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THE COMPANIES ACT, 1929.

Memorandum of Hssociation
QF

LIV XEEID.

e B CLIMERS | e

1.—Tho nameo of the Compony is Ernust WiLsox & Sox (]5 rAPERS) Lo vy ")
razmns) LongpoG{ STERE D

9.~—The registered office of the Company will be situate in England.

3.—The objeots for which the Company is established are :—

DEC i3z

{a) To acquire by purchase or otherwise the business of Wholesale and, Refail e
Draper and Ladies’ and Gentlemen’s Onthitter now carried on by Frank
Maurice Wilson under the style of ™ Ernest Wilson & Son,” at No.
51, Mosscar Street, in. the City of Bradford, and elsewhere, as a going
coneern, together with the good-will, plant, machinery, utensils, stock-
in-trade, assets, property and effects connested with or used in such
business, or paxl thercof, and with o view thereto to enter into and
carty into effest, with or without modification, the agreement referred

to in article 4 of tho articles of association of this Company.

(b} Lo pay for the acquisition of the said property, or any other property to
bo atf any time acguired by the Company, or any part thereof, in cash,
or in ordinary or preference shares, to be issued as fully or in part paid
up, or in morbgrge debentures or other debentures or dehenture stock

of the Company, or in such other manner 48 may be determined.

(¢} To carry on all or any of the trades or businesses of wholesale and retail
drapers, ladies’ and gentlemen’s outfitbess, clothing and costume manu-
facturers, makers and dealers in blouses and skirts, furnishing and
general werehousenmen, gilk mercers, silk weavers, furriers, haber-
dashers and hosiers ; monufacturers, importers of and wholesale and
retail dealers in textile fabrics of all kinds; milliners, dressmalkers,
tailors, hatters, clothiers, outfitters, costumiers, cotsetiers, glovers,
lace manufacturers aud boot and shoe makers ; manufacturers, importers
of and wholesale nd Totail dealers in leather and rubber goods, shower-
proof and rainproof cloth, garments and articles of all kinds, household
goods, ironmongory, turnery and other houschold fittings and utensils,
ornaments, stationery and fancy g,oods and other articles and com=-

moditics of persomal and househol
tured goods, matorials and produce.

uso and generally in a1l manutac~

(d) To buy, sell, manufacture, repair, alter and exchange, ot on kire, oxpord
and doal in all kinds of articles and things which may be roquired for
the purpose of any of the snid businesses or commonly suﬁplied or dealt

in by peusons engaged in any such businesses and genera

y to carry on

any other trade or business of a character similar or analogous fo the
trades or businesses hereinbofoio mentioned, or any business which may
secrn to the Company to be capable of being conveniently carried on
in conmeetion therewith, or may seom to the Compoany caloulated,

directly or indirectly, to enhwnce the value of its property or
or to further any of its objeets.

rights,

(&) To acquire by purchase, leaso, concession, granb, licence or othorwise,
guch londs, buildings, collieries, mines, minerals, walgorworks, leases,
underleases, plant, machinery, stock-in-trade, stoxes, rights, privileges,
ensements and othor property as may from time to time be deecmed
nccessary for carrying on the business of the Company, and to build

or ercob upon any land of the Company such mills,

manufaoctories,

worlshops, warchouses, olfices and other buildings, and to erect such

o



2

hinery and construeb such roads, ways, tramways, roilway branches,
ﬁagliﬁzxg, bridges, Teservoirs, Watercourses, wharves, hydraulie works
and other works and conveniences as may be deemed necessary for
the pnrposes of the Company, OT any of :bhem, and to hold any
property whatsooever, either in the United Kingdom or abroad.

"~ ws (f) To nller, improve, extend add to, re-build, re-place or repair, any
o (f} buildinés, rgachiﬁery or other property of the Company.
demise or otherwise dispose of all or any

o well, mortgage, exchange, > :
’ (é) portion of tl%e I;prc»;_)ert.:,f of the Company as may from time i iima bo

. . deemed necessary.
" " i (k) To enter into partnership or into any arrangement for shering prgﬁts,,
! union of interests, co-operation, joint adventure, reciproeal concessions,
or otherwise, with any person or company earrying on or_engaqu in or
about to carty on or engage in any business or transaction which this
Company is authorised to carry on OT engage In, Or any business ox
transaction capable of being conduoted so as directly or indirectly to
benefit this Company, and to lend money to, guarantee tho contracts of,

or otherwise assist, any such persen or company.

(¢} To purchase, or otherwise sequire, all or any parb of the property and
offects, and that, with, or without taling over all or any of the liabilities
of any compeny formed for, or carrying on, or having carried on, any
business altogother or in part similar to the business of this Company,
and %o conduet, carry on, or liquidate and wind up such business.

{7} To sell, dispose of or ransfer the business, property and underteking of
the Company or any part thereof, in consideration of payment in cash -
or in shares, whethor fully paid up or not, dehentures or securities of
anothor company, or partly in cash and partly in such shares, deben-
tures or securities, and either on terms that such shares, debentures
or seccuritics be distributed in specie amongst the members or
otherwise,

{#) To promote any other company, and to subscribe for shares, stock or.
debentures thereof for the purpose of its acquiring all or any of the
property and liabilities of this Company, or for sny other purposes
which may seern direotly or indirectly calculated to profit this Company.

{{) o borrow or raise money by the issue of or upon debentures or debenture .

stock (perpetual or terminable, end either to bearer or rogistered, witit
or without coupons to bearer, or secured by or without 2 trust deed,
or by mortgage or otherwise), bonds, mortgages, charges, or any other
securities founded or based upon all or any of the property of the
Company, ox of its uncalled capital, or without ary such security, and
upon such terms a8 to priority or otherwise as the Compony shall think
fit, or upon bills of exchange, promissory notes, or other obligations
or securities, or in such other manner as may be deemed necessary, or
to reccive money on deposit ab interest or otherwise.

() To apply for and promote any Act of Parlinment for enabling the Company
to carry any ?f its objeots into effect, or for effecting a modification of
the Company's constitution, and to contribute to tie expense of pro-
moting or opposing any Bill in Parlinment, which may be considered
benoficial or prejudicial to the interests of the Company.

(n) To invest the moneys of the Company upon such securities as may be
from timo to time determined, other than in the purchase of its own
shares; and algo to lend money, and pertieularly to customers and
others heving dealings with the Company, on such ferms as the
Company may think fit; also to guarantee the performance of any
contract by & customer of, or other person having dealings with, the
Company.

{0) To acquire by original subscription, purchase or otherwise, and to hold,

?1%'1[; g:uotherwng) ﬁlsptose of sl:ia.res, whether fully paid up or no, stock,
entures, or debenture stock, in an othe i

society, or in any undertaking. , Y T oompuny, coxpormtion, or

{#) To demise, lease or let the whole or any part of tho property of_the
Company, on such terms as the COmgM{)y shall det£r11£11e,yarfd to
supply power, light and heat, and to lay out land for building pur~
poses, and to secll the same, and to build on, improve, let on building
ﬁ’:ff’ advance money to persons building, or otherwise to develop tho
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{¢) To drasy, accept, anl make, and to endorsa, discount, and negoiuie, Bbills
of exchange, promissory notes, and other negotiable instruments.

{r) To take out, purchase or otherwise aequire, or deal with, any patents,
patert rights or inventions, copyrights or seeret processes which may
he useful for the Company’s objects, and to grant licences to me the
same,

{s) Mo generate clectricity and supply the same for the purpose of lighting

or as o motire power; and to supply electric or other light te any .

persons willing to purchase, rent, or use the same.
(#) To procure for the Company incorporation or constitution of a Like

character, or a8 & Socisté anonyme, in any forcign rountry or in any
colony or dependency of the United Kingdom, or in the United States

of America, ox elsewhere.

{#) To effect or purchase assurances On the lives of any debtors to the
Compeny, or on the lives of any other persons in whom the Company
may heve an insurable inderest, and to pay the premiums apd other
moneys required to keep up the policies of ussurance out of the moneys of
the Company.

{v) To remuncrote any person or Company for services rendered in placing
or assisting to place, or guaranteeing the placing of, any of the shares
of the Company’s capital, or debentures, debenture stock, or other
qectirities of the Company, or in or about the formation or promotion
of the Company or the conduct of its business.

() To establish and support, or to aid in the establishment and support, of
associntions, institutions, or conveniences caleulated to benofit employees
or ex-employees of the Company, or its predecessors in business, 0T the
dependents or connections of such persons, and to grant pensions and
allowances, and to make puyments towaxds insurance, and to subseribe
or gunranice money fox choritable or benevolent objects, or for any

. exhibition, or for any public, general, o useful object.

{x) To appoink any person or company to accept and hold in trust for the

" Company, or for any purpose or object of the Company, any real or

persenal property, or any beneficial rights or privileges, pither in the
United Kingdom or abroad.

() To do all or any of the above things in any part of the world, and either
as principals, agents, contractors or otherwise, and cither alone or in
conjunetion with others, and oither by or through. sgents, sub-
conbractors, trustees or otherwise.

(2) To do all such things ns the Company may think incidental or eunducive
o the attainment of the above objects, or any of them.

And it is hereby declared that the word ¢ Compony » in this cleuse shall, except
whero used in reference to this Company, bo deomed to include any partnership or
other hody of persons, whother corporate or not, and whether domiciled in the
United Kingdom ov elsewhere. '

4. Tho liability of thy auermbers is limited.

§—The share capital cf tue Company s £1,000, divided into 7,000 sharcs of
£1 each. The Company shall have power to inerease the seid capital and to issue
any shares of the original or any new capital with any preference or priority with
rogard to dividend, distribution of assets or otherwise, over or ranking equaily with
any other sharos, whether at tho timo issued or created or not, and whether pre-
forence, ordinary or other shares, or as deforred shares, and with or without & right
to the whole or any part of the surplus assets after repaymont of paid-up eapital,
and with a special or without any right of voting, and to alter tho Articles of
Agsociation for the purpose of giving effect to any preference, priority or right or
gpecial conditions as to right of voting or for effecting any alteration or abandon-
ment of any rights or privileges at any timo attached to any class of shares, as well
a4 in any other way authorised by statute, and upon the sub-division of a sharo
the right to participate in profits may bo apportioned in any manner &8 between
tlio soveral shares vesulting from such sub-division.

o
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a3tr, tho geyeral persons whose names, addresses and deseriptions are
hereunto subseribed, sre desirous of being formed into 2 Company, in pursuance
of +his Memorandunm of Association, and we respeetively agree to {ake the number

of shares in the capital of the Company set oppositc our respective names.

s

Nawes, appnessie AND DESCRIFTIONE OF FUBECRIIERE.

N umbe;- of Sharez

-t

Z =

L 4

.jaken by vach subscriber,

-

Dated the /Ztié,{é;ﬁ?’?pday of \/ﬁwwﬁ%/ 1932,

Witness to the signatures of the said Frank Maurico Wilson and George Wade

Farrer,
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THE COMPANIES ACT, 1925

COMFPFPANTY LIMITED BY SHARES.

Articles of EAssociation

oF
ERNEST WILSON & SON (DRAPER®)frer
LIMYTED. |
| 7 DEC 13!
PRFLIMINARY, : e s 4 e

I.—In theso presents unless thexe shall be something in the subject or,context inconsistent
tix rewith

“The Conpany "™ means IBrymsr Winson & Sox (Drarers) Lrrep,

“‘Phe members *’ means the lolders for ths time boing of shares in the capital of the
Company. '

“The Act” mouns the Companies Aot, 1929,

“ The stotutes ' means the Companies Avt, 1820, and overy other Ach incorporated there-
with, or any Act or Acts of Parliament substituted therefor, and in case of any such
gubstitution, the references in these presents to the provisions of non-existing Acts
of Parliaraent shall be read as referring o the provisions substituted therefor in the
new Act or Acts of Parliament,

“The office ’ means the registered office for the time being of the Company.

“The register ”* means the register of members of the Company to be kept pursuant to
Section 95 of the Act or any statutory modification thereof.

“ Month * mesns calendar month.

“he directors *’ means the directors for the time being.

“Tn writing *’ means written, typewritten or printed, or partly written, partly typewritien
ond partly printed.

“The sonl” means the common seal of the Company.

“1he georetary ’ means the secrefory for the time being of the Company.

“ Speois] resolution ” and “oxtraordinary resclution” have the meonings assigned
thereto respectively by Section 117 of the Act. :

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

importing the masculine shall include the feminine gonder. Words importing pexsons
shall include corporations.

9, —The regulations conbairied in Table “A” of the first schedule to the Act, shall not apply
to the Company, and these articles of association shall be substituted for such regulations:.

3—The Company is o private company within the meaning of the statutes, and accordingly’
the following provisions shall have offect i— B!

(a) The right to transfor the shares shall Ye restricted as hereinafter mentioned.

(b) The number of mombers of the Compauy {ux-lusive of persons who are in tho employ-
mont of the Company and of persons who having heen formerly in the enployment
of the Company, were, while in such wmployment and have coniinued after the
detormination of such empluyment to be members of the Company), is hereby limited
to 50, but two or more joint-holders of any share or shares ghall for the purpose of this
article bo freated as o single member.

(¢) The Company shall nob issuc any invitation to the public to subseribe foxr any shares,
debentures, or debenture steok of the Company.

\
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4. —The Company shall fozthwith enter into an agrecnent with the suid Frank Maorice Wilson 18.--Fn
in the ’tl{{nns ufpthg draft, 5 copy of which has for the purpose -qf 1denhﬁca"t~10n been Eubsenbed and to wh
by Hanson Anthony Demaine, of the City of Bradiord, a Soliritor of. the Suprm]ne Lourt, and

the direetors shall earey the said agreement snto effect with full power nevertheless from time 190 14
to time to agree to any modification of the feris therixf cither belore or after the s2me shall be appainted
entered into, 'The basis on which the Company is estak ~ched is 3-}:&*- the Compaziy shall dequire -call shall }
the properiy comprsed in the sail agreement on the terras therein set forth, subject to am suel. - same at th
and that the said Frank Maurice Wilson and Guerge Wado Farrer, of - 10 the tim

dificarion as aforesaid .
!(I}lx(::::ffsl}‘ggo Eardeés, Pudsey, in the Ceunty of York, aze to be the first directors of the Cempany, - payable w
and accordir gly it suall be no objection to the said agreement that the s2id persons, a5 directors, 90T
stond it a fiduciary position towards the Company, or that they do not i the circunstances same, ail o
constitute an independent board, and every member of the Company present and future is to b " exiled for,
deemed to join the Company on this basis. the amoun

5—The funds of the Company shall not be employed in the purchase of or lendmg money o :%g Sl‘;'enclzg
on shares in the capital of the Company, but nothing in this article sholl prohibit trensactions ‘ :

mentioned in the proviso to section 45 (1) of the Act. i
6.—The business. of the Company may be commenced as soon after the incorporation of the 21~If :
Compeny &4 the directors sholl think fit, and notwithstanding that purt only of the shares may E:sﬁ;fx?cilé
v/ 4 -

huve been nllotted, with any i

7.—The registered office of the Company shall be at 51 Mosscar Street, in the City of Br@;ﬁord, , Compauty
aforesaid, or ot such other place in England as the directors muy from time to thme appoidt. -

i}

B 22,..Th
SHARES. . notice), an
6Xpenses
8 —sSubjeot e the said agreement the shares of the original capital of the Company may-be payment o
allotted ur otherwise disposed of, to such persons, and for such consideration, and (subject to ony - was made
preferential xights for the time being subsisting) upoa such texms and conditions as to payment ,
pa tha divectors may detennine ; and they may make srrangenents on the issue of any shares for © 23,—I
o difforence between the holders of any shares 73 the nasount of calls to be paid, and the time of  Tespect of
peyment of such calls, E}Stﬂimen:
~~The joint holders of o share shall be vevarally as well as jointly liable for the payment of f;rrf;&ﬁ'h
all instalments and calls due in respect of such share, -
, . L ) o . 24—Ar
10.~The Company shall not be bound to recognise any contingent, future, partial, or equitable dirertors )
interest in the nature of a trust or otherwise in eny share, or any other right, in respect of any . -
share, except an absolute right thereto, in the person from time to time registered as the holder - 25.—TI
thereof, and cxcept also the right of any person undoer article 43 hereof, to become o member | re-allotted
in respect of, or to transfor any share. . think fit.
[a]
OERTIFICATES. s
. .. . . 2 shsdl fortl
11.—Subject to the provisions of article 98, the certificates of title to shares shall be issued " respect 6f
and signed by two directors and tho secretary, or some other person appointed by the direstors " forfeiture,
for that purpose, and shell be under the seal. ' o, thereof if
12.—Every member shall, without payment, bo entitled to one certificate for the sharey. ¥ 27.~13
rogistered in his name, BEvery cortificate of shares shall specify the class and pumbers of the:} . namo of e
share in respeet of 'which it is issued and the amount paid up thercon. LA 1{‘15'118, 80
) . - ’ - the paym
18—If uny certificate be worn out or defaced, then upon production nd delivery theredf to shall exte
the diteotors they may order the same to be cancelled, and may issus a new cerhificate i lieu wise &gro

thereof, and if any certificate be lost or destroyed, then upon proof thereoi 4o the satisfactions-. - lien (if ax

of the directors and on such indemnity as the dircctors deem adequate woing given 'a nui -
i in Ii : ' : en A BEE LS o
gertificate in lieu thereof shall be given to the person entitled to such logt or des{;rogrr:% c(-':'niu‘cu'.:'!a S 25?{(3111:;
. S et ;
J4,—The sum of one shilling, or such sum as the directors may determiz 3l 4u B - bavo atri
Company for every new certiﬁéate issued undor the last precedin}é; a‘i't‘i:gg.l ze, shall bo paic. {\'!. " Lo E‘;“{,b,lef;]
15.--The certificates of shares registered in the na ; cvorad © . Gitor sery
$0 the person first named on $ho re%;ister. mes of two or more persons shall be delivered lien as of
29.—7%
Tho d CALLS, . ligbi‘dﬁes
16.~The divcetors may from timo to time make such calls as th ) . administ
. X : hoy th'~k fit upon the menibgrs

el oo oy o] o e B bl i T S e
: : 1xed times and each member shall pay t} f ovexy : hereinbe
call so made on him to the persons and at the times and places &ppoing:eg ble t.rll:;u:lll}?gci?ors t{ tl?;eshkf::
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18.—Fourteen days’ notice of any c2ll shall he given specifving the time and place of payient
and to whom such call shall be paid.

19.-- If the sum payable in respecv of anv call or instalment ba rot paid on or hefore the day
gppoinfed for payment thereof. the holder for the time being of the share in respeet of which the
call shall have been made or the instalment shall be due, shall be liable to pay interest for the
samn at the rate of 10 per centum per annum, from the day appointed for the payn:. . thereof
to the 1ime of sctual payment ; but the Girectors may remit altogether or in part any interest
payable under this article. '

90,—The dircetors may, if they think fit, receive from any member willing to ad-ance the
watne, ult or any purt of the money payalle upon the shares held by him beyond the sums actually
cadled for, sard npon the money so pasd i1 advance, or so mueh thercof as from time 1o time exceeds
the amount of the calls then made upor: che shares in respect of which such advance has been made,
the ('vmpany may pay inteicst at such a rate as the member paying such sum in advance and
the directors agree upon.

FORFEITUBRE AND LIEN.

21.—If any member fails to pay ary call or instalment on or hefore tuc day appointed for the
payment of the ssme the directors may ne any time thereafter during such time as {ho call or
instalment remains unpaid, serve o notice on such member requiring Lim to pay the same, together
with any interest that mey have acerved aud all expenses that may have been incurred by tbe
Compuny by renson of such non-payment. ’

98— The notice shall name a further day {nob earlier than fourteen days from the date of the
notice), and a place or places, on and ab Wwhich suoh call or instalment, and such interest and
expenses s aforesaid are to be paid. The notice shall also state that in the event of non-
payment ab or bofore the time and at the place appointed, the share in respect of which the call
was made or instalment is payable, will be liable to be forfeited.

93.—If the requisilions of any such notice as aforesnid are not complied with. eny shascs in
respect of which such notice has beeu given may at any time thereafter hefore payment of edlls or
instalments, interest and expenses, due in respect thercof, be forfeited by o resolution of the
directors to that elfcct.  Such forfeiture shall include all dividends declared in respwct of the
forfoited shores, and not actually paid before tkhe forfeiture. -

94.—Any shares so forfeited shall be deemed to be the property of the Company, and the

direckmrs may sell, ce-allot, or othorwise dispose- of theygame in such manner as they think fit,

95.~~The divectors may at any time before amy sharego forfeited shall have been ssold.k

re-nllutiad, or otherwise disposed of, anrul the foufeiturs theteotf, upon. such conditions as they
think fis, ,

96.—Any momber whose shares have been forfeited shall, notwithetending, be liable t¢ pay and
shall forthwith pay to the Company all calls, instalments, interest and expenses, owing upon or in
respeet of such shares at the time of tho forfeiture, together with interest thereon from the time -of
{forfeiture, wnitil payswment at 10 per cenfum per annum, and the direstors moy enforce the payment
thereof if they think fit, but shail not be under any obligation to doso, =~ - -

97 ~—The Compeny shall have o first wnd paramount lien upon all tho sk:reg regiztored in the
name of each member {whether solely or jointly with others) for his debts, llakdlities, and engnge-
ments, sololy or jointly with sauy other person, o or with the Company, whether the period for
the payment, fulfilment, or discharge thereof shall have actually srrived or not, and such lien
shall oxtend to all dividends from time to time declared in respect of such. shares, TUnless other
wise agroed, the registration of o transfer of shares sholl operate s & waiver of the Company’s
Hen (if any) on snch shares.

98.--For the purpose of enforcing such lien, the dircotors may soll the shares subject thereto,
in such manner as they think fit ; but no sale shell bo made tniil such poviod as aforesnid shall
have arsived, and until notice in writing of the intention to sell shall have been served on sach
niember, his oxcontors or administrators, and default shall have been made by him or them, in
the payment, fulfilment, or digcharge of such debts, linbilities or engagements, for seven Gays
aftor servico of such notice. Tho direttors may in theix diseretion refrain from enforcing any such
Yo ag nforecaid. ‘

99,The net proceeds of such sale shall bo applied in or towards satisfaction of such dubts,
linbilities or engagoments, and the residue (if any) paid to such member, his exccutors
adminisbrators or assigns,

30 —Upon any salo after forfeiture, or for enforeing o lien in purported excreise of the pwers
horoinbefore given, the dircetors way cause the purchaser’s nuno to be registered in respres of
tho shares sold, und tho purchaser shall not he bound to see to the regularity of the procecdings,
or to the application of the purchase money, and after his name has been entered 1a tho vegister,
tho validity of the sale shall not be impeached by any pawson, and the rruedy of any peraon
aggrioved by the sale shall be in damages only, and against the Compaiy exclucively.
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TRANSFER AND TRANSMISSION.

31.—Shares shall he trandferable, and, subject as hercinafter meptioned, may be transferred,
hy any uspal eommon form of fransfer. ..

89 _The instrument of transfer shall be exreuted both by the truxcizry and transferee, ond .

the Lransferor hall be deemed to remain the holder of such shares uetil the vowo of the trameferce

is entered in the repister in respect thereof.

(&3

33.~No portion of a share shall be transferable, and no persum +*uil be recognised by tho -

Company as having title to any fractional part of a share, othersii- than as sole holder, or
joint holder of the entirety of such share.

34.—Hvery insirument of transfer shall be left at the office for registration, accompanied by
the cortificate of the shares to be transferred, ond such other evidence #s the Company may
require, te prove the title of the transferor, or his right to transfer the Isharcs.

95, —All instruments of transfer which shall be registered, shall be retained by the Company,
but any instrument of transfor which the directors may decline to register, shell, on demand, i

refurned to the person depositing the same. ‘ ;
36.—2 fee, not exceeding two shillings and sixpence, may be charged for esch transfer or "

transmission of shares, and shall, if required by the directors, be paid before the registration = .

thereof. : e

37 —The transfer books may be closed during such time as the directors think fit, not eg;ceediifg
in tha whole thizty days in each year. ’

38.—Nu transfer of a share shall be made if tho registration thereof will malke the number of
shareholders less than two or (exclusive of persons in the employment of tho Company, and of
persons, who having been formerly in the cmployment of the Company were, while in such
employment and have continued after the determination of su¢h employment to be members of
the Company) more than 60, and no transfer of a share shall be made without the previous
approval of the dircotors, except as provided by srticle 41, and the direotors may withhold such
spproval without assigning any reason, and particulsily :— o

(#) If the Company has o lien on the share ;

(&) Tf they do not approvo of the prdfgfﬁéed transferee (unless the transferee is aIreafiy 8
member), o

1

(c) M they consider that the proposed transfexee is o competitor in trade of the Company.

I

- ————

39.—No transfer of ashare shell be made to o person who is not a. member, except as provided by
article 1, without the same boing first offered to the directors ab the malz‘kgt Pprice to b{ §

sy
C e

ascerizined in accordance with article 40, Should the direators within fourteen days of the same 3:

being offered to them, accept the share on behalf of ono or m i i
£ ore of their number, or his ov fibvic
norainee, the share shall be transferred accordingly. If the directors decline, or do mob ucl:éﬁ;‘f

or decline the offer within fourteen days, the shr iber i
a3 he may think fit, subject only toyarti;?eblég].:ehomer sholl bo ot lihersy to deal vith th? shere

+0.—The maxket pri i clos skl b
a.sc‘ermine 3 E;&;oﬁowgs 1:o_oq of the shares of the Company for the purpose of these artioles Bh?\'ll be
(1) At or immediatoly after the ordinary

. s s )
auditors shall, in writing, fix the j[)x'icmgeneml hoooung i eaoh yonr, tho Compruy®

: of the shares, and, if there shall be more than
ono class, they shall fix the price of the shares of each class ; and prior to the fils

ordinary goneral moeting, and also in the event ingi i

: oting, a of an omission by the auditors 10

ﬁs.:_ ss,uel}1 prico 8t or immediately after any such meeling, the uudit)(r)rs shall fix sueh

price when requested by the direetors to do so. ’

(2) Such. price when fixed as aforesaid, shall ]
until tho noxt ordinary gencral miaetl;ligg ol and b
8- change in the isaued capital of the Cc;

W
W

inding, and shall not be altaredli‘::l
unless thers shall in tho meantime have been %

bo again fixed by the Company’s au diinpany’ i vhich cvent the market price shell

iors on i request of the divcotors.

{3} Lhere shail bo added to such prico | : gy :
up on such sharey culculuteg :fso flgltigl;S'Zf ;2132$y&:Tunts paid up or eredited as paid

(@) The interest shall rom t : |
o Intox ﬁrst—naml:;:l rgggpned from the date of the balance sheot submitied to

purchuse prico of the shlilf-:,?,r genoral meeting to the date of payment of the

{b) Until the price shall be fixed ot & i i
Company, the interest shall be at bll?et}:gig gfr d&n;g cg‘:?.z}ver;irn;ﬁﬂhgl of the

]
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(¢) After the third ordinary genernl meeting of the Company, the interest sholl be at

a 1ate equal to the averame pf the divi 3 ]

4 o e dividends which could have been declaxsd
;;:;&’::i%l ffhijr"ﬁ" out of the profits carned during the tlree finaneial years im-
diﬂtrihutydlfﬁ;mng the prrchase of the shares; if such profits had Deen fully

¢d 4ad no part thereof had been appropriated to the reserve fund.

(d) If any losses shall have been mad i i
e during the said three vears, such lesses shall
be deducted from the profits for the puflzose of ascertaining such interest,

(¢} In ascertaining the dividends which could ha
3 Arvid voe been declared, regard shall be
had to the respeetive rights of any separate classes of ghares, e

(4) If any dividends shall have heen declared subsequent to tho said first-mentioned

ordinary general meeting, and prior to the completi : :
such dividends shai} be deductgd from the snidpl;i'ii:ocl.1 of tho prixclnse of tho shans,

{5) ’,11‘;!110 lezuil price zo fixed, with the addition of interest as hereinbefore mentioned, and
e deduetion of such dividends ws hereinbefore n:znijoned, shall be the market price
for the purpose of these articles,

41 :;—Any sharcs may be transferred by 2 member to any father or mother, se2 or daughter,
or wifo, or husbmd of such member, or, witl. vhe sanction of the directors, to the trustees of any
settlement executed by a member, and any share of o deceased member may be transferred by
his excoutors or administrators to uny son or daughter, widow or widower of such deccascd
member ; provided that such proposed transferce shall not at the time of the transfer, in the
opinion of the directors, bo a competitor in trade of the Company.

42.—The excoutors or administrators of a deceased member {not being one of soveral joinb
holders) shall be the only persons recognised by the Company as having any title to the shares
registered in the name of such member, and in case of the denth of any one or more of the joint
holders of any registered shaves the survivors shall be the only persons recognised by the Company
a8 having any title to or interest in such shares, :

43.—~—Any committee of & lunatic member, and any person becoming entitled to shares in
consequence of the death, bankruptey or liquidation of any member upon producing sich
evidence that he sustains the character in respect of which he proposes to act under this arficle,
or of his title, as the directcrs think gufficient, may with the consent of the directors (wnich
they shall be under no obligation to give), be registered as a member in respeet of such shares,
or may, subject to the regulstions as to transfers hereinbefore contained, transfer such. shares to
any person.

NO DISCLOSURE.

d4.—Mo sharcholder (other than & director) or meeting of sharcholders shall be entitled to
roquire any informetion eencerning any part of the Company’s trading, or to inquire into the
methods, means or processes, used or aropted by ths Company, or the price at which or the
persons or firms from, or to whom, tho Company purcheses oxsells any raw, manufactured, or
other material or goods, or the quantity or weight of any material or goods in stock, or any
matter connected with tho internal working of the Company, or Yespecting any patent, trade
secret, or mystery of trade, or regarding the conduct of the Company, or to inquire into or
seel any information which the directors in their diseretion may, consider it inoxpedient to
afford, and no shareholder {other than o director) shall be entitled to enter into ox upon any of
the premises of the Company, or to inspeet any of the papers, or J,Elpcumen'bs of the Company,
or in. anywise to interfere with tho management or conduct of the business of the Company.

COMPULSORY RETIREMENT.
5.~ dircotors shall have power to require any member to transfer his shares to the
dilitc)ztorflg; bil;.x:ig nominee at the %mrkeb price, to he ascertained in secordance with article 40,
in any of the following ovents, viz.:—

(1) If such momber boing in the employment of the Company (whether a divector or not)

censes bo be employed by the Compony.
[ hall, without the consent in writing of the directors (subjgct. to the
@ I]f)tf)l:?ilsliéﬁgmo})ezfnirl ag’recmcut between the Company and such membor) be interested

, . . i y ager, employeo or otherwise in any concern
a nartner, sharebolder, director, mauager, A any.
2:,rry%xlg no ,any business in competition with “the Company or having interests

sncongistont with those of the Company.
(3) If such membor acts, in the opinion of the directors, contrary to or against the purport
and interest of article 44.
i cecutes o deed of assignment or
ember becomes & bankruph or insolvent, or exccutes
) Iﬁrﬁﬁ;};é;mm for the benefit of or compounds with his creditors,

i Qi
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: () v e heen sory . the holders of nine-fenths of the issued share
@ Iﬁ;’*&gfﬂ“ﬁ%ﬁ){gﬁgﬁ? :;1!::; a?iit;:g’ggn to enforce the frapsfer f the shaxes of such
mgmber, and notice in writing of such requisition skall have bmin given 15 such
member by the directors, and euch member shall not within ten days thercafter have
offercd his shaves to the direetors ab ihe market price to be ascertained in accordance
with article 40.
In the event of a member making default in transferring such shares, the provisions of 54acle 30
shall apply as if the transfer were in respect of & sale after forfeiture.

CAPITAL,
46, —The vriginal capital of the Clompany is £7,600, divided into 7,060 shares of £1 each‘.

47~The profits of the Company available for dividend shall be applicabie to the payment

to tho holders of the shares of dividend in proportion to the capiisl paid up, or eredited as ;ggxd
up, thereon, except money paid in advance of calls, as provid-a by article 20. ¥

48.—The Company in general meeting may, from time to timy, by special resolution, increase
the capital by the creation of new shares of such amount as may be deemed expedient.

49.—Subject to article 3 hereof, such new ghares shall, unless otherwise provided by the special -

resolution creating such shares, be offered to the shareholders in proportion to their existing
holdings, and shall be issued wpon such terms and conditions, and {subject to the provisions
hereinafter contained as to the consent of the holders of any class of share wheve such consent
is necessary) with such rights and privileges annexed thereto as the general meeting resolving

upan the creation thereof shall direct, and if no direction shall be given, as the directors shall -

determine, and in particular such shares may bo issued with a preferential or qualified right to
dividends and in the distribution of the assets of the Company, and with a special or without
any right of voting, But so that any preferential rights attached to any shares shall not be
infringed, exeept by agreement of the holders thereof/in manner hercinafter provided.

50.—All or any of the rights and privileges attaching to any class of shares mey br modified
by sgreoment between the Company and any person purporting to contract on.irehnif of the
s, provided such agreement is confirmed by an extraordinary resolution passed at o sbpuzate

general meeting of the holders of shares of that olass, and all the provisions hereinaiter sontnined

as to general meetings shall smulatis mutandis apply to overy such meeting, but so that thi quorum
thereet shall be members holding, or representing by proxy, three-fourths of tho nominal amount
of the issued shores of that cless.

81, —~Except 50 fas ntherwise provided by the conditions of issue, or by these presenis, any
capital raised by the creation of new shares shall be considered part of the original capital, and

shall be subject to the provisions herein contained with reference to tho payment of calls and _ .

instelments, transfer and transmission, forfeiture, lien and otherwise.

52.—Tho Company may from time to time, by special resolution, reduce its oca ital by payin
off cupital, or_cm:u_:elling capital which has béen lost, or is unrepresented by a,va,iliable as,;spetg, o%
reducing the liability on the shares or otherwise as may scem expedient ; and the Company may
algo by ordinary resolution sub-divide or consolidato its shares, or any of them.

53.—The resolution whereby any share is sub-divided may determine that as between the
holders of the shares resulting from such sub-division, one or more of such shares shall have sny

preference over the others or other, and that th rofit: i ivi
DO he momtopmisted oeoringy 10 profits applicable to the puyment of dividends

BORROWING POWERS.

54—The directors may from time to time, at their discretio i

] m oL n, 1aise ox borrow any sum oOr sums
v money _fur ti_w purposes of the Comprny. but so long as thero shall bo only twgr direotors the
;\;1;;1;(;1 consent of both of them shall bo necossary to authoriso any such borrowing or raising of

85.—Subject to article 3 hervof, and to a like consent as i ref i i i

: iy * s is referred fo ielo 54 he

obtamed‘,h’t-he directors m'ﬂl'_idl‘i? or secure the repayment of smcIiL mong;rsa Ii‘flmggojl)f rlx:eall‘frolf‘lb [::Eﬁ

Hggéln 23;-% tg;'n(lli lz;;ﬁ\fxl:‘l{:&c}ni I}l;}ﬂll éespoots as ﬁhey think fit, and in particular by the jssuo of
: e stoek 10 Company, charged upon all or ri: of ¢ ;

tho Company (both present and future), including ite ameilled caPitxflnf)(grple;L (‘:fnigebgill?g o

56,—Lvery debenture, debenture stock, ot
so framed that the same shall be assignable £
its original or any intermediate holders,

87.~Any debentures,
premium or otherwise.

siher scourity created by the Company. may be
ree from any equities between the Company and

debenture stock, bonds or other securities may be issued at o disoount,

&
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58.--If any unecalled eapital of .
s he tncindnd )
other seenrity, the dire::tmg b ' Lompany is freindsd in er charged by auy mortgage or
. ’ 3 may, by instrument unisr the . = s S
in whose favgur such mortoag SR dzr the Company’s seal, cuthorise the person
ma];g C&l]s on n‘(;x“bpr.-. S gage JOr bC(.‘llI‘ity is executed, or any oiher Pexrson in trust for m!n, o
cained in rosrard f0 0 }ivslnhrcsptct of sueh uncalled eapital, and the providons hereinb fore con-
o thorit mz;; beo uad 3 ali.g{eutﬂtzs_;;zfafansizs apply to calls made under such authority. Sech
or ca ntiggmtfvy an‘:{% ifhgﬁglt%ﬂglg mlth?r cmflf.:litliog]ally or unconditionally, and either presently
" » ’ XCINSION Of the irect 2% - - X
assipnable if expiessed £o to be. rectors® power or otherwise, and shall be

3%,—Any debentures or debenture stock issued by the Company, and any ‘ ing
tl}e samne, may he in such form and contain sucﬁ prOViEiOIIl]S nss;’ the &?ﬁ&i&:ﬁ%ﬁﬁiiﬁ m:f;llcliuiﬁ
p.umeula:r any such debentures or trust deed may provide that during such period as .an!y of the
debentures remain outstarding, no transfer of shares in the Company’s eapital, other than fully
paid-up shares shall be made, and that the Company and its directors shall not perform any
specified aets without the sanction of the trustees or trustee for the time being acting on Lehalf
of the holders of such debentures or debenture stock ; and that during such period any such
trustees or trustes shall have a right to attend all mectings of the directors or of any commitice of
the directors, and to huve previous notiee of all such meetings, and to examine all or any of the
books and documents of the Company, and that during such period any specified regulations of
the Company shall be in nowiss altered or infringed without the sanction of such trustees or trustee
and that ihe dehensure or debenture stock-holders or any of them or the trustees or trustee shall be
entitled to attend and vote ut general meetings of the Company or general meetings for specified
purposes, and shall have such number of votes at such meetings as may bo speeified, and that the
debenture holders or trustees or trustee of any such deed, shi.ll have power to ap point any one or
more director or directors of the Company, and to remove any director so appointed ; and all such
provisions shall have effect and be Dinding on tho Company, and its directors and n:embers, for the
fime being accordingly,

GENERAL MELTINGS.

g0.. -Glonoeel meekings shall be held at such time and place as may be presoribed by the
Company in general meeting, and if no other ime or place is prescribed, & general meeting shall
be held once in every year, at such time and place as may be determined %y the directors, but
80 ﬁhﬁﬂ the interval between one general meeting and the next shall nob Lo more than fifteen
months.

61.—The above-mentioned goneral meotings sholl be called ordinary general meetings ; all obher
meetings of the Company shall be called extraordinnry general meebings.

62.—The dircetors may whonever they think fit, and they shall upon & requisition made in
writing by members holding ab the date of the deposit of the requisition not less than one-tenth
of such of the paid-up capital of the Company as at the date of the deposit carries the right of
voting at general meetings of the Compuny, convene an extraordinary general meeting of the

Company.

63.—Any such requisition shall specify the object of the meeting required, and shall be signed -
by the members moking the samo, and shall be left at the office. The requisition may consist—"

of several documents in like form, each signed by one or moxo requisitionists, .

o

requisition procecd duly to convene a meeting, tho requisitionists, or any of them representing
moroe than onc-half of the total vobing rights of all of them, may themselves convene a meeting ;
but sny meoting so convened ghall not bo held after three months from the date when the
requisition shall be so left. Any such meeting, if convened otherwise than by the directors, must

be only for the purposes specified in the requisition.

d under the preceding article by the requisitionists shall be convened
ly as possible as that in which meetings are to be convened by

64.—Tn cago the direotors do not within twenty-one days from the date of tho deposit of the

65.—-Any meeting convene
in the same manner 48 NCAT
directors.

et tv-one dnys’ notice of any encral meoting at which a resqlutlon is to be proposed
a8 Gaf} spc:.lr;mﬁ'g;o%uﬁion%nd soven days ng(r)tice_ of any other general meeting, specifying the place,
day and hour of meeting, and, in case of spec}ul business the general nature of such business ghall
be given, ecither by advertisement or by notice sent by post, or otherwise §erved 28 herema.ft-er'
provided. Whenovyer any meeting is adjourned for twenty-one days or more, at lenst five days
notice of the place and hour of meeting of such adjourned meeting ghall be given in like manner.

67 —With the consont in writing of all the members entitled to attend and vote, a mlgetmg
may ‘be convened by o shorter notice, and in any mannet they think fit. .

68.—The nccidental omission to give any such notice to any of the members shall not invalidato
any resclution passed st any such meeting.

w
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PROCEEDINGS AT GENEBAL MEETINGS.

(9. —The bnsiness of an ordinacy general meeting shall be to eceive and to consider the

balanee sheet and profit and loss aceount, the reports of the directors and of the auditors, lo
eleek d?mctors and gther officers, and (where necessary) to fix their remuneration, and {o declare
dividends. Any other business which, under these presents, ¢€aii or ought to be i»rans:;etpcl at a
peneral meeting shall be deemed special, and moy be trax_).sacted at an ordipary general mecting.
All Lusiness trunsacted at an extraordinary general meeting shall also be deemed special.

70,—Two members personally present shall be a quorum for a general meeting for ﬂw‘ choice
of a chairman, the deelaration of a dividend, and the adjournment of the meeting. For all other
purpeses the quorum for o general meeting shall be members personally present, not being less
than two in number, ond holding, or representing by proxy, not less than one-tenth part of the
issucd eapital of the Company. No business shall be transacted at any general meeting unless the
requisite quorum be present ab the commencement of business.

71~The chairman of the directors shall be entitled to take the chair at every general meceting
or, if there be no chairman, or if ab any meeting he shall not be present within fifteen minutes
affer the time sppointed for holding such meeting, the members present shall ehoose another
direotor es chairman, and, if no director be present, o, if all the directors present decline to take
the chair, then $he members present shall choose ane of their number to be chairman.

9 .—Tf within half-an-hour from the time appointed for the meeting a quorum is noti present,
the mecting, if convened upon such reguisition ns aforesaid, shall be dissolved, but in any other
oase it shall stand adjourned to the same day in the nexb week, at the same time and place, and if
at such adjourned meeting a quorrm is not present, those members who are present shall be a
quornm, and may transact the business for which the meeting was called.

78 —~Tvery motion submitted to a meeting shall be decided in the first instance by a show of
haads, and in the case of an equality of votes, the chairman shall, both on show of hands and at
the poll, lllja.ve o casting vote in addition to the vote or voigs to which he may be entitled
as a iember. .

74—At any goneral meeting, unless a poll is demended by two persons entitled to vote or by
o mombor or members holding or rapresenting by proxy, or entitled to vote in respeet of at least
one-fifth part of the capital represented at the meeting, & declaration by the chairman of the
meebing that o resolution has heen carried, or carried by & particnlar majority, or not caried
by & particular majority, or lost, and an entry to that effect in the buok of proccedings of the
Company, shall be conclusive evidence of the fact, withoub proof of the number or proportion
of tlie votes recorded in favour of or against such resolution.

75.—1If o poll is demanded as aforesaid, ib shall be taken in such manner and at such time and
place as the chairman of the meoting dirests, and. either a6 once or after an interval or adjourn-
ment, and the result of the poll shall be deemed to be the resolution of the meeting a$ whick the
pail was demanded. 2

76.—Any poll demanded on the election of a chairman of & mecting, or on a uestion of
adjournment shall be tuken forthwith without adjournment. s i 'v»q o

77.—~The demand of o poll shall not provent the continuance of o meeting for the transaction
of any business other than the question on which & poll has been demended.

n8.~The chairman of & general meeting may, with the consent of the meeting, adjourn the 4

same from time to time and from place to place, but no business shall be transacted ab any
sdjourned meeting other than the business left unfinished at the meeting from which the adjourn-
ment took place.

VOTES OF MEMBERS.

79 ~—On & ghow of hands every member present in person shall have one vote, and upon &

poll every member present in person or by proxy shail have .
held by him. ¥ proxy 1ave one vote for every ordinary share

80.—Any person entitled under orticle 43 hereof, to transfer any sha
general meeting in respect thercof, in the same manner as if he v.vemythe rﬁ?étggfl h:)(l!gzr tcl;g s?lrc:ﬁ
shares, provided that forty-cight hours at least before the time of holding the meeting st which
he proposes to vote, he shall satisfy the directors of his right to transfer such shares, or unless
the directors shall have previously admitted his right to vote at such meeting in respeci& thereof.

81 —If there are joint registered holders of nny share, any one of such
any meeting, cither personally or by proxy, in respect of such share as if }?: iig?g Sﬂ:ﬂ, gﬁ’;{’mgﬁ
thoreto%}fr:) if i tha.‘a onc of such joint holders be present at any meeting pexsonally or by
roxy, that one of the said persons so present whose name sts istor |
ol eharo shall alone bo entitled to voto in respeot thereof.mds fixst on the rogistor in vespevt of
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82, —Any eompany heing ; . .
any of ifS 0 fﬁcialg "‘m?';:le“’g%}‘;";feglf’el‘ ’;5 the Comypany roay, by resolution of its directors, auth oxise
oroab any meeting of %trl o P r;on 2 att a3 ife yepresentative ot any meeting of the Carupany,
o titled T exereice theL sgmf-' £5 0! members of the Company, 2nd steh representative enall be
individusl sha © powers on behelf of the company whick ho represents as i tie were
an individual shareholder, intliding th2 power to vote on a show of kands,

83.—Votes may be giver either personally or by proxy.

84,—The instrument appointing 2 o et

e 1 : @ a proxy shall be in writing, under the hand of the appointor,

‘(’1’-' ‘ili sueh ﬂ;)pojngtor is & corporatien. under its eommon seaf or urder the hand of so;tgg%iﬁeel"
uly suthorised in writing in that behalf. No person shall be appointed o proxy who is not a

member of the Company and gualified to vote, or apy i ; < s
of o company which is o member. , OF ApY person who is the authorised Tepresentative

85.—~The instrument appointing a proxy shall be deposited at or sent by post so that it will reach
the oflice not less than forty-eight hours before the ?ime for holding t{;(? meeting ot which the
person named in such instrument proposes to vote, otherwise the person so named shall not be
entitled to vote, but no instrument appointing o proxy shall be valid after the expiration of
twelve months from the date of its execution, Every instrument of proxy may be in the
following form, or in any other form which the directors shall approve :—

“ GRNEST WILSON & SON (DRAPERS) LIMITED,

. “I of in the
¥ County of heing a member of Ernest Wilson & Son (Drapers)
Limited, hereby appoint of

N » member of the Company, or failing him
. of another member of the Company,
‘o8 my proxy to vote for me and on my behalf at the {ordinary or extraordinary

or adjourned, as the case may be} general meeting of the Company, to be held on
5 the day of 1 , and
“ gt any adjournment thereof.”

" Bigned this day of 19

ssarkdritsnuseny sessusesan AEEEEA RV ORI RTINS

86.—A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death of the member, or tevocation i the proxy, or of & power of
altorney, or transfer of the share in respeet of whioh the vote is given, providing no intimation
in writing of the death, revocation, or transfer, shall have been reccived at the office before the
meeting. ;

87 —No member shall be entitled to bo present, or to vote on any question either personally or
by proxy, or as proxy for another member, ot any general meeting, or upon & poll, or be reckoned
in & quoram, whilst any cull or other sum shall be due and payable to the Company in respect of
any of the shares of such member,

88.—Any resolution pagsed by the directors, notice whereof shull be given to the members in
the manner in which notices are horeinafter directed to be given, and which shall, within one
month after it shall have been 8o passed, be ratified and confirmed in wriling by membors holding
in the aggregato three-fourths of Lho issued capital of the Coxnpany, shall bo os valid and effectual
as o resolution of o general meeting, but this olause shall not apply to a resolution for winding
up the Company, or to & resolution passed in wmspect of any matter which by the statutes or
these articles ought to bo dealt with by special or extravrdinary reselution. .

DIRECTORS.

89.—The number of the dircetors ahall be two until otherwise determined by an Extraordinery
Resolution. of the Company in genoral meeting.

00.—The first directors ghall o the said Trank Maurico Wilson and, George Wade Parrer, and
neithor of them shall be subject to rolirement or be removable under articles 93, 103 and sub-
section 4 of article 99, so long as he 18 tho holder of at least 2,500 shares.

" -fontion of o director may from timo to timoe be altered and fixed by a resolution
of ?1.1 %;enfa%:(:l%;ﬁ]eltfiiﬁglﬁﬁt, until othemvisayﬁxed, such qualification shall bo the holding of at least
1,000 shares in the Company, A director may act before acquiring his qualification, but shall

ire tho same within two months from his appointment.

in any case acqul
i i i i Sy | ined by & resolution of a
92.—The directors for the time heing slmll_, wntil otherwise determine
gcnora.lj;:ugetilng, sontinue 1o hold office, subject only to articles 90 and 09.
93,—-Subject to the preceding articles and artiole 106,

o~ch ordinary goneral meeting. £ TR ; ;
aujournment of the meeting at which his successor is appointed.
A

A\

ono director shall rotire from office iy
A retiring director ghall retain office until the dissolution, or ™ - - s
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i i i , inary meeti unlesy the directors agres
94.—The divcetor (if any} to retire at any ovdinary meeting shall, unless & irectors age
among themeelves, be he %)ho has been longest in effice. As betweentwo o xaore W ho have l?een
in office an equal Iength of time, the direcior to refire shall, in default o ogreement between
them, be determined by Iot.  The length of tirze a director has been m office shall hq computed

) ir2ctor shall be eligible for re-clecticn.

from his last election or appointment. A retiring dir

05.-The Company shall, at any general meeting at which any director retinzs, fill up the vacated
office {unless the number of directors be reduced) by electing any person to be directer, and may
without notice in that behalf fill up any other vacanecies.

96.—If at ony gencral meeting at which an election of directors sught to take place, the place of
a retiring dircctor is not filled up, such reliring director shall continue in office until the
ordinary meeting in the next year, and so on from year to yesr until his place is fifled up,
unless it shall be determined at any such meeting to reduce tho number of directors,

#7.—Subjeet to the preceding articles the Company in geperal meeling may, from time fo
time, incrpase or redace the number of directors, end may also determine in what Jmunner or
rotation such increased or reduced number is to go out of office.

98.—Whenever there is only one director he shall be the chairman of the Company, and shall
have full power to manage the business of the Company. All powers and autherities vested in
the directors shall bo vested in such sole director, and all acts and things done by him shall be as
velid and effeotunl to all intents and. purposes as if they were done by twn or more dircctors. 1t
shall by sufficient if the seal of the Company is affixed to any document in his presence, and such
dooument shall be signed by him instend of two directors,

§9.~—The office of a director shall be vacated :—

(1) I he become bankrupt or suspend payment or coispound with bis creditors, or have
a w.ceiving order macle against him,

2) If b wo fouad funsbio or become of unsound mind.

(3) I ho cease to hold the required number of shares to qualify him for office, or do not
acquire the same within twe months after election or appointment.

(4} X a resolution be passed at o general meeting or at an extraordinary general meeting
removing him from office,

{8) If he Le absent from the meptings of the directors during o continuous period of six
months (except through siokness) without special leave from the directors, b

(6) If he becomo prohibited from being a dircctor by reason of any order made under
sections 217 or 275 of the Act.

100.—4A director may hold any other office, othor than that of auditor, under the Company in

conjunotion with thab of director.

101.—A director may (subject to any contract with the Company) retire from his office upon
giving one month’s notice in writing to the Company of his intention so to do, and such resignation
shall take effect upon the expiration of such mnotice or its earlier acceptance. Tho continuing
directors may aoh, notwithstanding any vecancy in their body.

102.-~A casua! vacaney in the office of director may be filled up by the directors, kut every porson
so appointed shall retain office so long only as the rotiring director would have retained it if no
vacancy had oceurred.

103 —Bubject o the preceding articles, the Company in general meeting may remove anﬁ.\'

director, and appoint another person in his stead. In default of any such appointment any sue
removal shall be deemed to have created o casuel vacancy.

10¢.—The directors may from time to timo appoint one or more of their body to be managing

director or managing directors of the Company, cither for & fixed term or without any limitation -

as to the poriod for which he is or they are to hold such office, and may from time to time {(but
subjoot to any contract between him and the Company and to article 105 hereof) romove or dismiss
ai1y wanaging director from his office of managing direstor and appoint another or others in his
place.

106.—The seid Frank Maurice Wilson and George Wade arrer shall be the firss managing
directors of the Company, and cach of them shall hold office so leng as he remains o director of
the Company or until he {;lmll resign by notice in writing given to the directors, and during the
period thqy shall 50 remain managing dircotors no other Derson shall be appointed o managing
dircotor without the consent of both of them, and after the denth or rotivement of either of them
no other person shall b'e appeinted & managing divector without the consent of the surviving or
conbinuing first managing director,
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106.—A managing director shall not,

hl : .
pstirement by totation, and he shall while he continues to hoid that office, be subject to

. : a0t be foken into account in determining the rotati
g ; o . . BTES] the rotation of
iﬁggﬁn;ff} d}:g’“t?l-ﬁ’ hut he shail {subject to the provisiops of any cuntreet between him and
of thﬂﬂﬂgm ¥ he i u «?[Ie‘ﬁfa the same provisions us to resignation and removalas the otier directors
to oy éuci[:nco:;l . [:: " 1 ef cease t0 hold the ofiee of director from any couse, he shall (subject
v net as aforesaid) pso facto snd jmmediately cease to e o maraging director.
107.—~The direetors may {from time to ti
] 2 Iime entrust to and confer upon a managiog director for
g}? En}cb b "“(119; Blfeh of the powers exercisalle under these presents hlw)' 4he direetg)rsgas they may
m:“ oqels :x:l(l may "‘;l“fe" such powers for such time, and to be exercised for sach objects and
1 apth ) ’upoxflsuc fermo and eonditions, and with such restrictions, as they 1kink expedient,
?c])lr ulleg Ifna“;liy‘]g? t(ff;;zlﬁ g&“"-’ﬁhﬂt&l‘er cgllaterallﬁ; with, or to the exclusion of, and in substitutjon
Ty ers of the direetors in that b [, and may i i ok
withdeaw, alter or vary all or any of such powe r?s . chalf, and may from time to time revoks,

108.-~The remuneration of a managing director shall, from time to ti i

. . 0 time, he fiaxed by the
dircctors, and may be by way of salary, commission, bonus or participation i profits, oryby a
combination of any or all uf thoge modes, subject nevertheless to the provise that in the absence
of an agreement in writing by both of them the said Frank Maurice Wilson and George Wade
Farrer, the total remuneration of the nisnaging directors shall be divisible between them in the
%a{roﬁgr%on of threo parts to the said Frank Maurice Wilson and two parts to the said George

a arrer.

109.—Until otherwise deternined by an Extraordinary Resolution of the Company in general
mecting, the directors {other than managing directors) shall not be entitled tv any remuncration
for their services, hut cach director shell be paid all travelling and other out~pf-pocket expenses
incurred by him in eonnection with the business of the Company.

11{1.—No director shall be disqualified by his office from contracting with the Company, either
as vendor, purchaser cor otherwise ; nor shall any such contruct or arrangement or any contrict
or arrangement entered into by or on lLehalf of the Company with any company or partnership
of or in which any dircetor shall bo & member or otherwise intercsted be avcided, nor shall any
director so contracting, or being such member or so intorested be Lable to accoant to the Company
for any profit realised by any such contraet or arrangement, by reason orly of sach director
holding that office, or of the fiduciary relntion thereby established ; but the nature of his interest
shall be diselosed by him at the meeting of directors ab which the question of entering into sucn
contrach is fiest token into consideration, if his interest then exists, or in any other case at the
first meeting of the directors aftor the acquisition of his interest, and no divector shadl, as such,
voto in respect of any such contract or arrangement in which he is so interested, but this pro-
hibition and fhe diselosure of irtercst shall not apply to any contract of purchase under article 4
hereof. A general notice that a director is a member or director of any specified firm or company,
and is to be rogavded as interested in any transaction with such firm or compeny, shail be sufficient
disolosure under this article, and after such general notice it shall not be necessary to give any
specit.] notico relating to any particular transnetion with such firm or coripany as aforesaid,

111.~Notwithstanding anything hereinbefore contained, every director of the Company may
act and vote as a divector of the Company in respeot of all contracts, arrangements, dealings, or
transactions with any company in which his Company is directly or indirectly interested or with
any company which is directly or indircetly interested in this Compary, notwithstanding that sueh
direotor is intorested in auy such contract, arrangemens, dealing, or transaction as o member or
dircotor of any such company, and ib shell not be necessary for any director of this Company to
give any notice, whethor general or special, that he is so interested as aforesaid.

PROCEEDINGS OF DIRECTORS.

112.—The directors may meeb together for tho dospateh of business, adjourn, and otherwise
regulato their meetings as they think fit, and deﬁe_rminc the quorum necessary for the transaction
of business. Unsil obherwise determined, two dircctors shail be & quorum.

113.—Any director shall be ab liberty o appoint an alternate, and the following provisions
ghall have offect in reference thercto :— .
(1) The appointment ghall be in writing, and may be either general or for a specifio
purpose. .
9) The altornatoe shall be cither a diveetor or & member of the Company, or an authorised
P llfétr’; fe sentative of o men:h(‘i‘, and acceptable to a majority of the directors, but shall
not require any qualification. u  tho direot d o tak
@ om mate shall be at liberty to attend the meetingg of the directors, and to taxe
(3) '.l;::; talit:flfol}?o préccedingﬁ and vote, and otherwise act in the same manner as such
direotor could ack if he were personally present. q e b oo i "
4y W intment (if peneral) shall remain in force until revoked by notice in writing
4) bl?rcigoz;pt tc):tlll ;ﬁd of(sugh diregtol‘, and sent by registered post or left ab the office.

(6) Such altornato shall, if the &pgb{;;.::eﬁsi ;’f more then one direetor, bo entitled to one vote

for each director reprosentc

|
|
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{14.—A dircetor may at any iime, and the secretary shall at any time upon the reguest of o
dirocior, convenre a meeting of the direstors. Questions arising ot any meeting chall be decided
by & majority of votes. Faeh dixeetor shall have one yote, and in the event of an eguality of votes,
the chairman of fhe mecting shall have o casting yote.

115, —The said Frank Maurice Wilson shall he the finst chairman of the meetings of dircetozs
and ke shall Lokl office 50 long as ho remains a director, or until he xesigns the office. When he
shall cease to bo chairman, the said George Wade Faurer shall be chairman, and he chail hold
office 50 long as he romains a director or until he resigns the office, I atany mecting the rhairman
is it present at the time appointed for holding the same, ihe directors present shall eheose gome.
one of their number to be c{mimnun of such meeting,  Subject as aforesaid, the chairman shall be
cleeted by the directors, who shall determine for what pericd he is to take office.

1104 meeting of the directors for the time being at w hich & quorum is present, shall be com-
petent to exercise nll or any of the authorities, powers and discretions, by or under the regulations
of the Company for ihe time being vested in or excreisable Ly the direetors generally.

117.~Ehe directors may defegate any of their powers to committees, consisting of such member
or members of their body as they think fit, Any committee 50 formed shall, in the exercise of the
powers so delegated conform to eny regulations that may from time to time bo imposed on it
by the directors,

118.The meetings end proceedings of any such committee consisting of two or more members
ghall be governed by the provisions herein contained for regulating the meetings and procecdings
of the dircetors, 8o far s the same are applicable thereto and arc not superscded by any
rogulations made by the directors under the last preceding article.

119.All acts done at any meoting of the direetors or of & committee of directors, or by any
person acting as o director, shall, notwithstanding that it shall afterwards be discovered that there
vi38 some defect in the appointment of such directess or persons acting as aforesaid, o. that
ikey or any of them were disqualified, be as valid =5 if every such person had been duly appointed
and was qualified to be a director. o

190,—A reeolution in writing signed by all the directrrs, shall be as valid and effectual as if it
had heen passed at a meeting of the directors duly celled and constituted.

121.~If any of the dircctors shall be called upon to perform extra services, or to make any
speoial exertions in going or residing abroad, or otherwise for any of the purposes of the Company,
the Compeny may remunecrate the director or directors so doing either by a fixed sum or by a
porcentage of profits or otherwise as may be detormined.

'
[

ol

POWERS OF DIRECIORS,

122.—The business of the Company shall be managed by the directors, who may exercise all

such powers of the Compeny as are not by statute, or by these articles required to be exercised
by the Company in genoral meeting, subject nevertheless to uny regulations of these articles, fo
the provitions of the statutes, and to such regulations ns may be prescribed by the Compuny in
general meoting, but no regalations made by the Company in general meeting shall invalidate
any prior act of the directors which would have been valid if such regulations had not been made.

193.—The directors may from time to time entrust te or confer upon any one or
more of their number such of the powers of the directors as they may think fit, and in
particular, power, at tho discretion of the directors or director so entrusted, to appoint
and omploy, and af the like discretion to remove, suspend, or dismiss sush managers, clerks,
agents, sorvants, and other workpeople, for permanent, temporary, or special services, and to
determine their duties, and to fix their salaries, wages, or emolumonts, and to require sccurity
in such instances, and to such amount as the directors or director so entrusted think expedient.
Such powers may be conferred for such time, and to be exercised in such manner, for such objects
and purposcs, and upon such terms and conditions, and with such restrictions as the clirectors
think expedient, and they may confer such powers either generally or in any partioular instance,
or for any particular purpose, and oither collaterally with, or to the exclusion of, and in substitution
for, all or any of the powers of tho directors in that behalf, and may from time to time revoke,
withdrow, alter or vary all or any of such powers.

124.—Without prejudice to the general powers conforred by the last two preceding artieles, and
the other powers con:furrcd by these presents, it is hereby expressly declared that the dircctors
shall have the following powers, that is to say power i —

(i) To pay tho expenses of placing any of the shares of the Company.

{ii.) To purchasc or oiherwise acquire for the Company any property, rights or privileges
which the Company is authorised to acguire, at such price and rerall ms
wnd conditions as they think fit, guire, P generally on such terms

@
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i et
fiii.) Eeﬁ?ﬁpﬂ:»;lz—:ﬁﬁtltongtﬁ) pay for any property, rights or privileges acquired by, or
hm;d: )dvi}cx;{: 1(‘" O,f@bce Company, eitier wholly or partiaily in cash, or in shares,
chares mav b@”? o N d 3_’“““‘3 stoekz, ox other securities of the Company, and any such
ﬂlér@un zas}ma ‘IS{;;L utlier as fully paid up or with such amount credited as paid up
the 15 MY Re agree upon, and any such bonds, debentures, debenture stock, or
other seenrifies may be either specifically charged upon all or any part of the property
of the Company and its uncalled capital, or not so charged. ,

(iv.) ‘Lo secure the fulfilment of any contracts or en 3 i
gagements entered into by the Grmr
pany by mortgage or charge of all oruny of the property of the Company ang itsumge |
capital {or the time being, or in such wther manner as they may think fit. '

T H 0 . as .
{v.) .l?{(;' a:ppoullt f;snd at their diser-iion remove or suspend such managers, secrclaries,
;’l 1CCIS, E?l‘ » agents and geyvants, for permanent, temporesy, or special services s
ey may from time fo time think t, and to determine their dutics and fix their salaries

gll}'_ellilflil_*;lﬁents, eud to require srourity in such instances and to such 4mount as they
ink fit. :

(vi.) 'To appoint any person or persons to accept and hold in. trust for the Comopany ony
property belonging to the Ccmpany, ur in which it is interested, or for any other
purposes, and to exceute and do alt such deeds and thinge as may be reguisits lu relation
to any such trust. o

(vii.) To institute, conduet, defend, compound, or abandon, any lega) proceedings by wnd
against the Company, orits officers, or otherwise concerning the affairs of the Company,
and algo to compound and allow time for payment or satisfaction of any debts-dux
and of any cleims or demands by or against the Company. - ‘ :

(viii.) To refer any claims or demands, by or ageinst the Company to arbitration, and
obsorve and porform the awards.

{ix.) To make and give receipts, releases and other dischurges for money payable to the
Company and for the elaims and demands of the Company.

(x.) To act on behalf of the Company in ajl matters relating to bankrupts and insolvents.

(xi.) From time to time to provide for the management of the affairs of the Company
abroad, in such manner as they think fit, and in particular to appoint any persons to
be the attorneys or agents of the Company with such power, ineluding power to sub-
delegate, and upon such terms as may be thought fit.

(xii.) 'Toinvet and deal with any of the moneys of the Company not immediately roquired
for the purposes thercof wpon such securities and in such manner as they may think
fit, and from time fo time fo vary or realise such investments.

(xiil.) ‘Lo exceute in the name and on behalf of the Company, in favour of any director or
other person whe may ineur or be aboub to inour any personal liabiliby, whether as
principal or surety, for tho benefit of the Company, such mortgages of the Company’s
property, present and future, as they think fit, and any such mortgage may contain &
power of sale and such other powers, covenants, and provisions, as shall be agreed on.

(xiv.} To give to any vfficer, or other person employed by the Company, & vommission on
the “profits of any parlicular business or transaction, or a share in the general profits
of the Company, and such commission or share of profits shall bo treated as part of the
working cxpenses of the Company.

(xv.) Before recommending any dividend, to set aside out of the profits of the Company,
such sum ag they may think proper as i rescrve fund to meet contingencies, or for
equalising dividends, or for repairing, improving and maintaining any of the property
of the Company, and for such other purposes as th? directora shall in their absolute
discretion think conducive to the intercsts of the Company, or without placing the
anme o the reserve fund te corry forward any profits \_vlnoh they may think it prodent
notb to divide, and to invest the soveral sums 8o set aside or carried forward upon such
investments as they may think fis, and from timo to time to deal with and vary suoh.
investments, and dispose of all or any part t_;hereof for the benefit of the Campanfr,
and to divide the reserve fund inbo such special funds as they think fit, and to apply
the same in paymeont of dividends or vonuses, or in tho ovent of a resolution being
passed to that cffcct, by capitalising the whole or any part thereof by the issue of

bonus shares, with full power to employ any reserve fund or sum sot apart, or carried

. 3 incss of the Company without Deing pound to keep the same
igrg?;&, lf];mtllwtlkamgther assoets of thg} Corapany, snd the ingome arising from such
rcgerva fund, or sums carried forward, shall be deemed part of the gross profits of the

Company. .
i i ye- for the regulation of the
iy I time to timo to mnke, VAIY. and repeal bye-lows | o

et I)Jus?xfgg of the Company, its o’iﬁcers’:md gervants, or eny seobion thereof.

Xvi 0 ch into ali su goti on n an in d vary all auch

i,y T 1l such negotintions and contrs ts, o d Tescl d an'v

¢ l(.:)om'.r:).c',!tzséy, tglrni t::(t)ccute and do all such acts, deeds and tnings in the nan and on behalf
H

of the Company, 88 they may consider expedient for orin relation to-any of the matters

aforesaid, or otherwiso for tho purposes of the Company.
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THE SEAL. ‘)

125.~The direetors shall pmovide for fae - custudy of the seal, :-?nd the f(:al shall mever be
nsed except by the anthority of @ meeting (£ inc directoss previonsly given, aLe the presence of
two diveetors, who, tagether with the scoetary (if anyvy hall sign overy instramnent to which the
geal is uifized,

123,—The Company may exercise the powers given by section 32 of tho Act.

DIVIDENDS, o

127.—Subjeet. to article 124 (xv.) axd fo the rights of the holders of the preferenco shares (if zf/
any), te.e profits of the Compauy ovailablc for distribution shall be distributed as _dl}'xdm}d among
the holders of the ordinary shares in propertion to the capital for the time being paid on the
otdinary shares held by them respectively. Whore money is puid up in advance of calls under
artiele 20 hereof, upon the footing that the same sholl carry infezest, such money shall not, whilsé

carrying interest, confer a right to paptieipate in profits. Q)

128.~The Company in general meeting may declare a dividend or bonus te bo paid o the
members according to their rights and interests in the profits.

120.—No larger dividend shall be declared than is reconunended by the directors, kut the Com-
pray in general meeting may deelare a smeller dividend.

130.—No dividend shall be payable except out of the profits arising from the business of the
Company. The declaration of the directors as to the amount of the net profits of the Comapny

ghall be conclusive. , ‘
131 .-—The dircetors may, from time to time, pay to ‘the members on account of the next forth-
coming dividend such interim Jividends as, in their judgment, the position of the Company -
justifies.
18%.—The directors may deduet from the dividends payable to any member all seeh sums of
mcl)lnay as may be due and payable by him to the Company on account of calls, instalments, or
otherwise. T

123 .—A transfor of shares shicll nob pass the right to any dividends deeloxed thereon before the
registration of the transfer.
134.—Where a share (not being o share eazrrying o fixed dividend caleuloted upon the amount

for tho tirae being paid up thereon) is issued after the commencement of any financial period, it 15
shall, unless otherwize provided by the terms of issue, ra nk pari passw with the proviously issued 20
shares of the same closs as Tegards any dividend subsequently deslared i respect of such period. 315 c
But whers any such share is issued upon tho terms that it shall rank for dividend as from a ' b . prae
particulnr date falling within such poriod. the dividend on such share for the period in question . 141
shall be an apportioned dividend only. . bo b
- 135.—In cage several porsons axg registered as the joint holders of any share, any one of such < fmm‘l
persons may give offectual recapts for all dividends and payments on account of dividends in 03 exce;
respect of such shate, g::r?‘
136.—All dividends unclaimed for one year after having been declared, may be invested o1 ' thef:
othorwise made use of by the directors, for the benefit of the Company, until clai med, and all : ‘ - of Bl
dividends unclaimed for six years after having been deelared, may be forfeited by the dircetors for '
the benefit of the Company. No dividend shall beax interaeb as agninst the Company. . P dirle%
137.—Unless otherwise directed, any dividend may be paid by chediv-ur warrant sond throu_gh =
the pust bo the registered address of the member entitled, or in the case of joint holders, to the : 1
rogistered address of that one whose name stands first on the registor in respect of the joint holding . Wha
and evory chequa so sent shall be made payable to the order of the perzon lu whom it is sent. ' S‘?n;
; o
CAPITALISATION OF PROFITS. ggﬁ
188.~(1) The Company in genernl meeting may, av auy time, pass o resolution declaring fhat - |
any undivided protits of tho Company (including any profits o sumns carried to r%s,‘érvc T a 1:
< and 'n_mludmg any appreciation of capitnl values) remaining after payment of or @ frg)n
proyésigndfor ch(\;}dengs on Blll).-l'efi issufedhsubjcc.t to special conditions, shall be S and
onpitalised according o one or_other of the methods specified by thiz orticle, ¢ :
method so adopted to be stated in such resoludion. g y this exticlo, the : mor
(2) Upon & dato to bo fixed by such resolution, the nmount so to bo eapitalised shall become -st:ff
and bo appropriated 50 as to belong to the members of the Compuuy holding ordinary 1o L
ghares on that date in tho proportions in which thuy would have been entitled to whi
participate in the profits so intended to bo capitaliser: (hereinnfter referred to as * thoe bef

capitalised profits *") if the sanie had been distributed without having heen capitalised, Hwo



e

(3} The eapitalised profits may on hehalf :
entitled, be disf%ributed ag sz:'l_:m{m.x ot hok_ie;x? o T o e
the Company in reduct apital amouget the said ordivary shares and applied by
ungaid on iy nr'li.' fon 95 the amount or any part of e sn.uunb for the 1hye being
ch onlinary shares to the inient that the mmpeid Sability in rzspect of

sueh shares she . -
oot shall be redueed by the capital amount so distuibuted and apyplied as

4 Iﬂ- tll{’ al LIy 651 v i iz H

) hres S(E ]ﬁz 25;1‘131’1 ;‘éﬁtﬁ%ﬁgﬂdlgﬁl profits mey on bebalf of the holders of the ordinary
e bt e distribated a5 capital over and applied by the Company
e ol pa-ymelx:t for sueh a number of unissued vrefezeuce or ordinary shares
“hares. in tIh ny as shall be equal in nominal amount {or, in the case of partly paid
zha s, in the amount intended to he paid up thereon) to the capitalise profifs so
)ﬁ (ﬁmimg,f alrlul um)mpm&ted to such holders to the intent that such unissued shores
52 B‘.t 1’." 1“ y paid up (or partly paid up, as the case may be) by means of such
eapit al,J ised profits, and the said shares, when so fully paid {or partly paid, as the case
nlllu_\, e} shall be distributed by the directors amongst the holders of the ordinary
2}1?2:1%; ﬁgg{lrl; g;mggtgs aforesaid, ox (tiheir nominees, in proportion to ihe amount of

: ofits su appro & respecti id, ¢

eholl T acceptod accordmgg. pristed to such holders respectively as aforesaid, and

{6) Tf the method of capitalisation so adopted shall result in any member beeoming entitled
to o fraction of a share, the directurs may make such provigious and regu'lntic%s for the
issue of fructional certificates or for the sale of frantions of o shave or for the issue of
a complete sharo or shures in sxchange for sufficient fractions to constitute in the
aggregate one or mors com plete share or gharcs a8 thoy shall think fit, or may provide
thet in liou of becoming ontitled to n fraction of & share any member or members shall
receivo & sum in cash representing such fraction.

(6) Tbo directors muy, by resolution of the Board, appoint any person to contract on hehalf
of_ the ordg.{xmry shareholdns ko becoming entitled. as aforesaid, or their nominees,
with the Company for the allocation and application of the capitalised profits in
mannet a'lfforesaad, and any person so appointed mey, as agent for and, on behalf of the
yaid crdingzy choareholders or their notninces, make such contract, and such contract,
when so made shall be binding on every one of such shareholgers and their nominees,
and shall (if and so far ax it relates to the issue of sharoes) be fied with the Registrat
of Companics pursuant t6 section 42 of the Act.

(7) The provisions of this article shall not projudice or limit the provisions of any other
article relating to the reserve fund. : ' : Y

ACCOUNTS.

139, —The directors ghall causo true accounts to ke kept of the sums of money received and
expended by the Company, and the matbers in respest of which suck seeeipt and expendifure take
piace, and of the assvus, vredits, and liabilities of the Company. Y

140.-~Where any busivess is bought by the Company as from a past date {(whether such date
be beiore or after the incorporation of the Company), upon the tern” ‘hat the Conipany shall, 85
from that date, take the profits of tho busiiess and pay interest on the purchase-money, any
oxcess of such profits over the interest shall be orcdited to revenuo account, and if tho profits in
question shall be insufficient to pay the interest, tho doficiency skull be debited to rovenue
aotound, and the excess or defleiency, as the case may be, shall, for the purpose of ascextoining
the fund availabie for dividend, be trented as a profit or loss oxising from the business or operations

of the Compuny.
141.—The books of account shall be kept ot the office, or ab such other place or places as the
directors thinlk fit.

149, —The directors shall from #ime to time determine whether and to what oxtent, and ab
what times and places, and under whot conditions or regulations the accounts and books of the
Compnny, or any of them, shall bo open to the inspeotion of the members. No member, other
thari a director, shall have any xight of inspecting suy account or book or decument of the

Company, excepb a$ conferred by stavute, or athorised by the directors, or t‘ey resolution of the
Compeny in gencral meebing.
143.—At the ordinary general meeting in every year the Jivectors shall lay before the Company

a, profit and loss account for the period since the Jast preceding a:count (the frst account bcing

from the ineorporation of the Company) anel & balansv sheet convaining o summary of the property
and liabilinieslof the Company, both of which shull by made up to a date nob more than six
months before tho meebing.

—Jvery such balance sheeb ghali be necompnnied by & seport of the dircetors us to the
stalttiandpcx)er:c{itﬁo; of the Company, and as 10 the amount which they recommend to the Company
to ho paid out of the profits by woy of dividend or bonus to the members, end the amount, if any,
which they propose to carry 10 the reserve fund according to the provisions in that behalf herein-
before contnined, and the report and balance sheet shall be signed, on behalf of the bounrd, by
iwo direotors, or if there is only one direotor, by that director.
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145. ~A eopy of the balanee sheet and report shall, for seven days previous to eack ordinary
general mecting, be kept at the office for the pspeetion of members, but tke same shall not,
except in the absolute djseretion of the direetors, be cireulated.

ACDIT,

146,—Once at least in every year, except 1932, the accounts of the Company shall be cxamined,
and the correctness of the balance sheet ascertained by one or more auditor or auditors.

147.—At ench ordinary general meeting ihe Company ehall appoint a Chartercd or Incorporuted
Acsountant or firm of Chartercd or Ineorporated Accountants as an auditor or auditors to hold
ofire until the next ordinary generat mceting.

148.--The first auditors may be appointed by the directors, and if so appointed, shall hold
office until the first ordinary general meeting, unless previously removed by a resolution or ~the
sharcholders in general meoting, in which case the shareholders at such mecting may appoint
anditors,

149.—If one auditor only is anguinted, all the provisions herein contained relating to suditors

shell apply t¢ him,

180.~The aunditors may be members of the Company, but no director or other officer of the
Company shall be eligible during his continuance in office. Any amditor quitting office shall be
eligible for re-appointment,

151.—A person other than a rotiring anditor shall not ke capable of heing appointed auditor ab
an ordinary general meeting unless notice of an intention to nominate that person to tho offico of
auditor has boen given by a sharcholder to the Company not less than fourteen duys before the
ordinary genernl meeting, and the Company shall send o eopy of any such notice to the retiving
auditor, snd shall give notice thereof to the shareholders, in the manner in which notices are herein
directed to be served, not less than seven days before the ordinary general meeting. Provided
that if, after a notico of the intension to nominate an auditor has been so given, an ordinary general
meoting is called for a date fourteen days or less after that notice has been given, the notice, though
not given within the time required by this provision, shall be deemed 1« have been propen?y given
for the purposes thereof, and the notice to be sent or given by the Company may, instead of being
sent or given within the time required by this provision, be sent or given at the sume time as the
notics of the ordinary genoral meoting.

152 ~The directors may fill any casual vacancy in the office of anditor, but while any such
vacancy continues the surviving or continuing asuditor or suditors, if any, may act.

153.~The remuneration of the auditors shall be fixed by the Company in general meeting,
except that the remuneration of any suditors appointed to fill any casual vacancy may be fixed
by the di-x fors,

154.—isvivy suditor shall have a right of access at all times to the books and accounts and
vouchers of the Company, and shall be entitled to require from the directors and officers of the
Company such information and explanstion as may be necesstry fur the performance of the duties
of the auditors, The anditors shall make o report to the shareholders on the accounts examined
by them, and on overy balunee sheet laid before the Company in general meeting during their
tenure of office, and the report shell state -

(@) Whether or not they have obtained all the information and explanations they have
required ; and ,

(5) Whether, in their opinion, the balance sheel referred to in the report is properly drawn
up 80 a8 to exhibit a true and correct view of the state of the Company’s affairs
according to the best of their information and the explonations -given to them, and
as shown by the books of the Compuny. :

The auditors’ roport shall bo attached to the balance sheet, and the roport shall bo read before
the Company in gencral meeting, and shall be open to inspeetion by any sharcholder,

155 —Tvery account of the directors, when audited, as above provided, and approved by a
goneral meating, shall he conclusive, except a8 regards any orror disenvered therein within three
menths next witer the approval thereof. Whenever any such crror is discovered within that
period, the account shall forthwith be corrected, and thenceforth shall be conclusive, . _

AN

NOTICES. +/

150.—A notico may be served by tho Company upon any member whoso registered pisee of
address is in the United Kingdom, eicker personally or by sending it through the post in a propaid
Jettor, addressed to such merber ot his registered place of address. The signature to sany such
notice may be written or printed,

®

I
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157,~-Each mermber whose registered place of address i i “ni {i

. p gy ; =8 is not in the Thit

time to 'tlme, r&ﬂtnfy in writing to the Company, some place in F,n?gla:;ai% %?ggl?ﬁl ﬁ%&ﬁg
for EGI’;I:CB, and any notice may be served by the Company upon such member, by sending it
through the post in a prepaid letter, addressed to hua at his address for service.  Until such

;l;):lif}t):::ion shall have been given, the office shall be deemed to be the address for service of such

158,—Any notice required to be given by the Company to the membars, or any of them, and

not expressly provided for by these presents, shall ici iven if giv i
in one newspaper circulating in Bx’a})dford. , shall he sufficiently given if given by advertisement

159,—-All notices shall, with respect to any registered shares to which persous are jointly entitled

be given to whichever of such persons is named first in the regist d noti 3 E
suflicient notice t.» all the holders of such shares, gister, and notice so given shall be

160.~—Any notice sent by post shall be deemned to have been served at the time when the letter
containing the same would be delivered in the ordinary course of post, ax.lin proving such service

it shall be sufficient to prove that the letter containing the noti
et Offton. P ining the notice was properly addressed and. put

161.—Any notiee or locnment delivered orsert by post to, orleft at the registered address of any
member in pursuance of these articles, shall, notwithstanding such member bo then deceased, and
whether or not the Company have notice of his deccase, be deemed to have been duly served in
respect of any registered sheres, whether held solely or jointly with other persons by such member
until some other person be registored in his stend as the holder or joint holder thereof, and such
gervice shall for all purposes of these articles be deomed a sufficient service of such notice or
document on his exccutors, or administrators, and all persons, if any, jointly interested with him in
any such shores, "

162.—Any notice or other document required to ‘Je served upon the Company may be sexved by
leaving tho same or sending it in o prepaid letber, addressed to the Company at the office ; and any
document requiring authentication by the Company may be in writing signed by any director,
secretary or other authorised officer of the Company.

163.-—Where o given number of days’ notice, or notice extending over eny other period, is
&l :

required to be given, the day of service shall, bub the day upon which such notice will expire shall
not, be included in such number of days or other period.

ARBITRATION,

164.—Whenever any difference arises between the Company on the one hand and any of the
members, their exeoutors, administrators or agsigns. on the other hand, touching the true intent
or construction, or the incidence or consequences of these articles or of the statutes, or touching
anything thon or thereafter done, oxccuted, omitted or suffered in pursuarce of these articles or
2 the statutes, or touching any breach or alleged breach, or otherwise relating to the premises,
i w bhese arbicles, or to the statutes, or to any of the affairs of the Compaxny, every such dif-
foronee shell be referred to the decision of an arbitrator, to be appointed by the pariies in
difference, or if they cannot agree upon & single arbitrator, to the decision cf two arbitrators, of
whom one shall be appointed by each of the partics in difference, or an umpire to be appoinied
by the two arbitrators, before they shall procoed to arbitration.

168 ~-The costs of, and incident to,‘imy such referenco and award shall be in the diseretion
of the srbitvator, arbitzators or wmpire Tespectivoly, who may determine the amount thereod,
or dizech the same to be taxed as between solicitox and olient or otherwise, and award by whem,

and to whom, and in what manner the same ghall be borne and paid.

166.—T'ho submission to arbitration shall be subject to the provisions of the Arbitration Act,
1889, or any then subsisting statutory modificotion t_.herpof, and shall be made » rule or order of
His Majesty’s High Court of Justice, upon the application of either porty, and such party may
instruot eounsel to consent thereto for the other partics.

DISTLIBUTION OF ASSETS.

~—In the event of the Compan being wous.d up for the purpose of reconstruction, amalga-
m;tggn or%gr any other purpose,%hoysurplus nesets of the Company, after paying and discharging
its dobis and liabilitics, shall be divided amuong the folders of the ordinary shaves rateably in
proportion to the copitul paid up or oredited as paid wp thereon, This article is without; prej udice
to the rights of tho holders of shares which may be issued npon special conditions,

e Taul r on any winding up (whether voluntary, under supervision, or compulsory)
migsgﬁgﬁhfhﬁgﬁggn %f anyextraorgingry resolution, divide amony the contributories in specie
any part of tho essets of the Company, and moy, with the like sanction, vest any part of tho
pusebs of the Company in trustees, upon suoch trusts, for the benefis of the contributories, as the

liguidator, with the like sanc*ion, shall think fit.
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169,-~Any such lignidator may (irrespeetive of the powers conferred upon him by the
Act, and 8s an additional power) with the authority of a specia] resolution, sell the
ondertaking of the Company, or the whole or any part of its assets for shares, fully or partly
paid up, or the obligations of, or cther intesest in any other company, and may by the contract
of sale, agree for the allotment to the members direet of the proceeds of sale in proportion to their
respective interests in the Company, and in ease the shares of this Company shall be of different
classes, may urrange for the allotment in respeet of preference shares of this Company of obligations
of the purchasing company or of shares of the purchasing company with any preference or priority
over, or with a Iarger amount paid up than the shares allotted in respect of ordinary shares of this
Compsny, and may further, by the contract, limit a time, at the expiration of which, shares,

obhgations, or other interests, not accopted or required to be sold, shall be deemed to have -

-

been refused and be at the disposal of the liquidator or the purchasing company.

GENERAL.

170.—Subject to the provisions of section 1562 of the Act, every direstor, manager, auditor,
gecretary and other officor or servant of the Company shall be indemnified by the Cempany agoinst
and it shall be the duty of the directors, out of the funds of the Compeny to pay, all costs, losses
and expenses which any such officer or servant may incur, or become linble to, by reason of any
contract entered into, or act, or deed lawinily done by him, as such officer or servant in the dis-
chargo of his duties; and the amount for which such indemnity is provided shall immediately
attach as a lien on the property of the Company, and have pricrity as between the members over
all other claima,

171.—No director or other officer of the Company shall be liable for the acts, receipts,
negleets, or defaults of any other director or officer, or for any loss or expense happening to the -
Company, through the insufficiency or deficiency of title to any property acquired oy order of the
directors, for, or on behalf of the Company, or for the insufficiency or deficiency of any security,
in or upon which any of the moneys of the Company shall be invested, or for any loss or damage
arising from the bankruptey, insolvency, or tortious act of any person with whom oany meoneys,
geourities, or effeots shall be deposited, or for any loss, damage, or misfortune whatever, which
shall happen in the execution of the duties of his office, or in relation thereto, unless the same
happen through his own wilful ach or defoult,

172,—The Company may from fime to time, and at any time by special resolution, alter all or
any of the regulations of the Company for the time being, and make new regulations to the ex-
clusion of, or in addition to 2ll or any of the regulations for the time being of the Company, and
the regulations so made, and for the time being in fores shall be deemed to he regulations of the
Company, of tho same validity as if they had been originally contained in fthese arficles, and
shall be subject in like manrer to be altered or modified by any subsequent special resolution.
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NAMES, ADDRESSES, AND LESCRIPTIONS OF SUBSGRIBERS,

7 R ’ .
@7;414....1/ £ F e g %@4@\

S2r ;%M,ﬁ/m Yy,

S @o%ﬂ{

%WJ: l
%Mc JJM ,;/Mw(_ - |
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4 Al dfoid  Hasoied |
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Eetc,

P ﬂ"bi”fz{

Dated the f%"r’f & ‘/x;fdyury of u‘%wm 1932,

Witness to the signatures of tho above-named Frank Maurice Wilson and Gleorge Wade

Farrer. % 2 @C{ N ) ‘/‘/
S ot ~' \l
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ha Compenics Bet, 1980,

-~ (bemorandum

2 AND | . o -

;t’:lgtie[es of _Elssofc’iatiou\

!

T

‘O‘F : ,

Ernest “Wil{éon & Son ’(Dra'pers)

LIMITED.
REGISTERED 1932,

BANKS, NEWELL & DEMAINE,
~ SoLICIToRS,
Paunnml% er.n;gc;s,
" BRADFORD.
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Alfred Fubb & Son, f‘td.;, ii;"iut@m, Eiultiz.mfmldu
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3 Berihy Certifly, o |

LRNEST VILSOK & SON (DiAPERE) LIMITED

i N
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e

') i this day Incorporated wnder the Companies Act, 1929, and that the Compary g7 |

'

T

-
.- v 7

Limited. - y )

| Given under my hand at London this ...

soventh _day of__ December Oné :

Thoussnd Nine Hupdred a,nd_“_“_jl:,_ll_}'_'ty-ﬁ_wo.
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Certificate . | (.//7 Ze -~V /e
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