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{a) Here jusort: Do solemnly and sincercly declare that I am O q. deliedite of
w'A Solicitor of the
« [ligh Court engagod

#in tha formation.” JACJ \j/,‘-/tﬁ‘//\{__féﬂ'biﬂ/f' --é?&fﬂ#f“/‘ L //p_,/./.o-?/;n al sy

or
“wA director [or
€ Secrotary; namod in
“iho Articles of
« Assooiation.”

Limited, and That all the requirements of the Companies (Consolidation)
Act, 1908, in respect of matters precedent to the registration of the said
Clompany and incidental thereto have been complied with. .And I make

this solemn Declaration conscientiously believing the same to bo true and

by virtue of the provisions of the * Statutory Declarations Act, 1835."

Declared at..27 W@:Qz:u—-}“g“’b _
i e Lty of Zf.m_/.@_«_/_ R

)

the_. /f ‘4 _.day of _ / LEIAl mooeoie e o e > L) ,é} / (/(—,flw//'/-___n

one thousand nine hundred and %w_m/a/ AL .
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This Statement is to be filed with the Memorandum of Association, or other

Document, when the Company is registered.
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18th June 1926

Sir,
Ardath Tobacco Co Ltd
With reference to the proposed registration of this company

we write {o state that noc persons ars named in the Articles of

o

Assoclation as Directors of the company and that none have been
appointed and that it is proposed to sppoint the first directors
at a meeting of the subscribers to the memorandum of a.ssociation

in due course after the Incompcbation of the compan

Yours obvediently,

The Regilstrar

Joint Stock Companies ) .
Somerset Houge ) B .
W C e RN




THE COMPANIES ACY.» 1908

COMPANY LIMITED BY SHARES.

Memorandinn of Association

—_— OF —

ARDATH ToBAacco COMPANY LIMITED.
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1. The name of the Company is “Awmparm Tosacco CoMpANY
Livren.”

9. The registered office of the Company will be situale
in England. )

3. The objects for which the Company is established are—

(a) To carry on the business of growers of tobacco,
manufacturers of and dealers in tobacco, cigars,
crgareties and snulf, and any busivess arising out of or

in connection with any of such commodities.

(b) To carry on, conduct, manage, develop and prosecufe y
any of these businesses in such manner and in such
place or places, either in the United Kingdom or else-
where, as the Company may think requisile or proper,
and generally lo huy, scll, grow, cultivate, manipulale,
manufacture, import, export and deal (both wholesale
and retail) in tobacco, tobacco crops, cigars, cigarettes,
or other products or forms of tobacco, and also any
articles or things connected with such business ov
commonly dealt in by fobacconists, or which are likely,
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(c)

(@)

(¢)

()

to be required in any shape or form by consumers of
tobacco.

To carry on in the Uniled Kingdom or elsewhere il
trade or business of tobacco brokers or dealers in all ifg
branches, including the purchase and selling of tobacco,
either growing or otherwise, ox any produce or form of
tobacco or the advancing of money by way of loan upon
the security of or in respect of the same, or upon or
ageinst Dbills of lading, dock warrants, or other
documents of title representing the same.

To carry on in such mannrer and in such place or places,
either in the United Kingdom or elsewhere, as ihe
Company may think requisite or proper, any other
business, whether manufacturing or otherwise, which
may seem to the Company capable of being conven-
iently carried on in connection with any of the above
specified objects, or calculated directly or indirectly io
enhance the value of or render profitable any of the
Company’s properly or rights.

To buy, sell, and deal in apparatus, machinery,
materials, and articles of all kinds which shall e
capable of being used for the purpose of any business
herein mentioned or likely to be required by customers
of any such husiness,

To purchase, take on lease, hire or otherwise acquire in

the United Kingdom oy elsewhere any real or personsl
property, or any rights or interests therein, which the
Compan}g mnay think necessary or convenient for
effectuating any of its objects, and in particular any
lands, plantafions, houses, factories, warehouses, plant,
machinery, patents, concessions, frade marks, trade
names, copyrights, licences, stock, material or property
of any description, and to work, use, maintain and
improve, sell, let, suirender, mortgage, charge, dispose
of or otherwise e 1 with the same or any other
property of {he Company, including, in respect of any
Patent or palent rights helonging to the Company, the
grant of Ticences o authorities to any person,
corporation, o "ompany fo work the same,

27
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To apply for and obtain Letters Patent or privileges of
monopoly, either in the United Kingdom or elsewhere,
for any kind of invention acquired by the Company or

" in which the Company is interested.

(b)

()

@

(k)

(L

To erect, maintain or alter, on any land, any factories,
drying houses, curing houses, warehouses, étorehouses,
or buildings for carrying on, ov to be used in connection
with the business of the Company.

Lo purchase or osherwise acquire or underiake the
whole or any part of the business, assets and habilities,
nciuding snares, stock, bonds, debentures, mortgages
or other obligations, or any or either of them, ol any
other company, corporation or person carrying on any
business wiich ihis Company is authorized to carry on,
or possessed of any properly or right suitable for the
burposes of this Company, and {o acquire the business
of any company or corporation if deemed expedient, by
amalgamation with such company or corporation
instead of by purchase in the ordinary way.

To pay for any business or undertaking, or any property
or rights acquived by the Company, either in cash or
shares, willy or without preferred or deferred rights in
respect of dividend or repayment of capital or other-
wise, or by any securities which the Company has
power to issue, or partly in one mode and .partly in
another and generally on such terms as the Company
shall delermine.

To engage in any business or fransaction within the
limits of the Company’s objecls, in conjunction with
any other person, corporation, company or firm, and (o
hold shares, stock or bonds in any such company,
corporati -n or trust, .

To sell the business or undertaking of the Company or
any part thereof, including any shares, stock, bonds,
debentures, mortgages, or other obligations or securi-
ties, or any or either of them, patents, trade marks, trade
names, copyrights, licences or authoriiies or any cstate,
rights, property, privileges or assets of any kind.

To accept payment for the business or wndertaking of
the Company or any part thereof, or for any properfy or
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rights sold or olherwise disposed of or dealt with by
thct‘a Gompany, either in cash, by instalmients or other-
wise, or in shares oOr ponds ¢f any company or
corporation, with or without deferred or preferred
rights in respect of dividends or repayment of capital
or otherwise, or by means of a mortgage, ov by deben-
tures, debenture stock or mortgage debentures or bonds
of any company or gorporation, or partly in one mode
and partly in another and generally on such terms as
the Company determine.

To promote, form, subsidize, and esiablish any company
or companies or corporations whose objecls shall
include the acquisition of all or any of the property,
rights and labilities of the Company, or the carrying
on of any such business as aforesaid.

™

To lend money upon such terms as the Company may
think fif, to persons, companies, trusts o corporatiols
having dealings with the Company, or otherwise upon
such security as shall be thought fit, or without security
and to guarantee the performance of contracts by any
such persons, companies, or corporations and £ e ive
money on deposit ab interest or otherwise.

To invest any moneys of the Company and to hold, sell
or otherwise deal with such investments and to receive
moneys on deposit or for investment. )

To enter into arrangements for partnership, gharing
profits, reciprocal concessions, co-operation or other-
wise with any company, corporation or person having
objects altogether or in part similar to those of this
Company, or carmrying on or about to carry on any
business capable of being conducted so as directly or
indirectly to benefit this Company.

'To, establish or support, or aid in the establishment and
support, of associations, institutions or conveniences
calculated to benefit employees of the Company, or its
predecessors in business or of any companies in which
the Company owns shares or the dependents or connec-
tions of such persons, and to grant pensions and
allowances and to make payments towards insur acc
and to subscribe or guarantec money for charitable or
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benevolent objects, or for any exhibition, cr for any
public, general or useful object.

(8) To borrow, raise or secure money in sacd manner as
the Company shall think fit, and in particulax by the
issue of debentures or debenture stock, perpetual or
otherwise, bonds or mortgages charged upon all or any
of the property of the Company (both present and
future), including ifs uncalled capital for the iime
being.

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

(@) To underwrite the shaxes, stock or securities of any
other company and to pay underwriting commissions
and brokerage on any shares, stock or securities issued
by the Company.

(v) To procure any parliameniary powers to enable the
Company to extend its objecls or to carry any of these
objects into effect.

(w) To distribute any of the property of the Company
amongst the Members in specie or otherwise, but so that
no distribution amounting tc a reduction of capital be
made excepl with the sanction (if any) for the time
being required by law.

(x) To do all or any of the above things in any part of the
world, and as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents or
otherwise and either alone or in conjunction with
Sthers.

(y) To do all such ihings as are incidental or conducive to
the above objects or any of them.

4. The liability of the Members is limited.

5. The share capital of the Company is 26,000,000, divided into
6,000,000 shares of £1 exch, with power to increase the capital and
to divide the shares in the capital for the time being into several
classes, and to attach theveto any preferential, deferred, qualified or
special rights, privileges or conditions.
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THE COMPANIES ACTS, 1908 To 1917.

coupany Limrp By saArps. | 219518 {
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Articles of Asmsociation

— OF —

ARDATH ToBacco COMPANY LIMITED.

I—PRELIMINARY.

1. The regulations contained in the Tirst Schedule to the
Clompanies (Consolidation) Act, 1908, Table “ A shall not apply to
this Company, but insiead thereof the following shall Le the
rogulations of the Company.

9. In the interpretation of these presents, including such
amendments as may at any time hevecfter be made herein, the
following words and expressions have the following meanings,
unless there be something either in the subjeet or context repu agnant
to such construction:—

“The Register” means the Register of Members to be kept
pursuant to Section 25 of Companies (Consolidation)

Act, 1903. L @ . :

“ Bankrupt” includes a person compounding or arranging
with or making an assignment of all his properly for
the benefit of his creditors, and “Dbankruptey” shall
have a corresponding meaning.
“Special Resolution” and * Txtraordinary Resolution” have
the meanines assiened thereto by Section 69 ,of
A S o { 2z
Companies (Consolidation) Act, 1905.

et iy ot o e
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“(Gffice” means the registered office -Iromm tiwe w tme, of
the Company.
“Month™ means calendar month,

Words imporiing the singular number ondy Include plurat
and zice versd, and words irmportine the mascuiine
gender only inclode the feminine gender.

Words importing individuals only shall inelude corpora-
tions, unless where expressly staied 10 the vontrary.

O—FUND3.

£l

3. The funds of the Company shall nol be expended in the
urchase of or in Iname upon the securidy of itz own shares,

-

OT—SEAT,

4. The Dirertors shall provide for the safe custedy of the s
and ihe ssoi shall never be wsed except by the muthoritr of the

DEresiers and in the presence of @7 least two Dizecinrs .nd ike
Sezrelary of an Assisiant Secreiaty who shali sign every fnsrraument

1 which the soal is afxed.

IN—BUTSINE

£

-
8

: o o ma
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3 T At - N 1 T Py
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VI—CAPITAL.

8. The initial capital of £6,000,000 shall he divided into
3,000,000 Preference Shares of £1 each and 3,000,000 Ordinary Shares
of £1 each. The Preference Shares shall confer the right to a fixed
cumulative preferential dividend at such rate as the Direclors may
before issue fix, but not exceeding 6 per cent. per annum on the
capital for the time being paid up on such shares respectively, and
shall rank as to dividend and capital in pricrity to the Ordinary
Shares in the capital for the time being, but shall not carry any
further right to participate in the profits or assets.

VIL—INCREASE AND REDUCTION OF CAPITAL.

9. The Company in Geueral Meeting may from lime to time
increase the capital by the creation of new shares of such amount as
may be deemed expedient. ‘

10. Any of the shares for the time being unissued and any new
shares from time to time to be created may from time to time be
issued with any such guarantee or any such right of preference,
whether in respect of dividend or of repayment of capital or both, or
any such other special privilege or advantage over any shares
previously issued or then about to be issued (subject to the provi-
sions hereinafter contained as to the consent of the holders of any
class of shares where such consent is negessary), or atsuch apremium
or with such deferred rights as compared with any other shares
previously issued or then about to be issued, or subject to any such
conditions or provigions, and with any such right or withoub any
right of voting, and generally on such terms as the Company may
from time to time determine.

11. Any additional capital shall (except so far as the Company
on the creation thereof shall otherwise delermine or as is provided
by these presents) be considered as part of the original capital, and
shall be subject to the same regulafions in all respects as if it had
been part of the original capital.

12. All new Ordinary Shares, except any shares allotted in
any business or property shall be offered to the
Members in proportion or as near as may he to the existing Ordinary
Shares held by them on such terms as the Board shall determine,
and such. offer shall be made by notice limiting a time (which shall
not be less than seven days) within which, if not accepted,

paymont for
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it will be deemed lo be declined and after the expira.
tion of such time or on receipt of an earlier intimation from
the Member to whom such nofice is given, that he declines to accept,
the shares offered, the Directors may from time fo time dispoge of
the same to such person or persons, companies or corporations,
whether Members or not, in such manner as they in their absolute
discretion may thinl fit,

13. Whenever the capital, by reason of the issue of Preference
Shares or otherwise, is divided into different classes of shares, ev'l;} or
any of the rights and privileges attached to each class may|be
modified by agreement between the Company and any person -
purporting to contract on hehalf of that class, provided such agree- -
ment is confirmed by an Exiraordinary Resolution passed at a
separate (xeneral Meeting of the holders of shares of that class, and

all the provisions hereinafier contained as fo General Meetings shall =

mutaiis mutandis apply to every such meeting, but so that the quorum J
thoreof shall be two Members personally present holding shares of -
that class. '

14. The Cornpany may from time to time, by Special Resolution, -
reduce its capital by paying off capital, or cancelling capital which -
has been lost or is unrepresented by available assets or reducing the
liability on the shares or otherwise as may seem expedient, and
capital may be paid off upon the footing that it may he called up
again or ofherwise and the Company may also by Special Resoclution
sub-divide or consolidate its shares or any of them.

VIIIL—BORROWING.

16.  The Dircctors may from time to time raise or borrow for the
purposes of the Company or secure the payment of any sum or sums .
of money, but so that the amount at any one time owing in respect
of moneys so raised or horrowed shall not exceed the issued capital
of the Company for the time being; nevertheless no lender or other
person dealing with the Company shall be bound to or concerned to
see or e:nquire whether the above limit is observed. The Directors
may ralse or secure the repayment of such moneys in such manner
and upon such terms and conditions as they think fit, and in -
particular by mortgages or honds or by the issue of debentures or
debe:.nture stock of the Company, perpetnal or terminable, and with
or without a trust deed charged upon all or any part of the property

of t‘_he Company (hoth present and future), incluling its uncalled
capital for the time being.
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1€. Subject to the provisions of the preceding Article, such
mortgages, Londs, debentures and other securities as aforesaid may
be on such texms and conditions and with or without power of sale
and with such other powers as the Directors shall think ft,

17. The Directors may also, if they think fit, receive from any
of the Members willing to advance the same all or any of the moneys
not at the time payable on their respective shares, and on the money
so paid in advance, or so much thereof as from time fo time exceeds
the amount payable on shares in respeet of which such advance has
been made, may pay interest at such rate as the Directors may
think fit.

IX.—SHARES.
18. The Directors may proceed to allotment upon the shaves
subscribed for in the Memorandum of Association.

39, The Company may pay a conumission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares of the Company, or
procuring or agreeing to procure subscripfions, whether absolute or
conditional, for any shaves in the Company, at a rate not exceeding
the rate of ten per cent. of the nominal amount of the shares in
respect whereof the same is paid or an amount not exceeding ten
per cent. of the nominal amount of such shares and such commission
may be satisfied in shares of the Company partly or fully paid up.

20. When lwo or more persons are the joinb holders of a share,
the receipt from time to fime of any one or more of them shall be a
sufficient discharge to the Company for all dividends and 1)1:oﬁts
payable in respect of such share and therein expressed to be received:

21. The Company shall be en titled lo lreatl the registered holder
of any share as the absolufe owner thereof, and a(fcordmgly shail nf)t
be hound to recognise any equitable or other claim lo or mter.est in
such share on the part of any other person save as herein provided.

99, The joint holders of a share shall be severally as well as
jointly liable for the payment of all instalmenis and calls due In

respect of such share.

X —~CERTIFICATE OF SHARES.
; ot i chall e entitled to a certificale under seal,
43 Every Memher shall be enlitle ; ' 2,
s )ecf;rind the share or shares to which he is entilled, an.d such cg}t1-
‘ﬁIca,te magr be in such form as the DBoard may from time to time
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prescribe. If several persons be rogistered as joint_ holders of a
share, they shall not be entitled to more than one certificate of such
share between them, and delivery of such ceriificate to the person
whose name stands first on the register as one of the holders of such
share shall be sufficient delivery to all such joint holders thereof. A
Member shall be entitled to one cortificate for the whole of his shares
or to several certificates each for a part of such shares on payment of
a sum nob exceeding Two Shillings for each certificate after the first.

24, When any certificate is worn out or damaged and produced
to the Board they may order if to be cancelled, and shall thereupon
on payment of such sum, not exceeding 1s. as the Board may from
time to time prescribe, deliver another certificate fo the person
entitled to the worn out or damaged ceriificate, and the share or
shares therein specified.

95. When any certificate is lost or destroyed, and proof thereof
is given to the satisfaction of the Board, they may, on payment of
such sum as the Board from time to time prescribe, not exceeding
1s., deliver a new certificate to the person entitled to the lost or
destroyed certificate, and the share or shares therein specified.
Provided that the Boaxd, if in their discretion they thinlk fit to do so,
may, before the delivery of the new certificate, require such hond,
guarantee or indemnity, and the insertion of an advertisement to be
approved by them in such newspaper or newspapers as they
think fit.

26. When a share is forfeiled, and the certificate thereof is not
delivered up fo the Company, the Board may issue a new certificate
of the share and may distinguish it as they think fit from the
certificate not delivered up.

XI—TRANSFER AND TRANSMISSION OF SIHARES.

27. Shares shall be transferable subject as hereinafter
mentioned.

28. The instrament of transfer of any share shall be signed by
both the transferor and the transferee, and the transferor :hall b.e
deemed to remain the holder of such shave until the name of the
transferec is entered in the register in respect thereof.

29, The? Directors may decline to register any transfer of shares
not fully paid up to a transferee of whom they do not approve.
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80. Every transfer of a share shall be made in the usual
commeon form or as near therelo as the case will admit.

3. Every insirument of transfer shall be left at the office,
accompanied by the certificate of the shares to be transferred, and
such evidence as the Directors may require to prove the title of the
transferor or his right fo transfer the shaves, and be permanently
deposited in the custody of the Board.

32. A fee, not exceeding 2s. 6d., may be charged for each
transfer, and shall, if required by the Board, be paid before the
regisiration thereof.

33. A fee not exceeding 2s. 6d. may be charged for (he registra-
tion of each of the following documents namely :—Appointment of
Trustee in Bankruptey, Deed Poll, Distringas, any Order of Court,
Probate or Grant of Administration, Proof of Death, Proof of
Marriage, Power of Attorney, Statubory Declaralion, or any other
document which in the opinion of the Directors requires registration,
and such fee shall if required by the Directors be paid before the
registration thereof.

34 The registration of a transfer shall be conclusive evidence
of the approval by the Board of the fransferee.

35. The register of transfers may De closed for such period
before each Ordinary Meeting as the Board may from time to time
direct, so that the same be not closed for a longer period in the whole
than thirty days in any one year, and any iransfer made whilst the
register is closed shall, as between the Company and the person
claiming under the transfer (but not otherwise), be considered as
made immediately after the meeting.

36. ‘The executors or administrators of a deceased Member (not
being one of several joini-holders) shall be the only persons
recognised by the Company as having any fitle fo the shares
registered in the name of such Member. ‘

37. Any guardian of an infant Member, and any committee of
a lunatic Member, and any person becoming entbified to shares in
consequence of the death, bankruptey or liguidation of any Member,
upon producing such evidence that he sustains the character in
respect of which he purposes to acl under this clause or of his fitle,
as the Directors think sufficient, may, subject to the regulations as
to transfers herein contained, transfer such shares to himself or any
other person. This clause is hercin referred to as the “ transmission

clause.”

i .
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XII.—CALLS.

38, 'The Board may from time to time (subject to any term upon
which any shares have been or may be issued) wnake such cal.ls as
they think £t upon the Members in respect of all moneys unpaid on
their shares. liach Member shall be liable to pay the calls so made,
and any money payable on any share under the terms of allotment
thereof, to the persons or banking company and at the times and
places appointed by the Board.

39, A call shall be deemed to be made af the time when the
resolution authorizing it is passed by the Board.

40. Ii any call remains unpaid atter the time fixed or allowed
for the payment thereof, the person liable {o pay the same shall pay
interest thereon alb the rale of £10 per cenfum per annum from the
day appointed for payment thereof to the time of actual payment,
but the Directors may, if they think fit, remit the whole or any part
of any sum becoming payable for interest under this clause.

41. If by the conditions of allotment of any share the whole
or parl of the amount or issued price thereof shall be payable by
instalments, every such instalment shall, when due, be paid fo the
Company by the person who for the time being shall bo the
registered holder of the share and shall be deemed to be a call.

XIII—FORFEITURE.

42. If any Mcmber fail (o pay auy call or other sum due in
respect of any share on the day appointed for payment thereof, the
Board may al any time thereafler, during such time as the call or
other sum remains unpaid, serve a notice on such Member requiring
him to pay such call or other sum fogether with interest at the rate
aforesaid and all expenses that may have accrued by reason of such
non-payment,

43. The notice shall name a [urlher day on or before which
such call or other sum and all interest and expenses bhat have
accrued by reason of the non-payment thereof are to be paid. It
shall also name the place where paymont is lo be made, the place
so named being eithor the registered offico of the Company or the
bank of the Company, or some othor place at which calls of the
Company are usually made payable. Thoe nolice shall also state
that in the ovent of non-payment at or hefore the time and at the
place appointed, the shares in vespeet of which sueh call or other
sum is due will be liable lo he forfeited.
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4. It the requisitions of any such notice as aforcesaid are not
C(_)mplied with, any share in respect of which such notice has been
given may, ab any time thereafter, before payment of all calls or
other sums, interest, and expenses due in respect thereof has been
made, be forfeited by a rvesolution of the Directors to that effect.
Such forfeiture shall include ali dividends declared in respech of the
forfeited shares and not actually paid before the forfeiture.

45. Any share so forfeited shall be deemed to be the property
of the Company and the Board may, from time to time, sell, allot or
re-issue any forfeited shares, and may sell the same by public
auction or private contract, with power to buy in and re-sell and
generally may deal therewith as the Board may think fit.

46, Any Member whose shares have been forfeited shall
notwithstanding be liable to pay to the Company forthwith all calls
or ofther sums owing upon such shares ab the iime of forfeiture,
together with interest thercon from the time of forfeiture uniil
payment ab the rate of Ten Pounds per centum per annum, and the
Directors shall enforce the payment of such moneys or any part
thereof if they think fit, but not otherwise.

47. Notwithstanding the forfeiture of a share, the Board at any .
time before the shave is sold for the benefit of the Company as
provided by these presents may annul the forfeiture, or may on such
terms as the Board think equitable, restore the share to the person
or persons who but for the forfeiture would be entitled to lhe share.
But the restoration of a share shall not be a matter of right, but shall
be purely a matter of favour exerciseable at the discrefion of the
Board.-

45, Upon any sale upon a lorieilure the Dircclors shall cause
the purchaser’s name to be entered in the register in respect of the
shares sold, and the purchaser shall not be bound to see to the

regularity of the proceedings or the application of the purchase
money, and after his name has heen entered in the register in respect

of such shares the sale shall not as against him be impeached by the

formen holder of the shares or any other person, and the remedy of
any Member or person aggrieved by such sale shall be in damages

only and against the Company exclusively.

XIV.~~CONVERSION OF SHARES INTO STOCK.

40, The Board may with (he sanclion of the Company

previously given in General Meeting convert any paid-up shaves

into stock.

b
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50, When any shares have been converlfed into stock, the
several holders of such stock may thenceforth transfer their respec-
tive interests therein, or any part of such intercsts, in the same
manner and subject to the same regulations us and subject to which
any shares in the capital of the Company may be transferred, or as
noar thereto as circumstances admif, but the Board may froin time
to time, if they think fif, fix the minimum amount of stock transfer-
able, and direct that fractions of a pound shall not be transferable,
with power nevertheless at their discretion fo waive the observance
of such rules in any particular case.

51. The stock shall confer on the holders thereof respectively
the same rights as would have been conferred by shares of equal
amounts of the class converted in the capital of the Company, bub
so that none of such rights except the participation in the profits of
the Company shall be conferred by any such amount of stock as
would not if existing in shares of the class converted have conferred
such rights.

XV—SHARE WARRANTS.

52, 'The Company may issuc sharve warrants and accordingly,
the Directors may, in their discretion, with respect to any share or
shares which is or are fully paid up, on application in writing, signed
by the person registered as holder of the share or shares and
authenticated by such evidence, if any, as the Directors may from
time to time require as to the identity of the person signing the
request, and on receiving the certificate, if any, of the share, and
the amount of lhe stamp duty on the warrant and such fee, not
exceeding Two Shillings for each share warrant as the Directors
may from time to time require, issue under the Company’s seal &
warrant, duly stamped, stating that the bearer of the syarrant is
entitled fo the share or shares therein specified and may provide by
coupons, or otherwise, for the payment of future dividends, or other
moneys, on the shares included in the warrant.

53. A share warrant shall enlitle the bearer to the share or
shares included in il, and {he share or shares shall be transferred by
the delivery of the sharc warrant and the provisions of the regula-
tions of the Company wilh respect to transfer and transmission of
shares shall not apply thereto.

54. The bearer of a share warrant shall, on suwrrender of the
warrant to the Company for cancellation, together with all
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outstamc%ing coupons issued in respect thoreof, accompanied by &
.declumblon in writing signed by him in such form and authenticated
in such manner as the Board require requesting to be vegistered as
a Member in respect of the share or shaves specified in the warrant
and stating in such declaration his name, address, and occupation,
al}d on payment of such sum not exceeding Two Shillings, as the
Directors may from time to time prescribe, be entitled fo have his
name entered as a Member in the Register of Membexs in respect of
the share o shares included in the warrant.

55, The Directors may in their discretion on the application in
writing of the bearer of a share warrant, and on surrender of the
warrant and all outstanding coupens issued in respect thereof for
cancellation, and on receiving the amount of the stamp duty on the
new warranls and such fee not exceeding Two Shillings for each new
warrant, as the Dirvectors may from time to time require, issue to the
bearer of the share warrant so surrendered new warrants of smaller
denomination for the shares included therein.

6. The Directors may also on the beaver of a share warram
complying with both the two last preceding Articles, enter his name
in the Register of Membexrs in respect of part of the shares included
in the warrant and issue to him a new warrané or new warrants in

respect of the balance of such shaxes.

57. ‘The hearer of a share warvant may at any time deposit
the warrant at the registered office of the Company, and so long as
the warrant remains so deposited the depositor shall have -the same.
right of signing a requisition for calling a meefing of the Company,
and of attending and voting and exercising the other privileges of a
Member at any meeting held after the expiration of two clear days
from the time of deposit, as if his name were inserted in the Register
of Members as the holder of the shares or shave included in the
deposited warrant. Not more than one person shall be recognised
as depositor of any share warrant. The Company shall, on fwo
days’ written notice veturn the deposited share warrant to the

depositor.

53, Subject as hel
shall, as bearer of a share walr:

meeting of the Corapany, or attend o ;
privilege of a Member at & meebing of the Company, or be entitled

to receive any notices from the Company; but the bearer of & share
warrant shall be en titled in all other respects. to the same privileges
and advantages as if he were named in the Register of Members as

¢in otherwise expressly provided, no person
ant, sign a requisition for calling a
r vote, or exercise any other
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the holder of Lhe sharve or shares includerd in the warrant, and he
shall be & Member of the Compauy.

59, The Dircelors may from time lo time malke rules as o the
terms on which (if they shall think {if) a new share warrant or
coupon may be issued Ly way of renewal in case of defacement or
destraction.

60. Any nolice adverlised in a London daily newspaper, and
such other newspapers (if any) as the Directors may from time to
time determine, shall be deemed (o he duly given to each bearer of a
share warrant on the day on which the advertisement first appears.

61. "The Company shall not be huand by or be compelled in any
way to recognise, even when having notice thereof, any other right
in respect of the share or shaves represented by a share warrant than
an absolute right thereto in the Learer thereof for the time being.

XVI—CONSOLIDATION AND SUB-DIVISION OF SHARES.

62, The Company may in General Meeting consolidate and
sub-divide its shares or any of them intc shares of a larger or
smaller #mount.

63. The vesolution whereby any share is sub-divided may
determine that as Letween the holders of the shares resulting from
such sub-division one or more of such shares shall have some
preference over the other or others, and that the profits applicable to
the payment of dividends thereon shall be appropriated accordingly.

XVIL—-GENERAL MEETINGS.

64, The Statulory General Meeting shall be held at such time
(not less than one month nor more than three months from the date
at which the Company is entitled to commence business) and ab
such place as the Directors may defermine.

63, General Meetings shall be held once in every year at such
time and place as the Directors may from time to time determine.

_66. The above-meniioned General Meetings shall be called
Ordinary General Meetings.. All other meetings of the Company
shall be called Extraordinary General Meotings.

- .
67. T%le Directors. or any one of them, may whenever they or
he shall think fit, and they shall upon a requisition made in writing
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[ l.oy' Members hold‘ing in the aggregate not less than one-lenth of the
o the 3 ;:asued share capital, upon. which all calls or other sums then due
b o : ave been paid, convene an Extraordinary General Meeting. }
t or E _ 68, Any requisition made by the Members shall specify the
J object of the meeting proposed to he called and shall be deposited
: at the office. I!inay consist of several documents in like form, each
and i signed by one or more of the requisitionists. The meeting must be
e to %! convened for the purposes specified in the requisition, and, if
of a [ convened otherwise than by the Directors, for those purposes ouly.
ars. j
n ; U‘J.. I'f the Directors do not proceed o cause a meeting bo be
‘ Y 3 held within 21 days next from the dale of the requisilion being so
3hi { deposited, the requisitionists, or a majority of them in value, may
an 1 convene the meeting for the purposes to be specified as aforesaid,
i but not for any other purpose, and the meeting so convened mey he
! held accordingly, but any meeting so convened shall not bhe held
g 3 after three months from the date of such deposit.
le
Wl E 70. If at any such meeling a resolution requiring confirmation
or L at another meeting is passed, the Directors shall convene a hurther
2 Extraovdinary General Meeting for the purpose of cousidering the
5 resolution, and, if thought fit, of confirming it as a Special Resolu-
y tion, and if the Directors do not convene the meeting within seven
n days from the date of the passing of the first resolution, the
e requisitionists, or a majority of them in value, may themselves

Y convene the meeting.

7i. Seven days’ notice at the least, specifying the place, the
day and the hour of meeting, and in case of special business the
general nature of such business, shall be given to the Members for
eting in manner hereinafter mentioned, or in such other
manner (if any) as may be prescribed by the Company in General
Meeting. The accidental omission to give any such notice to any
Member or Members shall not invalidate any resolution passed al

any such meeting.

any me

XVIII.—PROCEEDINGS AT GENERAL MEETINGS.

consider the statement of income and expenditure, the balance-sheet,
the ordinary reporbs of the Direclors and of the Auditors, to clect
' in the place of those (if any) retiring by
are dividends, and to transact any other

presents ought to be fransacted afb an

:

i

|

’; 9. The husiness of an Ordinary Meeting shall he to receive and
!

|

Directors and other officers
rotation or otherwise, fo dect
pbusiness which under these
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Orcdinary Meeting. All other Lusiness transacted at an Ordinary
Meeting, and all business iransacted ab an Exiraordinary Meiting
shall be deemed special.

. Toree Memiers personally present shall he a quornn for a
General Meeting. No business shall be transacled al any, General
Meeting unless the requisite guoruin be present ab the commence-
ment of the business.

4. {ie person 1o taie the chair at overy General Meefing shall
he the Chairman of the Board, or one of the Deputy Chairmen,
or i there be no such Chairman ot Deputy Chairman of he
be not present at or within ten minutes after the time for holding
such meeting, or shall be unwilling to act as Chairman of the
meeting, the Members present shall choose another Director to be
Chajrman of the meeting, or if one Director shall only be present he
ghall be the Chairman, and if the chair be not talen by the Chairman
or a Depuiy Chairman of the Board or a Director ab the expiration
of ten minutes from the time appointed for holding the meeting, or
i before the expiration of that time all the Directors or the only
Director present shall decline to take the chair, the Members
present shall choose one of their own number to be Chairman of the
meefing.

75. 1i within ten minutes from the time appointed fora (General
Meeting a quorum is not present, the mesting (if convened upon the
requisition of Members) shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week at the same
time and place, unless such day shall be a Bank Holiday or other
holiday, when the adjourned meeting shall be held on the nex:
working day following. If at such adjourned meeting a quorum is
not present, the Members who are present shail be a quorum, and
may wansact the business for which the meeting is called.

76. Every motion or resolution submitted to a General Meeting
chall be decided in the first instance by a show of hands, and in the
case of an equality of votes the Chairman shall, both on & show of
nands and at ihe poll have a casting vote in addition o his own vote.

=7 A deelaration by the Chairman of any General Meeting that
2 motion or resolution has heen carried thereat upon the show of
hands shall be conclusive, and an entry to thal eftect in the General
Afeetings Minute Book shall be sufficient evidence of the faet without
proof of the number or proportion of the votes recorded in favour of
or against such motion or resolutiomn, unless immediately on such
declaration & poll shall be demanded by a Member or Members
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holding or ropresenting by proxy, or entitled to vote at such mestine
in respect of noj less in the aggregale than one-tenth part o? Elu
paid-up capital of the Company, or in the case of g Speclial Res.oh;e
tion by five Members. If g poll be duly demanded the same shall e
taken at such time either immediately or within 15 days thereafter
and at such place and by open voting or by ballot, and under such.
regulations as to the notice thereof, and ag to the appointment of
scrutineers thereof, and otherwise as to the conduct thereof as the
Chairman of the meeling shall determine.

XIX-—VOTES OF SHAREHOLDERS.

8. Preference Shaves shall not confer on the holders the right
to attend or fo vote either in person or by proxy ab any General
Meeting of the Company, unless the dividend upon such shares or
any of them is, and then only so long as it is, one month in arrear or
unless the proposition o be submitted to the meeting is the winding

up of the Company or the taking away or modifying the rights or -

privileges of the Preference Shareholders.

79. At every meeting at which he is entitled to vole on a show
of hands, every Member present shall have one vote, and u,.on a poll
every Member present in person or as proxy shall have one vote for
every share held by him personally or as proxy.

50. Any guardian or other person entitled under the transmis-
sion clause to transfer any shares may vote at any General Meelin;
in respect thereof in the same mammer as if he were the registered
holder of such shares provided that 48 hours at least before the ti-me
of holding the meeting at which he proposes to vote he shall salisfy
the Directors of his right to transfer such shares, or that the Director:
shall previously to such meeting have admitted his right to vote
thereat in respect of sucheshares.

st. ‘Vhere there are joint registered holders of any share any
one of such persons may vote at any meeting either pers'onally 01: by
proxy in respect of such share as if he were solely entitled thel-(-ato,
and if more than one of such joint holders be present at«.any meeting
or at any poll personally or by proxy, that one of t.he said 1J§rsfons SI(:
present whose name stands first in the register in respect of such
shares shall alone be entitled to vote in respect thereof.

2. Voles may he-given personaily or by proxy, but every 1.)11')-\3?.
shall he appointeff in sriting under the hand of the a}_:opolnt_o]lt c;)ll
under the common seal of any corporation who may be the appointor,

A proxy may be either general or special.
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“ I , of s
‘o Motsher of Avosis Lorzon Louszsy Lowren
" herehy appoint
“, . of s
" or {ailing him
*of s G Z2in T B
“cither may in writing appoin: 2oy atfer Mermer 5o
“act ag my general proxy 4@ any zrd every mestiny of
“the Coinpany held at any time zand az any aof every
“adjournment of such meeiing, and this prozy shall o
“in full force and of Ml efect and availz®Te for any

“and every meeting uniil 2 reveecation fn wrifrs shyl

“have been received by the Company from re.

“As witness my hand this day of 18
“Bigned il
54, The appointment of a special proxy skhall te i the form
following or to the like effect:—
“I,' N Qf 3

“a Member of Arpatz Tosicco Coxpaxy Lr_'-m*m,
“hereby appoint

; of »
“or failing him
“of , or faling him
£ >
» 0L
“u

» or falline him
“either may appoint any other Menisr te sct as my
“proxy at the Genoval or Bxt ordinary Meeting of the
“Company [ as the case may &) o be held on the

“day of 19| and at sy and everv
“adjournment, horeot,

“As witnoss my hand thiy day ol 19

“Signod »
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85.  No person shall act as proxy unless at the time of appoint
ment he is & Member and qualified to vote as such, or hzlxi ble -
appointed to act al the meeting in question as proxy 'Eor a cor Jorzl-]
tion, and no proxy shall be treated as duly appointed or entml@d to
vote as such unless his appointment as a proxy be deposited at the
office al least 48 hours hefore the tinwe of holding the meeling, or
adjourned meeting, at which he proposes to vote, and :;1011
appointment shall be kepl under the control of the Board, but be
at all times produced al the request of the giver or holde’r of the
Proxy.

36. No Member shall be enlitied to be present or vote on any
guestion either personally or by proxy or as proxy for another
Member at any General Mesting or upon a poll, or he rveckoned in a
quorum whilst any call or other sum shall be due and payable o the
Company and in arrear for one calendar month in respect of any of
the shares of such Member.

XX ~—DIRECTORS.

87. The qualification of each Direclor shall be the holding of
100 shares in the Company.

S8 The number of Directors shall not be less than three nor
more than twelve.

$9. The first Directors shall be named by the subscribers to the
Memorandum of Association.

90. The office of a Dircctor shall be vacated igso fuclo:—

(a) If a receiving order be made against him or if he
become banlkrupt, suspend payment, his a_f‘fau's be
liquidated by arrangement ot he male any assignment,
arrangement or composition with or for the benefit of

his creditors.
(b) If he be found lunatic or become of unsound mind.

(¢) If removed Ly the resolulion of Members as provided

by Article 96.
ares o (uatify him for

5 » coase to hold the rec nired sh
(13 Tf he cease toh { o onth

office, or do nob acquire the same Wi
after election or appointment.

T et S Y D L i
ey
RE
K
e

e ke v oot

ey

e ek e




TG T

R

T e e i i e

PO sty et EeE i e |

(gt e o R

_ TR

24

(e) If Ly notice in writing given "y ile Company he resigns
his office,

(f) If he be requested in writing by the holders of ai least
two-thirds the issued Ordinary Shares o resign.

81. A Director muy make contracts or be interested in contracts
with the Company, but no Director shall voie in respect of auy
matter, employment, contract, or work in which he is personally
interested, and if he does so vote his vote shall not be counted. In
the case of a Direclor having any interest either alome or as a
mermber of a firm in any contract or contracts proposed to be entered
info by the Company he shall disclose the nature and extent of such
interest to the Board before the execution of the contract or contracts
by the Company,

42, At the Ordinary General Meeting to be held in the year
1927, and at every succeeding Ordinary General Meeting, one-third
of the Directors, other than any Managing Director, or, if their
number is not g multiple of three, then the number nearest to bui

not exceeding one-third, shall refire from office and be eligible for
re-election.

93. The one-third, or other nearest number, to relire as afore-
said af tlee Ordinary Meeting fo be held in the vear 1927 shall, unless
the Directors agree amongst themselves, be dotermined by lot; but
in every subsequent year one-third, or other nearest number, who
have been longest in office shall retire, As between iwo or more
who have been in office an equal length of tfime the Director or
Directors to retire shall in default of agreement between them, Le
determined by lot. The length of time & Director has been in office
shall be computed from his last election or appointment where hie
has previously vacated office. A retiring Dircetor shall be eligible

for re-election and shall wet as a Director throughout the meeting
at which he retires.

94. The Company at any General Meeting shall fill up the

office or offices of any Direclor or Directors which shall be or have
been vacated.

95, If al any meeting at which an cleetion of a Director or

Directors ought to lake place the place or places of anv vacating
Director or Direclors be not filled, the meeting shall stand adjourned
HIl fhe same day in the next week af {he s

! _ same time and place, and
if at such adjourned meoting the Place or places of the vacating

Tove s
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Director or Directors be not filled up, the vacating Direclor or Dire
tors, or such of them as have not had their plzces filled u sha(jI-I
continue in office until the Annual General Meeting in tho ne%t’ eay
and so on from time to time until the place or p‘l';ces shall l;e glied’
up.

93,  Any Director may be removed from office by a resolution of
the Company in General Meeting,

97. All acls done by any person acting as a Director
shall notwithstanding his being disqualified or his ceasing to he
qualified be as valid and effectual, both against and in favour of the
Company and all other persons (but not in favour of himself) as if
he was duly elected and qualified.

93. The Board may at any fime fill any casual vacancy
occurring amongst the Directors or elect a Divector or Directors,
provided that the maximum number is not exceeded, but any person
or persons so chosen shall retain office until the next following
Ordinary General Meeting of the Company, and shall then be eligible
for re-clection. The continuing Directors may act notwithstanding
any vacancy in their body.

XXI—PROCEEDINGS OF DIRECTORS.

99. The Directors may meet together for the despatch of busi-
ness, adjourn and otherwise regulate their meetings as they thinlc .
fit, and determine the ¢uorum necessary for the transaction of
husiness,.and until otherwise determined three shall be a guorun.
Questions arising at any meeting shall e decided by a majority of
votes, and in the case of an equality of vyotes, the Chairman shall
have o second or casting vote. A Director may ab any time
summon or direct the Secretary to summon 2 meeting of Directors.

100. The Board shall elect a Chairman and may elect a Deputy-
Chairman, or two or more Deputby -Chairmen of their meetings, and
determine the period for which they are to hold office; but if no
such Chairman or Deputy-Chairman or Deputy-Chairmen be
elected, or if at any meeting neither or none o”f them be presgnfl all{
the time appointed for holding the same, the Directors presen.L' sha
choose some one of their number to be Chairman of such meeling.

an or Deputy-Chairman of the Board

101, , office of Chairm
T ors maag any vacancy by the Board.

of Directors may be filled up on
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102. A meeling of the Direcfors for the time heing at which a
quorum is prosent shall be compelenb fo exercise all or any of the
aubhorities, powers and discretions by vr under regulations of the
Company for the lime being vested in or excrcisable by the Directors
generally,  The Directors may delegale any of their powers to
Committees consisling of such Member or Members of their body as
they think fit. Any Commitiee so formed shall, in the exercise of
the powers so delegated, conform to any regulations that may from
time to time be imposed on it by the Directors., The meetings and
proceedings of any such Commiftee, consisting of two or more
Members, shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors so far as
the same are applicable thereto, and are not superseded by any
regulations made by the Directors under this clause. All acts done
at any meeling of the Directors, or of a Committee of Directors, or
by any person acting as a Director, shall, notwithstanding that it
shall afterwards be discovered that there was some defect in the
appointment of such Divectors or persons acting as aforesaid, or that
they or-any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director.

XXII—POWERS OF DIRECTORS.

103. In their management of the business of the Company the
Board, without any further power or authority from the Members,
may do the following things (hut the powers herein expressed are in
addition to and not in limitation of thefr general authority):—

(2) They may execute all deeds, enter into contracts for the
Company, and contract on behalf of the Company such
debts and liabilities as the Board may think necessary
n managing affairs and transacting the business of
the Company, and may discharge the debts and
liabilities of the Company.

(b) They may appoint and at their pleasure remove or
suspend such officers, managers, clerks and servants,
either for permanent, or temporary or special services
as they may from time to time deem expedient for
carrying on the husiness of the Company, and may
determine the dnties and powers of such-officers, clerks,
and servants, and may fix the amount of their salaris
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and (fmoluments, and pay the same out of the funds of
the Gompany. Any one or more of the Directors ma;

be appointed to the office of Managing Directoif
or Managing Directors, Manager or Managers of
the C_ompany by their co-Directors, subject {o removal
by 11.15 co-Directors or by the Company in General
Mee.bmg, and any Director may subject to removal by
his ¢o- Divectors or by the Company in General Meeting
be appointed to be Secretary, traveller or solicitor or tg
hold any other office or employment under the
Company in respect of any such office or employment
as aforesaid. Direcfors may be paid such salary or
other remuneration whether by way of commission or
bonus or otherwise as the Board of Directors shall from
time fo ftime debtermine,

(¢) They may by lelter of atiorney or other deed under the

(d)

(fy They may, for

seal, or by writing not under seal, delegate to, any
Director, officer or agent any of the powers of the
Company or Board, which the Board in their discretion
think expedient for the due conduct, management and
regulation of any of the business or affairs of the

Company.

They may remunerate any person rendering services to
the Company whether in its regular employ or not, in
such manner as to them may seem fif, whether by cash
salary or shares or debentures or by a commission or
share of profits either in any particular transaction or
generally, or by way of percentage on wages or salaries
or in any other manner or by any other method.

Irrespective of the powers conferred by the il.ast
ause they may award special remunerabion
f the Company to any Directors for
the Company in their
ny other capacity, such

preceding cl
out of the funds o
special services renderecl' to
position of managers or i a
remuneration being either by agreed sum, percentage
on profits or bonus or any or all of such_ methods or
otherwise as may be determined by thfa D%rectors, a,n.d‘
to be either in addition to or in substitution for their

salary or remunerafion as managers.

ng ihe business

carrying on and managi
ves! excepb

of the Company, invest, borrow and lend money (
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to themselves) and purchase, hire, rent or accquire any
houses, warehouses, buildings or lands of any {enure,
or acquire any leasehold or other interest in any houses,
warehouses, buildings or lands, on such terms as they
may from fime to time think advisable. They may pull
down, remove, alter or converl any such houses, ware-
houses or buildings, and may erect and build such other
houses, warehouses and buildings in lieu thereof on any
land purchased, hired, rented or acquired as aforesaid,
in such manner as they may consider necessary cr
advisable for carrying on the business of the Company.
They may purchase or otherwise acquire mauchinery,
plant and other effects, and insure against loss by fire
all or any such housss, warehouses or buildings, and
may let, or demise, or give possession of the whole or
any part of the same, whether fifted up or furnished or
otherwise, to such person or persons, and on such terms
as to tenancy or occupation as they may consider
advisable with regard to the interests of the Company,
and the promotion or carrying on of its business. They
may from time to time sell and buy in any such lands,
houses, warchouses or buildings as aforesaid, and may
let, demise or resell the same, and may otherwise deal
with all or any of the same as they consider most
conducive to the interests of the Company.

They may, upon such terms as they think fit, purchase
or otherwise acquire or undertake the whole or any
part of the business assels and liabilities, including
shares, stock, bonds, debentures, mortgages or other
obligations, or any or either of them, of any other
company, corporation or person carrying on any busi-
ness which this Company is authorised to carry on, or
possessed of any property or right suitable for the
purposes of this Company, and acquire the business
of any company or corporation, if deemed expedient,
by amalgamation with such company or corporation,
instead of by purchase in the ordinary way.

They may pay for any business or undertaking, or any
property or rights acquired by the Company, either in
cash or sharves, wilh or without preferred or deferred
rights in respect of dividends or repayment of capital
or otherwise, or by any sccurities which the Company
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has power to issue, or parily in one mode and parily

in another, and generally 'n such terms as they may
delermine.

They may sell the business or undertaking of the
Compauny, or any part thereof, including any shaxves,
stocks, bonds, debentuyes, mortgages or other obliga-
tions or securities, or any or either of them, patents,
trade marks, trade names, copyrights, licences, or
authorities, or any estate, rights, property, privileges or
assots of any kind.

They may accept payment for the business or under-
faking of the Company, or for any property or rights
sold or otherwise disposed of or dealt with by the
Company, either In cash or by instalments or other-
wise, or in shares or bonds of any company or
corporation, with or without deferred or preferred
rights in respect of dividends or repayment of capital
or otherwise, or by means of a mortgage, or by deben-
tures, debenture stock, mortgage debentures or bonds
of any company, or corporation, or partly in one mode
and partly in another, and generally on such {erms as
they may determine. :

They may institute, intervene in, conduct, defend,
compromise, refer to arbitration, and abandon legal and
other proceedings and claims by and against the
Company, and the Directors and officers of the
Company and ofherwise concerning the affairs of the
Company.

They may compound for debts or give time for the
payment of debis due to the Company.

(m) They may pay the costs, charges and expenses

(n)

preliminary and incidental fo the promotion, formation
and registration of the Company.

They may appoint any person or pPersoils (whebhfzr
incorporated or not incorporaied) to accept ax_ld hold in
trust for the Company any property belonging to the
Company, or in which it is interested, or for any othex
purposes, and may execute and do all such deeds and
things as may be requisile in relation to any such trust
and to provide for the remuneration of such trustees.

et = S e
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(0) They may execute in the name and on behalf of the
Company in favour of any Director or other person who
may ineur, or be about {o incur, any personal liahility
for the benefit of the Company such mortgages of the
Company’s property (present and future) as they think
fit, and any such mortgage may contain a power of sale
and such other powers, covenants and provisions as
shall be agreed on.

() They may do any or all of the things or mabters
mentioned in the memorandum of Association,

104, Generally tne business of the Company shall pe carried on
by the Directors under such regulations (nof inconsisent with the
regulations of the Company tor tne time being in force) as they shalt
in their discretion thinik it to establish, provided that no bye-law or
other regulations shall »e made under this power which would
amount to such an addition to or alteration of the Articles as could °
only legally be made by Special Resolution, passed and confirmed in
accordance with Sections 13 and 69 of the Companies (Consolida-
tion) Act, 1908, and the Directors may exercise all such powers of
the Company as are not by the Statutes or by the regulations of the
Company for the time being in force declared to be exerciseable
only by the Company in General Meeting, subject nevertheless to
any regulations of these presents, but no regulation made by the
Company in General Meeting shall invalidate any prior act of the
Directors which' would have been valid if such regulation had not
been made.

105, The Directors shall, subject oniy to the prospective control
of any resolution of the Company passed in General Meeting, have
power to appoini to any officer or servant of the Company, other
than a Director in his office as Director, any remuneration which
they shall think fit in proportion lo or depending on the dividends,
or the dividends and bonuses declared by the Company.

104 All cheques drawn upon the bankers of the Company for
moneys payable by the Company shall be drawn and signed, and all
cheques made payable to the Company, and all bills of exchange and
promissory notes shall be made, drawn, accepied and endorsed in
such manner as the Directors shall from time to time divect.

XXIIL—LOCAL MANAGEMENT.

107. The Directors may from time fto time provide for the
management and transaction of the affairs of the Company in any
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Si"miﬁe‘_l loca ity, whether at home or abroad, in such manner as
’;hﬁy' t.hml‘i’lﬁb, andh bllle provisions contained in the thres next
ollowing clauses shall be without prejudice to th ; 7‘ :
ontorres by this slomso prej 0 the general powex

108. The Directors from e fo time and at any time may
establish any local board or agency for managing any of the affairs
of the Company in any such specified locality, or may appoint any
persons to be members of such lecal board or managers or agents,
and may fix. their remuneration. And the Directors from time to
time and at any time may delegate to any person so appointed any
of the poswers, authorities and discretions for the time I;eing vested
in the Directors other than their power to make calls, and may
authorise the members for the time being of any such local board ox
any of them to fill up any vacancies therein and fo ach nobwibl-
standing vacancies, and any such appointment or delegation may he
made on such terms and subject to such conditions as the Director.
may think fit, and the Direclors may at any time remove any person
so appointed and may annul or vary any such delegation.

109. The Directors may at any time and from time to time by
power of attorney under the seal appoint any person or persons fo
be the attorney ox attorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those
vested in or exerciseaile by the Directors unuer these presents), and
for such period and subject to such conditions as the Directors may
from time to time think fit, and such appointment may (if the
Directors think fit) be made in favour of the members or any of the
mermbers of any local board established as aforesaid or in favour of
any compapy ot of the members, directors, nominees Or managers
of any colapany or firm or otherwise in favour of any fluctuating
body of persons, whether nominated directly or indirectly by the
Directors, and any such power of attorney may contain such powers
for the protection or conveniensz of persons dealing with such

attorneys as the Directors may think fik.

110, Anv such delegates or attorneys as aforesaid‘ may be
authorised by the Directors fo sub-delegale all or any of tne powers,
authorities and discretions for the time being vested in them.

XXIV.~-FOREIGN SEAL AND COLONIAL REGISTER.

111, The {ompaie may exercise the powers conferred by the
Companies (Consolidation) Act, 1908, Section 79, and such powcers
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shall accordingly be vested in the Directors. And the Company may
Gause to ba kept in any colony in which it transacts business a
branch register of Members resident in such colony, and the word
“eoloy” in this clause shall have the meaning assigned thereto by
the Jompanies (Consolidation) Act, 1908 Section 34, and the
Directors may from time to timo make such provisions as they may
think fit respecting the keeping of any such branch register,

" XXV--MINUTE BOOX.,

112, The Boaxd shall cause minuie hooks to be provided and
iaph, in which true and faithfm entries shall be made :—

(a) Of all the appointments of officers made by the
Directors;

0) Of the names of the Directors present at every meeting
of Directors;

(¢) Of the proceedings of all meetings of the Directors;

(d) Of all resolutions and brocendings of General Meetings
and of meetings of the Directors, and any such minntes
of any meeting of the Directors of the Company, if
purporting to be signed by the Chairman of such
meeting, or by the Chairman of the next succeeding
meeting, shall be receivable as prima facie evidence of
ithe matters stated in such minutes.

113. The proceedings ol every meeting of Directors as entered
in the said minute hooks shall bo signed by the Chairman of such
roeeting, or by the Chairman of the next meeting,

114.  Every order or resolution which appears recorded as part
of the proceedings, notwithstanding that it may be impeachable on

the order or vesolution of the Board can bing them, and shall he
sufiicient authority for al acts and Proceedings in conformity
therewith,

115.  Nevertheless, the minute hook may bhe amended according
to the fact where it shall be shown to be erroneous, and such
correction may he made by order of the Board or of a General
Mesting as the cage may be,
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XXVI—DIVIDENDS AND RESERVE FUND.

116. wubject to the rights of holders of shares issued upon
special conditions and the next succeeding clause hereof the profits
of the Company shall be divisible among the Members holding
Ordinary Shares in proportion to the amount of the capital paid up
on the Ordinary Shares held by them respectively,

117 All dividends on shares shall be paid only out of the
profits of the Company as shown in the balance sheets signed by the
Auditor and except in the case of the interim dividends hereinafter
mentioned shall be declared only at the Annual General Meeting
and all dividends shall be paid upon the amounts from time to time
paid up on the respective sharves.

118. The Directors may from time o time pay to the Members
such interim dividends in any calendar year as in their judgment
the position of the Company justifies, whether out of the profits of
any previous years or of the current year,

119. The Directors may, before recommending any dividend,
set aside out of the net profits of the Company such sum as they think
proper as a reserve fund to meeb contingencies, or for equalizing
dividends, or for repairing, improving or maintaining any of the
property of the Company, or for such other purposes as the Directors
shall in their absolute discretion think conducive to the interests of
the Company, and the Direciors may invest or employ the sum so
set apart in the business, or as they think proper in the interest of
the Company.

DECLARATION OF DIVIDENDS.

120. The Company in General Meeting may declare dividends,
but no dividend shall exceed the amount recommended by the
Directors.

121. The Dircclors may deduel from the dividends payable fo
any Member all such sums of money as may be due from him to the
Company on account of calls or otherwise.

192, Nolice of any dividend that may have been declared shall
be given to each Member in manner hereinafter mentioned.

193. No dividend shall hear interest as against the Company.

-
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124. Unless otherwise divected any dividend may he paid hy
cheque or warrant posted fo the rogistered address of the Member or
person entitled, or in case of joint holders {o that one of them first
named in the register in respect of the joint holding. Subject to any
direction to the contrary given by the Member every such cheque
shall be made payable to the order of the person to whom it is zent,

125. Any General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets and in particular of paid-up shares, debentures or
debenture stock of the Company or paid-up shares, debentures or
debenture stock of any other company or in any one or more of such
ways and the Direclors shall give effect ta such resolution and where
any, difficulty arises in regard to the distribution they may settle the
same as they think expedient, and in particular may issue fractional
certificates and may fix the value for distribution of such specific
assets or any part thereof or may determine that cash payments shall
be made to any Members upon the fooling of the value so fixed in
order to adjust the rights of all parties and may vest any such
specific assets in trustees upon such trusts for the persons entitled o
the dividend as may seem expedient to the Directors. Whero
requisite a proper contract shall be filed in accordance with Section,
88 of the Companies (Consolidation) Act, 1908, and the Directors may
appoint any person to sign such contract on behalf of the persons
entitled to the dividend, and such appointment shall be effective,
All dividends unclaimed for one year after having been declared
may be invested or otherwise made use of by the Divectors for the
benefi{ of the Company until claimed.

126. The Company in General Meeting may resolve that any
capital assets of the Company in excess of the Company’s paid-up
capital for the time being shall be distributed among the holders of
Ordinary Shares of the Company as and by way of a capital
distribution either in the form of cash or by the allocation to the
Shareholders of particular assels of the Company in specie or by the
distribution among the Shareholders of fully or partly paid-up
shares as and by way of increase of ih~'yp respective shares in the
capital of the Company or in aly one ¢ mote of such ways, such
distribution to be in proportion {o the amounts for the time being
paid up on the Ordinary Shares held by them » spectively, and the
Directors shall give effect to such wasolution.  And in case am-
difficulty arises with regard {o the distribution they may setile the
same as they may think expedient, and in partirular may issue
fractional certificates and may fix the value of the same for the
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purposes of distribution of such specific assets or any pm:i; thereof
and may determine that cash payments shall be mado to any
Members upon the footing of the value so fixed in order to adjust the
rights of all parties. Provided always that no distribution shall be
made which would amount to a reduction of capital except in
manner appointed by law. !

XXVIL—ACCOUNTS.
127. Tho Dircetors shall cause true accounts to he kept—

(a) Of the stock-in-trade of the Company;

(b) Of the sums of money received and expended by the
Company, and fhe matter in respect of which such
receipt and expenditave takes place; and

(c) Of the assets, credits and Tiabilities of the Company,
and shall at least once in every year, not later than the

month of March, cause a palance sheet to be made and
struck of the assets and liabilities of the Company as

on the previous 3ist day of December.
The books of account shall be kept at the office, but shall
not (unless and otherwise than as a General Meeting subject to the
provisions of the regulations may determine) be open to the
inspection of the Membeis.

12s.

199. A balance-shec’ Lnall be made out and laid before every
Apnual General Meeting at which such accounts are to be considered
and such balance-sheet shall contain a summary of the property and
liabilities of the Company arranged under the heads appearing in
Table “A” in the First Schedule fo the Companies (Consolidation)
Ach, 1908, or as near thereto as in the opinion of the Directors is
desivable in the interests of the Company. A printed copy of the
report, accompanied by the b sheet and statement of accounts,
ghall, at least seven days s to the General Meebing, be
delivered or sent by post to the registered address of every Mexber,
and three copies of each of these documents shall at the same time
be forwarded to the Secretary of the Share and Loan Department,

The Stocle Exchange, London.

alance-
previou

XX VIII—AUDIT.

130. Once at Jeast in every vear the accounts of the Company
¢ ' : J :
shall be examined and the correciness of the balance-sheels
ascertained by one or molc¢ Auditor or Auditors.
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181, The first Audilors shall be appoinied by the Board before
the Statutory Meeting and shall hold office until the first Annual
General Meeting unless previously removed by a resolulion of the
Members in General Meeling, in which case the Members at such
meefing may appoint Audilors, and subsequent Auditors shall he
appointed by the Company at their Annual General Meeting in each
year for the year succeeding.

132. If one Auditor only is appointed, all the provisions herein
contained relating to Auditors shall apply to him,

133, The Auditors may be Members of the Company, bui no
person shall be eligible as an Auditor who is interested otherwise
than as a Member in any transaction of the Company, and no
Director or other officer of the Company shall be eligible during his
continuance in office.

134. ‘The remuneration of the Auditors shall be fixed by the
Company in General Meeting except that the remuneration of every
Auditor appointed before the Statutory Meeting or to fill any casual
vacancy may be fixed by the Directors.

135. Any Auditor shall be eligible for re-clection on his
quitting office. The Directors may fill any casual vacancy in the
office of Auditor, but while any such vacancy continues the surviving
or continuing Auditor or Auditors, if any, may ach.

136. Every Auditor shall be supplied with a copy of the
balance-sheet ab least ten days before the day fixed for the meeting
to which the same balance-sheet is fo be submitted, and it shall be
his duty to examine the same with the accoiunts and vouchers
relating thereto. Every Auditor shall have a right of access at all
times to the boolts and accounis and vouchers of the Company, and
shall be entitled to require from the Directors and officers of the
Company such information and explanation as may be necessary for
the performance of the duties of the Auditors, and the Auditors shall
sign & certificate at the foot of the balance-sheet stating whether or
not all their requirements as Auditors have been complied with,
and shall make a report to the Members on the accounts examined
by them and on every balance-sheet laid before the Company in
General Meeting during their tenure of office, and in every such
report shall state whether in their opinion the balance-sheot referred
to in the report is properly drawn up so as to exhibit a true and
correct view of the state of the Company’s affairs as shown by the
books of the Company, and such report shail be read before the
Company in General Meeting.
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XXIX.~—NOTICES.

137. A nofice may be served upon any Member either
personally or by leaving same at or by sending it through the post
in a letter addressed to such Member at his registered place of
address. In the case of a Member who has given a general proxy,
and has deposited the same with the Company, the notice shall be
sent to the Member for the time being holding the proxy, so long as
the Company have no notice of revocation, and a duplicate to the
Member at his registered place of address.

138. Each holder of registered shares or registered stock whose
registered place of address is not in the United Kingdom and each
holder of a share warrani may from time to time noiify in writing
to the Company an address in the United Kingdom which shall be
deemed his registered place of address within the meaning of the
last preceding clause.

139. ‘I'he Directors may from time to time require any holder
of a share warrant who gives or has given an address as in the last
Article mentioned to produce his warrant and to satisty them thal
he is or is still the holder of the share warrant. '

140. All notices directed to be given to the Members shall with
respect to any share to which persons are jointly entitled be given
to whichever of such persons is named first in the Register of
Members, and & notice so given shall be sufficient notice to all the
“holders of such share.

141, Auny notice if senl by post shall be deemed lo have been
served twenty-four hours after the lelter conlaining the same was
posted, and in proving such service it shall be sufficient to prove that
the letter containing the notice was properly addressed and put into
the Post Office. -

142. Where a given number of days’ nosice or notices ex tending
over any other period is required to be given, the day of service
shall be, but the day upon which such notice will expire shall not
be included in such number of days or other period.

143. In the event of the winding-up of the Company, every
Member of the Company who is not for the time being in England

shall he bound within fourteen days after the passing of an effective

resolution to wind up the Company voluntarily, or the making of an
any to serve notice In writing

order for the winding-up of the Comp ¢ not
on the Company appeinking some householder in England upon
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whom all summonses, notices, processes, orders and, judgments in
rolation to or under the winding-up of the Company may be served,
and in default of such nomination the Liquidator of the Company
shall be at liberty on hehalf of such Member, to appoint some such
person, and service upon any such appointee, whether appoinied
by the Member or the Liquidator, shall be deemed to be good
personal sexvice on such Member for all purposes, and where the
Liquidator wmakes any such appointment he shall, with all
convenienf speed, give notice thereof to such Member by & registered
letter, sent through the post, and addressed to such Member at his
address, as mentioned in the Register of Members of the Company,
and such notice shall be deemed to be served on the day following
that on which the letter is posted.

XXX —DISCOVERY.

144. No Member or general or other meeting of Members shall
be entitled fo require discovery of, or any information respecting
ary- detail of the Company’s trading or any matter which may be in
the nature of a trade secret or mystery of trade, or which mey relate
to the conduct of the husiness of the Company, and which, in the
opinion of the Directors, it would be inexpedient in the interest of
the Members of the Company to communicate to the publie.

XXXI.—WINDING UP.

145. In the event of the Company being wound up the righis of
the Members shall be as provided by the Articles of Association and
as have been determined by the Company in (eneral Meeting prior
fo such winding-up.

146. In order to assist in such winding-up it shall be lawful for
the Board to declare any bad or doubtful debts to be irrecoverable,
and to sell to any persc.. {not being a Director) any claims or
demands upon the estale- v bankrupt or other persons or upon the
assets of deceased persons, if such claims or demands are not
immediately recoverable.

147. If the Company shall he wound up the Liguidator
{(whether voluntary or official) may, with the sanction of an Extra-
ordinary Resolution, divide an ong the Members and contributories
in specie any part of the assets of the Company, and may with the
like sanction vest any part of the assets of the Company in trustees,
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upon srlt(.:h trusts for the benefit of the Members and contributories
as the Liquidator with the like sanction shall think fit,

XXXIIL—INDEMNITY AND RESPONSIBILITY.

143, Kach Dirvector, Manager, Secrefary and other officer ot
servant of the Company shall be indemnified by the Company
against, and it shall be the duty of the Directors, oub of the funds of
the Company to pay all costs, losses and expenses which any such
officer or servanb may incur or become liable to by reason of any
contract entered into, or ach or deed done by him as such officer or
servanl, or in any way in the discharge of his duties, including
travelling expenses.

149. No Divector or olher officer of the Company shall be liable
for the acts, veceipts, neglecis or defaults of any other Director or
officer, or for joining in any receipt or other act for conformity, ox
for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by order
of the Directors for or on hehalf of the Company, or for the insuffi-
ciency or deficiency of any security in or upon which any of the
moneys of the Company shall be invested, or for any loss or damage
arising from the bankruptcy, insolvency or tortious act of any person
with whom any moneys, securities ov effects shall be deposited,
or for any loss or damage occasioned by any error of judgment or
oversight on his part, or for any other loss, damage or misforfune
whatever which shall happen in the execution of the duties of his
office, or in relation thereto, unless the same happen through his own

default or dishonesty.
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DATED the /5%£ qay of frene , 1926,
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Theusand Nine Hundred apd twenty-six.
Fees ond Deed Stamps £ 5%. 10 0

Stamp Duty on Capital £F0,000.
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N OTICE OF KL]_ EGIBLE DOCUMENT

ON THE MICROFICL RECORD

Companies House regrets that the mlcroﬁl.he record for ﬂ’llS company
contain some c‘ocuments which are 111eg1ble
\\
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The poor quality has been noted, but umortunatel J steps taken to 'improvf; ;

_them were unsuccessful. N \
B \\\ . V\\“‘ ;
Companies House would like to apologise for anv mcom enience this

may cause,
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Compareas House Is an Executive Agency of the Department of Jrade and Industry ZOWARDID FOR EXCTLLENCE



