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STATEMENT of the Nominal Capital made pursuant to 8. 112 of the Stamp
Act, 1891, a5 amended by s. 7. Finance Act, 1839. (Nore.-—The Stamp Duby v the

Nominal Capital is Five Shillings for every £100 or fractivn of £100.)

This statement is to be filed with the Memorandom of Association or other Document,

when the Company is registered.
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is £50ic7‘170

— . Gevepaoy, Limited,

, divided into SV QOO___+ _ sharesof £1. . . ... each.
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Phis Statement should be signed by an Officer of the Company.



THE COMPANIES ACTS, 1862 to 1900.

COMPANY LIMITED BY SHARES.

. Fortnum & Mason, Ltd.

- Memoranimn

AND

<o Articles of Assoriation.

Incorporated the day of 190 .

SPYER & SONS,
65, London Wall
E.C.




THE COMPANIES ACTS. 1862 to 1900,

COMPANY LIMITED LY SHARES

FORTNUM & MASON, LIMITED.

-

Memorantam

AND

Articles of Assoriation,

Incorporated the day of 190 .

SPYER & BOKS,
65, London Wall,
E.Q.
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Certificate of Incovporation.

3 berehy Gertify shat FORTNUM & MASON, LIMITED,

is this day Incorporated wnder the Companies’ Acts, 1862 to 1900,

and that the Company is LaMITED,

Gitenn under my hand at London this day of

, One thousand nine hundred and

Registrar of Jeint Stock Companie.

Fees and Deed Stamps,

Stamap Duty on Capital,
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COMPANY LIMITED BY SHARES.

ACT»S 1862 to 1560,

B e D e

OF

e

FORTNUM & MASON, LIMITED.

1. The name of the Company is * Forr -y & MasoN, Lamrren.”

2. The Registered Office of the Company will be situate in

ngland.

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

(1) To carry on in th United Kingdom and elsewhere the

business of tea_ dealers coffee dealers, foreign
and colonial wa:rehousemen,’ ‘general purveyors, wine,
spizit and liquor merchants, importers and exporters of
and dealers in foreign and colonial produce, cigar and
tobacco manufacturers and dealers, refreshment con-
tractors, agents for home, foreign, or colonial produce,
and any other business or businesses which may be
conveniently carried on in conjunection with or as a
department or branch of any business for the time
being carried on by the Company, and also any business
which may seem capable of being conveniently carried
on in connection with any of the Company’s businesses
or caleulated, divectly or indirectly, to enhance the value
of or render profitable any of the Company’s property
or rights.

REGISTERED]
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(2) To nequire husinesses of the nature above mentioned and
the property and assets employed therein,gubject, or nob,
to any trade debts, liabilities, or obligations incurred in
relation to or attaching to the same, and in particular,
but not so as to restrict the generality of the above
objects, to acquive from the Contraet and Investment
Company, Limited, on the terms set out in a draft
agreement already prepared and initialled for purposes
of identification by Mr. W. Spyer, a Solicitor of the
Supreme Court, with such modifications, if any, as
may be thought fit, the business and assets, subject to
such trade debts liabilities and obligations as in the said
draft mentioned, of Fortnum & Mason, Limited.

(3) To buy, sell, manufacture, repair, alter and exchange, let
on hire, export and deal igidllricillcls of articles and things
which may be required.for the purposes of any of the
said businesses, or commonly supplied or dealt in by
persons engaged in any such businesses, or which may
seem capable of being profitably dealt with in connection
with any of the said businesses.

{4) To purchase, take on lease or in exchange, hire or otherwise
acquire for any estate, or interest any lands, buildings,
easements, rights, privileges, concessions, machinery,
patents, patent xights, plant, stock-in-trade, and real and
personal property of any kind mecessary or convenient
for the Company's business, whether in the United
Kingdom or elsewhere, and to pay for the same in cash
or by the issue of fully or partly paid shaves or deben-
tures or debenture stocls.

(5) To construct, alter and maintain any buildings, machinery
and plant which may appear to be necessary or con-
venient for the Company’s business.

(6) To draw, accept, endorse, discount, issue, and negotiate
bills of exchange, promissory notes, and other negotiable
instruments.

(7) To borrow or raise money or secure the payment of money
or performance of obligations for the purposes of the
Company in such manner and upon such terms as may

ol
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seen expedient, and to secure the repuyment or pex-

" formance thereof by redeemable or irredeetnahle bonds,
debentures or debentare stock or other securities payable
_to bearer or otherwise, and issuable or payable either at

per orat 2 premium or discount, or by mortgages or
any other instrument, or in such other manner as may
be determined, and for amy such purposes to mort-
gage aud charge the undertaking and all or any part
of the property of the Company, both present and
future, including its uncalled capital.

(8) To lend money to and guarantee the performance of the
obligations of and the payment of dividends and interest
on any stock, shares and securities of any company,
fem or person, in any case in which such loan or
guarantee may appear likely, directly or indirectly, to
further the objects of this Company, or the interests of
its Shareholders.

(9) To accept payment for any property or rights sold or
“ otherwise disposed of or dealt with by the Company,
either in cash by instalments or otherwise, or in fully or
partly paid shares of any company or companies, with or
without deferred or preferential rights in respect of
dividends or repayment of capital or otherwise, or by
means of morigages, or by debentures, debenture stock,
perpetual or otherwise, or obligations or securities of
any company or companies, or partly in one mode or
partly in another, and generally on such terms as the
Company may determine.

(10) To make donations to such persons and in such cases,
and either of eash or other assets, as may be thought,
divectly or indirectly, conducive to any of the Com-
pany’s objects or otherwise expedient, and to subscribe
or guarantee money for charitable or benevolent objects,
or for any exhibition or for any publie, general or other
object.

(11) To give pensions and gratuities to any persons at any
time in the employ of the Company, OT engaged in
any business acquired by the Company, and the

D
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wives, widows, favolies and depeidants of any so ki
persons, and to support and subseribe o vny
schools, hospitals, dispensavies, dining rooms, haths,

" places of reereation, clubs, or other like establish-

ments caleulated to advance the interests of the

Company or of its Shaveholders, or of any person

employed by or in any way dependent on the Company.

(12 To enter into any arrangement with any government or

* authorities, supreme, mmuclpfml local or otherwise, and
to obtain from any such government or authority any
rights, concessions, charters and privileges which may

be thought conducive to the Company’s objects or any

of them.

(18) To purchase or otherwise acquire and undertake all or

any part of the business, property, or goodwill and
liabilities of any company, corporation, society, partner-
ship or persons carrying on or about to carry on,any
business which this Company is authoriséd to carry on,

. or which is in any respect similar to the objects of this

Company, or which is capable of being conducted so as,
directly or indirectly, to benefit this Company, or
possessed of property deemed suitable for the purposes
of this Company, and to enter into partnership or into
any arrangement with respect to the sharing of profits,
union of interest or amalgamation, reciprocal concession
or co-operation, either in whole or in part with any such
company, corporation, society, partnership or persons,
and to acquire, hold, and deal in shares, stock, or
securifies of any such company.

- (14) ‘To dispose of by sale, lease, underlease, exchange,

surrender, mortgage or otherwise, absolutely, con-
ditionally or for any limited interest, grant licenses,
easements, and other rights over, and in any other
manner deal with and turn to account, all or any part of
the undertaking, property, rights or privileges of the
Company, either as a going concern or otherwise, to any
public body, company, society or association, or to any
person or persons, for such consideration as the Com-
pany may think fit, and in particular for any stock,
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shares  (whether fully or partly paid), debentures,
debenture stock, or other sceurities or obligations or
propesty of any other company, and to acquire, hold,
and deal with such stock, shares and securities.

(13) To promote or form or assist in the promoticn or
tormation of any other company or companies whose
objects .shall include the acquisition, working or
otherwise dealing with all or any of the property, rights
and liabilities of this Company, or which shall be
caleulated to advance, directly or indirectly, the objects of
this Company, or the interests of its Shareholders, with
power to assist such company or companics by paying
or contributing towards the preliminary expenses, or
providing the whole or part of the capital thereof, or by
taking or subscribing for shaves, preferred, ordinary or
deferved therein, or by lending money- thereto upon
debentures, debenture. stock, or otherwise ; and further
to pay out of the funds of the Company all expenses of
and incident to the formation, registration, advertising
and establishment of this Company or any other such
cormpany, and the issue and subseription of its shar» or

. loan capital (including brokerage and commissions for
obtaining applications for or placing or guaranteeing the
-placing of the shares or any debentures, debenture stock,
bonds or other securities or obligations of this or any
other such company), and to hold and deal in the shares,
stock, or securities of any such company.

(16) To obtain or in any way assist in obtaining any
Provisional Ouder or Act of Parliament or other
necessary authority for enabling this or any other
company to carry any of ifs objects into effect, or for
effecting any modification of this or any other
company’s constitution, or for furthering the interests

~ of the Company’s Shareholders, and to oppose any such
. application on the part of any other Company or person.

(L7) To distribute any of the assets of the Company among
the Members in specie, but so that no distrihution
amounting to a reduction of capital shall he made except
with the sanction (if any) for the time being required
by law.
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(18) To procure the Company to be registered or recognised in
any part of His Majesty’s dominions, or in any foreign
eonntry or place.

(19) To invest the reserve funds of the Company and any
moneys of the Company which may not be required for
the general purposes of the Company in such stocks,
funds, shares, or investments (other than shares in the
Company) as may be thought proper, and to hold, sell,
or otherwise deal with such investments.

(20) To doall or any of the above things in any part of the
globe, either as principals, agents, contractors, trustees,
or otherwise, and either alone or in'conjunction with
others, and either by or through agents, sub-contractors,
trustees or otherwise ; with power to appoint a trustee
or trustees, personal or corporate, to hold any property
on behalf of the Company, and to allow any property to
remain outstanding in such trustee or trustees.

(21) To do all such other things as are in the opinion of the
Directors incidental or may he thonght conducive to the
attainment of the above objects or any of them, and so
that the word *Company” in this Memorandum when
applied otherwise than to this Company shall be deemed
to include any partnership or other body of persons,
whether corporate or incorporate, and whether domiciled
in the United Kingdom or elsewhere.

4. The liability of the Members is limited.

5. The Capital of the Company is £50,000, divided into 50,000
shares of £1 each.

6. Any of the said shares for the time being unmissued, and
any new shares from time to time to be created, may, from time
to time, be issued with any such guarantee or any such right of
preference, whether in respect of dividend or of repaywment of
capital, or both, or any such other special privilege or advantage
over any shares previously issued, or then about to be issued, or
at such a premium, or with such deferred rights as compared
with any shares previously issued, or then about to be issued, or
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| " subject to any such conditions or provisions, and with any such
; right or without any right of voting, and generally on such terms
? - - as the Company may from time to time by special resolution
L [

dstermine, but so that the rights or privileges belonging to the
holders of any shares issued with a preference or other special
right shall not be affected, altered, abrogated, modified, or dealt
with, except with such sanetion as is provided by the Articles of
Association of the Company as originally registered.
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We, the several persons whose namesand addresses are snbseribed,
ave desirous of being formed into a Company, in pursuanee of
this Memorandum of Association, and wisesf et\x ely Agree to hi\e
the number of Shares in the Capital of the Companv seﬁ\oppoute
our respective names,

Number of
Shares taken

Names, Addresses, ard Descriptions of Subseribers. by each

, o Subscriber.
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HE ”O MPANIL’S ACTS,

862 to

1900.

COMPAN LIMITED BY SHARZES.

Articles of Awmsociation

or

REGISTERED

L7464
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0 IUNASOS,

FORTNUM & MASON, Limited.

 PRELIMINARY.

1. The regulations contained in Table “ A in the First Schedule
of the Companies Act, 1862, shall not apply to the Company, but the

following shall be the regnlations of the Company :—

2. In these presents, unless there is something in the subject or

context inconsistent therewith—

“ Special Resolution” and ¢ Extraordinary Iesolution” have
the meanings assigned thereto respectively by the
Companies Act, 1862 (Sections 51 and 129).

“ The Office ” means the Registered Office for the time being

of the Company.

“ The Register” means the Register of Members to be kept
pursuant to Section 25 of the Companies Act, 1862.

“ The Statutes ” means the Commpanies Acts, 1862 to 1900, and
every other Act for the time being in force relating to
Joint Stock Companies and affecting the Company.
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“ These presents ” means these Articles of Association and the
regulations of the Company from time to time in foree.

“ The Seal” means the Common Seal of the Company.
“Month ” means caleadar month,

“In writing"” and “written” includes printing, lithography,
and other modes of representing or reproducing words
in visible form.

Words importing the singular number only include the plural
number and vice versd.

Words importing the masculine gender only include the
feminine gender.

Words importing persons include corporations.

3. Subject to the lust preceding Article any words defined in the
Statutes shall, if not inconsistent with the subject or context, bear the
same meauing in these presents. .

BUSINESS.

4. The Company is formed {'or the purpose of acquiring from the
Contract and Investment Compaay, Limited (hereinafter called the
Vendors), the business and assets (subject to certain debts, liabilities,
and obligations) of Fortnum & Mason, Limited, upon the terms set
forth in the draft agreement referred to in Clause 3 of the Memorandum
of Association of the Company, and for the purpose of carrying out
and giving effect to the arrangements contained in the said draft, and
the Diroctors of the Company shall, immediately upon incorporation,
enter into an agreement in the terms of the said draft, with such
modifications, if any, as they may think proper. The Contract and
Investwent Company, Limited (hereinafter called the Promoters), are
the Promoters of, and the Vendors to, the Company, and the first
Directors of the Company have accepted office at the request
of the said Vendors, and two of the Directors, namely, The
Hon. C. R. G. W. Bampfylie and Tom Simpson Jay are Directors
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and Members of Fovinum & Mason, Lirited, from whom the said
Vendors arve purchasing the said basiness and assets, bit 1evertheleas
the Direetors of the Company ave all authorised to zct as Directors for
the purpose of acquiring the business and property aforesszid on the
terms aforesaid, with such modifications, if i):ily, as they may think fit,
and to do all other acts and things which may be necessary and proper
for that purpose, and no objection shall be made to the transaction by
the Company or by any member, creditor, or liquidator thereof, nor

~ shall any agreement entered into under this Article be liable to be set

aside, nor shall the said Vendors or any Directors of the Company be
accountable for any moneys, shares, debentures, or profits, coining to
them under or by virtue of the sale to be effected by the said agree-
ment.  The said Vendors are acquiring the said business and assets
from Fortnum & Mason, Limited, and are re-selling the saue & a
profit. Livery Member of the Company shall he deemed to have full
notice of all the transactions aforesaid and of all agreeraents, docu-
ments ov’ arrangements to be entered into under this Article, and to
sanctic.t the same axd to agree to be bound thereby.

5. The business of the Compsuy may be commenced as soon

" after the incorporation of the Company as the Directors shall

thinlk fit, provided always that they shall not commence any
business of the Company or exercise any of its horrowing powers
until the Company has become entitled to commence business
within the meaning of Section 6 of the Companies Act, 1900.

6. The Office shall be at such p‘l'ace in England as the Board
shall from time to time appoint.

7. None of the funds of the Company shall be employed in

the purchase of or lent on the Shares of the Company.

SHARES.

8 Any Shares for the time being unissued, whether form-
ing part of the original capital of the Company cr not, may
(subject to the special rights, privileges or advantages, if any,

~ for the time being sttached to any existing class of Shares) from

time to time be issued with any such guarantee or any such
right of preference, whether in respect of dividend or of repay-
ment of capital, or both, or anv such other special right, privilege

F
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or adyentare over or with such deferred rights as eompared
with ruy Dhares previously issued, or then meu: to bhe issoed,
and with any such rights or without any rights of voting, and
generally on such terms as the Company may from time te time
by special resolution determine.

9, The Shares shall be under the control of the Directors,
who may allot, grant options in respect of or otherwise dispose of
the same to such persons and for such consideration and on such

terms and conditions, and at such times, as the Directors think

fit. The Shaves may be issued at par or at a premium.

10. As regards all allotments the Directors shall comply
with Section 7 of the Companies Aet, 1000,

11. If the Company shall offer any of is Shares to the public
for subscription :—

() The minimum subscription on which the Directors
may proceed to allotment shall be 10 per cent. of
the Shares so offered, but this provision is no longer
to apply after the first allotment of Shaves offered
to the public for subscription has been made.

(b) The amount payable on application on each Share so
offered shall not be less than 5 per cent. of the
nominal amount of the Share,

12. Mo preference or special rights or privileges which may
at any time he attached or belong to any class of Shares shall
be interfered with, except with the sanction of or consent in
writing signed by the holders of three-fourths of the issued
Shaves of the class, or of an Extraordinary Resolution of the
Shareholders of that clags, passed at 2 separate General Meeting
of such holders, but, with such sanction as aforesaid, all or any of
the special rights and privileges attached to any class of Shaves
may be modified, abrogated, and altered. All the provisions of
these Anxticles, as 01i<rin.xlly registered, relating to General

Meetings, shall, so far as applicable, apply to Meetings of any

particular class of Shareholders convened purswant to this
Article, but so that the necessary quorum shall be three in
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number of the holders of Shares of the class holding, or ropre-
senting: by proxy, one-third of the capital paid, or ecredited as
paid up, on the issued Shares of the class, and that the holders
of the Shares of the class shall have the like right of voting as
the holders of Ordinary Shares wouid have at any Ordinary
General Meeting of the Company, and that if at any adjourned

Meeting of such holders a quorum is not present, those kolders
who are present shall be a quorum,

13. If by the conditions of allotment of any Shares the
whole or part of the amount or issue price thereof shall be
pavable by instalments, every such instalment shall, when due, be
paid to the Company by the person who for the time being shall
be the registered holder of the Shave.

14. The joint holders of a Share shall be severally as well
. as jointly liable for the payment of all instalments and calls due
in respect of such Share.

15. Save as herein otherwise provided, the Company shall
be cntitled to treat the registered holder of any Share as the
absolute owner thereof, and accordingly shall not, except as
ordered by a Court of competent jurisdiction or as by Statute
required, recognise any person as holding any Share upon any
trust, or be hound to recognise any equitable or other claim to
or interest in such Share on the part of any other person, even
when having notice thereof, or any interest in any fractional part of
any Share.

16. The certificates of title to Shares shall be issued under the
Seal, and signed by two Directors and countersigned by the Secretary,
or some other person appointed by the Directors. Every Member
shall be entitled, without paym<at, to one certificate under the
Common Seal of the Company, specifying the Shares held by him, the
number and denoting numbers of such Shares, and the amount paid
up thereon.

17. If auy certificate be worn out or defaced, then upon production
thereof to the Directors they may order the same to be cancelled, and
may issue & new certificate in lien thereof ; and if any cextificate be
lost or destroved, then upon proof thereof to the satisfaction of the
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Directors, and on such indemnity as the Directors deem adequate being
given, a new certificate in lieu thereof shall be given to the party
entitled to such lost or destroyed certificate.

18. For every cerfificate issued under the last preceding clause
there shall be paid to the Company the sum of 1s. or such smaller
sum as the Directors may determine.

19. The certificates of Shares registered in the names of two or
more persons shall be delivered to the person first named on the
register, and delivery to such person of such certificate shall be
sufficient delivery to all such joint holders thereof.

COMMISSIONS.

90. Tf the Company at any time shall offer any of its Shares to
the public for subseription, the Directors may exercise the powers
confexred on the Company by Section 8 of the Companies Act, 1900.
The amount or rate per cent. of the commission paid or agreed to be

. paid to any person under the said section shall not exceed 20 per cent.

on the nominal amount of the Shares for which such person shall
subscribe or agree to subscribe, or procure or agree fo proeure
subseriptions.

CALLS.

91. The Directors may from time to time make such calls
as they think fit upon the Members in respect of all moneys
unpaid on the Shares held by them respectively, and not by the
conditions of allotment thereof made payable at fixed times, and
each Member shall pay the amount of every call so made on him to
the persons and at the times and places appointed by the Directors
either by the resolution anthorising the call or otherwise. A call
may be made payable by instalments.

99. Any sum or premium which by the terms of subscription
or allotment of a Share is made payable upon subseription ox
allotment or at any fixed date, shall, for all purposes of these presents,
be deemed to be a call duly made and payable on the day fixed for
payment, and ‘in case of nonipayment, the regulations hereinafter

é?.;‘g.),
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contained as to payment of interest and expenses, forfeiture and
the like, and all other the relevant provisions of these presents shall
apply as if such sum were a call duly made and notified as hereby
provided. ‘

23. The Directors may make arrangements on the issue of Shares
for a difference between the holders of such Shares in the amount of
calls to be paid, and the time of payment of such calls.

24. A call shall be deemed to have been made at the time when

" the resolution of the Directors authovising such call was passed.

25. One month's notice at least of any call shall be given specify-
ing the time and place of payment and to whom such eall shall be

- paid, and no call shall exceed one-fourth of the nominal amount of a

Share or be payable at less than two months from the last call,

. 26. The last preceding Article shall not apply to moneys which
by the conditions of allotment are made payable at fixed times,

27. If any call or instalment payable in respect of a Share

"be mot paid on or before the day appointed for payment thereof,

the holder for the time being of the Share in respect of which
the call shall have been made or the instalmert or sum shall be

_ due, shall pay interest on the amount of the eall or instalment at
" the rate of £10 per cent. per annum from the day appointed for

the payment thereof to the time of the actual paymeant, or at
such other rate mot exceeding this rate as the Directors may
determine, provided that the interest to Dbe charged under this
Article may be, wholly or in part remitted by the Directors as they
think fit.

28. The Directors may, if they think fit, receive from any
Member willing to advance the same, all or any part of the money
unpaid upon any of the Shares held by him beyond the sums actually
called for, and uwpon the money so paid in advance or so much
thereof as from time to time exceeds the amount of the calls
then made on such Shares, may pay interest at such rate mot
exceeding (unless the Company in General Meeting shall otherwise
determine) 6 per cent. per annum, as the Member advancing the
same and the Directors may agree upon, but any moneys so for

G
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the time being paid in advance of calls shall wot be included
or taken into account in ascertaining the amount of dividend payable
in respect of such Shares.

FORFEITURE OF SHARES.

29. If any Member fail to pay the whole or any part of any
call or instalment payable in respect of his Shares on or before the
day appointed for the payment of the same, the Directors may at
any time thereafter during such time as the eall or instalment or
any part thereof remains unpaid serve a notice on sueh Member
requiring him to pay the same, together with any interest that may
have acerucd and all expenses that may have been incurred by the
Company by reason of such non-payment,

30. The notice shall name a day (not heing less than seven days
from the date of the notice) on or before which such call or instalment
or such part as aforesaid, and such interest and expenses as aforesaid
are to be paid, and the place of payment. The notice shall also state
that in the event of non-payment at or before the time and at the
place appointed, the Shaves in respect of which the call was made or
instalment is payable will be liable to be forfeited.

31. It the requisitions of any such notice as aforesajd are
not' complied with, any Shares in respect of which such notice
has been given may, at any time thercafter before payment of
all calls or instalments interest and expenses due in respect
thereof, be forfeited by a resolution of the Directors to that
effect. ~ Such forfeiture shall include all dividends declared in
respect of the forfeited Shares and not actually paid before the
forfeiture. Provided that if such dividends shall equal or exceed the
amount due in respect of such Shares or of any portion thereof, the
power of the Direntors to forfeit shall be limited to such Shares only
as shall not be thus freed from liability.

32. Any Share so forfeited shall be deemed to be the property of
the Company, and the Directors may sell, re-allot, and otherwise
dispese of the same in such manner as they think fit.

33. The Directors may, at any time before any Share so forfeited

shall have been sold, re-allotted, or otherwise disposed of, annul the
forfeiture thereof upon such conditions as they think fit,
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34. Any Member whose Shares have been forfeited shall, not-
withstanding such forfeiture, be liable to pay to the Company all calls
made and not paid, and all instalments and expenses owing upon or in
respeet of such Shaves at the thne of forfeiture, together with interest
thereon from the time of forfeiture until payment at 10 per cent. per
annum, in the same manner in all respects as if such Shares had not
been forfeited, without any deduction or allowance for the value of
the Shaves at the time of forfeiture.

85. When any Shave shall have been forfeited an entry shall
forthwith be made in the Register of Members of the Company
stating the forfeiture and the date thereof; and in the event of the
re-allotment or sale of any forfeited Shares a certificate in writing
under the Common Seal of the Company, signed by two Directors and
countersigned by the Secretary, that the Shares have been duly
forfeited or sold in” accordance with the regulations of the Company,
shall be conclusive evidence of the facts therein stated as against all
persons claiming the Shaves, and such declaration, together with a
certificate of proprietorship to the Shares delivered to the purchaser
or allottee thereof, shall constitute a good title to the Shares, and the
new holder therecof shall hold the Shares discharged from all calls
made prior to such purchase or ‘allotment, and shall not be bound to
see to the application of the purchase-money or consideration, nor
shall his title to the Sharves be affected by any irregularity in
connection with the forfeiture, sale, re-allotment, or disposal of the
Shaves,

LIEN.

36. The Company shall have a first and paramount lien and
charge upon all the Shaves registered in the name of each Member
(whether solely or jointly with others) for all his debts, liabilities and
engagements, solely or jointly with any other person, whether a
Member or not, to or with the Company, whether the period for the
payment, fulfilment or discharge thereot shall have actually arrived or
not, and no equitable interest in any Share shall be created except
upon the footing and condition that this Article is to have full effect.
And such lien shall extend to all dividends from time to time declared
in respect of such Shares.

37. Unless otherwise agreed, the registration of a #ransfer of
Shares shall operate as a waiver of the Company's lien (it any) on
such Shares.
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35. For the purpose of enforcing such lien the Directors may
sell the Shares subject thereto, or so many of them ns they may see
fit, and in such manner as they think fit, but no sueh sale shall be
made until such time as the debt, liahility or engagement ought to be
paid, discharged or fulfilled, and until a demand and notice in writing
stating the amount due and demanding payment shall have been
served on such Member or the person (if any) entitled to the Shares
in consequence of the death or bankruptey of the Member and default
shall have been made in payment for seven days after such notice.

89. The net proceeds of any such sale shall be applied in or
towards satisfaction of the debts, liabilities or engagements of such
Member, and the residue (if any) paid to such Member or the person
(if any) entitled to the Shares in comsequence of the death or hank-
ruptey of such Member.

40. Upon any sale for enforcing a lien in purported exercise of
the powers hereinbefore given, the Directors may cause the purchaser's
name to be entered in the Register in respect of such Shares, and the
purchaser shall not be bound to see to the regularity or validity of, or
be affected by any irregularity or invalidity in the proceedings, or to the
application of the purchase money, and after his name has been entered in
the Register in respect of such Shares, the validity of the sale shall not
'be impeached by any person, and the remedy of any person aggrieved
by the sale shall be in damages only and against the Company
exclusively.

TRANSFER OF SHARES.

41. Subject to such of the restrictions of these Presents as may
be applicable, any Member may transfer all or any of his Shares by
transfer in writing in the usual common form. The Instrument of
transfer of a Share shall be signed by both the transferor and
transferee, and the transferor shall be deemed to remain the holder of
such Share until the name of the transferee is entered in the Register
in respect thereof.

42. The Directors may decline to register any transfer of Shaves
upon which the Company has a lien, and may, in their absolnte
diseretion and without assigning any reason therefor, refuse to register
a transfer to a transferee of whom they do not approve.

[+8
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43. No transfer shall be made to an infant or person of unsournd
mind,

44, Iivery instrwment of transfer shall be left at the Office
for registration, accompanied by the certificate of the Shares to be
transferred, and such other evidence as the Directors may require to
prove the title of the transferor or his right to transfer the Shares.
The Directors’ may waive the production of any certificate upon
evidence satisfactory to them of its loss or destruction.

45, All instraments of transfer which shall be registered shall be

retained by the Company.

46. A fee not exceeding 2s. €1. may be charged for each transfer,
and shall, if required by the Directors, be paid before the registration
thereof.

47. The transfer books and Register of Members may be closed
during such time as the Directors think fit, not exceeding in the whole
thirty days in each year.

TRANSMISSION OF SHARES.

48. The executors or administrators of a deceased Member (not
being one of several joint holders) shall be the only persons recognised
by the Company as having any title to the Shares vegistered in the
naine of such Merber, and in case of the death of any one or more of
the joint holders of any Share, the survivors shall be the only persons
recognised by the Company as having any title to or interest in such

~ Share, but nothing herein contained shall release the estate of a

deceased joint holder from any Hability in respect of any Sharve jointly
held by him.

49. Any person becoming entitled to a Share in consequence of
the death or bankruptey of any Member may, upon producing such
evidence of title as the Dirvectors shall require, and subject as herein-
after provided, either be registered himself as holder of the Share or
elect to have some other person nominated by him registered as the
transterée thereof.

50. If the person so hecoming entitled shall elect to he registered
himself, he shall deliver or send to the Company a notice in writing

bt
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signed by him stating that he so elects. If he shall elect to have bis
nominee registered, he shall testify his election by executing to his
nominee a teansfer of such Share. All the restrictions, limitations and
provisions of these presents relating to the right to transfer and the
registration of transfers of Shares shall be. applicable to any such
notice or transfer as aforesnid as if the death or bankruptey of the
Member had not occurred and the. notice or transfer were a transfer
executed by such Member.

51. A person entitled to a Share in consequence of the death or
bankruptey of a Member shall be entitled to receive, and may give a
discharge for, any dividends, bonuses or other moneys payable in
respect of the Share ; but e shall not be entitled to receive notices of,
or to attend or vote at Meetings of the Company, or save as aforesaid
to any of the rights or privileges of a Member, until he shall have
become a Member in respect of the Share,

STOCK.

52. The Directors may from time to time, with the sanection
of the Company previously given in Gemneral Meeting, convert
any’ paid-up Shaves into stock, and may from time to time, with
the like sanction, 're-convert any stock into paid-up Shares of any
denomination.

3. Stock shall be transferable in such manner as the Company
in Geeneral Meeting shall divect, and in default of any such direction,
in the same mammer and subject to the same regulations as and
subject to which paid-up Shares are transferable or as near thercto
as circumstanees will adinit, but no stocks shall be transferable
except in sums of £1 or multiples of £1. No warrants to bearer shall
be issued in respect of any stock.

54. Stock shall confer on the holders thereot respectively the
same privileges and advantages as regards participation in dividends
and profits, and the vight of voting and otherwise, as would have
been conferred by Shares of equal amount, but so that none of such
privileges or advantages, except participation in the assets, dividends
and profits of the Company, shall be conferred by any such aliquot
part of stock as would not, if existing in Shaves, have conferred
such privileges or advantages.

)
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55. All sueh provisions of these presents relating to Shares
as are applicable to paid-up Shares shall apply to stoek, and in all
such provisiens the words “share” and “ shaveholder” shall include
“stock ™ and * stockholder.”

INCREASE, REDUCTION AND ALTERATION OF
CAPITAL.

56. The Compa y iu General Meeting may from time to time
increase the capital + ! the Company by the creation and issue of new
Shares of such amount as may be deemed expedient, whether all the
Shares for the time being authorised shall have been issued, or all
the Shares for the time being issued shall have heen fully . called
up or not.

57. Unless otherwise determined by the Company in General
Meeting all new Sharves shall be offered to sueh holders of Ordinary
Shares of the Company as are, under the regulations of these
presents, entitled to receive notices from the Company in proportion
to the number of existing Ordinary Shaves held by them. Such offer
shall be made by notice specifying the number of new Shares to
which the Member is entitled, and.limiting a time within whick the
offer, if not accepted, will be deemed to be declined, and after the .
expiration of such time, or on the receipt of an intimation from
the Member to whem such notice is given that he declines to accept
the Shares offered, the Directors may dispose of the same in such
manner as they think most beneficial to the Company, provided that,
it owing to the proportion which the number of new Shares bears to
the number of Shares held by Members entitled to such offer as
aforesaid, or from any other cause, any difficulty shall arise in
apportioning the new Shares or any of them in manner aforesaid, the
Directors may dispose of the Shaves in respect of which any difficulty
arises in such manner as they think most beneficial to the Company.

58. Bxcept so far as otherwise provided by the conditions of
issue, any capital raised by the creation of new Shares shall be
considered part of the original capital, and as consisting of Ordinary
Shares, and shall be subject to all the provisions hevein contained
with reference to the pavment of calls and instalments, transter and
transmission, forfeiture, lien, and otherwise.

59. The Company may, by special vesolution, reduce its capital
in any manner, and with any incident authorised by the statutes. The
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Company may also, by special resolution, sub-divide, or by ordinary
resclution consolidate, its Shaves or any of themn,

60. The special vesolution wherely any Share is sub-divided may
determine that as between the .holders of the Shares resulting
from such sub-division, one or more of such Shares shall have
any such preference or special privilege or advantage over or as
compared with the others or other as the Company has power to
attach to unissved or new Shares.

BORROWING POWIRS.

6L. The Directors may exercise all or any of the powers of
the Company to borrow or raise money, and to mortgage or
charge the undertaking and all or any of the real and personal
property, present and future, and all or any of the.unealled capital
of the Company, and to create and issue at par, or at a premium, ox
discount, debentures, mortgage debentures, debenture stock, and
other securities of any description whatever. Provided that the
amount for the time being remaining und scharged of moneys
borrowed or raised by the Directors shall not at any time,
without the sanction of a General Meeting of the Company, exceed
the nominal amount of the capital of the Company for the time
being issued, but no debt incurred or security given in respect of
moneys horrowed or raised in excess of the limit hereby imposed shall
be invalid or ineffectual, except in the case of express notice at the
time that the debt was incurred or the security given that the limit
hereby imposed had been exceeded, and save as aforesaid, the remedy
of the Company shall be against the Dirzctors only for exceeding their
powers.

62. The Directors shall ecause s proper register to be kept, in
accordance with Section 43 of the Companies Act, 1862, of all
mortgages and charges specifically affecting the property of the
Company, and they shall duly comply with the requirements of Scetion
14 of the Companies Act, 1900, in regard to the registration of
mortgages and charges therein specified and otherwise.

GENERAL HEETINGS.

63. The Statutory Meeting of the Company shall, as required by
Section 12 of the Companies Act, 1900, be held within a period of not
less than one month or more than three months from the date at which
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the Company shall be entitled to comsmence business, and the Directors
shall comply with the other recuirements of that section as to the

- report te be submitted and otherwise,

64. A General Meeting shall be held in the year 1906, and in
every subsequent year, on sach day and at such time and. place as may
be determined by the Directors. General Meetings held under this
Article sball be called Ordinary Meetings. Greneral Meetings other
than the Statutory Meeting and the Ordinary Meetings shall be called
Extraordinary Meetings.

65. The Direc.ors may, when they think fit, and shall on the
requisition of the holders of not less than one-tenth of the issued
capital of the Company, apon which. all calls or other sums then due
have been paid, forthwith proceed to convene an Extraordinary Meeting,
and in the case of such requisition the following provisions shall have
effect :-—

(1) The requisition must state the objects of the Meeting, and
must be signed by the reguisitionists and deposited at
the Qflice, and may consist of several documents in like
form, each signed by one or morc requisitionists.

(2) If the Directors of the Company do not proceed to cause a
Meeting to be held within 21 days from the date of the
“requisition being so deposited, the requisitionists, or a
' majority of them in value, may themselves convene the
Meeting, but any Meeting so convened shall not be held

after three months from the date of such deposit.

(3) If at any such Meeting a resolution requiring confirmation
at another Meeting is passed, the Directors shall forth-
with convene a further Extraordinary General Meeting
for the purpose of considering the resolution, and, if
thought fit, of confirming it as a special resolution, and
if the Directors do not convene the Meeting within seven
days from the date of the passing of the first resolution,
the requisitionists, or a majority of them in value, may
themselves coavene the Meeting. Any Mecting con-
vened under this Article by the requisitionists
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shail be convened in the sawe manner as nearly as
pussible as that in which Meetings are to be convened
by Directors.

66. Seven days’ notice at the Jeast (exclusit ¢ of the day on which
the notice is served or deemed to be served, but inelusive of the day
for which the notice is given), specifying the place, day and hour of
Meeting, and in case of speeial business, the general nature of Such
business shall be given as hereinafter provided, to such Members as are
under the provisions herein contained entitled to reccive notices from
the Company.

67. The accidental omission to give a notice to or the non-receipt
of a notice by any of the Members shall not invalidate any resolution
passed or any of the proceedings at any such Meeting.

" PROCEEDINGS AT 'GENERAL MEETINGS.

68. The business of an Ordinary Meeting shall be to receive and
congider e profit and loss account, the balance sheet, and the reports
of the Directors and of the Auditors, to elect an Auditor ox Auditors,
and to elect Dircetors and other officers in the place of those retiving
by rotation or otherwise, to declare dividends, to fix the remuneration
or extra remuneration of the Auditors, and to transact any other
business which under these prescnts ought to be transacted at an
Ordinary Meeting. All other business transacted at an Ordinary
Mecting and all business transacted at an Extraordinary Meeting shali
be deemed speeial.

-

69. Any Member entitled fo be present and vote at a Meeting may
submitany resotution to the Mecting, provided that at least three and not
more than 14 clear days before the day appointed for the Meeting he
shall have served upon the Company a notice in writing signed by him

containing the proposed resolution and stating his intention to submit
the saine.

70. Upon reccipt of any such notice as in the last preceding
Article mentioned the Secvetary shall include in the notice of the
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Meeting, in auy case where the notice of intention is received before
the notice of the Mecting is issned, and shall in any other case issue as

quickly as possible to the Members notice that such resolution will be
proposed.

- 71. Three persons present in person or by proxy shall be a
quorum for a General Meeting for all purposes.

72. No business shall be transacted at any General Meeting
unless a quornm be present at the commencement of the business.

78. Tho Chairman of the Directors shall be entitled to take the
chair at evory General Meeting, buat if there be no Chairman, or if at
any Mecting he be not present within 15 minutes after the time
appoiuted for holding such Meeting, or it he be unwilling or refuse to
act as Chairman, the Members present shall choose another Director as
Chairman, and if no Director be present, or if all the Directors present
decline to take the chair, then the Members present shall choose one
of their number to be Chairman.

74. If within haif-an-hour from the time appointed for the
Meeting a quorum is not present, the. Mceting, if convened upon such
requisition as aforesaid, shall be dissolved ; Lut in any other case it
shall stand adjourned to the same day in the next week, at the same
time and place, and if at such adjourned Meeting a quorum is not
present, those Members who are present shall be a quoram, and may
transact the business for which the Meeting was called.

75. Every question submitted to a Meeting shall be decided in
the first instance by a show of hands, and in the case of an equality of
votes the Chairman shall, both on show of hands and at the poll, have a

casting vote, in addition to the vote or votes to which he may be

entitled as a Member.

76. At any (reneral Meeting, unless before or upon the declaration
of the result of a show of hands a pollis demanded by at least five
Members present personally or by proxy and entitled to vote, and
holding at lreet one-fifth of the issued eapital of the Company, a
declaration by the Chairman that a resolution has been carried, or
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carried unanimously, or by a particular wmajority, or lost, or not carried
by a particular majority, and an enfry to that effect in the book of
proceedings of the Company shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes recorded in
favour of or against such resolution,

77. Any poll duly demanded on the election of  Chairman of a
Meeting or any question of adjournment shall be taken at the Meeting
and without adjournment, but in any other ease the poll shall be taken
in such manner and at such time and place as the Chairman of the
Meeting directs, and either at once or after an interval or adjournment,
or otherwise, and the resnlt of the poll shall be deemed to be the

- resolution of the Meeting at which the poll was demanded.

e 78. The Chairman of a General Meeting may, with the consent of
e o the Meeting, and it directed by the Meeting, shall adjourn the shme
| from time to time and from place to place, but no business shall be
transacted at any adjourned Meeting other than the business which
might have been transacted at the Meeting from which the adjournment
took place.

79. The demand of a poll shall not prevent the continuance of a
‘ Meeting for the transaction of any business other than the question on
" -which a poll has been demanded.

VOTES OF MEMBERS.

80, Bvery Member present in person or by proxy shall, upon a
show of hands, have one vote and one vote only, and upon a poll every
Member present in person or by proxy shall have onc vote for every
Share held by him, provided thut 2 Member shall not vote in respect
of any Shares held by such Member in excess of onc-fourth of
the total issued Share capital for the time being of the Company.

81. If a Member be a lunatic or non-compos mentis he may vote
either on a show of hands or on a pell by his committee curator bonis
or legal curator, and such last-mentioned persons may vote on a poll
either personally or by proxy.
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82. Any person entitled under the transmission clause to transfer
any Shares may vote at any General Meeting in respect thereof in the
same manner as if he were the registered holder of such Shares,
provided that forty-eight hours at least before the time of holding the
Meeting or adjourned Meeting, as the case may be, at which he proposes
to vote he shall satisfy the Directors of his right to transfer such
Shares, or the Divectors shall have previously admitted his right to
vote at such Meeting in respect thereof.

R3. Where there ave joint registered holders of any Share any one

~of such persons may vote at any Meeting either personally or by proxy

in respeet of such Share as'if he were solely entitled thereto ; and if
more than one of such joint holders be present at any Meeting,
persenally or by proxy, that one of the said persons o present whose
name stands first on the Register in respect of such Share shall alone
be entitled to vote in respect thereof. Several executors or adminis-
trators of u deceased Member in whose name any Share or stock
stands shall for the purposes of this clause be deemed joint holders
thereof. '

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

85. The instrumeut appointing a proxy shall be in writing under
the hand of the appointor or his attorney duly authorised in writing, or,
if sueh appointor is a corporation, under its common seal or under the
hand of an officer or attorney duly authorised in that behalf. No
person except a Member wmay be appointed a proxy.

86. The instrument appointing a proxy (and the power of
attorney, if any, under which it is signed) shall be deposited at the
Office not less than forty-eight hours before the time for holding the
Meeting or adjourned Meeting, as the case may be, at which the person
named in such instrument proposes to vote, otherwise the person
so named shall not be entitled to vote. *

87. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal, or revocation of the proxy, or transfer of the Share in
respect of which the vote is given, provided no intimation in writing of
the death, insanity, revocation, or transfer shall have been received

e
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at the Office before the Meeting or adjourned Meeting at which ¢he
proxy is used.

88. Every instrument of proxy, whether for a specified Meeting, or
otherwise, shall, as nearly as circumstances will admit, be in the form
or to the effect following :—

“ ForryuM & Mason, LimiTen.

“X of
“being a Member of Fortnum & Mason, Limited, and
“entitled to votes, hereby appoint
[11 Of
¥ or failing him, of

“as my proxy, to vote for me and on my behalf [at the
“Ovdinary (or Extraovdinary, as the case may be)
“ General Meeting of the Company to be hceld on
“the day of ] and at any
“adjournment thereof.

“ As witness my hand this day of 19

89. No Member shall be entitledto be present or vote on any
question, either personally or by proxy, or as proxy for another
«~ Member at any General Mecting, or upon a poll or be reckoned in a
quorum whilst any call or other sum shall be due and payable to the
+Company in respect of any of the Shares of such Member.. And no
Member shall be entitled to be present or to vote at any Meeting held
after the expiration of three calendar months from the registration of
the Company in respect of any Share that he has acquired by transfer,
. unless he has been the registered holder of the Share in respect of
. which he claims to vote for at least three months previously to the
time fixed for holding the Meeting at which he proposes to vote or
(if such Meeting be an adjourned Meeting) to the time for holdir~ +he
original Meeting. )

DIRECTORS.

90. Until otherwise determined by a General Meeting, the numher
of the Directors shall not be less than three or more than geven,
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91. The firs' Directors shall be Sir John George Crages, of
Claverley, Chislehurst ; the Honourable Coplestone Richard G‘réorge
Warwick Bamptylde, of §, Belgrave Square, S.W.; James Archibald
Dunean, Esq., of 2, Garden Comt, Temple, E.C. ; Tom Simpson Jay,
Esq., of Holmwood, Putney Hill, S, W, ; and Captaia Charles Wyld,
of tie Tile House, Denham, in the County of Bucks.

92. The Directors shall have power from time to time before the
Ordinary Meeting in the year 1906, to appoint any other persons to be
Directors ; but so that the total number of Divectors shall not at any
time exceed the maximum number fixed as above. Any Director so
appointed shall hold office only until the next following Ordinary
Meeting, and shall then be eligible for re-clection.

93. Any casual vacancy in the number of Directors may be

* filled up by the Board ; but any person so chosen shall vetain his office

ouly so long as the vacating Director would have retained the same if

. he had not vacated it.

94. The qualification of a Director shall be the holding
of Shares in the Company of the nominal amount of £500, and if
not already qualified he shall acquire the same within two months
after his appointment.

95. A Director who ceases to hold his qualification, or does
not obtain the same within two months after his appointment,
shall ipgo facto vacate office, and a person vacating office under the
foregoing circumstances shall be incapable of being re-appointed
until he has obtained his qualification.

96. The Directors, cxcluding the Managing Director for the
time being (whose remuneration shall be fixed by the instrument
appointing him Managing Director), shall be entitled o be paid out
of the funds of the Company as remuncration for their services a
sum at the rate of :£3500 per annum, and the said Directors shall
further be entitled for each year to be paid a sum equal to ten
per cent. of the residue of the met profits of the business of the

Company in that year remaining after deducting thereont such sum as

would pay a dividend of ten per cent. for that year on the amount
paid or credited as paid on the Shares in the capital of the Company,
and the sums payable under this Article shall be divided among the
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persons {excluding the Managing Director for the time heing) who are
Directors of the Company at any time during the year in respect of
which the same are paid, such division to be made as may be agreed
upon between such persons, or in default of agreement equally.

97. If any Director, being willing, shall be called upon to
perform extra services cx to make any special exertions in going
or residing abrond, or otherwise for any of the purposes of the
Company, he shall be entitled to receive extra remuneration, and
such remuneration shall be fixed by the Directors, and may be cither
a lump sum or a percentage of Iiroﬁts., or otherwise, as may be
determined by the Directors, and such remuneration may be either in
addition to his ordinary remuneration above provided, and shall be
charged as part of the ordinary working expenses of the Company.

98. The continuing Divectors at any time may act notwith-
standing any vacaney in their body, but so that if the number falls
below the minimum number fixed by or in accordance with these
presents, the Directors shall not act, except for the purpose of filling
vacancies. :

99. The office of a Director shall épso facto be vacated as well
in ‘the events hereinbefore specified as in the folluwing events,
ndmely :—

(¢) If he become bankrupt, or suspend payment, or compound
with his ereditors.

(6) If he be found lunatic or becore of unsound mind.
(¢) If by notice in writing to the Company, he resign his office.

(d) I he be absent from Meetings of the Directors for three
calendar months without leave, and the Directors resoive
that his office be vacated.

100. No Director shall be disqualified by his office from
contracting with the Company cither as vendor, purchaser, or
otherwise, nor shall any such contract or any contract or arrange-
ment entered into by or on behalf of the Company in which any
Director shall be in any way interested be avoided, mor shall any
Director so contracting or being so interested be liable to account to
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the Company for any- profit realised by any such contract or arrange-
ment by reason of such Director holding that office, or of the
fiduciary velation thereby established, but it is declared that the
nature of his interest must be disclosed by him at the Meeting of the
Directors at which the contract or arrangement is determined on if
his interest then exists, or in any other case at the first meeting of the
Directors alter the acquisition of his interest, and that no Director
shall as a Director vote in respect of any contract or arrange-
ment in which he is so interested as aforesaid, and if he do
so vote his vote shall not be counted, but this prohibition
shall not apply to the agreements or arrangements referred to
in Article 4 hereof, or to any matters arising thereout, or to any
contract by or on behalt of the Company to give to the Directors
or any of them any security by way of indemnity, and it may, at any
time or times, be suspended or relaxed to any extent by a General
Meeting. A general notice that a Director is a member of any
spemﬁed firm or company shall be sufficient disclosure under this
dause and after sueh general notice it shall not he necessary to give
any special notice relatmg to any particular transaction.

101, No Director shall by reason of his holding such office or of
the fiduciary relationship thereby established, be liable to account to
the Company for any profit made by hiw in respect of underwriting
or guaranteeing or procuring, or assisting in procuring, the subseription
of any of the Compmy s Shares.

102. A Dirvector of the Company may be or become a Director of
any company promoted by the Company or in which it may be
interested as a Vendor, Shareholder or otherwise, and no such Director
shall be accountable for any benefits received as Director or Member
of such company.

103. The Company shall duly comply with such of the provisions
of the statutes (in regard to keeping a register of the Directors,sending
a copy thereof to the Registrar of Joint Stock Companies, and notify-
ing to him any change in the Directors and Managers, and as to sending
an arnual list and summary to the Registrar) as may for the time
being apply to the Company.

ROTATION OF DIRECTORS.

104. At the Ordinary Meeting to be held in the year 1906 aud at
every Ovdinary Meeting to be held in each succeeding year, ome

L
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Director shall retive from office. A retiring Director shall retain
office until the dissolution or adjournment of the Meeting.

105. The Director to retive at the Urdinary Meeting to be leld in
the year 1906 shall, unless the Directors agree amongst themselves, be
determined by lot; in every subsequent year the Director who has
been longest in office shall retire. As between two or more who have

been in office an equal length of time, the Director to ret're shall, in |

defanlt of agreement between them, be determined by lot. The Jength
of time a Director has been in office shall be computed from his last
election or appointment where bs bas previously vacated office. A

. retiving Divector shall be eligible for ve-election.

106. The Company at any General Meeting at which any Director
retires in manner aforesaid, shall fill up the vacated office by electing
a person thercto and without notice in that behalf may fill up any
other vacancies.

107, If at any General Meeting at which an election of Direr.tors
ought to take place, the place of any retiring Director is not filled up,
the retiring Director shall be deemed to have been re-elected.

108. The Company in General Meeting may from time to time
increase or reduce the number of Divectors, and may also determine in
what rotation such increased or reduced number is to go out of office.

109. The Company may by Extraordinary Resolution remove any
Director before the expiration of his period of office, and by Ordinary
Resolution appoint another qualified person in his stead ; the person
so appointed shall hold office during such time only as the Director in

whose place he is appointed would have held the same if he had not
been removed.

110. No person, not being a retiring Director, shall, unless
recoramended by the Directors for election, be eligible for election to
the office of Director at any General Meeting, unless some Member
intending o propose him, and duly qualified to he present and vote at
the Meeting has, at least seven clear days before the Meeting, left at
the office a notice in writing, duly signed, signifying his intention to
propose such persen for election accompanied by a notice in writing
signed by the person to he proposed of his willingness to be elected.

S
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MANAGING DIRECTOR.

111. The Directors may, from time to time, appoint oxe or
more of their body to be a Managing Director or Managing
Divectors of the Company, either for a fixed term, or without any
limitation as to the period for which he or they is or are to hold such

. office, and may from time to time remove or dismiss him or them from

‘office, and appoint another or others in his or their place or places.

112. A Managing Director shall not, while he continues to hold
that office, be subject to retirement by rotation, and he shall not be
taken into account in determining the rotation of vetirement of
Directors, but he shall, subject to the provisions of any contract
‘between him and the Company, be subject to the same provisions as to
resignation and removal as the other Directors of the Company, and if
lie cease to hold the office of Director from any cause, he shall ipso
Sfucto and immediately cease to be a Managing Director.

113. The remuncration of a Managing Director shall, from time
to time, he fixed by the Directors, and may be by way of salary, or
commission, or participation in profits, or by any or all of these modes.

114. The Directors may from time to time entrust to and confer
upon a Managing Director or Directors for the time being such of the
powers exerciseable under these presents by the Directors as they may
‘think fit, and may confer such powers for such time, and to be
exercised for such objects and purposes, and upon such ferms and
conditions, and with such restrietions as they think expedient, and may
confer such powers either collaterally with, or o the exclusion of and
in substitution for, all or any of the powers of the Directors in that
behalf, and may from time to time revoke, withdraw, alter or vary all
or any of such powers.

PROCEEDING3 OF DIRECTORS.

115. The Directors may meet together for te dispaick of business,
adjourn, and otherwise regulate their Meetings and proceedings as
they think fit, and may determine the quorum necessary for the
transaction of business. Until otherwise determined two Directors
shall be a guorum. It shall not be necessaiy to give notice of a
Meeting of the Directors to a I'Vrector who is not within the United
Kingdom.
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116. A Director may at any time, and the Sec: etary, upon the
request of o Director, shall convene Meeting of the Directors.
Questions arising at any Meeting shall be decided by a majority of
votes, and in ease of an equality of votes the Chairman shall have a
second or casting vite,

[

117. Tbe Directors may elect o Chairman of their Meetings and
determine the period for which he is to hold office; but if no such
Chairman is elected, or if at any Meeting the Chairman is not present

- al the time appointed for holding the same, or being present is unable

or unwilling to preside, the Directors present shall choose some one of
their number to be Chairman of such Meeting.

118. A Meeting of the Directors for the time being at which a
quorum is present shall be competent to exercise all or any of the
authorities, powers and diseretions by or under the regulations of the
Company for the time being vested in or exerciseahle by the Directors
generally.

119. A resolution in writing signed by all the Directors for the
time being in England shall be as eflective ag a resolution passed at a

Meeting of Directors duly convened and held.

120. The Directors may delegate any of their powers to
Committees consisting of such member or members of their body as
they think fit. Any Committee so formed shall, in the exercise of the
powers so delegated, conform to iny regulations that may from time to
tirie be imposed upon it by the Directors.

121. The meetings and proceedings of any such Committes
consisting of two or more members shall be governed by the provisions
herein eontained for regulating the Meetings and procecdings of the
Directors so far as the same are applicable thereto, and are not
superseded by any regulations made by the Directors under the last
preceding clause.

122. All acts bond jfide done by any Meeting of the Directors,
or by a Committee of Divectors, or by any person acting as a
Director, shall, notwithstanding  that it gshall afterwards be
discovered that there was some defect in the apnointment of such

O
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Divectors or persons acting os aforesaid, or t1at they or any of them
were disqualifed, be as valid as if every gueh person had heen duly
Ty appointed and was qualified to act as Director.

&

1923. The Directors shall cause minutes to be made in books
. .provided for the purpose:—

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

(b) Of the names of the Directors present ai each Meeting of

Directors, and of a Committee of Directors (and for this

i purpose every Director present at every such Meeting

*J;} o shall sign his name in a book to he kept for that
purpose).

(c) Of all resolutions passed by, and all proceedings at any
Meeting of the Company, or of the Directors, or of a
Committee of Directors.

And any such minute as aforesaid, if purporting to be signed by
the Chairman of the Meeting to which such minnte relates, or Fy the
Chairman of the next succeeding Meeting of th. Company, or of
“the Directors, or of the Committee (as the case may be) shall be
sufficient evidence without any further proof of the facts therein

7 stated.

) . POWERS OF DIRECTORS.

i ' 124. The management of the business of the Company shall be
vested in the Directors. who, iz addition to the powers and authorities
by these presents or ctherwise expressly ecnferred upon them, may
excreise all such powers and do all such acts and things as may be
exereigsed or done by the Compary, and are not hereby or by statute
exprossly directed or required to he exercised or doue by the Company
in General Meeting, but subject, nevertheless, to the provision< of the
statutes and of these presents, and to any regulations from time to time
made by the Company in General Meeting, provided that no regulation
o wade shall invalidate any prior act of the Directors which would
Lave been valid if such regulation had not been made.
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125, Without restricting the generality of the foregoing powers,
the Board may, without any further power or authority from the
Members, do any or all of the following things i~

(1) Pay all or any of the costs, charges, and expenses
preliminary and incidental to the promotion, formation,
establishment and registration of the Company.

(2) Purchase ov otherwise acquive for the Company, any
property, vights, or privilezes which the Company is
authorised to acquire, at such price and generally on such
terms and conditions as they think fit.

(8) Secure the fulfilment of any contracts or engagements
entered into by the Company by mortgage or charge of
all or any of the property of the Tompany and its unpaid
or uncalled capital for the tinie being, or in such other
mamner as they may think fit, subject, however, to the
restrictions herein centained on the Directors’ borrowing
powers.

" (4) Appoint, and at their discretion remove or suspend such
managers, seeretaries, officers, elerks, agents and servants
for permanent, temporary, or special services as they
may from time to time think fit, and determine their
powers and duties, aud fix their salaries or emoluments,
whether by way of fixed payment, commission, per-
centage on profits or otherwise, and vequire security in
such instanees and to such amount as they think fit.

(3) Appoint any person or persons (whether incorporated or
) to accept and hold in trust for the Company any
property belongiug to the Company, or in which it is
interested, or for any other purposes, and to execute and
do all snch deeds and things as may be requisite in
relation to any such trust, and provide for the remuner-

ation of such trustee or trustees.

(6) Institute, conduet, defend, compound or abandon any legal
proceedings by and against the Company or its officers
or otherwise concerning the affaivs of the Company, and
alse compound and aflow time for paymen$ or satisfuction
of any debts due, and of any claims or demands by
or against the Company.

oy
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e (7) Refer any claims op demands by or agajnst the Company
‘ to arbitration, and observe and perform the awards.

(8) Make and give roneipts, releases, and other discharges for

. money payable to the Company, and for the claims and

demands of the Company. Avy snch receipt, release, or

discharge, signed by two Directors and countersigned by

the Seeretary, shall he an effecinal discharge for the

moneys therein expressed to be paid orreceived, and shall

exonerate every person paying the same from seeing to

| the application thereof, or being answerable for the loss,
. raisapplication, or non-application thereof,

4 J'@‘ _ (9) Determine who shall be entitled to sign on the Comapany's
;= . behalf, bills. ‘notes, receipts, acceptances, indorsements,
) ST - cheqgues, re] cases, contracts, and documents.

/ (10) Invest and deal with any of the moneys of the Company
; not immediately required for the purposes thereof upon

uch securities and in sueh manner as they may think
fit, and from time to time vary or realise such
” investments.

PO

(11) Give to any officer or othey person employed by the Com-
© i : pany a commission on the profits of any particnlar
o ‘ " business or tfansaction or a share in the general profits
} , a ot the Company, and such commission or share of
foune ' S profits shall be treated as part of the working expenses
. : of the Company. :

(12) Before recommending any dividend, to setaside from time

\' to time out of the profits of the Company, including
& therein preminms obtained on the issue of Shares, such
| sums as they think proper as reserve fmd to meet
contingencies, or for equalising dividends, or for repair-

o ing, improving and maintaining any of the property of
. ‘ the Company, and for such other purposes as the
| Directors shall in their absolute discretion think con-
ducive to the interests of the Company ; and invest the
several sums so set aside upon such investments (other
than Sharves of the Company) as they may think fit, and,
from time to time, deal with and vary such investments,
and dispose of all or part thercof for the benefit of the

®
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Company, and divide the reserve fund into such special
funds as they think fit, with full power to employ the
assets constituting the reserve fund in the husiness of
the Company, and that without being bound to keep the
same sepavate from the other assets.

(13) From time to time make, vary, and repeal bye-laws for
the regulation of the business of the Company, its officers
and servants.

(14) Enter into all such negotiations and contracts, and rescind
and vary all such contracts, and execute and do all such
acts, deeds and things in the name and on behalf of the
Company as they may consider expedient for or in
relation to any of the matters aforesaid, or otherwise, for
the purposes of the Company. -

LOCAL MANAGEMENT.

126. The following provisions shall have effect : —

(1) The Directors may from time to time provide for the
management of the affairs of the Company abroad, or in
any special locality in the United Kingdom, in such
manner as they shall think fit, and the provisions eon-
tained in the six next following paragraphs shall be
without prejudice to the general powers conferred by
this clause,

(2) The Directors from time to time and at any time may
establish any local boards or agencies for managing
any of the affairs of the Company abroad, or in any
specified locality in the United Kingdom, and may
appoint any persons to be members of such local bhoards,
Or amy managers or agents, and may fix their
remuneration.

(3) The Directors from time to time and at any time may
delegate to any local board, manager or agent so
appointed any of the powers, authorities and discretions
for the time being vested in the Directors, and may
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authorise the members for the time being of any such
local board, or auy of them, to fill up any vacancies
therein, and to act notwithstanding vacancies, and any
such appointment or delegation may he made on such
terms and subjeet to such conditions as the Directors
may think fit, and the Directors may at any tine remove
any person so appointed, and may amnul or vary any
such delegation, but no person dealing in good faitk and
without notice of such annulment or variation shall be
affected thereby.

(4) The Dixectors may at any time, and from time to time, by

L]

Power of Attorney under the Seal, appoint any persons to
be the attorneys of the Company, for such purposes,
and with such powers, authorities and diseretions (not
exceeding those vested in or exerciseable by the Directors
under these presents), and for such period and subject

_to such conditions as the Directors may from time to

time think fit, and any such appointment may (if the
Directors think fit) be made in favour of the members
or any of the members of any local board established as
aforesaid, or in favoumr of any company, or of the
members, directors, nominees, or managers of any
company or firm, or otherwise in favour of any fluctuat-
ing body of persons, whether nominated directly or
indirectly by the Directors, and any such Power of
Attorney may contain such provisions for the protection
or convenience of persons dealing with such attorneys as
the Directors think fit.

(5) Any such delegates or attorneys as aforesaid may be

anthorised by the Directors to sub-delegate all or any of
the powers, authorities and diseretions for the time
being vested in them,

(6) The Company may exercise the powers conferred by the

Companies Seals Act, 1864, and such powers shall be
vested in the Directors. The Company may also caunse
to be kept in any colony in which it transacts business a.
branch register of members resident in such colony, and
the word “ colony ” in this elause shall have the meaning
assigned thercto by the Companies (Colonial Registers)

N
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Act, 1883, and the Direstors may froin time to time
(subject to the provisions of the said Act) make such
regulations as they may think fit rebpecting the keeping
of any such branch register. -

(7) The Directors may comply with ‘the requirements of any
local law, which in their opinion it shall in the interests
of the Company be necessary or expedient to comply
with.

' THE SEAL.

127. The Directors shall provide for the safe custody of the
Seal, and the Seal shall never be used except by the authority of the
Directors previously given. The Divectors may from time to time
make such regulations as they see fit, determining the persons and the
number of such persons in whose presence the Seal shall be used.

DIVIDENDS.

198. The profits of the Company available £or dividend shall he

“applied in the first place in payment of the dividends on Shaves (if
-any) having & preference according to their rights and priorities

respectively, and the surplus profits shall be applicable in payment of
dividends and bonuses on the Ordinary Shares.

v

129. The Company in General Meeting may declare dividends to
be paid to the Members according to their rights and interests in the
profits, but no larger dividend shall be declared than is recommended

by the Directors, but the Company in General Meeting may declare a
smaller dividend.

130. No dividenil, instalment of dividend, or honus shall he

payable except out of the profits of the Company, including therein

premiums obtained on the issue of Shares, or shall carry interest as
against the Company.

131. All dividends shall be declared and paid according to the
amount paid or eredited as paid on the Shares, subject as to Shares not
fully paid up to any special arrangement made as regards money paid
in advance of calls. All dividends shall be apportioned and paid pro

L4
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rata according to ‘the amounts paid or aredited as paid on the Shares
during any portion or portions of the period in respect of which
the dividend is paid, but it any Share is issued on terms providing that
it shull rank for dividend as from a particular date, such Share shall
rank for dividend accordingly.

132. The Directors may from time to time pay to the Members
such interim dividends as in their judgment the position of the Company
Justifies, but no such interim dividend shall be paid except on Shaves
having a first preference as to dividend, uuless the Directors shall
previously record in the minutes of their Meetings that in their opinion
the payment of such instalment will not prejudice or jeopardize
the payment of the dividend down to the end of the current year on

. any Sbhares of the Company with preferential rights as to dividend.

Ly

133. The Dircctors may’deduct from any dividend payable to any
Member all sums of money (if any) due and payable by him on
account of calls or otherwise.

134. A transfer of Shares shall not as :against the Company pass
the right to any dividend declared thercon hefore the registration of
the transfer.

135. In case several persons are rogistercd zs the joint holders of
any Share, any one ¢f such persons may give effectual receipts and
discharges for any dividend, bonus, or other sum of money payable in
respect of such Share. | ‘

»

136, Any dividend may be paid by cheque or warrant sent through
the post to the registered addvess of the Member entitled, or in the
case of joint holders, to the registered address of that one whose name
stands first on the Register in respect of the joint bolding, and every

~ cheque so sent shall be made payable to the order of the person

to whom it is sent. All dividends unclaimed for one year after having
been declared may be invested or otherwise inade use of by the
Directors for the henefit of the Company until claimed.

ACCOUNTS.

187. The Directors shall cause true accounts to be kept of the
sums of money received and expended by the Company, and the
matters in respeet of which such receipt and expenditure take place,
and of the assets, credits, and Habilities of the Company.
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138. The books of account shall be kept at the Office, or at such
other place or places as the Directors think fit, and no Member (other
than a Director or Auditor, or any other officer, accountant, or person,
whose duty requires him so to do) shall have any right of inspecting
any aceount, or book, or document of the Company, exceptas conferred
by statute or authorised by the Directors, or by a resolution of the
Company in Greneral Meeting.

189. At the Ovdinary Meeting in the year 1906 and in each
subsequent year, the Directors shall lay before the Coiapany a
profit and loss account and a balance sheet containing a general summary
of the assets and liabilities of the Company made up to a date not
more than four months before the Meeting, Every such balance sheet
shall be accompanied by areport of the Directors as to the state and
condition of the Company, and the amount which they recommend to
be paid by way of dividend to the Members, and the amount (if any)
which they propose to carry to reserve. A copy of the profit and loss
account, balance sheet and report shall be delivered or sent by post to
the registered address of every Member holding upwards of 50 Shares
who shall, in writing, require a copy.

AUDIT.

140. The Company at each Ordinary General Meeting shall
appoint an Auditor or Auditors to bold office until the next Ordinary
General Meeting, and the following provisions shall have effect, that is
to say i—

(1) If an appointment of Auditors is not made at an Annunal
General Meeting, the Board of Trade may, on the
application of any Member of the Company, appoint an
Auditor of the Company for the current year, and fix
the remuneration to be paid to him by the Company for
his services.

(2) A Director or officer of the Company shall not be capable
of being appointed Auditor of the Company.

(3) The first Auditors of the Company may bte appointed by
the Directors before the Statutory Meeting, and i so
appointed shall hold office until the First Annual General

&
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Meeting, unless previously removed by a resolution of
the Shareholders in General Meeting, in which case the
Shareholders at such Meeting may appoint Auditors.

(4) The Directors of the Company may fill any casual vacancy
in the office of Auditor, but while any such vacancy
continues the surviving or continuing Auditor or
Auditors (if any) may act.

(8) The remuneration of the Auditors of the Company shall
be fixed by the Company in General Meeting, except
that the remuneration of any Auditors appointed before
the Statutory Meeting, or to fill any casual vacancy,
may be fixed by the Directors.

(6) Every Auditor of the Company shall have a right of
access at all times to the books and aceounts and
sl " vouchers of the Company, and shall he entitled to
N ' require from the Directors and officers of the Company
such information and explanation as may be necessary
for the performance of ‘the duties of the Auditors, and
the Auditors shall sign a certificate at the foot of the
balance sheet, stating whether or not all their require-
ments as Auditors have heen complied with, and shall
make a report to the Shareholders on the accounts
examined by them, and on every balance sheet laid
before the Company in General Meeting during their
tenure of office, and in every such report shall state
whether in their opinion the balance sheet referred to in
their report is properly drawn up, so as to exhibit a true
and correct view of the state of the Company’s affairs as
shown by the books of the Company, and such report
shall be read before the Company in General Meeting.

NOTICES.

141, A notice may be served by the Company upon any Member,
either personally or by sending it through the post in a prepaid
envelope or wrapper addressed to such Member at his registered place
of address.
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142. Any Member deseribed in the Register of Members by an
address not within the United Kingdom, who shall from time to time
give the Company an address within the United Kingdum at which
notices may be served upon him, shail bi entitled to have notices
served upon him at such addvess, but save as aforesaid, no Member
other than a registered Member, deseribed in the register of Members

© Uy an address within the United Kingdom, shall be entitled to receive
any notice from the Company.

148. All notices shall, with respecct to any Shares to which

persons are jointly entitled, be given to whichever of such personsis

nomed fivst in the. Register, and notice so given shall be sufficient notice
to all the holders of such Shaxres.

144. Any notice sent by post shall be deemed to have been served
at the time when the envelope or wrapper containing the same is
posted, and in proving such service it shall he sufficient to prove that
the envelope or wrapper containing the notice was properly addressed
and put in the post office.

145. Any notice or document delivered or sent by post to or left
at the registered place of address of any Member in pursuance of these
presents, shall, notwithstanding such Member be then deceased or bank-

f}ng%\u@upt, and whether or not the Company have nntice of his decease or
“bankruptey, be deemed to have heen duly served in respect of any Shares,
Wwhether held solely or jointly with other persons by such Member,
until some other person be registered in his stead as the holder or joins
holder thereof, and such service shall for all purposes of these presents
be deemed a sufficient service of such notiee or document on all persons
interested (whether jointly with, or as elaiming through, or under him)

in the Share.

146. The signature to any notice to be given by the Company
may be wriiten or printed.

147. Where a given number of days’ notice, or notice extending
over any other period, is required to be given, the day of service shall,
unless it is otherwise provided, be counted in such number of days or
other period.

WINDING UP.

148. The Liquidator on any winding up (whether voluntary,
nnder supervision, or compulsory) may, with the sanction of an extra-
ordinary resolution, divide among the contributories, in specie, any
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part of the assets of the Company, and may, with the like sanction,
vest any part of the assets of the Company in trustees under such
trusts for the benefit of the contributories, as the Liquidator, with the
like sanction, shall think fit.

INDEMNITY,

149. Every Direstor, Manager, Secretary, and other officer or
servant of the Company shall be indemnified by the Company against,
and it shall be the duty of the Dircctors out of the funds of the

.. Company to pay ail costs, losses and expenses which any such officer

or servant may incur or become liable to by reason of any contract
entered into or act or thing done by him as such offcer or servant, or
in way in the discharge of his duties, or supposed duties, including
travelling or hotel expenses incurred by him for the purpose of

* attending Meetings of the Board of Directors, or of any Committee of
the Direetors.

- 150. No Director or other officer of the Company shall be liable

for the acts, receipts, neglects, or defaults of any other Director or

officer, or for joining in any receipt or other act for conformity, or for

. any loss or expense happening to the Company through the insn ficiency
. or deficiency of title to any property acquired by order of the Directors

for or on behalf of the Company, or for the insufficiency or deficiency

“of any secwrity in or upon which auy of the moneys of the Company
- shall be invested, or for any loss or damage arising from ke hankruptey,

insolvency, or tortious act of any banker, broker, or other person with
whom any moneys, securities, or effects shall be deposited, or for any
loss occasioned by any ervor of judgment or oversight on his part, or
for any other loss, damage, or misfortune whatever which shall happen
in the execution of the duties of his office or in relation thercto, unless
the same happen through his own wiiful negleet or default.
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" 13 this day Tncorporated under the (Z‘ompames Acls, 1862 to 1900, and that the Company is
 Limited.

One Thousand Nine Hundred and /fﬁl@
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NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD

Companies House regrets that the raicrofiche record for this company
contain sorne documents which are illegible.

'The poor quality has been noted, but unfortunately steps taken to improve
- them were unsuccessful.

Companies House would like 1o apologise for any inconvenience this
ay cause.
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