directors may only
act for the purpose of summoning a General Meeting of the Company
under Article 84 to fll the vacaney and for the purposs of carrying on ‘the
business of the Company for a period nol exceeding six celendar months,
but for no other purpose whatsosver.
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77. Tha fust Divcotors shall bo :—Mr. Edwin Veemer, dr. Mdwin
Jobm Vempsr snd Mr. James Houcy Hull who shall hold offos ol
thelr respestive Hves.

QUALIFICATION OF DIRECTORS.

78. The qualification of & Dirsetor shall be the holdizg of »oj les
gham: ome hundred sheres, whellor in his own right, or solely or johwdy
@5 an eveenhor of sdministrator of qr as the sole trustes or curmiites
for any other person ¢r persons.

7. The office of any Directoy shall be vacated :—
{a) It he hecome bankvupt, or suspend payment or haws
» receiving order made against him or compound with his
creditors.

(8} If he be found lunatic, or become of unsound mind,

(c) If he cease to hold the requived number of shares to
qualify him for the office.

(p) If he absent himself from the mectings of the Roand
without leave from the Board for a period of six months eon-
tinuously.

80. The Company, by the Directors, may malke vontracts (induding
contracts for professional services) with any or either of the Directens,
w may employ any Director professionally upon such terms as the
Directors shall think proper, having regard to tle imterests of the
Craupany, and a Director shall not, by reason of the fiduciary relation
subsisting between him and the Company, be accountable for any profit
made by him in respect of such contract or employment, nor, subject o

“khe following proviso, in respect of any other contract or employment
in the profits of which he participates, or in which he is otherwise
interested, provided that the fact of his being so interested therein and
the nature of his interest be fully and fairly disclosed by him, or be other-
wise known to the Directors at the meeting of the Directors at whioh
the contract or employment s determined on if his interest then exists,
or in any other case at the first meeting of the Directors at vhich he
shall be able to be present after the acquisition of his interest. In ths
ever:lt of Joods being supplied to or work done fo: the Company in the
nmchna.yy way of business by any person carTying on & business in respect
of which any Director is interested, either as partner, shareholder, or
Otherwise, it shall he a sufficient compliance with the aforesaid provise
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1§ wuch Director shall. before amy sach geods shall be meppling or woek
done and once only, disciose the faet an poture of his iodered, and it
shall not be secessary for bim to sinte the faes and naere of s inborast

helore each order for the sopply of such goods or the deoag of sueh wark
I8 given or determined wpom.

81, No Director shail vote, otherwise then ae o shareholder of the
Company, in Gensrn) Meeting in respest of any contrsaoh or matter in
which he ie individually interestad, and if he shell so vote his voie gaall
not be counted. This Article shall not apply to the Agreement or to any
matter arising theveowt in velation to which all of the Direstors appointed
by Article 77 hereof shall at all times be entitled to vots. -

REMUNERATION OF DIRECTORS.

82. The Directors shall be entitled to be paid or to retain remumera-
biom for their services as follows :— Theve shall be paid to each of the
Directors appointed by Article 77 as remuneration for their services the
som of £125 per annuin, all such remuneration to acorue due from day tq
day. The remuneration of any future appointed Directors of the Company
shall be such sum as the Company shall from time to time in General Meet-
ing determine, and until otherwise determined shall be at the rabe of £125
per annum for each such future Director, all such remuneration to acerue
due from day to day. The Directors may be paid such further remunera-
tion (if any) beyond that to wi:ich they are respectively emtitled under
the Articles as the Company in General Meeting may determine, and
they shall be paid all such travelling and other expenses ineurred by
them when engaged in the business of the Company as the Board may
from time to time determine. ‘

ROTATION OF DIRECTORS.

83. Each of the future Directors who may oe hereafter appointed
in the place of or in additior to all or any or either of the Directors
named in Artiele 77 shall, subject to Articles 79, 85 and 86, hold office
either during his life or for such less period as may be pravided by the
resolution electing him a Director.

84. Any vacancy for the time being in the Board of Dirqctors shall
he filled by a resolution of the Company in General Meeting, and the
provisions of Asticles 20, 21, 22, 23 and 24 shall r}ob apply to the
transfer to a Director appointed under this Article of his necessary share
gualification. .

[124210] ' ?
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85, 'The Board mey by rosoluiion saspend from office any Divecler
(inelnding & Mannging Director) apon amy ons or more of the fallowing
gronmds :—

(4) Misconduct of the Dirvector.

(8) Any act or conduct on the part of the Director whiek
shall be detvimental or injurious to the businees of the Com-
pany, or which shall interfere with or embarrass the Board in
carrying on or conducting the business of the Company.

And such suspensiom shall continue wuntil the Company shall, in
General Meoting, by ordinary resolution, remove such suspension. Any
such Director, dering the period of his suspension, shall not be entitled 1o
act in sny way as & Director of the Company or participate in the
remumeration provided by Article 82 or any remuneration to which such
Divector as a Director shall be otherwise entitled.

86. The Company may by a Special Resolution remove any Director
before the expiration of his period of office, and may by an Ordihaty
Resolution appeoint another person in his stead. The person so appointed
shall hold office during such time as the resolution appointing him shall
provide.

PROCEEDINGS OF DIRECTORS AND COMMITTEES OF
DIRECTORS.

87. The Directors may meet together for the dispatch of businsss,
adjourn, and othetwise regulate their meetings as they think fit.

88. The gnorum of a meeting of the Board shall, until otherwisé
prescribed by the Directors, he two, but the Board may from time to tinse
alter the prescribed quoram.

89. Questions arising at any meeting of Diref;tors shall be decided
by the majority of votes of the Directors present, and in case of an
equality of votes the Chairman shall have a second or casting vote.

90. Meetings of the Board shall be held on such days and at such
hours as the Directors may from time to time appoint at the registered

office of the Company or at such other place as the Directors may from
time to time appoint,

91. AI}y.Director may at any time summon a Special Meeting of the
Board by giving two clear days’ notice of such meeting.

92. The first Chairman of the Company shall be Mr. Edwin Joha
Yeuner and he shall hold suoh office wntil the Geners' Mesting




gt

5 M . - -

L AE e i

27

to be beld im the year 1920 zund at thoir frst umoling thereafter and in
ench yeur the Bosrd shall elect a Chairmen of their meotings, but if &t
zny meeting ihe Cheirmen is not present within fiftesn mivates of the
time appointed for holding the same, the Directors present shall ohooss
one of their number to be Chairman of the meeting.

93. The Directors may delegate all or any of their powers to Com-
mitteos consisting of such Men.ber or Members of their body as they may
in their diseretion think fit. Any Committes so formed shall, in the
exercise of the powers so delegated, conform to any regulations that may
be imposed on them by the Direciors, and any such regulations may
anthorise the appointment of Sub-Cominittess. The Chairman shall bs
an ex-officio Member of all Committees and Sub-Committees.

94, All acts done by the Directors or by any Committee or Sub-
Committee shall, notwithstanding that it he afterwurds discovered that
there was some defect in the appointment of all or any of the persoms
acting as such Directors or Committee or Sub-Committes, or that they
or any of them were disqualified, be as valid and effectual to all intents
and purposes as if snch persoms had been duly appointed and were
qualified. '

05, A resolution in-writing signed by all the Directors shall be as
valid and effectnal as if it hatl been passed at a Mesting of the Directors
duly called and constituted.

96. The Directors shall cause minutes to be made in the books of
the Company qf the proceedings of all the meetings of Directors and
Committees and Sub-Committess of Directors (including any resolution
signed in pursuance of the last preceding Article) and of all meetings
of the Company. - )

g7. The minutes of the proceedings of any such meeting, if signed
by the person purporting to act as the Chairman of such meeting, ot of
the meeting at which the minutes are declared to be correctly recorded,
shall be conclusive evidence of the fact of the resolutions and proceed:
ings therein contained having been duly passed and taken place.

POWERS OF DIRECTORS.

98, All the powers for the time being conferred upon the Directors
or any Managing Director or upon any oﬁicers. of the Oompgmy are sub-
ject to the next succeeding Article, the provisions of which are imperas
tive and not mere directory.
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99. No documeent, represeniation, contract or instrument (cther than
a cheque or order on the Compeny’s Benkers to which Ariicle 133
spplies) whereby s graes linbility of £1,000 worhld but for this Article ha
imposed on the Company sball he binding, or impose any liability wpos
the Compeny unless the same is in writing and signed by two of the
Directors of the Company and countersigned by the Secretary,

100. The Directors may, in their discretion, on bLehali of the Com-
puny, make do, and execute all such acts, deeds, matters and things ag
they mlay consider requisite, necessary or expedient for the carrying ot
or effectuating all or any of the objects of the Company, as specified or
referred to in the Memorandnm of Association; and the Directers may,
in their discretion, subscribe, devote and apply any of the funds of the
Company in, or for, or towards any purpose which they may consider
conducive directly or indirectly to the interests of the Company, or of
iss property, and withoat any provision ov stipulation for the Lepay-
ment of any sum or sums so subscribed, devoted, or applied, or any other
consideration for the smme, and also for the purposes of or in connection
with all or any of the above-mentioned objects, may pay the cost or sub-
scribe towards the cost of, or otherwise aid or concur in obtaining or in
endsavouring to obtain statutory or other powers, either for the Com-
pany or for any other company or person.

101. Without restricting the powers conferred by the last preceding
Article, the Directors shall in particular have the powers pazticularly.
mentioned or referred to in the following Articles. -

102. The Directors may, in their discretion_, enter into any contract
with one or more of their nwmber in pursuance of the powers contained
in the Articles.

103. Upon the sale of any property of the Company the payment
of the purchase mongy may be spread over a series of years, either with
or without interest on 8o much of the purchase money as for the time
being may remain unpaid. The security to be given (if any), the period
within, and the instalments (if any), by which the purchase money shall
be paid, the rate of interest (if any), and generally the terms and com-
ditions upon which such purchase money may be allowed to remain
owing to the Company, shall be in the discretion of the Divectors,

104. The Directors are expressly empowered from time to time, at
their discretion, tp borrow or receive on deposit such sums of money at
such rates of interests as they may thinlk fit, and to grant, enter into, and
execute under the Common Seal of and on hehalf of the Company any
charges or mortgages of the property, real and personal, for the time
peing belonging to the Company, or of any parts of such property and
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also to gramt, enter iuto, exeomio and iccmy ap bonds, dshanterss,
or secorities, sither charging the proparty, mm endertaking of
the Company or otherwiss as the Direotors thimk Bt, and as myba
agreed npon betwesn them and the person waking any kma ar adm
to or depasit with the Company. And any such chargs, mmwes lmad,
debunture, or other seourity shall be in sueh form as and may comisin
any covenants, provisions, and agreensnts on the pexi of t ! :
which the Directors may in their disaretion m,ppxl'm\'a. indlﬁimmﬁﬁ
any sach mortgage, full power of sale, and may also contain or imelnde
(if so agreed om) & guarantes by any or either of the Direators or officers
of the Company, or any other person who may agres to give the same.
Sueh charges, mortgages, bonds, debentures, or seenrities may be issued,
either in consideration of a money payment or in considevation of pro-
perty transferred or services rendexed to the Company, or fer such good
conrsideration as the Directors may in their discretion determine, and
may be either absolute or contingent on any event or events, Amy Tiust
Deed for securing debenture holders may also empower the Trustess or
Trustee thereof for the time being from time to time, in their or his dis-
sretion, to nominate and appoint and in like manner to remove tlhe
Solicitors, Secretary, and Auditors of the Company. '

105. In the event of any such bonds or debentures being issued, and
purporting to bind or charge the general praperty, assets, and under-
taking of the Company, such bonds or debentures shall not prevent the
Company or the Directors from mortgaging, selling, charging, or dsal-
ing with any specific property of the Company, not specifically charged
by such honds or debentures, in such manner as they may think fit, nor
shall such bonds or debentures, unless they otherwisc provide, rank
according to priority of date, but puré passu: provided always that the
Directors may, if they shall in their discretion think fit so to do, mort-
gage or charge any specific property of the Company in favour of the
holders of any honds or debentures of a particular series or class, and
either with or without charging the general property, assets, and under-
taking of the Company, and either in priority to or ranking after any
other bonds or debentures, or otherwise; but in all cases the holders 0"
the honds or debentures in any series or class shall, unless otherwise pro-
vided by such honds or debentures, rank pari passw, one with th=s other,
and exclusive of the holders of any other bonds or debentures.

108. The Directors may from time to’ time, in their discretiom,
execute under the Common Seal of and on behalf of the Company invest-
ment certificates and deposit notes and debentures, or such other ack-
nowledgments as they may think fit in respect of any d'-eb'ts or liabilities
due, or that may become due, from the Company, or in respect of any
moneys advanced to or deposited with the Company. Such investment

[124210] 8
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cortifiontes mod deposit notes, or other mkmwledgmmfﬁs shell be im
swoh form as the Divectors may determine. The principal mouoys oo
scknowledged to buve been received by the Company, or any part of such
principal momeys, together with Interest peysble thereon, may ke
ceerved or collaterally sseured by any charge, mortgage, bond, debentura,
or security, under the Common Seal of the Company, or by such
guaramtee of any Director ov officer of the Company or otherwise as the
Directors and the person making such advance or deposit may agres
LPOR.

107. Any chavge, mortgage, bond, debenture, investment certificate,
deposit note, or other security or acknowledgment, and any conveyancs,
assignment, lease, tramsfer, appointment, or other assurance, and amy
release, deed of covenant, contract, agreement, or other instrument oy
doeument of any description bearing the Common Seal of the Campany
and sigoed by two Directors shall be binding ard obligatory upen the
Company and every shareholder thereof, notwithstanding any irregu-
larity in the issne or execution thereof, or otherwise affecting the
authority of the Directors to isswe or execute or sign the same,

108. The Directors may, from time to time, in their discretiom,
draw, make, accept, endorse, or negotiate under the Common Seal of the
Company, or by resolution authorise any person on behalf of the Com-
pany to dvaw, make, accept,endorse and negotiate any bills of exchange
and promissory notes of or for the Company for the purposes of the
Company, and any bills of exchange and promissory notes which may be
issued under the Common Seal of the Company shall be signed by two
of the Directors.

109. The Directors may in their discretion, by resolution, or by any
instrument or writing under the Common Seal of the Company,
authorise and empower any person or persons, either generally or for
or in respect of any specified matters, to act as the Attorney or Attor-
neys for and on behalf of the Company in any place or country, and to
execute deeds or other imstruments or documents according to the law
of England, or the law of such other place or country, and every deed, or
instrumaent, or document signed by such Attorney on behalf of the Com-
pany and under seal shall be binding on the Company to the same extent
as if it were under the Common Seal of the Company.

110. The receipt of the Directors, or of any two of them, or of any
person duly authorised by a vesulution of the Directors in that behalf,
for any purchase, mortgage, or other moneys payable to or belonging to
the Company, shall be an absolute and sufficient discharge to every
purchaser, mortgagee, or other person paying the same to the Directors,
or to such other person authorised as aforesnid to receive the same, and

e
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111. If amy Direetor or offier of the Company, or other parson
the request of the Directors, shall give any gl;:lxzmm, or aocept aﬂg
liahility for or on hebalf of the Company, such Director, affissr, or vther
person shall be felly indemuified by the Company out of the estaﬁa and
ugsets thereof, and shall be paid such fee, commission, parcontags, or
sum for so doing as the Directors may, in their discretion, determine.

112. In all eases wheré any Dirvector, officer, or other persen shall
join or coneur with the Company in giving any guarantes, the Direstors
may, in their discretion, on behalf of the Company, and out of the assets
thereof, from time to fime pay and allow to snch person such fees,
percentage, commission, or other sums, as the consideration for
guaranteeing or making himself personally responsible, or concurring in
any deed, agreement, bill, promissory note, or other security as may be
agreed upon between such person and the Directors.

113. The Directors are empowered, in their discretion, for and om
bebalf of the Company, to deposit with bankers or others, for seoui"iimg
any money advanced or to bo advanced to the Company. any securitibs
which the Company may from time to time hold.

114. The Directors shall, out of the funds or capital of the Coni-
pany which shall come to their hands, or ottt of such property of the
Company as they may think fit, pay all the costs, charges and expensés
of and incidental or preliminary to the formation, registration, and
incorporation of the Company and of these Articles,

115. The Directors may from time to time enter into such arrange-
fents or agreements as they may in their discretion think fit for sharing
or pooling the profits of the Company with any person, fom or Company,
and from time to time vary, alter or rescind any such arrnagement or
agreement.

116. Such of the officers, agents or servants of the Company as are
not wholly paid by salaries may be paid such fees, charges and expenses
as are usually pzid for professional buginess of the like nature, unless
any agreement or arrangement for any other mode of remuneration,
either by percentage, commission, or otherwise, shall be entered into
between the Company and such officers, agents ov servants; all which
agreements or arrangements it ghall bo lawful for the Directors to ma,ke
gnd enter into and vary as they may from time to time, in their discre-

tion, think fit.
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117. The Directors may by resolutsus authorise and empowor s
ome of their numbsr, or 1he Socretary, on bebalf of the Compaay, 40 ateosis
a2y dead of composition, conveyance, or assignment made by an inestven
debtor who may he indebted or alleged 10 bo indebied to the Compaay,
whether s sharebolder of the. Company or not, and o give time ie any
debtor for the parment of his debi, either with security or withowi; and
the Divectors may by resolvtion slso authorise and ompower ay ons of
their pumber, or the Sscretary, and either generslly or for or in
of any one tran Mction or matier, to prove uny debt due to the -
from sny buak:upt or insolvent or liquidating debior, and to recaive (i
dividensds and /o appoint a proxy and to act in all things arising owl of
or in any such bankrupicy, insolvency or liquidetion, or 0 besome ar
et as trustes in bankraptoy, or liquidation, or of any insofrent delaborfs
estnis or otherwise.

118, The Directors are empowered, in thair diseretion, on bebmif
of the Comapany, to confirm, adopt, alter, rescind, or abandon amy contyant
that may have been or may be entered into b or om hehalf of ar in e
same of the Company, and also to bring, institute, conduct sad prosecute,
#nd also to compromise, terminate, or abandon any suit, setion, indiss
ment, oz other proceeding, brought, instituted, preferred, or taken by
or on behalf of or against the Com' iny, or any Directra or officer thereof
on behalf of ¢he Company, or in respect of any act done for or on hehulf
of or as the agent of the Company, or otherwise, in respect of or im
relation to the properiy, and affairs of the Company, and also witheut
aetion or suit to compound, compromise, or abandon amy debts or dlaims
due to or from, or made by or avainst the Company.

_ 119. The Directors are empowered, in their discretion, to take and
hold such offices and branch offices, and from time to time, in their ‘s-
eretion, to appoint and enter into and rescind or vary contracts, V...l
and suspend and remove the officers of the Company, and all such
servants, agents and others, as they may consider necessary or requisite
for the purpose of the business of the Company, and may pay such rents
in respect of such offices, and furnish the same, and pay such costs,
charges, fees, salaries, proportion of profits, commissions, » sroantages,
wages, and compensation to such agents, officers and others, out of the

funds of the Company, as the Directors in their discrstion may think
fair and reasonable,

120. The Directors are hereby further avthorised, from time to tims,
of their own authority, to declare and pay such dividends as they shall
in their discretion think fit, but so that such dividends be paid out of
such profits as the Directors may consider the Company has sarned.
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12). The Diraciors mey in tbeir discrei; and oither
purposs of sbeotutely diesolving snd M‘tmg::l;ld o the ——
or for the purpose of reconstitation or modification of the Compaxy, m:
for ay olner purpose o object, sualgamais with wuy other Oomany
or sell the bnsiness of the Compeny to amy other compeny, meiuﬂma:
society, parinershin, or person, upon such terms and for such oousidura-
tiom as the Diirectors may in their discretion dess expedient, and sithor
for & money considerntion or in consideration of shapes or stodk in sech
other company, sssocistion, society, or partuorship, eithor wholly or
pertly paid up, and either issned at & prewium or otherwise, ar in con-
sidoration of debentuves or bonds, or partly for money and parily for any
sach comsiderations as aforesaid, and generally for such coneldeyation,
pud wpon, under, and subject to such terms. provisions and conditions in
nll respects as the Dirvectors may determine; and may arrvango with and
compensate all officers and sexvants of the Company, or of all or any of
the companies partnerships, associations, societies or persons affsated
by such arrangements respactively; and upon such amalgametion or sale
being concluded the Directors shall by all ‘proper and ‘valid acts aud
deads convey or assign the property and effocts of the C Yy to or to

the use of the amalgamated company or associatin, or & compamy,
association, or person purchasing the business of this Jany, as the

case may be; and the Directors may from time to time, . iheir Jiseve-
tion, and for and on behalf of the Company, and upon any terms which
they may deem expedient, acqrire by purchase, transfer os otherwise,
the business, powers : il assets (if any) of any other company, society,
association, partnership, or rerson, and may, for that purpose, for and
on bhehalf of and in the name of the Company, make, execnts and enter
into all such deeds, agreements, contracts, and undertakings, and allot
shares or debentures, and give such indemnities and securities for the
due performance of such agreements, contracts and undevtakings, or
make and execute such other assurances, and do all such acts, matiers
and things as may be required, or as counsel may advise, and may also
arrange with and compensate all officers and servants of the Company,
and of any such other company, society, association, partnership or
person as aforesaid, as the Directors in their discretion may think fi.
The Directors are empowered to do all such 2 *ts &s may he necessary or
expedient to carry out and legally effectuate all or any such amalgama-
tions, purchases, transfers, or acquisitions so to be made respectively
upon such terms and subject to such conditions as they may in their .
discretion deem expedient, and for any of the purposes aforesaid to nse
and affix the Common Seal of the Company to any agreement, contract,
undertaking, deed, indemnity, assurance, transfer, or other document,
and to bind the Company thereby.

122, The Directors may in their discretion make, vary s;,nd repen]
bye- laws for the regulation of the business of the Company, its officers,
[124210] 9
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Company by ite sharehnliers ansd Custodirrs proaded that bo bye-law
or pegulation vhall Lo made under this proaer which mouid amoumst W
Juch an addition i or alteration of the Articies as waid oaly legally ko

made by sperial resolution.

jozs. (ienerzlly, when the Articles are s.enl, oF d.. Dot otherwise
provide, the Lvirectors shall have full and atweinte power, authomty and
Jiscration t0 act in the management oi the Company and its property,
and in the conduct of the business thereof. in such manner, and io taka
all soch stepe in relation to the carrsing 1nto effect of all or amy of the
vbjects for which the Company is established as thev in their discretion
shall think most eonducive to the interests of the Company, and for that
purpoee to make, do and execute 2l such acts, desds, matters and things
whatsoever as may be requisite or expedient in that behalf.

194, The Directors shall have and exercise all such powers of il
Company as are not by the Articles expressly declared 10 be exercisabls
solely by the Company in General Meeting, subject, nevertheless, to the
provisions of the Articles.

123. No resolution, whether ordinary of special. of the Company in
(teneral Meeting shall invalidate any contract or prior act of the
Directors which wonld have been walid if such resolution had not been
passed.

MANALING DIRECTOR.

126. The Directors may from time to time appoint any cne or mole
of their number to be Managing Director or Managing Direciors either
for a fixed term or without any limitation as to the period for which
he is to hold office, and may from time to time remove from office oF
dismiss any Managing Director, and may appoint another in hs place.

127. A Managing Director shall, stbject to the provisions of any
contract between him and the Company, be suhject to the same provisins

as to qualifications, vacating of ofice and removal. and as to syspeasion
as the other Direvtors of the Company.

128, If from any cauge a Managing Director shail cease to hold the
ofice of Director, he shall ipso Fucte and immediately cease to be &
stapagine Direetor, but i€ he shall vease to hold the offwce of Managing
Drrector Le shall net ecessaridy wwase o be g ™ wor

_—
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129. The vewmwmerstion of p Maneging Déx

' sekor Shell
wﬁ@ghswwshomr&wdmth“ydmm
Eﬁm’hk@kpﬂ.hlﬂlﬂl m: profits or otherwise or by any ar aﬂuft&}:m;m

‘ 130, Subject to Artieles 98 and 99, the Direstors may from timo o
timse confer upon &« Maneging Directar for the Hime buimg,r wh&ﬂlm s Dba
n sole Managing Divecter or one of several Mavaging Dh‘aﬂm&s‘ sach
of the powers exercisable under the Articles by the Dirsetors 25 the m@
shimk {it, and may comfer sneh powers for such thae mmi](m Im:a tm{m@@
for snch objeots and parposes, and upon such terms and conditions and
with such restrictions as they may think expedicnt, and 't:h.ey* ma;y @mﬂur
such powers either collaterally with or to the exclusion of or in suﬁnstﬁmu-
siom for all or any of the powers of the Divectors in that bahalf, andmay
from time to time revoke, withdraw, alter or vary any of such powers. B

OFFICERS.

181. The Directors may in their discretion appoint such officers as
they may from time to time think fit, and it shall in nowise he necessary
for such officers to be shareholders.

BANKERS.

182. All moneys received by the Company shall be paid te the oredit
of the Company, at one or other of the bankers of the Company, and all
moneys paid by or om behal? of the Company (except sums under ten
porz.Js) shall be paid by cheque or order upon one or other of the bankers
of the Company. Provided always that the Directors may in their disere-
tion from time to time place at the disposal of any officer or the Solisitor
of the Company such sum of money for wages or salaries, or to meeb petty
expemses, or for advances to builders, or otherwise as they may think ﬁnt

183. All cheques or orders on the bankers for the payment of any
moneys shall be signed by at least two Directors. The bankers of the
Company are authorised to honour, on behalf of the Company, all cheques
or orders so signed and prosented for payment, but no other cheques
or otders, '

184. The Directors may appoint bankers in all countries in which
they shall in their discretion think it necessary so to do for the purpose
of more conveniently carrying on, the husiness of the Company abroad.
All cheques o. vrders on such bankers other than the principal bankers
of the Company in England, shall Je signed Ty such person or persons
and in such manner as the Directors may from time to time by any
instrument under the Common Sesl or by resolution only durect, and
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Article 133 shall not apply to any such bankers, nor shall Article 135,
so far as it vequires the Books of Account to be kept at ihe primeipal
Registered Office of the Company, apply to any Boaks of Account which
it may be necessary or expedient to keep abroad.

ACCOUNTS.

183, The Directors shall cause true accounts to be kept of the sums
of money received and expended by the Company, and the matter in
respect of which such receipt snd expenditure takes place, and of the
evedits and liabilities of the Company. The books of account shall be
kept at the primcipal registered office of the Company; but, save as othar-
wise provided by Statute, no shareholder shall, unless anthorised 50 to do
by the Company in General Meeting, be entitled to inspect any of the
boels, papers, accounts or documents of the Company.

AUDITORS.

186. The Company shall at each Annual General Meeting appoint
an Auditor or Auditors to hold office until the next Annual General
Meeting.

137. If an appointment of Auditors is not made at an Annual
General Meeting, the Board of Trade may, on the application of any
Member of the Company, appeint an Auditcr of the Company for the
current year and fix the remuneration to be paid to him by the Company
for his services.

188. A Director or officer of the Company shall not be capable of
being appointed Auditor of the Company.

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

140. The remuneration of the Auditors of the Company shall be
fixed by the Company in General Meeting, except that the remuneration
of any Auditors to fill aLy casual vacancy may be fixed by the Directors.

141. Every Auditor of the Company shall have a 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 Com-
pany such information and explanation as may be necessary for the
performance of the duties of the Auditors.

. i 2w O ma =



18]

Ly
he

ny

in
ng

ion
TS,

s atb
wnd
O -

14

142. The Aunditors shall make & report to tho sharehobdses on iho
accounts examined by them, and on every balioce sheet Jaid before ihe

Company in General Meeting during their tenure of office, and the report
shall state:—

(1} Whether or not they have obtainsd all the information
snd explanations they bave required; and

{2} Whether in their opinion the balance shest rferred Lo
in the repoit is properly drawn up so ss to exhibit a trus and
correct view of the state of the Company's affairs according
to the best of their information and the explanations given to
them, and 2s shown by the books of the Company.

143. The balance sheet shall be signed on bebalf of the Board by two
of the Directors of the Company, or if there is only one Director, by that
Director, and the Auditors’ report shall be attached to the b noe sheet,
or there shall be inserted at the foot of the balance skeet a reference to
the report, and the report shall be read befove the Company in General
Meeting, and shall be open to inspection by any shareholder who shall be
entitled to be furnished with a copy of the balance sheot and Aunditors’
report at a charge not exceeding Sixpence for every hundred words.

144. A person other than a retiring Auditor sirall not be capshle
of being appointed Auditor at an Annual General Meeting unless notice
of an intention to nominate that person to the office of Auditor has heen
given by a shareholder to the Company not less than fourteen days
before the Annual General Meeting, and the Company shall send a copy
of any such notice to the retiring Auditor, and shall give notice thereof
to the shareholders either by advertisem -t or in any other mode allowed
by the Articles, not less than seven days before the Annual Gt ieral
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 after that notice has been given, the notise,
though not given within the time required by this provision, shall be
deemed to have been properly given for the purposes thereof. and the
naotice 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 General Annual Meeting.

145, Bvery balance shoet of the Directors when audited and
approved by a General Meeting -shall be conclusive, except as regards
any error discovered therein within three months next .a,f.ter the
approval thereof. Whenever such error is discovered -within that
period the balance sheet shall forthwith he corrected aud thenceforth
shall be conclusive.

[124:210] 10
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SAPITALISATION OF PROFITS.

44, The Compuny may at sny time and {rom time 10 time in
Ceneral Meeting by resolution authorise the Directors o capitalist any
profits of the Company not required for the time beiug for payment of
dividend upor any pre.erence shares of the Company or other shares
issued upon special conditions whether standing to the cradit of amy
of the Company’s reserve {unds or to the credit of any other accomnt
or otherwise and including profits avising from the appreciation in
value of capital assets and to allot to the Members lolding ordinary
shares of the Company in respect of the net amount capitalised fully-
paid shares of the Company of equivalent nominal amount, and the
Thirectors shall give effect to any such resolution accordingly and any
shares allotted pursuant to any such resolution shall be distributed
among the Members holding ordinary shares of the Compaay so far as
practicable in proportion to the number of ordinary shares held by them
vespectively, and shall be credited as fully-paid by means of the profits
so capitalised and the Directors may make such provision by the issue of
fractional certificates or by the payment of cash or by sale and distribu-
tion of the proceeds or otherwise as they may think expedient for the
case of fractions.

DIVIDENDS.

147. The Company may declare a dividend to be paid to the share-
holders in proportion to the amount paid on their shares, and such
dividend shall be payable at such time. and shall be of such amount, as
the Company shali determine. No larger dividend shall be declared
than is recommended by the Dircote:s, but the Company in General
Meeting may declare & smaller dividend,

148, Subject to any priority, special advantage, or other conditions
(if any) for the time being subsisting with regard to any particular
ghares nnder any of the provisions of the Articles, all dividends shall be
upon the sapital of the Company rateably, according to the amount for
the time being paid up upon the several and respe -.tve shares of the
Company. Provided always that no sums credited in advance of calls
whilst remaining to such credit shall (unless there be a special agree-
ment to the contrary as hereinbefore mentioned) be entitled to dividends,
ner shall any premium or sum of money in the nature of premium paid
upon the issue of any shaves be cntitled to any dividend in respeet of
such premium or sum of money in the nature of a pr-mium.

149. The Company may hefore paying any dividend set aside out
of the profits of the Company such sum as they think proper as a Reserve
Fund to meet contingencies, or for equalising dividends. or for vepair-
ing or maintaining the property of the Company, or any part thereof,



it
1y
of
88
Ny

-

n

Xy
ly-
he
'y
ed
as
Lsadul
fits
y of
bua-
the

sre-
saeh
, a8
wred
eral

ATaNIES
nlar
1 be
t for
* the
calle
gree-
3nds!
paid
ot of

e out
3SLVEe
pair-
erent,

39

and the Directors may invest the sum so set apart a2 a Reserve Pund
upon such securities, or in veduetion of the amount of the Company's
Debentures as they mey in their discretion think fit, or may permit the
same to remain with the Company’s bankers, ar on deposit or onrpent

account without any liability for any loss ocensioned thershy or conse-
guent thereon.

130. Every dividend shall

be paid in such manner as the Directors
shall appoint.

151, All dividends on shares unclaimed for

been declared may be forfeited by the Directors at their discretion for
the benefit of the Company. No dividend shall bear interest as against
the Company.

three years after l;a,vin.g

152. All dividends remaining unclaimed for six months after the
tipe they were made payable may, in the discretion of the Directors, be
invested in or upon any securities they may think fit, or otherwise made
use of for the benefit of the Compauy, and the persons eutitled to such
dividends shall not be entitled to any part of the profits or interest (if
any) derived from the investment or use thereof, and all dividends
unclaimed for six years after the time appointed for payment thereof

shall be absolutery forfeited and become part of the general assets of the
:Company.

153. Neither the Company nor the Directors shall be bound to see
to the execution of any trust, whether express, implied, or constructive,
to which any shave may be subject, and the receipt of the persom in
whose name any such share shall stand in the books of the Company, or
if it stands in the names of more persons than one, tha receipt of any
one of the persons named in the register, as the case may be, or of the
executors or administrators of the last survivor of such persons, shall
from time to time be a sufficient discharge to the Comrany for any divi-
dend or other sum of money payable in respect of such share, notwith-
standing any trusts to which the same may then be subject, and whether
or not the Company have had notice of such trusts, and the Company

shall not be bound to see to the application of the money paid upon such
raceipt.

154¢. The Directors shall not be liable to refund to the Company
any dividend declared or paid under the Articles.
[124210] 11
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INDEMNITY TO DIRECTORS AXD OFFICERS.

153. The Directors, oficers, sgents, and servants of the Company for
she time being shall be indemnisied by the Company agninst (and it shall
be the duty of the Directors, out of the funds of the Compazny, io order
the payment of) all coets, damages, Jusecs, and expenses, which any such
Director, officer, agent, or servant may incur or hecome labie for by
peason of any contract eutered into, or act or ded dome by him as
such Director, officer, agent, or servant, or in any way in the sxecution
of his office or trast, except the same shall be incurred or oocasionad by
his own wilful act or defanlt, and the amount for which such indemnity
is provided shall immediately attach asa lien on the property of the
Company, real and personal, and have priority (as against and betwean
the shareholders) over all other claims; and all the officers of the Com-
pany shall, if the Directors in their diseretion require it, but not other-
wise, give such securities for their good behaviour in their respeotive
offices as the Directors shall determine, and none of the Directors or
officers of the Company shall be answerable for any act or default of the
others of them, nor for joining in receipts for the sake of conformity,
nor for the insufficiency of any security or investment (being a security
or investment authorvised by or within the provisions of the Articles or
Memorandum of Association) upon which the money of the Company
shall be invested, nor for anuy other loss, misfortune, or damage, which
may happen in the execution of their respective offices, or in relation
thereto, except the same shall happen by their wilful act or default
respectively.

COMMION SEAL.

156. A Common Seal of the Coinpany shall be forthwith made,
bearing the name of the Company, including the word “Limited ” as the
last word of its name, and such device in addition as the Directors may
think fit, and the Directors may from time to time alter such device, and
may caase such Common Seal to be altered or renewed as occasion may
require.

157. The Common Seal of the Company shall be kept at such place
and in such manner as the Directors may in their discretion direch.

REGISTERED OFTFICE.

158, The Registered Office of the Company may be fixed at such
place in England as the Divectors may from time to time determize.
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NOTICES.

£59. Notiees requiring to be sorved by the Company upon the share-

holclfers may be served upon each shareholder, sither personally or by
leaving the same, or sending them throngh the post in an envelope or
wrapper, addressed to such

shareholder at his registered address (it
any), or if none, then at his last known place of abode in England,

160. Any notice, if served by post, shall be deemed to have boen
sexved at the time when the envelope or wrapper containing the same
was posted, and in proving such service it shall be sufficient to prove that

the envelope or wrapper containing the notice was properly addressed
and put into the post office,

161. All notices directed to be given to the shareholders, shall, with
respect to any share to which persons are jointly enticded, he given tp
whichever of the said persons is mamed first in the Register of Share-
holders, or to whichever of the joint holders of such share has been duly
ordered by the Directors under the Articles to be deemed the »ole owner
thereof as the case may be, and notice so given shall be sufficient notice
to all the ho ders or proprietors of such share.

162. All notices by the “ Companies (Consolidation) Act, 1908, or
by any subsisting statutory modification or re-enactment thereof for the
time being, or by the Articles, required to be given by advertisement,
shall be advertised once in seme London daily newspaper.
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LUPLICAT® Fuk THE FILKE,

@ ertificate of JIncorporation

3 ereby ertify, m -
% L M__Jf’ T/?AAAA,?%M ﬁ

is this day Incorpurated under the Companies Acts. 19008 to 1917, and that the C Anpeny
is Limited.

Given under my hand wt 'anlnn this %M day nf\/%‘mﬁ/m//
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NOTICE OF ILLEGIBLE PAGES

' Companies House regrets that documents in this
| company’s record have pages which are illegible.

The poor quality has been noted, but unfortunately
steps taken to impreve ihein were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause

Companies House 15 an Execulive Agency of the Department of Trade and Irdhstry AWANDED FOR EXCELLENCE



