' {
. 240621
Number nf} -?-/

[Form No, 41 !

Certificate { '

- “THE COMPANIES ACTS, 1908 to 1917.”
Beclavation of Gonplianee QEE

, ," AWITH O PTHE

REQUIREMENTS OF THE COMPANIES
(CONSOLIDATION) ACT, 1908,

Made pursnant to Section 17, Sub-Secticn 2, of The Corapanies (Consolidation)

Act, 1908, on behalf of a Company proposed to be Registered as

B oiot b e 6 0 SEA YA A TR R sas rd

LIMITED. REGIGT=RED, .
. Y
(See Page 2 of this Form.) 27 j L : o !.

» vit

P I ——

Terearams: “ GrTiFIcaTE, FLEET, LONDON~ TewerHoNE: Hotsonn 0484 (2 Lings).

JORDAN & SONS, LIMITED,
Gompany, Registeation Agentz, Printers, and Publishers,

b 116 To 118 CuaNcERy Lang, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C.2

‘vesented for filing by




h

is reserved for binding, and must not be written act

NOTE, --This margit

A e R et Bt + 3 e 4 Rk B SO R LYTEL st e PR

¥

cHersinserte Do solemnly and sincerely Declare that 1am* . .& m...,nfl:ﬁmfw ?}7

w A Soligitor

of o High .
- fﬁmﬁém‘:ﬁ ?g the /A«/A M_Wmmm a—?’fr.’é lfeton / K« / B o N )

'mmion of

. A person

li\“'lwld ;n rﬂm / ]
rilgles o E:

Association 7 -«-- L / Ao ,a«dg._,;@!;\& { A ? "'5 ?/

a5 B
Director {or
Seeretary)

"
of. R cadn

3w ar e LTHE pE St P

e e Een G b SRR L AN e TN

s LovyrrD,

[ L L [ o wraenes s L e mdees 0
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THE COMPANIES ACTS, 1908 7o 1917

COMPANY LIMITED BY SHARES.

Memorvandinn of Agmocdation

—— OF  —

Crry SALE & EXCHANGE (1929) LIMITED.

. ) ;RE&'E& 3 ::.'.%E?ﬁg

127 JuN 1929,

1. The name of the Company is * Crry Sate & Excrance (1929)
Livrrep.”

2. The registered office of the Company will be situate in
England.

8. The objects for which the Company is established are:-—

(a) To carry on the pusiness of manufacturers of, and
dealers in, photographic and cinematographic materials
and apparatus, photographs, cinematographs, pictures,
artists’ materials, prints and engravings, and other
works of art, antiques, and fancy goods of every
description, and of photographers, engineers’ photo
printers, process workers, priniers, paper makers,
engravers, book binders, repreducers, and publishers of
works of art, books and other publicaiions, both by
wholesale and retail or any part of such business.

(h) To carry on the business of merchants, general dealers,
manufacturers, mechanical engineers, machinisis,
machine and engineering tool makers, iron and brass it
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(¢ To carry on the business of hairdressers and o manu:
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founders, melal workers, cutlers, glectso platers, manu-
facturing chemists, mﬁthsmaiiea!, surgical, philo-
gophical, scientific spstrument and fi»ppamms makers,
opticians and wateh-makers, cabinet makers, box
makers and leather goods makers, and fe buy, seB,
manufaciure, repair, convert, let on hire and deel i -
instruments, machines, machinery, iron and steel, rgﬁtaa, !

implements, tools, utensils, and conveniences: O alt .
kinds, manufacturers and dealers in alecirical
apparatus, and manufacturers of and dealers in wireless -

requisites of all kinds.

facture and deal woth wholesale and retail in all’
substances and jnstruments jneidental thereto.

To carry on the husiness of drapers and turnishing atig
general warehousemen in all its hranches. L

To carry on all or any of the businesses of silk mMercelsy,
gilk weavers; cotion spinners, cloth manuiackarels, }
furriers,  haberdashers, hosiers, manuiaeﬁuné;x}?‘é
importers, and wholesale and retail dealers of apdiin
textile fabrics of all Kinds, milliners, dress ealoess
tailors, hatters, clothiers, outfitters, glovers, Jace Mg
facturers, femther dressers, oot and shoe Tnalugns
manufacturers and impozrters, and wholesale and,-;nﬁ{ i
dealers of and in leather goods, household furnifir
{ronmongery, tuxnery, and other household fibtings
atensils, ornaments, stationery, toys and fancy g08:
dealers in provisions, drugs, chemicals, and obhe
articles and commodities of personal and housshold w
and consumption, and generally of and in all man
factured goods, materials, provisions and produce..

To carry on ail or any of the businesses of undertalkers)
coach and carriage builders, saddlers, house decorators
carpenters. builders, sanitary enginesrs, eleﬁtri@_a?i»
engineers, and contractors in all their branches, g2 :
fitters, land, estate and house agents, builders
contractors, auctioneers, cabinet makers, upholsterer
furniture removers, owners of depositories, carriers; 3
gtore keepers. warehouse keepexs, manufacturers of i
dealers in hardware, jewellery, plated
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perfumery, soap, and articles required for ornament,

(&)

(h)

()

6)

recrealion or amusement; gold and silver smiths, book-
sellers, dealers in musical instruments, manufacturers
of and dealers in bieycles, tricycles, and motor carriages
and accessories, and also rvefreshment coniractors,
restanrant keepers. hotel, boarding and lodging house
Keepers, letters of furnished or unfurnished houses, flais
or apartments, with or withou servanis, or other
accessories or conveniences, licensed victuallers, wine
and spirit merchants, fobacconists, snd dealers in
mineral, aerated, and other liquors, faxmers, dairymen,
market gardeners. nurserymen, and florists.

To receive money, valuables and goods and materials
of all kinds on deposit or for safe custody.

To carry on as a joint stock company Jimited all or
any of fhe businesses as aforesaid, and such other
pusinesses and processes in connection with the ghove
mentioned businesses as are customarily ot usually
cartied on in conneclion -therewith, or are naturally
incident thereto, or any other business or trade what-
goever which can, in the opinion of the Company, be
advantageously or conveniently carried on by the
Company, hy way of extension of or in connection with
its own business, or is caleulated, directly or indirectly,
to develop any branch of the Company’s business, or to
inevease the value of any of *he Company’s assets,
property or rights, .

To manufacture, buy, sell, hire, let on hire, manipulate,
experiment, and deal {both wholesale and relail) in all
substances, machinery, apparatus, materialg and things
capable of being used in connection with any such
business as aforesaid, or which may seem capable of
being profitably dealt with in connection with any
auch business, and to work up and prepare all materials
and produeis belonging to or used by the Compaxny,
and to dispose of any waste materials or bye-products
of the business oarried on by the Company.

To acquire and take over the whole or any part of the
business, properby and liabilities of any person oY
persons, firm or corporation, carrying on any business
which the Company is authovised to cawry on, and to
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acquire from time to time all such stock-in-trade,
goods, chattels, and effects, patents, patent ' rights,
Licenses, and concessions, as may be necessary or
convenient for any such business.

(k) To build, erect, construct, lay down, maintain, alter,
enlarge, pull down, and remove or replace any build-
ings, dwellinghouses, tactories, offices, eleciric works,
gas works, waler works, hydraulic works, machinaery,
engines, walls, fences, plant and sale .shops, or any
roads, sewers, ways, iramways, railways, branches, or
sidings, bridges, reservoirs, wabercourses, aqueducts,
wharves, or other works and conveniences which may
seem to the Company directly or indirectly conducive
to any of the objects of the Company, and to join with
any other person, firm or company in doing any of the
things aforesaid, and to work, manage, and control the
same, or to join with others in so doiug.

() To promote any company or companies for the purposes
of acquiring all or any of the property and labilities of .
this Company, or for any other purposes which may
seem divectly or indirectly caleulated to henefit this
Company. '

m) To purchase, take on lease, or in exchauge, hire, or
otherwise sequire for any estate or interest any lands,
buildings, easements, rights, privileges, concessions,
machinery, patents, plant, stock-in-trade, and any real
or personal property of any kind which the Company
may think necessary or convenient for the purposes of
itsvbusiness.

(n) To apply for, promote and obtain any Act of Parlia-
ment, Provisional Order, or license of the Board of Trade
or other authority for enabling the Company to carry
any of its objects into effect, or for effecting any modifi-
cation 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 prefudice the Company’s
interests.

(0} To enter into any arrangements with any governments
or authorities (supreme, municipal, local ox otherwise),
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O any corpolssions, companies or persons that may
sesin conducive to the Company’s objects, or any of
them. and to obtain from any such government,
authority, corporation, company, or person, any
charters, contracts, decvees, rights, privileges and
concessions which the Company may think desirable,
and to carry out, exercise andl comply with any such
charters, rontracts, decrees, rights, privileges and
concessions,

To act as agents or brokers and as trustees for any
person, firm or company, and fo undertake and perform
sub-contracts, and also to act in any of the businesses
of the Company through or by means of agents, brokers,
sub-contractors or others. '

To sell, improve, manage, aller, maintdin, repain,
develop, lease, lef, mortgage, dispose of or otherwise
deal with or furn to account all or any part of the
property or rights of the Company.

(x) To take or otherwise acquire and hold shares in any

other company having objects aliogether or in part
similay to those of this Company.

(s} To invest and deal with the moneys of the Company

®

not, immediately required, upon such securities and
such manner as may from time to time he detexmined.

To lend and advance money or give credit fo such
person or persons, and on such terms as may seem
expedienf, and in particular to customers and others
having dealings with the Company, and fo give
guarantess and become surety for any such person or
persons.

To enter info parinership or into any srrangements for
sharing profits, union of interests, co-operation, joint
adventure, reciprocal concession, or ofherwise, with
any person, firm or company carrying on or engaged in
or about to carry on or engage in any business or
jransaction whict the Company is authovised o engage
in or carry on, or any business or iransaction capable
of being conducted so as directly or indivectly to benefit
the Company, and fo lend money to, guaraniee the




(V)

(w)

)

(@)

(ag)

(bb)

(cc)

6

contracts of. or otherwise acquire shares and sac:urit:i‘as
of any such coropany {(whether any sut_:h ga;rtnersth
or arrangement s aforesaid exists or I8 1nt.enc1‘ed or
not), and fo sell, Lold, re-issue, with or withoub
guaraatee, or otlierwise deal with the same

To borrow oOr raise or secuie the payment of money; ou
morigage, dehenture or deisenture stock, or in such
other manner as the Company shall think fit, and to
charge all or any of the Company’s property or assets,
present or futnre, including its uncalled capital, and to
redeem or pay off any such securities.

To draw. make, accept, endorse, ‘discount, exfa}cute and
jssue promissory notes, bifls of exchange, Lills of
lading, warrants, debentures, and other negotiahle or
transierable instruments,

To remmunerate any person, Arm or company rendering "
services to this Company, whether by cash payment or |
by allotment to him or them of shares or securities of ~
the Company credited as paid up in full or in pari, or
otherwise, .

To sell or otherwise dispose of the whole or any part of .
the undertaking of the Company, vither togéther or-in
portions, for-such consideration as the Company may '
think ff, and in particular for shaves, deboniures or

securities of any company purchasing the same. :

To distribule any of the property of the Company
among its Meml ers in specie.

To procure the Company to be registered or recognised
in any colony or dependency and in any forzign couniry
or place.

‘o establish agencies in Great Britain and elsewhere,
and to regulate and discontinue the sams.

To adopt such means of making known the products
of the Company as may seem expedient, and in parti-
cular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, or

P R R I -3
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by publication of books and periodicals; and by
granting prizes, rewards and donations,

{(dd) To do all such things as may be deemed incidental or
conducive to the attainment of the above objects or eny
of bhem,

4. The labilitv of the Members#is Hmited.

5. The share /éa,pibal of the Company is Twelve Thousand
Pounds, divided into Twelve thousand shares of One Pound each.

The Company has powssr from time to time to increase or reduce
168 capital, and to issne any shares in fhe original or increased
capital as Ordinary, Preferred or Deferred Shares, and to attach to
any class or classes of such shares any preference;, vights, privileges
or conditions, or to subject the sanie to any restrictions or limita-
tions: Provided always that if and whenever fthe capitel of the
Company is divided intd shares of various classes the rights and

* privileges of any such class shall not be modified or varied except in

the manner following, viz.: Any such modification or variation may
he effected when sanctioned by an Exiraordinary Resolubion of the

holders of the shaves of such class passed ab a separate meeting of’

the Shareholders of such class at which there shall be present in
person or represented by proxy the holders of not Iess than a molety
of the issued shares of such class.

T s e
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WE, the several persens whose names and addresses are subscribed,
ave desivous of heing formed into a Company, in pursuance of
this Memorandum of Association, and we respectively agres to
tolte the number of shares in the capifal of the Company set

opposite our respective names.

Number of Bhares

NAMES, ADDRESEES AND DESORIPTIONE OF SUBSCBIEERS. §  taken by each
i Subsariher.

M%@ﬁ%ﬁ% ok

VMAM_? AN 2

DATED the 2/ % day of yéfmc , 1929,
i
WITNESS to the above signatures—

f Eons

& £ S By

/('E‘- . Lo /"7

S e R
& perrt
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THE COMPANIES ACTS, 1908 7o 1917.

COMPANY LIMITED BY SHARES.

Articles of Azsociation

(ITY SALE & EXCHANGE (1929) LIMIT,E;D. S
REL,

:REQ’I f

{ 27 JUN 19

1. Subject as hereinafter provided the regulations contained in
Table * A” in the First Schedule to the Companies (Congolidation)
Act, 1908 (herema,ftm referred to as Table “A”) shali apply to this
Company.

2. The clauses of Table “ A” Numbered 2, 5, 9, 10, 11, 20, 28, 81
to 40 (both inclusive), 49, 51, 68, 54, 56, 65, 69, 70, 74, 76, 77, 82, 84
88, 101, 110, 111 and 114, shall not apply fo this Company.

3. This Company is a " Private Company” within the meaning
of tse Companies Acts, 1908 {01917, and accordingly : (1) No invitation
shall be issued fo the publie to subscribe for any shares, debentures
or debenture stock of the Company; (2) The number of Members of
the Company (exclusive of persons who are in the employment of
the Company and of persons who having been formerly in the
employment of the Company were while in such employmeni and
have continued after the determination of such employment to be

- Members of the Company) shall be Hmited to fithy; and (3) The right

to transfer shares of the Company is vesiricted in the manner and to
the extent hereinafter appearing,

4. The initial capital shall he divided info 12,000 Ordinary
Shares,
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5, Subject as aforesaid the shayes shall be under the control of
ihe Directors, and they may allot or otherwise dispose of them to

such pessons, ab such times, and generally oD guch terms and

conditions as they think proper.

§. ‘The Compauy may pay & commission fo any person in
consideration of his subscribing, or agreeing o subscribe, whether
absolutely or conditionally for any shares in the Company, or
procuring, or agreeing fo procure, subscriptions, whe‘ther absolute
or conditional, for any shares in the Company, provided that the
commission paid, or agreed o be paid, does not exweeed ten per cent.
on the shaves affered, and the amount ox rate per cent. of the commniis-
sion paid, or agreed to be paid, shall be disclose:d in accordance with
the provisions in thab behalf conteined in Section 8¢ of the Com-
panies (Consolidation) Act, 1908, and the total amount so paid, or 80
much thereof as has not been written of, ghall be stated in every
balance sheet of the Company until the whole amount thereof has
been written off.

7 Save as herein otherwise provided, the Company shall be

entitled to treat the registered holder of any share as the absoluta

owner of such share, and accordingly shall not (except as ordered .

by a Courb of competent jurisdietion, or as by Statute required) be
pound to recognise any equitable or other claim to ox interes} in such
share on the part of any other person.

"LIEN,

8, The Company shall have a frst and parazount lien upon
all shares registered in the name of each Member of the Company

(whether solely or jointly with any other or others) and upon the’

proceeds of sale thireof for his debts, liakilities and engagements
(whether solely or jointly with any other person or .persons, and
whether such other person or persons shail be a Member or not), io
or with the Company, wHether the period for the payment, fulfil-
mert or discharge thereof shall have actually arrived or nof, and no
equitable interest in any share shall be created except upon the
footing and condition that this clause is to have full effect and such
lien shall estend to all dividends declaved from time to fime in
respect of such shares,

9, (a) Tor the purpose of enforcing such lien the Direclors
may sell the shaves subject thureto in such manner, nob being incon-
sistent with any of the provisions of these Articles, as they may think
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fi5; but no sale shail be made until the period for the payment, fulfil-
ment or discharge mentioned in the last preceding Article shall have
axrived, or until notice in writing of the infention to sell shall have
been served upon such Member or the person entitled, subject to the
provigions contained in these presents Dby reason of his death or
bankruptey to the share, and default shull have been made by him
or them in the payment, fulfilment or discharge of such debts,
Habilities or engagements for seven days atter such notice. The net
proceeds of any such sale shall be applied in or fowards satisfac-
tion of guch debis, liabilities or engagemenis as and when the period
for the payment, fulfilment or discharge thereof respectively arrives,
and the resicue, if any, paid to such Member, his executors,
administrators or assigns,

(b) Upon any sale in exercise or professed exercise of the
powers hereinbefore given, the Directors may cause the purchaser's
name to be entered in the register in respect of the shares so sold,
and the purchasey shall not be bound to see fo the regularity of the
proceedings or to the application of the purchase money, and after
his name has been entered in the register in respect of such shares,
the validity of the sale shall not be impeached by any person on any
ground whatever, and the remedy of any person aggrieved by such
sale shall be in damages only and against the Company exelusively.

10. The Directors may retain any dividends on which the
Company has & lien, and may apply the same in or towards satis-
faction of the debts, lHabilities or engagements in respect of which
the lien exists.

TRANSFER OF SHARES.

11. Any share may be transterred fo any Member, or to any
child or other issue, son-in-law, daughter-in-law, father, mother,
brother, sister, nephew, niece, wife or husband of & Member, and any
share of a deceased Member may be transferred by his executors or
administrators to any child or other issue, son-in-law, daughter-
in-law, father, mother, brother, sister, nephew, niece, widow or
widower of such deceased Member, and sharves standing in the
names of the trustees of the Will of any deceased Member may be
transferred npon any change of trustees for the time heing of such
Will,

;9. Bave as otherwise provided by these presents, no share
shall be transferred fo a person who is not a Member so long as any
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Member or any person selected by the I)irectors.as one whom 3‘&; 18
desirable in the interests of the Company to admit to m‘tembexsmp ig
willing to purchase the same af the fair value thereof.

18, Except when the transfer is made pursuant fo Claius-.e,s 9
or 11 hereof, the person proposing to transfer any s.ha,re (#ermnmter
calléd “ the proposing transferor”) shall give notice in wniting {he,‘re—
inafter called “ the transfer nofice”) to the Company that he desives
1o transfer the same, and shall send with such notice the certificate
or certificates for the share or shares he proposes to transfer. Such
notice shall specify the sum he fixes as the fair value, and shall
constitute the Company hig agent for the sale of the share fo any
Member of the Company or person selected as aforesaid ab the price
5o fixed, or, subject as hereinafter provided, at the option of the
purchaser at the fair valus o be fixed by the Avditor in accordance
with these Articles. The fransfer notice may include several shaves,
and in such case shall operate ag if it were a separate notice in
respect of each, It shall nof, save ag hereinafter provided, be
revocable except with the sanction of the Directoxs,

14, If the Company shall, within 28 days after being served
with such nofics, find & Member or -person selected as aforesaid
willing to purchase the sharg (hereinafier called “the purchasing
Member”) and shall give notice thereof to the proposing transferor,
he shall be bound, subject as hereinafter provided, upon payment of

the fair value, to transfer the share to the purchasing Member or
person.

15¢¢In case any difference arises between the proposing trans.
feror and the purchasing Member oy r.erson as to the fair value of a
share, the Auditor shall, on the application of either party, certify 7
in writing the sum which, in hig opinion, is the fair value, and such 7
sum shell be deemed to be the fair value, and in so cerfifying the
Auditor shall be deemed to be acting as an expert and not as au
arbitvator, and accordingly the Arbitration Act, 1889, shall not
apply : Provided that if the sum so fixed by the Auditor be less than
the amount of the capital paid up on the share, the Pproposing trans-
feror shall be entitled to revoke the transfer notice, but in this aase
he shall not be entitled o give ancther transfer notice until at least
six months have expired since the date of such revocation,

15 K6 In case of the price having to be determined by the Auditor as
af?resald, the costs shall be borne by the proposing transferor if the
price so fixed is less than, and by the purchasing Member or person
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if the price so fixed is equal to or greater than, the price named by
the proposing transferor,

16. If in any case the proposing transferor after having becomse
bound as aforesaid makes default in transiviring the share, the
Company may receive the purchase money, and shall thereupon
canse the name of the purchasing Member or person to be entered
in the register as the holder of the share, snd shall hold the purchase
money in trust for the proposing transferor. The receipt of the
Company for the purchase money shall be a good discharge fo the
purchasing Member or person, and after his name has been entered
in the register in the professed exercise of the aforesaid power the
validity of the proceedings shall not be questioned by any person.

17, TIf the Company shall nob within the space of °8.days after

‘being served with a fransfer notice find a Member or person selected

as aforesaid willing fa purchase the share and give notice in manner
aforesaid, the proposing transierox shall abt any me within three
oalendar months afterwards be ab liberty, subject fo Clause 18 hereof,
to sell and iransfer the shave to any person and at any price.

18. Unless and until otherwise determined by the Company in
General Meeting, every share specified in any notice gerved on the
Company, pursuant to Clause 13 hereof, shall be offered fo such
persons or person (whether Members or a Member of the Company
or not) in such order and in every respect in such manmer as the
Directors in their absolute discretion shall think fit.

19. Notwithstanding anything hereinbefore contained. the
Directors may refuse to register any gransier of a ghiare upon which
the Company has a lien, and may also refuse to register any transfer
to a transferee of whom fhey do not approve, without assigning any

reagon for such refusal.

920. The Directors may suspend the registration of transfers
during the fourteen days jmediately preceding the Ordinary

General Mesting in each year.

91. Tne Directors may decline to recognise any instrument of
transfer wnless (a) a fee not excoeding 2s. 6d. is paid to the Compa:ny
in respect thereof, and (D) the instrument of transfer is accompanied
by the certificate of the shares to which it relates, and such o’:.;her
evidence as the Direcbors 1ay. reasonably require to show the right

of the tranferor to make the transter,
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FORFEITURE OF SHARES.

99, Clause 25 of Table “A” shall take effect with the addition
of the following words inserted at the end thereof, namely: " Buch
* Jorfeiture shall include all dividends declared in respect of the
“ forfoited shares and not ackually paid before the forfeiture.”

93, A person whose shares heve been forfeited shall cease to
bs & Member in respect of the forfeited shaves, bub shall, notavith-
standing, remain liable to pay, and shall forthwith pay, to the
Company all calls, ingtalments, interest and exPenses owing upon o
in respect of such shares ot the time of the foneiture, together with
interest thereon from the time of forfeiture until payment at five
per centum per danum, and the Directors may enforce the payment
thereof if they think it fit.

PROCEEDINGS AT GENERAL MEETINGS.

24, Neven days' notice ab the least (exclusive of the day on
which the notice is served, or deemed to be served, but inelusive of
the day for which the notice is given), specifying the place, the day
and the hour of meebing, and, in case of special business, the
¢ neral naturs of such business, shall be given in manner herein-
afbor mentioned) or in such other manner, if any, 48 mMay be
prescribed by, the Company in General Meeling to the registered
Member¢, hut the accidental omission o give such notice to or the
non-recuy’ of such notice by any of such Members shall nob

invalidate the proceedings ab any General Meeting.

425 No business shail hbe lransacted ab any General Meeting
unless a quorum of Members is present at the time when the meeting
preeeds 10 puginess, Save as herein otherwise provided, two
Members present in person Or by proxy shall be & quorum.

96, The Chairman of the Board of Directors shall be entitled
to preside at every General Meeting of the Company, but if at any
time there be no such Chairman, ox if at any meeting he is not
present within Afteen minutes after the time appointed for holding
such mesting, or shall be unwilling to act as Chairman, the
Mombers present shall choose smother Dirvector as Chairman, and
it no Director he present ot it all the Directors present decline to
fahe the chair. then the Members present shall chooge some Member

present to he Chairman of the meeting.
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21 At any General Moeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless & poll is (pefore
or on the declaration of the result of the show of hands) demandad
by at least bwo Members, or by & Member holding not less than
one-twentieth of the issued share capifal of the Company, and
unless o poll is so demanded & declaration by the Chairman thad 2
resolution has, on a shuw of hands, been carried, or carried unaui-
mously, or by & particular majority, or losh or not carvied by &
particular majority, and an entry to that effect in the minute book
of the Company shall be conclusive avidence of the fact withoub
proof of the number or proportion of the votes recorded in favour
of or against that resoluiion.

VOTES OF MEMBERS.

28, The inshrument appointing & proxy shall be in writing

ander the hands of the appointor or of his atiorney duly authorised

in writing, or if Lhe appointor is & corporation, either under the
common Seal or under the hand of an officer or attorney so
suthorised. No person shabl ach as a proxy unless gither he is
entitled on his own behalf to be present and vote ab the meeting at
which he acts as proxy or he has been appointed to ach al thab
meeting, as a proxy for & gorporation, but a proxy for a corporation,
unless entitled on his own behalf to be present and vole ab the

t a8 o proxy except for that corporation. An

meeting, shall not ac
spetrument appointing a PIoXy to vote ab a meeting shall be
on behalf of the

deomed to inciude the power to demand a poil
‘No ach or event revoking an instrument appointing a
Proxy or under which a proxy is appointed, shall affect the validity
of any vote given in accordance with the terms of such Proxy,
unless an intimation in writing of such act or event shall have been

; the Company at least two hours

received at the registored office of
petore the hour fixed for the commencement of the meeting at which

such vote is given.

29. An instrument appointing a Proxy may appoint several
persons in the alternative, and Clause 67 of Table “ A” shall apply
subject to this modification.

appointor.

DIRECTORS.

ors shall not he less than two nor

»

30. 'The pumber of Direct
more than five.
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81. The first Directors shall be: Wallace Evans Heaton and
Albert Myers, They shall be permanent Directors of the Company,
and cach Direetor shall be entitled fo hold such office so long &y he
shall live unless he shall become disqualified from any of the canses
specified in Article 38 hereof; and accordingly Clauses 78 to 86 of
Table “ A” shall nob apply to any permanent Director,

39. The said Wallace Evans Heaton shall, so long as be holds
ofce as a Dirvector, be the Chairman of the Directors.

33. The remuneration of each Divector shall be as the Company
in (eneral Meefing may from time to time determine.

34. The gualification of a Director ghall be the holding of 100
shares in the Company of the nominal value of at lenst £100, a1 d it
shall be his duty to comply with the provisions of Section 73 of the
Companies (Consolidation) Act, 1908. A Director may act before
acquiring his qualification.

MANAGING DIRECTORS.

35. (s) "rhe Directors may from time o time appoint one or
more Managing Directors either for a fixed term. or without any
lmitation of the petiod for which he or they shall hold office, and
may from time fo time remove or dismiss him or them from office
and appoint another or others in his ox their place or places.

{b) Any one of the Directors may be appointed to be a
Managing Director ab such salary in addition o the remuneration

mentioned in Clause 88 hereof as they may think fit, and a Director .

so appointed shall not while hoiding that office be subject to retire-
ment by rotation or kaken into accouut in determining the rotation
of retivement of Directors, bul his appointment shall be subject to
Aetermination ipse facto if he ceases from any cause to be a Director.

(¢) The gaid Wallace Evans Heaton shall be the Managing
Director of the Company until hie resigns office or dies or ceases to
e a Diregtor or ceases to hold shares in the capital of the Company
fo the nominal value of at least £5,000, and whilst he vetains the
ssid office he shall have anthority to exevcise all the powers,
anthorities and disereiions by these prosents expressed 10 be vested
in the Directors generally and all the other Directors, if any, for
the time being of the Company shall be under his control and shall
be hound 1o conform to his directions in regard to the Company’s
iginoss,
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POWERS OF DIRECTORS.

36. Without prejudice to the general powers conferred by
Clause 71 of Table “ A”, and so as not in any way to limib or restrict
those powers, and without prejudice to the other powers conferred
by Table “ A” and by these presents, it is hereby expressly declored
that the Directors shall have the following powers, that is to say,

POWSY 1

()

(b)

(©)

(@

G

®

To take on lease premises suitable for the business of
the Company, and generally o purchase or otherwise
acquire for the Company any property, vights ox privi-
leges which the Company is authorised to acquire af
such price and generally on such terms and conditions
as they think fit, -

Al their diserefion to pay for any property, rights or
privileges acquired by or service randered fo the
Company either wholly or partially in cash or in
shares, bonds, debentures or other securities of the
Company, and to issue any such shares either as fully
paid up or with such amount credited as paid up

_-thereon as may be agreed upon, and any such bonds,

debentures or other secwrities either specifically
charged upon all or any part of the property of the
Company and its uncalled capital or not so charged.

To secure the fulfilment of any contracts or engage-
ments entered into by the Company by mortgage or
charge of all or any of the property of the Company and
its unpaid capital for the time being or in such other
manner as they may think ft.

To accept from any Momber on such terms and condi-
tions as may be agreed a surrender of his shares or any

part thereof.

o invest and deal with any moneys of the Company
not immediately requived for the purposes thereof
including any reserve fund or funds in such manner as
they may think At and from time to time deal with,
vary and realise such investments and dispose of all
or any part thereof for the benefit of the Company.

To institute, conduct, defend, compound or abandon
any legal proceedings by or against the Company or

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

To refer auny claims or demands by or against the
Company to arbitration, and observe and perform the

awards.

(k)

@

@

&

)

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

7o determine who shall be entitled to sign and give on
the Company’s behalf bills, notes, receipts, acceptances,
endorsements, ocheques, releases, confracts, and
_documents, and to authorise such persons Or perscn
accordingly.

To give fo any person employed by the Company & °
commission on the profits of any parficular business or,

transaction or a share in the general profits of the
Company, which commission or.share of profits shall
be treated as part of the working expenses of the
Corpany.

To enter into all such negotiations and contracts, and
rescind and vary all such contracts, and execute and do
all such acks, deeds and things in the name and on
wehalf of the Company as they may congider expedient
for or in relation to any of the matlers aforesaid or
otherwise for the purposes of the Company.

-

From time to fime and at any time fo delegate to any
Managing Divector, Committee, Local Board, Manager,
attorney or agent any of the powers, authorities and
discrelions for the time being vested in the Directors
on such; terms as to remuneration and otherwise, and
subject to such conditions, including power to sub-
delegate, as the Directors may think fit, and at any
Hme to snnul or vary any such delegation, but so that
no persor dealing in good. faith and withoub notice of
euch annulment or variation shall De affected thereby.
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SEAL.

87. The Seal of the Company shall not be affixed to any instru-
ment‘exuepﬁ by the aithority of 2 resolution of the Board of Directors
and in the presence of two Directors or of one Director and ihe
Secretary or such other person as the Directors may appoint for the
purpose, and those Directors or Director and Secrstary or other
person as aforesaid shall sign every instrument to which the Seal
of the Company is so affixed in their presence.

DISQUALIFICATION OF DIRECTORS,
88. The office of a Director shall, ipso facto, be vacaied —
(a) If he become bankrupt;

(b} If he be found lunatic, or become of unsound mind, or
permanently incapable of acting;

(¢} If by notice in writing to the Company he resigns office;

(d) If he be absent from the mestings of the Directors
during a period of six calendar months without special
leave of absence from the Directors;

(e} If he cease o hold the qualifying numbey of shares; or
{f) 1f he be convisbed of an indictable offence,

89. No Director shall be disqualified by his oifice irom
contracting with the Company either as vendor, purchaser or other-
wise, nor shall any such contract or any contract or arrangement
entered into by or on behalf of the Company in which any Director
shall be in any way interested be avoided, nor shall any Director so
contracting or being so interested be liable to account to the Company
for any profit realised by any such contracl or arrangement by reason
of such Director holding that office, or of the fiduciary relationship
theveby established, but the nature of his interest must be disclosed
by him at or before the meeting of the Directors at which the coniract:
or arrangement is defermined on, if his inberest then exists, or in any
other case at the first meeting of the Directors aiter the acquisition

©of his interest.
VACANCIES ON BOARD OF DIRECTORS.

40. Tn the event of any ‘casual vacancy ocourring among the
Directors, such vacancy may be filled by the Direcfors, but ary
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Director so appointed shail continue in office only until the next
following Ordinary General Meeling, when he shall be eligible for
ro-glection. Ab such meeting the Company ghall fill up the office 50
vacated by electing a person thereto, who shall be subject to refive-
ment ab the same time as if he had become & Director on the day on
which the Ditector in respect of whose office such casual vacancy
oceurred was last elected a Director.

41. If at any meeting at which an slection of a Director or
Directors ought to take place the office or offices of the vacating
Direotor or Directors is or are not filled up, the Directors shall fill
up such office or offices.

PROCEEDINGS OF DIRECTORS.

42, The gquorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless and until
fized otherwise, shall be two. ' .

48. A meoting of the Direclors at which a quorum is present
shall be competent to exercise all or any of tha powers, authorities
and disoretions by or under tne vegulations of the Company for fhe
time being vested in the Directors.

44. Tt shall not be necessary to give notice of any meeting of
the Directors to any Director who is not in England at the time
when such meeting 1s summoned. :

45. A resolution in writing signed by all the Directors for the
time being in England shall be as valid and effectual as if it had been

~ passed at a meeting of the Direetors duly called and constituted.

DIVIDENDS.

46. ‘The declaration of the Directors as to the amount of the
net profits of the Company shall be conelusive.

47. Unless otherwise divected, any dividend may be paid by
cheque or warrant sent through the post to the registored address of
the Member entitled, or in the case of joint holders to the registered
address of that one whose naime stands first on the register in respecth
of the joink holding, and every cheque or warrant o sent shall be
made payable to the order of the person to whom it is sent.
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NOTICES.

‘ 48. A notice may be served by the Company upoen any Member
either personally or by sending it through the post in a prepaid
envelope or wrapper addressed fo such Member af his registered
place of address.

49. As regards those Members who have no registered place of
address, a rotice posted up in the registered office of the Company
-shall be deemed to be well served upon them at the expiration of
twenty-four hours after it is posted up.

80. Any notice senf by post shall be deemed to have been served
on Ghe day following that on which the envelope or wrapper
containing the same is posted, and in proving such service it shall be
suffielent to prove that the envelope or wrapper containing the notice
was properly addressed and put in the post office. A certificate in
writing, signed by any Manager, Secrelary, or other officer of the
Company, that the envelope or wrapper confaining the nolice was
so addressed and posled shall be conclusive evidence thergof.

INDEMNITY AND RESPONSIBILITY.

51. Every Divector, Manager, Secretary and other officer or
servantof the Company shall be indemnified by the Company against
and it shall be the duty of the Directors out of the funds of the
Company to pay all costs, losses and expenses which any such officer
or servant may incur or bscome liable to by reason of any contract
entered into or auy act or thing done by him as such officer or servant
or in any way in the discharge of lus duties as such officer or servant.

52. No Director or other officer of the Company shall be liable
for the acts, receipis, neglecls or defanlts of any other Director or
officer or for joining in any veceipt or other act for conformity ox for
any loss or expense happening o the Company through the insuffl.
ciency v deficiency of litle to any property acquired by order of the
Directors for or on behalf of the Company or for the insufficiency or
deficlency of any securily in or upon which any of the moneys of the
Company shall be invested or for any loss or damage a,ri§ing from
the bankruptcy, insolvency or tortious act of any person with whom
any moneys, securities or effects shall be deposited or for any loss
orcasioned by any ervor of judgment or oversight on the pa,}'t of any
such Director or officer, or for any other loss, Jdamage 0 m1sfortu1§e
whatever which snall happen in the execution of the duties of his
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office or in relation thereto unless the same happen through his own
wilful act or defauld.

WINDING UP.

53. 1If the Company shall be wound up, whether volunfarily
or otherwise, the Liguidators may with the sanction of an Exira-
ordinary Resolution, divide or distribute among the confributories
in specie or kind any psrt of the assets of the Company and may
with the Jike sanction vest any part of the assets of the Company in
trustees upon such trusts for the bensfit of the contributories or any
of them as the Liquidators with the like sanction shall think fit,

—

Namgs, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

|

DATED the,2/* day of %W‘ , 1929,

WITNESS to the above signatures

(o S
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Hereby  dentify,

CITY SALE & EXCHANGE (1929) LIMITED
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, | s this day Incorporated under the Companies Acts, 1908 to 1917, and that the ’Oomp

Limited.

+ this . twsn{,y-sgvelnt»hd&y of e .o,

Given under my hand at Lonu

Thousand Nine Hundred and  twenly-nine. o v

. . .
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R}zgiatmr of Joint Stosk Compa
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