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(or  in  Seofland ,
“gi Dmrolled Law  of the Supreme Court engaged in the formeation -
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“in the Articles of - o
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Limited, and that all tho roquirements of the Companies Act, 1929,

in respect of aiters precedent to the registration of the snid
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‘ N F.;i
this solemir Declaration conscientiounsly believing the same to be true

and by virtue of the provisions of the * Statutory Declarations Aect, 1835.”
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P
the //7 7e....day of Qckoher.....193.4 )

Before me,




. \
domberof) ?f”?"";/ I Form No. 25, |
- v |
1 .
THE STAMP ACT 1891. a
(54 & 55 Vicr,, C. 89.) K i
p ,.u‘
;[; COMPANY LIMITED BY SHARES. ;

[PERRCE LS

B eI o

-t

e Sy frem ey e e e o i
R o

) 1 ) . + * 8
Stutewent of fhe Fominal Cupital iy

(s

REGISTERED)
- EMERALD TAVNDRY b

=

" CIMITED.

‘Purmmnt to Seotion 112 of the Stamp Act 1891, ag amended by Seotion 7 of
the Finauce Aot 1899, by Sootion 89 of the Finance Act 1920, and
Sootion 41 of the Financo Aot 1833,

ot A 3 SNy z .

© WOTE.—The Stamp Duty on the Nominal Capital is Ten Bhillings for every £100
or fraction of £100.

EEITTIUY, BT T ITTT IT waT s

"!&33 This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered.

. 1
3 no

iesented by

SYDKEY HORSE & 0., -
, Alder House, 1-6 Alderggate Street, London E.Cal, E

‘ THE SOLICITORS' LAW STATIONHRY SOCIHTY, "I.IMI‘I'ED! -
7 Chancery Lone, W.C.2, 97 & 28 Walbrools, B.0.¢, 49 Bedford Row, W.C.L, 6 VictoriaStreet, S.W.1,

15 Hanover Street, W.1,19 & 21 North John Street, Livarpool; and 66 St, Vincent Strest, Glasgow. . “
PRINTERS AND PUBLISHERS OF COMPANIES BOOES AND FORME.
Compruies Form ©. ‘g’w‘\\\’ s r;,k f.;‘




THE:

NOMINAL OCAPITAL

or

ot 2 e
{
!
b
K
i § |
D
.

EMERALD LAUNDRY - .y LAmited,

L 4s £50,000

nnnnn

a

ey At¥ided info. 50,000

" one pound _each,

~ Shaves of

Dated the ..

R =
e i 0

gk
b T e
ALt

"‘Sa‘gnaturom;g?:,:

 lonaeCs,

EIEAEY 3 MR R LR

. .. day OF......0ckober. 793 4

* This Statement should be signed by an Officer of the Company.

LAY
£ X e




FHE COMDANIES- ACE, 19200

v

Is
.\I
L))

N
PR .
I TAY]
WRE R

. e

!
W
s

M
o

R

A2N

i

SRS i
NEUCER

b

Lyl

o

o SYDREY MORSE & (X

oo Alded Housr, ¢
: DA ‘ - Paldersgate Streety

s londod

' v .

"
LAt
‘;?%ﬂw{";ﬁ’z



. "\'5
¥ wi ’5},

-
]
"

2

ey

PO

THE COMPANLES ACT, 1920.

COMPANY LIMITED BY SHARES

Memorandum

AND

Articles of Assoaation

or

- EMERALD LAUNDRY

‘ LIMITEID.

Incorporated the day of , 1934,

SYDNEY MORSE & CO.,
Alder House,
Aldersgate Street,
London, E.C.1.

Y



e E AT T R T TR T

S—

T el

e gt e

CONTENTS.

CRRIIFIOATE 01 INCORPORATION ...
MEMORANDUM OF ASSOCIATION
ARTICLES OF ASSOCIATIOR—
1. Preliminary ..
II. Caprrar.
1. Shares .
Certificate of Shaus
Calls on Shares ...

Lien on Shares

Torfeiture and Surrender of Shares

2.
3.
4, "ransfer and Vransmission of Slmreu
B,
6.
7.

Conversion of Shares into Stook and Reconversion

e

8. Consolidation and Division and Sub-division of Shares
9. Inorenso and Reduction of Capital

TII. Mzrrines or NIEMBERS.

1. Convening of General Meetings ...
9. Proceedings at General Meebings...

3. Votes at General Meetings
IV. Dirzcrons.

(Y3

1. Number and. Appointment of Dircctors ...

9. Qualification and Remuneration of Directors

3. Powors of Direotors
Local Boards
Managing Directors

Appomtmunt of Oficers and Scrvnnta -

Prustees . o
Borrowing . vWers we  see

Bills, Cheques and Negotiable Inst.rumcnta

Investmontg... o
Specinl Remuneration  «.

LRY]

Commission or Share of Profits ...

Seourity to Direotors

Pensions or Gratuities to imployecs

Purchase of Property ..
Diaposal of Property
Generol Powers v e
Arbitration ..

. Procecdings of Directors ...
. The Seal ... .
. Disqualification of Dircctors
8 Rotation of Dircctors ...
V. Accouxrs anp DIVIDENDS,
1. Accounts ...
2, Audit
3. Reserve Fund
4. Dividends ... .
V1. Notices .. e
VII. Winding up and Reconstructlou

ViIL Indemmity oo ser e

-'.acn:;x

"es

s

sew

ras

Official Seal for use abroad and Deminjon vegistor

AR''IOLE

1-—5

6—14
16-—16
17—22
'93—28
9932
33—41
49—45
46—18
49—50

51—517
i8—0%
69---77

786—381
8283
84—85

(a)

(m)

{©)

(n)

(®)

()

{a)

(1)

()

6))

(%)

()

{x)

()

(0)

86
8700
06
97—99
100—106

107—113

114
115117
118—125
126—131
132—133

134

PAGE
2
5—12

1316

16—18

18
18—20
20—21
2122
20—24
24—20
26—26

26

2628
28—29
29—31

31—32
32
32—38
33
34
34
34
34
35
36
30
35
35
36
36
36
30
36
36
36—38
38
3839
4011

4142

42
42—43
43—44
45-—46
4647

41




P

TN E T e S I e T Ty T e

AT AT

B St

SIS e, :zc;:':?.;mmznzwm?:mhwzuz:vﬂmw;vﬁﬁ -..;"7‘

FRORC ST N

Tur Companins Act, 1929,

COMPANY LIMITED BY SHARES.

[REGISTERED]

Memorandum of Association

125 0CT 1934

oF

EMERALD LAUNDRY LIMITED.

1.—The

name of the Company is * ExeraLd Lavxpry LiMiren.”

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

3.~-The objects for which tho Company is establislied are :—

(4)

(v)

()

(D}

To carry on in all their respective branches all or any of
the businesses of a hand, steam, clectric and general Inmdry,

blenching and cleansing works, and dyeworks ang. carpet
cleaning nnd beating works, and to wash, elean, purify,
scour, bleaoh, wring, dry, iron, colour, dye, dry clean, heat;,
disinfoct, renovate, repair, prepare for use and supply oll
atticles of wearing apparel, houschold, domestic, and other
linen, cotton, woollen and silken goods, and clothing and
fahries of all kinds,

To buy, sell, hive, manufacture, repair, let on hite, alter,
improve, treat and deal in all plant, apparatus, machines,
linen, cotton, silken and woollen goods, clothing, fubrics,
cutlery, plate, plated articles, china, glass, hardwam and
earthonware, and in materials and articles of all Kinds
whatsoover.

"o monufacture, buy, deal with, refino and prepare, make
up, convert, render saleable and sell soap, oils and oleaginous
and saponaceons substances and  unguents, perfumes,
cleaning, bleaching and dycing materials and all or any
chemicals, materials, products and substances deamed to
be necessary or convenient for any business for <he fime
being carried on by the Company.

To print, publish, issue and circulate papers, periodicals,
books and other literature relating to the laundsy, dyeing,
bleaching and cleansing industries and other mdustries
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convenient to be carried on therewith, and to advise and
assist, in whatever manner the Company may from time to
time think fit, companies, firms or persons engaged in such
indnstries, and to provide or arrange for the provision of
professional or other assistance, services and conveniences
generally.

To earry on in all their respective branches all or any of
the businesses of proprietors of swimming and other baths
and washhouses, keepers of hotels, restawrants and tea-
shops, refreshment caterers and contractors, suppliers of
provisions, both solid and liquid, wine and spirit merchonts,

tobacconists, electrical, mechanical and chemical engineers, . -

manufncturers, proprietors and operators of omnibuses,

carringes, vehicles and vessels of whatever description and -

(o

however propelled, and carriers Ly land, water or air of '

passengers, goods, livestock, minerals and parcels, whether
by mechanical, clectrieal, animal or other motive power
and whether for hire or reward or otherwise, and to supply

_ Jaundering and catering conveniences and services.

(r)

To 'acquirc shares, stocks, debentures, dehenture stocks,
Londs, ohligations and sccurities issued or guaranteed by
any company consiituted or carrying on business in the
United NKingdom or in any British® dominion, colony,
protectorate, dependeney or possession or in any foreign

*gountry, and stock, debentures, dehenture stock, bonds,

obligations nmd sceurities jssued or guaranteed by sny
government, sovercign ruler, commissioners, public body
or authority, supreme, municipal, local or otherwise,
whether at home or abroad.

(@) "Po acquire any such shares, stocks, debentures, debenture

stocks, bonds, obligations or secwrities by original sub-
seription, tender, jei lose, exchange or otherwise, and to
subseribe for the same, cither conditionslly or otherwise,
and to guarautee the subscription thereof, aml to exercise
and cenforeo all rights and powers conferred by or incidental
to the ownership thereof.

(u) To acquire by purchase, fen, lease, sub-lease, exchange,

hire or licence or otherwise and hold for any estate or
interest and to take options over any lands, buildings,
waters, wells, streams, easements, rights, privileges. con-

cessions, machivery, plant, stock-in-trade, and any real,

personal, heritable or moveable property of any kind
which may appear to be necessary or convenient for the
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| Company’s business or for developing or utilising any of the
) Company’s property.
1 f (r) To nbtain ov acquire by application, purchase, licence or
f ; otherwise, and to exercise and use and grant licences
3 ] to others to excreise and use patent rights, brevets d’inven-
';, tion, concessions or proteetion in any part of the world
£ L for any invention, mechanism ot process, secret or otherwise,
3 }( and to diselaim, alter or modify such patent rights or
- g proteetion, and also to acquire, use and register trade marks,
f v trade names, registered or other designs, rights of copyright
,, ‘J& or obher rights or priviloges in relation to any business for
S, : the timo boing carried on by the Company.
3, ‘i (3) o ercet, construet, lay down, enlarge, maintain and alter
| Et any buillings, ecvecbions, works, plant and machinery
f g which may seemy divectly or indireetly necessary or
3 ; convenient for any of the purposes of the Company.
A [r (x) To manufacture, buy, hire, scll, exchange, alter, improve,
ly i convert, manipulate, prepave for market, let for hire or
E hire-purchnse, and otherwiso denl in all kinds of vehicles,
s, L plont, mnchinory,'appm‘&tus, .hools, utensi.la, acc?ssories,
¥ : substancos, nmtoma.ls andl tzhmgs of o kind which are
6 f nceessaxy or convenient for carrying on or earrying out any
y, h of tho businesses or objects of the Company.
n lif (1) To onter into any contracts of guarantee or indemnity
s, ; in vespeet of the performance or non-perfornance of
\y {; any contract or ‘engngemem; to whiclL any person, company
ly 2 or corporation is n party, whel:hel:; |t-lm Compnuy is oz is
e, i not o party thercto, and to subsidire or otherwise nssiss
& any person, corporation or company, and to gnarantes the
e 1 payment of interest and dividends and a:epuyment'.of
b- b capitnl in respeet of the shares or stock of any corporation
o t o1 company.
se, L R () To manage, supervis.e.mul control, or to take part in the
se E maungcm.cntt supervision t:r: con.lm;l (ff, any eompany or
tal b undertaking in which the Company is interested by reason

of sharcholding or otherwise and for that purpose bo appoint
and remunerate any directors, accountants or other experts

e, i y

; or agents.
1 g:]j ) () To carry on trust and agency business of all kinds.
on- g (0) To undertake and carry on aud execute all kinds of
al, ‘; financial, conmercial, trading, manufactl.uing and other
ind ; operations, and to carry on any other business which may
the. i seem to be capable of being conveniently carried on in
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connection with any of these objects, or calculated directly
or indirectly to enhance the valne of, or facilitate the
cealisation of, or render profitable, any of the Compsny’s
property or rights.

(p) To advance, deposit or lend money, securities and property
to or with such persons, companies and bodies, and on such
terms as may seem expedient. and to discount, huy, sell and
deal in bills, notes, warrants, coupons and other negotiable s
or transferable securities or doctments.

(@) T'o purchase or otlierwise acquire for cash or by the issue
of shares, or decbentures or debenture stock, or partly -
for cash, and partly for shares or debentures or dehenture -

%

“al CRER TR w0 Yy T e o ST

o stock, and to sefl, feu, lease, let, sublet, excainb, exchange,

"\‘\\ dispone, surrender, leb on rent, share of profit, royalty or

otherwise, gmant options over, mortgage, charge, converb, .
turn to account;, dispose of and otherwise deal with real and =%,
personal property and rights of ull kinds and in partieular |
mortgages, debentures, produce, concessions, options,
contracts, patents, amnuities, licences, stocks, shares, em
bouds, policies, book debis, business concerns, goodwill
and underiakings and claims, privileges and choses in
action of all kinds.

(r) To facilitate and encourage the ercation, issue, or conversion
of debentures, debenture stock, bonds, obligations, shares,
stocks awd securitios, and to guarantee the subseription
of or muderwrite any slocks, shares or securities, and to
act us trusice it vonnection with any stocks, shares or
seeurities, and to take part in the conversion of husiness <
concerns and undertakings into companics, ’

(s) T'o purchase or ofharwise asequire and undertake, wholly or
in part for cash. or shareg, or otherwise howsoever, the whole *°
or any part of the busincss, property and linbilitics of any Yy
person or company carrying on any business which this .
Company is authorised to carty on, ot possessed of property .

suitable for the purposes of this Company.

(r) To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation, joint R

adventure, reciprocal concession, or otherwise, with any -k
¢

person, firm, company or authority carrying on or engaged in
ot about to earry on or engage in, any business or transactin -
which this Company is anthorised to carry on or engage

in, or any business transaction capable of heing conducted ~}%
so as dircetly or indirectly to, benefit this Company, and

;
3
g

.
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(v)

v)

9

o lend money to, finance or guarantee the confracts or
bank overdrafts of, or otherwise assist, any such person,
firm, company or authority, and whether or not by the
deposit of securities, and to take or otherwise acquire
shares and securities of any such company or authority,
and to sell, hold, re-issue, with or without guarantee, or
otherwise deal with the same.

'Po amalgamate with any other corapany having objects
altogethor or in part similar to those of this Company, and
to entor inbo arrangements with any other conpany, person
or firmn for the operation or control of the whole or any part
of the undertaking of the Company.

o gell the undertaking and property of the Company or
any part theveof, for such. consideration as the Company
may think fit, and in paticular for stocks, shares {whether
fully or partly paid up), debontures, debenture stock or
securitics of any other compuny, and to pay and distribute
any stock, shares, debentures, dobenture stock or securities
so taken as o dividend to the shareholders of the Company.

(w)To promoto or concur in promoting any other company

()

(v)

(aa)

for the purpose of acquiring all or any of the property and
Jinbilities of this Company, or for any other purpose which
may seem. dircetly or indirectly caleulated to advance tho
objects of this Company or the interests of its members.

Mo juvest and deal with the moneys of iho Company notb
immedintely required upon such seowritios, or in such
investments, and in such manner a8 may {rom time to time
;o dotormined.

To draw, make, accept, endose, diseount, execute, jssue
and negotiate Lills of exchange, promissory notes, bills
of lading, warmants, debentures, and other negotioble or
transferable instruments.

Ho rteeeive from any person Or POrsons whether member
or members, Dircctor or Direclors, employee or employees
of the Compony or otherwise, or from any corporate body,
money or seeurities on doposit, at interest or ofherwise,
and to lend moncy, and in porticuiar to cusiomers and
other pexsons having deatings with the Company.

To Lorrow or raise money, &nd to issue bonds, mortgages,
dobentures and debenture stock, perpetual or otherwise,
charged upon the undertaking and property of the
Company, both present and future, including its uncalled
capital or any part thereof.
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(B1)

(cc)

(op)

{ex)

To pay all expenscs of and preliminary or in anywise
relating to the formation and registration of the Company,
or any negotiation, act, deed or thing in connection
therewith, and to remunerate any person Or company for
services rendered in placing or assisting to place all or any
part of the original or other share eapital of the Company
or any debentures or other securitics of the Company.

o enter into any negotiation or arrangement with any
governments or authorities, supreme, municipal, local or
otherwise, that may scem conducive to the Company’s
objeets o¢- eny of them, and to obtain from any such
government or authority any rights, privileges and
concessions which the Company may think desivable: o

obtain, and to carry out, excrcise and comply with any .

such arrangements, rights, privileges and concessions, and
to apply for and obtain Licences, Provisional Orders, §pecial
Actg, or other statutory or Parliamentary authority for
any public or private purposes.

"To promete any Bill or Bills in any Parliament, or any .

application or applications to any public authority for any
Order, Provisional Order, Special Order, Licence or Consent,
to oppo:: any Biil or application by any other company,
firm, persons ox avthority, which may be considered likely,
divectly or indireetly, to prejudice he interests of the

Company or its members, and to enter into any contract” ..

to hear and pay the expoases of or in connection with sy
such Bills, Acts, Orders, Licences or Consents, or arising

theseout, and to vuderwrite or guarantee the capital required
for carcying out any underbaking authorised by any such
Act, Urder, Licence or Consent.

To remuncrate the Directors, officiale and servants of the
Compnay and others out of, or in proportion to, the returns

or profits of the Company, or otherwise as the Company

wny think proper, to formulate and cariy into eifect any
scheme for shaving the profits of the Company with
envnloyees of the Compuanyor any of them, to grant pensions,
superannuation nllowances or gratuities to employees or
w-employecs of the Company ox its predecessors in business,
or the relatives, connections or dependents of any such
person, or o persons having dealings with the Company,
and Lo cstablisl or support associations, nstitutions, clubs,
funds and trusts calewlated to benefit any such person, or
persons having dealings with the Company or otherwise {o
advance the interests of the Company or of its members.
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(r¥) Po procure the registration or mcorperation of the Company

in or under the luws of any place outside England.

"Po subscribe ov guarantee money for any national,cheitable,
henevolent, publie, professional, trade, general or useful
object or purpose, or for any exhibition.

T'o issue shares of the Company at par or at a premium, or
(subject to such provisivns as may be voquired by law) af a
disconnt, and as fully or partly paid up, and to distribute

any of the property of the Company among the members
in speoie,

To do all or any of the things and matiers aforesaid in any
part of the world, and as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents,
contractors or obherwise, and cither alone or in conjuncticn
with others.

To do all such other things as may be considered incidental
or conducive to the attainment of the above objects or uny
of them.

Provided that—

(1)

2)

3

(4)

the objects of the Company shall not extend to any of the
purposes mentioned in Section 18 of the Trade Union Act
Amendment Act, 1870 ;

nothing herein contained shall emyiower the Company to
carry on assurance business within the meaning of Section 1
of the Assrance Uompanies Act, 1900, as amended by the
Road Traffic Acts 193 f"'{ﬁ? Hdustrinl assuzance business
within the meaning of t-ﬁ‘e Tndustrinl Assurance Act, 1923,
ox to reinaure any visks under any class of assurance business
ta which those Acts apply ;

the word “ company ** in this clause, except where used in
refevonco to this (fompany, shall be deemed to include any
partnorship or othor body of persons, whether incorporated
or not incorporated, and whether domiciled in the United
Kingdom ox elsewhere ; and

the objects specilied in the different paragraphs of this
clause, shall, except where otherwise expressed in those
paragraphs, in no wise be Jimited by refercnce to any other

paragraph or to the name of the Company, but may be’

carried out in as full and ample o wanner and shall be
comstrued in as wide a sense as if cach of the snid paragraphs
detmed the objects of o separate, distinct and independent
company.
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4.—The liability of the members is limited

—The share capital of the Company is £50,000, divided iuto
50,000 shares of £1 each, with power to increase. The shares forming
the capital of the Company (original or.increased) may be divided into
different classes, and may have such guarantees, preference or privileges
as between themselves as may be authorised consistently with the

regulations for the time being of the Company.

WE, the several persoas whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this
Memorandam of Association, and we respectively agree to take the
number of shares in the capitel of the Company set opposite our
respective names.

‘Number of Bhares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. taken by each
Bubsgriber.
Aldion. /'Lv—v\-«e_
LW . [:‘ .C.7
fm
ol
| “jd"h’ "}a.d\a “("“““7(’“ "h ¢
Aol Cnurd, K j

J (s qate st

. th '{Qf
¢ bt n

Dated the ¢ & dny of Oeil-ten , 1934

Witness to the Siguatures of the above-nanied—
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REGISTERED

250611934
COMPANY LIMITED BY SHARES.

Articles of Association

EMERALD LAUNDRY LIMITED.
I.—PRELIMINARY. s

[
\ ;
N
5

™

~The regulations contained in Table A in the First Schedule to Tablo A not to
the Companies Act, 1929, shall not apply to this Company, but instead il

thereof the following shall Lo the regulations of the Company.

o.—In the construction of these Articles, the marginal notes hereto Interprotation

shall not afiect such construetion, and words standing in the st column
of the table next hereinafter contained shall have the meanings seb
opposite to them respectively in the second column thereof, unless there
shall be something in the subject or context inconsistent therewith =—

WORDS. MEANINGS,
The Act ... ... The Companics Act, 1929.
The Statutes ... The Companies Act, 1929, and every other Act

concerning joint stock companies for the timw
being in force and aflecting the Company.

These srticles ... These Articles of Association and the regulations of
the Company for the time being in force.
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REGISTERED

250611934
COMPANY LIMITED BY SHARES.

Articles of Association

or

EMERALD LAUNDRY LIMITED. -

1—PRELIMINARY.

1.—The regulations contnined in Table A in the First Schedule o Tnklo & nok to
the Companies Act, 1920, shall not apply to this Company, but instead i
thereof the following shall bo the regulations of the Compnny.

o.—Tn the construction of these Articles, the marginal notes hereto Interprotation
shall not aficet such construction and words standing in the first cohunn cluuso
of the table next hereinafter contained shall have the meanings set
opposite to them respectively in the sceond column Lhereof, unless there
shall be something in the subject or context inconsistent therewith :—

WORDS, MEARINGS,

The Act ... ... The Companies Act, 1029,
The Statutes .. The Companics Act, 1929, m 1 every other Act

concerning joint stock companies for the time
being in force and affecting the Company.

These Articles ... These Articles of Association and the regulations of
the Company for the time being in force.
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WORDS. MEANINGS,
Office ... The rogistered office of the Company for the time )
being. )
Scal ... The common sea} of the Company.

Poidup .. ... Includes credited as paid up.
Dividend ... Inclucies bonus.

Debenture ... Inclwdles debenturo stock.
Debenture holder... Includes debenture stock holder.

In writing v Written or produced by any substitute for writing,
or partly written and partly so produced.

The Board ... The Board of Directors of the Tompany or the
Directors present at o duly convened meeting of
Directors ab which a quorum is present.

Month ... oo Calendar month.

Yenr oo o Yoar from the 1st January to the 31sb December,
inclusive,

And words dencting the singular number only shall include the
plural number also, and vice versa, and

Words denoting the messuline gender only shall include the feminine

gender nlso, und
Words denoting persons only shall include corporations.

Subject ns aforesaid and subject to any special definitions
hereinnfter contained, any words or expressions defined in the Statutes
shall bear the same meaniugs in these Articles.

Reference to any section or provision of the Act shall, if not
\nconsistent with the subjuct oe context, include also any corresponding

or substituted section or provision of any statute amending, consolidating

or xeplacing the Act.

3.—The Company shall forthwith enter into an agreement with the
British Llectric Traction Company, Limited, in the terms of the draft’

agreemont which has, for the purpose of identification, been signed by

Richard Austen Finn, o Sclicitor of the Supreme Court, and the Boani
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shall carry the same into cffeet, with or without modification, as they
shall think fit. The Company is formed on the basis that the Company
shall enter into the said agreemenb and acquire the property to which
the same shall relate and accordingly no objection shall be taken to the
terms on which such property is acquired or to any matter avising
thereout on the ground that all or any of the promoters or Directors
stand in a fiduciary position towards the Company by reason of their
being vendors dircetly ov indirectly to the Company or otherwise nre
intorested, or that he Board do not in the circumstances constitute an
indepencent board, or that the purchase consideration was fixed without
any independent valuabion having been made, and no promoter’ or
Director shall be liahle to account to the Company for any profit: or
Dbenefit derived by him under such agreement, and every member of the
Company present and future is to be deemed to join the Company on this
basis and to have notico of and have assented to the texms and provisions
of the said agreemont. '

|

4—Subject as aforesnid any branch ov kind of business which j;i‘-hﬁ
Compnuy is cithor expressly or by implication authorised to undertake
may bo undertakon by the Boond at sueh time or times as it shall think
fit, and further may bo suffered Dy it to e in aboyance, swhether such
Teaneh or kind of business may have heen actually commeneed or not,
so long as the Doard may deem it: expedient not to commenee or proceed,
with such branch or kind of business.

5~"The Company is a * private company * within the meaning of
Section 20 of the Act, and aceordingly

(1) no invitation shall be jssued Lo the public to subsceribe for
any shares or debeniures of the Company ;

(2) ho number of the members of (he Company {not including
persons who are in {he employment; of the Company, and
persons who, having Lbeen formerly in the cmployment of
(he Company, were while in it employment, and have
continued after the determination of the employment to
be, members of the Company) shell be limited to il
provided that, for the purposes of this provision, where iwo
or more persons hold one or more shares in the Company
joinly, they shall be {reated as a single member ; and

{3) the right to teansfer the shaves of the Company is restricted
in manner and to the extent hereinafter appearing.

Board may
uaderiake ordrop
any branoh of
busines
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.—CAPITAL,
1. SHARES.

6.—INo part of the funds of tlie Company shall be employed directly
or indirectly in the purchase of or in loans on the security of shares of
the Company, and the Company shall not give any financial assistance
for the purpose of or in connection with any such purchase, bubt nothing
in this Article shall prohibit any such transaction as is mentioned in
the proviso to Scetion 45 (1} of the Act,

7.~-Where any shares are issued for the purpose of raising money to
defrny the expenses of the construction of any works or buildings or the
. provision of any plant which eannot Le made profitnble for a lengthened
peviod, the Company may pay interest on 50 mueh of such share capital
as is for the time being paid up for the peried and subject to the conditions.
and vestrictions mentioned in Section 54 of the Act, and may charge the
sume to capital as park of the cost of the construction of the work or
huilding ov the provision of plant.

g.~The shares forming part of the original cepital shall be under !
the control of the Bonwd, who may allot or otherwise dispose of the
samo to sueh persons ab snch. times on such terms and conditions as
they think fit, and with full power to give to any person the call of
any shares cither at por or at o premium, 4sd for such time and
for such consideration as the Board think fit, but so that shares shall not
be issued ab a discount except in accordance with Seetion 47 of the Act.

9.~ Without prejudico 1o any special zights previously eonferred on
the holders of existing shores, any shave {whether forining part of the
original capital or not) may he issued with sneh preferred, deforred or

other special rights, or sueh restyictions, whether in vegard to dividend, -

voting, return of share eapital or otherwise, as the Board ruay from time
to time determine, and any Preference Share may be issued on the terms
that it is, or ab the option of the Company is liabte, %o be redeemed. ”
Subject to the provisions of Section 46 of the Act, fhe redemption of such "
shares may be eficeted on such terms and in such manner as the Board >
may from time to time determine. o

10.If ab any time the share capital is divided into different classes
of shares, all or any of the rights attached to any class {subject to the




e

oW v oo

2N

SC3
the

ERL RS

iy

T -
PENARES

Fio Tk

o

17

provisions of Section 61 of the Act and unless otherwise provided by the
tormg of issne of the shares of that class) may L varied, abrogated,
abandoned or affected with the concent in writing of the holders of
13111'90-1301111;113 of the issuwd shares of that cluss or with the sanction of
an Extraordinary Resolution passed ab a separate General Meeting of the
holders of the shares of the class. To every such separate (eneral
Mecting the provisions of these Articles relating to General Meetings of
the Compony shall mutatis autandis apply, but so that (a) no member not |
being a Director shall be entitled to notice thereof or to attend thereat,
uttless he be a holder of shares of the class and () the necessary quorum
shall bo two persons at least holding or vepresenting by proxy one-tenth
of the isswed shares of the class, and (¢) the holders of shares of the class
shall on a poll have one vote for cach share of the class held by them
respectively, and () il at ony adjourned meeting of such holders & quorum
as above specified is not present, those members who are present shall be
a quoram. 'This Avticle shall not be read as implying the necessity for
any such consent or Resolution as aforesaid in any cuse in which, but
for this Article, the object of such consent or Resolwiion conld have been
effeoted without such consent or Resolution.

11.—~TUpon any offer of shares or debentures, the Company may pay Comuaion my

to any porson in consiceration of his subscribing or agreeing o subscribe, o paid
whether absolutely or conditionally, for any shares or debentures of the
Company, ov proeuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares or debentures of the Company such
conmmission a5 the Board may from time to thwe determine, cither in

eash or in Tully paid shaves or debentures of the Company ab par or partly

in one way and partly in the other, provided that upon an ofler of shares

tho amount ot rate per cent. of the commission paid or agreed Lo be paid

shall not exceed 10 per cent. of the price b which the shares are issued,

or an amount equivatent thereto.

12.—-Jf two or more persons axe registered a3 joint holders of any share Jolut vwmes of
s ' ) E A e g Ahayos A
their lability in rospeet thereof shall he several as well as joint, and ,
any one of such persons may give cffectunl receipts for any dividends,

bonuses or other moneys payable in respeet of such share.

13.~The legal personal representative of a deceased holder of a ‘rgmmm o
share, not being a joint holder, and in the case of the death of one or tivo adwesend
or more joint holders, the survivor or survivors, shall alone be recognised reoopnised d
by the Company as having any title to the share, but nothing hexcin
contained shall be taken to release the estate of a deceased holder
(whether sole or joint) from any liability on shares held Ly him solely or

jointly with any other person.
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18
Company not 14.—The Company shall not be bound by or be compelled in any
bt eooghi®e v bo recognise, even when having notice thereof, any trust or any other !
right in respect of o share than an absolute right thereto in the registered 4
holder thereof lor the time being, or such other rights in case of
transmigsion thercof as are hereinafter mentioned.

9. (ERITFICATE OT SHARTS.

Suaro cortiflontos 15, —Iuvery person whose name is entered as o member in the T
to e issned to . . . . .

membors register of members shisll be entitled withoub payment to one certificate ;
for all his shares of one class, or to soveral certificates each for one or more i ,
of his shares of that class upon payment of such sum not exceeding | g
one shilling for every cerbificate after the first as the Board shall {rom o
time to time determine, Tvery certificate shall be under the Seal, and ;
shall be signed in mannes hereinafter provided, and shall specify the shares l
to which it relates and the ‘amount paid up thereon. Provided that in !
respect of n shavo held jointly by several persons, the Company shall not
be bound to issue more than one certificate, and delivery of a certificate ¥

for 1 share to one of several joint holders shall be suficient delivery  +-
to all, | El
\ ¥
Ronewalof 18~ I 0 certificate he worn out, destesyed or Jost, it moy be renewed 037
* worn ot upon payment of suck sum, not exceeding one shilling, as the Board may
from {ime to time Tequire upon the production of such evidence of its
having been worn out, destroyed or lost, as the Boand may consider
satisfactory, and upon such indemnity, with or without security, as the
Bonrd may require. ' ' ‘
3. CALLS ON SHARES.
Gulls to bo made 17~"The Boand may lrom time {o time {subject Lo any terms upon " g
Board which any shares may have been issued) wake such calls as they think %
fit upon the members in respect of all moneys unpaid on their shares, |
provided {subject as aforesnid) that fourteen days’ notice at least be "
given of each call, and that no call shall exceed one-half of the nominal <
amount of & share or be made payable within one month after the last ﬁ '
preceding call was payabie. Each member shall be liable to pay the calls
so made to the persons and at the times and places appointed by the #°
Board. A call may be made payable by instalments. The joint holders ‘1
of a share shall be jointly and severally Tiable to pay all calls in Tespect [
thereof. ) i3
. g:
;
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18:-—~A. call ghall be deemed to have been made at the time when the
resolution of the Board suthorising snch call shall have heen passed.

19.—1I any call payable in respect of any share be not paid on or
before the day appeinted for payment, the holder or allottec of such

~ share shall be liable to pwy interest upon such enll or money from such

day until it is actually paid, of the rate of £10 por cent, per anmun or
S:Ll(‘h loss rate as may be fixed by the Board, but the Board shall be at
liberty to waive payment of that interest wholly or in part.

90.—Any sum which by tho terms of issue of a share is made
payable upon aflobmant or at any fixed date, whether on account of the
amotnt of the share or by wey of premium.and any instalment of & call
shall, for all the purposes of these Axticles, be deemed to be @ call duly
made and payable on the date fixed for payment, and in case of non-
payment the. provisions of these Articles as to payment of interest and
cXpOnses, forfeibure, and the like, and all other relevant provisions of.
the Statutes and of theso Avtioles, shall apply as if such sum had become

payable by vivbue of o call duly made and notificd as hereby provided.

a1 —~The Board may fron tivie Lo time ke acrangements o the
isque of shaves for n difference botween the holdexs of such shares in the
amount of calls to be paid and in the time of payment of sur ' ealls.

09 —The Boawd may, if they think 66, receive from any shareholder
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 fox,
cither us o loan ropayable, ox as & payment in advance of calls, butb such

advance, whether repayable or not, shall, until netually repaid, exti nguish,

so far as it shall extend, the liability existing upon the shares in respect
of which it is received. Upon the money £0 received, or upon so nuch
thercof as from time (0 time exceeds the nmount of the calls then. made
upon the shares in respect of which such advance has l.cen mode, the
Company shall pay interest ab such rate {not exceeding, without the
sanction of the Company in Generat Meeling, 10 per contum per annwm)
as the member advaneing the sawe and the Board may agree upon. No
sum puid in advance of calls shall entitle the holder of a share in xespect
thereof to any portion of a dividend subsequently declared and payable

o the members on thy register at & date prior to the date on which such
sum would, bub for such pavment in advance, have become presently

payable.
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4 TRANSFER AND TRANSMISSION O SHARES, il

Modo of Lransler 93 - [The transfer of any share shall be in writing in the usual 'J
common form, and shall he executed by the transferor and the transferee,
and the transferor shall he deemed to remain the holder of the share
until the name of the transferee is entered in the register of members in
respect thercof. Any member desizing to transfer ghares, of different
classes at the same time shall (if required by the Coripany) use a separate
transfer deed for oach class of share to be transferred. Thexe 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. *

Evidenco ol title 04 ~-Tho instrument of transfer shail be lodged wiﬁ}\i:thc Company, ** ¥
accompanied by the eertificate of the shares comprisedl therein, and such ~ Fi
evidence as the Board may require to prove the title of the transferor, -

and. thercupon and upon the payment of such fee as aforcsaid, the”

transforce shall (subject to - the Poard’s right to decline to register ©

hereinaftor mentioned) be registered as o member i respect of such g

shares, and the instrument of tronsfer shall be retained by the Cuﬁi),guy.~,\ 3

f'he Board may waive the prednetion of any certificate upon evidé;cé‘?"

satisfactory to them of its loss or destruction and on such terms (fany)

as to indemnity as the Board think fit. :

T R

¢
A

” Y

Board cny, e tne 25.-Any fully paid ghare may be transferred by s member, or
w vegiator beapaicon : . i, :

by regltar beepalers oy e porson entitled to transfer the same, to any peseon who is already
' ~ member of the. Company, but the Board may, in their absolufe J
discretion ane without assigning any reason t*crefor, decline to register W
any {ransfer of shares to nny person whom it ghall in their opinion g
undesirable to admis to membership ol the Company, and shell decline- ¥
te register any transfer the registration of which would involve s, g
contraveation of Article 3. They way also decline to register sn¥
iransfor of shares on which the Company has a lien, and any transfer ¥
of thares, whether fully paid up or not, amde to an infant or a persod ol
ansound mind. Tf the Board refuse to regisier & transfer of any sheres * g
they shall within two months after the date on which the transfer was -4
lodged with the Company send to the transieree notice of the r@?}usﬂi
in complisnce with Section 00 of the Act. ’ > 4

Closing of reghater 96.—~The register of members may be closed and the yegistration.
of transfers suspended dusing the fourteen days jmmediately preceding
every Ordinary General Meeting of the Company, and at such other: .
times (if any) and for such period as the Board may from time {o time :
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de?(s.rmine, provided always that it shall not he closed for more than
thirty days in any year,

: 27.—Any person becoming entitled to a shave in consequence of Sheres of deceased
the death or bankruptey of a member shall, upon such evidence being i

p.roduced as, having regard to Scction G9 of the Act, may from time te

time be properly required by the Boaud, have the right either to he

regisbered as a member in vespect of the share, or, instead of being

registered himself, to make such transfor of the share as the deccased ov

pankrupt persen could have made, but the Boayd shall, in either case,

have the same right to decline ov suspend registration as thay would

have had in the case of a transfer of the share by the deceased or bankiupt

member before the death or bankruptey. Thers shall he paid to the
Company in respect of any such registration such fee, not excceding
two shillings and sixpence, as the Board deem fit. /
! 98.—A person becoming entitled to a share by resson of the death Righta of holders
v or bankiuptey of the holder shall upon such evidence as aforesaid be Seathiog o
entitled to the same dividends and other advantages to which he bunkruph membets
‘ would be cotitled if he were the registered holder of the share, except
i that he shall not, before being registered as n member in respect of the
5 share, bo entitled in respect of it to exercise any right conferred by
1 mombership in rolation to meetings ol the Company.
5
f? 5. LIEN ON SHARES,
f, 99, ~/Fhe Company shall have a first and paramount lien on all Company'sliea on 3 '
H shares not fully paid up, and on the intorest and dividends declared or” -
’A payable in respoet theveof, for all moneys dug to and Habilities subsisting
5 with the Company, from or on the part of the registeved holder or any
i of the registored holders thereof, cither alone or jointly with any other
person, whethur & member ot not, and whother the period for the payment
5 or discharge thereof shall have aetually arrived or not, and no equitable
v jnterest in any share shall be ereated except wpon the feoting and
i condition that Article 14 shall have f ull eficct.

30.~-The Company may enforee its lien by sale, in such manuer a8 Towerof zake
the Board may thinl fit, of all or any of the shares on which the lien may
attach, provided that no sale shall be made except in the case of adebt -
or liability the amount of which shall have been nscertained, nor unless
some sum in Tespect of which the lien exists is preseatly payable, nor until
) the expirabion of fourtcen days after a notice in writing, stating and
demanding payment of such part of the amount in respect of which the

o g MRl o L L L o
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lien exists as is presently payable and giving notice of the intention to
sell in default, has been given to the registered holder for the time heing

of the share, or the person entitled thereto by reason of his death or

- 0 bankruptey.

'31.—The net proceeds of any such sale shall be received by the
Company and applied in or towards satisfaction of the amount; due, and
the residue (if any) shall be paid to the member or person (if any) entitléd

smission to the share at the date of the sale, provided always i

Apglication of
proteads

by tran

i
|
! that the Company shall be entitled to & lien upon such residue in respect,
‘i of any moneys due to the Company but not presently payable similar ' -
!

4o that which it had upon the share immediately before the sale thereof. | "§

: “Rogiatsation of 32.—Tfor giving cifect to any sale as aforesaid, the Board may =~ J
5ol A urchasor : . . o :
T appoint some personto execute a transfer of the shares sold to the purchaser .

thereof, and may enter the purchaser’s name in the register as holder of the |
shates, and the purchaser shall not be bound to sce to the regularity or
validity of, or be affected by any irregularity or invalidity in, thic proceed-  “{Hf
ings, or be horad to see to the application of the purchase money, and after, 3
his name has beon entered in the register the validity of the sale-shall . Y
not bie impenched by any person, and the remedy of any person aggrieved 48
by the salo shall he in damages only and against the Compeny
exclusively, o

6. PORFEITURE AND SURRENDER OF SHARES.
;3)53:; Tequlelog. 33,1k any member fail 1o pay the whole or any part of any call’
on the day appointed for payment thereof, the Board may, at any time
while the same remnins unpaid, serve o notice on him requiring him to j
pay the same together with any interest that may huve accrued thereon:
and any expenses that may have heen incarred by the Company by reason gk
of such non-payment. g B

b P e s acem

s

' v

.' ﬁ?ttgc:[mgmu 84.--The notice shall pame o 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 acermed by reason

of such non-pay:nent, are to be paid and the place where payment isto

;| be made (the place so ramcd being cither the Office or some other place
at which calls of the Company are usually made payable), and shall, .3
state that, in the cvent of non-payment on or before the day and at the™
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p}a.ce appeinted, the share in respect of which such payment is due will be
liable to be { -rfeited.

35.—If the requisitions of any notice as aforesaid are not complied If such notico not
with, the share in respect of which such notice has been given may at ﬁﬂ;”"{’lﬁf b
any time thereafter, before payment of all money due thereon with forfeitad
interest and expenses shall have been made, be forfeited by a resolution °
of the Board to that eflecct. A forfeiture of shores shall include all

dividends declared in respect of the forfeited shares and not actually
paid before the forfeiture.

36.—Where any person becomes entitled to a registered share and Notice :ogtgcring
. coneent o Taid
does not become registered as holder thereof, or a transferee from him claiming by

s . rangizission to Lo
does not become so registered, for six months after that person has been rogistered asn
thereunto required by notice froia the Board, such share may ab any momber

time after the oxpiration of that period and before the requirements of

the said notice have been complied with be forfeited by o resolution of
tho Board to that efiect.

37.~—Any share forfeited shall bo deemed to be the property of the Feueled shinres to
A . hoeoms tho property

Compnny, and may ho leld, -ve-allotted, sold, or otherwise disposed of of tho Gompiny

eithor to tho porson who was hefore forfeiture the holder thercof or

entitled theroto or to any other person, on such terms and in such manner

as the Board think fit, and in easo of ro-allotment, with ox without any

monoy proviously paid on the share Deing credited as paid up.  The

Board may, if necessary, appoint somo person o excoute a transfer of o

forfeited share to any such other person a8 aforesnid.

98.—The Board may at any timoe before any ghare 50 Jorleited shall Yousiwure may o
under the fovegoing Articles have been re-pllotted, soid or otherwise reitied
disposed of, annul the forfeiture thereof, upon such conditions as they
may think fit.

39.—Any person whose shares have Deen forfeited shall, Avears reooverabls

notwithstanding such forfeiture, be Tiable to puy to the Company all
calls or other money, interest and oxpenses owing in respect of such
shares at the time of forieiture, together with interest thereon from the
time of forfeiture until payment &t the rate of £10 per cenb. per annum
or such less rate as may be fied by the Board, and the Board mmy
gnforce the payment of o1l such moneys or any park thereof if they think
fit, but shall not be under any obligation so to do.’

e et w
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40.—-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. Any share so surrendered may be disposed of in
the same manner as o forfeited share.

41,—In the event of the re-allotment or sale of a forfeited or
surrendered share, or the sale of any share to enforce a lien of the
(lompany, n certificate in writing under the Seal that the share has been
duly forfeited, surrendered or sold in accordance with the regulations of
the Company shall be conelusive evidence of the facts therein stated as
agninst all persons claiming the share. Such certifieate, together with
n cortilioate of proprictorship under the Seal, shall be delivered to the
purchaser or allottee, and (subject to the execution of any necessary
transfor) he shall o registered in respect thereof, and thereupon he shall
bo deemed the holder of the share discharged from all calls or other
monoey, interest and expenses due prior to such purchase or allotment,
and he shall not ho hound to sce to the application of the purchase
money or consideration, nor shell his title to the share be affected by any
frregnlauity or fnvalidity in the forfeiture, surrender, sale or disposal of
the shave.

7. CONVERSION OF SHARES INTO STOCK AND
RECONVERSION,

42~~The Company may from Lime to time by resolution of o General
Meeting convert all or any of its paid up shoxes into stock and from
time to time in like manmer reconvert such sieck into paid up shares
of any denomination.

43.~\Vhen any shares have been converied into stock, the several
holders of such stock may theneeforth transer thedr respective interests
therein, or any part of such interesis, in such munner as the Company
in General Meeting shall direct, snd in defonls of any such direction,
in the same manner and subject to thoe same repulations as and subject
to which the shares from which the stock arose might previously to
conversion have heen transferred, or as near thereto as circumstances
admit ; but the Bosxd may from time to time, if they think fit, fix the
minimum amount: ! ~*ock transferable, and direct that fractions of that .
minimum shall aot be transferable, with power nevertheless at their-
discretion to waive the observance of such rules in any particnlar case,
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and so that such minimum shall not exceed the nominal amount of each of
the shaves from which the stock arose.

44.—The stack shall confer on the holders thereof respectively the Stock to contor

same rights as would have been conferred by shares of equal amount s o, ;f;:;l

of the class converbed iu the capital of the Company, bub so that none sewered o

of such rights, excopt the participation in the profits of the Company
and in 1. »ssets of the Company on a winding-up, shall be conferred
by any such amount of stock as would not, if existing in shares of the class
converted, have conferred such rights.

45.—All such provisions of these Aubicles as are applicable to paid
up shares shall apply to stock and in all such provisions the word
“ghare ”” and “ shareholder ” shall include “ stock” and “stockholder.”

8. CONSOLIDATION AND DIVISION AND SUB-DIVISION
OF SITARES.

46.—The Company may from time to time in Goneral Meeting—

(4) Consolidato and divide all or any of its share eapital into
shares of larger amount than its existing shares.

(8) Sub-divido its existing shares, or any of them, into shares
of smaller amount than s fixed by the Memorandum of
Association, subject, nevertheless, to the provisions of
paragraph () of Sub-section (1) of Section 50 of the Act.

&7 —The resolution whereby any share is sub-divided mmy provide
thab, as botween the shaves resulting feom such sub-division, one or more of
thom shall carry such preferenees and speeinl advantages in vespeet of
dividend, return of capital, voting or otherwise as may be specified in the
resolution, and any such provision shall have effect,

48.~The Board may make such provisions us they think expedient
for the case of Iractions of shates resulting lrom any sub-division or
consolidation of shares, whether by the issue of fractional certificates or
by sule and distribution of the proceeds or otherwise howsoever, and may
appoint any person to seil such feactions on behalf of the persous who
would otherwise be entitled thereto, and for the purposes of such sale to
exccute a transter of such fractions or of any complete shazes representing

the same.
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9. INCREASE AND REDUCTION OF CAPITAL.

49.—The Company in ({eneral Meeting may from time to time
increase the capital of the Company by the creation of new shares of such
aggregate amount, divided into shares of such denominations, as the
(teneral Meeting resolving on the creation thereof may direct. Subject
to any direction to the contrary that may be given by the Company
in General Mecting, oll new shares shall be offered to the holders of the
Ordinary Shares in proportion to the Ordinary Shares then held by them.
Gneh. offer shall be made by notice to each such holder specifying the
aumber of new shares to which he is enfitled and limiting a time within
which the offer, if not accepted, will be deemed to be deelined ; and
after the expiration of such time, or on receipt of an intimation from
the holder to whom such notice is given, that he declines to accept the
shaves offered, the Board may dispose of such shares in such manyer
as they think most beneficial to the Company. Subject as aforesaid, the
provisions of these Artieles shall apply to the new capital in the same
manner in all respeets as to the original capital of the Company.

50.—The Company may from time to time by Special Resolution,
and with and subjeet to any incident anthorised and consent required by
law, reduce its share capital and any capital redemption reserve fund
by paying off capital, eancelling capital which has been lost or is
unropresented by available assets, extinguishing ox reducing the liability
on the shares, or otherwise ns may scem expedient, and may by Oxdinary
Resolution cancel shares which ot the date of the passing of the xesolution
hiave not been taken or agreed to he taken by any person.

JII.—-MEETINGS OF MEMBERS.
1. CONVENING OF GENVERAL MEETINGS.

51.~A General Meeting of the Company shall he held once in the
vear 1934 and once in every subsequent year at such time and place as
may be preseribed by the Company in General Meeting, and, if no time
or place is su preseribed, a General Mecting shall be held once in every
year on such u day ab such place as may be determined upon by the
Board, but not more than 15 mounths after the holding of the last preceding
General Meeting,

52.—The above-mentioned General Meetings shall be called

Ordinary Gencral Meectings; all other meetings shall be called
Rxtraordinary General Meetings.
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53.-The Board may, whenever they think fit, and they shall upon Estraordinary

the receipt of a requisition made in writing by members holding at e Sonere! Meoting
date of the deposit of the requisition not less than one-tenth of such of
time © the paid up issued capital as ab the date of deposit carries the right i
such ‘ of voting at CGeneral Meetings, convenc an Txtraordinary General fﬁi:i"
the Meeting. ]
bject ;‘:%L
pany ' 54.—Such a requisition shall express the ohject of the Ixtraordinary Req- isition calling ° I'QE;" j%!
f the Gleneral Meeting proposed to be called, and must be signed by the ‘3;,};::{‘3{}:‘:{?:;’ N ‘1, ll‘i! h
hen. ' requisitionists and deposited at the Office, and may consist of several ‘ ’Eiislfi ]"
r the . documents in like form, cach signed by one or more requisitionists, ' o ,‘E{',‘li_!' [3
. . T M
ithin | . ‘ . :i ";t l‘
and : 55.—Upon the receipt of & requisition, the Boaxd shall forthwith Convening ) | P\
from ~ proceed duly to convene an Tixtraordinary Goneral Meeting (giving, Bt ing i gl !l
t the o in the case of a meeting at which a resolution is to he proposed as a ‘ i< zggi,
wnner K Special Resolution, sueh notice as is required by Section 117 of the Act). g‘;:;tﬁ
1, the * It the Board do not within 21 days from the date of the deposit of the . P’*’!ﬁfl
same . requisition proceed duly to conveno & meeiing, the requisitionists, or : ,E?
any of them ropresenting more than one-half of the total voting rights : 3‘15
- of all of them, may themsclves convene an Toxtrnordinary General - ‘“ii‘
ation, ¢ Mecting, to beheld on such day and at such place as the persons convening ;1;;{;-:}
ed by the snme may determine, bub any meetings so convened shall not be held }iiﬂ
fund ! after the cxpiration of three months from the date of such deposit. . ;':i" ,{
oris i  Any meeting convencd under this Article by the requisitionisis shall be §‘.
\bility o gonvened in the same manner as nearly as possible as that in which %'%g 1
linary . meetings arc to he convened by the Board. | o
lution o | ﬁ‘;iai
\ 56.—Subject to the provisions of Seetion 117 (2) of the Act mlui"ing Notios of meeting ;’;
to Special Resolutions, ab Jenst seven days’ notice of nuy Gczucm} Mecting, iiﬂ
specifying the day, hour and place of the meeting, shall bo given in manner ?,:Zi;,ﬁ
leveinafter mentioned, or in guch other manner as may from thne 10 HI
N ime be preseribed by the Company in General Meeting, to such ])c:gans 1;
as are undor the rcguiationsof: the Compunyonliﬂcd to 1‘cceives§mh notice: i
in the \ but with the consent of all the members entitled to mcoi\'(: notice of some -"j;-’-i
lace as 4 particular mecting, that meeting may be cmwmm-d by such ‘fhmicr. nelice i
o time i and in such manuer 18 those members may tlunk‘ﬁt. ’.l.he‘ ncpidental i :\
| every ; omission to give notice of & meeting tu,. or non-receipt of notlce‘ by, any :‘.'1;1:{.
by the : member shall not invalidate the proceedings abany Gencral Meeting. 1
3 0 : . i
ceding, o 57.—The notice convening an Ordinary General Meeting shall state Nofies of é’l:‘:;‘f:t,) Z
‘ the general nature of any business inteuded. to be trallsacbec} thereat, meetings ipﬁﬂ
called - other than declaring dividends, clecting Dircctors and Auditors and i
called  ©  voting their remuncration, nd considering the accounts and halance ri;
shoet presented by the Board and the reports of the Board and the ﬁ

oo
e T
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Auditors and other documents required to be annexcd or attached
to the balance sheet. The notice convening an Lxtraordinary General
Meeting shall state the general nature of the business intended to be

transacted. thereab.

e = et~ I [

S S ot

> PROUBEDINGS AT GENERAL MEETINGS. .

Quorum 5S.~Three members personally present shall be a quorum at a
Gonernl Megting, A eorporation being o member shall be deemed to he 3
personally present if ropresented by n person anthorised as hereinafter A
mentioned. z

No huslicas to 50.~-J1 within half s hour from the time 2) pointed Jor the meeting

be duno unless & ] " an X . ags

quorum prosent. & uorwm be nob present, the meeting, if convel ed upon the requisition

ol or by members, shall ho dissolyed. Tn any other caso it shall stand
adjourned to such day in the next woek, and 4o such place, as may be
appointed by the Cheizman.

3

D o S S R T )

Adjournat meeting G0~—I1f at any adjourncl meeting o quonn, i3 ot present within
hall an Dour from thie time appointed for the meeling, the members
present shall bo a gquornm.

Cltewnan 61.—=The Chairman of the Boand, or, In his ahsence, the Deputy-
Chnivwan (8 any) shinll preside as Chalrman ab every Glenern] Meeting
of the Cospnny-.

Proccedings fn 62— at any Cenezul Meeting neithor the Chalrman nor e Deputy-

abxmes of Clairam o & 1 et 1 » " -

and, Depity. Chairman s present within fifteen iinuies after the tine appointed for
ARITTRAD A

holding the meeting, or il utither of 1hem s willing to act as Cheivman, |
the Virectors prosent shall chooss one of thein number to act, and i $hero
be no Dicector chosen who shall Lo wilting 4o ont, the memlers present

shatl chovse one of (ieie mumber 1 neb s Chagrnuan, o
Clintrmnn with 3 -The (hair TH d A edd el
e iog 63 '%iw Chainm iy, wuh the fom;sentj of any ai}miaug s.vb which
may adjpurn a quorian i prosent, adjourn amy General Meeting from tine to time and

from phee Lo place, but, no business shall be iramsacied atany adjovzned
meeting other thaw ihe husiness left unlinished ab the meeting from which
the ndjournment took place.  When a meeting is adjourned for ten days
or more, nofive of the adjourned merting shall be given in the same
maonner a8 of an origingd ineeting,

R e T~

P
N R A
L = -

; \, How questions aro 6i—Every question submitted 4o a General Mecting shall be
igi! decided, in the first instance, by a show of hands, and in case of an
«!0

4 iy
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equality of votes, the Chairman shall, both on a show of hands and aft
a poll, have a casting vote in addition to the vote or votes to which he
may be entitled as a member.

65.—Af any General Meeting, unless a poll is demanded, a declaration. Bridenco of pacsing
by the Chairman that a resolution has been carried, or carried of resolution
unanimously, or earried by a particular majority, or lost, or not carried
by a particular majority, and an entry to that effect in the minute
book of the Company, shall be sufficient evidence of the fact, without
proof of the number ox proportion of the votes recorded in favour of
or againsh such resolution, ‘ :

66.—4 poll muy ho demanded upon any question by the Chairman Poll
or in writing by nok less than three members personally present and
entitled to vote or n member or members holding ox representing by
proxy ot enbitled to vote in respect of shares of the Company of the
nominal amowunt of not less than one-tenth of the issued capital of the
Conipany conferring the xight to vote ab tho meeting. The demand
for o poll may be withdrawn,

67.—A poll demanded on the election of o Chairman or on & question Poll-bow tiken
of adjournment shall b taken forthwith. A poll demanded on any other A
quostion shall he' taken in such manner, ob sueh piave, ond cither
jmmedintely or at such other time a8 the Chaitmna shadl before the
conelusion of the meeting direct, and the pesule of such poll shall bhe
Jdeemed o bo the resolution of the Company in Guaeral Meeling as at the

date of taking the poll,

68~The fdemand for a poll shall not prevent the continuonee of Qthor hukuons way
. - . L) 00
» mecting for the transaction of auy business other ihan the question
on which o poll has heen demanded.

3. VOTES AT GBNERAL MERTINGS.

$9.—Subject to any gpecial {erms as {0 voting upon whicis any Volesof sembees
capital may he issued or may from Uime Lo time be leld, on a show of
hands evecy member present in person sha't have one vote, aud on 2 poll
every menther who is present in person or by proxy shall have one vole
in respeet of each share of which heis {he helder. Ona poll votes may be

given cither personally or by proxy.

i b b mimas T RS

. . . " - o Sy L] [ ‘)C
70.~—Any member of ansound mind, or in zespect of whom an Qrder Veting by memt u

s been made by any Court having juriediction in funacy, may vote ; |
bv his Conumiltee, curalor bonis, or ether Jegal curator, and on a poll
any such Comunittee, curalor bonis, or other person may vole by proxy-
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Voting by joint a1.—II two or more persons be jointly entitled to a share, any one
£l ' . .
holders of sharos 0 oiich persons may vote at any meeting, either personally or by pu.,

in sespect thereof, as if T were solely entitled thereto, and, if raore than o

one of such joinb holders be present ab any meebing either personally or
by proxy, that one of such persons so present whose name stands first
in the register of members i respeet of such share shall alone he entitled
to vote in respect thereof.

istarod momnb . A ‘
rogistarad momnbors 1, antitled to he present or to vote cither: personally or by proxy or as

, otborpowors . yygyy for another member ab any General Meebing, or upon any poll,

any share of which he is the holder, alone or jointly with others, have
L . " been paid. i ’
i ‘ "'\
Form of proxy 73.~The instriument appointing a proxy shall be in writing undexr
the hand of the appointor or of his attorney duly authorised in writing,
or, if such appointor he a corporation, under its common geal, if any,
and ifnone, then under the hand of some officer or attorney duly suthorised
in that behalf, and may be in the rorm following, with such variations as
the virenmstances may require i A

. “ EumeraLp Taunory LDUTED.
L1 ‘I‘ )
) ]

S c " ‘ ‘
ol

“heing n member of the above-named Company hereby

“appoink L,

“of. , or failing him

111
,of )

as my proxy to vote for me
“and on my behalf ab the Ordinary [or Extraordinary,

[14

% gs the cuse may be] General Meeting of the Company, to.

“be held on the dny of »19
“ and at any adjournment thereof, and at every poll which,
“ may take place in consequence thereof.

* As witness my hand this day of , 197

No one lmrl.la:. 74.—No person who is not a member of the Company or otherwise
member o i) - -

Compony entitiea  entitled to vote shall be appointed a proxy.

1o act, 03 o proxy

Corporations which 75.~—Any corporation which is a member of the Company may by
s embers o s 3 . . .

CO,HI_,n;,y may resolution of its directors or other governing body authorise such person
appuin I s 1. . . .

roprusentatives as it thinks fit to act as its representative at any meeting of the Company

i

Nono bul, duly 79 -~Snve as in these Articles expressly provided, 1o member shall

or to exercise any privilege as a meyabet, unless he be duly registered, = 4
and unless all calls or other money due and payable in respect of 3
IR %

/,/‘%"#:‘:;‘.’A_
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one or of any class of members of the Company, and the person so authorised
XY, shall be entitied to cxercise the same powers on behalf of the corporation
han ‘ which he represents as that corporation could exercise if it were an
vV or ~ individual sharcholder of the Company. A corporation giving such
first . authority shall furnish to the Company a copy of such resolution under
tled the seal of the corporation or certified by the Secretary or other proper
officex of the corporation or such other cvidence of such resolution as the
Board may reasonably require.
shalk
L as B 76.—Lhe instrument appointing a proxy and the power of attomney Intrumenstobo - -
poll, K or other authority, if any, under which it is signed, or a notarially ‘é%‘ﬁé’;ﬁ? Eﬁgr:l?ho
ved,  gertified copy of that power or authority, shall he deposited at the moeting
b ol Office not less than 48 lours before the time appointed for holding the
1ave ". meeting or adjourned meeting at which the purson named in the
‘ instrument proposes to vote, and in defanlt the instrument of proxy shall o
*. not be treated as valid. . '
ncexr : ‘
bing, 77.—A vote given in accordance with the terms of an instrument gh::usom‘::;:j;h :
Ny, of proxy shall be valid notwithstanding the previous death or msanity: proxy rovoked
ised : of the principal or revocation of the proxy or of the authority under
15 a8 - which it was cxeeuted or the transfer of the share in vespect of which
" the vote is given, provided that no intimation in writing of the death,
insanity, revocation or txansfor shall have been received at the Office
v ot least one hour before the time fixed for the comencement of the
meeting or adjourned meeting at which the proxy is used.
reby ;o "
him L IV.—DIRECTORS. .
. m; 1. NUMBER AND APPOTNTMENT OF DIRECTORS. |
s 78.—Uniess and until otherwise determined by the Company in Directors
7, to : \ o
9, i Glencral Moeting, the number of Dircetors shall not be less than two nor
hich 1 more than seven. The first Dircctors shall be appointed in _wr}tmg by e
. a majority of the subscribers of the Memorandum of Association.
a 79.—The continuing Directors may ack, notwithstun.ﬂing any Vatancy in Roard :
3 vacaney in their body, but if and so long as their number 18 reduced L
wise . below the minimum number fixed by or puisuant to these Articles, the i
conbinuing Directors may act for the purpose of filling vacancies or of ;
. calling a Gieneral Meeting of the Company, but for no other purpose, and ;
7 by B may act for cither of the purposes aforesaid whether or not their number \
Lson is reduced below the number fixed by or pursnant to these Articles as the ‘
any

quortm.,
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80.—Without prejudice to the power of the Company in General
Moeting in pursuance of these Articles to elect a person to he a Director,
the Roard may at any time and from time to time appoint any person as
a-Dirvector, either to fill a casual vacancy or as an addition to the Bourd,
hut so that the number of Divectors shall not ak any time be more than
the maximum nmaber hereinbefore provided or such other number as
may from time to time be fixed as the maximum, But any Director so .~
appointed shall hold office only until the next following Ordinary General
Meeting of the Company, and shall then be cligible for re-clection.

§l.—No person other than a Director retiving ab a meeting shall,
unless recommended by the Directors for election, L2 eligibie for election.
£ the office of Director at anz Gencral Meeting unless siot Jers than three -
and not more thun seven clear days before the day appointed for the -
meeting there shall have heen left o2 the Gilice notice in writing by soine
person duly qualified to be present and vote at the meeting for which such ™
notice is given of liis intention to propose such person for election, together '
with 2 notiee in writing signed by the person to be proposed of his
willingness to he elected. o

k4

9. QUALIFICATION AND REMUNERATION OF DIRECTORS. - g

g§2.—The qualification of a Director absll be the jiolding alono and
not jointly with any other person of shares of the Company of the noininal
value of £2:00 of any cinss.

8d.=Fach 'l)imcton, other than a Managing Director, the terms of'-,f

whote appointmeat otherwise provide, sha?l be paid out of the funds. - -

of the Company remuneration ot thy rate of £100 per anum, and the
Chairman shaii b paid an additional sum at the rate of £200 per annum.,
‘he Company in General Moeting wmay increase or otherwise vary the
amount f sueh romuncration and the distribution therest among the -
Direciors, cither pormancatly or for » term. The Dircetors shall zizo 7
be paid their travelling, hotel and olher expenses restonably incurred  °
in atterding and setarning from Board meetings or in connection with ©
any business of the Company. '

3. POWERS uF DIRECTORS. 7

84.—Tke husiness of the Company shall be vmaged by the Board; ;;:
who may pay all expenses of or prolimivary or incidental fo the _o.”
promotion, formation, establishmesnt and regisvmtion of the Company and
theissue of its capital, including commissions for obtaining applications. "

for vr placing skazes ai o rate not exceeding that hereinbefore authorised, _

. -
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in. addition to brokerage ab the usual vate. The Bonrd may exercise all
the powers of the Company, subject, nevertheless, to the provisions of
she Statutes and of these Articles, «nd to such regulations (being nob
inconsistent with any such pruvisions) as may he prescribed by the
Company in General Meeting, bub 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 nob been made. The
general powers given by this Article shall not be limited or vestricted
by any special authority or power given to the Boaxd by any other :
Article. | : o

5. —Without restricting the generality of the foregoing powers, Spocifio povers
the Board may do all or any of the following things :— .

(a) Establish branch offices, agencies o lacal boards, and
make such regulations for their management, and so define
theiv duties, as the Board may from time to time think
proper, and appoint sueh local Chuirmen, Viee-Chairmen,
Dircctors, Mnnagers, agonts, officers, clerks or servants,
with such of the powers, authoritics and discretions
vested in the Board (other ¢han the powers to borrow
andl make calls) with such power te sub-delegate, on
such torms and with gnch rvemuneration (whethey fizred
or by a shave of profits o hoth), and in the case of local
Directors cither to act singly ot as membirs of o locul board,
as the Board may cousider advisable, and pay the expense
occasioned thereby ont: of fhie {unds of the Company, and
from time 1o time digcontinue a}l or any of such hraneh
offices, agencies ot local beards, and remove O puspend
any purson 50 appointed and yovoke or vary sny such
powers, authorities and discretions jor such reason as
they may think proper and advisable, and without
assigning any Cause {Lbub so that o person dealing in good
faith and without notice of any such yevocntion or variation
ghall he affected therehy) and enter into apreenments with
any members oi Ukcir hoidy for such members respectively
acting as Chajvman or Viee-Chainman of any jocal horrd
or honrds, upon such terms a3 to remuncration of such
Chairman or Vice-Chaizman (whether fixed or by o share
in the profits or hoth), and for #heir holding the nffice of
Chiairman or Vice-Chairman for such teims as moy he
mutually agreed upon; provided 1hat 0 local Director
<hall be as such 2 Director of the Company; provided
also that the local Direclors appointed for o pariicular
district shall, unless speciaily quthorised by the Booxd, be

B
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empowered only to transact the business of the Company
in such distriet, and shall be subject, in the exercise of such
powers, to the control of the Board, who may, if any local
Director be requested to render any extraordinary service,
grant him such additional remuneration in respect thereof
as they think proper.

(8) Appoint from time to time any one or more of their number

()

(©)

()

to be Managing Director or Managing Dircctors or to
dischauge the duties of a Managing Director either without
any other office of profit under the Company or in
conjunction with any such office, and on such terms
as to remuneration, and with such powers and authorities
and for such period as they deem fit, and may from time to
time rovoke any such appointment, provided that no
Managing Direetor shall by virtue only of holding such
office be ensitled to exercise any of the powers, authorities
or discretions of the Board, but only such powess,
authorities or discretions as shafl be conferred on him by
resolution of the Board.

Appoint and discharge the Scoretary, Solicitor, Banker,
Managers and all clerks, officers and servants and fix

theie duties and solaries, and appoint any one or more of

their own number to be any sueh officer or servant (but not
to by Auditor), and any Dircetor may hold any such
appointent in conjunction with his dircetorship.

Appoint any person or persons {o hold in trust for the

Compnny any property helonging to the Company o in -

which it is interested, or for any other purpose, and
exconte and do all such instruments and things as may be
reguisite in relation to any such trust.

Borrow or raise any sum or swns of money on such seearity,
il any, and on such terms as to interest ot otherwise ns they
deem fit, and for the purpose of seevring the same and

interost or for any other purpose, create, issue, make and-

give respectively any perpetual or redeemable debentures or
debenture stock, or any mortgage or charge on the under-
taking er the whele or any park of the property, present of
future, of the Company, including its nncalled capital, and
any debentures, debenture stock, and other securities may be
so framed as to constitute a charge, or may he otherwise

charged upon all or any of the Company’s property, under-

. . &
taking, or uncalled capital, present or future, aud may be
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made assignable free from any equities between the Company
and the person to whom the same may be issued, and so that
every debenture, debenture stock certificate, trust deed,
mortgage or other charge shall be undor the Seal, and that
every mortgage or charge created by the Company shall be
registered in accordance with the provisions of the Statutes.
Provided that the amount for the time heing remaining
undischarged of moneys so borrowed or raised on the
security of debentures, debenture stock, mortgages and
charges shall not, without the sanction of a General Meeting,
exceed in the whole the amount of the capital of the
Company for the time being issued, but no debt incurred
or securiby given in respect of moneys raised or borrowed
in oxcess of the limit hereby imposed shall be invalid or
ineffectunl oxeept in the case of express notice ab the time
the debt was incurred or the security given that the limit
hereby imposed had been exceeded.

] b - .
Maice, draw, accept, endorse and sugotiate promissory

notes, bills, cheques or other Jlegdfiablc instruments, .

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.

Tnvest or lond the funds of the Company not xequired for
immediate use in or upon such secwities as they deem
fit (other than shaves of the Company), and from time to
time transpose any investment.

() CGrant to any Dircctor required to exercise specinl local

(1)

dutics or to make any special exertions for any of the
purposes of the Compuny such special remuncration with
travolling and hotel expenses for the services rendered as
the Board think proper.

Givo to any Dizector, officer or other purvon employed by

~ the Company & commission on the profits of any particular

0

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

Fxcoute in favour of any Dircctor or other person who
may incur or bo about to jncur any personal liability on
behalf or for the benefit of the Company, such mortgages

or cherros on the undertaking, or the whole or any part .

of th. ,roperty, present or future, or uneailed capital of
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the Company, as they think fit, and any such mortgage
or charge may contain a power of sale and such other
powers, covenants and provisions as shall be agreed upon,

(x) Grant pensions, superannuation allowances or gratuities to
employees and ex-employees (not heing Directors) of the
Company or its predecessors in business, or the relatives,
connections or dependents of such persons, and establish
schemes, funds and trusts in relation thercto. }

(r) Purchase or otherwise aequire for the Company any,
propexty, vights ov privileges which the Company is-

authorised to acquire, at such price and generally on such

terths and conditions as they think fit.

(M) Sell, let, exchange or otherwise dispose of, absolutely or-
conditionally, all or any part of the property, goodwill,
privileges and undertaking of the Clompany upon such
terms and conditions and for such consideration as they

may think fit. ;} :

(¥) IEnter into, rescind or very any contract or arrangement
made or to be made with the Company (including any
contract or arrangement made with any other company,
person or firm for the operation or control of the wheole or

R

any parb of the undertaking of the Company), and execute -

all documents and do all things in relation to such matters
or otherwise for or on behalf of ox for the purposes of the
Company.

(0) Refer any claims or demands by or against the Company
to arbitration, and perform and observe the awards.

4. OFFICIAL SEAL TOR USE ABROAD AND DOMINION
REGISTER.

86.—The Compnny may exercise the powers conferred by Section 32
of the Act, and such powers shall be vested in the Board. The Company -
may also exercise the powers of Sections 103 and 104 of the Act with
reference to the keeping of dominion registers, and the Board may,
subject to the provisions of those sections, make and vary such regulations.
as they may think fit respecting the keeping of any such register.

5. PROCEEDINGS OF DIRECTORS.

87.—The Board may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit, and
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may determine the quorum neeegsary for the tiwnsaction of business.
Tntil othierwise fixed by the Board, the quorum shall be two Dirvectors.

88.—A Director may, and the Secrctary on the requisition of a calting meetings
Director shall, at any time summon a meeting of the Board. If shall not
be necessary to give notice of a mecting of the Board to any Llireetor for
the time heing absent from the United Kingdom.

80.—Questions avising at any meebing shall be decided by a votes
majority of votes, en.h Dircctor having one vote, and in case of an
equality of votes the Chairman of that mecting shiall have a second
or casting vote.

90.—The Board may ecleet a Chairman and Deputy-Chairman of Eleotion of
their meetings, and detormine the period for which they are to hold Cholrman
office, but if no such Chairman or Deputy-Chairman be eclected, or if
they be not present within fifteen minutes after the time appointed for
holding a meeting, the Directors present may choose some one of their
number to he Chairman of such meeting.

91.-—A meeting of the Board for the time being at which o quorum A quorum mey act
is presont shall be compotent to wxercise all authorities, powers and
discretions for the time being exercisable by the Board.

02.—The Board may delegate any of their powers, other than the Dtegation of |
powers to borrow and make ealls, to Commitices consisting of such member ¥ |
or members of their body as they think fit. Any Committee so formed.
shall, in oxerciso of the powers so delegated, conform to any regulations
that may from time to time be imposed on it hy the Bonrd.

93.—The meetings and provecdings of any such Commitice Commitwe of
consisting of two or more members shall bo governed by the provisions et
lievein contained for regulating the meetings and proceedings 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.

92.—All acts done bona fide hy any meeting of the Board, or of Sutsequent : ‘
o Committee of the Board, or by any person acting as Director shall, ﬁ}“,;f;;ﬁ;ﬁ;;f,f‘;ﬁ“ -
notwithstanding thab it bo afterwards discovered that there Was S0MC Jofen mavious scts
defeot in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, or had vacated
office, be as valid as if every such person had been duly appointed and was

qualitied and had gontinued to be a Director.
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95.—The Board shall cause minutes to be made in books provided
for the purpose—

(1) Of all appointments of officers made by the Board ;

() Of the names of the Directors present at cach meeting of
the Board and of any Committee of the Board ;

(c) Of all resolutions and proceedings at all meetings of the
Company, and of the Board, and of Committees of the

Board ;

and every Director present at any meebing of the Board or Committee

of tho Bonrd shall sign his name in a bock to be kept for that purpose.
Any such minutes of any meeting of the Company or of the Board or
of any Committes of the Bomrd, if purporting to be signed by the
Chairman of such meeting or by the Chairman of the next sueceeding

mecting, shall be receivable as prime facic evidence of the matters stated

in such minutes

6. THE SEAL.

00.~The Seal shall not be affixed to any instrument except 'uy"”)\

tho nuthority of & resolution of the Board, and in the presence of a¢
jonst one Dircetor and of the Secretary, or such other person us the Board
may appoint for the purpose ; and such Director and Seerelery, or other
person aforesaid, shall sign every instment to which the Scal
s so ofixed in their prosemce. Ivery certifiente for sheres,

_stock or debenture stock, or representing any other form of security
. (other than letters of nllobment or eerip cortificates) shall bo issned wnder

tho Seal and shall bear the autographie siguatures of ab Jensy one Divector
and of the Seeretary or other person aforesaid.

7. DISQUATIFICATION OF DIRECTORS.

07.~Tho ollice of a Director shall be vacatod—

() If he censes 10 be a Divector by virtue of Scetion 141 of
the Ach;

(1) If he is prohibited from being a Direetor by an order made
under Seetion 217 or unider Seetion 275 of the Ach;

(c) If heis found lunatic or becomes of unsound mind ;

(v) I[ he is nbsent from the meetings of the Board during

a period of six months without special leave of absence °
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from the Board, and the Board pass a resolution that he
has by reason. of such absence vacated office ;

(1) If by notice in writing to the Company he resigns his office.

() 1 he becomes bankrupt, or suspends payment, or compounds

with his creditors.

98.—No Director shall be disqualified by lis offiee from contraocting Direcler not
with the Company, nor shall any such contract, or any contract OF contrasting with

arrangement ontered into by or on be
.company or partnership of or in which

or being such member or so intereste

declared at o meoting of the Bonrd as

or otherwise interested, be avoided, nor shall any Director g0 contracting

‘Company for any profi realised by such contract or arrangement by
reason only of snch Director holding that office, or of the fiduciary relation
thereby established. The nature of the interest of the Director in such
contract or arrangemeny or proposed contrach or arrangement shell be

disqualified from

half of the Company with any tho Company

any Director shall be a membet

d be liable to account to this.

required by and subject to the

provisions of Section 149 of the Act. No Director shall vote in respect

of any contract or arrangoment or proposed. contract or arrangement in

which Tie shall e interested, and if he

! counted ; but this provision shall not apply to the agreement mentioned
in Article 3 hereol, any arcangement or agrecmient with Advance

o

Loundvies Limited, Laundry Services

do 50 vote, his vote shall not be

Limited, The British Jlectrical

Tederation Limited and The British Jileotrie Traction Company Limited,
or any of them, or with any company which shall be a subsidiary
company of any of thent or of the Company, within the meaning of

: Quotion 127 of the Act, where the sole i
‘ divector or merabrr of such company or

nterest of the Director is thab of
hoth, or o any arrangement for

. giving any Director any indemaity or secuzity in respect of money lent

by him to or obligations undertaken
Company, or to any contract by the Di
L or scouritios of ox for the Company, and
' or relaxed to any extent, and ecither

by Lim for the benefis of the
rectors o underwrite any shares
it may at any time be suspended
generally or in respect of any

particular coniract, arrangement or transaction v the Company in

ieneral Meoting.

. -

99—\ Director of this Company may be or become o director Birsetor -iay hold

oftive in other

or other officer of any other company, including a company which may companics
be promoted by this Company, or in which this Company may be or
become interested as a vendor, sharcholier or otherwise. No such
Dircotor shall, in the abseice of agreement to the conirary, be accountable

for any henefib received as o director,
~COMPANY.

o%cer or member of such other

B e o . — o
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8, ROTATION OF DIRECTORS.

100—At the Ordinary General Meeting in every year after the
year 1934, one-third of the Directors for the time being, or, if their
number be not 2 multiple of three, then the number nearest to, but not
exceeding, one-third, shall retive from office. A Director retiring at
a mecting shall retain office until the close or adjournment of the meeting.
A Managing Director holding office for an unexpired term shall not be
subject to retirement under this clause or be taken into account in
ascertaining the number of Directors to retire, but he shall (subject to
the terms of any agreement he may have with the Company) be subject
to the same provisions as to removal as the other Directors of the
Company, and if he cease to hold the office of Director he shall, ipso-
facto and immediately, cease to be Managing Director.

101.—Subject to the provisions of the last preceding Article, the

Divectors to retive shall be those who have been longest in office. In
case of equaliby in this respeet, the Directors to retire, unless they aores
amongst themselves, shall be determined by lot. The length of time
a Divector has been in office shall, where o had previously vacated office,
e computed from his last eleotion.

102,~A retiring Direcior shall e cligible for re-election.

108.—The Company in General Meeting may irom time {o time
‘increasd or reduce the number of Directors and also may determine in
what rolation snch inereased or reduead number is to go out of oftice.

104.-=The Company ab the General Meeting ab which any Dixector
sholl retire shall, subjech to any resolution to reduoe the number of
Directors, fll ups the vacated oflice by eleeting o person therete, unless
at such meeting it is exprossly resolved not to £11 up such vacated office.
The Compony may also in General Meeting {subject to the provisions as
to notico of intention 1o propose hereinbefore contnined) elect a person
to bo o Dicector either to fill o casual vacancy or as an addition to the
existing Board, but so that the total number of Directors ghall not exceed
the maximum number fixed hy, or in actordancs with, these Articles.

105.—JI ot any meeting a which Directors oughs to be clected the

places of any retiring Directors are not filled up, then, gubject to any
resolution to reduce the number of Directors or not to il up a vacated

ofice, the retiring Directors, or such of them as have not had their places:
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filled up and may he willing te act, shall be deemed to have been
re-clected,

106.—The Company in General Meeting may, by an Hxtraordinary Removal of
Resolution, remove any Director before the expiration of his period of Director
office, and may, by an Ovdinary Resolution, appoint another person in
his stead. The person so appointed shall hold office during such time
only as the Direetor in whose place he is appointed would have held the
same if he had not heen removed, but shall be cligible for re-election,

V,-—ACCOUNTS AND DIVIDENDS.
1. ACCOUNTS.

107The Board shall cause proper Mooks of account to be kept Acconnts
to bo kept
with respeet to—
All sums of monay received and expended by the Company
and the mabtors in xespeet of which the receipt and
expenditure takes place; and | '

All sales and purchazes of goods by the Company; and

"Tho assets ond liabilities of the Company.

: {
108.—The books of account shall be kept at the Office or al such Whero to bo kept

other place as the Board think fit, and shall always be open to the
inspection of the Directors. : )
109.—The Board shull from time to time determine whebher and 10 Yaspection by
whao oxtent and at what times and places and under what conditions ™"
or regulations the o ounts and books of the Compuay or any of them
shall bo open to the inspection of mombers not being Dirzctors, and no
member (not being a Director) shali have any right of inspecting any
account or hook or document of the Company exceph as confexred by
the Statutes or by the anthority of the Board or of the Company in
General Mecting, ‘

110~"The Boaxd shail at some date not later than eighteen months Profit and toss
after the incorporation of the Company and subsequently once az least socomt
in every year lny before the Company in General Meeting a profit and
loss account for the period sinee the precnding account or (in the case of
the first account) since the incorporation of the Company made up to a
date not more than nine months before such meeting.
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111.—A balance sheet shall be made out ab some date not later than
cighteen months after the incorporation of the Company and subsequently
once ot least in cvery year and shall be laid before the Company in
Geoneral Meeting. Such Dalance sheet shall contain all suach
particulars as are requived by the Statutes, and shall be made out
as ab the date to which the profit and loss account is made up. It
shall be accompanied by a report of the Board as to the state of the
Company’s offairs and the amounts (if any) which they recommend.
should he paid by way of dividend or propose to carry to reserve, by a
report of the Auditors and by such othcr ‘documents as are required
by the Statutes.

v - “E

112.—A copy of the Board’s report accompanied. by -copies of
the balance sheet, profit and loss account and other documents
required to be nnnexed or attached to the halance sheet, shall, at least
soven days before the meeting, be delivered or sent by post to the

mombers in the manner in which notices are hereafter directed to be ‘

served.

113.—~The dutbes crf.t]i‘i?,/' commencement and end of the ﬁnanci:}l\

year of the Company shall };’ﬁ fixed and may from time to time be varied |
(’

by the Bonrd,

2, AUDIL

, . P :
114.~Auditors shall be appointed and their duties regulated in
necovdance with Sections 182, 183 and 184 of the Act, or any statutory
wodifieation thereof for the time being in force.

3. RESERVE FUXD.

{
b

118.~The Board may, before recommending any di\.ril..,mj, set aside

\diii;\(\)I the profits of the Company -uch sums as they think proper’as a

reserve fund to meet depreciation condingencies oi" for xyepairing or
maintaizisg any property of the Company, or for ¢qualising dividends,
or for any other purposes of the Comnpany, and the same may be applied
accordingly from time lo time in such manner as the Board shall
determine, with full power Lo invest the several sums so set aside npon
such investments {other than the shares of. the Company) as the Board
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distributed among the sharcholders by way of dividend, and distribute ) ;
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%

ghall think fit, and from time to {ime to deal with and vary such

investments and to dispose of all nr any pavt thereof for the benefit of /(:;r §
the Company, and to divide the reserve fund into such special funds i i
as the Board shall think fit, and to employ the assets eonstituting the :gfi ;
reserve fund in the business of the Company and that without being ”ét
bound. to keep the same sepavate from the other assets; and the Board ?ﬁ E
may, without placing the same to reserve, carry over any profits which %I i

. i

they think it not prudent to divide. %

116.—The Company in General Mecting may pass a resolution to Bonus
the cffect that it is desivable to capitalise the whole or any purt of the : .
funds standing to the credit of the Company’s undivided profits account B
or any reserve or suspense account, or otherwise capable of heing

the same as a capital bonus amongst the holders of the Ordinary Shaves

ot their nominees in proportion to the amounts paid up on the Ordinary ‘ \
Shaves held by them respectively, nnd that the Board be svihorised to: . MRS
appropriate and apply such bonus in paying up shares, debentures, or -
debenture stock of the Company or in any one or more of such ways .
for distribution among such holders or fheir nominees as fully paid. o S

117.—When such resolution has heen passed, the Board may allot Allotmont of bonus
and issue Lhe unissued shaves, debentures or debenture stoek resulting Coa e
fiom such capitalisation and approprintion credited as fully paid up to o
the holders of the outstanding Oudinary Shares or their nominees in
satisfaction of the said bonus, and as nearly as may be in proportion {0
the amounts paid up on the Oxdinary Shares heid by thera respeetively,
with full power to make such provisions by the issue of [ractional
certificates, sale or otherwise as they think expedient for the case of .
fractions, and prior to such allotment the Board may a uthorise any person '
on beha!* of the holders of suck Ordinary Shares or their nominecs to enter v
into any agreement with the Company providing for the allotment to
them of such shares, debentures or debenture stock credited as fully
paid up, and in satisfaction as aforesaid, and any agreement made under

such authority stall be effective.

o

4. DIVIDEXDS.

Rt~ L

dividend testacation of
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118—The Company in General Meeting may declare a
o be paid to the members according to their rights and inberest in the
profits, but no larger dividend shall he declared than 1s recommended

by the Board. »
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119.—Subj.eb to the rights of persons, if any, entitled to shares
with speeinl rights as to dividends, al} dividends shall be declared and
paid according to the amounts paid on the shares.

120.~The Board may, if in their opinion the position of the Company
permits, from time to time declare and pay an interim dividend.

191.—Any Cencrel Meeting declaring a dividend may, if
recommended by the Divectors, diveet: payment of such dividend wholly.
or in part by the distribution of specific assets and in particular of paid up
shares, debentures or debenture stork of any other company, or in any
ono or more of such ways, and the Board shall give effect to such resolution,,
and where any difficulty avises in regord to the distribution, they may
coitle the same as they think expedient, and in particular may issue
fractionnl certificates, and may fix the value for distribution of such
specifio assets or any part thereof, and may determine that cash payients
shall be made to any members upon the footing of the value so fixed,

or thab fractions of less value than one pound may be disregarded, in . 7%

order to adjust the nghts of all parties; and may vesb any such specific
nssots fn trustees upon such trusts for the porsons entitled to a dividend
as may arem expediont 1o the Boned, ;"

!

. \,
122.~Tho Bomrd may deduct from ihe dividend or interest ‘payele
in respech of any sheies held by any memuer, either alone or jointly

with any other member, all sueh sums of money 45 may be due from

him, cither alons oz jointly with any other persen, to the Compeny on
account of ealls and interest on calls or on accound of any Vst to the
Company.

]

193.—=No dividend shail hear inberest as agoinst the Company, ™

124.~Notice of any dividend thet may have been declared shul be

given in manner hercinafter menticaed to the persons entitled to share-

tlierein,

195 ~Unless ofhorwise dirocted, any dividend payable in respect of
any share and any redemption moneys puyatie to the holders of registered
redeemable preference shares way be puid by chegue vr warrant sent

B,

[y

through the post be the registered aduress of the member entitled, or -

in the case of joint holders to the registered address of that one whose
name stends frst on the register in vespect of the joint holing ; snd
every cheque or warrant so sent shall be made payable to the order of
the person to whom it is sent, and shall ¥ rent at the rick of the person
entitled to the money xepresented thereby.
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VI.—NOTICES.

126.—A notice may be given by the Company to any member either Servics of natico
personally or by sending it by post to him to his registered address, or
(it .he has no registered address within the United Kingdom) to the
addvess, if any, within the United Kingdom supplied by him to the

-Company for the giving of notices to him.

127.—Where & notice is sent by post, service of the notice shall be Servies by poss
deemed to be effected by properly addressing, prepaying, and posting o
letbor containing the notice, and to have been efiected as to a notice of
n meeting at the expiration of 24 hows after the letter containing the
snme is posted, and as to any other notice ab the time at which the
letter would be delivered in the ovdinary course of yost.

198.—If o member has no registered address within the United Members having
Kingdom and has not supplied to the Company an address within the Symag Fision
United Kingdom for the giving of notices to him, he shall not be entitied
to Toseive any notice, but il the Bonrd shall think fit o notice may be
given to him by advertisoment in two daily newspapers circuluiing in
Tondor, and, if so given, it shall he deemed o be duly given to him at

noon on the day on which the advertisement appears.

199, notice may be given by the Company to the joint holders Nodees to joint
of a shaxe by giving the notice to the joint holder named first in the
register of snembers in respeeh of tho sharo.

1Ty W o 3 . ) ~ h] Notloe in caen of
130.~A notice may be given by the Company to the persons entithed Yotieeinetn s

to o share in consequence of the death or Bankruptey of a member by
sending it through the post ina prepaid letter addressed to them by name,
or by the titlo of representatives of the decensed, or trustees of the
Lankrupt, or by any like deseription, at the address, if any, within the
United Kingdom. supplied for the purpose by the persons claiming to
bo so cutitled, or (until such an addrsss has been so supplied) by giving
the nobice in auny manuer in which the same might have been given i

the death or bankruptey hard not oceurveti,

131.—Subject to any special terms as to notice of meekings on 7o whaw noties of
which any capital of the company may be issued or may from time t0 to be given
gime he held, notice of every General Meeting shall be given in some
marmer hereinbefore authorised to every member except those members
who (having no registercd address within the United Kingdom) have
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not supplied to the Company an address within the United Kingdom
for the giving of notices to them. No other persons shall be entitled to
receive notices of General Meetings.

VII.—WINDING UP AND RECONSTRUCTION.

182.—If upon the winding up of the Company the surplus assets
chall be more than sufficient to xrepay the whole of the capital which
shall have been paid up, or which in such a case shall be deemed to have
heen paid up, the excess shall be distributed among the members in
proportion to the capital which shall have been paid or which in such a
case shall be deemed to have been pid, or which ought to have been
paid, on the shares held by them respectively, at the commencement
of the winding up other than amounts paid in advance of calls, and if
the surplus assets shall be insufficient to repay the whole of the capital
which shall have been paid up or which in such a case shall be deemed to
have been paid up on shares, such surplus assets shall be distributed
50 that as nearly as may be the losses shall be borne by the members in
praportion to the capital which shall have been paid or which in such a
case shall be deemed to have Leen paid, or which ought to have been
paid, on the shares held by them respectively at the conunencement of
the winding up other than amounts pid in advance of calls. But this-
olause shall b without prejudice to the rights of the owners of shares
issned or for the time being held upon special conditions.

133.~The Board, or the Liguidator of the Company in apy winding
up (whether voluntary, or by, or subject to the supervision of, the Court),
may, with the sanction of an Extraordinary Resolution, divide among the
contributorics in specie any porb of the ussets of the Compuny, and may
with the like sanction vest any port of the assets of the Compony in
trustees, upon such trusts for the benefit of the contributories or any of
them as the Liguidator with the like sanction shall think fit, and may,
with the consent of a Special Resolution, sell the undertaking of the
Company, or the whale or any part of its assets, {or shares fully or partly
paid up, or the obligations of, or other interests in any other company,
aud may, by the contract of sale, agree for the allotment to the members
direct of the proceeds of sale in proportion to their respective interests in
the Company, and in case the shares of the Company shall be of difierent
clnsses, may arrange for the allotment in xespect of Prefercnce Shares of
the Company of obligations of the purchasing company, or of the shares of

the purchasing company, with any preference or priority over, or with |
a larger amount paid up than the shares allotted in respect of Ordinary”
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Qhares of the Company ; and may farther, by the contract, limit a time
at the cxpiration of which shares, obligations, or other interests nob
accepted or required to be sold shall be deemed to have been refused
and be st the disposal of the Boaxd or the Liquidator or the purchasing
company. All hoiders of shaves shall bo bound by any sach contract and
waive all other rights in relation to such shares, save only, in case the
Company is proposed to be, or is in the course of being, wound wp, such
statutory rights, if any, under Soction 234 of the Act, as are incapable
of being varied or exchuded Ly these Articles.

VIIL—-INDEMYITY.

184 —Iivery Director, Manager, Auditor, Sccretary and other Indemnity
oficer or servant of the Company ghall he indemnified by the Company
agninst, and it shall bo the duty of the Board out of the funds of the
Company to pay, all costs and Lravelling and other expenses which any
such officer or sorvant may inew: or hecome liabla for hy renson of any
act or thing lawlully and properly done by him in the discharge of his
duties and his teavelling and other expenses nocessarily incurred in
conueotion with the Company's business and. any Hability incurred by
i in delending any proceedings, whether civil or eriminal, which shall
arise in conncetion with the Company’s husiness and in which judgment
ghall be given in his favowr or in which 3. shll be acquitted. and any
liability in conncelion with any applicstion in relation to any of the
allnirs of the Company under Seetion 372 of the Act in which relief shall
be granted to him by the Comrt.
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NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.
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Dated the ¢ % day of Oliltn

Witness to the Signatures of the above-named—
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