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COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

{Demorandum of Hssociation

OF

LILLYWHITES HOLDINGS LIMITEDES 3

—

1. The name of the Company is * LiLywHITEs HoLDINGS
LviteED.”

2. The Registered Office of the Compdny will be situate

in England.

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

(1) To ca.rfy on the business of an investment company, and
- in particular (without prejudice to the generality of the
foregoing)—

" (i) To acquire not Jess than 90 per cent. of the issued
share capital of Lillywhites Limited, and with a
view thereto to enter into and carry into effect, with
such (if any) modifications or alterations as may be
agreed upon, the Agreement mentioned in Articlé 3
of the Articles of Association of the Company ;

(i) To raise money and invest the funds of the Company
in-or upon or to purchase or otherwise acquire and
to hold property, investments, rights and intevests
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of every kind whatsoever, and in particular (without
prejudice to the generality of the foregoing) to purchase,
subscribe for or otherwise acquire and to hold—

(a)

)

=

e

o
-

e ek S h o g it e e v

The funds, bonds, obligations, securities and stack
of or guaranteed by the Governments of the
United Kingdom of Great Britain and Northern
Ireland or the Irish Free State or India, or the
Dominions, Commonwealth, Dependencies and
Colonies of the British Empire, or any constituent

province or state thereof, or foreign states,.

dominions, commonwealths, sovereigns, states,
provinces, municipalities, public authorities or
public bodies in any part of the world ;

The shares and stocks (whether preference, ordinary
or deferred, or of any other category and whéther
fully paid or not), debentures, debenture stock,
ponds, notes, obligations, mortgages, scrip or
other securities of railways or other public com-
panies, public works and undertakings, incor-

porated or established by Act of Parliament, .

Royal Chaster, or under the Companies Acts in
the United Kingdom of Great Britain and Northern
Ircland or the Irish Free State or India, or the
Dominions, Commonwealth, Dependencies or
Colénies of the British Empire, or by state authority

or under the laws of any foreign country or state -

or of any joint stock companies or undertakings
incorporated or not, carrying on business in any
part of the world; '

() The stocks, shares or securities of any company

registered in the United Kingdom of Great Britain
and Northern Ireland or the Irish Free State or
India or the Dominions, Commonwealths, Depen-
dencics or Colonies of the British Empire or under
the laws of any foreign country or state;
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(d) Any other marketable securities not comprised in
the foregoing enumeration ;

(¢) Any stocks, shares, mortgages, bonds, obliga-
tions, debentures concessions, options, coupons,
warrants, securities and mercantile and, negotiable
and other instruments of uny kind ;

(f) Real and personal property of every nature, tenure-

and description in any part of the world, whether
encumbered or not:

(2) To acquire or contract to aequire any such securities,

investments. or property, interests or rights as before
mentioned by original subscription, tender or otherwise,
and whether or not the same are fully paid up, and to
make payments thereon as may be agreed or may be
called up, or othervigise to acquire any such securities or
investments in excess of the moneys for the time being

proposed to -be ‘invested and to subscribe for the same
gither condl’rlonally or otherwise :

- (8) To carry on ‘the busmnsscs of athlehe and-’ genelal sports

outfitters, clothiers, boot and shoe makers (Wholesale and
retail) in all its branches.and to manufacture, repair or
deal (wholesale or retail) in every kind of material used
in connection with sports, ga.m:.s gymnastics and athletic

' pursmts of all kinds:

(4) To buy, sel}, manufacture, repair, alter and e\change, let

on hire, expmt and deal.in all kinds of articles and things
used in' the games of cricket, football, racquets, tennis,
fives, golf, croquet, and in all other games, sports, gym-

- pastics, and athletic pursuits, or commonly supplied or
- dealt in by persons engaged in the business of athletics and
genéral sports outfitters or which may seem capable of being

proﬁtably dealt with in connection with such business :

{5} To undertake and execute any contracts for works involving

g
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the supply of any articles in which the Company deals,
and to carry out any ancillary or other works comprised
in such contracts:

(6) To buy, sell, manufacture, repair, alter and exchange,
let on hire, export, import and deal in all kinds of articles
and things which may be required for any of the said
businesses or which may seem capable of being properly
dealt with in connection with any of the said businesses :

(1) To take part in the management, supervision, or control
of the business or operations of any company or under-
taking, and for that purpose to appoint and remunerate
any directors, accountants, or other experts or agents:

(8) Generally, tn purchase, take on lease, temancy or licence
or in exchange, hire or otherwise acquire any real or personal
property, rights or privileges which the Company may

g think suitable or convenient for the purposes of its business :

. (9) To receive and collect the profits, dividends, interests
. and other income from or incident to any investments or
) other property of the Company, and to control and manage
the properties for the time being of the Company, and to
vary the investments for the time being of the Company :

1(10) To purchase or by other means acquire any freehold, lease-
hold or other property for any estate or interest whatever,
and any rights, privileges or easements over or in respect

k. . of any property, and any lands, buildings, factories, mills,

i ' ) may be necessary for or may be conveniently used witli
iy P or may enhance the value of any other property of the

e Company, and to purchase or otherwise acquire and undex-

.. take the whole or any part of the undertaking » property,
K . business, assets and liabilities of any company or person

" :’J

works, machinery, engines, rolling stock, plant, stockdia~ '
.F trade, live stock, shares in ships or in a shipping CORTpAnY, .5
b and any real or personal property or rights whatsoever widsh
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carrying on or proposing to carry on any of the husinesses
which are within the objects of this Company or which
can be carried on in conjunction therewith ;

(13) To improve, manage, develop, exchange, cultivate, let

on lease or otherwise turn to account or grant easements,
licences, rights and privileges in respect of or in or over
all or any part of the property, assets and rights of the
Company for such consideration as the Company may
think fit:

/(12) To undertake tfle office. of trustee, executor, administrator,

committee, manager, attorney, delegate, substitute,
treasurer, and any other offices or sitmations of trust or
confidence, and to perform and discharge the duties and
functions incident thereto, and’ generally to transact all
kinds of trust and agency busmess, either gratuitously
or otherwise ;-

(18) To carry on any other business which may seem to the

Company capable of being conveniently carried on in
connection. with any of the objects ‘of the. Company, or
caleulated directly or indirectly to facilitate any of the
objects of the Company or to benefit the Company, or
to enhance the value of or render more profitable any
of the Company’s property or rights:

(14) To receive money or valuables on deposit or loan upon

such terms as’ the Company may think fit, and to lend
and advance: money or give credit to such persons and
- on. such Lerms as may seem expedient:

(15) To purchdso of by other means acquire, and protect,
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prolong and renew, whether in the United Kingdom or
elsewhere, any patents, patent rights, brevets d’invention,
licences, protections, concessions, produces, secret or other
information, trade marks, trade names and designs or
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any interest therein which may appear likely to be advan-
tageous or useful to the Company, and to use and turn
to account, and to manufacture under or grant licences
or privileges in respect of the same, and to expend money
in experimnenting upon and testing, and in improving or
seeking to improve any patents, inventions or rights which
the Company may acquire or propose to acquire

(18) To borrow. or raise or secure the payment of money, and
for ihose or other purposes to create mortgages, charges
and liens, and in particular to mortgage or charge the
undertaking and all or any part of the property and rights
of the Company, present or after acquired, including
uncalled capital, and to create and issue debentures or
debenture stock. whether perpetual or otherwise, income
stock bonds, notes, certificates and other obligations
(whether -secured or unsecured), and to purchase, redeem,
or pay off any such securities or obligations :

(17) To draw, make, accept, endorse, discount;.“‘execute, and
issue promissory notes, bills of exchange, bills of lading,
warrants and other negotiable or transferable instruments :

(18) To guarantee the payment of money secured by or payable
under or in respect of or the performance of bonds,
debentures, debenture stock or other obligations, stocks,
shares, contracts, mortgaiges or charges of any company
or authority (whether supreme, municipal, Jocal or other-
wise) or person, and genmerally to give guarantees and
indemnities : -‘

(19) To invest and deal with the moneys of the Company not
immediately required in or upon such securities and
investments and in such manner as may from time to time
be determined :

(20) To take, make, execute, enter into, commence, carry on,
prosecute, and defend all steps, contracts, agreements,
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negotiations, legal and other proceedings, compromises,
arrangements and schemes, and to do all other acts, matters
and things which shall at any time appear conducive
or expedient for the protection of the Company as holders
of or interested in the properties, securities and investments
for the time being of the Company or for obtaining payment
of any moneys in respect thereof :

(21) To enter into any arrangement for union of interests, sharing

profits, joint adventure,. co-operation, partnership or
reciprocal concession with any company or person carrying
on or engaged in or proposing to carry o or engage in
any transaction or business within the objects of this
Company or capable of being conducted so as directly or
indirectly to benefit the Company, and to take, acquire
and hold any of the shares, stocks or other obligations of
any such company, and to subsidise or otherwise assist any
such company and to guarantee the contracts or liabilities
of or the payment of the dividends or interest or capital
of any shares, stocks or obligations of any such company :

(22) To promote or establish or concur in the promotion or
,éstablishment of any other company whose objects shall
_include any of the objects of this Company or the acquisition

and taking over of all or any of the assets or liabilities
of this Company or the promotion or establishment of
which shall be in any manner calculated or appear likely,

‘directly or indirectly, to assist or benefit this Company, or

to advance the interests or objects of this Company, o' to

- enhance the value of any property of this Company, and to

subsidise or . therwise assist any such company, and to
acquire and hold the shares, stocks and obligations -of

any such company, and to guarantee payment of the

dividends or interest or capital of any shares, stocks or
obligations of any such company :

JRN—
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(23) To establish, rnaintain and support or assist in the establish-

ment, maintenance and support of associations, institutions
and conveniences calculated or considered likely, directly
or indirectly, to benefit the Company or to benefit any of
the employees or ex-employees of the Company, or of any
company in which the Company or any of its subsidiary,
associated or allied companies is or may be interested, or
the dependents or connections of such persons, and to
grant pensions, allowances, gratuities and bonuses to any
of them, and to make payments towards insurance and to
subscribe or guarantee money for charitable objects or any
exhibition or for any public, general or useful abject, and
to’ establish, maintain, or support or assist in the establish-
ment, maintenance and support of funds or profit-sharing
schemes  calculated or considered likely to advance the
interests of the Company or of any company in which
it is or may be interested, and of their employees :

(24) To develop and turn to account any land, buildings, or

other property acquired by or in which the Company is
interested, and in particular by laying out and preparing
the same for building purposes, constructing, altering,
adding to, pulling down, rebuilding, decorating, furnishing,
fitting up, equipping, maintaining, and improving buildings,
and by planting, paving, 'draining, ferming, cultivating
and letting the same or any part thereof on any terms
and for any purpose : - '

(25) To grant and renew building, repairing and other leases

of any lands or property of the Company and any part
or parts thereof upon any terms and for any consideration :

(26) To build, construct, maintain, lay down, improve, develop,

enlarge, alter, pull down, remove or replace, work, control
and manage any works, roads, wharves, jetties, railways,
tramways, dwelling-houscs, offices, flats, residential
chambers, hotels, clubs, restanrants, baths, places of

%
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worship, places of amusement, pleasure grounds, parks,
gardens, reading rooms, stores, shops and other buildings,
factories, works and conveniences, machinery, engines,
plant and machinery, which the Company may think
directly or indirectly conducive to any of its objects, and
to contribute to, subsidise or otherwise assist or take
part in the comstruction, erection, maintenance, improve-
ment, development, enlargement, alteration, pulling down,
removal, replacement, working, control and management
thereof : 3

(27) To apply for, promote and obtain any Act of Parliament,

provisional orders or licences, charters and privileges, con-
cessions, licences or authorisations of any government,
state, municipality or authority for enabling the Company
to carry any of its objects into effect, or for effecting any
modification or alteration of the Company’s constitution
or objects, or for any other purpose which may seem
expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to pre-
judice the Company’s interests :

(28) To enter into any arrangement with any governments

or authorities {whether supreme, municipal, local or other-
wise), or any companies or persons which may seem
conducive to the Company’s objects or any of them, and
to obtain {rom any such government, authority, company
or person, and to exercise, comply with and carry out
any rights, privileges, concessions, licences, contracts,
charters or authorities which the Company may think
desirable :

(29) To sell, lease, mortgage or otherwise howsoever deal with

8442

or dispose of the undertaking, and all or any of the pro-
perty and assets for the time being of the Company, for
such consideration and upon such terms as the Company
may think fit, and in particulax (without prejudice to the
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generality of the foregoing) for cash payable by instal-
ments or otherwise, or for shares, whether fully or partly
paid up, debentures, debenture stock or other obligations
of any company whether or not having objects altogether
or partly similar to those of the Company :

(30) To amalgamate with any other company whose obijects
include objects similar to those of this Company in any
manner whatsoever:.

(31) To pay out of the funds of the Company all or any
costs, charges and expenses preliminary and incidental
to the promotion, formation, establishment and registration
of and the issue of the capital of the Company, or any
company promoted or formed by this Company or in which
this Company is or may contemplate being interested,
including brokerage and commissions for obtaining applica-
tions for or taking, placing or underwriting shares or
‘obligations :

(32) To distribute among the members of the Company in specie
any property of the Company or the proceeds of realisation
of aay such property, but so that no distribution amounting
to a reduction of capital be made except with such sancticn
(if any) as may for the time being be required by law ;

(33) To register the Company if required in any state or country
~in any part of the world and to take such other steps as

- may be necessary to give the Company so far as may
be the same rights and privileges in such place as are

possessed by local or other companies or partnership of a
like character:

- {84) To do all or any of the above things in any part of the woxld,

and either as principals, agents, trustees, contractors
or otherwise, and either alone or in conjunction with others,

and either by or through ‘trustees, agents, sub-contractors
or otherwise :
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(35) To do all such other things as the Company may deem
to be incidental or conducive to the above objects or any
of them.

And it is hereby declared that the word “ company,” save where
used in reference to this Company in this clause, shall be deemed
to include any partnership or other body or persons, whether incor-
porated or not incorporated, and whether domiciled in Great Britain
or elsewhere, and the intention is that the objects specified in any
paragraph of this clause shall, except where otherwise expressed in
such paragraph, be in nowise limited or restricted by reference
to or inference from the terms of any other paragraph or the name
of the Company.

N ;j‘,»)[,Provided that nothing herein contained shall empower the

~ Comipany to carry on the business of assurance or to grant annuities

within the meaning of the Assurance Companies Act, 1809, as
extended by the Industrial Assurance Act, 1923, or the-Road Traffic
Act, 1980, or to re-insure any risks under any class of assurance
business to which those Acts apply.

“4. The liability of the members is limited.
5. The share capital of the Company is £116,000, divided into

200,000 shares of -ten shillings each and 320,000 shares of one shilling
each. . - '
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Ule, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.

Number of Shares

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. taken by each
Subseriber,
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COMPANIES ACT, 1929.

LT T

REGISTERED;

COMPANY LIMITED BY SHARES.

. 4 AUG 1934
Arficles of Associafion

¢ ‘ OF

LILLYWHITES HOLDINGS LIMITED.

]

A

x I—PRELIMINARY. . .

1. -The regulations 'qt;ptained_ in Table “A * of the Tirst
Schedule tb “ The Compaiiies Ac‘g’," "1'92“9,” shall not apply to this
Company, but the following shall be {he reguldtions of the-Company.

2. ‘In the construction of these Articles the following words
chall have the respective meanings hereby assigned to them, unless
there be something in the context inconsistent therewith :—

(a) The Statutes ” means the Companies Act, 1929, and gvery
other Act for the time being in force concerning companies
~and affecting the Company . .‘

(B) Words denoting the singular number only shall include
the plural number also, and vice versa :

| (c) Words denoting the masculine gender only shall include
the feminine gender also

() Words ‘denoting persons or companies only shall include
corporations :

8442
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(g) ** Extraordinary Resolution " shall in the case of a meeting
of the holders of any class of shares mean a resolution
passed by a majority consisting of not less than three-
fourths of the votes given upon the resolution:

(F) ““ In writing ” or ““ written " include printing, lithography,
typewriting and all other modes of representing or repro-
ducing words in a visible form :

(G) ““ Office ” shall mean the registered office of the Company

() ““ Month * shall mean a calendar month:

(1) “ The Board ” shall mean the Board of Directors for the

time being of the Company.

Subject as aforesaid any words or expressions defined in the Statutes
shall, 'if nof -inconsistent with the context, bear the same meaning
in these’ Articles.

3. The Company shall forthwith enter into an Agre;ment

‘with GEORGE FostER .GRETTON and others of the one part, the

said GEORGE - FoSTER GRETTON of the second rpart, and: the
Company of the third part, in the terms of the draft which,
for the purposes of identification, has been initialled By two
of the subscribers to the Memorandum of Association, and the Board
shall carry the same into effect, subject to any modifications thereof

- which the Board may approve: Provided always that the Board
'shall not pripr to the Statutory Meeting of the Company vary the

terms of the said Agreement except subject to the approval of such
meeting.

Some or all of the Members of the Board are or may be vendors
to andfor promoters of the Company, but they and all other (if
any) the Directors of the Company are nevertheless hereby anthorised
to act as Directors of this Company for the purpose of acquiring

in the name and on behalf of the Company the shares.in the said

e

T ~ R - — . - Lo
[ LY S e e~ - v - i i
Y M’—'z'}v-{-\f O T N LRI PR R



T

b s 4

Rt b

ey

—

ERE A

15

draft Agreement referred to and of entering into the said Agree-
ment and any other agreements, deeds, documents or arrangements
which they may consider necessary or desirable for giving full effect
to or modifying, or for carrying out the terms of the said draft
with or without modification, No ebjection shall be made to the
transaction by this Company or by any Member, creditor, or
liquidator thereof, nor shall any such arrangement as aforesaid
be liable to be set aside or any claim made against them or any
of them on the ground that all or any of such Directors are vendors
to or promoters of the Company or have any conflicting interests,

- or that as such, or as Directors of the Company they stand in a

fiduciary relation to the Company or have fixed the purchaose con-
sideration under the said draft Agreement or on any other ground
whatsoever, and they and every of them shall be entitled notwith-
standing any such fiduciary relation as aforesaid to retain all shares
and other advantages coming to them under the said transaction.

‘Every Member of this Company shall be deemed to have {ull notice

of the said transaction, and of all agreements, deeds, documents,
and arrangements to be entered into under this Article, and to

. b'lnCtIOII the same and to agree to be bound thereby.

s

IL—CAPITAL.
1. SHARES.

4. The share capital .of the Company is £116,000, divided
into 200 000 cumulative preference shares of 10s. each, numbered

S1 to 200,000 mcluswe, and 320,000 ordinary shares of 1s. each,
numbered 1 to. 8205000 inclusive. Each class of shares is respec-

tively entitled to rank for the purposes of dividend in the manner

_hereinafter declared.

5. In the event of the winding up of the Company, the
holders-of “the preference shares shall be entitled to receive in full,
out of the assets of the Company, the amounts paid up on such

a3 o
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shares, together with a sum equivalent to any arrears of dividends,
whether declared or undeclared, down to the commencement of the
winding up, in priority to the claims of the lhiolders of the ordinary
shares to be paid any amount in respect of such shares, but the
holders of the preference shares shall not be entitled to any further
right to participate in profits or surplus assets of the Company.
In the event of capital being written off on a reduction of capital,
amounts paid or credited on the ordinary shares shall be written
off before the amounts paid or credited on the preference shares.

6. (1) Subject to the provisions of the Agreement referred to
in Article 8 hereof and subject to the provisions of Article 55 all
ordinary shares to be issued (except shares required to be issued

~credited as fully paid as consideration for the sale to the Company
of shares in Lillywhites Limited, and except forfeited or surrendered

" shares which excepted shares shall be in the control of the Directors
- who may allot and otherwise disposqof the sanie in manner provided
* by Articles 7 and 33) shall (unless otherwise determined by an extra-
" ordinary resolution’ passed at a meating of the Company) before

issue be offered to such persons as at the date of the offer are xegis-
tered as the holders of ordinary shares in the capital of the Company
in proportion as nearly as circumstances admit to the amounts
for the time being paid up or credited as paid up on the ordinary
shares of which they are the registered holders. Such offer shall
be “made. by notice specifying the number of shares offered and
lippiting a time within which the offer if not accepted wiil be deemed

tobe declined, and after the expiration of that time, or on receipt
--of an intimation from the person to whom the offer is made that
.+-he declines to accept the shares offered. the Directors may dispose

of the same in such manner as they think most beneficial to the
Company. The Directors may likewise so dispose of any such
ordinary shares which cannot without involving the offer of fractions
of shares be offered as aforesaid.

(2) None of the unissued preference shares in the original
capital of the Company shall be issued without the sanction of an
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extraordinary resolution passed at a separate Meeting of the holders
of the preference shares in the original capital of the Company
for the time being issued.

(8) All preference shares to be issued (unless otherwise deter-
mined by an extraordinary resolution passed at a separate Meeting
of the holders of the preference shares of the Company for the time
being issued) shall before issue be offeied to such persons as at
the date of the offer are registered as the holders of preference shares
and the provisions hereinbefore contained in this Article relating
to the offer and dealing with ovdinary shares shall mulatis mutandss
apply to the preference shares of the Company.

7. Subject to the provisions of Articles 6, 62 and 55 the shares in
the capital of the Company may be allotted, or otherwise disposed of,
to such persons, for such consideration and upon such terms and
conditions as to payment by way of deposit, instalment, or calls or
as to the amount or time of payment of calls and at such times
as the Board may determine, but so that, except as provided by the
Statutes, no shares shall be issued at a discount; and they may
make arrangements on the issue of any shares for a difference
between the holders of such shares in the amount of calls to be
peid and the time of payment of such calls. The Board may for
valuable consideration grant-to any person any call on right of
pre-emption in respect of or any option to take shares.\“

8. Nothing contained in these Articles shall preclude the
Board from allowing the allotment of any share to be renounced
by the aliottee in favour of some other person.

9. If several persons are registered asw'\joint holders of anw
share, their lability in respect thereof shall be several as well as

joint.

10. The Company shall not be bound by or be compelied in any
way to recognise, even when having notice thereof, any trust or any
other right in respect of a share than an absolute right thereto in the
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registered helder thereof for the time being, or such other rights in
case of transmission thereof as are hereinafter mentioned.

11, The funds of the Company shall not be expended in the
purchase of or lent upon the security of its own shares, except as
provided by section 44 of the Companies Act, 1929.

12, The Company, or the Board on its behalf, may pay a com-
mission to any person in consideration of his subscribing or agreeing
to subscribe, whether absolutely or conditionally, for any shares
in the Company, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any shares in the Company :
Provided that (1) the commission paid or agreed to be paid does
not exceed ten per cent, of the price at which the shares are issued
or an amount equivalent thereto; (2) the amount or rate per cent.
of the commission paid or agreed to be paid and the number of
shares which persons have agreed for a commission to subscribe
absolutely shall be disclosed in manner provided by Section 43
of the Companies Act, 1029, Such commission may be paid in cash
or satisfied by the allotment of fully paid shares of the Company at
par or partly in one way and partly in another as may be agreed.
The total amount of the sums paid by way of commission in respect
of any shares, debentures or debenture stock of the Company,
or allowed by way of discount in respect of any debentures or
debenture stock, or so much thereof as shall not have been written
off, shall be stated in every balance-sheet of the Company until
the whole amount thereof has been written off. The Company

or the Boatd on its behalf may also on any issue of shares pay such

brokerage as may be lawful.

13. If any shares of the Company shall be issued for the purpose
of vaising money to defray the expenses of construction of any works
or buildings, or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest at
a rate not exceeding 6 per cent. per annum, or such other rate as may
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for the time being be prescribed by Order in Council, on so much of
such share capital as is for the time being paid up for the period, and
subject to the conditions and restrictions specified in Section 54 of
the Companies Act, 1929, and may charge the same to capital as
part of the cost of construction of the works, buildings or plant.

2. CERTIFICATES OF SHARES.

14. Every Member shall be entitled without payment to one
certificate under the Common Seal of the Company, and signed
with the autographic signature of at least one Director and the
Secretary, specifying the shares held by such Member and the
amount paid up thereon.

15. The certificate of shares registered in the names of joint
holders shall be delivered to the holder whose name stands first on

the Register of Members in respect thereof.

16. If any certificate is worn out or defaced, then, upon delivery
thereof to the Board it may order the same to be cancelled, and
may issue a new certificate in lien thereof, and if any certificate
is lost or destroyed, then, upon proof thereof to the satisfaction
of the Board and on such indemmity, whether with or without
security, as the Board may deem adequate being given, and on piy-
ment to the Company of any expenses incurred by the Company
in investigating the title to the shares or in comnection with the
proof of such loss or destruction or with such indemnity, and such

- sum not exceeding one shilling as they may think fit, a new certificate

in lieu thereof may. be issued to the person entitled to the shares
represented by such lost or destroyed certificate.

. 3. CALLS ON SHARES.

17. The Board may from time to time (subject to amy terms
upon which any shares may have been issued) make such calls as
they think fit upon the Members in respect of all moneys mpaid on
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their shares provided that fourteen days’ notice at least he given
of each call, and that no call shall exceed one-fourth of the nominal
amount of a share or be made payable within two months after the
last preceding call was payable. Each Member shall be lizble to pay
the calls so made, and any money payable on avy share under the
terms of allotment thereof, to the persons and at the times and places
appointed by the Board. A call may be revoked or the time fixed
for its payment postponed by the Board.

18. A call shall be deemed to have been made at the time
when the resolution of the Board authorising such call was passed,

19. If any call payable in respect of any share or any money
payable on any share under the terms of allotment thereof, be not paid
on or before the day appointed for payment, the holder or allottee of
such share shall be liable to pay interest upon such call or money from
such day until it is actually paid at the rate of 10 per cent. per annum,
or such less rate as may be fixed by the Board.

20. The Board may, if they think fit, receive from any Member
willing to advance the same all or any part of the money unpaid upon

“any of the shares held by him beyond the sums actually called for.

Such advance shall extinguish, so far as it shall extend, the lability
existing upon the shares in respect of which it is received. Upon the
money so paid in advance, or pon so much thereol as from time to
time exceeds the amount of the calls then made upon the shares in
respect of which such advance has been made, the Board may pay
interest' at such rate (if any) not exceeding (unless the Company
in General Meeting shall otherwise direct) 10 per cent. per annum

as the Member paying such sum in advance and the Board
agree upon.

4, TRANSFER AND TRANSMISSION OF SHARES.

21. The transfer of any share in the £,

- PANY not represented
by a warrant to bearer shall be 1y writing in th d

¢ usual common form,
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but need not be under seal, and shall be signed by the transferor and
transferee. The transferor shall be deemed to remain the holder
of a share until the name of the transferee is entered in the register
of Members in respect thereof. Shares of different classes shall
not be transferred on the same instrument of transfer without the
consent of the Board. There shall be paid to the Company in respect
of the registration of any transfer such fee, not exceeding two shillings
and sixpence, as the Board deem fit.

22. The Board may, without assigning any reason, refuse to
register any transfer of shares not fully paid up made to any person
not approved by them, or made by any Member jointly or alone
indebted or under any liability to the Company, or any transfer of

shares, whether fully paid up or not, made to an infant or a person -

of unsound mind. Notice of any refusal to register a transfer of
any shares, debentures or debenture stock shall be sent to the
transferee within two months after the date on which the transfer
was lodged with the Company.

28. The instrument of transfer shall be lodged with the Com-
pany, accompanied by the certificate of the shares comprised therein,
and such evidence as the Board may require to prove the title of
the transferor, and thereupon and upon payment of the proper fee,
the transferee shall (subject to the Board’s right to decline to register
hereinbefore mentioned) be registered as a Member in respect of
such share, and the instrument 7§ transfer shall be retained by the
Company. The Board may y/;Live the production of any certificate
upon evidence satisfactorv-o"them of its loss or destruction.

24, The executors or administrators of a deceased Member, not
being a joint holder, and in the case of the death of a joint holder, the
survivor or survivors, shall alone be recognised by the Company as
having any title to the shares registered in the name of the deceased
Member, but nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability on shares held
by him jointly with any other person.
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25. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member, or otherwise than by transfer,
may, with the consent of the Board (which they shall be um%er no
obligation to give), be registered as a Member upon productlm} of
the share certificate and such evidence of title as may be required
by the Board, or may, subject to the regulations of these Articles
as to transfers, instead of being registta-d himself, transfer such
share. There shall be paid to the Company in respect of ary regis-
tration such fee, not exceeding two shillings and sixpence, as the
Board deem fit.

26. A person becoming entitled to a share in consequence of
the death or bankruptcy of a Member shall be entitled to receive
and may give a good discharge for all dividends and other moneys
payable in respect thereof, but he shall not be entitled to receive
notices of or to attend or vote at Meetings of the Company or of
holders of such shares, or save as aforesaid to any of the rights or
privileges of a Member unless and until he shall have become a
Member in respect of such share.

o7. There shall be paid to the Company in respect of the
registration of any probate, letters of administration, marriage or

death certificate, power of attorney or other document relating

to or affecting the title to any share such fee not exceeding two

shillings and sixpence as the Board may from time to time prescribe
~ or require.

28, The transfer books may be closed during such period or
periods as the Board may think fit, not exceeding in “the whole
thirty days in each year.

5. LIEN ON SHARES.

29. The Company shall have a first and paramount lien on all

shares not fully paid up and on the dividends and interest declared

or payable in respect thereof, for all moneys due to and Habilities
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subsisting with the Company from or on the part of the registered
holder or any of the registered holders thereof, either alone or jointly
with any other person, although the period for the payment or
discharge thereof may not have arrived, and whether the same may
have been incurred before or after notice of any right subsisting in
any person other than the registered holder, and may enforce such
lien by sale of all or any of the shares on which the same may
attach, Provided that such sale shall not be made, except in the
case of a debt or liability, the amount of which shall have been
ascertained, until such period as aforesaid shall have arrived, and
until notice of the intention to sell shall have been served on

such Member, his executors or administrators, and default shall

have been made by him or them in the payment or discharge of such
debts or liabilities for seven days after such notice. The net proceeds
of any such sale shall be applied in or towards satisfaction of such
debts or liabilities, and the residue (if any) paid to such Member,
his executors, administrators or assigns.

6. FORFEITURE AND SURRENDER OF SHARES.

30. If any Member fail to pay any call or money payable under
the terms of allotment of a share on the day appointed for payment
thereof, the Board may at any time, while the same remains unpaid,
serve a notice on him requiring him to pay the same, together with
any interest that may have accrued thereon, and any expenses that
may have been incurred by the Company by reason of such non-
payment.

31l. The notice shall name a further day, not being less than
seven days from the service of the notice, on or before which such call
or other money, and: all interest and expenses that have accrued by
reason of such non-payment are to be paid, and the place where
payment is to be made (the place so named being either the
Office, or some other place at which calls of the Company
are usuelly made payable), and shall state that in the event of
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non-pa:'ment on or before the day and at the place appointed, ihe
share i1 cespect of which such payment is due will be liable to be
forreited.

32. If the requirements of any such notice as aforesaid are not

complied with, the share in respect of which such notice has been = |

given may at any time thereafter, before payment of all money due
thereon with interest and expenses shall have been made, be forfeited
by a resolution of the Board to that effect.

38. Any share forfeited shall be decemed to be the property of
the Company, and may be held, re-ailotted, sold, or c*therwise disposed
of in such manner as the Board think fit, and in case of reallotment,
with or without any money paid thereon by the former holder being
credited as paid up ; but the Board may at any time before any share
so forfeited shall have been re-allotted, sold, or otherwise disposed
of, annul the forfeiture thereof upon such conditions as they may
think fit.

34¢. Any Member whose shares have been forfeited shall, not-
withstanding such forfeiture, be liable to pay to the Company all
calls or other money, interest and expenses {(whether presently
payable or not) owing in respect of such Shares at the Hime of
forfeiture, together with interest thereon from the time of forfeiture

until payment at the rate of 10 per cent. per annum, or such less rate
as may be fixed by the Board.

35. The Board may accept the surrender of any share by way of
compromise of any question as to the holder being properly registered
in respect thereof, or any gratuitous surrender of a fully-paid share.

Any share so surrendered may be disposed of in the same manner as
2 forfeited share.

36. In the event of vhe re-allotment or sale of a forfeited ox
surrendered share, or the sale of any share to enforce a lien of the
Company, a certificate in writing under the common seal of the Com-~
pany that the share has been duly forfeited, survendered, or sold in
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accordanee with the regulations of the Company, shall be sufficient
evidence of the facts therein stated as against all persons glaiming the
share. For giving effect to any such sale the Board may authorise
some person to transfer the shares sold to the purchaser thereof.
A certificate of proprietorship shall be delivered to the purchaser
or allottee, and he shall be registered in respect thereof, and there-
upon he shall be deemed the holder of the share discharged from
all calls or other money, interest and expenses due prior to such
purchase or allotment, and he shall not be bound to see to the applica-
tion of the purchase-money or consideration, nor shall his title to
the share be affected by any irregularity in the forfeiture, surrender
or sale.

7. SHARE-WARRANTS TO BEARER.

37. The Board may issue, under the common seal of the
Company, share-warrants to bearer in respect of any fully paid-up
. shares, and all sharés, while represented by warrants, shall be transfer-
able by delivery of the warrants relating thereto.

38. Any Member applying to have a share-warrant issued to
him shall, at the time of application, deliver to the Board the
certificate (if any) in respect thereof and pay, if so required by the
Board, the stamp duty (il any) payable in respect thereof, or if
the Company shall previo‘{‘;_\sly have compounded for such stamp
duty, then such sum (if any) as the Board may determine in respect
of the amount payable by the Company for such composition,
and also such fee as the Board shall from time to time fix.

39. Subject to the provisions of these Articles and of the
Statutes, the bearer of a share-warrant shall be deemed to be a
Member of the Company to the full extent, but he shall not be
entitled (1) to attend or vote in person or by proxy at any General
Meeting, or (2) to sign a requisition for a meeting, or join in con-
venipg a meeting, uniess in case (1) two clear days before the day
fixed for the meeting or in case (2) before or af<the time of ledging

8442

2 EEE R

e

Ta

prec =,

AT

(o e SR e Ao o

Er e T
P o i T S

T
S e

S
S

ke e

T

)

—r

L S e

7

ket Ak

T SV S -



N
ES AR K

T it

~

a b 5 e R -
Ry et meaKoims e S e e T S 2

e R

i

PRV S,
e e i

o

o AR R
£
Loy

e

IERETEN A BRSSP X

e S

26

such requisition or convening such meeting he shall have deposited
the warrant relating to the shares in respect of which he proposes
to vote or act at the Office or such other place as the Board appoint,
and such wagrant shall have ren.ained so deposited until aiter the
meeting and any adjournment thereof. No shares represented by
warrants shall be reckoned in the qualification of 2 Director.

40, The Company shall deliver to a Member depositing a
share-warrant in the manner above mentioned a certificale, stating
his name and address, and the number of shares represenied by
such share-warrant, and the certificate shall entitle him to attend
and vote (in person or by proxy) at a General Meeting in respect
of the shares specified therein, in the same way in all respects as
if he were a registered Member. Upon delivery up of the certificate
the Comnpany shall return him the share-warrant in respect of which
such certificate shall have been given.

41. No person as bearer of a share-warrant shall bes entitled

" 4o exercise any of the rights'of a Member (save as hereinbefore

expressly provided in respect of General Meetings) unless if called

~upon by any Director-or the Secretary so to do he produce such
share-warrant and' state his mame, address and occupation,

. 42. The Company shall not be bound by, or be compelled
in any way to recognise, even when ‘having notice thereof, any
other right in respect of the share represented by a share-warrant
than an absolute right thereto in the bearer thereof for the
time being.

43. The Board may provide, by coupons or otherwise, for
the payment af the future dividends on the share included in any
§hare~warranff and the delivery up of a coupon shall be a good
_ discharge to the Ceinpany in respect of the dividend theveby
represented.

44. If any share-warrant be worn out or defaced then upon
the delivery thereof to the Board they may order the same to be
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f:ancelled and may issue a new share-warrant in len thereof and
if afly share-warrant be destroyed, then, upon proof to the ’satis-
faction of -th‘e Board of such destruction and of the title of the
person claiming to be entitled to the shares represented by the
warrant and on such indemnity whether with or without security

as the Board may deem adequate being given in respect of the

share-warrant, and all (if any) coupons for the future dividends

on the sha}res comprised in the share-warrant and on paymernt of all
exp-enses ‘lncurred by the Company in connection with the prooi
01". 1nYest1gating the title to the shares or in connection with the
said indemnity, a new share-warrant and coupons may be issued
to such person in lieu of the share-warrant and coupons so destroyed.
Any person entitled to a share-warrant so worn out or defaced
or claiming to be entitled to the shares represented by a share-
warrant so destroyed, may, at his-ontion, subject to the conditions
aforesaid, and subject also to s sﬁfrendering for cancellatior: all
(if any) coupons for the future dividends on the shares comprised
in the share-warrant, or giving such indemnity with or without
security in respect of such coupons as the Directors may deem
adequate, be entered upon the register in respect of such shares,
instead of having a nsw share-warrant issued to him.

45. Tf the bearer of a share-warrant shall surrender it to be
cancelled, together with all outstanding dividend coupons issued in
respect thereof, and shall therewith deposit with the Company an
application in writing, signed by him in such form and authenticated
in such manner as the Board require, requesting to be registered as a
Member in respect of the share specified in the said share-warrant,
and stating in such application his namé, address and occupation,

he shall, upon payment by him to the Company of such. sum nct.

exceeding two shillings and sixpence, as the Board may from time
to time prescribe or require, be entitled to have his name entereg
as a Member in the Register of Members of the Company in respect
of the share specified in the share-warrant so surrendered.

46, The Company shall not be responsible for any loss or
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damage inciirred by any person by reason of the Company entering
in the Register of Members upon the airrender of a warrant the
name of any person who is not the true and lawiul ovner of the
watrant so surrendered.

8. CONVERSION OF SHAKRES INTO STOCE. AND
RECONVERSION INTO SHARES.

47. 7The Company in General Meeting may from time to time
convert any paid-up shares into stock, and may from time to time
reconvert such stock into paid-up shares of any denomination.

48, When any shares have been converted into stock, the
several holders of such stock may thenceforth transfer their respeciive
inierests therein, or any part of such interests, in the same mannex

and subject to the same regulations as and subject to which any shares :

in the capital of the Company may be transferred, or as near thercto

as circumstances admit, but the Board may from fime to time, if they

think fit, fix the mirimum amount of stock transfcrable, and direct
that fractions of a pound shall not be transfyrable, with power never-

~ theless at their discretion to waive the obsen'a:}tce of such rules in
" any particular case. ‘ ’

S

the same rights as would have been conferred by fully-paid shares of

" equal amount of the class converted in the capital of the Company,

but so that none of such rights, except the right to participate in the
profits and assets of the: Company, shall be conferred by any such

amount of stock as would not, if existing in shares of the class
converted, have conferred such rights. o

9. CONSOLIDATION AND SUBDIVISION OF SI—I&XRES.
50. The Compaﬁy mav. by Ordinary Resolution—

(a) Consolidate and divide all or any of its share capitul into
shares of a larger amount :

49. “The s’cﬁc:k shall confer on the holders thereof respectively
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damage incurred by any person by reason of the Company entering
in the Register of Members upon the surrender of a warrant the
name of any person whe is not the true and lawful owner of the
warrant so surrendered.

8. CONVERSION OF SHARES INTO STOCK. AND
RECONVERSION INTO SHARES.

47. The Company in General Meeting may [rom time to time
convert any paid-up shares into stock, and may from time to tlmc
reconvert such stock into paid-up shares of any denomination.

48. When any shares have been converted into stock, the
several holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner

and subject to the same regulations as and subject to which any shares .

in the capital of the Company may be transferred, or as near thereto
as circumstances admit, but the Board may {rom time to time, if they
think fit, fix the minimum amount of stock transferable, and direct
that fractions of a pound shall not be transferable, with power never-
theless at their discretion to waive the observance of such rules in

" any particular case.

49. The stock shall confer on ﬁie holders thereof respectively

the same rights.as would have been conferred by fully-paid shares of

equal amount of the class converted in the capital of the Company,
but so that none of such rights, except the right to participate in the
profits and assets of the Company, shall be conferred by any such
amount of stock as would not, if emqtmg in shares of the class
converted, have conferred such rights.’

9. CONSOLIDATION AND SUBDIVISION OF SHARES,
50. The Company ‘m'w by Ordinary Resolution—

(4) Consolidate and ‘divide all or any of its share c'qntal into
shares of a larger amount :
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(B) il:ﬁf::/;;lesiiz jsehires, or any of them, into shares of a smaller
Ct nevertheless to the provisi

! 1isio -

tion 50 (1) (d) of the Companies Act, 1529 : e of S

tge EOmpany may by stch resolution determine that, as between
the holders of the shares resulting from such subdivision. one or
more of ;ucc:lh shares shall have some preference or special acivantage
as regards dividend, capital, voting or otherwi

; ’ wise over
with the other or others, or as compared

10. INCREASE AND REDUCTION OF CAPITAL,

. 51. The Company may from time to time in General Meeting
increase the capital of the Company by such sum, to be divided
into shares of such nominal amounts as the resolution shall
prescribe. .

52. No shares entitled to rank pari passw with or to any
preference over the original preference shares or any mnew
preference shares ranking pazi passu therewith shall be issued by
the Company without the sanction of an Extraordinary Resolution
of the holders of such preference shares passed at a meeting held
under the conditions hereinafter contained. Subject as aforesaid
and subject to the provisions as to the consent of the holdets
of any class of shares where such consent is necessary, - such
new shares may be issued with any preferences, priorities or
special or qualified or restricted rights in the payment of dividends
or as to capital or in the distribution of assets or otherwise as
compared with any other shares of any class and whether then
already issued or not, oxr as shares ranking equally with any other

such shares or as deferred shares or with any special rights of or
against voting as the

restrictions (whether absolute or partial) ]
Company in General Meeting may direct. Subject to, or in default
of any such direction, the provisions of these “Articles shall apply
to tlie new capital in the same manner in all respects as to the original

capital of the Company issued as ordinary shares.
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53. Preference shares may be issued on the terms what they
are or at the option of the Company are to be liable to be red-ee.med
and such redemption may, subject to the provisions of Sec?:on 4G
of the Companies Act, 1929, be effected on such terms and in such
manner as the Board may from time to time determine.

54. The Company may by Special Resolution reduce its
capital and any capital redemption reserve fund in any way
permitted by law.

The Company may by Ordinary Resolution cancel any shares
which at the date of the passing of the resolution héve not been
taken or agreed to be taken by any person and diminish the amount

‘ot its share capital by the amount of the shares so cancelled.

11. CAPITALISATION.

55. A General Meeting may at any time and from time to
time when no dividend on any preference shares is in arrear direct
the capitalisation of the whole or any of the profits for the time
being of: :’g}}g‘j Company, or any accumulations of profits carried to
reserve, Or any sum cartied to reserve as the result of a sale or
revaluation of the assets or goodwill of the Company or any part
thereof, or any sum received by way of premium on the issue of any
shares, «debentures or debenture stock of the Company or (subject

to the provisions of Section 46 of the Companies Act, 1929) the

whole or part of the capital redemption reserve fund (if any) by the
appropriation of the same to the holders of the ordinary shares of
the Company in proportion to the amounts paid or credited as paid
se. ' at the
same be not paid in cash but be applied in payment in full at par
of shares, debentures, debenture stock or other obligations of :
Company to be distributed credit... ns ful
holders of the ordinary shares of ;.
aforesaid and the Board shall give effect to such resolutio
rhall apply such portion of the profits or reserve fund as I;f(?:‘led

said as may be f”“.luiredi for the purpose of making payment ip,

the
& ly p_a.id amongst the
/mpany in the proportion

R
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full at par for the sh
obligations of the Com
such distribution shall
Where any difficulty

ares, debentures, debenture stock or other
pany so to be distributed, provided that no
be made unless recommended by the Board.
arises with regard to the distribution, the
Board may settle the same as they think expedient, and in particular
may issue fractional certificates, and generally may make such
arrangements for the allotment, acceptance and sale of such shares,
debentures, debenture stock or other obligations of the Company
or fractional certificates, and otherwise as they think fit. The
Board may appoint any person to sign a contract on behalf of the
holders of the ordinary shares participating in such distributon
and such appointment shail be effective, and the contract may
provide for the acceptance by such holders of the shares, debentures,
debenture stock or other obligations to be allotted to them respec-
tively in satisfaction of their claims in respect of the snm so capitalised,
and where required such contract shall be delivered for registration
in accordance with the provisions of the Statutes. For the purposes
of this Article the fixed preferential dividend on the preference
shares shall be deemed to be in arrear if remaining unpaid and if not
paid by half-yearly payments within twenty-eight days after the
3lst day of March and the 30th day of September in each year
after the 3ist day of ‘Maxch, 1935, and the fixed preferential
dividend on any other preference shares shall be deemed to be
in arrear if remaining unpaid and if not paid within twenty-eight
&ays after the fixed dates' for payment thereof mentioned in
the Conditions of issue. This Article is subject to any special
conditions which may be attached to any shares hereafter issued, or
upon which any shares may for the time being be held.

II.—MEETINGS.
1. CONVENING OF GENERAL MEETINGS.

56, The Statutory Meeting shall be held at such time within
a period of not less than one month nor more than three months from
:chlzs date at which the Company is entitled to commence business,

et it T S




= om

e

AS P . - .
Ay . .
xan’ A e e e e SO N B
- i - e -
P o

32

and at such place as the Board may determine. I?: sh'fﬂl not be
necessary in the year in which the Statutory Meeting is held to
hold any further General Meeting.

57. (General Meetings shall be held once at least in every calendar
year at such time (not being more than fifteen months after the
holding of the last preceding General Meeting) and place as may
be determined by the Board.

. 58, The General Meetings mentioned in the last preceding
Article shall be called Ordinary General Meetings ; all other General
Meetings shall be called Extraordinary General Meetings.

59. The Board may whenever they think fit convene an
Extraordinary General Meeting, and they shall, on the requisition
of Members of the Company holding at 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 Company, forthwith proceed to
convene an Extraordinary General Meeting, and the following
provisions shall have cffect :— - :

(1) The requisition must state the objects of the meeting and
must be signed by the requisitionists and deposited at the
Office; and may consist of several documents in like form,
each signed by one or more requisitionists :

(2) If the Board does not within twenty-one days from the
~date of the deposit of the requisition proceed duly to
convene a meeting, the requisitionists, or any of them
' representing more than one-half of the total voting rights
of all of them, may themselves convene a meeting, hut
any meeting so convened shall not be held after the
expiration of three months {rom the said date :

"(3) A meeting convened under this Article by the requisitionists
shall be convened in the Same manner ag nearly as
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Possible as that in which meetings are to be convened
by the Board :

(4) Any teasonable expenses incurred by the requisitionists by
reaso.n of the failure of the Board duly to convene a
meeting shail be repaid 1o the requisitionists by the
Company, ang any sum so repaid shall be retained by
the Company out of any sums due or to become due
from the Company by way of fees or other remuneration

, m respect of their services to such of the Directors as
were in default »

(8) For the purpose of this Article the Board shall in the case
of a meeting at which a resolution is to he proposed as a
special resolution be deemed not to have duly convened
the meeting if they do not give such notice thereof as is
required by Section 117 of the Companies Act, 1929,

60 Siibjgct to~the, provisions of Section 117 (2) of the Com-

- panies Act, 1929, relating to special resolutions, seven days’ notice

of any General Meeting (exclusive both of the day on which the
notice is served or deemed to be served, and of the day of the
meeting) specifying the day, hour and place of the meeting, shall
be given to the Members entitled to receive notices from the
Company in manner ‘hereingfter mentioned or in such other manner
as may from time to timebi; prescribed by the Company in General
i\deet;ingg but the accidental omission to give any such notice to

any Member or the non-receipt of such notice by any Member shall
© mot invalidate the proceedings at any General Meeting.

. 6l The notice convening an Ordinary General Meeting shall
state the general nature of any business intended to be transacted
thereat, other than declaring dividends, electing Directors and
Auditors and " voting their rémuneration, and consiglering the
accounts and balance-sheet and other documents required to .be

~annexed to the balance-sheet and the reports of the Board and
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General

the Auditors. The notice convening an Extraordinary .
intended

Mecting shall state the general nature of the business
to be transacted thereat.

9. PROCEEDINGS AT GENERAL MEETINGS.

¢2. TFive Members personally present shall be a quorum at
a General Meeting,

63. If within half-an-hour from the {ime eppointed for the
meeting a quorum be not present, the meeling, if convened upon
the requisition of or by Members, shall be djssolved. In any other
case it shall stand adjourned to such day:in the next week, and
to such place as may be appointed by the Chairman.

64. At any adjourned meeting the Members present and
entitled to vote, whatever their number, shall have power to decide
upon all matters which could properly have been disposed of at
the meeting from which the adjournment took place.

65. The Chairman of the Board, or in his absence the Depu:ty-
Chairman (if -any), shall preside as Chairman at every General
Meecting of the Company. .

66. If at any .Genetal Meeting neither the Chairman nor-the
Deputy-Chairman be present within fifteeri minutes after the time
appointed for holding the meetilig, or if neither of them be
willing to act as Chairinan, the Directors present shall choose one
of their number to act, or if one Director only be present he shall

S p'i'esi_élé as Chairman if willing to act. If there be no Director present

who shall be willing te act, the Members present shall choose one
of their number to act as Chairman,

67. The Chairman may, with the consent of ;che meeting
adjourn any General Meeting from time to time, and from place
to place; but (save as provided by the Statutes, with regard to

7 R PRI



the Statutory Meeting)
adjourned meeting other
meating from which the

no business shall be transacted at any
than the business left unfinished at the
adjournment took place.

d 88, _EVGI’Y question submitted to a General Meeting shall be
ec1d¢.3d, in the first mstance, by a show of hands and in case of an
equality of votes the Chairman shall, both on a show of hands and

at .a poll, have a casting vote in addition to the vote or votes to
which he may be entitled as a Member,

69. At any Generul Meeting, unless a poll is demanded, 2
declaration by the Chairman that o resolution has been passed or lost,
and an entry to that effect in the minute book of the Company, shall
be suﬂ’m:l_ent evidence of the fact, and in the case of 2 resolution
requiring ‘any particular majority, that it was passed by the majority
required without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

70, A poll may be demanded in writing upon any question
(other than the election of a Chairman of a meeting or on any
yuestion of adjournment) by not less than five Members present
in person or by proxy and entitled to vote at the meeting.-

71. If a poll is demanded, it shall be taken in such manner, at
such place, and either immediately or at such other time, within 14
days thereafter as the Chairman shall before the conclusion of the
meeting direct, and the result uf such poll shall be deemed to be the
resolution of the General Meeting at which the poll was demanded.

72. The demand of a poll shall not.prevent the continuance of
a meeting for the transaction of any business other than the question
on which a poll has been demanded. ..

3. VOTES AT GENERAL MEETINGS.

73: Subject to any special terms as to voting wpon which any
shares may be issued or may for the time being be held, every
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Member personally present at a meeting shall upon a show of hands
have one vote, and upon a poll every Member present in person or
by proxy shall have one vote in respect of each share held by bim,

74, Any corporation holding shares conferring the right to vote
may, by resolution of its Directors or other governing bedy,
-authorise such person as it thinks fit to act as its representative
at any General Meeting of the Company, and at any meeting of
holders of any class of shares of the Company, and such repre-

‘sentative shall be entitled to attend meetings, speak, demand a

poll, act as proxy and in all other respects to exercise the same
sights and powers on behalf of stch corporation as that corporation
could exercise if it were an individual shareholdér of the Company.

4

75. Votes may be given either personally or by proxy.

76. If any Member be of unsound mind, he may vote whether
on a show.of hands or o a poll by his committee, craior bess,
or other legal curator, and such persons may give their votes by
proxy or on a poll,

77" If two or more persons be jointly entitled to a share, any
one of suchi persons may vote at any medéting, either personally or by
proxy, in respect thereof as if he were solely entitled thercto, and if
more than one of such joint holders be present at any mee*ing, eithey

. personally or by proxy, that one of such persons so preseit whose

name stands first in the Register of Members in respect of such share
shall alone be entitled to vote in respect thereof,

78, 'No Member shall be entitled to be pbresent or to vote,

‘either pei‘sonallylor by proxy, or otherwise, at any General Meeting

or upen any poll, or to exercise any privilege as a Member, unless
all calls or ether money due and payable in respect of any share
-of which he is the holder have been paid. ’

1

79, -The instrument appointing a proxy shall be in writin

uider the hand of the appoin s

tor or his attomey, or if such appointoy
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Pe a corporation, under its common seal, or the hand or seal of

1s attorney, in such form as the Board may from time to time
approve,

80. No person shall be appointed a proxy who is not a Member
of the Company or otherwise entitled to vote.

8l. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed shall
be deposited at the Office not less than forty-eight hours before
the day for holding the meeting or adjourned meeting at which the
person mamed in such instrument proposes to vote; and unless
it is so deposited the person so named shall not be entitled to vote
thereunder.

82, No instrument appointing a proxy shall be wvalid after
the expiration of twelve months from its date except at an adjourned
meeting or on 2 poll demanded at a meeting or an adjourned mecting
in cases where the meeting was originally held within twelve months
after the date of such instrument.

. 83, A vote given in accordarnce with the terms of an instrument
appointing a proxy shall be valid notwithstanding the previous death:
or insanity of the principal, or revocation of the proxy, or transfer
of the shares in respect of which it is given, unless previous intimation

- in writing of the death, iﬁs;mity, revocation or transfer shall have

been received at the Office.

4 MEETINGS OF CLASSES OF MEMBERS.

| 84.. Subject to tﬁe_provisions of Section 61 of the Co.mpanies
Act, 1929, the holders of any class of shares 31‘1ay.at;an37. time and
from time to time and whether before or during liquidation, by an
éﬂraordinary resolution passed at a meeting of such holders, .consent
on behalftof all the holders of shares of the class to the issue or

" . creation. of any shares ranking equally therewith, or having any
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priority thereto, or to the abandonment of any preference or priority or

of any accrued dividend, or the reduction for any time or permanently

of the dividends payable thereon, or to the amalgamation into cne
class of the shares of any two or more classes, or to the subdivision of
shares of one class into shares of different classes, or any alterations
in these Articles varying or taking away any rights or privileges
attached to shares of the class, or to any scheme for the reduction of
the Company’s capital affecting the class of shares in a manner not
otherwise authorised by these Articles, or to any scheme for the
distribution (though not in accordance with legal rights) of assets in
money or in kind in or before liquidation, or to any contract for the
sale of the whole or any part of the Company’s property ot business
determining the way in which as between the several ciasses of share-
holders the purchase consideration shall be distributed, and generally
consent to any alteration or abrogation of rights, contract, com-
promise or arrungement which the persons voting thereon could if

sui juris and holding all the shares of the ciass consent to or enter S

into, and such resolution shall subject to the provisicns of
section 61 of the Companies Act, 1929, be binding upon ail the
holders of shares of the class. This Article shali not be read as

implying the necessity for such consent in any case in which but
for this Article the object of the resolution could have been etfected
without it under the provisions contained in these Articles. The -

consent in writing of the holders of three-fourths of the issued

shares of the class shall have the same effect as an extraordinsry .

resolution passed at a meeting of holders of shares of the class.

85. Any meeting for the purpuse of the last preceding clause
shall be cgnv'ened and conducted in all respects as nearly as possible
in the same way as an Extraordinary General Meeting of the

Company ; provided that no Member, not being a Director, shail-

be entitled to notice thereof-or to attend thereat, unless he be a
holder of shares of the class intended to be affected by 4he resolution,

rnd that (except that a Chairman if a Director may give a castingi.i™

vote whether a holder of shares of the class or not) no vote shall
be given except in respect of a share of that class, and thut the
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quorum at any such meeting shall (

to an adi . snbject to the provisions as
1 adjourned meeting hereinbefore contained) be Members

h;)lding or representing by proxy one-tenth of the issued shares
of that class, and that at any meeting a poll may be demanded

in WI‘iﬁI}g by any three Members present in person or by proxy
and entitled to vote at the meeting,

IV—~DIRECTORS.
L. NUMBER AND APPOINTMENT OF DIRECTORS.

86, The number of Directbrs shall be not less than three
nor more than seven.

87. The Company in General Meeting may from time to time,
as special business, and within the limits hereinbefore. provided,
increase or reduce the number of Directors then in office, and upon
passing any resolution for an-increase may appoint the additional
Director or Directors necessary. to carry the same into effect, and
may also determine in what rotation such increased or reduced
pumber is to go out of office; but this 'Ar'ticle shall not be taken
to authorise the removal of a Director.

88. The tontinuing Directors, or Director if only one, may
act, notwithstanding any vacancies in the Board ; provided that
if the number of the Board be less than the prescribed minimum,
the remaining Directors or Director shall forthwith appoint an
additional Diréctor or Directors to make up such minimum, or
convene a General Meeting of the Company  for the purpose of
making such appointment.”:

80, ’fhe Board shall have power at any time and from time
to‘ ‘time to appoint any other person as a Director either to fill a
casual vacancy or as an addition to the Board, but so that the
total number of Directors shall not at any time exceed the maximum
‘number fixed as above. But any. Director so appointed, or appointerl
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under’ the preceding Article, shall hold office only until the next
following Ordinary General Meeting of the Conipany, and shall then
be eligible for re-election. Any Director who retires under this
Article shall not be taken into account in determining the Directors
who are to retire hy rotation at such meeting.

90. No person other than a retiring Director shall be elected
a Director at any meeting (except as a Director proposed or

appointed by the Board) unless at least four and not more than

seven clear days’ notice before the day appointed for the meeting
shall have been left at the Office signed by some person qualified
to be present and vote at such meeting of the intention to propose
him, together with a notice in writing by himself of his willingness
to be elected.

91. The first Directors shall be the persons who shall be
nominated in writing either before or after the incorporation of the

Company by a majority of the subscribers tq the Memorandum .

of Association.

2. ALT ]ZRNATE DIRECTORS.

92 The Board may at the request of a 1311rec‘cor appoint any

person approved by such Director to be an alternate Direstor to
- represent such Director and such appointment shall have effect,
and such appointee while he holds office as an alternate 'Dilecto:‘t
shall be entitled to notice of meetings of Directors, and in the

~absence of the Director whom he represents to attend and vote

thereat actordingly, but he shall not require any qualification, and
he shall ipso fasto vacate office if and when the Director whom he
represents vacates office as Director, or the alternate Director s
- removed from office at the request of the Director whom he repre-

sents ; and any appointment or removal under this Article shall be -
cfiected by the Board upon the request in writing o the. wrnpany
under the hand of the Director whom the alternate Director is to 7

represent or represents,

T AU S

e I B .
e e S st i bk b ot

G- .

L N
T A et Y g ream s A amk

SV LY . W

S S Y

B T U

93.
officer ¢
of the
alternat
to theT
of the}
alternat:

3. QUA
94,

of the C
act befo
he shall
of his af
of the Ci
refe;rad
isg’ ﬂax
,o‘unt
ﬂl&.t Agr

935,
be detel:l

w96,
myy wit]
paid sucl
incur in
Beard, o
or about

" 97.
Boaxd, w
formation:
issue of -
the Com

8442



et e Lttt

41

93. Every person acting as an alternate Director shall be an
officer of Fhe Company and he shall not be deemed to be the agent
of the Dlr(::ctOI‘ whom he represents, The remuneration of any
alternate Director shall be Payable out of the remuneration payable
to the Director whom he Tepresents, and shall consist of such portion
of the last-mentioned remuneration as shall be agreed between the
alternate Director and the Director whom he represents.

3. QUALIFICATION AND REMUNERATION OF DIRECTORS,

94. The qualification of a Director shall be the holding of shares
of the Company of the nominal amount of £100. A Director may it
act before acquiring his qualification, but if not already qualified,
he shall obtain his qualification within two months from’ the date
of his appointment. Provided that in the case of the first Directors ;
of the Company no qualification shall be required until the Shares ‘
referred to in the Agreement mentioned in Article 8 shall have been N

A e 1LY T

issued and thereafter the holding of fully paid Shares of the nominal iy ﬁ‘,
amount of £100 forming part of the fully paid Shares issued under L
that Agreement shall be a sufficient qialification. 2ot
95. The remuneration of the-Directors shall from time to time r,g
be determined by the Company in General Meeting. ' (R
96. In addition to such remuneration as aforesaid, any Director - r;ffkq
may with the sanction of a resolution of the Board of Directors be BN
paid such reasonable travelling, hotel and other expenses as he may ":ff :

incur in attending meetings of the Board or of Committees of the
Board, or General Meetings, or which he may otherwise incur in
or about the business of the Company.

4. POWERS OF DIRECTORS. “
97. The business of the'Gompany shall be managed by ‘the .
Board, who may pay all expenses of or incident to the promotion, y z
formation, registration and advertising of tl.le Company and the X ;EF‘rF
issue of its capital. The Board may exercise all t.h_e powers of
the Company, subject, nevertheless, to the provisions of the

8442 '4 ‘ ‘
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Statutes or of these Articles, and to such regulations (being not
inconsistent with any such provisions) as may be prescribed by the
Company in General Meeting, but no regulations made by the
Company in General Meeting shall invalidate any prior act of the
Board which would have been valid if such regulations had mot
been made,

98. Without restricting the generality of the foregoing powers
the Board may do the following things :—

() Establish local boards, local managing or consulting com-
mittees, or local agencies in the United Kingdom or abroad,
and appoint any one or more of their number or any other
person or persons to be members thereof, with such powers

and authorities, under such regulations, for such period, )

and at such remuneration as they may deem fit, and may
revoke any such appointmsnt : i

(B) Appoint, from time to time, any one or more of their
number to be Managing Director or Managing Directors,

on such terms as to remuneration, and with such powers"

and authorities, and for such period as they deem fit, and
may, subject to the terms of any agreemént entered into
in any particular case, revoke such appointment ; but so
that a Managing Director so appointed shall not while
he continues to hold that office be subject to retirement
by rotation but shall (subject to the provisions of any

- such agreement as aforesaid) be subject to the same

provisions as to resignation and removal as the other
Directors of the Company, and if he shall cease to hold
the office of Director from any cause he shall ipso facto
and immediately cease to be Managing Director:

(c} Appoint any person or persons, whether a Director or
Directors of the Company or not, to hold in trust for the
Company any property belonging to the Company, or
in which it is interested, or for any other purposes, and
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A

execute and do all such instruments and things as may
be requisite in relatioy +o any such trust :

(D) Appoint, in order to execute any instrument or transact ]
any business abroad, any person Or persons the attorney :
or attorneys of the Board or the Company with such
powers as they deem fit, including power to appear before ok

all proper authorities and make all necessary declarations :
S0 as to enable the Company’s operations to be validly LI
carried cn abroad: o
() Borrow or raise any sum or sums of money upon such VR

terms as to interest or otherwise as they may deem fit, H
and for the purpose of securing the same and interest, -
or for any other purpose, create, issue, make and give W
respectively any perpetual or redeemable debentures or g
debenture stock, or any mortgage or charge on the under- ‘ Bk
taking or the whole or any part of the property, present R
or future, or ur}called capital of the Company, and any
debentures, debenture :stock and other securities may be {
made assignable free from any equities between the Com- ¥
pany and the person to whom the same may be issued ; r
provided that the Board shall not; without the sanction of |
a General Meeting. of the Company and the sanction of P
an Extraordinary Resclution passed at a separate Meeting
of the holders of the preference shares of the Company
for the tim& being issued create or issue any debentures,
debenture stock, mortgage or charge except for the purposes
of securing moneys borrowed by way of loan or overdraft
from the Company’s bankers in the ordinary course of its
business : f

(r) Make, draw, accept, endorse and negotiate _respez:,tively
promissory 7,otes, hills, cheques, or other negotiable 1nst1'~u-.
ments, provided that every promissory note, bill,
cheque or other negotiable instrument drawn, made or
accepted, shall be signed by such person or persons as the

Board may appoint for the purpose: e
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(6) Invest or lend the funds of the Company not required for
immediate use in or upon such investments as they deem
fit (other than shares of the Company), and from time to

time transpose any investment:

(1) Grant to any Director reqmred to go abroad or to render
any other extraordinary service such special remuneration
for the services rendered as they think proper:

(1) Sell, let, exchange, or otherwise dispose of, absolutely or
conditionally, all or any part of the property, privileges,
and undertaking of the Company, upon such terms and
conditions, and for such consideration as they may think
fit : '

(j) Affix the Common Seal to any document, provided that
such document be also signed by at least one Director and
countersigned by the Secretary or other officer appointed
for that purpose by the Board:

(x) Exercise the powers conferred by Sections 32 and 103 of
the Companies Act, 1929, which powers are hereby given
to the Company.

99. The register of. debentures and debenture stock may be

closed d.unng such period or periods (not exceeding in the whole

thirty days in any year) as .the Board shall think fit. The fee to
be payable by any person other than a creditor or Member of the

- Company for each inspection of the register of charges to be kept

ander the Compames Act, 1929 shall be the sumn of one shilling,

5. PROCEEDINGS OF DIRECTORS.

100. The Board may-meet together for the despatch of business,

adjourn and otherwise régulate their meetings as they think fit, and
may determine the quorum necessary for the transaction of.business,
Until otherwise fixed the quorum shall be two Directors. 1t shalinot
be necessary to give notice of a meeting of Directors to any Director
who is out of the United Kingdom.

P
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101. The Chairman or an . .
Yy two Directors m
Summon a meeting of the Board, 2 at any time

102. Questions arising at any meeting shall be decided by a

majority of votes, and in case of an equality of votes the Chainman
shall have a second or casting vote,

103. The Board may elect a Chairman and Deputy-Chairman of
their meetings, and determine the period for which they are to hold
?ﬁ'iCP:, but if no such Chairman or Deputy—Chaifman be elected, or
if neither the Chairman nor the Deputy-Chairman (if any) be present
at the time appointed for holding a meeting and willing to act, the

Directors present shall choose one of their number to be Chairman
of such meeting.

104. The Board may delegate any of their powers, other than
the powers to borrow_} and make calls, to Committees,‘ consisting
of such member or members of their body as they think fit. Any
Committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from tme to time be imposed
on it by the Board. :

105. The meetings and proceedings of any such Commitiee,
consisting of two of more members, shall be governed ‘by the
provisions herein contained for regulating the meetings and pro-
ceedings of the Board, so far as the same are applicable thereto,
and are not superseded by any regulations made by the Board under
the last preceding clause.

106. All acts done by any meeting of the Board, or of a
Committee of the Board, or by any person acting as Director, shall,
notwithstanding that it be afterwards discovered that the?e was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be as walid as
if every such person had been duly appointed and was qualified and
had continued to be a Director, -
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*107. The Board shall cause minutes to be made, in books
provided for the purpose, of all resolutions and proceedings of
General Meetings and of meetings of the Roard or Committees of the
Board ; and any such minutes, if sign.d by any person purporting to
be the Chairman of the meeting to which they relate, or at which
they are read, shall be received as prima facie evidence of the facts

therein stated.

[

6. VACATION OF OFFICE, DISQUALiFICATION oF -
DIRECTORS AND RESTRICTION ON DIRECTORS,

108. The office of Director shall be vacated—

(a) If he become of unsound mind, bankrupt, or compound
with his creditors:

Il

(8) If he do mot within two months from the date of his
appointment obtain his valification, or if after- +the
: expiration of such period he ceases at any time to hold
his qualification. A person vacating office under ‘this
sub-clause shall be incapable of being reappointed a
Director of .the Company until he has obtained his

- qualification : -

(c) If he send in a written resignation to the Board :

(p) If he be absent from the-Board Meetings continuously
. for six months without the consent of the Board: :

() If he shall, pursuant to the provisions of Sections 217 0T
275 (4) of the Companies Act, 1020, be prohibited from
acting as a Director.

109. No Director shall be disqualified by his office from con-
tracting with the Company, either as vendor, purchaser, or otherwise,
nor shall any such contract or any contract or arrangem,eht entered
into by or on behalf of the Company in which any Director shall
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be in any way interested be avoided, nor shall any Director so con-

tracting or being so interested be liable to account to the Company
for any profit realised by an

y such contract or arrangement by j
reason of such Director holding that office or of the fiduciary relation
thereby established. No Director shall, as a Director, vote in 4
respect of any contract or. arrangement in which he is so interested N
as aforesaid and the nature of his interest must be declared by him LB
at the meeting of the Board at which the question of entering into e

the contract or arrangement is first taken into consideration, or if
the Director was not at the date of that meeting interested in the
proposed contract or arrangement at the next meeting of the Board
held after he becamé so interested, and in a case where the Director
becomes interested in a contract or arrangement after it is made '
such declaration shall be made at the first meeting of the Board
held after he becomes so interested, but such prohibition against
voting shall not apply to the agreement mentioned in Article 3 b
or to any matters arising therecut or to any contract by or on
behalf of the Company to give to the Directors or any of them any Lo
security by way of indemnity or in respect of advances made by o
them or anonf them, or to any contract or dealing with Lillywhites iy
Limited, .or any other corporation of which the Directors of this ;
Company or any of them may be-:Directors or Members, or to any i

resolution to allot shares or obligations to any Director of the Com-
p”aﬁy, or to pay to him a commission in respect of the subscription i

thereof, and it may be at any time or times suspended or relaxed
to any extent by a General Meeting. A general notice to the Board
by a Director that he is a member of any specified firm or company
and is to be regarded as interested in any contract or transaction
which may after the date of the notice be made with. such ﬁ‘rm or
company, shall be a sufficient declaration of interest in relation to
such contract or transaction under this Article, and after such general
notice it shall not be necessary to give any special notice relating to
any particular contract or. transaction with such firm or company.

MO Bl S ENE STV X

110. A Director may hold any office or place of profit under
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the Company (other than that of auditor) on such terms as to
remuneration and otherwise as the Board shall determine,

111. The Directors shall not without the previous sanction
of the Company in General Meeting and the sanction of an Extra-
ordinary Resolution passed at a Separate Meeting of the holders of
the preference shares of the Company for the time being issued,
exercise any voting or other powers attached to any shares or stock
in Lillywhites Limited owned by the Company in favour of 4
resolution—

(A} For the creation or issue.by Lillywhites Limited of deben-
tures, debenture stock, mortgages or charges except for
the purpose of securing moneys borrowed by way of loan’
or overdraft from the bankers of Lillywhites anted
in the ordinary course of its business :

(B) For the creation or issue of any shares in .'Lﬂlywhn e.,
Limited : L

(¢} For the remuneration of the Directors or Managing Directors
of Lillywhites Limited, or the suspension or relaxation
of any prohibition on voting as Directors. : :

b

Subject as aforesaid without iarejudice to the scope of e generai-i '
powers conferred on the Directors they may in the event.of all 01 :
any part of the property of the Company being invested in or con—"

sisting of shares, stock or other interests in any corporation, whether
foreign or otherwise, exercise all or any of the rights, powers and
discretions which may for the time being be vested in the Company
or any person on trust for it as a shareholder or stockholder of or
as being otherwise interested in such corporation, 1ncludmg the
eXercise of any voting power attached thereto on a resolution ﬁ‘nng
the remuneration of any directors of such corporation in: any capacity
who may also be Directors of this Company in such manner. in all
respects as the Directors may think fit, and they may act as directors,
managing directors or managers of or in any other capacity in

relation to any such corporation or of any ¢company promoied by thls

Y UL T



Company, ar}d retain for their own benefit any remuneration or other
benefits received by them in such capacities.

7. RETIREMENT AND REMOVAL OF DIRECTORS,

112, At the Ordinary General Meeting in the year 1935, and at
the Ordinary General Meeting in every subsequent year, one-third of
the Directors for the time being, or if their number be not a
multiple of three, then the number nearest to one-third shall retire
from office. A Managing Director shall not while he continues to
hold that office be subject to retirement under this clause, or be
taken into account in ascertaining the number of Directors to
Tetire,

113. The Directors to retire shall be those who have been
longest in office since their last election. In case of equality in
this respect, the Directors to retire, unless they agree amongst
themselves, shall be determined by ballot. '

114. A retiring Director shall be eligible for re-election.

115. The Company at the General Meeting at which any
Directors shall retire shall, subject to any resolution reducing the
number of Directors, fill up the vacated offices by appointing a
like number of persons.

116. A retiring Director shall retain office until the dissolution of
the meeting at which his successor is elected. If at any meeting at
which Directors ought to be elected the places of any retiring Directors
are not filled up, then (subject to any resolution reducing the number
of Directors) the retiring Directors, or such of them as have not
had their places filled up and may be willing to act, shall be deemed

to have been re-clected.

117, - The Company in General Meeting may, by an extraord-inary
resolution, remove any Director before the expiration of his period of
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office, and may, by an ordinary resolution, appoint another person
in his stead. The person so appointed shall hold office during such
time only as the Director in whose place he is appointed would have
held the same if he had not been removed, but this provision shall
not prevent him {rom being eligible for re-election.

8. INDEMNITY OF DIRECTORS, &c.

118. Save and except so far as the provisions and operation
of this Article shall be avoided by any provisions of the Statutes,

every Director, officer or servant of the Company shall be indem- ~

nified out of its funds against all costs, charges, expenses, losses

and labilities incurred by him in the conduct of the Company’s-

business, or in the d}—’a_c];arge of his duties ; and no Director or officer
of the Comupany shall be liable for the acts, defaults, or omissions of
any other Director or officer, or by reason of his having joined in
any receipt for money not received by him personally, or for any

loss on account of»defeét of title to any property acguired by the -

Company or on account of the insufficiency of any security in or
upon which any moneys of the Company shall be invested, or for

any loss incurred through any bank, broker or other agent, or for

any loss occasioned by any error of judgment or oversight on his
part, or for any other loss, damage or misfortune whatever which

shall happen in the execution of the duties of his office or in relation
thereto, unless the same shall happen through his own wilful act

or default.

V.—ACCOUNTS AND DIVIDENDS,
"’ 1. ACCOUNTS.

v+ +119.:-The Board shall cause to be kopt proper books of account. -

with respect to i—

{3) All sums of money received and expended by the Company

and the matters in respect of which such receipt and
expenditure takes place:
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(B) All sales and purchase of goods hy the Company: and

(¢) The assets and labilities of the Company.

The books of account shall be kept at the Office of the
Company, or at such other place or places as the Board think fit
and shall at 2ll times be open to inspection by the Directors. Excep’;
by the authority of the Board, or of a General Meeting, no Member
(other than a Director) shall have any right to inspect any book,
account or document of the Company.

120. The Board shall at some date not later than eighteen
months after the incorporation of the Company and subsequently
once at least in every calendar year, lay before the Company in
General Meeting a profit and loss account for the period in the case

of the first account since the incorporation of the Company and

in any other case since the preceding account made up to 4 date

not earlier than the date of the meeting by more than nine months,

or if the Company carries on business or has interests abroad by
more than twelve months.

121, The Board shall alsc cause to be made out in every

calendar year and to be laid before the Company in General Meeting .

a balance-sheet as at the date to which the profit and loss account
is made up. Every such balance-sheet shall”be signed on behalf
of the Board by two of the Directors and there shall be attached
thereto a report by the Board with respect to the state of the
Company’s affairs, the amount, if any, which they recommend
should be paid by way of dividend, and the amount, if any, which
they have carried or propose to carry to reserve. The balance-
sheet and accounts which are to be laid before the Company in

General Meeting shall contain, the particulars prescribed by the

Companies Act, 1929.

129, The Auditors’ report shall be read before the Company
in General Meeting and shall be open to inspection by any Member.
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.128. A printed copy of the profit and loss account and balance-
sheet (including every document required by law to be annexed
thereto) together with a copy of the Auditor’s report shall, not less
than seven days before the meeting, be sent free of charge .to all
Members in the manner in which notices are hereinafter directed
to be served on them, and three copies of each of stuch documents
shall at the same time be sent to the Secretary of the Share and
Loan Department, Stock Exchange, London.

2. AUDIT.

124. Once at least in every year after the year in which the
Company is incorporated the accounts of the Company shall be
examined, and the correctness of the balance-sheet and prefit and
loss account ascertained by an Auditor or Auditors. "

125. The Company shall at euch Ordinary General Meeting
appoint an Auditor or Auditors to hold office until the next Ordinary

- General Meeting and the following provisions shall have effect :-—.

(1) If an appointment of Auditors is not made at an Ordinary
General Meeting the Board of Trade may, on the appﬁcation
of any Member of the Company, appoint an Auditor of
the Company for the current year:

i

1(2) A person, other than a retiring Auditor, shail not be capable
of being appointed Auditor at an Ordinary General Meeting

unless notice of an intention to nominate that person to

the uffice of Auditor has been given by-a Member to the

Company not less than 14 days before the Ordinary General

Meeting, and the Company shall send a copy of such notice
to the retiring Auditor, and shall give notice thereof to
the Members, either by advertisement or in any other
mode allowed by these Articles, not less than seven days
before the Ordinary General Meeting : Provided that if
after a notice of the intention to nominate an Auditor
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has been so given, an Ordinary General Meeting is called
for a datte 14 days or less after that notice has been given,
thf: notice, though not given within the time required by
this Article, shall be deemed to have been properly given
for the purposes hereof, and the notice to be sent or given
by the Company may, instead of being sent or given within
the time required by this Article; be sent or given at the
same time as the notice of the Ordinary General Meeting :

(8) “Subject as hereinafter provided the first Auditors may be
appointed by the Board at any time before the, first
Ordinary General Mesting, andd Auditors so appointed shall
hold office until that meeting : Provided that :—

(4) The Company may at a General Meeting of which
notice lias been served on the Auditors in the same
manner as on Members of the Company remove any
such Auditors and appoint in their place any other
persons being persons who have been nominated for
appointment by any Member of the Company and ¢f
whose nomination notice has been given to the Members
of the Company not. less than seven days before the
date of the meeting :

(B) If the Board fails to exercise its powers under this
sub-clause the Company in General Meeting may
appoint the first Auditors and. thereupon the said
powers of the Board shall cease:

(4) The Board may fill any casual vacancy in the office or

Auditer, but while any such wvacancy continues the
surviving or continuing Auditor or Auditors {if any) may
act: : :

(5) The remuneration of the Auditors shall be fixed by the
Company in General Meeting, except that the remuneration
of an Auditor appointed before the first Ordinary General
Meeting, to fill a casual vacancy, may be fixed by the
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Board and that the remuneration of an Auditor appointed
by the Board of Trade may be fixed by the Board of Trade:

(6)' None of the following persons shall be qualified for appoint-
ment as Auditor of the Company, viz. :—

(a) A Director or officer of the Company ;
(B) A body corporate;

(c) A person who is a partner of or in the employment of
an officer of the Company :

{7) Every Auditor shall have a right of access.at all times to
the books and accounts and x\rouchers of the Company and
. shall be entitled to require from the Directors and officers
of the Compa.ny such 1nformat1on and explaration as

may be necessary for the ;performance of the  duties of ~

the Auditors:

(8) The Auditors shall make 2 report to the Members on the
accounts examined by them and on every balance-sheet
laid before the Company in General Meetlng during thelr

“tenure of office :

‘(9) Every such report shall state whether or not they have
obtained. all the information and explanations they have

required, and whether in their opinion the balance-sheet

referred to in the report is properly drawn up so as to

exhibit a true and correct view of the state of the Com-
pany’'s affairs according to the best of their information
and the explanations given to them and as shown by the
books of the Company :

(10) The Auditors shall be entitled to attend any General Meeting
of the Company at which any accounts which bhave
been examined or reported on by them are to be laid before
the Company and to make any statement or explanation
they desire with respect to the accounts.
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8. RESERVE FUND.

. 126. The Board may, before recommending any dividend, set
aside out of the profits of the Company such sum as they think
Proper as a reserve, to meet depreciation or contingencies, or for
ﬂ.le' Payment of special dividends or bonuses, or for e‘qualising
dividends, or for repairing or maintaining aﬁy property of the

Company, or for any other purposes to which the profits of the-

Company may properly be applied, or any of them, and the same may
be applied accordingly from time to time in such manner as the
Board shall determine; and the Board may, without placing the
same to reserve, carry forward any profits which they think it is
not prudent to divide. The reserve or any profits carried forward

or any part thereof, may be capitalised in any manner hereinbefore
provided,

127. The Board may invest the sums sc set aside for reserve
upon such investments (other than shares of the Company) as they
may think fit, and from time to time deal with and vary such invest-
ments and dispose of all or any part théreof for the benefit of the
Company, and divide the reserve into such special reserves as they
think fit, with full power to employ the. assets constituting the
resei've; in the business of the Company, and without being bound
to keep the same separate from the other assets.

4. DIVIDENDS.

128. The Company in Genﬁral Meeting may declare a dividend
to be paid to the Members according to their rights and interests in
the profits, but no larger dividend shall be declared than is recom-
mended by the Board.

129. Subject to any priorities or special rights that may be
given upon the issue of any new shares, or may for the time being
be subsisting, the profits of the Company which it shall from time
to time be determined to distribute shall be applied first in payment
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of a fixed cumulative preferential dividend at the rate of 5} per
cent. per annum upon the capital for the time being paid up on the
original preference shares of the Company, and subject thereto
shall be distributed as dividend among the holders of the ordinary
shares in accordance with the amounts for the time being paid en
the ordinary shares held by them respectively, other.than amounits
paid in advance of calls, :

130. When in the opinion of the Board the position of the
Company perrnits, interim dividends may be paid to the Members.

i31. The Board may deduct from the dividends or interest
payable to any Member all such sums of money as may be due

from him to the Company on account of calls or otherwise.

132. All dividends and interest shall belong and be paid
(subject to the Company’s lien} to those Members who shall be on
the register at the date at which such dividend shall be declared,
or at the date on which such interest shall be payable respectively,
notwithstanding any subsequent transfer or transmission of shares.

133. If several persons are registered as joint holders of any .
-share, any one of such persons may give effectual receipts for ali

dividends and interest payable in respect thereof.

184. No dividend shall bear interest as against the Compa.ny:

135. Until otherwise directed, any dividend, bonus, or interest
payable in cash to the holders of registered shares shall be paid by
cheque or warrant sent through the post directed to the holder at
his registered address, - in the case of joint holders, directed to the
‘holder whose name stands first in the register in respect of the shares.

"""

‘Every such cheque or warrant shall be made payable to the ordes -of o

the registered holder, and in the case of joint holders, to the order of
the holder whose name stands first on the register in respect of such
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shares, unless such joint holders otherwise direct, and shall be sent
at his or their risk, Payment of the cheque or warrant purporting

to be duly endorsed or receipted shall be a good discharge to the
‘Company. :

186. A General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, or of paid-up shares, debentures or debenture stock
of the Company, or in either or both of such ways, and the Board
shall give effect to such resolution and shall apply such portion of
the profits or reserve fund as may be required for the purpose of
making payment in full at par for the shares, debentures or
debenture stock of the Company so distributed, provided that no
such distribution shall be made unless recommended by the Board.
Where any difficulty arises in regard to the distribution the
Board may settle the same as they think expedient, and in particular
may issue fractional certificates, and fix the value for distribution
of such specific assets or any part thereof, and may determine that
cash payments may be made to any Member uﬂon the footing of
the value so fixed in order to adjust the rights of Members, and
may vest any specific assets in trustees upon trust for the persons
entitled to dividend .as may seem expedient to the Board,. and
generally may make such arrangements for the allotment, acceptance
and sale of such shares, debentures, debenture stock or fra‘qtional
certificates, or any part thereof, and otherwise as they may think
fit. Where required a proper contract shall be delivered for registya-
tion in accordance with the provisions of the Statutes, and the
Board may appoint any person to sign such contract on behalf of
the members amongst whom such distribution shall be made, and
" such contract may provide for the acceptance by the proposed
allottees of the shares to be allotted to them respectively in satis-

faction of the dividend. “
VI.—NOTICES.

13'7.' A notice may be served by the Company upon any
Member cither personally or by posting it in a prepaid letter
addressed to such Member at his registered address.
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138. Any Member residing out of the United Kingdom may
name an address within the United Kingdom at which all notices shall
be served upon him, and all notices served at such address shall be
deemed to be well served. If he shall not have named such an

address he shall not be entitled to any notices.

139. Any notice, if served by post, shall be deemed to have
been served on the day on which it was posted, and in proving such
service it shall be sufficient to prove that the notice was properly

addressed and postedl.

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

notice to all the‘hold‘er_s of such share.

141. Every executor, administrator, committee, or trustee in
bankruptcy or liquidation shall be absolutely bound by every notice
$o given as aforesaid, if sent to the last registered address of such

Member, notwithstanding that the Company may have notice of the .

i

death, lunacy, bankruptcy, or disability of such Member.

142; Al notices shail be deemed to have been served upon the -

holders of share-warrants if theéy shall have been advertised once in

two London daily newspapers and shall be deemed to have been
served at noon on the day on which such advertisement. appears =~

or the later of such advertisements appear, and the Company shall
not be bound to serve any notice on the holders of share-‘:wqr\fants”

in any other manner.

VIL—WINDING UP.

143. The Liquidator on any winding up of the Company
" (whether vcluntary or under supervision or coi.ipilsory) may, with

o,

4

the authority of a special resolution, divide among the contributories -
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property, and may determine how such division shall be carried out as
between Members or classes of Members,

144. TIn the case of a sale by the Liquidator under Section 234
of the Companies Act, 1929, the Liquidator may by the contract
of sale agree 50 as to bind ali ‘the Members for the allotment to the
Members direct of the proceeds of sale in proportion to their respective
interests in the Company, and may further by the contract limit
a time at the expiration of which obligations or shares not accepted
shall be deemed to have been irrevocably refused and he at the
disposal of the Company, :

145. The power of sale of a Liquidator shall include a power to
sell wholly or partly for the debentures, debenture stock or other
obligations of another company, either then already constituted or
about to be constituted for the purpose of carrying out the sale.
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NAMLES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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