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(a) Hero insert: .
. %A Solieitor of the
“High Court engaged

“in t.lm fo: matmn » _e
“A t.xmctor ” [or i’ ia é

“ Hocrefary] named in
*the Axticles of
¥ Agavoiation ,

‘Limited, and That all the requisitions of the Companies Acts in respect

di'f“¢\n)\\att.el-s precedent to the registration of the said Company and

incidental thereto have been complied with. And I make this solemn
Declaration conscientiously belisving the same to be true and by virtue of

the provisions of the * Statutory Declarations Act, 1835.”
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i STATEMENT of the Nominal Capital made pursuant to s, 112 of the Stamp

el

e S

Act, 1891, as amended by s. 7, Finauce Act, 1899. (Nore.—The Stamp Duty on the

Nominal Capital is Five Shillings for every £100 or fraction of £100.)
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"ﬁ . This statement i to be filed with the Memorandum of Association or other Document,
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1% No.

» @ertifiente of Incovporation.

% ferehy Qertify that PORTNUM & MASON, LIMITED,
is this day Incorporated under the Companies’ Acts, 1362 to 1900,

and that the Company is LaMITED.

@i under my hand at London this day of

. One thousand nine hundred and

Registrar of Joint Stock Companies.
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1. The name of the Company is “ Forrnunm & Masox, Limirep.”

9. The Registered Office of the Company will be situate in
England.

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

(1) To carry on in the United Kingdom and elsewhere the
coffee_dealers, foreign

rocers, tea deale1

e 3 e T

business of

and colonial warehousemen, general purveyors, wine,
gpivit and hqum merchants, importers and exporters of
and dealers in foreign and colonial produce; ¢igar and
tobacco manufactmexs and dealers, refreshment con-

[REGISTERED]

TR7455

P

Wi

10 JUN1905

PORTNUM & MASON, SIMITED.

tractors, agents for home, foreign, or colonial produce,
and any other business or businesses which may be
conveniently carried on in conjunction with or as a
department or branch of any business for the time
being carvied 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, dircetly or indirectly, to enhance the value
of or render profitable any of the Company's property

or rights.

T OO e —

[(i
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(%) To acquire businesses of the nature above mentioned and
the property and assets employed therein, subject, or not,
to any trade debts, liabilities, or obligations incurred in
relation to or attaching to the same, and in particular,
but nof; so as to restrict the generality of the above
objects, to acquire from the Contract and Investment
Company, Limited, on the terms set out in a draft
agreement alveady 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 i{;}z‘il'lt"kinds 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 rights, plant, stock-in-trade, and real and
personal property of any kind nccessary or convenient
for the Company’s husiness, whether in the United
Kingdom or elsewhere, and to pay for the same in cash
or by the issue of fully or partly paid shares or deben-
tures or debenture stock. =

(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
171 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

JE T . b e gy e e £ S A TR A SR o

L om e e S e B

-
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seem expedient, and to secure the repayment or per-
formance thereof by redeemable or irvedeemable bonds,

 debentures or debenture stock or ofher securities payable
_to bearer or otherwise, and issuable or payable either at

par or at a premium or discount, or by mortgages or
any other instrument, or in such other manner as may
be determined, and tor any such purposes to mort-
gage and 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 guarantce the performance of the

©) T

obligations of and the payment of dividends and interest
on any stoek, shaves and gecurities of any company,
frm or person, in any ease in which such loan or
guarantee may appear likely, divectly or indirectly, to
further the objects of this Company, or the interests of
its Shareholders.

o accept payment for any propcrtjr or rights sold ‘or
otherwise disposed of or dealt with by the Company,
cither in eash by instalments or otherwiso, or in fully or
partly paid shaves of any company or companies, with or
without deferred or preferential rights in rvespect of
dividends or repayment of capital or otherwise, or by
means of mortgages, or by dehentures, debenture stock,
b

. i o,
perpetual or otherwise, or, ghligations or securities of

any company or compa\.:i'e,a,. ox partly in one mode or

partly in another, and generally on such terms as the
Company may determine. ‘

(10) To make donations to sueh persons and in such cases,

and cither of cash or other assets, as may be thought,
directly or indircetly, conducive to any of the Com-
pany’s objects or otherwise expedient, and to swbscribe
or guarantee money tor charitable or benevolent objects,
or for any exhibition or for any public, general or other
object.

(11) To give pensions and gratuities to any persons at any

gime in the employ of the Company, or engaged in
any business acquired by the Company, and. the

b

e Ee e m e e L% b

o
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wives, widows, Families and depefidants of any such
persons, and to support and subscribe to any
schools, hospitals, dispensaries, dining rooms, baths,
places of recreation, clubs, or other like establish-
ments * calculated to advance the interests of the
Company or of its Shareholders, 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, municipal, 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.

(13) 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 authorised to earry 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 respeet to the shaving of profits,
union of interest or mmalgamation, reciprocal concession
or co-operation, cither in whole or in part with any such
company, corporation, society, pavtnership or persons,
and to acquire, hold, and deal in shaves, stock, or
securities of any such company.

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

smrender, mortgage or otherwise, absolutely, con-
ditionally or for any limited interest, grant licenscs,
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 securities or obligations or
property 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 promotion or

formation 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
cateulated to advance, divectly or indirectly, the objects of
this Company, or the interests of its Shareholders, with
power to assist such company or companies by paying
or contributing towards the preliminary expenses, or
providing the whole or part of the capital thereof, or by
taking or subscribing for shares, preferred; ordinary or
deferred 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 foriation, vegistration, advertising
and establishment of this Company or any other such
company, and the issue and subscription of its shave 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.

(18) To obtain or in any way assist in obtaining any

Provisional Quder or Aect of Pmliament or other
necessary outhority for emabling this or any other
company to carry any of its objeets 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.’

(17) To distribute any of the assets of the Company among

the Members in specie, but so that no distribution
amounting to a reduction of capital shall be made except
with the sanction (it 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
eountry 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 do all 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 trusiee
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 be 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 cach,

6. Any of the said shares for the time being unissued, 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 repayment 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 issucd, 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
determine, 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 sanction as is provided by the: Articles of
Association of the Company as originally registered. !

A am 4
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'WE, the several persons whose namesand addresses are subscribed,
are desirous of being formed into a ('\o‘mpzmy, in purstance of
this Memorandum of Association, and w esfmct w,ly Agree to take
the number of Shares in thé Capital of the Company set pposﬂ:c
our respective names.

Number of
Shares taken
by each
Subseriber,

/WA«W@//%— %’u» /l/'//d (?CJ"?Z;)
Jrodlcngys  Clarentey """’“"""'”‘”7 | (So0)
M Acorirrdazil NI

1 Nomes, Addresses, and Degeriptions of Subscribers.

cAwn-—. bne—at ‘f’f‘j(lj
%/4 Tl foae Dol -
Lt Bt | (550)

A s ﬂ%@wﬁz e
W/ rs
»/.7”/7,/ ,gz,f:t?m. =

-'«/ Wi

”’W’Wﬁ m&w%/zyﬁdz (399)

%ﬁ'éﬂaﬁa/
— Ddunar -

Dated the Z—%day of%&r\i 190(‘

Witness to the above Signatuies mc%%%c%fnwmfﬂ;m%’w/;w%yw

' /;m. Horn A‘M és
/?}V’ MW St Ko L-é’m#wt.e /‘%—;\ %)w/)m %37. T

u

L T ﬁa‘fw
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HE C’OMPA’NIES ACTS,~1862 to 1900.

COMPAN LIMITED BY SHARES.

REGISTERED]

Articles I‘ﬂf Asnocigtion 47454 |
GARUEARES

F@RTNUM & 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 regulations of the Company :—

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

context inconsistent therewith—

‘“ Special Resolution ” and ¢ Extraordinary Resolution™

have

the meanings assigned thereto respectively by the

Companies Act, 1862 (Sections 51 and 129).

“The Office ¥ means the Registered Office for the time
of the Company.

being

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

* The Statutes ” means the Companies Acts, 1862 to 1900, and
every other Act for the time being in force relating to
Joint Stock Companies and affecting the Company.

£

“,

rAREGIRTANS
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“ Thege presents ”’ means these Articles of Association and the

regulations of the Company from time to time in force.
% The Seal ” means the Common Seal of the Company.
. % Month ” means calendar month.

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

Words importing the smtrulzu number only 111c1ude the plural
number and vice versa.

Words iwporting the masculine gender only include the
feminine gender.

Words importing persons include corporations.

3. Subject to the last preceding Article any words defined in the
Statutes shall, if not inconsistent with the subject or context, bcar the
game meaning in these presents.

BUSINESS.

4. The Company is formed for the purpose of acquiring from the
Contract and Investment Company, Limited (hereinafter called the
Vendors), the busmess and assets (subject to certain debts, liabilities,
and obhfra.tlons) of Fortnum & Mason, Limited, upon the terms set
forth in the draft agreement referred to in Clanse 3 of the Memorandum
of Association of the Company, and for the purpese of carrying out
and giving effect to the avrangements contained in the said draft, and
the Diroctors of the Comp'my shall, immediately upon incorporation,
enter into an agreement in the terms of the said drafs, with such
modifications, if any, as they may think proper. The Contract and
Investment Company, Limited (hereinafter called the Promoters), ave
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. Bampfylde and Tom Simpson Jay are Directors

op
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and Members of Fortnum & Mason, Limited, from whom the said
Vendors are purchasing the said business and assets, but nevertheless
the Directors of the Company are all anthoiis d to act as Directors for
the purpose of acquiring the business and property aforesaid on the
terms aforesaid, with such modifications, if any, as they may think fit,
and to do all other acts and things swhich may be necessary and proper
for that purpose, and no objection shall be made to the transaction by

the Company or by any member, ereditor, or lquidator thereof, nor

shall any agreement entered into under this Axrticle he 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, coming to
them under or by virtus of the sale to be effected by the said agree-
ment. The said Vendors are acquiring the said business and assets
from Fortuum & Mason, Limited, and are re-selling the same at a
profit. Every Member of thé Company shall be deemerl t have full
notice of ali the transactions aforesaid and of all agreements, docu-
ments ov arrangements to be. entered into under this Article, and to

.“sanction the same and to agree to be bound thereby.

5. The business of the Company may be commencel as soon

after the incorporation of the Compauy as the Di estors shall -

think fit, provided always that they shall not commeuce any
business of the Company or excrcise any of its borrowing powers
until the Company has become entitled to commence ‘business
within the meaning of Section 6 of the Cornpanies Act, 1900.

8. The Office shall be at such piace in England as the Board -

shall from time to time appoint.

7. None of the fands of the Company shall be employed in
the purchuse of or leut on the Shares of the Company.

SHARES,

. 8. Any BShares for the timc being unissued, whether form-
ing part of the original capital of the Company or not, may
(subject to the special rights, privileges or advantages, if any,
for the time being attached to any existing class of Shares) from
time to time be issued with any such guarautee or any such
right of preference,” whether in respect of dividend or of repay-
ment of capital, or both, or any such other special right, privilege
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or advaniige over or with such deferved vights as compared
with 4wy Sheres previously issued, or then about to be issued,
and vith any such rights or without any rights of voting, and
generally on such terms as the Company may from time to time
by special resolution determine. ~

9. The Shares shall be under the control of the Directors,
who may allot, grant options in xespect 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 Shares 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, 1900.,

11. If the Company shall offer any of its 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 Shares offered
to the public for subseription has been made.

() The amount paynble on application on each Share so
offered shall not be less than 5 per cint. of the
nominal amount ot the Share.

12. No preference or special rights or privileges which may
at any time be 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
Shares of the class, or of an Extraordinary Resolution of the
Shareholders of that class, passed at a separate General Meeting
ot vuch holders, but, with such sanction as aforesaid, all or any of
the speeial rights and privileges attached to any class of Shaves
may be modified, abrogated, and altered. All the provisions of
these Anxticles, as originully registered, velating to General

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

particular class of Shareholders couvened pursuant to this
Article, but so that the wvecessary quorum shall be three in
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number of the holders of Shares of the class holding, or repre-
senting by proxy, one-third of the capital paid, or credited as
paid up, on the issued Shares of the eclass, and that the holders
of the Sharves of the class shall have the like right of voting as
the holders of Ordinary Shares would have at any Ordinary
General Meeting of the Company, and that if at any adjourned

Meeting of auch holders a quorum is not present: those holders
who are present shall be a quorum,

13. It by the conditions of allotment of any Shares the
whole or part of the amount or issue price thereof shall be
payalle 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 Share.

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 respeci of such Share.

15. Save as herein otherwise provided, the Company shall
be ontitled to trent the registered holder of any Share as the
absolute owner therecof, 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 Shaves shall be issued under the
Seal, and signed by two Directors and countersigned by the Secretary,
or some other person appointed by the Directors. Ivery Member
shall be entitled, without payment, 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 a new certificate in lieu thereof ; and 'if any certificate be
Jost or destroyed, then upon proof thereof to the satisfaction of the
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Directors, and on such indemnity as the Divectors deem adequate being
given, a new certificate in lieu thereof -ghall be given to the party
entitled to such lost or destroyed certificate. o

18. Tor every certificate issucd 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. If the Company at any time shall offer any of its Shares to
the public for subscription, the Directors may exercise the powers
conferred 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
subseribe or agree to subscribe, or procure or agree to procure
subgcriptions.

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 thercof made payable at fixed tines, and
cach 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
cither by the resolution anthorising the call or otherwise. A call
may he made payable by instalments,

99. Any sum or premium which by the terms of subscription
or allotment of a Share is made payable upon subscription or
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 non‘payment, the regulations hereinafter
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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 Shaves
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 authorising 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 call 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 not 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 instalment or sum shall be
due, shall pay interest on the amount of the call or instalment at
the rate of £10 per cent. per anmum from the day appointed for

the payment thereof to the time of the actual psyment, or at

such other rate not exceeding this rate as the Directors may
determine, provided that the interest to be 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 hy him beyond the sums actually
called for, and upon 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 not
exceeding (unless the Corapany in General Meeting shall otherwise
determine) 6 per cent. per annum, as the Member advancing the
game and the Directors may agree upon, but any moneys so for
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the time being paid in advance of calls shall not be included
or taken into account in ascertaining the amount of dividend payable
in respect of such Shares.

"FORTEITURE OF SHARES.

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

80. The notice shall name a day (not being 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 Shares in respect of which the call was made or
instalment is payable will be liable to be forfeited.

81. If the requisitions of any such notice as aforesaid ave
not* complied with, any Shares in respect of whih such notice
has been given may, at any time therveafter 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 forfeitmre shall include all dividends declared in
respect of the forfeited Shares and not actually paid before the

forfeiture. Provided that it such dividends shall equal or exceed the -

amount due in respect of sueh Shares or of any portion thereof, the
power of the Direetors to forfeit shall be Hmited to such Shaves only
as shall not be thus freed from liability,

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

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

shall have been sold, re-allotted, or vtherwise disposed of, annul the
forfeiture thereof upon such conditions as they think fit,
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34. Any Member whose Shares have heen 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 time 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 sueh Shares had not
heen forfeited, without any deduction or allowance for the value of
the Shares at the time of forfeiture.

35. When any Share shall have been forfeited an eniry 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 Direetors 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 Shares, 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 thercof 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
ghall his title to the Shares be affected by any irregularity in
connection with the forfeiture, sale, re-allotment, or disposal of the
Shares.

LIEN.

36. The Company shall have a first and parzimount 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 persom, whether a
Member or not, to or with the Company, whether the period for the
payment, fulfilment or discharge thereof 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 transfer of
Shares shall operate as a waiver of the Company’s lien (if any) on
such Shares.
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38. For the purpose of enforcing such lien the Directors may
sell the Shares subject thereto, or so many of them as they may see
fit, and in such manner as they think fit, but no such sale shall be
made until such time as the debt, liability 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 beer made in payment for seven days after such notice,

39. 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 persen
(if any) entitled to the Shares in consequence of the death or bank-
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 sueh Shaves, and the
purchaser shall not be bound to see to the regularity or validity of, or
be affected by any irregularity orinvalidity 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, Subjeet to such of the restrictions of these presents as may
be applicable, any Member muy 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
transferece, 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 Shures
upon which the Company has a lien, and may, in their absolute
discretion and without assigning any reason therefor, refuse to register
a transfer to a transferee of whom they donot approve.
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43. No transfer shall be made to an infant or person of unsound
mind.

44, Bvery instrument 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 o
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 instruments of transfer which shall be registered shall be

retained by the Company.

46. A fee not exceeding 2s. 6d. 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 exceeditig in the whole
thirty days in each year.

TRANSMISSION OF SHARES.

48. The exccutors 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 registered in the
name of such Member, and in case of the death of any one or more of
the joint holders of any Shave, 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 relcase the cstate of a
decensedl joint holder from any liability in respect of any Share 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 ns the Directors shall require, and subject as herein-
after provided, cither be registered himself as holder of the Share or
clect to have some other person nominated by him registered as the
transferde thereof.

50. If the person so becoming entitled shall clect to be registered
himsel, he shall deliver or send to the Company a notice in writing
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signed by him stating that he so elects. If he shall elect to have his
" nominee registered, he shall testify his election by executing to his.
nominee a fransfer of such Shave. 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 aforesaid ag 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 2 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 he shall not be entitled to receive notices of,
or to attend or vote at Meetings of the Company, or save as atoresaid
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 sanction
of the Company previously given in General Meeting, convert
any’ paid-up Sharves into stock, and may trom time to time, with
the like sanction, 've-convert any stock into paid-up Shares of any
denomination.

53. Stock shall be transkerable in such manner as the Company
in General Meeting shall direct, and in default of any such direction,
in the same mamner and subject to the same regulations as and
subject to which paid-up Shares are transferable or as near thereto
as circumstances will admit, 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 thereof respectively the
same privileges and advantages as regards participation in dividends
and profits, and the right 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 pliquot
part of stock as would not, if existing in Shaves, have conferred
such privileges or advantages.
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55. All such provisions of these presents relating to Shares
as are applicable to paid-up Shares shall apply to stock, and in all

such provisions the words “share” and *shareholder” shall inclade
“stock * and * stockholder.”

I[NCREASE, REDUCTION AND ALTERATION OF
CAPTTAL.

56. The Company in General Meeting may from time to time
increase the capital of the Company by the creation and issue of new
Shares of such amount '3 wuy be deemed expedient, whether all the
Shares for the time b ng authorised shall have been issued, or all
the Shares for the time being issued shall have been fully . called
up or not.

57. Unless otherwise determined by the Company in General
Meeting all new Sharves shall be offered to such holders of Ordinary
Shaves of the Company as are, under the vegulations of these
presents, entitled to receive notices from the Company in proportion
to the number of existing Ordinary Shares 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 which the
offer, it not accepted, will be deemed to be declined, -and after the
expivation of such time, or on the receipt of an intimation from
the Member to whom such notice is given that he declines to accept
the Sharves offered, the Directors may dispose of the same in such
manner as they think most beneficial to the Company, provided that,
itt owing to the proportion which the number of new Shares bears to
the number of Shaves 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 respeet of which any difliculty
arises in such manner as they thinl most beneficial to the Company.

53. Iixcept 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
Shaves, and shall be subject to all the provisions hevein contained
with reference to the payment of ealls and instalments, transter and
transmission, Forfeiture, lien, and otherwise,

59. The Company may, by speeial resolution, reduee 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
resolution consolidate, its Shares or any of them.

60. The special resolution whereby any Share is sub-divided may
determine that as between the holders of the Shares resulting
from such sub-division, one or more of such Shares shall have
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 unissued or new Shares.

BORROWING POWERS.

61. 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 . uncalled capital
of the Company, and to create and issue at par, or ata premium, or
discount, debentures, mortgage debentures, debenture stock, and
other sccurities of any description whatever. TProvided that the
amount for the time being remaining undischarged of moneys
borrowed or raised by the Directors sha:l not at any time,
without the sanetion 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 borrowed or raised in excess of the limit hereby imposed shall
e 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 bad been exceeded, and save as aforesaid, the remedy
of the Company shall be against the Directors only for cxceeding their
powers.

62. The Dircctors shall cause a 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 Section
14 of the Companics Act, 1900, in regard to the registration of
mortgages and charges therein specified and otherwise.

GENERAL MEETINGS.

63. The Statutory Mecting of the Company shall, as required by
Section 12 of the Companies Act, 1900, be held within a period of not
loss than one month or more than three months from the date at which

- e
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the Company shall be entitled. to commence business, and the Directors
shall comaply with the other requirements of that section as to the
report to be submitted and otherwise.

64. A General Meeting shall be held in the year 1906, and in
every subsequent year, on such day and at such time and place as may
be determined by the Directors. General Meetings held under’ihis
Article shall be called Ordinary Meetings. General Meetings other
than the Statutory Meeting and the Ordinary Meetings shall be called
Lxtracxdinary Mcetings.

]

65. The Directors 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, upon which all calls or other sums then due
have been paid, forthwith proeeed to convene an Bxtraordinary 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 requisitionists and deposited at
the Office, and may consist of several documents in like
form, each signed by one or more requisitionists.

(2) If the 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 Mecting so convened shall not be held

after three months from the date of such deposit.

(3) If at any such Meeting a vesolution requiring confirmation
at another Meeting is passed, the Divectors shall forth-
with convene a further Lxtraordinary 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 uot 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
thumselves convene the Meeting. Any Mecting con-
vened under this Article by the requisitionists

I

e bt =
v -

T

g

e o

g T e e e s e

e R e

o

e o e e e T A e R e



B

D e

e A e

B )

30

shall be convened in the.same manner as -nearly as
possible as that in which Meetings are to be convened
by Directors.

66. Seven days’ notice at the least (exclusive of the day on which
the notice is served or deemed to be served, but inclusive of the day
for which the notice is given), specifying the place, day and hour of
Meeting, and in case of special 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 receive motices 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 GERERAL MEETINGS.

68. The business of an Ordinary Meeting shall be to receive and
consider the profit and loss account, the balance sheet, and the reports
of the Directors and of the Auditors, to elect an Auditor or Auditors,
and to elect Directors and other officers in the place of those retiving
by rotation or otherwise, to declare dividends, to fix the remuneration
or extra remuncration of the Auditors, and to transact any other
business which nnder these presents ought to be transacted at an
Ordinary Meeting. All other business transacted at an Ordinary
Meeting and all business transacted at an Extraordinary Meeting shall
be deemed special.

69. Any Member entitled to be present and vote at a Meetine: may
submit any resolution to the Meeting, provided that at least three and not
more than 14 clear days hefore the day appointed for the Meeting he
shall have served upon the Company 2 notice in writing signed by him
containing the proposed resolution and stating his intention to submit
the same.

70. Upon receipt of any such notice as in the last preceding
Article mentioned the Secretary shall inelude in the notice of the
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Meeting, in any case where-the notice of intention is received before
the notice of the Meetir ¢ is issued, and shall in any other case issue as

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

71. Three p(.rsons present in person or by pmxy shall be a
quorum for a General \Iectnw for all purposes.

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

78. The Chairman of the Directors shall be entitled to take the
chair at every vieaeral Meeting, but if there be no Chairmén, or if at
any Meeting he be not present within 15 minutes after the time
appointed ior holding such 2 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 i)resent ,

decline to take the chair, then the Members present shall choose one
of their number to be Chairman.

74. Tf within half-an-hour from the time appointed for the

Meeting o quorum is not present, the. Meeting, if convened upon such

requisition as aforesaid, shall be dissolved ; but in any other ease 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 quorcm is not
present, those Members who are present snall be a quorum, and may
transact the business for which the Meeting was called.

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

casting vote, in addition o the vote or votes to Whlch he may be
enht;]ed as a Member.

76. At any General Meeting, unless before or upon the deelaration
of the resalt of a show of hands a pollis demanded by at least five
Members present pevsonally or by proxy and entitled to vote, and
holding at least one-fifth of the issued capital 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 majority, or lost, or not carried
by a particular majority, and an entry 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 a Chairman of a
Meeting or any question of adjournment shall be taken at the Meeting
and without adjournment, but in any other case 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 result of the poll shall be deemed to be the
resolution of the Meeting at which the poll was demanded.

78. The Chairman of a General Meeting may, with the consent of
the Meeting, and if directed by the Meeting, shall adjourn the same
from time to time and from place to place, but no business shall be
transacted ut any adjourned Meeting other than the business which

might have been transacted at i;he 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. Every 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 one vote for every
Share held by him, provided that a Member shall not vote in respeet
of any Shares held by such Member in excess of one-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 poll by his committee curator bonis
or legal curator, and such last-mentioned persons may vote on a poll
cither personally or by proxy.
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82. Any person entitled under the transmission elause to transfer
any Shares may vote at any Gencral Meeting in respect thereof in the
same manner as if he were the registered holder of such Shares,
provided that forty-cight hours at least before the time of holding the
Mecting 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 bave previously admitted his right to
vote at such Meeting in respect thereof.

83. Where there are joint registered holders of any Share any one

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

in respect of such Share as'if he were solely entitled thereto; and if
more than one of such joint holders be present at any Meeting,
personally or by proxy, that one of the said persons so 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 a deceased Member in whose name any Share or stock
stands shall for the purposes of this clause be deemed joint holders
thercof.

S4. Votes may be given either. personally or by proxy.

85. The instrument appointing a proxy shall be in writing under
the hand of the appointor or his attorney duly authorised in writing, or,
if such appointor is a corporation, under its commeon seal or under the
hand of an officer or attorney duly authorised in that behalf. No
person except a Member may 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, s the case may be, at which the person
named in such instrument proposes to vote, otherwlse the persen
S0 mmed shall not be cntitled 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 whick the vote is given, provided no intimation in writing of
the death, insanivy, revocation, or transfer shall have been recewed

K
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at the Office before the Meeting or adjourned Meeting at which the
proxy is used.

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

“ ForTyuM & Mason, LiMiTED.

“I . . of
“being a Member of Fortnum & Mason, Limited, and
“ entitled to- votes, hereby appoint
L of
“ or failing him, of |

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

« As witness my hand this day of 19 .7

N
89. No Member shall be entitledto be present or vote on any
question, either pervsonally or by proxy, or as proxy for another
- Member at any Gteneral 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 entitied to be present or to vote at any Meeting held
after the expiration of three ealendar months from the registration of
the Company in respect of any Share that he has acquired by transfer,
. unless he has heen the registered holder of the Shave 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 Mecting be an adjourned Meeting) to the time for holding the

~ original Meeting.

DIRECTORS.

90. Until otherwise determined by a Gieneral Meeting, the nnmber
of the Divectors shall not be less than three or more than seven.
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91. The first Directors shall be Sir John George "Craggs, of
Claverley, Chislehurst; the Honourable Coplestone Richard George
Warwick Bampfylde, of 8, Belgrave Square, 8.W.; James Archibald
Duncan, Esq., of 2, Garden Cowrt, Temple, E.C.; Tom Simpson Jay,
Iisq., of Holmwood, Putney Hill, 8. W.; and Captain Charles Wyld,
of the 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 Directors 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 ve-election.

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

* filled up by the Boaxd ; but any person so chosen shall retain his office

only 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 alveady qualified he shall acquive the same within two months
after bis appointment. \

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

96. The Directors, excluding the Managing Director for the
time being (whose remuneration shall be fixed by the strument

appointing him Managing Director), shall be entitled to be paid out.

of the funds of the Company as remuneration for their services a
sum at the rate of £300 per anuum, 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 net profits of the business of the
Company in that year remaining after deducting thereout such sum as
would pay & dividend of ten per cent. for that year on the amount
paid or eredited as paid on the Shares in the capital of the Company,
and the sums payable under this Article shall be divided among the

e
v
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persons (excluding the Managing Director for the time being) 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 suck persons, or in default of agreement equally.

97. If any Director, being willing, shall be calied upon to
perform extra services or to make any special exertions in going
or residing abroad, or othérwise 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, ana may be either
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 Directors at any time may act notwith-
standing any vacancy 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 ipso Sacta be vacated as well
in ‘the events hereinbelore specified as in the following events,
namely :—

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

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

(d) If he be absent from Meetings of the Directors for three
calendar months without leave, and the Directors resolve
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, nor 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 relation 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 after the acquisition of his interest, and that no Director
ghall ‘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 prohibitiong

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
ov 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
specified firm or company shall be sufficient disclosure under this

clause, and after such gemeral notice it shall not he necessary to give '

any special notice relating to any particular fransaction.

101. No Director shall by reason of his holding such office or of -

the Aduciary relationship thereby established, be liable to account to
the Company for any profit made by Lim in respect of underwriting
or guarantecing or procuring, ox assisting in procuring, the subscription
of any of the Company’s Shares.

109. A Director 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, Sharcholder 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 annual 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 and at
every Ordinary Meeting to be held in each succeeding year, one
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Divector shall retive from office. A retiring Dircctor shall retain
office until the dissolution or adjournment of the Meeting.

105. The Dircetor to retire at the Ordinary Meeting to be held 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 retire shall, in |
defanlt of agreement between them, be determined by lot. The length
of time a Director has been in office shall be computed from his last
election or appointment where ke has previously vacated office. A
rotiring Director shall be eligible for re-election.

106. The Company at any General Meeting at whick any Director
retives in manner nforesaid, shall fill up the vacated office by electing
a person thereto and without notice in that behalf may fill up any
other vacancies.

107. Tf at any General Meeting at which an election of Directors
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 {o time
increase or reduce the number of Directors, 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 Dircctor in

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

110. No person, not being na retiving Director, shall, unless
recommended by the Directors for clection, be eligible for election to
the office of Director at any General Meeting, unless some Member
intending to propose him, and duly qualified to be present and vote at
the Meeting has, at Jeast seven clear days before the Meeting, left at
the office a notice in writing, duly signed, signifying bis intention to
propose such person for election accompanied by a notice in writing
gigned by the person to be proposed of his willingness to be elected.
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MANAGING DIRECTOR.

1il1. The Directors may, from time to time, appoint one ox
more of their body to be a Managing Director or Managing
Directors of the Company, either for a fixed term, or without any
limitation as to the period for which he or they is or are fo hold suei:
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 retivement 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
he cease to hold the office of Director from any cause; he shall ipso
facto and immediately cease to be 2 Managing Director. '

113. The remuneration of a Managing Director shall, from time
to time, be 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 Dirpefors may from time to time entrust to and confer
upon a Managing Director or Dircctors for the time being such of the
powers exexciseable 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 terms and
conditions, and with such restrictions as they think expedient, and may
confer such powers either collaterally with, or to the exclusion of and
in substitation 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.

PROCEEDINGS OF DIRECTORS.

115. The Directors may meet together for the dispatch of business,
adjourn, and otherwise regulate their Meetings and proceedings us
they think fit, and may determine the quorum necessary for the
transaction of business. Until otherwise determined two Directors
shall be o quornm. It shall not be necessary to give notice of a
Meeting of the Directors to 2 Director who is not within the United
Kingdom. :
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116. A Director may at any time, and the Secretary, upon the
request of a Director, shall convene a Meeting of the Directors.
Questions arising at any Meeting shall be decided by a majority of
votes, and in case of an equality of votes the Chairman shall have a
second or casting vote :

117. The Dircetors may elect a 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
at the time appointed for holding the same, or being prescat is unable
or unwilling to preside, the Directors present shall choose some one of
their number to be Chairiman of such Meeting.

‘113. 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 discretions by or under the vegulations of the
Company for the time being vested in or exereiseable by the Directors
generally. ‘

'119. A resolution in writing signed by all the Directors for the
time being in Bugland shall be as effective as 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
powars so delegated, conform to any regulations that may from time to
time be imposed upon it by the Directors.

121. The meetings and proceedings of any such Committeo
consisting of two or me:is members shall he governed by the provisions

herein contained for regulating the Meetings and proceedings of the

Directors svo far as the swme are applicable- thereto, and arc not
superseded by any regulations mnde by the Divestors under the last
preceding elause. ‘

123, All acts bond fide done by any Meeting of the Directors,
or by a Committee of Dircctors, or by any person acting as a
Direcior, shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of such
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Directors or persons acting s aforesaid, or that they or any of them
were disqualified, be us valid as if every such person had been duly
appointed and was qualified to act as Director.

128. The Directors shall cause minutes o be made in‘books
provided for the purpose:i—

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

(5) Of the nmames of the Directors present at each Meeting of
Directors, and of a Committee of Directors (and for this
purpose every Director present at.every such. Meeting
shall sign his name in a book to be kept for that

purpose).

(¢) 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 he signed by
the Chairman of the Meeting to which such minute relates, or by the
Chairman of the next succeeding Meeting of the Company, or of
the Directors, or of the Commitice (as the case may be) shafl he
sufficien* evidence without any further proof of the facts therein

stated.

LOWERS OF DIRECTORS.

194. The management of the business of the Company shall be
vested in the Directors, who, in addition to the powers and avthorities
by these presents or otherwise expressly conferved upon them, may
exercise all such powers and do all such acts aud things as may be
exercised or done by the Company, and are not hereby or by statute
expressly divected or required to be exercised or done by the Company
in General Meeting, but subject, nevertheless, to the provisions of the
statutes and of these presents, and to any regulations from time to time
mude by the Company in Greneral Meeting, provided that no regulation
go wade shall invalidate any prior act of the Directors which would

bave 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
"y~ Members, do any or all of the following things :—

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

(2) Purchase or otherwise acquire for the Company, any

property, rights, or privileges which the Company is
authorised to adquire, 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 Company and its unpaid
or uncalled capital for the time being, or in such other
manner 2+ they may think fit, subject, however, to the
restrictions hevein contained on the Directors’ borrowving
powers.

(4) Appoint, and at their discretion remove or suspend such

managers, seeretaries, officers, clerks, agents and servants
for permanent, temporary, or special services as thev
may from time to time think fit, and determine their
powers and duties, and fix their salaries or emoluments,
whether by way of fixed payment, commission, per-
centage on profits or otherwise, and roquire seeurity in
such instanees and to such amount as they think fi.

(8) Appoint any person or persons (whether incorporated or
: not) to accept and hold in trust for the Company any
property belonging to the Company, or in which it is
interested, or for any other purposcs, and to exeeute and
do all such deeds and things as may be requisite in
. relation to any such trust, and provide for the remuner-

. ation of such trustee oxr trustees.

N

(6) lnstitute, conduct, defend, compound or abandon any legal
praceedings by and zgainst the Company or its officers
or otherwise concerning the aflairs of the Company, and
also compound and allow time for payment or satisfaction
of any debts due, and of any claims or demands by
or against the Company.
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(7) Refer any claims or demands by or against the Company
to arbitration, and ohserve and perform the awards.

fl

(8) Make and give receipts, releases, and other discharges for
money payable to the Company, and for the claims and
demands of the Company. Any such receipt, release, or
discharge, signed by two Directors and countersigned by
the Secretary, shall be an effectual discharge for the
moneys therein expressed to be paid or received, and shall
exoncrate every person paying the same from seeing to
the application thereof, or being answerable for the loss,
misapplication, or non-application thereof.

(9) Determine who shall be entitled to sign on the Company’s
behalt, bills, notes, receipts, aceeptances, indorsements,
cheques, releases, cont racts, and documents.

(10) Invest and deal with any of the moneys. of the Company
not immediately required for the purposes thereof upon
such securities and in such manner ag they may think
fit, and from time to time vary or realise such
investments,

(11) Give to any officer or other person employed by the Com-
pany a commission on the profits of any particular
business or transaction or a shave in the general profits
of the Company, and such ecommission or share of
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 premiums obtained on the issue of Shares, such
sums as they think proper as reserve fund to meet
contingencies, or for equalising dividends, or for repair-
ing, improving and maintaining any of the property of
the Company, and for such other purposes as the
Directors shall in their absolute diseretion think con-
ducive to the interests of the Company ; and invest the
several sums so set aside upon such investments (other
than Shares 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 sueh special % -
funds as they think fit, with full power to employ the ‘

assets constituting. the reserve fund in the business of -
the Company, and that without being .bound to keep the

same separate from the other assets.

13) From time to time make, vary. and repcal b e-laws for : 7
1 y vary, ! A :

the regulation of the business of the Company, its officers ° W

and servants. ‘

(14) Enter info 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 und on béhalt of the 2
Company as they may consider expedient for oér in ®
relation to any of the matters aforesaid, or otherwise, for
the purposes of the Company. -

S e s e

LOCAL MANAGEMENT.

TS T

126. The following provisions shall have offect 1—

(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 con-
tained in the six next following paragraphs shall be
without prejudice to the genernl powers conferved by
this elause.

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

(8) The Directors from time to time and at any {ime may
delegate to any local board, manager or agent so i
appointed any of the powers, authoritics and diseretions
for the time being vested in the Directors, and may L
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authorise the members for the time being of any such
local board, or any of them, to fill up any vacancies
thercin, and to act notwithstanding vacancies, and any
such appointment or delegation may be made on such
terms and subjeet to such conditions as the Dirxectors
may think fit, and the Directors may at any time remove
any person so appointed, and may annul or vary any
such delegation, but no person dealing in good faith and
without notice of such annulment or variation shall be
affected thereby. ‘

N

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

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 discretions (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 favour of any company, or of the
members, directors, nominees, or managers of any
company or firm, ov otherwise in favour of any fluctuat-
ing body of persoms, whether nominated directly or
indirectly by the Dirvectors, and any such Power of
Attorney may eontain such provisions for the protection
or convenience of persuns dealing with such attorneys as
the Directors think fit.

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

authorised by the Directors to sub-delegate all or any of
the powers, anthorities 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 cause
to be kept in any colony in which it transacts business a
branch register of members resident in such colony, and
the ward © colony ” in this clause shall have the meaning
assigned thereto by the Companies (Colonial Registers)
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Act, 1883, and the Directors may fréfn 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 requiréments 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 Directors may from time to time
malke such regulations as they see fit, determining the persons and the
pumber of such persons in whose prasence the Seal shall be used.

DIVIDENDS.

198. The profits of the Company available for dividend shall be
applied in the first place in payment of the dividends on Shares (if
any) having a 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.

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 dividen'd, instalment of dividend, or bonus shall be

payable except out of the profits of the Company, including therein
premiwms 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 credited as paid on the Shares, subject us 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
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rata: according to ‘the amounts paid or credited as paid on the Shares
during any portion or portions of the period in respect of which
the dividend is paid, but'if any Share is issued on terms providing that
it shall rank for dividend as from a'paiticular date, such Share shall
rank for dividend accordingly. I :

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 Shares
having a first preference as to dividend, unless 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 Shares of the Company with preferential rights as to dividend.

133. The Directors may deduet 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 transter of Shares shall not as sagainst the Company pass

the right to any dividend declared thereon before the registration of
the transfer.

135. In case several persons aro-registered as the joint holders of
any Share, any one of such persons may give effectual receipts and
discharges for any dividend, bonus, ov other sum of money payable in
respect of such Share. ' a .

186. Any dividend may be paid by cheque or warrant sent through
the post’ to the registered address 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 vespect of the joint holding, and every
cheque so sent shall be made payable to the order of the person
to whom it is sent. Alldividends unclaimed for one yeav after having
been declared may be invested or otherwise made use of by the
Directors for the henefit of the Company unti! claimed.

ACCOUNTS.

137. The Directors shall cause true accounts to be kept of the
sums of money received and expendéd by the Company, and the
matters in respect of which such receipt and expenditure take place;
and of the assets, credits, and Jiabilitics of-the Company.
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138. The hooks of account shall be kept at the Office, or at such
other place or places as the Directors think fit, and no Member (other
then a Director or Auditor, or any other officer, accountant, or person,
whose duty requires him so to do} shall have any right of inspeeting
any account, or book, or document of the Company, except as conferred
by statute or authorised by the Directors, or by a resolution of the
Company in General Meeting. y

139. At the Ordinary Meeting in the year 1906 and in each
subsequent year, the Directors shall lay before the Company 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
ghall 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 Auditer or Auditors to hold office until the next Ordinary
General Meeting, and the following provisions shall have efiect, that is
to say i

(1) If sn appointment of Auditors is not made at an Annual
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 be appointed by
the Directors before the Statutory Meeting, and if so
appointed shall hold office until the First Annual General

e A T T

¢
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Meeting, unless previously removed by a resolution of
the Shareholders in General Meefing, in which case the
) ; Shareholders at such Meeting ay appoint Auditors.

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

(5) The remuneration of the Auditors of the Cumpiny shall
be fixed by the.Company in General Meeting, except
that the remuneration of any Auditors appointed bafore

T ‘ the Statutory Meecting, or to fill any casual vacancy,
may be fixed by the Directors.

(6) Every Anditor of the Company shall have a right of
access at all times to the books and accounts and
vouchers of the Company, and shall be entitled to
require from the Directors and officers of the Company
sach information and explanation as may be necessary
for the performance of the duties of the Auditors, and
the Anditors shall sign a certificate at the foot of the
balance sheet, stating whether or nof all their require-
ments as Auditors have been 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 duving their
tenure of office, and in every such report shall state
whether in their opinion the balance sheet vefexred 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
fr of address.
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142. Any Member described in the Register of Members by

address not within the United Kingdom, who shall from time to tlme

give the Company an nddvess w1tlnn the United Kingdom at which
notices may be served upon him, shall be entitled to have notices
served upon him at such addvess, but save as aforesaid, no Member
other than a 1errlste1<,c1 Member, described in the register of Members
by an address w1th1n the United Kingdom, shall be entitled to mcelvc
any notice from the Company.

148, All notices shall, with respect to any Shaves to which

jpersons are jointly entitled, be given to whichever of such persons is '
named first in the, Register, and notice so given shall be sufficient notice

to all.the holders of such Shares.

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. serviee it shall be 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 decensed or bank-
rupt, and whether or not the Company have notice of his decease or
bankruptey, be deemed to have been duly served in respeet of any Shares,
whether held solely or jointly with other persons by such Member,
until somc other person he registered in his stead as the holder or joint
holder thereof, and such service shall for all purposes of these presents
be deemed a sufficient service'of such notice or document on all persons
interested (whether jointly with, or as elaiming through, or under him)
in the Shave.

146. The signature to any notice to be given by the Company
may be written 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,
under supervision, or compulsory) may, with the sanction of an extra-
ordinary resolution, divide among the contributorizs, in specie, any

¥
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. )
paxt of the assets of the Company, and may, with the like sanction,
vest any part of the assets of the Company in trusteces under such
trusts for the benefit of the contributories, as-the Liquidator, with the
like sanction, shall thinlk fit. :

N

INDEMNITY.

149. Every Director, 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 Directors out of the funds of the
Company to pay all costs, losses and expenses which any such’ officer
or servant may ineur or become liable to by reason of any contract
entered into or act or thing done by him as such officer 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 Directors.

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

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

officer, or for joining in any receipt or other act for conformity, or for
any loss or expense happeuing to the Company through the insufficiency
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 security in or upon which any of the moneys of the Company
shall be invested, or for any loss vr dnmage arising from the bankruptey,
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 occeasioned by any error of judgment or oversight on his part, or
for any other loss, damage, or misfortune whatever which shall happen
in the exceution of the duties of his office or in relation thereto, unless
the same happen through his own wilful neglect or default.
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is thiy day Incorporated under the Companies’ Acts, 1862 to 1909, and that the C‘oml;a,ny is
Limited.

Given under my hand at London this. a.,._W_._day of... .. Jl
One Thousand Nine Hundyed and%ﬁﬂ&
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Limited,

that the conditions of s, 6 (1) of the Companies Act, 1900 (63 & 64

Viet. ¢. 48), have been complied with.

WATERLOV/ & SONS LIJN(@
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» THAT tho amm mt of the share L&pltal of the Compax; y oﬂ'ered to

"

. o o the public for subscupbwn is & .zlowggafo o Iy
& g
. THAT the amount ﬁ\ed by the: Memomndum or /f,Ll‘blCleS of Associ-

ation and named in the prospectus as the mmunul}i subscription upon

which the Company may proceed: to allotment is 8 _2 s Za?)

//
THAT shares held subject to tho paymen’r%)t the whole amount

) a
thereof in cash have heen ailotted to the am‘out},} of £ 2920 >~ .

' THAT every director of the (‘ompnny has paid to the Company on
each of th shares ta,ken or contmctcd to be taken by him and for which
he is ligble to pay in cash, & proportion equal to the propormon payable *

on application and ullotment on the shares offered for public qubscnptlon

-

And T make this solemn declaration conscientiously believing the same
Q, to be true, and by virtue of the provisivns of the Statutory Declarations

Act, 1835.

Declared at W{/‘; ot

A7 T i iz g
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@Bﬁlﬁﬁs fﬁ wnder s. 6 (2) Qfﬂze Companies “Aet, 1900, that,

Company is entitled to commence business.
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which was incorpefutod undor the Companies' Acts, 1862 to 1900, on the

e Y e e

day of

130 3, and whick has this day filed o stetutory declaration

in the prescribdd form that the conditions of s, 6 (1) have been complied with, is entitled to .

comraence businesg,

Given under my hand at London this 340

One Thousand Nine Hundred and : /

3 » — .
Registrar of Joint Stock Companies,

Cortificate received by %@W _

Date. 26 .ﬁm&v/y‘od" )
e |




>

' .
.

.

ey

“pectal mesolgrﬁ

(Pursught to the Companies {Consolidation) Act, 1908, s, 70)

Passed the roth day of fuly, r9og. Confirmed the 3rd day of August, 1909.

At an ExtTrAoRDINARY GENERAL MEETING of the Members of Forrnum’

AND Mason Lmnrep, duly convened and held at 185 Piccadilly, in the County
of London, on the 16th day of July, 190, the following Special Resolution
was duly passed ; and at a subsequent EXTRAORDINARY GENERAL MEETING of the
said Company, also duly convened and held at the same.place, on the 3rd day
of August, 1909, the following Special Resolution was duly confirmed :—

That the Articles of Association of the Company be altered as follows :—

1. That in Arlicle 2 the words “Special Resolution” and " Extmordinary Resolution™ have the
meanings assigned thereto respectively by the Companies {Consolidation) Act 1008 (Sections 69 and 182) and
the words “The Register’” mean the Register of Members to be kept pursuant to Section 25 of the
Companies {Consolidation) Act 1908,

2. Article 10 shell rend as follows:—

. “As regards all allotments the Dircctors shall comply with Section 88 of the Companies
{Consolidation) Act 1908."

3. In Article 20 in lien of the words *Scction 8 of the Companics Act 1900” there shall be
substityted the words *Section 89 of the Companies (Consolidation) Act 1908."

4 In Article 62 in lien of the words *Section 43 of the Companies Act 1862 there shall be
substituted the words “ Sections 100 and 101 of the Companies (Consolidation) Act 108" and in lieu of the
words " Section 14 of the Companics Act 1900" there shall be substituled the words “Section 93 of the
Companies (Consolidation) Act 1908."

In Article 92 the words * before the Ordinary Meeting in the year 1906 shail be deleted and in

. - 5
:—G-i-g-:i:gR E‘tﬂ Heu of the words “ fixed as above™ there shall be substituted the word * autherised.”

7 8 5 7 4 tenth line after the word ¥ Company " the words ® The Directors shall also he entitled to such farther or additional

6. In Axticle g6 in liew of the words ‘"a sum at the mte of £500" there shall be substituted the words
“as from the 31st dny of March 1909 a sum at the rate of £750" and there shall be inserted at the end of the

remunezation {if any) ns the Company may from time to time in General Mecting determine.”
7. In Article 97 the word “cither " in the seventh line thereof shall be deleted,
8, In Arlicle 126 Subsection 6 in liew of the words *the Companies Seals Act 1864” and “the

il
~

the Companics (Consolidation) Act 1908™ and “ Sections' 34 and 285 of the Companies (Consolidation) Act 1908™

Al JG |909 Companies (Colonial Registers) Aet 19o$* respectively there shall bo substituted the words *Sectic 79 of
|_AUG 1909

1

respectively,
g. In Article 140 after Sub-scction 2 shall be inserted the words os follows:—

" ézA) A person other than n retiring Audilor shail not be capable of being appointed Auditor at an
Annual General Meeting unless Notice of an intention to nominale that person to the Office of Auditor has
been given by o Shareholder io the Company niut less than 14 days before the Annual General Meeting and
the Company shall send a copy of any such Notice to the retiring Auditor and shall give notice thercof to
the Sharcholders either by advertisement or in any other mode allowed by the Articles not less thao seven
days before the Annual General Meeting Provided that if after nolice of the intention to nominate an
Auditor has been so given an Annunl General Meceting is called for a date 14 days or less clter the notice
has heen given the notice though not given within (he time required by this provision shall be deemed 1o
hove been properly given for the ‘)urposes thereof and the notice o be sent or given by the Company may
instead of Leing sent or piven within the time required by this provision be sent or given at the same time
as the notice of the Annual General Meeting.”

And in the same Article (140) there shall be omitted from Sub-section {6) all the words appearing after
the gord"‘Audilors” in the sixth Jine of that Article and there shall be substituted in lieu thereof the following
words, viz.i—

*(7} The Auditors shall make a report to the Sharcholders on the Acconnts examined by them
and on every Imlance sheet laid before the Company in General Mecting durming their tenure o office
and the report shall state

“{a) Whether or not they have obtzined all the information and explanations they have
required and

“(1) Whether in their opinion the balance sheet referred to in the report is properdy drawn
up so as to exhibil a true and correct view of the state of the Company’s affnirs according to the
best of their information and the cxplanations given to them and as shown by the books of the
Company.

“(8) The Balance Sheet shail be signed on behalf of the Board by two of the Directors of the
Company or if there is only one Director by that Director and the Anditors’ report shall be atlached
to the Balanee Sheet or there shall Le inserted at the foot of the Bnlance Sheet a reference to the
Report and the Report shall bhe read before the Company in General Meeting and shall he open to
inspection by any Sharcholder, Any Sharcholder shall be entitled to Le furnished with a copy of the
Balnnce Sheet and Auditors' Report ot a chazge not exceeding sixpence for every hundred word
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Form No. 26.

Certificate No. § Z 5] O ?

REGISTERED)

70925

N A . . X’
N * oA,
Fartoman. N MMoseone  ——e—  COMPINY, LIMITED,
& . STATEMENT of Incresse of N othinal Capital pursuant to s. 112 of 54 and 55

Vict., ch. 39 (Stamp Act, 1891), as amended by s. 7 of 62 and 63 Viet, ch. 9 (Finance
[t 3
Act, 1899).  (Nore~The Stamp \ Duty on an Incresse of Nominal Capital is Five

Shillings for every £100 or fraction of £100.)

v R ‘:"\-
This statement is to be filed with the Notice of Increase registered under Section 44
of the Companies (Consolidation) Act, 1908. If not so filed within 15 days after the passing

of the Resolution by which the Rogistered Capital is increased, Interest on the Duty at the

() rateof 6 per cont. per annum from the passing of the Resolution is alko payable (s. 5, Revenue

Act, 1908.)

Presented for Registration by
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NOTE.—T

\ nbt be written across.

s

nding,

is margin

The NOMINAL CAPITAL of #he S oot VA ietrnn

Gempary, Limited,

-t o
‘has by= Resolution of the Gompany dated . 7 ‘OM.'__L?MLQ
: s 7

been increased by the addition thercto of the sum of £ 25, cm-o ', divided into’

X xox o x < S shaves of £_f ——— each beyond the Registered Capital of

17

Signature _

o

Description,_ —F o e el

Date /4 stz /?I;@-

7

This statement must be signed by the Manager or by the Secretary of the Company.

Form No. 26,
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This Notice should bo signed by the Managor or by the Seeretary of the Company, on poge 3.

. Presented for Filing by
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NO’.’I‘ICI}

Of inerease in tho nominal Lapltal of ﬂme Fotlaon... ...

b ——— ————
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TO THE REGISTRAR OF JOINT STOCK COMPANIES,

N

Y
s

e d‘r'am ‘V’htam : MQL _ hereby. gives you

i~

| notice, in aceordance wnth Sectlon 44 of “ The Compames (Gonsohdatmn) A.ct 1908,” that by a

o . .

‘the nominal Capital of the Company has bezn increased by the addition thereto of the sum of
__57&.‘%{_#9% /CL/ — ‘ Pﬁuilds:
divided into of M%f % e ———— Shaies of

£,.5'6'cro~1s e

Dated the [ L= day of _ _#%_5_. o 19to.

*,* Phis Notico should be signed by the Manager or by the Sccrefary of the Company.

Form No. 10.

Resolutibn of 'tl:[édéorhpany dated the 7 day of B 3._., e (9[ X |
. ‘ ‘ , : I .

O a ot dh e each, beyond the registered Capital of |
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' At an Extraordinary General Meeting of the Membeérs of ForTyUM AND .

MASON, Livrep, duly convened and held at the Offices of the Company, :
181, Piccadilly, London, W., on Tuesday, the 7th day of June, 1910, the i
subjoined Speciaiﬁ‘ Resolution was duly passed; and at a suBsequent
Extraordinary General Meeting of the Members of the above Company,

@ also. duly convened and held at the same place, on Friday, the 24th day of \
June, 1910, the subjoined Special Resolution was duly confirmed i—

That the Articles of Association of the Company shall be altered in the following
manner, namely +— ,

X Lo
(1) By substituting for the words * three fourths" appearing iu Article 12
iHe words ¢ two thirds,” and by omitting from such Article the words **an Extraor-
dinary Resclution,” and substituting tharefor the words * a resolution ” and by inserting
after the words ¢ of such holders” first appearing in that article the words “by a

3

majority of not less than two thirds of such holders present personally or by proxy.” :
" (») By omitting Article 57. &e@r}‘-.;.
(c? By omitting from Article 61 the proviso thereof and substituting for the same e

the following proviso:— ;

« Provided always that except with the sanction of or consent in writing signed .

s by the holders of two-thirds of the Preference Shares for the time being issued, . P

¢ or of a resolution of the holders of that class passed ata meeting of such holders,

«lby a majority of not less than twe-thirds of such holders present personally

¢«or by proxy, the Company shall not create or issue any Debentures, Mortgage ‘

« Debentures, Debenture Stock or other securities of any description whatever of a "

“permanent uature, -but this prohibition shall not affect or invalidate an

wexisting mortgaga o charge limited to £3,000 given by way of indemnity to :

“ certain persons who have guaranteed to the landlord the payment by the Company |

FRN ¥ «of the rent reserved by and the performance of the covenants contained in the g

A " 4 Jease urider which the Company holds its premises, nor prevent the Company from i
‘ | « temporarily borrowing from its Bankers or otherwise upon any of the assets of !
! #the Company for the cxpress purpose of meeting any speeial or temporary I

; ' « yequirement of the Company in carrying on its business, and provided further !
J : “ that in rio case shall the amount for the time being remaining undischarged of '

«moneys borrowed or raised by the Directors, and whether such borrowing shall '

“have been sanctioned under the last preceding proviso or not, exceed the nominal

«amount of the Capital of the Company for the time being issued without the

“sanction of a General Meeting."

(p) By inserting at the beginning of Article 8o the following words :—

4 The holders of Shares issued with preferential rights, or other than as
# Ordinary Shares, shall be entitled only to such votes, or rights of voting, as may be
« attached thereto by the conditions of issue, but subject thereto.”

(z) By omitting from Article g6 the words i—

« After deducting thereout such sum as would pay a dividend of ro per cent. for
«that year on the amount paid or credited as paid on the Shares,"”

and by substituting for the same the following words:— !

) « After deducting therefrom a sum equal to the amount of the dividend
e « payable in respect of any Preference Shares and a sum equa. to the amount which \
s«would be sufficient to pay a dividend of 8 per cent. for that year, whether '
“ ;éc‘;uml]y‘deciared or not, on the amount paid or credited as paid onthe Ordinary.. ... l
“Shares.” )
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SPECIAL RESOLUTION

(Pursuant to the Companies (Consolidation) Act, 1908, Sec. ,70)

FOR F\IUM & MASON lelte
Pafs.émd 26t March, 1912. Confirmed 11th April, 1912.
g At an EXTRAORDINARY CENERAL MzerinG of tl;:‘é“*Members of Fortnum & Mason, A
LiviTeD, duly convened and held at the Offices of the Comp'my, 181, PrccapiLLy,
@ Lonpon, W., on Tusspay, the 26th day of MarcH, 1912, the subjoined Special
Pl Resolutions were duly passed; and at a subsequent EI&TRM)‘!DTLARY GENERAL
" MEeeTING of the Members of the above Company, also duly convened and held at
i the same place, on TIIURSDAY, the‘l r1th day of APRIL, 1912, the subjoined Special
| Resolutions were duly confirmed — "
1. That the Capital of the Company be increased ﬁom £75,000, divided into
. 75,000 Shares of £1 each, to 125,000, divided into 125,000 Shares of
41 each.
' 2. That of the said Cai)ital of 12 5,662‘,1 Shares of 41 each, 75,000 Shares are
Ordinary Shares and 50,000 Shares may be issued by the Directors as
Preference Shares, provided always that the Preference Shares for the -
time being issued shall not be more at anj} time than two-thirds of the
Ordinary Shares for the time being issued. Of the said 75,000 Ordinary
! Shares, 37,200 have been already issued, and 23.735 of the said
50,000 Shares have already been issued as Preference Shares, making
A the total number of Shares issued to date 60,935 Shares, and leaving
& 64,065 Shares at present unissued, whereof 37,800 are Oldm'uy Shares,
and as to 26,265 may be issued as Preference Shares.

3. The rights and privileges attached and to be attached to any Shares
already issued or hereafter to be issued as Preference Shares are the
following :—

{a) The said Shares are and shall be entitled to receive out of the

divisible profits of the Company a Cumulative Preferential

Dividend of 6 per cent. per annum, payable half-yearly on the

P H joth June and the gist December, the next such payment to be

made on the 3oth June, 1912, and as to Shares issued after

31st December, 1911, to be calculated from the dates of receipt
of the respective instalments paid in respzq\f such Shares.

F ‘ ’6':1/ _ o .‘r._\l*‘l\_m
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(4) The said Shares upon i winding up or distribution of Assets of the
Company are and shdll be_entitled ‘to repayment of Capital in
priority to the O#dinaty Shares..

(¢) The holders of the sail Shares are and shall be entitled to one
vote in respect of eéj.ch such Share at any Meecting of the
Preference Shareholdérs convened pursuant to Article 12 of the = -
Company's Ariicles of Association in relation to any questions
or matters affecting "li or any of the special rights or privileges
attached thereto, and ih the event (@) of the dividends payable in
respect to the said Shates being in arrear for 6 months, and during ‘
such time as the said dividends shall be in arrear, or (4} of the "
Company submitting to any General Meeting a Resolution for a \
sale of the Company’s undertaking or a winding up under
circumstances which if .such, Pec'olutxon be passed will prevent the 4!
repayment in full of th;a capltal paid up on the Preference Shares, O
the said holders are and shall also be entitled to one vote fo“"’; U
each such Share at any General Meeting.

.

4. That the Articles of Association be altered in the foﬂowmg manner, viz. —

by omlttlng from Article 8 the words by Special Resolution.”

‘l

+ s i ¢
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Cextificate No. 40 0 & 82 : T Tform No. 26
i 73 . ;

~GOMPATNYF, LIMITED.

STATEMENT of Increasé of Nominal Gapital pursuant to s. 112 of 54 and 55

Vlct ch. 39 (Stamp Act 1891) as amended by 5. tof 62 and 63 Vict., ch 8 (Finance

Nl

ﬁ)

Act, 1899). (NOTD -—The Stmnp Duty on an Increase ‘of Nomifgl: ng;tﬂl 'mwll"}v

‘ S !
Shlllmrrs for evel} £100 or fxactlon of £100.) ’ ﬂ' 4’ & f" ‘

?_12 4PR 109 |

This statement is to be filed with the Notice of Increase 1'@%131:@1‘@(1 under Section 44

L}

of the Companies (Consolidation) Act, 1908, TIfnot so filgd within 15 days after the passing

of the Resolution by which the [iegistered Capital is incrensed, Interest on the Duby ab the

o yate of 5 per cent, por annum from the passing of the Resolution is also payable (s. 5, Revenue

Act, 1903.)

Presented for Registration by

PrEEERAPRERY
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eserved for Bind‘ing, and must not be written across.

1,—This margin ig ¢
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The NOMINAL CAPIUTAL of the= , .

2

» / ' ’ <
Tl Vasm. Gompenry; Liibited,
/.f‘l..m‘—(—a =
has by a, Resolution of the Comp'my deted 4..._»--&. ome A 26 “‘":g/ 7 Aeaieb b
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been increased by the ad’dition‘,{f thereto ni the sum of £ & s a-v—o ) dwzded into
‘ \\ N, EEEN | ﬁ \‘\
Soovoe . ghares of .E / each beyond the Registered Capital of .‘,f-}'
; i\)

| ——
/:f/?.ﬁj T =

Signature

Description —d @7 o - :

¢

Date /2 a.,am;( /‘7 /2

This statement must be signed by the Manager or by the Sccretary of the Company.

Form No. 26.
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NOTE,—This margin is reserved fqr:'binding,' and mast not be written ia.cross.

NOTICE

Of increase in the nominal Capital of o

- --mi.gﬁ-t:(;:ﬁm-.;ﬁ rovw S b £ S KR Q€ T -:I'"“‘;";"‘/g-“"(-—

TO THE REGISTRAR OF JOINT STOCK COMPANIES.
v . ' /,l,”ﬂ . | . ‘/' > ’
S S ,‘ _ B hereby gives you

(-

'ntotice),kin accordance ‘witli"Seetidn 44 of “The Companies (Consolidation) Act, 1908,” that by a

csolutlon of the Company d&‘ﬂe& the 2 day of L,
~ e n™ ? apels Fgyz. —
the nominal C'Lpﬁ'.n,l of the Comp‘my has been increased by the addition thereto of the sum of |

3, V{/? m M ' n : ‘ | .\ '-pounds‘,\‘ |

2

-divided into F uﬁ(zf, MM . Shares of

*/:—7‘/*—-";""‘

each, beyond the registered Capital of

£ 7éj'm —_

-

0w

Dated the _ /2 ____ dayof __ __%_(______19/ 2.

Signature @_:—Z e

** This Notico should be signed by the Mannger or by the Sceretory of the Compnuy.

Porin No. 10.
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A capy of this Circular kas been filed with the Registrar of [oint Stock Companies. Y3 "';_ |

FORTNUM & MASON, LIMITED.

.
— e ;L Y
AP Gy iy - "o

Yy g e e e -
{REGSTERL L

4 5 7 2 @ 181, PICC‘ADILLY,

: _ LdNDON, W.
I8 pR 1o |

.

-
-

75th April, rora.

A

By Dear Sir .(oR Mapam),

Referring to the Company"s circular of the rith April, 1912, offering
14,460 Ordinary Shares and 10,665 Cumulative Preference Shares for subscription
at par, I am instructed by the Board to give the following supplementary

information as to the Capital of the Cbmpany —

&

The nominal Capita? is £ 125,000, in 125,000 Shares of £1 each, as antherised
by Special Resolution of the Company passed on the 26th day of March, and

confirmed on the rrth day of April, 1912, of which 37,200 Shares have already

‘
L L
-
S
[
Lt

)

w

been issued as Ordinary Shares, and 23,735 Shares have already been issued as

6 per cent. Cumulative Preference Shares.

The result is that on the Allotment of the Shares now issued, the total
number of Issued Shares would be 86,000, consisting of 51,600 Ordinary Shares

and 34,400 Cumnlative Preference Shares, leaving for future issue 39,000 Shares.

R
-

Yours faithfully,

T P e
o s T

[ERPR .
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16 T I3 FORTNUM & MASON, LIMITED.

SPECIAL RESOLUTION
(Pursuant to the Companies (Consolidation) Act, 1908, Sec. 70)

oF

=

.

Passed 16ih  September, 1913, Confirmed 2nd Qctober, 1913
' TR
AN

-
t

At San EXTRAORDINARY GENERAL MEETING of the Members
of FORTNUM*'& MASON, Livtep, duly convened and held at the
Offices of the Company, 18I, | Piccadilly, London, W., on Tuesday, the”
16th day of September, 1913, the subjoined Special Resolution was duly
passed ; and at a subsequent EXTRAORDINARY GENERAL MEETING
of the Members of the above Company, also duly convened and held at
the same place on Thursday, the 2nd day of Qctober, 1913, the subjoi;ed

Special Resolution was duly confirmed :—

¢« That the new Articles of Association submitted to this
“ Meeting and for the purposes of identiﬁcatio;l subsecribed by
“ the Chairman thereof be and the same are hereby approved,
"'. and tllmt such new Articles of Association be and they are
“ Lereby adopted as thz Articles of Association of the Company
“to the exclusion of and in substitution for all the existing

Yo  Articles of Association therecof.”

‘72/47/1 _.-.,:,41‘.-- as_ //A P - ./’/)Lfﬂg’
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No. 84,909,

or

"FORTNUM & MASON,

- LIMITED.

the Company is Limited.

Given under my fiand at London this Tenth day of June,

One thousand nine lyindred and five.

¢
Stamp Duty on Capital

£18 Ts.

£1256 . 0s.

H. T, BARTLETT,

Registrar of Joint Siock Companies.
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THE COMPANIES ACTS, 1862 mo 1900,

COMPANY LIMITED BY SHARES.

Arxticles of Asmsoriation

or J/’ i

FORTNUM & MASON, LIMITBD

r’
I
{f
(

I’

PRELIMINARY.

1. The regulations contained inTable ¢ A ** in the First Schedule

T
iy
o

of the Companies Act, 1862, shall not apply to the Company, but the

following shall be the regulations of the Company —

2. In these presents. nunless there is something in the sub;;ect or
context inconsistent therewith—

“Special Resolution ”” and * Extraordinary Resolution” have
the meanings assigned thereto respectively by the
Companies (Consolidation) Aect, 1908 (Sections 69
and 182). '

“’The Office ” means the Registered Office for the time being
of the Company.

“The Register” means the Register of Members to be kept
pursnant to Section 25 of the Companics (Consolidation)
Act, 1908,

“The Statutes ” means the Companies 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 Axticles of Association and the

regulations of the Company from time to time in force.
“The Seel” means the Common Seal of the Company.

“ Month ”” means calendar month.

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

‘Words importing the singular number only inelude the plural
number and vice versa. o

B .«;,/ N
h

‘Words importing the masculine gender only include the
feminine gender.

‘Words importing persons include corporations.

3. Subject to thelast preceding Axticle any words defined in the
Statutes shall, if not inconsistent with the subject or context bear the
gsame meaning in these presents.’

BUSINESS.

0

‘4, The Company is formed for the purpose of. acquiring from the

" Contract and Investment Company, Timited (bereinafter called the

Vendors), the business and assets (subject to certain-debts, liabilities,
and obligations) of Fortnum & Mason, Limited, upon the terms seb
forth in the draft agreement referred to in Clause 3 of the Memorandum
of Association of the Company, and for the purpose of carrying oub
and giving cffect to the arrangements contained in the said draft, and
the Directors of the Company shail, immediately upon incorporation,
enter into an agrecment in the terms of the said draff, with such
modifications, if any, as they may think proper. The Contract and
Investment Company, Limited (hereinatter ealled the Promoters), ave
the Promoters of, and the Vendors to, the Cumpany, 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. Bampfylde and Tom Simpson Jay are Divectors
and Members of TFortnum & Mason, Limited, from whom the said
Vendors are purchasing the said business and assets, but nevertheless
the Directors of the Company ave all authorised to act as Directors for

o i A 5o A Kt T
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the purpose of acquiring the business and property aforezaid on the
teuns aforesaid, with such modifications, if any, as they may think £,

:md to do all other acts and things which may he necessary and proper
for tlm.t purpose, and no ob,1ect10n 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 Arlicle be liable to be seb
aside, nor shall the said Vendors or any Directors of the Company be
accountable for any moneys, shaves, debentures, or profits, coming 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 same at' a
profit. Iivery Member of the Company shall be deemed to have full
notice of all the transactions aforesaid and of all agreements, docu.-
ments or arrangements to be entered inte under this Article, émrl to
sanction the same and to agree to be bound thereby.

5. The business of the Company may be commenced as soon
after the incorporation of the Company as the Directors shall

think fit, provided always that they shall not commence any business .

of the Company or exercise any of its borrowing 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 place in England as the Board
shall from time to time appoint. A

7. None of the funds of the Company shall be employed in the
purchase of or leut on the Shares of the Company.

1

CAPITAL,

8. The Capital of the Company is £125,000, divided into 125,000
Shares of £1 each. Of the said Capital of 125,000 Shares of £1 each
75,000 Shares are Ordinary Shares, and 50,000 Shares are, or may
be, issued by tha Directors as Preference Shares, provided always that
the Preference Shares for the time being issued, shall not be more at
any time than two-thirds of the Ordinary Shares for the time being
issued.

9. 'The rights and privileges attached, and to be attached to any
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Shares alveady issued, or hereafter to be issued as Preference Shares,
are the following :—

(@) The said Shares are and shall be entitled to receive ont \)of
the divisible profits of the Company & cumulative

Preferential Dividend of 6 per Cent. per annuni, payabie

half-yearly, on the 30th June and the 81st Decembenr.

(%) The said Shares upon a winding up or distribution of asscts
of the Company are, and shall be entitled to repayment
of Capital in priority to the Ordinary Shares,

(2) The holders of the said Shaves are, and shall be entitled to
one vote in respect of each such share at any Meeting of
the Preference Shareholders, convened pursuant to
Article 14 of the Company’s Axticles of Association in

. relation to any questions or matters affecting all or any
of the special rights or privileges attached thereto, and
in the event of (@) of the dividends payable in respect
to the said Shares being in arreor for six. months, and
during such time as the said dividends shall be in arrear,

or (&) of the Compony fsubmitbing tv any General

Meeting a Resolution for the sale of the Company’s
undertsking, or a winding up under eircumstances
which, if such Resolution be passed, will prevent the
repayment in full of the Capital paid up on the
Preference Shares, the said holders are and ‘shall also be
entitled to one vote for each such Share at any General
Meeting.

SHARES.

10, Any Shares for the time being unissued, whether forming
part of the original capital of the Company or mot, may (subject to
the special rights, privileges or advantages, if any, for the thue being
attached to any existing class of Shaves) from time to time be issued
with any such guarantee or any such right of prefercnce, whother in
vespect of dividend or of repayment of capital, or both, or any such
other special right, privilege ov advantage over or with such deferred
rights as compared with any Shares previously issued, or then about
io be issued, and with aay such rights or without any rights of voting,
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and generally on such terms as the Company may from time to time
by special resolution determine. )

11. The Shaves shall he under the control of the Divectors, who
may allot, grant options iun respect of or otherwise dispose of the same’
to such persons and for such consideration and on such.torms and

conditions, and at such times, as the Divectors think fit. The Shaves
may be issued at par or at a premium,

12. As regards all allotments the Directors shall comply with.
Section 88 of the Companies (Consolidation) Act, 1908.

18. If the Company shall offer any of its Shaves to the public
for subscription :— ; .

(¢) The minimum subscription on which the irectors may
proceed to allotment shall be 10 per cent. nf the Shares
so offered, but this provision is no longer fo apply after
the first allobment of Shares offered to the public fox
subscriﬁtion has been made.

() The amount payable on application on each Share s0
oftered shall not be less than 5 per cent. of the nominal
amount. of the Share. ‘

14. No preference or special rights or privileges which may at
any time Dbe 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 Hwo-thirds of the issued Shaves of the class,
or of a Resolution of the Shareholders of that class, passed at a
separate General Meeting of such holders, by a majority of not less
than two-thirds of such holders personally present or by proxy, but,
with such sanction as aforesaid, all or any of the special rights and
privileges attached to any class of Shares may be modified, abrogated,
and altered. All the previsions of these Articles, as originally
registered, relating to General Meetings, shall, so far as applicable,
apply to Meetings of any particular class of Shareholders convened
pursuant to this Article, but so that the necessary quorum shall Le
three in number of the holders of Shares of the class holding, or
rvepresenting by proxy, one-third of the capital paid, or credifed as
paid up, on the issued Shares of the class, and that the holders of the
Shaves of the class shall have the like right of voting as the holders
of Ordinary Shaves would have af any Ordinary Gencral Meeting of

e - et g A T
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the Company and that if at any adjourned Mecting of such holders
& quornm is not present, thosc holders who are present shall be a
quortm. :

15. If by the eonditions of allotment of any Shares fthe whole
or part of the amount or issue price thereof shall be payable hy
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 Share.

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

17. Save as herein otherwise provided, the Company shall be
entitled to treat the registered holder of any Share as the absolute owner

thereof; and accordingly shall not, except as ordered by a Cours of

competent jurisdiction or as by Statute required, recognise any person
as holding any Share upon any trust, or he bound 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 mtmest in
any f1 actional part of any Share,

(
L

18. 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. ILvery Member

shall be entifled, without payment, to one certificate under the
Common Seal of the Compary, specilying the Shares held by him,
the number and denoting numbers of such Shares, and the amount
paid up thereon.

19. I any certificate be worn out or defaced, then mpon pro-
duction thereof to the Directors they may order the same to be
cancelled, and may issue 2 new certificate in lieu thereof; and if any
certificate be lost or destvoyed, them upon preof thercof to the
satisfaction of the Directors, and on such indemnity as the Directors
deem adequate being given, a new certificate in lieu thereof shall
be given to the party entifled to such lost or destroyed certificate.

20. For every certificate 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,

9
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21. The certificates of Shares vegistered in the names of two or
more persons shnll be delivered to the persom first named on the
register, and delivery to such person of such certificate shall be
suflicient delivery to all such joint holders thereof.

COMMISSIONS.

22. If the Company af any time shall offer any of its Shares to
the public for subseription, the Directors may exercise the powers
conferred on the Cempany by Section 89 of the Companies {Con-
solidation) Act, 1908. Theamount orrate 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 subseribe or agree to subscribe, or procure or
agree to proeure subscriptions.

CALLS.

23. The Directors may from time to time make such calls as
they think fit upon the Members in respect of ali moneys unpaid on
the Shares held by them respectively, and not by the conditions of
allotment thercof 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 cither by the
resolution authorising the call or otherwise. A call may be made
payable by instalments.

24. Any sum or preminm which by the terms of subscription
ov allotment of a Share is made payable upon subscription or
allotment or at any fixed date, shall, for all purposes of these presents,
be deemed to ho a call duly made and payable on the day fixed for
paynent, and in case of non-payment, the regulations hereinafter
contained as to payment of interest and expenses, foxfeiture 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.

25. The Divectors may muke 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,
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26. A call shall be deemed to have been. made at the time when
the resolution of the Directors authorising such call was passed,

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

28. The last preceding Axticle shall not apply to moneys which
by the conditions of allotment ave made payable at fixed times.

29. If any call or instalment payable in respect of a Share he
not 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 instalment or sum shall be due, shall
pay interest on the amount of the call or instalment at the rate of
£10 per cent. per annum from the day appointed for the payment
thereof fo the time of the actual payment, or at such other rate not
exceeding this rate as the Directors may determine, provided that the
interest to be charged under this Article may be wholly or in part
remitted by the Directors as they think fit,

80. 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 tle smns actually
called for, and upon 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 not
exceeding (unless the Company in General Meeting shall otherwise
determine) 6 per cent. per annum, ns the Member advancing the
ssme and the Divectors may agree upon, buf any moneys so For
the time being paid in advance of calls shall not he incldded or
taken into account in ascertaining the amount of dividend payable in
respect of such Shaves.

FORFEITURE OF SHARES.

31, 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 mav ab
any time thereafter during such time as the call or instalmen}; or
any part thercof remains unpaid serve a nofice om sueh Member

.
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requiring him to pay the sawme, together with any interest that may
have acceried and all expenses that may have been incurred by the
Company by reason of such non-payment.

32. 'Phe notice shall name a day (not being 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 mon-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.

33. If the requisitions of any such mnotice as aforesaid are not
complied with, any Shares in respect of which such notice has been
given moy, at any time thereafter before poyment of all ealls or
instalments, interest and expenses due in respect thereof, be forfeited
by a resolution of the Directors to thai effect. Such. forfeiture shall
include all dividends declared in respeet 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 Divectors to forfeit
shall be limited to such Shares only as shall not be thus freed from
liability. .

34. Any Share so forfeited shall be deemed to be the property
of the Company, and the Dirvectors may sell, re-allot, and otherwise
dispose of the same in such manner 2s they thinlk fit.

35. The Directors may, ab uny time before any Share so forfeited
shall have been sold, re-nllotted, or otherwise disposed of, anuul the
forfeiture thercof upon such conditions as they think fit.

36. Any Member whose Shares have been forfeited shall,
notwithstanding such forfeiture, be liable to pay to the Company all
calle made and not paid, and all instalments and expenses owing upon
or in respect of such Shaves at the iime of forfeiture, tngether 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 Leen forfeited, without any deduction or allowance for the
value of the Shares at the time of forfeiture.

37. When any Share shall heve been forfeited an entry shall
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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
counfersigned by the Sccretary, 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 Shares, and such declaration, together with a
certificate of proprietorship to the Shares delivered to the purchaser
or allottee thereof, shall constitute a good litle to the Shares, and the
new holder thercof shall hold the Shaves discharged from all calls
made prior to such purchase or allotment, and shall no$ be bound to
see to the application of the purchase-money or consideration, nor
shall his title to the Shares be affected by any irregularity in
- connection with the forfeiture, sale, re-allotment, or disposal of the
Shares.

LIEN.

38. The Company shall have a first and pParamount lien and
charge upon all the Shares not fully paid up 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 & Member or not, to or with the Company, whether
the period for the payment, fulfilment or discharge thereof shall have
actually arrived or not, and no equitable interest in any Share shall
be ereated except upon the footing and condition that this Axticle is
to have full effect. And such }en shall extend to all dividends from
time to time declared in respect of such Shares,

39. Unless otherwise agreed, the registration of a transfer of
Shares shall operate as a waiver of the Company’s lien (if any) on
such Shares.

40. Tor the purpose of enforcing such lien the Direetors may
sell the Shares subject thereto, or so many of them as they may see
iit, and in such manner as they think fit, but no such sale shall be
made until such time as the debt, liability 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.
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41. 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 consequence of the death or
bankruptey of such Member.

42. TUpon any sale for enforeing 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 Shaves, 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.

43. 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
tronsfer of a Share shall be signed by both the transferor and
transferee, and the transferor shall be deemed to remain the holder of
snch Share until the name of the transferee is entered in the Register
in respect thereof.

dd. The Directors may decline to register any transfer of Shares
upon which the Compuihy has o lien, and may, in their absolute
discretion and without assigning any reason therefor, refuse to
register a transfer for partly paid Shares to a transferee of whom they
do not approve.

45. No transfer shall be made to an infant or person of unsound
mind.

46. JBvery instrument of transfer shall be left at the Office for
registration, accompanied by the certificate of the Shares to be
transferred, and such other cvidence as the Directors may require to
prove the title of the transferor or his right to transfer the Shaves.
'The Directors may waive the production of any certiticate upon
evidence satisfactory to them of its loss or destruction,
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47, All instruments of transfer which shall he registered shall
be retained by the Company.

48. A fee not exceeding 2s. 6d. may be charged for each
transfer, and shall, if required by the Divectors, be paid before ithe
vegistration thereof.

49, 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 O SHARIS,

50, 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 registered in the
name of such Member, and in case of the death of any one or more of
the joint holders of any Share, the survivors shajl be the only persons
recognised by the Company as having any title fo or interest in such
Share, but notling herein contained shall release the cstate of a
deceased joint holder from any liability in respcet of any Share jointly
held by him.

51. Amy 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, cither he registered himself as holder of the Share or
elect to have some other person nominated by him registered as the
transferee thereof.

52, If the person so becoming entitled shall clect to be
registered himself, he shall deliver or send to the Company a notice
in writing signed by him stating that he so eleets. If he shall elect
to have lis mominee vegistered, he shall testify his election by
executing to his nominee & transfer of such Share. All the
restrictious, limitations and provisions of these presents relating to the
right to transfer and the regisiration of transfers of Shaves shall be
applicable to any such notice or transfer as aforesaid as if the death or
bankruptey of the Member had not occurred and the notice or
iransfer were a transfer executed by such Member.

53. A person entitled to a Share in consequence of the death o
bankruptey of a Member shall be entitled to receive, and may give a
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discharge for, any dividends, bonuses or other moneys payable in

respect of the Share; but he shall not be entitled to receive notices of,

or to attend or vote at Meetiugs 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 Sharve.

STOUK.

54. The Directors may from time to time, with the sanction of
the Company previously given in General 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 Shaves of any
denomination.

' 55. Stock shall be transterable in such manner as the Company
in General Meeting shall direct, and in default of any such direction,
in the same manner and subject to the same regulations as and
subject to which paid-up Shares are transferable or as near thersto as
circumstances will admit, but no stocks shall be transforable except
in sums of £1 or multiples of £1. No warrants to bearer shall be
issued iz} respect of any stock.

56. Stock shall conter on the holders thereof respectively the
same privileges and advantages as regards participation in dividends
and profits, and the right of voting and otherwise, as wonld have been
conferredd by Shares of equal amount, but so that none of such
privileges or advantages, except participation in the assets, dividends
and profits of the Compuny, shall be conferred by any such aliquot
paxt of stock as would nof, if existing in Shares, have conferred such
privileges or advantages.

57. All sach provisions of these presents velating to Shares
as ave applicable to paid-up Shares shall apply to stock, and in all
such provisions the words “share™ and ¢ shareholder ” shall include
“stock "’ and * stocklolder.”

INCREASE, REDUCIION AND ALTERATION O
CAPITAL.

58. ‘IThe Company in General Meeting may from time to time
increase the capital of the Company by the creation and issue of new

[
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Shaves 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 been fully called
up or not, but can only issne the said new shares with special rights
or privileges aitached thereto or subjeet to special conditions, il so
determined by special resolutiol.

59. Except so fav 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 herein contained
with reference to the payment of ca¥lz and instelments, iransfor and
transmission, forfeiture, Jien, and sthervise.

60. ‘The Company may, by special resgiution, reduce its capital
in apy manner, and with any incident aunthorised by the statutes. The
Company may also, by special resolution, sub-divide, or by ordinai ¥
resolution consolidate its Shares or any of them.

61. The special resolution whereby any Share is sub-divided may
determine that as between the holders of the Shares resulting
from such sub-division, one or more of such Shares shall have
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 unissued or new Shares.

BORROWING POWERS.

62. 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 uncalled capital
of the Company, and to create and issuc ab par, or at a premium, or
discount, Debentures, Mortgage Decbentures, Debenture Stock, and
other securitics of any description whatever. Provided always that
except with the sanciion of or conscnt in writing signed by the
holders of two-thirds of the Preference Shares for the time being
jssued or of a resolution of the holders of that class passed ab a
meeting of such holders by 2 majority of not less than two-thirds of
such holders present personally or by proxy, the Company shall not
create or issue any Debentures, Morigage Debentures, Debenture
Stock or other securitivs of any description whatever of a permanent
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nature, but this probibition shall not affect or invalidate an existing
mortgage or charge limited to £3,000 given by way of indemnity to
certain persons who have guaranteed to the landlord the payment by
the Company of the rent reserved by and the performance of the
covenants contained in the lease under which the Company holds its
premises nor prevent the Company from temporarily horrowing from
its Bankers or otherwise upon any of the assets of the Company for
the express purpose of mecting any special ov temporary requirement
of the Company in carrying on its business, and provided further thab
in no case shall the amount for the time being remaining undischarged
of moneys borrowed or raised by the Directors and whether such
borrowing shall have been sanctioned under the last preceding proviso
or not exceed the nominal amount of the Capital of the Company for
the time being issued witlout the sanction of & Greneral Meeting.

3. The Directors shall cause a proper register to be kept, in
accordance with Sections 100 and 101 of the Companies (Consolidation)
Act, 1908, of all mortgages and charges specifically affecting the
property of the Company, and they shall duly comply with the

‘yequirements of Section 93 of the Companies (Consolidation) Act,

1908, in regard to the registration of mortgages and charges therein
specified and otherwise.

GENERAL MERTINGS.

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

65. A General Meeting shall be held in the year 1906, and in
every subsequent year, on such dny and at such time and place as may
be determined by the Directors, General Meetings held under this
Article shall be called Ordinary Meetings. General Meetings other
than the Statutory Meeting and the Ordinary Meetings shall be called
Tixtroordinary Meetings.

66. 'The Dircctors may, when they thinl fit, and shall on the
requisition. of the holders of mnob less than one-tenth of the issued
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capital of the Company, upon which all ealls 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 requisitionists and deposited at
the Office, and may consist of several documents in like
form, each signed by one or more requisitionists.

(2) If the Directors of the Company do not proceed to causea
Meeting to be held within 21 days from the date of the
requisition Deing so deposited, the requisitionists, or a
majority of them in value, may themselves convene the
Meeting, but any Mecting so convened shall not be held
after three months from the date of such deposit.

(3) If atany such Meeting a resolution requiring confirmation
at another Meeting is passed, the Directors shall forth-
with convene a further Extraordinary General Mecting
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 convene the Meeting. Any Meeting con-
vened wunder this Article by the requisitionists
shall be convened in the same manner as neaxly as
possible as that in which Meetings are to be convened
by the Dirvectors,

67. Seven days’ noticc at the least (exclusive of the day on which
the notice is served or deemed to be served, but inclusive of the day
for which the notice is given), specifying the place, day and hour of
Meeting, and in case of wpecial business, the general nature of such
business shall be given as hereinafter provided, to such Membersasare
under the provisions herein contained entitled to receive notices from
the Company.

68. 'The accidental omission to give anotice toor 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 Mecting.

n
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PROCEEDINGS AT GENERAL MEETINGS.

69. ‘The business of an Ordinary Meeting shall be to receive and
consider the profit and loss account, the balance sheet, and the reports
of the Directors and of the Auditors, to elect an Auditor or Auditors,
and to elect Directors and other officers in the place of those retiring
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 presents ought to be transacted at an
Ordinary Mceting. All other business transacted at an Oxdinary
Meeting and all business transacted at an Hxtraovdinary Meeting shall
be deemed special.

70. Any Member entitled to be present and vote at a Meeting
may submit any resolution to the Meeting, provided that ab least three
and not more 14 clear days before the day appointed for the Meeting
he shall have scrved upon the Company a notice in writing signed by
him containing the proposed resolution and stating his inteantion to
submit the same.

¥1. TUpon receipt of any such notice as in the last preceding
Article mentioned the Secretary shall include in the notice of the
Mesting, in auy case where the notice of intention is received before
the notice of the Meeting is issued, and shall in any other case issue as
quickly as possible to the Members notice that such resolution will be
proposed.

9. Three persons present in person or by proxy shail be a
quorum for a General Meeting for all purposes.

73, No business shall be transacted at any General Meeting
nnless a quorum be present afb the commencement of the business.

74. 'The Chairman of the Directors shall be entitled to take the
chair at every General Meeting, bub if there be no Chairman, or if at
any Meeting he be nob present within 15 minutes after the time
appointed for holding such Meeting, or if he be unwilling or refuse to
act as Chairman, the Members preseni. shall choose another Director as
Chairman, and if no Director be present, or if all the Directors
present decline to tnke the chair, then the Members present shall
choose one of their number to be Chairman,
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75. If within half-an-hour from the titae appointed for the
Meeting a quorum is not present, the Meeting, if convened upon such
requisition as aforesaid, shall be dissolved; but in any other case it
shall stand adjourned to the same day in the next weel, at the same
time and place, and if ai such adjourned Meeting a quorum is not
present, those Members who ave present shall be a guorum, and may
transact the business for which the Meeting was called.

76. Tvery question submitted to a Meeting shall be decided in
the first instanee 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.

77. At any General Meeting, unless before or upon the declaration
of the result of & show of hands a poll is demanded by at least five
Members present personally or by proxy and entitled to vote, and
holding at least one-fifth of the issued capifal of the Company, a
declaration by the Chairman that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, or not carried
by a pariicular majority, and an entry to that eflect 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.

78. Any poll duly demanded on the election of a Chairman of a
Meeting or any question of adjournment shall be taken at the Meeting
and without adjournment, but in any other caso 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 ov after an interval or adjournment,
or otherwise, and the result of the poll shall be deemed to be the
resolution of the Meeting at whicl the poll was demanded.

79. The Chairman of a General Meeting may, with the consent
of the Meecting, and if directed by the Meeting, shall adjourn the
same {rom time to timne and from place to place, but no business shali
be transacted at any adjourned Meeting other than the busin=s. which
might have been {ransacted ab the Meeting from which the adjourn-
ment took place.

80. 'L'he demand of a poll shall not prevent the continunance of a
Meeting for the transaction of any business other than the question on
which & poll has been demanded.
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VOTES OF MEMBERS.

81. 'I'he holders of Shares issued with preferential rights or other
than as Ordinary Sbares, shall be entitled only to such votes or rights
of voting as may be attached thereto by the conditions of issue, but
subject thereto, every 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 one vote
for every Share held by him, provided that a Member shall not vote
in respect of any Shares held by such Member in excess of one-fonrth
of the total issued Share capital for thetime being of the Company.

82, If a Member be a luratic or non-compos mentis he may vote
either on a show of hands or on a poll by his committee curator bonis
or legal curafor, and such last-mentioned pursons may vote on a poll
either personally or by presy.

83. Auny 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 Sharves,
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 Dircctors of his rvight to transfer such
Shares, or the Directors shall have previously admitted his right fo
vote at such Meeting in reapect thereof.

84. 'Where there are joinf registeved holders of any Share any
one of such persons may vote at any Meeting either personally or by
proxy in respect of such Shave as if he were solely entitled thercto;
and if more than one of such joint holders be present at any Meeting,
personally or by proxy, that one of the said persons so 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 admins-
trafors of a deceased Member in whose name any Share or stock
stands shall for the purposes of this clause be deemed joint holders
thereof, -

85. Votes may be given cither personally or hy proxy.

86. 'The instrumentappointing aproxy shall be in writing undex
the hand of the appointor or his attorney duly authovised in writing, or,
if such appointor is a corporation, under its common seal or under the
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band of an officer or attorney duly aufhorised in that behalf. No
person except a Member may be appointed a proxy.

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

88. A vote given in accordance with the terms of an instrumert
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
at the Office before the Meeting or adjourned Meeting at which the
proxy is used.

89, Every instrument of proxy, whether for a specified Meeting,

or otherwise, sball, as ncarly as circumstances will admit, be in the
form or to the effect foilowing :—

“PorTNUM & MasoN, LIMILED.

“I of
“being a Member of Fortnum & Mason, Limited, and
“ entitled to votes, hereby appoint
1] O-E
¢ or failing hin, of

a5 my proxy, to vote for me and on my behalf [at the
“ Ordinary (o DBxtraordinary, «s the case may be)
¢ General Meeting of the Company to be held on
¢ the day of 1 and at any
“ adjournment thereof.

‘“ As witness my hand this day of 19 2

90. No Member shall be entitled to be present or vote on any
question, either personally or by proxy, or as proxy for another
Member at any General Meeting, or upon a poll or be reckoned 1n a
quorum whilst any call or other sum shall be due and payable to the
Compeny in respect of any of the Shaves of such Member., And no
Member shall be entitled to be present or to vote at any Meeting held
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after the expiration of three calender 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 respoect of
which he cloims 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 holding the
original “\Ieetmrr

DIRECTORS.

91. Until otherwise determined by a General Meeting, the
number of the Divectors shall not be less than three or more than seven.

92. The first Divectors shall be Sir John George Craggs, of

Claverley, Chislehurst; the Honourable Coplestone Richard George

Warwick Bampfylde, of 8, Belgrave Square, 8.W.; James Archibald
Dunean, Bsq., of 2, Garden Court, Temple T.C.; Tom Simpson Jay,
Esq., of Holmwood, Putney Hill, 8'W.; and/ Oaptmn Charles Wyld.
of Tile House, Denham, in the County of Bucks. -

93. The Directors shall have power from time to time to
appoint any other persons to be Dircctors; but so that the total
number of Directors shall not at any time exceed the maximum
number authorised. Any Director so appointed shall hold office only
until the next following Ordinary Meeting, and shall then be eligible
for re-election.

94, Any casual vacancy in the number of Directors may be
filled up by the Foard; but any person so chosen shall retain his office
onlyuntil the next foliowing Ordinary General Meetiug of the Company,
and shall then be eligible for re-clection.

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

06. A Divector who ceases to hold his qualification, or does not
obtain the same within two months after his appoiniment, shall
ipso fucto vacate office, and 2 person vacating office under the
foregoing circumstances shall be incapable of being re-appointed until
he has obtained his qualification.
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97. The Directors, excluding the Managing Director for the
time being (whose remuneration shall be fixed by the instrument
appointing him Managing Director), shall be entitled to be paid out
of the funds of the Company as vemuncration for their services as
from the 31st day of March, 1009, o sum at the rate of £750 per
annum, and the said Directors shall further be entitled for each year
to be paid a sum equal to 10 per cent. of the residue of the net
profits of the business of the Company in that year remaining after
deducting therefrom a sum equal to the amount of the Dividend
payable in vespect of any Preference Shares and a sum equal to the
amount which would be sufficient fo pay a Dividend of 8 per cent.
for that year, whether actually declared or mof, on the amount
paid or credited as paid on the Ordinary Shares in the capital
of the Company. The Divectors shall also be entitled to such
further or additional remunmeration (if any) as the Company
may from time to time in General Meeting determine and.
the sums payable under this Article shall be divided among the

persons (excluding the Managing Director for the time being) who ave

Divectors 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 defoult of agreement equally.

98. 1If any Director, being willing, shall be called upon to
perform extra services or to make any special exertions in ooing
or residing abroad, or otherwise for auy: of the purposes of the
Company, he shall be entitled to receive extra remumneration, and
such remuncration shall be fixed by the Directors, and may be either
o lump sum or a percentage of profits, or otherwise, as may be
determined Dby the Directors, and such remuneration may be in
addition to his ordinary remunecration above provided, and shall be
charged as part of the ordinary working expenses of the Company.

99. The continuing Dircctors at any time may act notwith-
standing any vacancy in their body, but so that if the number falls
below the minimum number fixed by or in accordance with these

presents, the Divectors ghall not act, except for the purpose of filling
vacancies.

100. The office of o Divector shall ipse facte be vacated as well
in the events hercinbefore specified as in the following events,
namely —

(«) If he become bankrupt, or suspend payment, or compound.
with Lis ereditors.
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(8} If he be found lunatic or hecome of unsound mind,

() If by notice in writing to the Company, he resign his
office.

(d) If he be absent from Meetings of the Directors for thrce
calendar months without leave, and the Directors resolve
that his office be vacated.

101. No Director shall be disqualified by his office from
contracting with the Company either as vendor, purchaser, or
otherwise, nor shall any such contract or any contract or arrange-
naent entered into by or on behalf of the Company in which any
Director shall be in any way interested be avoided, nor shall any
Director so contracting or being so interested be liable to account to
the Company for any profit realised by any such contract ov arrange-
ment by reason of such Director holding that office, or of the
fiduciary relation thereby established, but it is declared that the
nafure of his interest must be disclosed by him at the Meeting of the
Directors at which the contract or arcangement is determined on if
his interest then exists, or in any other caseat the first meeting of the
Directors after the acquisition of his interest, and that no Divector
shall as a Director vote in respect of any contract or arrangement in
which he is so interested as alovesaid, and if he do so vote his vote
shall not be counted, but this prohibition shall not apply to the agree-
ments or arrangements referred to in Article 4 hereof, or to any
matters arising thereout, or to any contract by or on behalf of the
Company to give to the Directors or any of them any secwrity by way
of indemnity, and il may, at any time or times, be suspended or
relaxed to any extent by a General Meeting. A general notice that a
Director is & member of any specified firm or company shall e
sufficient disclosure under this clause, and after such general notice
it shall not be necessary to give any special notice relating to any
particular transaction.

102, No Dircctor 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 him in respeet of underwriting
or gunvanteeing or procuring, or assisting in procuring, the subseription
of any of the Company’s Shares,

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

104. ‘The Company shall duly comply with such of the provisions
of the statutes (in vegard 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 annuyl list and summary to the Registrar) as may for the time
being apply to the Company.

ROTATION OF DIRECTORS.

105, At the Ordinary Mecting to be held in the year 1906 and
ab every Ordinary Meeting to be held in each succeeding year, one
Director shall retive from office. A retiring Dirvector shall retain
office until the dissolution n»r:adjournment of the Meeting.

106.  The Director to retive at the Ordinary Meeting to he held
in the year 1906 shall, unless the Directors agree amongst themselves,
be determined by lot; in every subsequent year the Divector who has
been longest in office shall retive.  As between two or more who have
been in office an equal length of time, the Dircetor to vetiis shall, in
default of agreement between them, be determined by lot, The length
of time a Director has been in office shall be computed from his last
election or appointment where he has previously vacated office. A

retiring Director shall be eligible for re-election.
P

!
N

10%\.\\\ The Company at any General Meeting at which any
Director retires in manner aforesaid, shall fill up the vacated office by

electing a person thereto and without notice in that behalf may fill up
any other vacancics.

108. It at any Gencral Meeting at which an election of Divectors
ought to take plage, the place of any refiring Director is not #illed up,
the retiring Director shall be deemed to have been re-clected.

109. The Company in General Meeting may from time to time
increase or reduce the number of Directors, and may also determine in
what rotation such increased or reduced number is to go out of office.
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110. 'Phe 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
go appointed shall hold office during such fime ouly as the Director in,

whose place he is appointed would have held the same if he had nob
been removed.

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

MANAGING DIRECTOR.

112. The Directors may, from time to time, appoint onc or
more of their body to be a Managing Director, or Managing
Directors of the Company, either for a fixed term, or without any
Jimitation as to the period for which he or they is or are to hold such
office, and may {rom time to time remove or disiniss him or then from
office, and appoint another or others in his or their place or places.

113. A Managing Director shall not, while he continues to hold
that office, he subjech o retivement by rotation, and he sball not be
takon into account in dclermining the rotation of vetivernent of
Divectors, hut 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
he cease to hold the office of Dirvector from any cause, he shall ipso
facto and immediately cease to be a Managing Divector.

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

115. '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
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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 restrictions as they think expedient, and
may coufer such powers either collaterally with, or to 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,

PROCEEDINGS OF DIRECTORS,

116. 'The Directors may meet together for the dispateh 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 quornm. If shall not be necessary to give
notice of a Meeting of the Directors to a Director who is'not within
the United I;ingdom.

117. A Director may at any time, and the Secretary, ﬁp()n
the request of a Director. shall convene a Meeting of the Divectors.”
Questions arising at any Meeting shail be decided by a majority of
votes, and in case of an cqually of votes the Chairman shall have a
second or casting vote.

118. The Directors may cleet a Chairman of their Meetings and
determine the period for which he is {o hold office; but if no such
Chairman is elected, or if at any Meeting the Chairman is not present
at 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.

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

120. A resolution in writing signed by all the Directors for the
time being in England shall be as effective as a resolution passed at a
Meeting of Directors duly convened and held.
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121. 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 any regulations that may from
time to time be imposed upon it by the Directors.

122, The mestings and proceedings of any such Coumittee
consisting of two or more members shall be governed by the
provisions herein contained for regulating the Meeuings and
proceedings 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.

123. All acts bona fide done by any Meeting of the Directors,
or by a Committee of Directors, or by any person acting as a
Director, shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of such
Directors or persons acting as aforesaid, or that they or any of them
were dil;cqualiﬁe&, be as valid as if every such person had been duly
appointed and was qualified to act as Director.

124. The Directors shall ca,usé minutes to be made in books
provided for the purpose:—

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

() Of the names of the Directors present ab each Meeting of
Divectors, and of a Committee of Divectors (and for
this purpose every Director present at every such
Meeting shall sign his name in a book to be kept for
that purpose).

(¢) Of all resolutions passed by, and all proceedings at any
Meeling 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 minute relates, or by the
Chairman of the next succecding Meeting of the Company, or of the
Directors, or of the Committee (as the case may be) shall be sufficient
avidence without any further proof of the facts therein stated.
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POWERS OF DIRECTORS.

125. The management of the business of the Company shall be
yested in the Directors, who, in addition to the powers and aubhorities
Dy these presents or otherwise expressly conferred upon them, may
exercise all such powers and do all such aects and things as may be
exercised or doue by the Company, and are not hereby or by statute
expressly directed or required to be exercised or done by the Company
in General Meeting, but subject, nevertheless, to the provisions 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
so made shall invalidate any prior act of the Directors which would
have been valid if such regulation had not been made.

126. Without restricting the generality of the foregoing powers,
the Boord may, without any further power or authority from the
Members, do any or all of the following things :—

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

(2) Purchase or otherwise acquire for the Company, any
properly, rights, or privileges which the Company is
anthorised to acquire, at such price and generally on
such. terms and conditions as they fit.

(8) Secure the fulfilment of anmy contracts or engagements
entered into by the Company by mortgage or charge of
all or any of the property of the Company and its
unpaid or uncalled capital for the time being, or in such
other manmer as they may think fit, subject, however,

to the restrictions herein contained on the Directoxs’
borrowing powers.

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

(6) Appoint any person or persons (whether incorporated ov
not) to accept and hold in trust for the Compauny any
property belonging to the Company, or in which it is
interested, or for any other purposes, and to execute and
do all such 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, conduct, defend, compound or abanfon any legal
proceedings by and against the Company or its officers
or otherwise concerning the affairs of the Company, and
also compound and allow time for payment or satisfaction
of any debts due, and of any claims or demands by
or against the Company.

(7) Refer any claims ov demands by or against the Gompany
to arbitration, and observe and perform the awards,

(8) Malke and give receipts, releases, and other discharges for
money payable to the Company, and for the claims and
demands of the Company. Any suchreceipt, release, or
discharge, signed by two Direclors and countersigned by
the Secretary, shall be an effectual discharge for the
moneys therein expressed to be paid or received, and
shall exonerate every person paying the same from
seeing to the application thereof, or being answerable for
the loss, misapplication, or non-application thereof.

(9) Determine who shall be entitled to sign on the Company’s
behalf, bills, notes, receipts, acceptances, indorserments,
cheques, releases, contracts and documents.

(10) Invest and deal with any of the moneys of the Company
not immediately required for the purposes thereof upon
such securities and in such manner as they may think
fit, and from time to time vary or realise such
investments.

(11) Give to any officer or other person employed by the
Company a commission on the profits of any particular
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business or transaction ov  share in the general profits
of the Company, and such commission or share of
profits shall be treated as part of the working expenses
of the Company.

(12) Before recommending any dividend, to set aside from time

to time out of the profits of the Company, including
therein premiums obtained on the issue of Shares, such
sums as they think proper as reserve fund to meet
contingencies, or for equalising dividends, or for repair-
ing, improving and maintaining any of the property of
the Company, and for such other purposes as the
Dirvectors shall in their absolute discretion think
conducive to the interests of the Company; and invest
the several sums so set aside upon such investments (other
than Shares 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: thereof for the benefit of the
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 business of
the Company, and that without being bound to keep the
same separate from the other assets.

(18) From time to time malke, vary, and repeal bye-laws for

the regulation of the business of the Company, its officers
and servants.

(14) Enter into all such negotintions and confracts, 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 comsider expedient for or in
relation to any of the matters aforcsaid, or othexwise, for
the purposes of the Company.

LOCAL MANAGEMENT.

The following provisions shall have effect :—

(1) The Directors may from time to time provide for the

manrnagement of the affairs of the Company abroad, or in.
any special locality in the United Kingdom, in such

e i
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manner as they shall think fit, and tho provisions
contained in the six next following paragraphs shall be
without prejndice to the general powers conferred by
this clause,

2} The Directors from time to time and at any time miy

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 bemembers of such local boards,
or any managers or agents, and may fix their
remuneration.

(8) 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
authorise the members for the time being of any such
local board, or any of them, to fill up any vacancies,
therein, and to act notwithstanding vacancies, and any
such appointment or delegation maybe made on such
terms and subject to such conditions as the Directors
may think fit, and the Dirvectors may at any time remove
any person so appointed, and may annul or vary any
such deiegation, but no person dealing in good faith and
withoub notice of such annubment or variation shall be
affected thereby.

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

Power of Attorney under the Scal, appoint any persons to
be the attorneys of the Company, for such purposes,
» 1t with such powers, authorities and diseretions (not
warening 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 DLoard established
a8 aforesaid, or in favour of any company, or of the
members, direclors, nominees or managers of any
company or firm, or otherwise in favour of any fluctuat-
ing body of persons, whether nominated divectly or
indirectly by the Directors, and any such Power of
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Attorney may contain such provisions for the protection
or convenience of persons dealing with such attorneysas
the Directors think fif.

(5} Any such delegates or attorneys as aforesaid may be
authorised by the Directors to sub-delegate all or any of
the powers, authorities and discretions for the time
being vested in them. .

(6) The Company may exercise the powers conferred by section
79 of the Companies (Consolidation) Act, 1908,and such
powers shall be vested in the Diiesin ! The Company
may also cause to be kept in‘*a‘.xy;}";‘-"'};;ny in which it
transacts business a bran-h registe: ¢f riembers vesident
in such colony, and the word “ coioi:y ” in this elause
shall have the meaning assigned thereto by sections 34
and 285 of the Companies (Consolidation) Act, 1908,
and the Directors may from time to time (subject to
the provisions of the said Act) make sueh regulations
as they may think fit respecting the keeping of any such
branch register.

(7) The Directors may comply with the requirements ot any
local law, which in their opinion it shall in the inlerests

of the Company be necessary or expedient to comply
with.

THE STAL

128, 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 Directors may from time to time
make such regulations as they see fit, determining the persons and the
numker of such persons in whose presence the Seal shall be nsed.

DIVIDENDS. .

120, The profits of the Company available for dividend shall be
applied in the first place in payment of the dividends on Shares “*

any) hoving a 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.

N
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130. The Company in General Meeting may declare dividends to
be paid to the Members according te 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 declave a
smaller dividend.

181. No dividend, instalment of dividend, or bonus shall be
payable except oub of the profits of the Company, including therein
premiums obfained oa the issue of Shares, or shall carry interest as
against the Company.

132, All dividends shall be declared and paid according to the
amount paid or credited 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
rate according to the amounts paid or eredited as paid on the Shares
during any portion or portions of the period in respect of which the
dividend is paid, but if any Shave is issued on terms providing that it
ghall rank for dividend as from. a particular date, such Share shall
rank for dividend accordingly.

133. The Dirvectors 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 Shares
having a first preference as to dividend, unless the Directors shall
previously record in the minutes of their Meetings that in their
opinion the payment of such instalment will net prejudice ox
jeopardize the payment of the dividend down to the end of the current
year on any Shares of the Company with preferential rights as to
dividend. .

134. The Directors 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.

135. A transfer of Shares shall not as against the Company pass
the right to any dividond declared thereon before the registration of
the transfer.

136. In case several persons are registered as the joint holders
of any Share, any one of such persons may give effectual receipts and
discharges for any dividend, bonus, or other sum of money payable in
respect of such Share.
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137, Any dividend may be paid by cheque or warrnnt sent
through the post to the registered addrass 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 holding, 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 made use of by
the Directors for the benefit of the Company until claimed.

ACCOUNTS.

138, The Directors shall cause true accounts to be kept of the
sums of money received and expended by the Company, and the
matters in respect of which such receipt and expenditure take place,
and of the assets, eredits and liabilities of the Company.

139.  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 account or bool, o document of the Company, except as conferred
by statute or authorised by the Directors, or by a resolution of the
Oompany in General Meeting,

140. At the Ordinary Meeting in the vear 1906 and in each
subsequent year, the Directors shall Iay be"ue the Uompany o profit
and loss account and a balance sheet coniinmg a geuneral summary of
the assets and liabilities of the Company made up to a date not more
than four months before the Meeting. Tvery such balance sheet
shall be accompanied by a veport 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 fo carry to reserve. A printed copy of the Report
accompanied by the halance sheet and statement of accounts shall, at
least seven days previous to the Gencral Meeting, be delivered or sent
by post to the registered address of every member, and two copies of
cach of these documents shall at the same time be forwarded to the

Secrefary of the Share and Loan Department, The Stock Bxchange,
London,
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AUDIL.

141. The Company at each Ordinary General Meeting shall

appoint an Auditor or Auditors to hold office until the next Ordinavy
General Meeting, and the following provisions shall have effect, that

(1) If an appointment of Auditors is not made at an Annual
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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

(8) A

of being appointed Auditor of the Company.

person, other than a retiring Auditor, shall not be
capable of being appointed Auditor at an Annual
General Mecting unless notice of an intention to
nominate that person to the office of Aunditor has been
given by a Shareholder to the Company not less than
14 days before the Annual General Meeting, and the
Company shall send a copy of any such notice to the
retiring Auditor, and shall give notice thereof to the
Sharcholders, either by advertisewent, or in any other
mode allowed by the Articles, not less than seven days
before the Annual General Meeting. Provided thas if
after notice of the intention to nominate an Auditor has
been so given an Annual General Meeting is called for
a date 1di days or less after the notice has been given,
the nofice, though not given within the time required
by this provision, shall be deemed to have been properly
given for the purposes thereof, and the notice to be sent
or given by the Company may, instead of being sent or
given within the time required by this provision, be
sent or given at the same time as the notice of the
Annual General Meeting,

(4) The first Auditors of the Company may be appointed by

the Directors before the Statutory Meeting, and il so
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appointed shall hold office until the First Annual General
Mecting, nnless previously removed by a resolution of
the Shareholders in General Meeting, in which case the
Shareholders af such Meeting may appeint Auditors.

(6) ‘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.

(6) 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.

(7) Every Auditor of the Company shall have a tight of

access at all times to the books and accounts and
vouchers of the Company, and shall be entitled to
require from the Directors and officers of the Company
such information and explanation as may be necessary
for the performance of the duties of the Auditors.

(8) The Auditors shall make a xeport to the Shareholders on

the Accounts exanined by them, and on every balance
sheet laid before the Company in General Meeting,
during their tenure of office and the report shall state :—

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

(b)) Whether in their opinion the balunce sheet
referred to in the report is properly drawn up so
as to exhibit a true and corrvect view of the state
of the Company’s affairs according to the best of
their information and the explanations given to
them and as shown by the books of the Company.

(9) The balance sheet shall be signed on behalf of the Board,

by two of the Directors of the Company, or if there is
only one Director by that Director, and the Auditor’s
report; shall be attached to the balance sheet, or there
shall De inserted at the foot of the balance sheet a
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reference to the report, and the report shall be read
before the Company in General Meeting, and shall be
open to inspection by any Shureholder. Any Sharcholder
shall at any time be entitled to be furnished with a copy
of the balance sheet and Auditor’s report, at & charge
not exceeding sixpence for every hundred words, but
this provision is without prejudice to his right to receive

the printed copy of the report, balance sheet and

statement of accounts referred to in Article 140,

NOTICES.

142, A notice may be served by the Company upon any Member
either persomally or by sending it through the post in a prepaid
envelope or ‘wrapper addressed to such Member at his vegistered place
of address.

143. Any Member described in the Register of Members by an
address not within the United Kingdom, who shall from time fo time
give the Company an address within the United Kingdom at which
notices may he served upon him, shall be entitled to have notices
served upon him at such address, but save as aforesaid, no Member
other than a registered Member, described in the register of Members
by an address within the Tnited Kingdom, shall be entitled to receive
any notice from the Company.

1l44. All notices shall, with respect to any Shares to which
persons are jointly entitled, be given to whichever of such persons is
named first in the Register, and notice so given shall be sufficient
notice to all the holders of such Shares.

+ 146, Any notice sent by post shull 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 be sufficient o prove
that the envelope or wrapper containing the notice was properly
addressed and put in the post office.

146. Any notice or document delivered or sent by post to or left
at the registered place of address of any Membexr in pursuance of these
presents, shall, notwithstanding such Member be then deceased or
bankrupt, and whether or not the Company have notice of his decease

ety CmT R ot e M= X
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or bankruptey, be deemed to have been duly served in respect of any
Shares, whether held solely or jointly with other persons by such
Member, until some other person be registered in his stead as the
holder or joint holder thereof, and such service shall for all purposes
of these presents be deemed a sufficient service of such notice or
document on all persons interested (whether jointly with, or as
claimiug through, or under him) in the Share.

147, The signature to any notice to be given by the Company
may be written or printed.

148. '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 if is vtherwise provided, be counted in such number of days or
other period. ‘

WINDING TUP.

149. The Liquidator on any winding up (whether voluntary,
under supervision, or compulsory) may, with the sanction of an extra-
ordinary resolution, divide among the contributories, in specic, any
part of the assets of the Company, and may, with the like sanction,
vest any parb of the assets of the Company in trusteés under such
trusts for the benefit of the contributories, as the Liquidator, with the
like sanetion, shail think fit.

INDEMNITY.

150. Every Director, 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 Dircetors out of the funds of the
Company to pay all costs, losses and expenses which any such officer
or servant may incur or become lable to by reason of any contract
entored into or act or thing done by him as such officer or servant, or
in any way in the discharge of his duties, or supposed duties, including
travelling or hotel expenses incurred by him for the purpose of
attending Mecetings of the Board of Directors, or of any Committee of

the Directors.

151. No Dirvector or othor officer of the Company shall be liable
for the acts, receipts, neglects, or defaults of any other Divector or

‘Y. \3'
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officer, or for joining in any receipt or other act for conformity, or for
any loss or expenmse happening 4o fthe Company through the
insufficiency or deficiency of title to any property nequired by erder
of the Divectors for or on hebalf of the Company, or for the
insufficiency or deficiency of any security in ox upon which any of the
moneys of the Company shall be invested, or for any loss or damage
arvising from the bankruptey, 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 error of

‘judgment or oversight on his part, or for any other loss, damage, or

misfortune whatever which shall happen in the execution of the
duties of his office or in relation thereto, unless the same happen
through his own wilful neglect or default.
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THE COMPANIES ACTS, 1908 to 1917,
© % SPECIAL RESOLUTION

(Pursuant to the Companies (Consolidation) Act, 1908, Sec, 7¢)

OF

FORTNUM & MASON, Ltd.

[ GTETERED

R Passed 26th March, 1925. \ Confirmed 10th April, 1925, 5 7 2 44

28 APR 925}

At an EXTRAORDINARY GENERAL MEETING of FORTNUM &
MASON Limited, duly convened and held at the Offices of the Company, 182,
Piccadilly, London, W.1,, on Thursday, the 26th day of March, 1925, the subjoined .
Special Resolution was duly passed; and at a subsequent EXTRAORDINARY ¥
GENERAL MEETING of the above Company also duly convened and held

* at the same place on Thursday, ‘the I6th day of April, 1925, the subjoined
Special Resolution was duly confirmed :—

N RESOLUTION.

That the Articles of Association of the Company be altered by inserting ., -
after Article 115 the following Article, viz, i — : ‘

o ADVISORY COUNCIL OR DBOARD.

“1r15a. The Dircctors may from to 0w appoint wny personswho in the opinion of the
Directors may be able to rend: . nsefud se #cs to the Company (whether such persons are
Directors or Sharcholders 3f thrCompany v, «ot) to forin an Advisory Council (to be called
“ the Advisory Board ’) and may delcgate any of the powers authorities and discretions vested
in the Directors (other than the gencra! direction and policy of the Ceinpany's affairs or of its
finance and other than the power to make calls) to the Advisery Board or any Members or
Meraber thereof and may from time to time revoke any such delegation and may from time to
time fix and determine the powers dutics and remuneration of the Advisory Board or any
Members or Member thercof and the terms and period upon and for which such Members or

‘y) Member are or is to be appointed and such remuneration may be by way of sa*ary commission
A on or participation in the profits or otherwise or by all or any of those mod:zand in the case
M of any Director being appointed such remuneration may be in sddition to any remuncration

payable to him as a Dircctor.”

/ R. ADAMS, :
(LA Atdeny, Secsetary. <?
/(. remdomt . s SE I’Aﬂ m&m
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N a. of Certificnte. B4909 __ .

FORTNUM & MASOHN

L e ]

STATEMENT of increase of Nominal Caﬁital made pursuant to s. 112 of
54 & 55 Viet., cap. 39, Stamp Act, 1891, and s. 39, IFinance Act, 1920.

(Nore.—The Sta,mp Duty on the Increase of Nominal nggltml L_stﬁpty Shillings
C'l l SD_l E.H L-L

N PO, " -: 4 3 23

g JANI926

This Statement is to be filed with the Notice of TIncrease, registered under

for every £100 or fraction of £100.)

* Section 44 of the Companies {Consolidation) Act, 1908.

PUBTISIED AND SCLD BY

WATERLOW & SONS LIMITED

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,

LONDON WALL AND BIRCHIN LANE, LONDON,

Presonted for filing by .‘
GUSH,PHILLIPS WALTERS & WILIINMS : \: s W&S
e J
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mimdg%

The NOMINAL CAPITAL of _F ORI NUM & MASON . .o . .

—e e N - ) Limited,

has been increased by the additions thereto of the sum of £ 125,000

divided into__125000 shares of £ 1 _each beyond the Registered

Capitel of £125.000

Signature , ..~ Z- Al ey o éw“'_if:'::.'i, -
. A2 B At

Description_S0lielto 3 %o _the Compsany

Datew_zf,day of __Janneary . ... 1926

This Statement should be signed by an Ollicer of the Company.
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Number of Certificate. 8490 __b_ S

THE COMPANIES ACTS, 1908 }td 1917.

Notice of Increase in the Heminal Capital

f FORTNUN & MaSON

Limited

Pursuant to Seciton 44 of the Companies quﬁgﬁfgﬁiﬁé@'{{ﬂ, 19G8.

4392

8 JANI926

This Notice must be sent to the Registrur within 15 dwys from tho date of tho passing, or in tho case of o Specinl
Reaolutmn the confirmation, of the Resolution by which the Inerense has beon authorised, under o penalty of £5 per
day for defeult.

m—eee oy

A Statement of the increase of the Nominal Capital must be filed pursuant to

W‘ M:, 112, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920. If not so filed

within 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per

annum will be charged by virtue of 8.5 of the Revenue Act, 1903.

S PR e i It s s oA 2

PULLISHED AND SOLD MY

WATERLOW & SONS LIMITED

LAW AND OOMPANIES' STATIONERS AND REMISIRATION AGENTS,

LONDON WALL AND BIRCHII\T LANE LONDON,

Presented for filing by

GUSHQ?HILLIPb.wnLTLBb & UILLIAMS, R

v
(RS

ot

5, Throgmorton Avenue, London, XK. Qg

Solioitors.‘

- A
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g.‘%()f increase in the nominal Capital of

NOTICE

St

PORINUM & MASON Limited.

TO THE REGISTRAR OF JOINT STOCK COMPANIES.

— FORTNUM & MASON

5

b i R AL S R A3 g 4 TRE —

Limited, hereby give you notice, in accordance

with The Companies (Consolidation) Act, 1908, that by a__Speecial

Resoiution of the Company passed the ll’? th | ’ day of
December , 192_5,*and confirmed the_ __ li?h_,m e
day of___J8Imary , 192 8, the nominal Capital of the Company has been
increased by the addition thereto of the sum of One hundred and twenty five

Shousand k ,___poun& divided into___ Ons hunt.ired. and
twenty five thousand . Sharesof.. .One. pound - - each,
beyond the nreue - H¥ar'stered Capital of _COne Jmnired and twenty fiVE.’
thousand . : pounds, \ (LL

Tt P e Lanp d/m{a.f-:; .er . \

» [dl '
5 5, Throgmorton Avenue,E.C.2.
{ Dated the - et i 2
; Solicitors to the Company
day of__Jennaxy 1926
# Whon the Resolution is not required to be contirmod, the words “wnd confirmed the ____duy of , 102 )

should be struck out.

* % This notice is to be signed by a Director, Secrotary, or other authorised Officor of the Compauy.

e d
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SPECIAL RESOLUTIONS

. 5389 (Pursuant to the Companies (Consolidation) Acs, 1908, Sec, 70}

to 1917.

FORTNUM AND MASON, LIMITED;,

p’“”q. Passed 17th December, 1925, Confirmed #th January, 1926.

AT AN EXTRAORDINARY GENERAL MEETING of Fortnum & Mason,

Limited duly convened, and held at the Offices of the

Company situate at 182,

Piccadilly, London, W.x., on THURSDAY the 17th day of DECEMBER, 1925, the

sub-joined SPECIAT RESOLUTIONS were duly passed, and at a subsequent Extra-
ordinary General Meeting of the above Company, also duly convened and held at the
same place,.on THURSDAY the 7th day of January, 1926, the sub-joined SPECIAL

. RESOLUTIONS were duly confirmed :—

RESOLUTIONS.

¢
KI\ T.~That the Capital of the Company be increased from £125,000 {of which 75,000 Shares are Ordinary

ébares, and 50,000 Shares, numbered 45,001 to 95,000, may be issued
in Shares of £z each, of which 125,000 Shares shall be Ordinary Shares,

as Preference Shares) tn fngonnp
77,600 Shares consisting of 55 Fop

issued Preference Shares, numbered 45,001 to 83,800 (part of the said 50,000 Shares), and 11,200 unissued

Shares, numbered 83,801 to g5,000 (remainder of the said 50,000 Shares),
95,001 to 122,600, shall be Preference Shares, and the remaining 47,400

Shares as the Directors may from time to time determine,

and 27,600 new Shares, numbered
Shares shall be available for issne

as Ordinary Shares or as Preference Shares ranking in all respects pari passe with the said 77,600 Preference

IX:—There shall be attached to the said 77,600 Preference Shares, and to any further Prefercnce Shares
which may hereafter be issued under the above-mentioned Resolution 1, the followingrights and privileges,

namely ;—

(¢) The holders of the said Preference Shares shall be entitled to receive out of the profits of
the Company a cumulative preferential dividend at the rute of 7 per centum per annum Payable
half-yearly on the 30th of June and the 315t of December in cach year upon the Capital for the time
being paid wp on such Shares respectively, the first of such payments (calculated front and including
the 1st of January, 1926) to be made on the 3oth of June, 1926, but shall not he entitled to any

wf.“ further participation in profits, \
-
(6) Upon a winding-up of the Company the holders of the said

Prefercnce Shares shall be entitled

to have the surplus assets of the Company applied first in paying off the capital peid up on the
Preference Shares held by them respectively and in the next place in paying off the arrears of the
dividend (if any) up to the commencement of the winding up, whether declated or not, but shall
not be eatitled to any further participation in such surplus assets,

(¢) Every holder of Prefercnce Shares shall be entitled to one

vote in respect of cach Preference

Share held by him (1) at any Separate General Mecting of the Holdors of Preference Shares convened

pursuant to Article 14 of the Company's Articles of Association ;

ferential dividgnd being in arrear for 6 months at any General Meeting of the Company held during

w et lix Prentie iy e
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(2} in the event of the fived pre-
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such time as the said dividend shall be in arrear ang (3) at any General Meeting of the Company -
at which is submitted 2 Resolution for the sale of the Company’s Undertaking or for the winding-up
of the Company under circumstances, which, if any such Resolution be passed, will prevent the -
“repayment in full of the Capital paid up on the said Preference Shares and the payment of any .

arrears of the said dividend in accordance with the rights attached to the sajd. Preference Shares,
Holders of Preference Shares shall not be entitled to receive Notice of or to attend at awy Meerm g
of the Company other than such as is mentioned in this Article,

TII.—That the Articles of Association of the Company be altered as follows-:—
() Articles 8 and 9 thereof shall be deleted,

o

(8) The following Artmle shalt be substituted for Article 14 thuI'EOf -

No prefcrencc or special rights or privileges which may at any time be 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 Shares of the class or of an Extraordinary

. Resolution of the Shareholders of that class, passed at a separate General Mecting of such

holders, but with such sanction as aforesaid, all or any of the special rights and privileges =
attached to any class of Shares may be modified, abrogated, and altered. All the provisions®
of these Articles as originally registered relating to General Mectings shall, so fdr as applicable, ; . r"

apply to Meetings of any particular class of Sharcholders convened pursuant to this Article,
but 5o that the necessary quorum shall be three in number of the holders of Shares of the class

3

4

P

holding or representing by proxy, onc-third of the capital paid or eredited as paid up, on thc‘

jasued Shares of the class and that the holders of the Shares of the class shall have the 11ke
right of voting as the holders of Ordinary Shares would have at any Ordinary General ) \Icetmg
of the Company, and that if at any adjourned Meeting of such holders a quorum isnot present,”
those holders who are present shall be a quorum, ,

(c) In Article 62 the words and figures from and including the word “ except " in the 8th line

down to and including the word * that * in the 23rd linc and the words * and whether such borrowing;
shall have been sanctioned under the last preceding proviso or not * in the 25th, 26th and 27th lines:
thereof shall be deleted. :

Chairman,.
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THE COMPANTES A(ETS, 1908 to 1917.
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Notice of Increase in the Noﬁxinal Capital

) of  __  FORTHNUM-&- - MASCH

- Limited |
|

Pursuant to Section 44 of the Companies (Consolidation) Act, 1908, 4

This Notice must be aont to the Registrar within 156 duys from the date of the passing, or in the cnse of o Specinl
Resolution the confirmation, of the Resolution by which the Increase has been authorised, under a penalty of £5 per
doy for default, .

A Statement of the increase of the Nominal Capital must be filed pursuant to
8,112, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920. If not so filed
x“‘“‘"""glthm 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per

annum will be charged by virtue of S. 5 of the Revenue Act, 1903.
REGISTERET

75598 g
'O—-MAY l92&]—_
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PUBLISIHBD AND BOLD BY

AWATERLOW & SONS LIMITED,

LAW AND COMPANIES' §TATIONERS AND REGISTRATION AGENTS,

85 & 86 LONDON WALL, E.C. 2, 24 BIRCHIN LANE, E(C.8, 49 PARLIAMENT STREET, 3.W.1,
LONDON; AND TEMPLE ROW, .BI_I_?MINGHAM.

for filing b
Presontod for 08V oursH, PHILLIPS, WALTERS & WILLIAMS
Solici tors,
5, Throgmorton Aveme,
B. C. 2,




NOTICE

Of increase in the nominal Capital of__ _FORTNUM & MASON

. I Tﬁmited.

TO THE REGISTRAR OF JOINT STOCK COMPANIES,

L IR g p—

FORTNUM & MASON

Limited, hereby give you notice, in accordance

with The Companies (Consolidation) Act, 1908, that by a_==mm===n=a=aw= mhededndadey

Resolution of the Com:pa,ny pasged the“_T.wenty:aixth day of
_;_April , 192_8.;,*an€1-emrﬁfmed-the-_-,-;:-«--—----m:,-_—--------gs.-
da.ru:f""""‘“""‘""“‘ Smmnmmem—— ','192’_':, the norﬁ%ﬁél Capital of the Company has heen

increased by the addition thereto of the sum of __One bundred thougand

- ot 28 . iy e P e - o b s . pounds divided into One _hn nixred

e
W e thousei.nd; evvennr .. ..Shares of Q_n -pound each,

beyond the present Registered Capital of _TWO0 hundred and fifty — —

«% Lol aviesd

S . thousand : pounds,

= J
Dated the F = -
p Oz'wr/wgg/
: day of _ May , 1928
* When thoe Resolution is not raquired to be confirmed, the words * and confirmed the day of , 182

shouid be struck out,

* ¥ Lhis notice is to be signed by a Director, Seeretary, or other authorised OMeor of the Company,
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|C.A, 30]
20-19-27,

No. of Certificate_

e FORTHUM_ & _MASQN

- LIMITED,

A

STATEMENT of increase of Nominal Capital made pursuant to s. 112 of

5¢ & 556 Viet., cap. 39, Stamp Act, 1891, and s. 39, Pinance Act, 1920. - '
(Nore.—The Stdmp Duty on the Incresse of Nominal Capital is Twenty ‘Shillings -
for every £100 or fraction of £100,)

This Statement is to be filed with the Notice of Increase, registered under

Section 44 of the Companies (Consolidation) Act, 1908.

[REGISTERER ’

75599

10 MAY 1928
e ——

PUBLISHED AXD SOLD BY

WATERILOW & SONS LIMITED

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,

86 & 86 LONDON WALL, E(C.2, 2% BIRCHIN LANE, E.(. 8, 48 PARLIAMENT S /ﬂ’l‘ DB
LONDON; AND TEMPLE ROW, BIRMINGHAM, ’1/ OM ‘
\

Pregented for filing by

MToLT DITITrr TN T A PRI A A edam . .
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“divided into_ _1.00,000 shares of £J._.__w

L ow

The NOMINAL CAPITAL of ~FORTHUM. &. MASON. .... ...

T M e s e s St e

S e Limited,

a0

has been increased I'Jy the additions thereto of the sum of £ _4 Q0,000

each beyond the Registered

Capital of &_250,000

e "’4\.‘:‘:—- /z--'\;-ﬂ—‘-:-‘-—»-—v
Signature 'é”"/&”""“ e " ‘

Description

Date__/Z7% day of___May 1928

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

,immme_mpany
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THE COMPANIES ACT, 1929,

Sypecial Resolution

(Pursuant to Section 118)

OF

FORTNUM & MASON LIMITED.

ep———
R

[REGISTERED!

Passed 30th M. arch, 1932,

7_ARI93Z.

At an EXTRAORDINARY GENERAL MEETING of the Members of
Fortnum & Mason Limited duly convened and held at the Offices of the
Company, 182, “Piccadi]ly, London, W.1, on Wednesday, the 30th day of

March, 1932, the following SPEcIaL RESoruTions I. and IT. were duly passed :—

I, “THAT the Capital of the Company be increased from £350,000 fof which 225,000 shares
are Ordinary Shares and 125,000 shares are }’mfcr:ence Shares) to £550,000 by the
creation of 200,000 further shares of £1 cach of which 93,000 ‘shares sﬁall he
Ordinary Shares and the remaining 110,000 shares shall be available [or issue as
Ordinary Shares or as Preference Shares as-the Directors may from time to time
determine and that any Prefercce Shares which may be issued under this
Resolution shaly rank pari passk with and there shall be attached thereto the same
rights and privileges as regards dividends repayment of capital voting and otherwise
as are attached to the said 125,000 Preference Shares except that the date or dates
from which the payment of dividends thereon shall commence shall be determined
by the Directors,”

IL ““THAT the regirtions contained in the printed document submitted to the Meeting and
for the purpose of identification subscribed by the Chairman thereof be approved
and adopted as the Articles of Association of the Company in substitution for and to

"f‘,. ) ,
é/?”tw-d«,y'a lo ottty Fromtnmns Chairinan, ;

A Ao M'\’

the exclusion of all the existing Articles thereof.”

T

%
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THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.
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Gush, Purries, WALTERS & WILLIAMS,
3. Throgmorton Avenue.
E.C.2
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- FORTNUM & MASON LIMITED. |
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THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

fnoo e

TArticles of Agsociation

COF

FORTNUM & MASON LIMITED .

\

1. In these Articles uniess there be something in the subject or
.context inconsistent therewith :— ’

“ The Companies Act " means the Companies Act, 1999.

“ Special Resolution ” and Extraordinary Resolution” have
the meanings assigned thereto respectively by Section 117
of the Companies Act.

“ The Directors” or * the Board '’ means the Directors of the
Company for the time being.

« 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 95 of the Companies Act.

« Month ” means calendar month.

“In writing " or ‘ written " mean and include words printed,
lithographed, represented or produced in any mode in a
visible form.

¢ Bankrupt " includes a person compounding with his creditors or

liquidating his affairs by arrangement, and ‘ bankruptey '

has a corresponding meaning.

‘Words importing the masculine gender only shall include the
feminine gender.

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

Words importing persons shall include corporations.

2. The regulations contained in 'Tqble “ A" in the First Schedule:
o the Companies Act shall not apply to the Co.mpany except so far as
the same are repeated or contained in these Articles.

BUSINESS.

3. The business of the Company shall include the several objects.
expressed in the Memorandum of Adsociation of the Company, and all
matters which from time to time appear to the Directors to be expedient
for attaining those objects. o

CAPITAL.

4. The Capital of the Company is £550,000, divided into 550,000
shares of £1 each. Of the said Capital of 550,000 shares of £1 each,
315,000 shares are Ordinary Shares and 125,000 shares are Preference
Shares, and the remaining 110,000 shares shall be available for issue as.
Ordinary Shares or as Preference Shares as the Directors may from time
to time determine,

5. ‘There shall be attached to the said 125,000 Preference Shares,
and to any further Preference Shares which may be issued under the
last preceding Article, the following rights and privileges, namely :—

{@) The holders of the said Preference Shares shall be entitled
to receive out of the profits of the Company a cumulative
preferential dividend at the rate of 7 per centum per annurm,
payable half-yearly on the 30th of June and the 3lst of

December in each year upon the Capital for the time being -

paid up on such shares respectively, but shall not be entitled
to any further participation in profits.

() Upon a winding up of the Company the holders of the said

Preference Shares shall be entitled to have the surplus assets.

of the Company applied first in paying off the Capital paid up
on the Preference Shares held by them respectively, and in
the next place in paying off the arrears of the dividend
(if any) up to the commencement of the winding up, whether
declared or not, but shall not be entitled to any further
participation in such surplus assets.

(¢) Every holder of Preference Shares shail be entitled to one
vote in respect of each Preference Share held by him (1) at
any Separate General Meeting of the holders of Preference
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Shares convened pursuant to Article 67 ; (2) in the event of
the fixed preferential dividend being in arrear for six months
at any General Meeting of the Company held during such time
" as the said dividend shall be in arrear ; and (8) at any General
Meeting of the Company at which is submitted a Resolution
for the sale of the Company’s undertaking or for the winding-
up of the Company under circumstances which, if any such
Resolution be passed, will prevent the repayment in full of
the Capital paid up on the said Preference Shares and the
& payment of any arrears of the said dividend in accordance
with the rights attached to the said Preference Shares.
Holders of Preference Shares shall not be entitled to receive
notice of or to attend at any meeting of t}é Company other
than such as is mentjoned in this Article.””

i

SHARES. M
6. None of the funds of the Company shall be employed in the
purchase of or lent on shares of the Company, ant; the Company shall
not, except as authorised by Section 45 of the Companies Act, give any
financial assistance for the purpose of or in connection with any purchase
of shares in the Company.

7. No allotment shall be made of any Share Capital of the Compan
unless the amount named in the rélevant prospectus as the minimum
subscription has been subscribed, and the sum payable on application
therefor has been paid to or received by the Company.

8. The amount payable on each share of the Company offered to
the public for subscription shall not be less than 5 per cent. of the nominal
amount of the share.

9. The shares shall be under the control of the Directors, who may
allot, grant options over, or otherwise deal with or dispose of the same to
such persons on such terms and conditions, and at such times and either
at a premium or at par or (subject to the provisions of the Companies
Act) at a discount as the Directors think fit, with full power to give to
any person the call of any shares, either at par or at a premium, during
such time and for such consideration as the Directors think fit.

10. On theissue of any shares the Directors may make arrangements
for a difference between the holders of such shares in the amount of calls
to be paid and in the time of payment of such calls.

11. If by the conditions of allotment of any share the whole or
any part of the amount or issue price thereof shall be payable by
instalments, every such instalment shall when due be paid to the Company
by the person who for the time being and from time to time shall be the
registered holder of the share or his legal personal representative.

g
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12, The Company may at any time pay a commission to any
person for subscribing or agreeing to subscribe, whether absolutely or
conditionally, or procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares, debentures or debenture stock
of the Coinpany, but so that, if the commission in respect of shares shall
be paid or payable out of Capital, the statutory conditions and require-
ments shall be observed and complied with, and the amount or rate of
commission shall not exceed 10 per cent. of the price at which the shares
are issued. Any such commission may be paid or satisfied in cash or
in shares, debentures or debenture stock of the Company, or partly in
one way and partly in the other as may be arranged. The requirements
of Sections 42, 43, 44 and 108 of the Companies Act shall be observed
so far as applicable. .

13, 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.

14. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by or
recognise any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share, or (except only
as by these Articles otherwise expressly provided or as by Statute required
or under an order of Court) any other right in respect of any share,
except an absolute right to the entirety thereof in the registered holder,

CERTIFICATES.

I5. The certificates of title to shares shall be issued under the
Seal of the Company, and shall bear the autographic signatures of

one Director and the Secretury or some other person appointed by the
Directors.

16. Every member shall be entitled to one certificate for the shares
registered in his name, or if the Directors so approve (upon paying such
fee as the Directors may from time to time determine) to several
certificates, each for one or more of such shares, Every certificate of
shares shall specify the number and denoting numbers of the shares in
respect of which it is issued and the amount paid up thereon. The

certificate of shares registered in the names of two Or more persons may
be delivered to any one of such persons.

17.  If any certificate be worn out or defaced, then upon production
thereof to the Directors they may order the same to be cancelled and may
issue a new certificate in lieu thereof, and if any certificate be lost or
destroyed, then upon proof thereof to the satisfaction of the Directors,
and on sv~h indemnity (if any) as the Directors deem adequate being
given, a new certificate in lieu thereof shall be given to the party entitled
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to such lost or destroyed certificate. In case of loss or destruction, the
member to whom such renewed certificated is given shall also bear and
pay to the Company all expenses incidental to the investigation by the
Company of the evidence of such loss or destruction and to such indemnity.

18. The sum of one shilling, or such smaller sum as the Directors
may deterimine, shall be paid to the Company for any certificate issued
under the last preceding Article. '

CALLS.

19. The Directors may from time to time make such calls as they
may 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
thercof 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. A call may be made payable
by instalments.

20. A.call shall be deemed to have been made at the time when the
Resolution of the Directors authorising such call was passed.

21. If by the terms of issue of any share or otherwise any amount is
made payable at any fixed time or by instalments at fixed times, whether
on account of the amount of the share or by way of premium, every
such amount or instalment shall be payable as if it were a call duly made
by the Directors, and of which due notice had been given, and all the
provisions herein contained in respect of calls shall relate to such amount
or instalment accordingly.

il

92. Seven days’ notice at least of any call shall be given, specifying
the time and place of payment and to whom such call shall be paid.
Pravided that before the time for payment of such call the Directors may
by notice in writing to the members revoke the same or extend the time
for payment thereof.

93, If the sum payable in respect of any call or instaiment be not
paid on or before the day appointed for the payment thereof the holder
for the time being of the share in respect of which the call shall have been
made or the instalment shall be due shall pay interest for the same at
the rate of £10 per cent. per annum, or at such other rate as the Directors

say determine from the day appointed for the payment thereof to the
time of the actual payment, The Directors may, if they think fit, remit
altogether or in part any sum so0 payable for interest.

94. On the trial or hearing of any action for the recovery of any
money due for any call it shall be sufficient to prove that the name of
the member sued is entered in the Register as the holder or one of the




6

holders of the shares in respect of which such debt accrued, that the
Resolution making the call is duly recorded in the Minute Book, and that
notice of such call was duly given to the member sued in pursuance of
these Articles, and it shall not be necessary to prove the appointment
of the Directors who made such call or any other matter whatsoever,
but the proof of the matters aforesaid shall be conclusive evidence of
the debt,

25. The Directors may, if they think fit, receive from any member
-willing to advance the same all or any part of the sum due upon the shares
held by him beyond the sums actually called up, and upon the amount
so paid in advance, or so much thereof as from time to time exceeds the
amount of the calls then made upon the shares in respect of which such
advance has been made, the Company may pay interest at such rate
as the member paying such sum in advance and the Directors agree upon,
and the Directors may at any time repay the amount so advanced upon
giving to such member three months’ notice in writing. No sum payable
in advance of calls shall entitle the holder of a share in respect thereof
to any portion of a dividend subsequently declared in respect of any
period prior to the date upon which such sum would but for such payment
become presently payable.

FORFEITURE AND LIEN,

26. If any member fail to pay any call or instalment on or before
the day appointed for the payment of the same, the Directors may
at any time thereafter during such time as the call or instalment remains
unpaid serve a notice on such member, requiring him to pay the same,
together with any interest that may have accrued and all expenses
that may have been incurred by the Company by reason of such
non-payment,

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

28. If the requisitions of any such notice as aforesaid are not
complied with any shares in respect of which such notice has been given
may at any time thereafter before payment of all calls or instalments,
interest and expenses due in respect thereof he 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.
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29. Any share so forfeited shall be deemed to be the properly of
the Company, and the Directors may sell, re-allot and otherwise dispose

of the same in such manner as they think fit.

30. The Directors may at any time before any shares so. forfeited

shall have been sold, re-allotted or otherwise disposed of annul the

forfeiture thereof upon such conditions as they think fit.

31. Any member whose shares have been forfeited shall, notwith-
standing, be liable to pay, and shall forthwith pay to the Company all
calls, instalments, interest and expenses owing upon or in respect of such
shares at the tirne of the forfeiture, together with interest thereon, from
the time of forfeiture until payment at the rate of Ten pounds per cent.
per annum, and the Directors may enforce the payment of such moneys
.or any part thereof if they think fit, but shall not be under any obligation
to do so.

32. The forfeitnre of a share shall include the extinction of all
interest in, and also of all claims and demands against the Company in
respect of the share and all other rights incident to the share, except
only such of those rights as by these Articles are expressly saved.

33. The Company shall have a first and paramount lien upon all
the shares other than fully paid-up shares registered in the name of each
member {whether solely or jointly with others), and upon the proceeds
of sale thereof for his debts, liabilities and engagements solely or jointly
with any other person to or with the Company, whether the period for
the payment, fulfilment or discharge thereof shall have actually arrived
or not, and no equitable interest in any share shall be created except
upon the footing and condition that Article 14 is to have full effect,
and such lien shall extend to all dividends from time to time declared in
respect of such shares. Unless otherwise agreed, the registration of a
transfer of shares shall operate a3 a waiver of the Company’s lien (if any)
on such shares,

34. Tor the purpose of enforcing such lien the Directors may sell
the shares subject thereto in such manner as they shall think fit, but no
sale shall be made until such period as aforesaid shall have arrived, nor
until notice in writing of the intention to sell shall have been served on
such member, his executors, or administrators, and default shall have been
made by him or them in the payment, fulfilme at or discharge of such debts,
liabilities or cngagements for seven days after such notice. The net
proceeds of any such sale after payment of the costs of such sale shall be
applied in or towards satisfaction of such. debts, liabilities or engagements,
and the residue (if any) paid to such member, his executors, administrators
-or assigns.
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35. Upon any sale after forfeiture or for enforcing a lien in purport.ed
exercise of the powers hereinbefore given the Directors may appoint
some person to execute an instrument of transfer of the share_:s sol:i,
and may cause the purchaser’s name to be entered in the Register in
respect of the shares sold, and the purchaser shall not be bound to see to
the regularity of the proceedings or to the application of ’fihe 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 AND TRANSMISSION OF SHARES.

36. Subject to the restrictions of these Articles, any member may
transfer all or any of his shares. '

87. The instrument of transfer of any share shall be in writing in
the usual common form or as near thereto as circumstances will admit, and
shall be signed both by 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.

.
.

A

38. The Directors may refuse to register any tiransfer of shares
upon which the Company has a lien, and in the case of shares not fully

paid up may refuse to register a transfer to any transferee of whom they

do not approve without being bound to give any reason for such refusal.

39, No transfer shall be made to any infant, idiot, lunatic or person
»f unsound mind.

40. Every instrument of transfer shall be left at the Office lor
registration, accompanied by the certificate of the shares to be trans-
ferred, and such other evidence (if any) as the Directors may require
to prove the title of the transferor or his right to transfer the shares.

41. All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Directors may decline to register shall be returned to the person depositing
the same.

42. A fee not cxceeding 2s. 6d. may be charged for each transfer,
and shall, if required Ly the Directors, be paid before the registration
thereof,

43. The transfer books and registers of members and debenture
holders may be closed during such time as the Directors think fit, not
exceeding in the whole thirty days in each year,
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. 44. The executors or administrators of o deceased member (not
being one of several joint holders) shall be the only persons recognised by
the Company as having any title to the share registered in the name of
such member, and in case of the death of any one or more of the joint
registered holders of any registered shares the survivors shall be the only
persons recognised by the Company as having any title to or interest in
such shares, but nothing herein contained shall release the estate of a
deceased holder (whether sole or joint) from any liability in respect of
any share solely or jointly held by him.

45. Any person becoming entitled to shares in consequence of the
death or bankruptcy of any member upon producing proper evidence
of the grant of probate or letters of administration, or such evidence
that he sustains the character in respect of whichi'he proposes to act under
this Article or of his title as the Directors shall think sufficient, may,
with the consent of the Directors (which they shall not be under any
obligation to give) be registered as a member in respect of such shares
or may (subject to the regulations as to transfers hereinbefore contained)
transfer such shares, This Article is hereinafter referred to as “ the
transmission clause.”

46. The Directors shall have the same right to refuse to register
a person entitled by transmission to any shares or his nominee as if he
were the transferce named in an ordinary transfer presented for regis-
tration,

47. Any person becoming entitled to shares by transmission shall
not be entitled to receive notice of or to attend or vote at meetings of
the Company, or to any of the rights or privileges of a member, unless
and until he shall have become a member in respect of the shares.

SHARE WARRANTS.

48. The Company is hereby authorised to issue share warrants
under the powers given by the Companies Act, and the Directors may
accordingly, with respect to any shares which are fully paid up or stock
(in any case in which they shall in their discretion think fit so to do)
upon an application in writing signed by the person registered as the
holder of such shares or stock and authenticated by such statutory declara-
tion or other evidence (if any) as the Directors may from time to time
require as to the identity of the person signing the requett, and upon
receiving the certificate (if any) of such shares or stock and the amount
of the stamp duty on such warrant, and such fee not exceeding two
shillings and sixpence as the Directors may from time to time require,
issue under the Seal of the Company at the expense in all respects of the
person applying for the same a warrant duly stamped stating that the
bearer of the wairant is entitled to the shares or stock therein specified,
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and may, in any case in which a warrant is so issned, provide by coupons
or otherwise for the payment of the future dividends or other moneys
on the shares or stock included in such warrant.

49. Subject to the provisions of these Articles and of the Companies
Act, the bearer of a warrant shall be deemed to be a member of the
Company, and shall be entitled to the same privileges and advantages
as he would have had if his name had been included in the Register as
the holder of the shares or stock specified in such warrant.

50. No person shall, as bearer of a warrant, be entitled (a) to sign
a requisition for calling a meeting or to give notice of intention to submit
a resolution to a meeting, or () to attend or vote by himself or his proxy,
or exercise any privilege as a member at a meeting, unless he shall in
case (@) before or at the time of lodging such requisition or giving such
notice of intention as aforesaid, or in case () three days at least before
the day fixed for the meeting, have deposited at the Office the warrant
in respect of which he claims to act, attend or vote as.aforesaid, and
unless the warrant shall remain so deposited until after the meeting and
any adjournment thereof shall have been held.

51. Not more than one name shall be received as that of the holder
of a warrant,

52. To any person so depositing a warrant there shall be delivered
a certificate stating his name and address, and describing the shares or
stock included in the warrant so deposited, and bearing the date of
issue of the certificate, and such certificate shall entitle him, or his proxy
duly appointed, as hereinafter provided, to attend and vote at any
General Meeting held within three months from the date of the certificate
in the same way as if he were the registered holder of the shares or stock
specified in the certificate.

53. Upon delivery up of the certificate to the Company, the bearer
of the certificate shall be entitled to receive the warrant in respect of
which the certificate was given.

54. The holder of a warrant shall not, save as aforesaid, be entitled
to exercise any right as a member, unless (if called upon by any Director

or the Secretary so to do) he produce his warrant and state his name and
address.

55. The Directors may from time to time make regulations as to
the terms upon which, if they in their discretion think fit, a new warrant
or ccupon may be issued in any case in which a warrant or coupon may
have been worn out, defaced or destroyed.
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56. The shares or stock included in any warrant shall be trans-
ferred by the delivery of the warrant without any written transfer and
without registration, and to shares or stock so included the provisions
hereinbefore contained with reference to the transfer of and to the lien
of the Company on shares or stock shall not apply.

57. Upon the surrender of his warrant to the Company for can-
-cellation and upon payment of such sum not exceeding two shillings and
sixpence, as the Directors may from time to time prescribe, the bearer
-of a warrant shall be entitled to have his name entered as a member in
the Register of Members in respect of the shares or stock included in the
warrant, but the Company shall in no case be responsible for any loss
-or damage incurred by any person by reason of the Company entering
in the Register upon the surrender of a warrant the name of any person
not the true and lawful owner of the warrant surrendered.

CONVERSION OF SHARES INTO STOCK.

58. The Company by Resolution in General Meeting may convert
any paid-up shares into stock, and may convert any stock into fully paid-
up shares of any denomination.

59. When any shares have been converted into stock the several
holders of such stock may thenceforth transfer their respective interests
therein or any part of such interests in the same manner and subject to
the same regulations as and subject to which fully paid-up shares in
the Capital of the Company may be transferred or as near thereto as
circumstances will admit. But the Directors may from time to time,
if they think fit, fix the minimum amount of stock transferable, and
direct that fractions of a pound shall not be dealt with, with power,
nevertheless, at their discretion to waive such rules in any particular

case.

60. The stock shall confer on the holders thereof respectively the
same privileges and advantages as regards participation in profits and
voting at meetings of the Company, and for other purposes as would have
been conferred by shares of equal amount in the Capital of the Company
of the same class as the shares from which such stock was converted, but
so that none of such privileges or advantages, except the participation
in profits of the Company or in the assets of the Company on a winding-
up shall be conferred by any such aliquot part of stock as would not,
if existing in shares, have conferred such privileges or advantages. No
such conversion shall affect or prejudice any preference or other special
privilege attached to the shares so converted. Save as aforesaid, all the
provisions herein contained shall, as far as circumstances will admit,

apply to stock as well as to shares.
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INCREASE AND REDUCTION OF CAPITAL.

61, The Company in General Mecting may from time to time,
whether all the shares for the time being authorised shall have been
issued or all the shares for the time being issued shall have been fully
called up or not, increase the Capital by the creation of new shares of
such amount as may be deemed expedient.

62. Anysharesfor the time being unissued may (subject to the special
rights, privileges or advantages attached 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 repayment of Capital,
or both, or any such other special right; privilege or advantage over,
or with such deferred rights as compared with shares previously issued or
then about to be issued, or with any such rights or without any rights ot
voting, and generally on such terms as the Company may from time
to time by Special Resolution determine.

63. Except so far as otherwise provided by the conditions of issue
or by these Articles, any Capital raised by the creation of new shares
shall be considered part of the original Capital, and shall be subject to
the provisions herein contained with reference to the payment of calls
and instalments, transfer and transmission, forfeiture, lien, surrender
and otherwise.

64. The Company may from time to time by Special Resolution

reduce its Capital in any manner and with and subject to any incident .

authorised and consent required by law,

65. The Company may also by Ordinary Resolution subdivide or
consolidate its shares or any of them or cancel shares which have not
been taken up or agreed to be taken up by any person, and the Directors
may, subject to the provisions of the Companies Act, accept surrenders
of shares.

66. The Resolution whereby any share is subdivided may determine
that as between the lholders of the shares resulting from such subdivisijon
one or more of such shares shall have some preference or special advantage
as regards dividend, Capital, voting or otherwise over or as compared
with the others or other.

MODIFICATION OF RIGHTS.

67. No preference or special rights or privileges which may at any
time be 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
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three-fourths of the issued shares of the class or of an Extraordinary
Resolution of the shareholders of that class passed at a 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 shares may
be modified, abrogated and altered. All the provisions of the Articles
of Association of the Company as originally registered relating to Generil
Meetings shall so far as applicable apply to meetings of any particular
class of shareholders convened pursuant to this Article, but so that the
neccessary quorum shall be three in. number of the holders of shares of the
class holding or representing by proxy one-third of the Capital paid or
credited 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 would 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 holders who are present shall be a quorum.

BORROWING POWERS.

68. The Directors may from time to time at their discretion raise
or horrow any sum or sums of money for the purposes of the Company.
Provided that the Directors shall not without the sanction of a General
Meeting of the Company so borrow any sum of money which will make
the amount borrowed by the Company and then outstanding exceed the
nominal amount of the Capital of the Company, but no lender or other
person dealing with the Company shall be concerned to see or enquire
whether this limit is observed, and this proviso shall not apply to any
temporary borrowing by the Company from its Bankers or otherwise.

69. The Directors may raise or secure the repayment of such sum or
sums and may secure the debts, liabilities and obligations of the Company
in such manner and upon such terms and conditions in all respects as they
think fit, and in particular by the issue of bonds, perpetual or redeemable
debentures or debenture stock, or any mortgage charge or other security
on the undertaking, or the whole or any part of the property of the
Company (both present and future), including its uncalled Capital for
the time being.

70. Debentures, debenture stock, bonds or other securities may be
made assignable free from any equities between the Company and the
person to whom the same may be issued. Any debentures, debenture
stock, bonds or other securities may be issued at a premium, discount or
otherwise, and with any special privileges as to redemption, surrender,
drawings, allotment of shares, attending and voting at General Meetings
of the Company, appointment of Directors and otherwise.

71. If the Directors or any of them or any other persons shall
become personally liable for the payment of any sum primarily due from
the Company, the Directors may execute or cause to be executed any
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mortgage, charge or security over or affecting the whole or any part of
the assets of the Company by way of indemnity to secure the Directors
or persons so becoming liable as aforesaid from any loss in respect of such
liability.

79 The Directors shall cause a proper Register to be kept in
compliance with the requirements of Section 88 of the Companies Act
of all mortgages and charges specifically affecting any property of the
Company, and shall duly comply with the requirements of Section 79
of the Companies Act in regard to the registration of mortgages and
charges therein specified and otherwise. ‘

GENERAL MEETINGS.

73. General Meetings shail be held once in every calendar year
at such time (not being more than fifteen months after the holding of the
last preceding General Meeting), and at such place as may be prescribed
by the Company in General Meeting, or, if no other time or place is
prescribed, then (subject as aforesaid) at such time and place as may
be determined by the Directors.

74. The above-mentioned General Meetings shall be called Ordinary
Meetings. All other meetings of the Company shall be called
Extraordinary Meetings.

75. The Directors may, when they think fit, ~onvene an
Extraordinary Meeting, and they shall, on the requisition of members
of the Company representing not less than one-tenth of such of the paid-up
Capital of the Company as at the date of the requisition carries the right
of voting at General Meetings, forthwith proceed to convene an Extra-
ordinary Meeting of the Company, 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 requisitionists and deposited at the
Office, and may consist of several documents in like form,
each signed by one or more of the requisitionists.

(2) 1f the Directors do not proceed to cause a meeting to be held
within twenty-one days irom the date of the requisition
being so deposited, the requisitionists, or any of them repre-
senting more than one-half of the voting rights of all of them,
may themselves convene the meeting, but any meeting so
convened shall not be held after three months from the
date of such deposit.

(8) Inthecaseof a mestingat which a Resolutionis to be proposed
as a Special Resolution, the Directors shall be deemed not to
have duly convened the meeting if they do not give such
notice as is required by Section 117 of the Companies Act,
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(4) Any meeting convened under this Article by the requisitionists
shall be convened in the same manner as nearly as possible as
that in which meetings are to be convened by Directors.

(5) A requisition by joint holders of shares must be signed by ali
such holders.

76. Where it is proposed to pass a Special Resolution, twenty-one

-clear days’ notice, and in other cases seven clear days’ notice, at the

least, specifying the place, day and hour of meeting and in case of special
business the general nature of such business, shall be given to the members
by notice sent by post or otherwise served as hercinafter provided.

77. The accidental omission to give such notice of any meeting to

any of the members shall not invalidate any Resolution passed at any

such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

78. The business of an Ordinary Meeting shall be to receive and
consider the balance sheet, the profit and loss account and the reports
of the Directors and of the Auditors, to elect Directors in the place of
those retiring by rotation and auditors, to declare dividends and fix
the remuneration of the Auditors, and to transact any other business
which under these Articles ought to be transacted at an Ordinaty Meeting.
All other business transacted at an Ordinary Meeting and all business
transacted at an Extraordinary Meeting shall be deemed special.

79. Three members personally present shall be a quorum for a
General Mesting, and no business shall be transacted at any General
Meeting unless the quorum requisite be present at the commencement
of the business.

80. The Chairman of the Directors or in his absence the Deputy
Chairman (if any) shall be entitled to take the Chair at every General
Meeting., If there be no Chairman or Deputy Chairman, or if at any
meeting he shall not be present within fifteen minutes after the time
appointed for holding such meeting or is unwilling to act, the Directors
present may choose a Chairman, and in default of their doing s¢ the
members present shall choose one of the Directors to be Chairman, and
if no Director present be willing to take the Chair shall choose one of
their number to be Chairman.

81. If within half an hour from the time appointed for the meeting

a quorum is not present the meeting, if convened upon such requisition
as aforesaid, shall be dissolved, but in any other case it shall stand
adjourned to the same day in the next week at the same time and place,
or to such other day, time and place as the Directors may by notice to
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the members appoint. If at such adjourned meeting the quorum is not
present, any members who are personally present shall be a quorum,
and may transact the business for which the meeting was called.

82. Evefy 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 a show of hands and on a poll, have a casting
vote in addition to the vote or votes to which he may be entitled as a
member.

83. At any General Meeting, unl % f poll is demanded by the
Chairman or by at least five members prescir.and entitled to vote at the
meeting, or by a member or members hoiding wr representing by proxy
or entitled to vote in respect of at least one-tenth part of the paid-up
Capital of the Company, a declaration by the Chairman that a Resolution
has been carried or lost or carried or not carried by a particular majority
and an entry 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.

84. No poll shall be demanded on the election of a Chairman of
.2 meeting, and a poll demanded on a question of adjournment shall be
taken at the meeting without adjournment.

85. If a poll is demanded as aforesaid, otherwise than for either of
the purposes mentioned in Asticle 84, it 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
result of the poll shall be deemed to be the Resolution of the meeting at
which the poll is demanded. The demand of a poll may be withdrawn.
In case of dispute as to the admission or rejection of a vote the Chairman
may determine the same, and such determination made in good faith
shall be final and conclusive,

86. The Chairman of a General Meeting may, with the consent
of the meeting, adjourn the same from time {o time and from place
to place, but the members shall not be entitled to any notice of an
adjournment, and no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which
the adjournment took place,

87. 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.

88. Subject to the provisions of Article 5 as to the rights of holders
of Preference Shares, and subject to any special terms as to voting
upon which any shares may be issued, on a show of hands every member
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present in person shall have one vote, and upon a poll every member

greie.nt in person or by proxy shall have one vote for every share held
y him,

89, No person entitled under the transmission clause to transfer
any share may vote at any General Meeting in respect thereof.

90. No member not personally present shall be entitled to vote
on a show of hands unless such member is a corporation present by a
Proxy or a company present by a representative duly authorised under
Section 116 of the Companies Act, in which case such person or repre-
sentative may vote on a show of hands as if he were a member of the
Company,

91. Where there are joint registered holders of any share, any one
of such persons may vote at any meeting either personally or by proxy
in respect of such share as if he were solely entitled thereto, and if more
than one of such joint holders be present at any meeting personally or
by proxy, that one of the said persons so present whose name stands
first in the Register in respect of such share shall:alone be entitled to
vote in respect thereof. Several executors or administrators of a deceased
member in whose name any share stands shall.for the purposes of this
Article be deemed joint holders thereof,

92. Votes may be given either personally or by proxy or in the
case of a company by a representative duly authorised as aforesaid.

93. The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attorney, duly authorised in writing, or if
such appointor is a corporation, being a member of the Company, such
-corporation may by minute of its directors authorise any of its officials
or any other person to act as its proxy. Except when acting for a cor-
poration as aforesaid, no person shall be appointed a proxy who is not
a member of the Company and qualified to vote.

94, The instrument appointing a proxy and the power of attorney
(if any) under which it is signed, or an office copy or notarially certified
copy thereof, 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. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its execution,

95. 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 the authority under which
it was executed or transfer of the share in respect of which the vote is
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given, provided no intimation in writing of the death, insanity, 1'evogation
or transfer shall have been received at the Office before the meeting or
by the Chairman of the meeting before the vote is given,

96. Every instrument of proxy, whether for a speciﬁ_ed meeting
or otherwise, shall as nearly as circumstances will admit be in the form
or to the effect following :— |

“ForTNUM & MASON LIMITED.

ir I, Of

“in the¢ County of , being a member of

“ ForTNUM & MasoN LiMITED, hereby appoint

i Of

“or failing him

L1 Of

“or failing him

“of ”

“as my proxy to vote for me and on my behalf at the
“ Ordinary [or Extraordinary (as the case may be) ] General
“ Meeting of the Company to be held on the

“day of , 19, and at any adjournment
“ thereof.

" ““ As witness my hand this day of
it 119 .N

97. No member shall be entitled to be present or to vote on any
question, either personally or by proxy or as proxy for another member,
at any General Meeting 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.

98. Any Resolution passed by the Directors, notice whereof shall
be given to the members in the manner in which notices are hereinafter
directed to be given and which shall within one month after it shall
have been so passed be ratified »ud confirmed in writing by members
entitled at a poll to three-fifths o/ .he votes, shall be as valid and effectual
as a Resolution of a General Meeting, but this Article shall not apply to
a Resolution for winding up the Company or to a Resolution passed in
respect of any matter which by the Statutes or these Articles ought to
be dealt with by Special or Extraordinary Resolution.

DIRECTORS.

99. Until otherwise determined by a General Meeting the number
of the Directors shall not be less than three or more than ten.

(®
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100, The‘ Directors shall have power from time to time and at any
time to appoint any other qualified person as a Director, cither to fill
a casual vacancy or as an addition to the Board, but so that the total

number of Directors shall not at any time exceed the maximum number
fixed.

101.  Any Director appointed under Article 100 shall hold office only -

untjl the next following Ordinary Meeting, and shall be eligible for
re-clection.

102. The qualification of every Director shall be the holding of shates
in the Company of the nominal value of £500, A Director acquiring

his qualification may act before acquiring his qualification, but he must

acquire the same within two months after his appointment or clection.

103. A Director who ceases to hold his qualification or does not
obtain the same within two months after his appointment shall #pso 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.

104. The Directors other than a Managing Director shall be entitled
to be paid out of the funds of the Company as remuneration for their
services as from the 31st day of August, 1931, a sum at the rate of £5,000
per annun, and the said Directors shall further be entitled for each year
to be paid a sum equal to 12} per cent. of the net profits of the Company
in that year remaining, after deducting thereirom a sum equal to the
amount of the dividend payable in respect of any Preference Shares for
that year, whether actually declared or not. Provided that the total
of the sums payable under the aforesaid provisions of this Article to the
Directors {excluding a Managing Director) shall not in any year exceed
the sum of £12,000. The Directors shall also be entitled to such further
or additional remuneration (if any) as the Company may from time to
time in General Meeting determine, and the sums payable under this
Article shall be divided among the persons (excluding a Managing
Director) 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 defanlt of agreement

equally.

105. Every Director or Managing Director shall be paid all his
travelling and other expenses properly and nccessarily incurred by him,
and if any Director being willing shall be called upon to perform extra
or special services of any kind or to travel or to go or reside abroad or
otherwise for any business or purposes of the Company, he shall be
entitled to receive extra remuneration, and such remuneration shall
be paid by the Directors, and may be either a lump sum or a percentage
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of profits or otherwise, and such remuneration may be in addition to
his ordinary remuneration abave provided, and shall be charged as part
of the ordinary working expenses of the Company.

106. Any Director, either individually or as a member of a partner-
ship, may be a Director of or appointed to any office or place of profit

"under the Company or of or under any company promoted by the

Company in which the Company shall be interested as a vendor, share-
holder or otherwise with or without remuneration. No Director shall
be disqualified by his office from contracting with the Company ~ither as
vendor, purchaser, agent or otherwise, nor shall any such contract or
arrangement or any c.stract or arrangement entered into by or on behalf
of the Company with any company or partnership of, or in which any
Director shall be a director or a member or otherwise interested, be
avoided, nor shall any Director holding any such directorship, office or
place of profit or so contracting or being such member or so interested
be liable to account to the Company for any profit realised by or receivable
in respect of any such directorship, office or place of profit or any such
contract or arrangement or in respect of underwriting or guaranteeing
or procuring or assisting in-procuring the subscription of any of the
Company’s shares or debentures or other securities by reason of such
Director holding that directorship or office or of the fiduciary relations
thereby established, but the {act of his possessing an interest where it
does not appear on the face of the contract 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 after the acquisition of his interest. If a
Director becomes interested in a contract or arrangement after it is made
or entered into the disclosure of his interest shall be made at the first
meeting of the Directors held aiter he becomes so interested. No Director
shall as a Director vote in respect of any contract or arrangement in which
he is so interested as aforesaid, and if he do so vote his vote shall not be
counted, but this prohibition may at any time or times be suspended
or relaxed to any extent by a General Meeting, and such prohibition shall
not apply to any contract by or on behalf of the Company to give to the
Directors or any of them any security for advances or by way of indemnity.
A general notice that a Director is a member of any specified firm or
company, and is to be regarded as interested in any subsequent trans-
action with such firm or company, shall be sufficient disclosure under
this Article, and after such general notice it shall not be necessary to
give any special notice relating to any particular transaction with such
firm or company.

' 107. The continuing Directors may act notwithstanding any vacancy
in their body, but so that, if the number falls below the minimum herein-
before fixed, the Directors shall not, except in emergencies or for the
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purpose of filling up vacancies or calling a General Meeting of the
Company, act so long as the number is below the minimum, :

108. The office of Director shall be vacated (—
(#) If he be found lunatic or become of unsound mind.

(6) If he become bankrupt or suspend payment or compound with
his creditors. ‘

(¢) If he cease to hold the required amount of shares or stock
to qualify him for office, or do not acquire the same within
two months of his election or appointment. 4

(&) If by notice in writing to the Company he resign his office ;
and also : =

() If he absent himself from the meetings of the Directors
during a period of three months without leave of absence
from the Directors, and the Directors resolve that his office
be vacated.,

ROTATION OF DIRECTORS.

109, At the Ordinary Meeting to be held in the year 1932, and at
every Ordinary Meeting to be held ‘n each succeeding year, one Director
shall retire from office. A retiring Director shall retain office until the
dissolution or adjournment of the meeting at which his successor is
¢lected. A retiring Director shall be cligible for re-election.

110.  The Director to retire at the Ordinary Meeting to be held in
the year 1932 shall, unless the Directors agree among themselves, be
determined by lot. In every subsequent year the Director who has been
longest in office shall retire. As between two or more Directors who have
been in office an equal length of time, the Director to retire shall in
default of agreement between them be determined by lot. The length
of time a Director has been in office shall be computed from his last
election or appointment when he has previously vacated office.

111. The Company at a General Meeting at which any Director
retires in manner aforesaid shall (unless it shall be decided to reduce
the number of Directors or not to fill up the vacated office) fill up the
vacated office by electing a person to be a Director, and may fill up any
other vacancies, but no person not being a retiring Director shall, unless
recommended by the Directors for election, be eligible for election,
unless he or some other member intending to propose him and duty
qualified to be present and vote at the meeting has, at least seven clear
days before the meeting, left at the Office a notice in writing signifying
his candidature for the office or the intention of such member to propose
him.
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112, If at any General Meeting at which an election of a Director
ought to take place the place of the retiring I?lrector is not filled np
the retiring Director shall continue in office untﬂ'thr% Ordlnafy Meeting
in the next year, and so on from year to year until his place is filled up,
unless it shall be determined at such meeting not to fill up such vacated
office or to reduce the number of Directors.

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

114. The Company may at any time by Extraordinary Resolution
remove any Director before the expiration of his period of office, and may
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 office if he had
not been removed.

115, The Company shall keep at the Office a Register containing
the names and addresses and occupations of its Directors, and shall send
to the Registrar of Companies a copy of such Register, and shall fromn
time to time notify to the Registrar the names and nationalities and
any change that takes place in such Directors as required by Section 144
of the Companies Act.

MANAGING DIRECTORS.

116, The Directors may from time to time appoint one or more of
their body to be a Managing Dircctor or Managing Directors 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 upon such
terms and conditions in all respects as the Directors shall think fit,
and may {from time to time (subject to the provisions uf any contract
with the Company) remove or dismiss him or them fiom office and
appoint another or others in his or their place or places.

117. A Managing Director shall not, while he continues to hold that
pfﬁce, be subject to retirement by rotation, and he shall not be taken
into account in determining the rotation of retirement of Directors,
but (subject to the provisions of any contract with the Company) he
sh.all have and may exercise the same powers and discretions as any other
Director, and (subject to the provisions of any contract with the Company)
he shall be subject to the same provisions as to resignation and removal
as the other Directors of the Company, and if he cease to held the office

) -
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of Director from any cause he shall (subject to the provisions of any

contract with the company) ipso facio and immediately cease to be a
Managing Director,

118. The remuneration of a Managing Director shall (subject to
the provisions of any coutract between him and the Company) from
time to time be fixed by the Directors, and may be by way of salary or
commission or participation in profits, turnover of the Company, or of
any other company in which the Company is interested or by any or all
of those modes,

119. The Directors may from time to time entrust to and confer
upon a Managing Director for the time being such of the powers exercisable
under these Articles 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 terms and conditions and with such restrictions
as they may think expedient, and they may confer such powers either
collaterally with or to 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.

PROCEEDINGS OF DIRECTORS.

120, The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings and proceedings as they
think fit. The Directors may also determine the quorum necessary for
the transaction of business, Until otherwise determined, two Directors
shall be a quorum. It shall not be necessary to give notice of a meeting
of the Directors to a Director who is not within the United Kingdom,

121. A Director may at any time and the Secretary upon the request
of a Director shall convene a meeting of the Directors, Questions arising
at any meeting shail be decided by a majority of votes, and in case of
an equality of votes the Chairman shall have a second or casting vote.

122. The Directors may elect a 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 at the time
appointed for holding the same, the Directors present shall choose one
of their number to be Chairman of such meeting.

123. A meeting of the Directors at which a quorum is present shall
be competent to exercise all or any of the authorities, powers and dis-
cretions by or under the regulations of the Company for the time being
vested in or exercisable by the Directors generally.

194. The Directors may delegate any of their powers to committees
consisting of such number of members of their body as they think fit,
and may from time to time revoke such delegation. Any committee so
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formed shall, in the exercise of the powers so delegated, conform to any
regulations that may from time to time be imposed on it by the Directors.

125. The meetings and proceedings of any such committee consisting
of two or more members shall be governed by the provisions herein con-
tained for regulating the mectings and proceedings of the Directors,
so far as the same are applicable thereto and are not superseded by any
of the regulations made by the Directors under the last preceding

Article.

126. All acts done at any meeting of the Directors or of a committee
of Directors or by any person acting as a Director shall, notwithstanding
that it shall afterwards be discovered that there was some defect in the
appointment of such Directurs or person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a Director.

127. A Resolution in writing, signed by all the Directors, shall be
as valid and effectual as if it had been passed at a meeting of the Directors
duly called and constituted.

128, A majority in number of the Directors may, by writing under
their hands, appoint any person to be an alternate Director during the
absence abroad of any Director for a period exceeding three consecutive
calendar months, or if such last-named Director shall from illness or any
other cause have been absent from the meetings of Directors for a period
exceeding three consecutive calendar months, and such appointee, whilst
he holds office as an alternate Director, shall be entitled to notice of
meetings of Directors and to attend and vote thereat accordingly, but he
shall not require any qualification and shall not be entitled to receive any
remutieration from the Company, and he shall épso facto vacate office if and
wl}en the Director in whose place he was appointed returns to the United
ngdqm or is present at a meeting of the Directors or vacates office
as a Director or if the appointee is removed from office by a resolution

of the B.Oi'll'd. Provided that this Article shall not prejudice or affect
the provisions of Artitle 108.

MINUTES,

}29. The Directors shall cause Minutes to be made in books
provided for the purpose ;—

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

{b) gf the names of the Directors present at each meeting of
irectors and of a committee of Directors (and for this purpose

every Director present at every such meetin i i
. shall sign his
name in a hook {o be kept for that purpose).g °
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(¢) Of all Resolutions passed by and all proceedings at any

meeting of the Company or of the Directors or of & committee
of Directors, |

Anq any such minut.e as aforesaid, if purporting to be signed by the
Chairman of the meeting to which such minute relates or by the Chairman

-of the next succeeding meeting of the Company or of the Directors or of

thv?= commit_‘.tee of Directors (as they case may be), shall be sufficient
evidence without any further proof of the matters therein stated,

POWERS OF DIRECTORS.

130. The management of the business of the Company shall be
vested in the Direct~ -5, who, in addition to the powers and authorities
by these Articles expressly conferred upon them, may exercise all such
powers and do all such acts and things as may be exercised or done by
the Company, and are not hereby or by Statute directed or required to
be exercised or done by the Company in General Meeting, but subject,
nevertheless, to the provisions of the Companies Act and of these Articles
and to any regulations not being inconsistent with these Articles from

time to time made by the Company in General Meeting. Provided that .

no regulation shall invalidate any prior act of the Directors which would
have been valid if such regulation had not been made.

131.  Without prejudice to the general powers conferred by the last
preceding Article and to the other powers conferred by these Articles,
it is hereby expressly declared that the Directors shall have the following
‘powers, that is to say, power :—

(1} To pay the costs, charges and expenses preliminary and
incidental to ihe formation, establishment and registration

of the Company.

(2) To purchase or otherwise acquire for the Company any
property, rights or privileges which the Company is authorised
to acquire at such price, and generally on such terms and
conditions as they may think fit.

(8) At their discretion to pay for any rights, property or privileges
acquired by or servic s rendered to the Company, either
wholly or partially in cash or in shares, bonds, debentures or
other securities of the Company, and any such shares may be
issued either as fully paid up or with such amount credited as
paid up thereon as may be agreed upon, and any such bonds,
debentures or other securities may be either specifically
charged upon the undertaking and all or any part of the
property of the Company and its uncalled Capital or not so

charged.
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To secure the fulfilment of any contracts or engagements
entered into by the Company by mortgage or cha.rge of.a.ll
or any of the property of the Company and its unpaid Capl_tal
for the time being, or in such other manner as they may think
fit.

To appoint and at their discretion remove or suspend
managers, secretaries, officers, clerks, agents and servants
for permanent, temporary or special services as they may from
time to time think fit, and to determine their duties and fix
their salaries or emoluments, and to require security in such
instances and to such amount as they may think fit.

To accept from any member by way of compromise of any
question as to whether or not any of his shares have been
validly issued or in any other case where the surrender is
within the powers of the Company, and on such terms and
conditions as shall be agreed, a surrender of his shares or stock
or any part thereof, and to sell or re-issue such shares or stock
in the-same manner as forfeited shares.

‘To appoint any person or persons, whether incorporated or
not, including any Director or Directors of the Company,
to accept and hold in trust for the Company any property
belonging to the Company or in which it is interested or for
any other purposes, and to execnte and do all such deeds
and things as may be requisite in relation to any such trust,
and to provide for the remuneration of such trustee or
trustees.

To institute, conduct, defend, compound or abandon any
legal proceedings by or against the Company or its officers
or otherwise concerning the affairs of the Company, and also
to compound and allow time for payment or satisfaction of
any debt due to and of any claims or demands by or against
the Company.

To rfer any claims or demands by or against the Company
to arbitration and observe and perform the awards,

To make and give receipts, releases and other discharges
for money and property - payable or transferable to the
Company and for all claims and demands of the Company,

To.act on behalf of the Company in all matters relating to
bankrupts and insolvents,
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To determine who shall be entitled to sign on the Company's
behalf bills, notes, receipts, acceptances, endorsements,
cheques, releases, contracts and documents.

To invest and deal with any of the moneys of the Company,
including any moneys not immediately required for the pur-
poses of the Company upon such securities not being shares
in the Company, and in such manner as they may think fit
and from time to time to vary or realise stich investments,

To execute in the name and on behalf of the Company in
favour of any Director or other person who may incur or be
about to incur any personal liability, whether as principal
surety or otherwise, for the benefit of the Company such
mortgages of the Company’s property and undertaking
(present and future) as they may think fit, and any such
mortgage may contain a power of sale and such other powers,
covenants and provisions as shall be agreed on.

To give to any Director, officer or other person employed by
the Company a commission on the profits of any particular
business or transaction or a share in the general profits of the
Company, and such commission or share of profits shall be
treated as part of the working: expenses of the Company.

From time to time to make, vary and repeal by-laws {or the
regulation of the business of the Company, its officers and
servants.

To 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.

Before recommending any dividends to set aside out of the
profits of the Company such sum as the Directors think
proper as a Sinking IFund or as a Reserve to meet contin-
‘gencies or for equalising dividends or for special dividends
or for repairing, improving and maiutaining any of the
property of the Company, and for such other purposes as the
Directors shall, in their absolute discretion, think conducive
‘to the interests of the Company, and to invest all moneys
so set aside upon such investmeénts other than shares +f the
Company as they may think fit, and from time to time to deai
with and vary such investments and dispose of all or any

ad
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part thereof for the benefit of the Company, and to divide
the Sinking Fund or Reserve into such special accounts as
they may think fit, with full power to e.mploy thP: assets
constituting 'the Sinking Fund or Reserve in the business of
the Company without being bound to keep the same separate
from the other assets. '

LOCAL BOARDS AND LOCAL AGENTS.

. 132. The Directors may from time to time provide for the manage-
ment and transaction of the affairs of the Company abroad or in any
special locality in the Unifed Kingdom in such manner as they shall
think fit; and the provisions contained in the five next following Articles,
shall be without prejudice to the gemeral powers conferred by these
Articles. L

133. ‘The Directors may from time to time establish any local boards
or committees of management, administration or advice or agencies for
managing any of the affairs of the Company abroad or in any special
locality in the United Kingdom, and may appoint any persons to be
members of any such local board or committee or any managers or agents,
and may fix their remuneration, and any such appointment may be made
on such terms and subject to such conditions as the Board may think
fit, and the Board may at any time remove any person so appointed.

134. The Directors may from time to time delegate to any local
board, committee or agent or to one or more of their own body or to any
manzager or other officer such of the powers, authorilies and discretions
for the time being vested in the Directors other than the power of making
calls, and may authorise the members for the time being of any such local
board or committee or any ol them to fill up any vacancies therein and
to act notwithstanding vacancies, and any such appointment or delegation
may be made on such terms and subject to such conditions as the Directors
may think fit, and the Directors may at any time remove any persons so
appointed and may annul or vary any such delegation.

135. The Directors may from time to time by power of attorney
under the seal of the Company appoint any person or persons (including
any Director or Directors) to be the attorney or attorneys of the Company
for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors under these
Articles, but including power to sub-delegate), and for such period and

subject to such conditions as the Directors may from time to time think
fit.

®
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136.  Any such appointment as is referred to in the last preceding
Article may, if the Directors think fit, be made in favour of the members
or any of the members of any local board or committee established as
aforesaid or in favour of any company or all or any of the members,
directors, norninees or managers of any company or firm or in favour of any
fluctuating body of persons, whether nominated directly or indirectly
by the Directors. Any such power of attorney as is referred to in the
last preceding Article may contain such provisions for the protection or

convenience of persons dealing with such attorney or attorneys as the
Directors may think fit,

137.  Any such delegates or attorneys as aforesaid may be authorised
by the Directors to sub-delegate all or any of the powers, authorities and
discretions for the time being vested in them.

TRUSTEES.

138. The Directors may, if they think fit, at any time appoint any
persons or corporation to act as Trustees for any of the purposes of the
Company, and in particular to accept and hold in trust for the Company
any property belonging to the Company or in which it is interested,
and may execute and do all such acts, deeds and things as may be
necessary to vest the same in any such persons or corporation. Any
Trustees so appointed may be removed by the Directors, and shall
have such remuneration, powers and indemnities and perform such
duties and be subject to such regulations as the Directors may determine,

THE SEAL.

139. The Directors shall provide for the safe custody: of the
Company’s seal which shall never be used except by the authority of the
Directors previously given.

140. The Directors 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,

141, The profits of the Company availab-le for dividend sl}au be
applied in the first place in payment of the dividends on shares (if any)
having a preference according to their rlgh'Fs and priorities respectively,
and the surplus profits shall be applicable in payment of dividends q.nd
bonuses on the Ordinary Shares in proportion to the amount of Capital
paid up or credited as paid up thereon. Provided that where Capital is
paid up in advance of calls upon the footing that the same shall carry
interest, such Capital shall not, whilst carrying interest, confer a right to

participate in profits.
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142. The Company in General Meeting may declart.s a divide.nd to
be paid to the members according to their rights and .1n.terests in the
profits and may fix the time for paymenc. No larger dividend shall T?e
declared than is recommended by the Directors, but the Company in
General Meeting may declare a smaller dividend.

143. The Directors may pay interest on Capital raised for the
construction of works or buildings when and so far as they shall be
authorised to do so by Section 54 of the Companies Act. Save as aforesaid,
no dividend shall be payable except out of the profits of the Company,
and no dividend shall carry interest as against the Company.

144. The declaration of the Directors as to the amount of the net
profits of the Company shall be conclusive.

145. The Directors may from time to time pay to the members.
such interim dividends as in their judgment the position of the Company
justifies, and in particular may pay the dividends on any shares issued
with any preferential right to dividend at such periods as the Directors
may .ifom time to time determine.

146. The Directors may retain any dividend or bonus on which
the Company has a lien, and may apply the same in or towards satiz-
faction of the debts, liabilities or engagements in respect of which the
lien exists.

147, A transfer of shares shall not pz;.ss the right to any dividend
or bonus declared thereon after such transfer and before the registration
of the transfer.

148, The Directors may retain the dividends or bonuses payable
upon shares in respect of which any person is under the transmission
clause entitled to become a member, or which any person under that
Article is entitled to transfer until such person shall become a member
in respect of such shares or shall duly transfer the same.

149. In case several persons are registered as the joint holders of
any share, any one of such persons may give effectual receipts for all
dividends and payments on account of dividends and bonuses in respect
of such share.

150.  Unless otherwise directed any dividend or bonus may be paid
by cheque or warrant sent through the post to the registered address of
the member or person entitled, or in the case of joint holders to the regis-
tered address of that one whose name stands first on the Register in
respect of the joint holding, and every cheque or warrant so sent shall
be made payable to the order of the person to whom it is sent. Any loss
sustained by reason of the transmission of a dividend by post shall fall
on the member and not on the Company,

*
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151: All dividends un_c]aimed for one year after having been declared
may be invested or otherwise made usa of by the Directors for the benefit
of the Company until claimed,

15_2.. Any General Meeting declaring a dividend may resolve that
such dlwde.nd be Paid wholly or in part by the distribution of specific
assets, and in particular of paid-up shares, debentures or debenture stock

of the Company or paid-up shares, debentures or debenture stock of any -

other Company or in any one or more of such ways,

CAPITALISATION OF RESERVES, ETC.

153. Any General Meeting may resolve that any moneys, invest-
ments, or other assets forming part of the undivided profits of the
Company standing to the credit of Reserve or in the hands of the Company
and available for dividend or representing premiums received on the issue
of shares, debentures or debenture stock, be capitalised and distributed
amongst such of the ordinary shareholders as would be entitled to receive
the same if distributed by way of dividend and in the same proportions
on the footing that they become entitled thereto as Capital, and that all
or any part of such capitalised fund be applied on bebalf of such ordinary
shareholders in paying up in full either at par or at such premium as the
Resolution may provide any unissued shares or debentures or debenture
stock of the Company which shall be distributed accordingly or in or
towards payment of the uncalled liability on any issued shares or deben-
tures or debenture stock of the Company, and that such distribution
or payment shall be accepted by such shareholders in full satisfaction
of their interest in the saic capitalised sum.

154. For the purposes of giving effect to any Resolution under the °

last two preceding Articles, the Directors may settle any difficulty which
may arise in regard to the distribution as they think expedient, and in
particular may issue fractional certificates and may fix the value for
distribution of any specific assets, and may determine that cash payments
shall be made to any members upon the footing of the value so fixed, or
that fractions of less value than £1 may be disregarded in order to adjust
the rights of all parties, and may vest any such cash or specific assets in
Trustees upon such trusts for the persons entitled to the dividend or
capitalised fund as may seem expedient to the Directors. Where requisite,
a proper contract shall be filed in accordance with Sectiun 42 of the
Companies Act, and the Directors may appoint any person to sign such
contract on behalf of the persons entitled to the dividend or capitalised
fund and such appointment shall be effective.
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ACCOUNTS.

155. The Directors shall cause true accounts to be kept of the sums
of money received and expended by the Company, and the matters in
respect of which such receipt and expenditure takes place anc!.o.f all
sales and purchases of goods and of the assets, credits and liabilities of

the Company. .
156. The books of account shall be kept at the Office or at such other
place or places as the Directors shall think fit.

157. The Directors shall from time to time (subject to the pro-
visions of Sections 98, 122 and 123 of the Companies Act) determine

‘whether and to what extent and at what times and places and under

what conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of the members, and no
member shall have any right of inspecting any account or book or
document of the Company except as conferred by Statute or authorised
by the Directors or by a Resolution of the Company in General Meeting,
and no member not being a Director shall be entitied to require or receive
any information concerning the business trading or customers of the
Company or any trade secret or secret process of or used by the Company.

158. At the Ordinary Meeting in every year the Directors shall lay
before the Company a Profit and Loss Account and a Balance Sheet
containing a summary of the property and liabilities of the Company,
made up to a date not more than six months before the meeting from the
date up to which the last preceding Account and Balance Sheect were
made up, and such Account and Balance Sheet shall comply with the
provisions of Sections 123 to 129 of the Companies Act, but the Directors
shall not be bound to disclose greater details of the result or extent of the
trading and transactions of the Company than they may deem expedient,
and if the Company has issued reder'nable Preference Shares, the Company
shall comply with the provisions of Section 46 of the Companies Act.

159. Every such Account and Balance Sheet shall be accompanied
by a Report of the Directors as to the state and condition of the Company
and as to the amount (if any) which they recommend to be paid out of
the profits by way of dividend or bonus to the members, and the amount
(if any) which they propose to carry to Reserve according to the provisions
in that behalf hcreinbefore contained, and every such Account, Balance
Sheet and Report shall be signed by two Directors.

160. A printed copy of every such Account, Balance Sheet and
Report shall, seven days previously to the meeting, be served on each
of the registered holders of shares in the manner in which notices are
hereinafter directed to be served, and three copies of such documents
shall at the same time be forwarded to the Secretary of the Share and Loan
Department of the Stock Exchange, London.
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AUDIT.

182. The Company at each Ordinary General Meeting shall appoint
an Auditor or Auditors to hold office until the next Ordinary General
Meeting, and thejr appointment, rémuneration, rights and duties shall
be regulated by Sections 132 to 134 of the Companies Aet,

163. Every Account of the Directors when audited and approved
by a Genera] Meeting shall be conclusive, except as regards any error
discovered therein within three months next after the approval thereof.
Whenever any such error is discovered within that period, the Account
shall forthwith be corrected and thenceforth shall be conclusive,

NOTICES.

165. Any member described in the Register of Members by an
address not within the United Kingdom or any holder of 4 share warrant
complying with the requirements of these Articles who shall from time
10 time give the Company an address within the United Kingdom at
which notices may be served upon him shall be entitled to have notices
served upon him at such address, but, save ag aforesaid, no member
other than a registered member described in the Reyister of Members by
an address within the United Kingdom shall be entitled to receive any
notice from the Compuny.

167. Al notices shall with respect to any shares to which persons
are jointly entitled be given to whichever of such persons is namned first
in the Register, and notice so given shall be sufficient notice to all the
holders vf such shares,

168. 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 be sufficient to prove that the envelope
or wrapper containing the notice was properly addressed and put in the

Post Office.
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169. 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
Articles shall, notwithstanding such member be then deceased or bank-
rupt and whether or not the Company have notice of his decease or
bankruptcy, be deemed to have been duly served in respect of any shareg,
whether held solely or jointly with other persons by such member until
some other person be registered in his stead as the holder or joint holder
thereof, and such service shall for all purposes of these Articles be deemed
a sufficient service of such notice or document on all persons interested
(whether jointly with or as claiming through or under him) in the
share. o ;

' 170. The signature to any notice to be given by the Com’p,;i{r’i'” fr‘aiay
be written or printed. I 0 ;

171. '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.

RECONSTRUCTION.

172. On any sale of the undertaking of the Company the Directors
or the Liquidators on a winding-up may, if authorised by an Extraordinary
Resolution, accept fully paid or partly paid-up shares, debentures or
securities of any other company, whether British, foreign or colonial,
either then existing or to be formed for the purchase in whole or in part
of the property of the Company, and the Directors (if the profits of the
Company permit) or the Liquidators (on a winding-up) may distribute
such shares or securities or any other property of the Company amongst
the members without realisation or vest the same in Trustees for them,
and any Extraordinary Resolution may provide for the distribution or
appropriation of the cash shares or other securities, benefits or property
otherwise than in acéordance with the strict legal rights of the members or
contributories of the Company, and for the valuation of any such
securities or property at such price and in such manner as the meeting
may approve, and all holders of shares shall be bound to accept and shall
be bound by any valuation or distribution so authorised and waive all
rights in relation thereto, save only in case the Company is proposed to
be or is in the course of being wound up, such statutory rights (if any)

~under Section 234 of the Companies Act as are incapable of being varied
or excluded by these Articles.

WINDING UP

173. If the Company shall be wound up and the assets available
for distribution among the members as such shall be insufficient to repay
the whole of the paid-up Capital, such assets shall be distributed so that
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as nearly as may be the losses shall be borne by the members in proportion:
to the Capital paid up or which ought to have been paid up at the com-~
mencement of the winding-up on the shares held by them respectively.
And if in a winding-up the assets available for distribution among the
members shall be more than sufficient to repay the whole of the Capital
paid up at the commencement of the winding-up, the excess shall be
distributed amongst the members in proportion to the Capital at the
commencement of the winding-up paid up, or which ought to have been
paid up, on the shares held by them respectively. But this Article is to

be without prejudice to the rights of the holders of shares issued upon
special terms and conditions.

INDEMNITY.

174. Every Director, Manager, Secretary or other officer or servant
of the Company shall be entitled to be indemnified out of the assets of the
Company against all losses or liabilities which he may sustain or incur in
or about the execution of his office or otherwise in relation thereto, and
no Divector, Manager, Secretary or other officer or servant shall be
liable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his office or
in relation thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 152 of the Companies Act.
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THE COMPANIES ACT, 1929.

Notice of Increase in Nominal Capital.
Pursuant to Section 52,

FORTNUM & MASON

—Limited.

[REGISTERED;

> APR1932

This Notice must be sent to the Registrar within 15 days from the date of the passing of the Resolution by which

the Inorense has beon nuthorised, under o penalty for default.

A Statement of the increase of the Nominal - Oar“f,m muss be filed pursuant to

,5 112, Stamp Act, 1891, as amended by S. 39 of the Fusaneo Ao, 1920, If not so filed

within 15 days of the passing of the Resolution, interest on

anpum will be charged by virtue of S. 5 of the Revenue Act. 19083,

the ’duty at the rate of 5% per

PUDLISHED ANKD BOLD BY

""‘MWATERLOW & SONS LIMITED,

B e U L

(10]

TLAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,

LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDON:

Prosonted by

AND TEMPLE ROW, BIRMINGHAM
GUSH, PHILLIPS, WALTERS & WILLIAMS,

SoLLGIt0rs,
5, Throgmorton Avenue,

LONDON; —E;C, 2,

i #

GA

JEE -

tom g a5

TN TNy o A

- an

JE il
" P

[



- . determined by the Directors,

TO THE REGISTRAR OF COMPANIES.

e RORTHM & MASON Limited, hereby give you notice, pursuant to

section 52 of The Companies Act, 1929, that by (a) Special

Resolution of the Company dated the 306h ... ' day of

March » 1932, the nominal Capital of tbe Company has been

increased by the addition thereto of the sum of £20,0,ng

beyond the Registered Capital of £_350,000

The additional Capital is divided as follows :—
Nominal amount

Number of Shares Clags of Shares | of each share
90,000 Ordinary £1.
110,000 Ordinary or Pref- £1,

erence as the
Directors may de~

L . ., btermine, )
The Conditions (b) subject to which the new Shares have been or are to be issued are

as follows :—

Any Preference Shares issued under the said Resolution
shall rank parl passu with and there shall be attached thereto
the same rights and privileges as are attached to 125,000 Pref-
erence Shares already issued except that the date or dates from
which the payment of dividends thereon shall commence shall be

]
m P

)

Dated the 6= day of___APRIL, 19_32.

(a) ** Ordinary,” “BExtvaordinnry,” or “Special.”
(b) e, “ Voting Rights,” * Dividends,” otc.
{(If any of the new Shares are Preference Shares state whether they are redeemable or nol,)

N

L
' L 4 ‘/;, C & l?
Signature 5\ o éu{g,fé’:'é;ézt_mcﬂ AR 7
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PCRTNUM & MASGN LIMITED.

Tt P - LR

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp
Act, 1891, as amended by s. 7 of the Finance Act, 1899, and s. 39 of the Finance Aci;,

1920. (Norr.—The Stamp Duty on an inerease of Nominal Capital is One Pound

for every £100 or fraction of £100.) ‘REbl‘STERE[-”‘

7 _APRI932

This statement is to be filed within 15 days after the passing of the Resolution
by which the Registered Capital is increased, and if not so filed Tntorest on the Duty
at the rate of 5 per cent, per annum from the passing of the Resolution is aIS(; payable
(s. 5, Revenue Act, 1903.)

Nore.—Attention is drawn to Section 52 of the Coinprmies Act, 1929, relative

to the filing of a Notice of Increase and a printed copy of the Resolution authorising

. the Inecrease.

T —

PUBLISHED AND §SOLD 1Y

WATERLOW & SONS LIMITED,

LAW AND COMPANILS' STATIONERS AND REGISTRATION AGENTS,

LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDON ;
AND TEMPLE ROW, BIRMINGHAHM,

3olicitors,

. f

u‘: GUSH, PHILLIPS , WALTERS & WILLI ’
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NOTE—This margin is reserved for Binding, and must not be written across.

The NOMINAL CAPITAL of _ FORTNUM & MASON

v e Limited,

Specilal
has by a{Resolution of the Company dated 30th March 1932

a—

been increased by the addition thereto of the sum of £_200, 000 , divided into

B30d: 1395002 PhepeR.RE"4naR8E 88

the Directors may determine

90,000 Ordinaryshavesof £ L eachfbeyond the Registered Capital of

£%50, 000

aob go s ,
i

“ -~

(/ Gt e

Description Solicitors to the
Company

Date 5 Z April, 1932.

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

Signature (é/&od é,./'}WM__; e g:’..- | PR
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THE COMPANIES ACT, 1998.

Extraordinary Resolution

or
PREFERENCE SHAREHOLDERS

or

FORTNUM & MASON LIMITED....

xxiiféé\"sT ERED

At a SEPARATE GENERAL MEETING of the holders of the Preference

Passed 30th March, 1932,

Shares of Fortnum & Mason Limited, duly convened and held at the Offices

of the Company, 182, Piccadilly, London, W.1, on Wednesday, the 30th day

of March, 1932, the following EXTRAORDINARY RESOLUTION was duly passed :—

diRal

“That this Separate General Meeting of the holders of the 7 per cent. Cumulative
Preference Shares of Forrnum & Mason Livirep hereby sanctions and approves the Special
Resolution Number 1 this day passed by the Company in General Meeting and a copy of

which has been laid before this Meeting and subscribed for identification, by the Chairman

and the meodification and alteration of the rights of the holders of the said Preference Shares

proposed or purported to be effected thereby and declares that the said Resolution shall be

binding upon all the holders of the said Preference Shares of the Company.”

Nore—The Resolution of the Company in General Meeting referred to in the above

Resolution is that below set out—

I. “THAT the Capital of the Company be increased from £350,000 (of which 225,000
Shares are Ordinary Shares and 125,000 Shares are Preference Shares) to £550,000
by the creation of 200,000 further Shares of 81 cach of which 90,000 Shares shall
be Ordinary Shares and the remaining 110,000 Shares shall be available {or issue
as Ordinary Shares or as Preference Shares as the Directors may from time to
time determine and that any Preference Shares which may be issued under this
Resolution shall rank pari passy with and there shall Le attached thereto the
same rights and privileges as regards dividends repay. -+ of capital voting and
otherwisc as are attached to the said 125,000 Preference Shares cxcept that the
date or dates from which the payment of dividends thercon shall commence
shall be determined by the Directors.”
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Y/ TeE Companiss Acr, 1929.
!
Company Limited by Shares. v
SPECIAL RESOLUTION
(Pursuant to Section 118) w
1 ‘ G
OF -

FORTNUM & MASON LIMITED

Passed the 16th JANUARY, 1933.

i

At a GENERAL MEETING of Fortnum & Mason Limited, duly convened and ~2
held at 181, Piccadilly, London, on Monday, the 16th day of January, 1933, the ' ‘
- ]
following SPECIAL Resolution was duly passed ;— ‘REQ {37 ER LO

RESOLUTION. f 24 JANL_I@;%_B

" THAT the articles of Association of the Company be altered by incuiing immediately after
Article 128 the following new Article, namely :(—

N AMAA N e

S A 1N .-4;;'.“?-‘:11—':-'-—**"*""""“"7
“ 128 (A) The Company in General Meeting may on the recommendation
of the Board appoint any Director to be a Speciat Alternate Director for any other
Director (hercinalter in this Article referred to as * the Principal’}). Such Special
Alternate Director shall, whilst kolding office as such, only be cntitled to act after
43 hours’ notice in writing shall have been given to the Board by the Principal
of his inability to actend any Board Mecting or Mectings on the ground of illness,
other urgent engagements, or other good and sufficient reason, and in the absence K k
on any of such grounds of the Principal, but whilst acting at any meeting at which ’
ne is entitled to act shall be entitled to exercise all the functions of the Principal.
Such Special Alternate Director shall not be entitled to receive any remuneration
nor be required to hold any qualification, but his office of Special Alternate Director
shall be vacated in any of the events specified in paragraphs {a), {) and (@) of
Article 108, A Special Alternate Director shail ipso faclo cease to be an Alternate
Director if the Principal ceases for any cause to be a Director or if the Principal
retires by rotation unless at the meeting at which he retires heis re-clected. Provided
always that in the event of the Principal dying whilst a Director of the Company
the Special Alternate Director, if still holding office as such, si.all, subject {o his
coneanting to act, {pso faelo liccome an ordinary Dircctor of the Company and,
if not already qualified, shall acquire his qualification within two months of the
death of the Principal and, subject to his so duing, shall be subject to retirement

only at the same tinie as if he had become a Director on the day on which the
Principal was last clected a Director.”
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THE COMPANIES ACT, 1929,

. SPECIAL RESOLUTION

gy

VL L (PURSUANT TO SECTION 118)
SRR

Wb oF

FORTNUM & MASON LIMITED.

e

PASSED THE 20TH DAY OF NOVEMBER, 1934, | REG!STEP\EL—;&

27 NOV 1934

A;I‘ AN EXTRAORDINARY GENERAL MEETING of the Members
of Fortnum & Mason, Limited duly convened and held at the Offices of the
Company, 181, Piccadilly, London, W.1, on Tuesday, the 20th day of
November, 1934, the following SPECIAL RESOLUTION was duly passed :

“ That Article 104 of the Articles of Association shall be cancelled and the following
Acticle substituted therefor.”

: 104, 'The Dircctors shall be entitled to be paid out of the funds of the Company
RS as remuneration for their services as from 1st September, 1934, a sum at
Sndataad the rate of £650 per annum for the Chairman and a sum at the rate of £500
per annum for cach other Director,
'The Ditectors shall also be entitled to such further or additional remuneration
(ifany) as the Company may from time to time in General Meeting

determine,”
:
| @
Chairman.
. «f(.’!’"‘. »
w. .. Gush Philllps Walters & Willlams, N £

B . e - L]
5, Throgmorton Avenue, RPN A K N
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At an Extraordinary General Meeting of FORTNUM & MASON LIMITED duly
convened and held at 181 Piccadilly, London, W.1, on Wednesday, the 23rd day of

November, 1938, the following special resolution was duly passed :-

N -

"That the Articles of Association be altered in manner following :~

’

(a) . The following article shall be substituted for Article 104 as altered by special resolution passed on the
20th Noveinber, 1934, and the resolution of the Company passed on the 9th December, 1936 :-

104, Tic Directors shall be entitled to be paid out of the funds of the Company as
remuneration for their services as from the 1Ist September, 1938, a suwm at the rate of £900 per
aonum for the Chairman and a sum at the rate of £750 per annum for each other Director.
The Directors shall also be cntitled to such further or additional remuncration (if any) as the
Company may from time to gime in General Meeting determine.”

(b)  'The following article shall be inscrted after Article 115 :-

* 115a. The Board may from time to time appoint any person who is for the time being or who
kas been a Director of the Company to the office of President of the Company for such period,
either for life or for a definite period, or for a period terminable on the happening of any contin-
gency or event, and with such powers and duties as the Board in its discretion may determine, and
may pay to any person so appointed such remuneration mot exceeding a rate of £2,000 per annum as
the Boord may think fit, any such remuneration to be in licu of and not in addition to any
remuneration to which such person may be entitled as a Director of the Company, The Board
may enfer mnto an agreement with any person so appointed with regard to the period of his
appointment and the amount of his remuneration. Any person uppointed as President of the
Company as aforesaid shall so Jong as he retains that office be ex-officio a Director of the Company
unless removed under the provisions of Article 114, and the provisions of Articles 108 and 109
shall not apply to him.”

181 Piccadilly,
London, W.1.
23rd Nowember, 1938. Chairman,
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THE COMPANIES’ ACTS, 192

"+ DRTNUM & MASON

SPECIAL RESOLUTION
PASSED 25th FEBRUARY, MREGISTER o]

13 MRS 1043
At an Extraordinary General MEETRg of

ForTNUM & MAsoN LtD., duly convened

and held at 181 Piccadilly, London, W, 1.,

on Thursday, 25th February, 1943, the

following SpECIAL REsoLuTION was duly

passed ;

“That the Articles contained in the printed document
submitted to this Meeting be and are hereby
adopted as the Articles of Association of the
Company in lieu and to the exclusion of all
the existing Articles and Regulations thercof.”

Chairman,

181 Piccadilly, Londonr, W. 1. e S et s
25th February, 1943, LR
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L certify that these are the
Articles of Association referred to in

the Special Resolution of the 25th. February,

The Registrar of Joint Stock Compenies. Rkl
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@ertiftrate of Incorporaiion

oF

FORTNUM & MASON LIMITED.

¥ l]Bl‘L‘hQ @sztifg that Forrvum & Masox Lamieep is this

day TIncorporated under The Companies Acts, 1862 to 1900, and

that the Company is LiyMiTep.

Gibet under my hand at London this Tenth day of June,
Onc thousand ninc hundred and five.

H. B BARTLETT,

Registrar of Joint Stock Companies.

Fees and Deed Stamps e L18 Ts, Gl
Stamp Duty on Capital e E125 0s. Od,
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TOERS

Rrticles of Association
,OF |

FORTNUM & MASON LIMITED.

- (Adopled by Special Resolution passed, cw“ un Dalraordinary General
Meeting of the Oompa,mj held on the 35" day of FEBRY Mwl!)ek?-.)

1. In these Articles unless there be something in the sub;ject or
contewct 1nconszstent therewith :—

kH

* The Company ** means ‘the above-named Company.

~* The Companies Act ” means the Companies Act, 1929.

“ Special Resolution » 'md “ Extraordinary Reso- Definitioneof
Jution ** have the meanings aqmgned thereto respectively '
byh,nSgctlon 117 of the Companies Act.

“ The Office *” means the Registered Oifice for the time
being of the Company.

“ The Register *’ means the Register of Members to be
kept pursnant to Section 95 of the Companies Act.

“In writing ” or *‘ written ” mean and include words
printed, lithographed, represented or produced in any
mode in a visible form.

" The regulations contained in Table “ A in the First i‘a:}f’; A" not
Sc-.he(lule to the Companies Act shall not apply Lo the Company. o

BUSINESS.
3. The business of the :‘Company shall include the several Objets of Company
objects expressed in the Memorandum of Association of the Company, .l?f:turcgifr::u.
and all matters which from time to time appear to the Directors to

be expedient for attaining thosé objects.
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‘ | .- CAPITAL.
Qrdinary and | 4. The Capital of the Compgtﬁj? is £550,000, divided into 550,000 -
5;?:«%?“8 " shazes of £1 each. Of the said capital of 560,000 shaves of £1 each,
375,000 shares are Ordinary Shares and 175,000 shares are Preference
Shares: L “ '
, 5 There shgxll be attached.to the said 175,000 Preference -
Shares, the following rights and privileges, namely —
Preference STares (&) The holders of the said Preference Shares shall be .
h ;i;?n;w%?n entitled to reccive out ‘of the profits of the Company a
cumulative ‘preferential dividend at the rate of 7 per
REEETI © centum per annum, payable half-yearly on the 30th of June
_ - and the 31st of December in each year upon the capital for
the.time being paid up on such shares respectively, but shall
not be entitled to any. further participation in profits.
Preferencé sﬁhrf"z‘: {8) Upon a winding up of the Cqmpa'ny the holders of
: 25%1“552?,72?&;““,.. ‘ the said Preference Shares shall be entitled to hove the
- ' surplus assets of the Company applied first in puying off
~ the capital paid up on the Preference Shares held by them
respectively, and in the next place in paying off the arrears .
of the dividend (if any) up to the commencement of the
winding up, whether declared or not, but shall not be -
entifled to any further participation in such surplus assets.
* Voting righta on (¢) Every holder of t«csrren, » Shares shall be entitled
Dreference baures.

to one vote in respect of cach Freference Share held by him
(1) at any Separate General Meeting of the holders of
Preference Bhaves convened pursuant to Articls 67 ; (2) in
the event of the fixed preferential dividend being in arrear
for six months at any General Mecting of the Company
held during such time as the said dividend shall be in arrear N
and (3) at any General Meeting of the Company at which
. is*submitted a Resolution for the sale of the Company’s -
undertaking or for the winding-up of the Company under
civcumstances which, if any such Resolution he passed, .
will prevent the repayment in full of the capital paid up -
on ‘the said Preference Shares and the payment of any
arrcars of the said dividend in accordance with the rights
attached to the said Preference, Shares. Holders of Fre-
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forence Sharves shall not be entitled: to- receive notice of or

to attend at any meeting of the Company-other than such
as is mentioned in this Article,

6. The Company shall have power to issue Prefere.ice’ Shares
carrying o right to redemption.out of profits or liable to be so
redeemed at the option of the Company, and the Directors may,

Power to issue
Preference Shares,

subject to the provisions of Section 46 of the Companies’ Act -exercise (

such power hir-any manner they may th "1y

SHARES. - _
7. None of the funds of the Company shall be employed in
the purchase of or lent on shares.of the Company, and.the Company
shall not, except as authorised by Section 45 of the Companies Act,

give any financial assistance .for the- purpose of or.in connection
with any purchase of shares in the Company.

8. No allotment shall be made of any share cap1tal of the

Company unless the amount na,med in the relevant prospectus as the
minimum subscription has been subseribed, and the sum payable

on application thercfor has been paid to or received by’ the Company.

9. The amount payable on each share of the Compa.ﬁy offered
to the public for subscription shall not be less than 5 per cent. of the
nominal amount of the share..
.

10. The sharcs shall be under the control of the :Directors,
who may allot, grant options over, or otherwise deal with-or dispose
of the same to such persons on such terms and conditions, and at
such times and either at o, premium or at par or (subject to the pro-
visions of the Companies Act) at a discount as the Directors think
fit, with full power to give to any person the call of any shares,
cither at par or at & premium, during such time and fori such con-
gideration as the Directors think fit. d

L)

11. On the issue of any shares the Directors may make
arrangements for a ditfevence between the holders of such shares in
the amowit of calls to be pmd and in the time of pa,yment of such
calls. -

Company funds nol
lo be 1sed for
purchuse of shares
tn the Company.

[ E.
R

ﬂ'im' ma -
auhecription
aecessary for
alloiment.

dmeent payable on
shares offered for
subscription.

Rl * R

Powers of Direclors
in relation Lo shares,

Calls-and time
of payment,




FPayment for thares
by snslalments,

Commissior papetre | -

on aubscriding

or procuring
subscription for
shares, debentures
and debenture atock,

Liubility of joint
kalders for calls.

Eod

No recoguition by
Company of
« Myusleeshin- of
sregistered holder,

Form of share
cerliflcatos,

* Seal of the Company, and shall bear the auto
" two Directors and the decretary or '
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12, If by the conditions of allotment of any ‘shére’the whole or
any part of the amount or issue price thereof shall be payable by
instalments, every such instalment shall when due be paid to the
Company by the person who for the time being and from time to

.tine shall be the registered holder of the share or his legal personal
‘Tepresentative.

13. The Company may at any time pay a commission to any
pesson for subseribing or agreeing to subscribe, whether absolutely
or conditionally, or procuring or agrecing to procuve subscriptions,
whether absolute or conditional, for any shares, debentures or
debenture stock of the Company, but so that, if the commission in
respect of shares shall be paid or payable out of capital, the statutory
conditions and réquirements shall be observed and complied with,

‘and the amount or rate of commission shall not exceed 10 per cent.
-of the price at which the shares are issned, or 20 per cent. of the
‘nomingl value of the debentures or debenture stock in each case

subscribed, or to be subseribed. Any such commission may be
paid or satisfied in cash or in shares, debentures or debenture stack
of the Company, or partly in one way and partly in the other as
may be arranged. The requirements of Sections 42, 43, 44 and 108
of the Companies Act shall be observed so far as applicable.

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

15. No person shall be recognised by the Comprny as holding
any share upon any trust, and the Company shall not be bound by
or recognise any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of & share, or {except
only as by these Articles otherwise expressly provided or as by
Statute required or under an order of Court) any other right in respect
of any share, except an absolute right to the entiroty thercof in the
registered holder. = ‘

CERTIFICATES.
16. The certificates of title to shares shall be issued under the
graphic signatures of

some other person appointed by
the Directors.
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17. Every Member shall be entitled to one certificate for the
- shares registered in his name, or if the Directors so approve (upon
paying such fee ss the Directors may from time to time determine)
to several certificates, each for one or more of such shares. Every
certificate of shares shall specify the number and denoting numbers
- of the shares in respect of which it is issned and the amount paid up
thereon. The certificate of shares wegistered in the names of two or
more persons may be delivered to any one of such persons.

18. If any certificate be worm out or defaced, then upon
production thereof to the Directors they may order the same to be
cancelled and may issue a new certificate in lieu thereof, and if
any certificate be lost or destroyed, then upon proof thereof to the
. satisfaction of the Directors, and on such inderanity (if any) as the
Directors deem adequate being given, a new certificate in lien thereof
. shal! be given to the party entitled to such lost or destroyed certificate,
In case of loss or destruction, the Member to whom such renewed
certificate is’ given shall also bear and pay to the Company all
- expenses incidental to the investigation by the Company of the
evidence of such loss or destruction and to such indemnity. .

19. The sum of one shilling, or such smaller sum as the
Directors may determine, shall be paid to the Company for any
certificate issued under the last preceding Article.

CALLS. A
20. The Directors may from time to tine m.ake such calls as
they may think fit upon the Members in rospect. of a)i moneys
unpaid on the shares held by them respectively, and not by the

Number and
condents of aharé
certificates, -

Replacement of | .
worn oul, defaced,

lost and dmtr?_;e'd
_certificates, Proof
and tndemniiy.

Fee on issue of
new certificnle.

Direclors
enmpowered 2o make
calls.

conditions of allotment thereof made payable ot 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.
A call may be made payable by instalments.

21. A call shall be deemed to have been made at the time
when the Resolution of the Directors authorising such call was
passed. No call shall exceed one-fourth of the nominal amount of
. a share or be made payable within two months after the last pre-
ceding call was payable.

22. If by the terms of issue of any share or otherwise any
. amount is made payable at any fixed time or by instalments at fixed:
times, whether on account of the amount of the share or by way of
premium, every such amount or instalmeut shall be peyable as if it

Amount and time
of calls.

Provisions for calls
on shares lo apply
lo payments directed
by terms of issie.




Nalica of eally
and revocation of
such notice,

Tnterest on unpaiy
calls.  Directors’
power to remit,

Tvidence of debt in
gclien Jor moneys
‘Bus on call,

Payments muds {n
advancs on shgres s
intereat thereon and
repayment, (See
also Article 136.)
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were o call duly made by the Directors, and of whioh due notice had
been given, and all the provisions herein contained in respect of
calls shall relate to such amount or instalment accordingly.

23. Seven days’ notice at least of any call shall be given,
specifying the time and place of payment and to whom such call
shall be paid. Provided that before the time for payment of such
call the Directors may by notice in writing to the Members revolke
the same or extend the time for payment thereof,

- 24. If the sum payable in respect of any call or instalment be
not paid on or before the day appointed for the Payment thereof the
holder for the time being of the share in respect of which the call
shall have been made or the instalment shall be due ghall pay interest
far the same at the rate of £10 per cent. per annum, or at guch other

Payment thereof to the time of the actual payment. The Directors
may, if they think fit, remit altogether or in part any sum so payable
for interest.

25. On the trial or hearing of any action for the recovery of
any money due for any call it shall be sufficient to prove that the
name of the Member sued js entered in the register as the holder or
one of the holders of the shares in respect of which such debg accrued,
that the Resolution making the call ig duly recorded in the Minute
Book, and that notice of such call was duly given to the Member
sued-in pursuance of these Articles, and it shall not be necessary to.
prove the appointment of the Directors who made such call or any
other matter whatsoever, but the proof of tho matters aforesaid
shall be conclusive evidence of the dobt.

26. The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the sum due

made, the Company may pay intgrest at such rate as the Member
paying such sum in advance and the Directors agres upon, and the
Directors may at any time repay the amount so advanced upon
giving to such Member three months’ notice in writing. No sum
payable in advance of calls shall entitle the holder of a share in respect;
thereof to any portion of 5 dividend subsequently declared in regpect
of any periad prior to the date upon which such sum would but for
such payment become Presently payahble.
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TORTEITURE AND. LIEN.

27. If any Member fail to pay any call or instalment on or Netic ts Members
before the day appointed for the payment of the same, the Directors o mom-peyment o
may at any time thereafter during such. time as the call or instalment
remains unpaid serve a notice on such Member, requiring him to
pay the same, together with any interest that may have accrued and
all expenses that may hawve been incurred by the Company by reason
of such non-payment. '

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

29. If the requisitions of any such notice as aforesaid are not Forfeiture of shares,
complied with any shares in respect of which such notice has been 31-2?’@52’;5?’3%:@
given may at any time thereafter before payment of all calls or instal- ot complid il
rnents, interest and expenses due in respect thereof be forfeited by a irectars.
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.

30. Any share so forfeited shall be deemed to be the property Dispout of
of the Company, and the Directors may sell, re-allot and otherwise Jorjeited shares.
dispose of the same in such manner as they think fit.

31. 'The Directors may ab any time beforc any shares 80 Dircctors' power to
forfeited shall have been sold, re-allotted or otherwise disposed of /o7
annul the forfeiture thereof upon such conditions as they think fit.

32, Any Member whose shares have boen forfeited shall, Liabilttcs of
" - o&r
notwithstanding, be liable to pay, and shall forthwith pay to the forfefufre. ”

. . - . Enforcement ut
Company all calls, instalments, interest and expenses owing upon or Direare

in respect of such shares at the time of the forfeiture, together with discrelion.
interest thereon, from the time of forfeiture until payment at the

rate of Ten pounds per cent. per annum, and the Directors may

enforce the payment of such moneys or any part thereof if they

think fit, but shall not be under any obligation to do so.

e e

a i oty
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Incidental rights 38. The forfeiture of & share shall include the extinction of all
}gf}}f;%;h;}!f Lres, interest in, and also of all claims and demands against the Company
in respect of the share and all other rights incident to the share,
except only such of those rights as by these Articles are expressly

saved,

Campany's lizn on 34, The Company shall have a first and paramount lien upon

ke ::3% b o]l the shares other than fully paid-up shares registered in the name

gﬁﬁi{:ri«;(fs.‘fe “!,80 of each Merber (whether solely or jointly with others), and upon the

" proceeds of sale thereof for his debts, liabilities and engagements

solely or jointly with any other person to or with the Company,

whether the period for the payment, fulfilment or discharge thereof

, shall have actually arrived or not, and no equitable interest in any

B shares shall be created except upon the footing and condition that

. Article 15 is to have full effect, and such lien shall extend to all

B dividends from time to time declared in respect of such shares.

g ! Unless otherwise agreed, the registration of a transfer of shares shall
oporate as a waiver of the Company’s lien (if any) on such shares.

Enforcemant of tien 35. For the purpose of enforcing such lien the Directors may
after notice ; Sule of ’ v

ey "I;‘Eloﬁirﬁcmn sell the shares subject thercto in such manner as they shall think fit,
proceads of sale. but no sale shall be made unfil such period as aforesaid shall have
‘e arrived, nor until notice in writing of the intention to sell shall have
‘o : been served on such Member, his executors or administrators, and
‘ default shall have been made by him or them in the payment,
fulfilment or discharge of such debts, liabilities or engagements for
soven days after such notice. The net proceeds of any such sale
after payment of the costs of such sale shall be applied in or towards
satisfaction of such debts, liabilitics or engagements, and the residue

(if any) paid to such Member, his cxecutors, administrators or

assigns.
,}n‘m.z}uz m}idt‘iy 36. Upon any sale after forfeiture or for enforcing a lien in
of trangjer o . . ‘
, forfeited shares. purported oxercise of the powers hereinbefore given the Directors

; x may appoint some person to execute an instrument of transfer of the
o shares sold, and may cause the purchaser’s name to be entered in the
register in respect of the shares sold, and the purchaser shall not be
bound to see to the regularity of the proceedings or to the application
of the purchase money, and after his name has been entered in the
register in respect of such shares tho 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.
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TRANSFER AND TRANSMISSION OF SHARES.

37. Subject to the restrictions of these Articles, any Member l.llr.m}:er‘c’ power to
] . rien&fer dlutres an
may transfer all or any of his shares, but no transfer shall be YOS regisivation of

tered unless & proper instrument of transfer has been delivered to "™V
the Company. “ g

38. The instrument of transfer of any share shall be in WRItING Form of transfer
in the usual common form or as near thereto ns circumstances will “ irion.
admit, and shall be signed both by 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.

39. The Dircctors may refuse to register any transfer of shaves ]ﬂeg{stmt:'rm of
: . '\ . * gh ject b
upon which the Company has a len, and in the case of shaves not f;,';,"fff}?,f,,’fj?uug paid
fully paid up may refuse to register a transfer to any transferee of up at Diroctors
whom they do not approve without being bound to give any reason

for smeh refusal.

40. No transfer shall be made to any infant, idiot, lunatic ot Sutm of transferee.
person of unsound mind.

41. Every instrument of transfor shall be left at the office for Produre on
registration, accompanied by the certificate of the shares to be fﬂ;ﬂ?ﬁi‘f’ ol
transferred, and such other evidence (if any) as the Directors may
require to prove the title of the transferor or his right to transfer the

shares.

42. All instruments of transfer which shall be registered shall Dispoadl of
be retained by the Company, but any instrument of transfer which jrmme ¥
the Directors may decline to register shall be returned to the person

depositing the same.

43. A fee not exceeding 2s. 6d. may be charged for each runer fee.
transfer, and shall, if required by the Directors, be paid before the-
registration thereof.

44. The transfer books and registers of Members and debenbure sy, of tranafer
holders may be closed during such time as the Directors think fif, 200k aml register.
not exceeding in the whole thirty days in cach year.

45. The executors or administrators of a deceased Member Eucutors entitled
» y - . ]
(not being one of several joint holders) shall be the only persons 54 ;"‘L‘fﬁiﬂ-’f;g
recognised by the Company as having any title to the shaves regis. ¥
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tered in the name of such Meniber, and ity case of the death of any
one or more of the joint registered holders of any registered shares
the survivors shall be the only persons recognised by the Company
a8 having any title to or interest in such shares, but nothing herein
contained shall ‘release the estate of a deceased holder (whether
sole or joint) from any liability in respect of anmy share solely or
jointly held by him.

46. Any person becoming entitled to shares in consequence of
the death or bankruptey of any Member upon producing proper
evidence of the grant of probate or letters of administration, or such
evidence that he sustains the character in respect of which he proposes
to act under this Article or of his title as the Directors shall think
sutficient, may, with the consent of the Directors (which they shall
not be under any obligation to give) be registered as a Member in
respect of such shares or may (subject to the regulations as to
transfers hereinbefore contained) transfer such shares. This Article
is hereinafter referred to as “ the transmission clause.”

47, The Directors shall have the same right to refuse to register
& person entitled by transmission to any shares or his nominee as
if he were the transferee named in an ordinary transfer presented
for registration.

SHARE WARRANIS.

48, The Company is hereby authorised to issue share warrants
under the powers given by the Companies Act, and the Directors
may accordingly, with respect to any shares which are fully paid up

. or stock (in any case in which they shall in their discretion think

fit so to do} upon an application in writing signed by the person
registered as the holder of such shares or stock and authenticated by
such statutory declaration or other evidence (if any) as the Directors
may from time to time require as to the identity of the person
signing the request, and upon receiving the certificate (if any) of
such shares or stoek and the amount of the stamp duty on such
warrant, and such fee not exceeding two shillings and sixpence as
the Directors may from time to time require, issue under the Seal of
the Company at the expense in all réspects of the person applying
for the same a warrant duly stamped stating that the bearer of the
warrant is entitled to the shares or stock therein specified, and
may, in any case in which a warrant is so fssued, provide by coupons
or otherwise for the payment of the future dividends or other moneys
on the shares or stock included in such warrant,
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49. Subject to the provisions of these Axticles and of the Priiloge of bearer
Companies Act, the bearer of a warrant shall be deered to be a il
Member of the Company, and shall be entitled to the same priviloges
and sdvantages as he would have had if his name had been included

in the register as the holder of the shares or stock specified in such -
warrant. '

T R SR AM I o T AT e

50. No person shall, as bearer of a warrant, be entifled (6} tO Provsdure by bearer
sign a requisition for calling a meeting or to give notice of intention ig?(;g_r:?:r?;?go_
1o submit a resolution to a meeting, or () to attend or vote by himself of ealling Brivilegy
or his proxy, or excrcise any privilege as-a Member at a meeting, aubudding
unless he shall in case {a) before or at the time of lodging such woting at mestings
requisition or giving such notice of intention as oforesaid, or in case
(b) three days at least before the day fixed for the meeting, have
deposited at the office the warrant in respect of which he claims to
act, attend or vote as aforesaid, and unless the warrant shall remain.
so deposited until after the meeting and any adjournment thereof
shall have been held.

IS v Y

o

51. Not more than one name shall be received as that of the Abmitetion.
holder of a warrant. . .

52. To any person so depositing a warrant there shall e 7amus of eertifieate to
delivered a certificate stating his name and address, and describing hotder depoatting
the shares or stock included in the warrant so deposited, and bearing warrtnt.
the date of issue of the certificate, and such certificate shall entitle
him, or his proxy duly appointed, as hereinafter provided, to attend
and vote at any General Meeting held within three months from the .
date of the certificate in the same way as if he were the registered

holder of the shares or stock specified in the certificate. :

53. Upon delivery up of the certificate to the Company, the fteturn of wrrant
bearer of the certificate shall be entitled to receive the warrant in cemostieds
respect of which the certificate was given. '

' : .

54. The holder of a warrant shall not, save as aforesaid, be General procedure

3 3 H : ior h catar

entitled to exercise any right as a Member, unless (if called upon by B et Tt
any Director or the Secretary so to do) he nroduce his warrant and rights.

gtate his name and address.

55. The Directors may from time to time make regulations repucomentof
- a0 . s : oA bearer h
‘as to the terms upon which, if they in their discretion think fit, a A
new warrant or coupon may be issued in any case in which a werrant """

. or coupon may have been worn out, defaced or destroyed.
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56. 'The shares or stock included in any warrant shall be
transferred by the delivery of the warrant without any written
transfer and without registration, and to shares or stock so included
the provisions hereinbefore contained with reference to the transfer
of and to the lien of the Company on shares or stock shall not apply.

57. Upon the surrender of his warrant to the Company for
asncellation and upon payment of such sum not exceeding two
shillings and sixpence, as the Directors may from time to time
prescribe, the bearer of a warrant shall be entitled to have his name
entered as a Member in the Register of Members in respect of the
ghaves or stock included in the warrant, but the Company shall in
no case be responsible for any loss or damage incurred by any
person by reason of the Company entering in the register upon the -
surrender of a warrant the name of any person not the true and
lawful owner of the warrant surrendered.

CONVERSION OF SHARES INTO STOCK.

58. The Company by resolution in General Meeting may
convert any paid-up shares into stock, and may convert any stock
into fully paid-up shares of any denomination.

59. When any shares have been converted into stock the several
holders of such stock may thenceforth transfer their respective
interests therein or any part of such interests in the same manner
and subject to the same regulations as and subject to which fully
paid-up shares in the capital of the Company may be transferred or
ag near thereto as circumstances will admit. But the Directors
may from time to time, if they think fit, fix the minimum amount of
stock transferable, and direct that fractions of a pound shall not be-
dealt with, with power, nevertheless, at their diseretion to waive
such rules in any particular case.

60. The stock shall confer on the holders thereof respectively
the same privileges and advantages as regards participation in profits
and voting at meetings of the Company, and for other purposes as
would have been conferred by shares of equal amount in the capitel
of the Company of the same class as the shares from which such stock
was converted, but so that none of such privileges or advantages,
except the participation in profits of the Company or in tlie asscts of
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the Company on o winding-up shali be conferred by any such aliquot
part of stock as would not, if existing in shares, have conferrad such
privileges ov advantages. No such conversion shall affect or pre-
judice any preference or other special privilege attached to the shares
so converted. Bave as aforesaid, all the provisions herein contained

shall, as far as circumstances will admit, apply to stock as well as
to shares,

INCREASE AND REDUCTION OF CAPITAL.

61. The Company in General Meeting may from time to time, Power of Company
whether all the shares for the time being authorised shall have been i s gﬁ:ﬁ?
issued or all the shares for the time being issued shall have been fully
called up or not, inerease the capital by the creation of new shares

of such amount as may be deemed expedient.

62. Any shares for the time being unissued may (Subject 10 fesue of Guaranteed,
the special rights, privileges or advantages attached to any existing 5{;{::’3?,‘.‘;?2‘,-‘;%"“
class of shares) from time to time be issued with any such guarantee Festhtion
-or any such right of preference, whether in respect of dividend or of
repayment of capital, or both, or any such other special right, privi-
lege or advantage over, or with such deferred rights as compared
with shares previously issued or then about to be issued, or with any
-such rights or without any rights of voting, and generally on such
terms as the Company may from time to time by Special Resolution
-letermine.

63. IBxcept so far as otherwise provided by the conditions of Qapila.l ruised by
issue or by these Articles, any capital raised by the creation of niew Lo ::iéiﬁ:.:”:f‘;:’:;
shares shall be considered part of the original capital, and shall be ¥ orivinat capital,

-subject to the provisions herein contained with reference to the
payment of cally and instalments, transfer and transmission, for-

“feiture, lien, surrender and otherwise.

64. The Company may from time to time by Special Resolution Reduction of capital
reduce its capital and any capital redemption reserve fund in any gg,gg;c;g‘affggf;*m
manner and with and subject to any incident authorised and consent rzevired by law.

required by law,

656. The Company may also by Ordinary Resolution subdivide Subdivision,
-or consolidate its shares or any of them or cancel shares which have ﬁﬁﬁfﬁmﬁ
not been taken up or agreed to be taken up by any person, and the *urrender of shares.
Directors may, subject to the provisions of the Companies Act,

accept surrenders of shares.
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66. The resolution whereby any share is subdivided may
determine that as between the holders of the shares re&ulting from
such subdivision one or more of such shares shall have some pre-
ference or special advantage as regards dividend, capital, voting or -
otherwise over or as compared with the others or other.

MODIFICATION OF RIGHTS.

67. No.preferencé or special rights or privileges which may at
any time be attached or belong to any class of shares shall be inter-
fered with, except with the sanction of or consent in writing signed
by the holders of three-fourths of the issued shares of the class or of
an Ixtraordinary Resolution of the Shareholders of that class passed
at a 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 shares may be modified, abrogated and altered. All the -
provisions of the Articles of Association of the Company as originally
registered relating to General Meetings shall so far as applicable
apply to meetings of any particular class of ~hareholders convened
pursuant to this Article, but so that the necessary quorum shall be
three in number of the holders of shares of the class holding or
representing by proxy one-third of the capital paid or credited as
paid up on the issued shares of the class, and that the holders of the
shares of tho class shall have the like right of voting as the holders
of Ordinary Shares would 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 holders who are present shall be a.
quorum,

BORROWING POWERS.

68. The Dircctors may from time to time at their discretion
raise or borrow any sum or sums of money for the purposes of the
Company. Provided that the Directors shall not without the sanc-
tion of a General Meeting of the Company so borrow any sum of
money which will make the amount borrowed by the Company and
then outstanding exceed the nominal smount of the capital of the
Company, but no lender or other person dealing with the Company
shall be concerned to see or enquire whether this limit is observed,

and this proviso shall not apply to any temporary borrowing by the
Company from its Bankers or otherwise.
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69. The Directors may raise or secure the repayment of such Dictors powers of
Bum or sums and may secure the debts, liabilities and obligations of /™7 *ewrity. ‘
the Company in such mamner and upon such terms and conditions
in all vegpects as they think fit, and in particular by the issue of
bonds, perpetual or redeemable debentures or debenture stock, or
any morigage charge or other security on the undertaking, or the
whole or any part of the property of the Company (both present and
future), including its uncalled capital for the time being.

70.  Debentures, debenture stock, bonds or other securities MY Adssignability of
be made assignable free from any equities between the Company f;‘iﬁ’flﬁ‘&i’iﬁ:ﬁ
and the person to whom the same may be issued. Any debentures,
debenture stock, bonds or other securities may be issued at a pre-
minm, discount or otherwise, and with any special privileges as to
redemption, surrender, drawings, allotment of shares, attending and
voting at General Meetings of the Company, appointment of Directors
and otherwise.

71 If the Directors or any of them or any other persons shall Directors’ povers fo
become personally liable for the payment of any sum primarily due ;}tiiﬁf’,’i-ﬁ;{%.f;%, of
from the Company, the Directors may execute or cause to be executed 52077, ﬁff, also
any mortgage, charge or security over or affecting the whole or any @416
part of the assets of the Company by way of indemnity to secure the
Directors or persons so becoming liable as aforesaid from any loss in
respect of such liability. '

»

72.  The Directors.shall cause a proper Register to be kept in Registration.of
compliance with the requirements of Section 88 of the Companies Z'}ngg’f;“".
Act of all mortgages and charges specifically affecting any property zﬁ’g’g’;f,’:fgf”ﬁ,g‘of
of the Company, and shall duly comply with the requirements of ‘e Companics det.
Section 79 of the Companies Ach in regard to the registration of

mortgages and charges therein specified and otherwise,

GENERAL MERTINGS.

73. General Meetings shall be held once ai least in every demesut ifessings
calendar year at such time (not being more than fifteen months after jor kekd once a
the holding of the last preceding General Meeting), and at such place g
as may be prescribed by the Company in Gencral Meeting, or, if no |
other time or place is preseribed, then (subject as aforesaid) at such "

time and place as may be determined by the Directors.
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General Meelings 74. The above-mentioned General Meetings shall be called

‘E?fefn”éi‘.’”'d'"’"” Ordinary Meetings. All other meetings of the Company shall be
called Extraordinary Meetings.

Gonvening of 76. The Directors may, when they think fit, convene an

Extraordinary

Meeting at discretion Wxtraordinary Meeting, and they shall, on the requisition of Members
?{qﬂg’;’igfg‘:);im!h of the Company representing not less than one-tenth of such of the
3‘;%%}33%;@””4 paid-up capital of the Company as at the date of the requisition

- Form of réquirilion

and procedure on. " CATTIES the right of voting at General Meetings, forthwith proceed
{g*’,{";g;f,{,ﬁf;;‘f’”‘ to convene an Extraordinary Meeting of the Company, 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 requisitionists and
deposited at the Office, and may consist of several docu-
ments in like form, each signed by one or more of the
requisitionists.

(2) If the Directors do not proceed to cause a meeting
to be held within twenty-one days from the date of the
requisition being so deposited, the requisitionists, or any of
them representing more than oné-half of the voting rights
of all of them, may themselves convene the meeting, but
any meeting so convened shall not be held after three
months from the date of such deposit.

(3) In the case of a meeting at which a resolution is to
be proposed as a Special Resolution, the Directors shall be
deemed not to have duly convened the meeting if they do

not give such notice as is required by Section 117 of the
Companies Act.

(4) Any meoting convened under this Article by the
requisitionists shall be convened in the same manner as

nearly as possible as that in which meetings are to be
convened by Directors,

(6) A requisition by joint holders of shares must be
signed by all such holders.

Twenty-one duys’ . Tharn 14 3 " . 4 o . . o
siolice sntired for 76.  Where it is proposed to pass a Special Resolution, twenty

Special Rewoluiton. — one clear days’ notice, and in other cases seven clear days’ notice, at

the least, specifying the place, day and hour of meeting and in case
of special business the general nature of such business, shall be given

to the members by notice sent by post or otherwise served ag herein.
after provided.
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77. 'The accidental omission to give such notice of any meeting

to, or the non-receipt of any such notice by any of the Members shall
not invalidate any resolution passed at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

78. The business of an Ordinary Meeting shall be to receive

- and consider the balance sheet, the profit and loss account and the

reports of the Directors and of the Auditors, to elect Directors in the
place of those retiring by rotation and Auditors, to declare dividends
and fix the remuneration of the Auditors, and to transact any other
business which under these Articles ought to be transacted
ab an Ordinary Meeting. All other business transacted at an Ordinary
Meeting and all business transacted at an Extraordinary Meeting
shall be decmed special.

79. Three Members personally present shall be a quorum for &
General Meeting, and no business shall be transacted at any General
Méeting unless the quorum requisite be present at the commence:
ment of the business.

i \
80. The Chairman of the Directors or in his absence the Depufy
Chairman (if any) shall be entitled to take the Chair at every General

Meeting. If there be no Chairman or Deputy Chairman, or if at any-

meeting he shall not be present within fifteen minutes after the time
appointed for holding such meeting or js unwilling to act, the Divec-
tors present may choose a Chairman, and in default of their doing

. go the Members present shall choosc one of the Directors to be

Chairman, and if no Director present be willing to take the Chair
shall choose one of their number to be Chairman.

81. If within half an hour from the time appointed for the
meeting & gquorum is not present, the meeting, if convened upon such
requisition as aforesaid, shall be dissolved, but in any other case it

. ghall stand adjourned to the same day in the next week at the same

time and place, or to such other day, time and place as the Directors
may by notice to the Members appoint. If at such adjourned
meeting the quorum is not present, any Members who are personally
present shall be a quorum, and may transact the business for which
the meeting was called.

Acoidental omission
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 82. TEvery question submitted to & meeting shall be decided' in
the fixst instance by a show of hands, and in the case of an equality
of votes the Chairman shall, both on a show of hands and on a poll, .
have a casting vote in addition to the vote or votes to which he may

be entitled +x a Member.

83. Ais'a,ny General Meeting, unless a poll is demanded by the-
Chairman or by at least three Members present and entitled to vote
at the meeting, or by a Member or Members holding or representing
by proxy or entitled to vote in respect of at least one-tenth part of
the paid-up capital of the Company, a declaration by the Chairman
that s resolution has been carried or lost or carried or not carried
by a particular majority and an entry to that efzct 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.

84. . No poll shall be demanded on the election of a Chairman of
a meeting, and a poll demanded on & question of adjournment shall
be taken at the meeting without adjournment.

85. Ifa pollis demanded as aforesaid, otherywise than for either -

of the purposes mentioned in Article 84, it shall be taken in such

manner and at such time and place as the Chairman of the meeting

directs, and either at onco or after an interval or adjournment or

obherwise, and the result of the poll shall be deemed to be the resolu-
tion of the meeting at which the poll is demanded. The demand of

. poll may be withdrawn. In case of dispute as to the admission or

rejoction of & vote the Chairman may determine the same, and such
determination made in good faith shall be final and conclusive.

86. The Chairman of a General Meeting may, with the consent .
of the meeting, adjourn the same from time to time and from place
to place, but the Members shall not be entitled to any notice of an
adjournment, and no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from
which the adjournment took place.

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

88. Subject to the provisions of Article 5 as to the rights of Voles of Mainbera on
holders of Preference Shares, and subject to any special terms as to shoty o famch o ol
voting upon which any shares may be issued, on a show of hands
every Member present in person shall have one vote, and upon a

poll every Member present in person or by proxy shall have one vote
for every share held by him.

89. No Member not personally present shall be entitled to vote pemonal presence

i : ; k
on & show of hands unless such Member is a corporation present by required un thowe .

8 Proxy or a company present by a representative duly authorised *g,,?,:,f;g’;:;‘_‘“"’" or
under Section 116 of the Companics Act, in which case such proxy
or representative may vote on a show of hands as if he were a

Member of the Company.

90. Any person entitled under the Transmission Clause t0 voting rights of o
transfer any shares may vote at any General Meeting in respect perton, intitel, to

thereof in the same manner as if he were the registered holder of Zymamiseion
such shares, provided that 48 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, unless the Directors shall have previousty

admitted his right to vote at such meeting in respect thereof.

91. Where there are joint registered holders of any share, any Voting rights of
one of such persons may vote at any meeting either personally or Totdorat e
by proxy in respect of such share as if he were solely entitled thereto,
and if more than one of such joint holders be present at any meeting
personally or by proxy, that one of the said persons so present whose
name stands first in the register in respect of such share shall alone

be entitled to vete in respect thereof.

02. Votes may he given either personally or by proxy or in the Geueral rules as to
. ; . 1 giving voles,
case of a company by a representative duly authorised as aforesaid. giuiltg votes

93. The instrument appointing & proxy shall be in writing Rules govering the
under the hand of the appointor or of his attorney, duly authorised o ment of
in writing, or if such appointor is & corporation under its Common
Seal or the hand of its attorney. No person shall be appointed a
proxy who is not & Member of the Company and qualified to vote,

‘save that a corporation being a Member of the Company may appoint
as its proxy any officer of such corporation whether a Member of the

Company or not.
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1 Deponitof iusirument 94. The instrument appointing a proxy and the power of
o appoiniin . . T :

%..\ 38 hours befare . attorney (if any) under which it is signed, or an office copy or

ﬂ:ﬁfﬁﬁ;ﬂﬁ”,{ﬁfﬁ" notarially certified copy thereof, shall be deposited av the office not

; 12 montka 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. No instrument appointing a

; proxy shall be valid after the cxpiration of twelve months from the
T \ date of its execution. )

,;‘7;' I}eutk or insanity 95. A vote given in accordance with the terms of an instrument
-y af,y or revocalion b, f x : 1

1 pringpal not to of proxy shall be valid, notwithstanding the previous death or
R invalidale proxy . . o . s W

it k-m%-r certain insanity of the principal or revocation of the proxy or the authority
1§ ifi . . ;

i condiions under which it was exeouted 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 ab
the office before the meeting or by the Chairman of the meeting
before the vote is given.

Form of prozy. 96. 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 :—

“ Forrwum & Mason LimMrrep.
¢ I, : Of 3
*in the County of , being a Member of
“ ForrNum & MasoN LiMiTeD, hereby appoint
13 Of ,
“ or failing him ,
111 of ,
. “ or failing him s
113 Of

’

“as my proxy to vote for mo and on my behalf at the
“ Ordinary [or Extraordinaty (as the cese may be)] General
“ Mooting of the Company to be held on the
“ day of » 19, and at any adjourn-
“ ment thercof.

*“ As witness my hand this day of
141 19 '”

T b
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;Lr&z’iz;cr::_; ’{mygfh 97. ?To M.ember shall be entitled to be present or to vote on
on shares unpuid. 8y question, either personally or by proxy or as proxy for another
Member, at any General Meeting or upon & poll, or be reckoned in a
quorum whilst any call or other sum shall be due and payable to the

Jompany in respect of any of the shares of such Member.
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. 1‘38 J:ny resolution pasged b?r the Directors, of which notice Remlutionby
§ been given to the Members in accordance with Articles 159 gyfﬁfif'}:ﬂ? Mﬂm K

to 166 hereof and which shall within one month after it has e o

bee_n 80 passed be ratified and confirmed in writing by Members

entitled at a poll to throe-fifths of the votes, shall be as valid

and. effectual as a resolution of a General Meeting, but this

Article shall not apply to a resolution for winding up the Company

or to a resolution passed in respect of any matter which by the

Statutes or these Articles ought to be dealt with by Special or

Extraordinary Resolution,

DIRECTORS.

99. Until otherwise determined by a General Meeting the Number ;f
number of the Directors shall not be less than three or more than ten, 27

100. The Directors shall have power from time to time and at Directors” potwers
any time to appoint any other qualified person as a Director, either Haih ™' e
to fill & casual vacancy or as an addition to the Board, but so that the .
total number of Directors shall not at any time exceed the maximum

number fixed. ’

101. Any Director appointed under Article 100 shall hold office To retain office ti
next Ordinary

only until the next following Ordinary Meeting, and shall be eligible Meeting.
for re-election. "

102. The qualification of every Director shall be the holding of Qualifeation of
. ; . Lirectors.

shares in the Company of the nominal value of £500.

103. A Director who ceases to hold his qualification shall 0ffice vacated en

. ceaser of qualificn-

ipso fuclo vacate office, and o person vacating office under the fore- tin, but &ec Article
going circumstances shall be incupable of being re-appeinted until ™
he has obtained his gualification. .

104. The Directors shall be entitled to be paid out of the funds Renuneration of

of the Company 28 remuneration for their services as from the 1st
September, 1938, & sum at the rate of £300 per annum for the Chair-
man and a sum ab the rate of £750 per annum for each other Director.
The Directors shall also be entitled to such further or additional
remuneration (if any) as the Company may from time to time in
Gleneral Mooting determine. Provided that if any Director shall by
notice in writing to the Company waive the fees payable to him as
Dirvector or Chairman, or any part of such fees, then and in such case
the fees to which such notice relates shall not be payable.




L S T

AL - A MT e

e
F

L

ok A

7Y

[ RPREE T PRSI N

Dikeclors’ iravelling
expendes and
remuneration for
apecial servicea,

Right of Direclors

in hold office of
profit in and contract
with the. Company.
Disclosure of

tniereal neceasary.
Vote inadmiasibin.
General nolice
aufficient.

22

105, Tvery Director or Managing Director shall. be.pqid all his
travelling and other expenses properly and necessarily incurred by
him, and if any Director heing willing shall be called upon to perfo'rm
extra or special services of any kind or to travel-or to go or reside
abroad or otherwise for any business or purposes of the Company,
he shall be entitled to receive extra remuneration, and such remunera-
tion shall be paid to the Directors, and may be either a lump sum
or a percentage of profits or otherwise, and such remuneration may
be in addition to his ordinary remuneration above provided, and
shall be charged as part of the ordinary working expenses of the
Company.

106. No Dircctor shall be disqualified by his office from holding
any office or place of profit under the Company or under any com-
pany in which this Company shall be Sharcholder or otherwise
interested, or from contracting with the Company either as vendor;
purchaser or otherwise, nor shall any such contract or any contract
or arrangement entered into by or on behalf of the Company in which
any Director shall be in any way interested be avoided, nor shall any
Director be liable to account to the Company for any profit arising
from any such offide or place of profit or realised by any such contract
or arrangement by reason only of such Director holding that office,
or of the fiduciary relations 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
first taken into consicleration if his interest then exists, or in any
other case at the first meeting of the Directors after the acquisition
of his interest. If a Dircetor becomes interested in a contract or
arrangement after it is made or entered into the disclosure of his
interest shall be made at the first meeting of the Directors held after
he becomes so interested. No Director shall as & Director vote in
respect of any contract or arrangement in which he is so interested
as aforesaid, and if he do so vote his vote shall not be counted, but
this prohibition may at any time or times be suspended or relaxed
to any extent by a General Meeting, and such prohibition shall not
apply to any contract by or on behalf of the Company to give to the
Directors or any of them any security for advances or by way of
indemnity. A general notice that a Director is & Member of any

" specified firm or company, and is to be regarded as interested in any

subsequent transaction with such firm or company, shall be sufficient

" disclosure under this Article, and after such general notice it shall

not be necessary to give any special notice relating to any particular
transaction with such firm or company,
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107. _The Continuing Directors may act notwithstanding any rigwessr
vacaney in their body, but so that, if the number falls below the jowyuin Dirsctors

- . . o act notwith. |
minimum hereinbefore fixed, the Directors shall not, except in Yading meancies.

emergencies or for the purpose of filling wp vacancies or calling a

y »
General Meeting of the Company, act so long as the number is below
the minimum,

108. The office of Directors shall be vacated - Circumslances under

. . which the office of
(4) If he be found lunatic or become of unsound Directorisiobe
mind vacated ; buf ace

Article 118,

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

(0) If he cease to hold the required amount of shares
or stock to qualify him fos office. ‘

(v} If ke absent himself from the meetings of the
Directors during & period of three months without leave of
absence from the Directors, and the Directors resolve that
his office be vacated.

() If by notice in writing to the Company he resign
his office. :

ROTATION OF DIRECTORS.

109. At the Ordinary Meeting to be held in the year 1932, and Reliementof
at every Ordinary Meeting to be held in each succeeding year, one Asices 116 and 11
Director shall retire from office. A retiring Director shall refain |
office until the dissolution or adjournment of the meeting at which
his successor is elected. A retiving Director shall be eligible for

re-slection.

110. The Directors to retire at bh'e Orf:linm'y Meeting to be Reirenent tobe
held in the year 1932 shall, unless the Directors agree among.them- length of office.
selves, be determined by lot. In every subsequent year the Director
who has been longest in office shall retire. As between tw.o. or more
Directors who have been in office an equal length of time, the
Director to retire shall in default of agreelment between t.hem be
determined by lot. The length of time a Director has been in office

shall be computed from his last election or appointment when. he
has previously vacated office.
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111, The Company at 2 General Meeting at which any Director
reﬁires i manner aforeszid may (unlegs it shall be decided to reduce
‘the number of Directors or not to filk up the vacated office) fill up the
vacated office by electing a person to be & Director, and may fill up
any other vacancies, but no person not being a retiring Director
shall, unless recommended by the Dircctors for election, be eligible
for election, unless he or some other Membor intending to propose
him and duly qualified to be present and vote at the meeting has,
at least seven clear days before the meeting, left at the office a notice.
in writing signifying his candideture for the office or the intention
of such Member to propose him.

112. If at any General Meeting at which an election of a
Director ought to take place the place of the retiring Director is not
filled up the retiving Director shall continue in office until the
Ordinary Meeting in the next year, and so on from year to year until
his place is filled up, unless it shall be determined at such meeting
not to fill up such vacated office or to reduce the number of Directors,

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

114. The Company may at any time by Extraordinary Reso-
lution remove any Director before the expiration of his period of
‘office, and may 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 office if he had not been removed.

115. The Company shall keep at the office a register containing
the names and addresses and occupations of its Directors, and shall
sond to the Registrar of Companies o copy of such register, and shall
from time to time notify to the Registrar the names and nationalities

and any change that takes place in such Directors as required by
Section 144 of the Companies Act. '

16. The Board may from time to time appoint any person
who is for the time being or who has been & Director of the Company
to the office of President of the Company for such period, either for
life or for a definite period, or for a period terminable on the happening
of any contingency or event, and with such powers and duties as
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the Board in its discretion may determine, and may pay to any person
so appointed sucli remuneration not exceeding o iste of £€2,000 per
annum as the Board may think fit, any such remuneration to be in
lieu of and not in addition to any remuneration to which such persen
may be entitled as a Director of the Company. The Board may
enter into an agreement with any person so appointed with regard
to the period of his appointment and the amount of his remuneration.
Any person appointed as President of the Company as aforesaid

- shall so long as he retains that office be ex-officio a Director of the

Company unless removed under the provisions of Article 114, and
the provisions of Articles 108 and 109 shall not apply to him.

MANAGING DIRECTORS.

117. The Directors may from time to time appoint one or more iDirécEa{s’t power
of their body to be a Managing Director or Managing Directors of the Hantging Director.
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 upon

. such terms and conditions in all respects as the Directors shall think

fit, snd may from time to time (subject to the provisions of any
contract with the Company) remove or dismiss him or them from
office and appoint another or others in his or their place or places.

118. A Managing Dirvector shall not, while he continues to hold afanaging Director
nul to be subjact

that office, be subject to retirement by votation, and he shall not be t retirement by

. . - . . rolation but hig
taken into account in determining the rotation of rotivement of office tacated if e
Directors, bub (subject to the provisions of any contract with the e bee Director
Company) he shall have and may exercise the same powers and
discretions as any other Director, and (subject to the provisions of
any contract with the Company) he shall be subject to the same
provisions as to resignation and removal as the other Directors of
the Company, and if he cease to hold the office of Director from any

cause he shall ipso fucto and immediately cease to be a Managing

Dircctor. ’

119. The remuneration of & Mzmagil:lg Director shull (subject to ﬂe[emgs;;ug?rg{zgn
the provisions of any contract between him and the Company} from

tirae to time be fixed by the Directors, and may be by way of salary or

commission or participation in profits, turnover of the Company, or of

any other company in which the Company is interested or by a,l"l}{ or

. all of those modes.

120. The Direct‘:ors may from tln}e to time entrilsb ;o ?nd confer igocrd which may
upon & Managing Director for the time being such of the powers irauaying Director.
exercisable under these Articles by the Directors as they may think

fit, and may confer such powers for such time and to be exercised
b
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for such objects and purposes and upon such tevms and conditions
and with such restrictions as they may think expedient, and they
may confer such powers either collaterally with or to 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.

PROCEEDINGS OF DIRECTORS.

ﬁ;‘ﬁﬁ* at & Buard 121. The Directors may meet together'for the_a despatch of
wnfess ahersise business, adjourn and otherwise regulate their meetings and pro-
deciled ceedings as they think fit. The Directors may also determine the
quorum necessary for the transaction of business. Until otherwise

determined, two Directors shall be a o.orum. It shall not be

. necessary to give notice of a meeting of che Directors to a Director

who is not within the United Kingdom.

Toules for eﬁfz}'{y 122. A Director may at any time and the Seeretary upon the

Chairman tofave  request of a Director shall convene a meeting of the Directors.
caating vote.

Questions 2rising at any meeting shall be decided by a majority of -

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

Ztection. ;f a 123. The Directors may elect a Chairman of their meetings and
©*" determine the period for which he is to hold office, but if no such
Chairman is elected, or if abt any meeting the Chatrman is not present
at the time appointed for holding the same, the Directors present
shall choose one of their number to be Chairman of such meeting,.
f;";ff;-’;fgf’f" oard 124, A meeting of the Directors at which a quorum is present
shall be competent to cxercise all or any of the authorities, powers
aind discretions by or under the regulations of the Company for the
time being vested in or exercisable by the Directors generally.
ﬁ:{}ffzﬁbﬁﬁﬁm wers 125. The Directors may delegate any of their powers to com-

:zﬂclc}m?ma of  mittees consisting of such member or members of their body as they
think fit, and may from time to time revoke such delegation. Any
committee 50 forme shall, in the exercise of the powers so delegated,
conform to any ragulations that may from time to time be imposed
on it by.the Directors.

Procealings o 0 . . 111 . : :
Procestings f 126. . The meetings and proceedings of any such committee

consisting of two or raore members shall be governed by the provi-
siong herein contained for regulating the meetings and proceedings
of the Directors, so far as the same are applicable thereto and are not

superseded by any of the regulations made by the Directors under
the last preceding Article,
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1

committee of Directors or by any person acting as a Dirvector shall,
notwithstanding that it shall afterwards be discovered that there
was some defect in the appointment of such Directors or person
acting as aforesaid, or that they or any of them were disqualified, be

as valid as if every such person had been duly appointed and was
qualified to be a Director.

128. A resolution in writing, signed by all the Directors, shall
be as valid and effectual as if it had been passed at a meeting of the
Directors duly called and constituted.

129. Each Director shall have the power to nominate any:
other Director or any other person approved by the Board for the
purpose to act as alternate Director in his place at any meeting or
meetings at which he is nob present, and at his discretion o remove
such alternate Director, and on such appointment being made the
alternate Director shall (except as regards qualification and re-
muneration) be subject in all respects to the terms and conditions
existing with reference to the other Directors of the Company,
and each alternate Director, whilst so acting, shall exercise and
discharge all the functions, powers and duties of the Director he
represents. Any Director acting ds alternate Director shall have
an additional vote at Board Meetings for each Director for whom
he acts as alternate Divector. In the event of a Director dying, any

2 . .
27.  All nets done at any meeting of the Directors or of a Preenceofa

disqualified Director
iz not to énvalidale
proceedings of o
Board Meoting.

Validityof a
resolution gigned by
all Direclors. )

Rules governing
the uppointment of
Alternate Dircefors,

alternate Dirvector appointed by the deceased Director shall as

from the date of death of the Appointor be deemed to have been
ele “ted and become an ordinary Director of the Company and he
shall continue to hold office as such until the next following Ordinary
Meeting of the Company when he shall retire but shall be eligible for
re-glection. Provi 2d that this Article shall not prejudice or affect
the provisions of Article 108. Any instrument appointing an
alternate Dircctor shall be left at the Office and shall, as nearly as
civcumstances will admit, be in the form or to the effect following :—-

“ ForTwuM & MasoN LiMIuvED.

“T, beinz a Director of the above-named Company,
“in pursusnce of the power in that behalf conbained in
“ the Articles of Association of the Company, do hereby
“ nominate and appoint ,
“ 10 act ag alternate Dircctor in my place at all meetings
s of the Board at which I may not be present.

“ Signed this duy of , 19

”
.
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MINUTES.

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

(a) Of all appointments of officers.

(8) Of the names of the Directors present at each
meeting of Directors and of & committee of Directors (and
for this purpose every Director present at every such
meeting shall sign his name in a book to be kept for that
purpose). : "

{c) Of alt resolutions passed by and all proceedings at
any meeting of the Company or of the Directors or of a
commitiee of Directors.

And any such minute as aforesaid, if purporting to be signed by the
Chairman of the meeting to which such minute relates or by the
Chairman of the next succeeding meeting of the Company or of the
Directors or of the committee of Directors (as the case may be),
shall be sufficient evidence without any further proof of the matters
thercin stated.

POWERS OF DIRECTORS,
131, The management of the business of the Company shall be
vested in the Directors, who, in addition to the powers and anthorities

by these Articles oxpressly conferred upon them, may exercise all

such powers and do all such acts and things as may be exercised or
done by the Company, and are not hereby ex by Statute directed or
required to be exercised or done by the Company in General Meeting,
but subject, nevertheless, to the provisions of the Companies Act
and of these Articles and to any regulations nos being inconsistent
with these Articles from time to time made by the Company in
General Meoting, Provided that no regulation shall invalidate any
prior act of the Directors which would have been valid if such
regulation had not been made.

132, Without prejudice to the general powers conferred by
the last preceding Article and to the other powers conferred by these
Articles, it is hereby expressly declared that the Directors shall
have the following powers, that is to say, power i—

(1) To pay the costs, charges and expenses preliminary
and incidental to the formation, establishment and regis-
tration of the Company.
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(2) To purchase or otherwise acquire for the Company 7o purchass
any property, rights or privileges which the Compeny is 77 ery o righte
suthorised to acquire ab such price, and generally on such
terms and conditions as they may think fit.

(3) A% their discretion to pay for any rights, property o pay for property,
or privileges acquired by or services rendered to the Com- righta qr services

pany, either wholly or partially in cash or in shares, bonds, ’é‘;‘,{fgg;"‘
debentures or other securities of the Company, and any
such shares may be issued either as fully paid up or with
such amount credited as paid up thereon as may be agreed
upon, and any such bonds, debentures or other securities
may be either specifically charged upon the undertaking
and all or any part of the property of the Company and its
uncalled capital or not so charged. '

(4) To secure the fulfilment of any contracts or 7o mortage
engagements entered into by the Company by mortgage or e e roporty
charge of all or any of the property of the Company and its or uncalied capilal.
uncalled capital for the time being, or in such other manner

as they may think fif.

(5) o appoint and at their disoretion remove or sus- 7o appoint, romove
. and generally to

pend managers, secrebaries, officers, clerks, agents and contal the

J - . O 4
servants for permanent, temporary or special services as ooy,
they may from time to time think fit, and to determine '
their duties and fix their salaries or emoluments, and to
require securiby in such instances and to such amount as
they may think fit.

(6) To accept from any Member by way ch compromise To accept of end to
of any question as to whether or not any of his shares have Zi'i,‘éiéi;ifz"éﬁara
been validly issued or in any other case where the surrender '
is within the powers of the Company, and on such terms
and conditions as shall be agreed, a surrender of his shares
or stock or any part thercof, and to sell or re-issue such
ghares or stock in the same manner as forfeited shaves.

(7) To appoint any percon or persons, whether incor. 2oyt
porated or not, including any Director or Directors of the ﬂ’:‘:’?ﬁ:’;‘% 0 also
Company, to accept and hold in trust fO.l‘ the 'C‘on}pz?n;.r any
property belonging to the Company or in which it is inter-
eated or for any other purposes, and to execute and do all
such deeds snd things as mey be requisite in relation to
any such trust, and to provide for the remuneration of

guch trustee or trustees.
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(8) To institute, conduct, defend, compound or aban-
don any legal proceedings by or against the Company or its
officers or otherwise concerning the affairs of the Company,
and zlso to compound and allow time for payment or
satisfaction of any debt due to and of any claims or demands
by or against the Company.

(9) To refer any claims or demands by or against the
Company to arbitration and observe and perform the
awards.

(10) To make and give receipts, releases and other -

discharges for money and property payable or transferable

to the Company and for all claims and demands of the -

Company.

(11) To act on behalf of the Company in all matters .

relating to bankrupts and insolvents,

(12) To determine who shall be entitled to sign on the
Company’s behalf bills, notes, receipts, acceptances, en-
dorsements, cheques, releases, contracts and documents,

(13) To invest and deal with any of the moneys of the
Company, including any moneys not immediately required
for the purposes of the Company upon such securities, not
being shares in the Company, and in such manner as they
may think fit and from time to time to vary or realise such.
investments.

(14) To execute in the name and on behalf of the
Company in favour of any Director or other person who may
incur. or he about to incur any personal liability, whether
as principal surety or otherwise, for the benefit of the
Company such mortgages of the Company’s property and
undertaking (present and future) as they may think fit, and
any such mortgage may contain a power of sale and such
other powers, covenants and provisions as shall be agreed on.

(15) To give to any Director, officer or other person
employed by the Company a commission on the profits of
any particular business or transaction or a share in the
general profits of the Company, and such commission or

share of profits shall be treated as part of the working
expenses of the Company.
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(16) From time to time to make, vary and repeal by-

laws for the regulation of the business of the Company, its
officers and servants.

(17) To enter into all such negotiations and contracts
and reseind 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.

(18) Before recommending any dividends to set aside
out of the profits of the Company such sum zs the Directors
think proper as a Sinking Fund or as o Reserve to meet
contingencies or for equalising dividends or for special
dividends or for repairing, improving and maintaining any
of the property of the Company, and for such other purposes
as the Directors shall, in their absolute discretion, think
conducive to the interests of the Company, and to invest
all moneys so set oside upon such investments other than
shares of the Company as they may think fit, and from time
to time to deal with and vary such investments and dispose
of all or any part thereof for the benefit of the Company,
and to divide the Sinking Fund or Reserve into such special
accounts as they may think fit, with full power to employ
the assets constituting the Sinking I'and or Reserve in the
business of the Company without Feing bound to keep the
same scparate from the other ashiis.

LOCAL BOARDS AND VLOCJAL AGENTS.

133. The Dircetors may from time to time provide for the
management and transaction 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 in particular to appoiut any persons to be
the attorneys or agents of the Company with such powers (including
power to sub-delegate), and upon such terms as may be thought fib.

TRUSTEES.
134. 'The Directors may, if they think fit, at any time appoint

any persons or corporation to act as Trustees for any of the purposes
of the Company, and in particular to accept and hold in trust for the

To make By-laws.

Gencrally lo contract
and act for the

Company.

To create a Sinking
Fund or Reserve ;
ace also Ariicles 148
and 164, .

Direclore’ povers lo

provids management
ubroad end appoint

atlorneys,

Directors’ powere lo
uppoint and remove
Truslees ; see also
sArticle 132 (7).
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Company any property belonging to the Company or in which it is
intorested, and may execute and do all such acts, desds and things
as may be necessary to vest the same in any such persons or cor-
poration. Any Trustees so appcinted may be removed by the
Directors, and shall have such remuneration, powers and indemnitieg
and perform such duties and be subject to such regulations as the
Directors may determine.

THE SEAL.
meadatim'wfor safe

135. The Directors shall provide for the safe custody of the
et 4 e of Company’s seal which shall never be used except by the authority
of the Directors previously given and in the presence of two Directors
at the least, who shall sign every instrument to which the Seal is
affixed, and every such instrument shall be countersigned by the
Secretary or some other person appointed by the Directors.

DIVIDENDS.
Order of application 136. The profits of the Company available for dividend shall
Yol wedloo 1 applied in the first place in payment of the dividends on shares

(if any) having a preferenco according to their rights and priorities
respectively, and the surplus profits shall be ~nplicable in payment
of dividends and bonuses on the Ordinary Shaﬁés in proportion to
the amount of capital paid up or credited as paid up thereon. Pro-
vided that where capital is paid up in advance of calls upon the footing
that the same shall carry interest, such capital shall not, whilst
carrying interest, confer right to participate in profits.

Company in General 137, The Company in Genera) Meeting may declare a dividend
Mesling lo declare

dividend, tutnot. 0 be paid to the Members according to their rights and interests
Jorger lhan w10 the profits and may fix the timo for payment. No larger dividend
Directors, shall be doclared than is recommended by the Directors, but the

Company in General Meeting may declare a smaller dividend.

Lides yorarning 138. The Dircctors may pay interest on capital raised for the
pyment of itorex. construction of works or buildings when and so far as they shall be
authorised to do so by Section 54 of the Companies Act. Save as
aforesaid, no dividend shall be payable except out of the profits of

the Company, and no dividend shall carry interest as against the

Company.
gg’gﬁ;e of 139, The declaration of the Directors as to the amount of the

net profits of the Compeny shall be conclusive.
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140. The Directors may from time to time pPay to the Members Puyment of {nferim
such interim dividends a8 in their judgment the position of the g)'fr‘f:cﬁffm
Company justifies, and in particular may pay the dividends on any diseretion.
shares issued with any preferential right to dividend at such pericds

ag the Directors may from time to time determine,

’ 1 > + > .
141. 'The Directors may retain any dividend or bonus on which Lfebn on dividend
1 . or bonus.
the Compeny has  lien, and may apply the same in or towards Direstors rigit to
satisfaction of the debts, liubiiities or engagements in respect of "™

which the lien exists,

142. A transfer of shares shall not pass the right to any Twmafer of shares ;
dividend or bonus declared thereon after such transfer and before "7 ' dividend.
the registration of the transfer. ’

143. The Directors may retain the dividends or bonuses Trmemission wnder

. + 1 . Article 46, Direclors
payable upon shares in respect of which any person is under the rigt io retain

- . ) tvidends 451l
transmission clause eniitled to become a Member, or which ALY ooiilon b peort
person under that Article is entitled to trensfer until such person @ Member.

shall become a Member in respect of such shares or shall duly

transfer the same.

144. TIn case several persons are registered as the joint holders Receipts by joint
of any share, any one of such persons may give effectual receipts fors.
for all dividends and payments on account of dividends and bonuses
in respect of such share.

145. Unless otherwise directed any dividend or bonus may be :ﬁfﬁ o payment
paid by cheque or warrant sent through the post to the registered
address of the Member or person entitled, or in the case of joint
holders to the registered addvess of that one whose name stands
first on the register in respect of the joint holding, and every cheque
or warrant so sent shall be made payable to the order of the person
to whom it is sent. Any loss sustained by reason of the trans-
mission of a dividend by post shall fall on the Member and not on

the Company.

146, All dividends unclaimed for one yecar after having been gﬂfﬂ;:?:d
declared may be invested or otherwise made use of by the Divectors )
for the benefit of the Company until claimed.

147. Any General Meeting declaring a dividend may resolve Fayment %
thet such dividend be paid wholly or in part by the distribution »f disiriuting paid-up
specific assets, and in particular of paid-up shares, debentures or P
debenture stock of the Company or paid-up shares, debentures or

debenture stock of any other Company or in any one or more of such

ways.
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CAPITALIS;&TION OF RESERVES, ETC.

Gompany’s poer iy 148. Any General Mecting may resolve that any Moneys,
Z‘,’,ﬂ",ﬁlﬁ’ﬁ,’,ﬁ";ﬁ” investments, or other assets forming part of the undivided profits of
@'i’a”r'l%g?éfﬁl“;?’imy the Company standing to the credit of reserve or in the hands of the
ang smiomiel siares Company and available for dividend oy representing preminms
or debentures. received on the issue of shares, debentures or debenture stock, bo

capitalised and distributed amongst such of the Ordinary Share~
holders-as would be entitled to receive the same if distributed by way
of dividend and in the same proportions on the footing that thuy
- become entitled thereto as capital, and that all or any part of such
capitalised fund be applied on behalf of such Ordinary Shareholders
in paying up in full either at par or at such premium as the resolution.
may provide any unissued shares or debentures or debenture stock
of the Company which shall be distributed accordingly or in or

N towards payment of the wncalled Hability on any issued shaves or

| debentures or debenture stock of the Company, and that such

distribution or payment shall be accepted by such Shareholders in
full satisfaction of their interest in the said capitalised sum.

DPower of Directors 149. © For the purposes of giving effect to any resolution under
fo issue fractional

sertifivates, fiv value - the lagt two preceding Articles, the Directors may settle any difficulty
;{,ffr?z’yf ratels o which may arise in regard to the distribution as they think expedient,
and in particular may issue fractional certificates and may fix the
value for distribution of any specific assets, and may determine that
cash payments shall be made to any Members upon the footing of the
value so fixed, or that fractions of less value than £1 may be dis-
regarded in order to adjust the rights of all parties, and may vest
any such cash or specific assets in Trustees upon such trusts for the
Persor s entitled to the dividend or capitalised fund as may seem
expedient to the Directors, Where requisite, a proper contract shall
be filed in accordance with Section 42 of the Companies Act, and the
Directors may appoint any person to sign such contract on behalf
i of the persons entitled to the dividend or capitalised fund and such
] appointment shall be effective,

; ACCOUNTS.

; ; ;’;“’G(g;‘i’f;’;’,;{{;g 150. The Directorg shell cause true accounts to be kept of the
: awounts fo be kept. - sums of money received and expended by the Company, and the
"1 matters in respect of which such receipt and expenditure takes place
J and of all sales and purchases of goods and of the assets, credits and
{ liabilities of the Company.
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151, The books of account shall be kept at the Office or ab Books of account
such other place or places as the Directors shall think fit. (uhere fept)

N 152. The. Directors shall from time to time (subject to the pro- Inapection of books
visions of Sections 98, 122 and 128 of the Companies Act) determine ?fgfmﬁ%ﬁabfm,
whether and to what extent and at what times and places and under e sting, "
what conditions or regulations the accounts and books of the Com-
pany or any of them shall be open to the inspection of the Members,
and no Member shall have any right of inspecting any account or
book or document of the Company except as conferred by Statute
or authorised by the Directors or by a resolution of the Company in
General Meeting, and no Member not being a Director shall be entitled
to require or receive any information concerning the business trading
or customers of the Company or any trade secret or secret process
of or used by the Company.

153. At the Ordinary Meeting in every yeaxr the Directors shall Directors duly io

., produce Profit and

lay before the Company a Profit and Loss Account and a Balance gﬂal;Awg;ﬂtﬁndm
Sheet containing a summary of the property and liabilities of the Qompany atthe
-Company, made up to a date not more than nine months before the Ortinary dMeeting.
meeting from the date up to which the last preceding Account and
Balance Sheet were made up, and such Account and Balance Sheet
.shall comply with the provisions of Sections 123 to 129 of the
Companies Act, but the Directors shall not be bound to disclose
greater details of the result or extent of the trading and transactions
of the Company than they may deem expedient, and if the Company
has issued redeemable Preference Shares, the Company shall comply
with the provisions of Section 46 of the Companies Act.

154. Every such Account and Balance Sheet shall be accom- Beport of Directors

. i1l
panied by a Report of the Directors as to the state and condition galmtlcc{zhe}?! and
of the Company and as to the amount (if any) which they recommend A:g‘fu:t? fog';iir

to be paid out of the profits by way of dividend or bonus to the ﬁ:;,’:,}fﬁ:,”fi’;ﬁ{',fﬁff’“
Members, and the amount (if any) which they propose to carry to
Reserve according to the provisions in that bohalf hereinbefore
_contained, and every such Account, Balance Sheet and Report shall

be signed by two Directors.

155. A printed copy of every such Account, Balance Sheet and Copies of account,

Réport shall, seven days previously to the meeting, be served. on Regort lobe sint lo
each of the registered holders of shares in the manner in which Steck Bachange
notices are hereinafter directed to be served, and three copies of such before meetivg.
doouments shall at the same time be forwarded to the Secretary of

the Share and Loan Department of the Stock Exchange, London.

F. ..
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AUDIT.

156.  Once at least in every year the accounts of the Company
shall be examined and the correctness of the profit and loss account
and balance sheet ascertained by one or more Auditor or Auditors,

167. The Company at each Ordinary General Meeting shall
appoint an Auditor or Auditors to hold ofSce until the next Ordinary
General Meeting, and their appointment, remuneration, rights and

duties shall be regulated by Sections 132 to 134 of the Companies
Act. :

168. Every account of the Directors when audited and
" approved by a General Meeting shall be conclusive, except as regards.
any error discovered therein within three months next after the

“"approval thereof. Whenever any such error is discovered within

that period, the account shall forthwith, be corrected and thenceforth
shall be conclusive.

NOTICES.

169. 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.
rogistered place of address.

160. Any Member described in the register of Members by an
address net within the United Kingdom or any holder of a share
warrant complying with the requircments of these Articles who shall
from time to time give the Company an address within the United
Kingdom at which notices may be served upon him shall be entitled
t0 bave notices served uren him at such address, but, save as
aforesaid, no Member other than g registered Member deseribed in
the rogister of Members by an address within the United Kingdom
shall be entitled to receive any notice from the Company.

161.  The Directors may from time to time require any holder
9f a share warrant who gives or has given an address as in the last
preceding Article mentioned to produce his share warrant and to.
satisfy them that he is or is still the holder of the share warrant in
respect of which he pives or gave the address.
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162. Al notices .shall. with respect to any shares to which Noticesto e sons
persons are jointly entitled be given to whichever of such persons is i};ﬁfﬁfﬁ:ﬂﬂ
named first in the register, and notice so given shall be. sufficient
notice to all the holders of such shares.

.. 163, Any notice sent by post shall be deemed to have been Posting of notice
served af the time when the envelope or wrapper containing the same comttte sereice
Is posted, and in proving such service it shall be sufficient to prove

that the envelope Oor wrapper containing the notice was properly

addressed and put in the post office,

164.  Any notice or dooument delivered o¢ sent Iy post to or Sersice of naldce
. ‘ iy A * nob invalidate
left at the registered place of address of any Meémbey in pursusnce by death or

of these Articles shall, notwithstanding such Member be then Lrirass of
deceased or bankrupt and whether or not the Company have notice '
of his decease or bankruptey, be deemed to have been duly served

in respect of any shares, wheihev held solely or jointly ‘with other

persons by such Member until some other person be registered in

his stead as the holder or joint holder thereof, and sueh service shall

for all purposes of these Arficles be deemed a sufficient service of

such notice or document on all persons interested (whether jointly

with or as claiming through or under him) in the shave.

165. The signature to any notice to be given by the Company Signuture of noticss,
may be written or printed. o

166. Where & given number of days’ nofiee or notice extending ;f;ﬁf{;ffifd o
over any other periud is required to be given, the day of service shall, nrti:, dcept when
oy . . . , ' convening meebing

unless it is otberwise provided, be counted in such number of days o pass Speciat

: : s s Resoluutian.
or other period, but this provision does not apply to s notice con- @i
vening & meeting to pass a Special Resolution.

RECONSTRUCTION.

167. On any salo of the undertaking of the Company the ;:'O}Uﬁr;iz{dl:rirg}tom
Directors or the Ligquidators on a winding up may, if aubhorised by ;:J!f;o{'i'am‘g o
an. Extraordinary Resolution, accept fully paid or partly paid-up Famien s aceept
shares, debentures or securities of any other company, whether }3;”;;;;;’,’;,:;‘;;:1:;

British, foreign or colonial, either then existing or to be formed for (‘;ﬁ;"g‘&;ﬂ g;%ﬁeert-y
the purchase in whole or in part of the property of the f.,ompany, ;;i':?é’,;’,’:&‘;’-:;’ in
and the Directors (if ths profits of the Company perniit) or the Trustes.
Ligquidators (on a winding up) may distribute such shares or

securities or any other property of the Company amongst the

: K,
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Members without realisation or vest the same in Trustees for them,
and any Extraordinary Resolution may provide for the distribution
or appropristion of the cash shares or other securities, benefits or
property otherwise than in accordance with the strict legal rights of
the Members or contributories of the Company, and for the valuation
of any such securities or property at such price and in such manner as
the meeting may approve, and all holders of shares shall be bound
to accept and shall be bound by any valuation or distribution so
authorised and waive all rights in relation thereto, save only in case
the Company is proposed to be or is in.the course of being wound up,
such statutory rights (if any) under Section 234 of the Companies
Act as are incapable of being varied or excluded by these Articles.

WINDING TUP.

168. If the Company shall be wound up and the assets available
for distribution among the Members as such shall be insufficient to
repay the whole of the paid-up capital, such assets shall be dis-
tributed so that as nearlv as may be the losses shall be borne by the
Members in proportion to the capital paid up or which ought to have
been paid up at the commencement of the winding up on the shares
held by them respeetively. And if in a winding up the assets
available for distribution among the Members shall be more than
sufficient to repay the whole of the eapital paid up at the commence-
ment of the winding up, the excess shall be distributed amongst the
Members in proportion to the capital at the commencement of the
winding up paid up, or which ought to have been paid up, on the
shares held by them respectively. But this Article is to be withoub
prejudice to the rights of the holders of shares issued upon special
terms and conditions,

INDEMNITY. '

169. [very Director, Manager, Sceretary or other officer or
servant of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities which he may
susiain or incur in or about the execution of his office or otherwise
in relation thereto, and no Director, Manager, Sceretary or other
officer or servant shall be linble for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution
of the dutics of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are not. avoided by
Section 152 of the Companics Act.
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To 'Tue REGISTRAR oF COMPANIES,

s

# -

v v e s FORINUM. 1 & MASON oo v o LiMITED,

A

hereby gives you MNotice in accordance with Section 51 of The Companies

Act, 1g76, thatt .28 173,000 Preforence Sheres of £l each mumbored

1 to 175,000 and the 375,000 Ordinury Shares of £1 each nunbered

1 - 375,000 liave been Converted inio £175,000 Preference Stock and

£%7%,000 COrdinary Stock.

Signature. .. .
Officer... ... SECLEERIV oo wm oo somsmisimes s
N (Statc whether Divector, Manager, or the Secvetary of the Company.)

Dated the . December 2nd. 1347.

day ofpe o ., 10.. .

* ¢, In the case of Consolidation and Division, *ths 1000 Preference £10 Shares of
this Company numbeted 1 to 1000 have been Consolidated and Divided into 500 Preference
Shares of £20 each, numbered I to 500.” In the case of Conversion into Stocl, ¢ the 10,000
Ordinary Shares of £5 each, of this Company numbered I to 10,000 have been Converted into
£50,000 Ordinary Stocl.” In the case of Re.conversion into Shares, ‘the £50,000 Ordinary
Stock of this Company has been Re-converted into 10,000 Ordinary Shares of £5 each
numbered 1 to 10,000." In the case of Sub-Division, ¢ each of the 5000 Ordinary Shares of
£5 each has been Divided into 5 Shares of £1 each.” Inthe case of Kedemption, 500 of
the Redeemable Preference Shares of £1 each of this Company numbered 1 to 500 have been
Redeomed.” In the case of Cancellation, * 2500 of the. Ordinary Shares of the Company
which have not been taken or agreed to be taken have been Cancelled.”
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COMPANY HAVING A SHARE CAPITAL |

@ Potice of Fncrease in the Nominal Capital

oF

FORTNUM & MASON LTD,

 LIMITED

Pursuant to Section 63 of The Companies Act, 1943

REG!
¢~ JAN1950

TG=J50765
Telograms ¢ YCERTIFICATE, ESTRAND, LONDON." Telephone Ne.: HOLBORN 043F (6 linos)

b JORDAN & SONS, LIMITED
| Company Registration Fgents, Printers, aud Publishers N

o 116 Chancery Lane, London, W.C.2, and 13 Broad Strect Place, E.C.2
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_. TORTINUM & MasON . Limiled.

To THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pursuant to Section 63

of The Companies Act, 1948, that by (a)sﬂeca.cl v o  LResolution .,

. e e s

o ey

ST, G

P 1 i Y S v ek e RIS T AT £ T AL e

of the Company dated the..TIhéntysecond ..day of. . December 1949
the Nominal Capital of the Company has been increased by the addition thereto
of the sum of £.Twohundred thousund . e o
the 'Registered Capital of (.. Fiwehvndred.snd.fiftyth s1sand. ... .

The additional Capital is divided as follows s

.. .., beyond

Number of Shares.

Class of Share (b).

Nominal Amount of each
Share,

= . % *
PR

0 §200,000, .

...........................................

.............................................................................

Srme E RERARRNERL e CSHERLKE MR mERARERRRFESENSIR KRTSARS

.........................................................

The conditions (e.g., voting rights, dividends, &c.) subject to which the

new Shares have been or are to be issued are as follows:—

..o rapk parri passu with the existing Shares,

........

.........................................................................

Dated the... 5th.

.....................................................

.....................................

......................................

Description (c) . SECTEVATY i,

day

A

) JRPROIP 1 5% o S £ ¢

tay Insews *an Ordinary,” *‘an Extraordinary,” or “a Special,” as the casc may be,
{8) It any of the new Shares are Preference Shares state whether they are redeemable or nol,
(¢} State whether Director or Secretary of the Company,

- REYEE.

e
-

s
A
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Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp Act, 1891,
(Nore—The Stamp duty on an increase of Nominal Capital is Ten shillings for every 4100

or fraction of £100—Section 41, Finance Act, 1933).

This statement is to be filed within 15 days after the passing of the Resolutionby which the
Registere'd Capital is increased, and if not so fled Interest on the Duty at the rate of 5 per

cent. per anaum from the passing of the Resolution is also payable (s. 5, Revenue Act, 1903).

NotE.~Attention is drawn to Section 52 of the Companies Act, 1929, relative to the

filing of a Notice of Increase and a printed copy of the Resolution authorising the Increase.

Presented for registration by

Fortnum & Musen, Ltd.
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' 'Thg NOMINAL CAPITAL Of..£550,000-1ssssssssseresssessmrescssssaneressisesesirees 2

N

e A e e e e s

has by a Resolution of the Company dated........ 22nd. December, 1949 ..o, e |
‘g’-cr . ’ ‘.ﬂ-‘}r
' o ol R
been inéreased by the addition thereto of the sum of £... 80,000, ... , divided Into § ’
\ |3
‘ - ' i =
] e 200,000, . shares of 4.k, ...-vo.each, beyond the Registered Capital of ? E
g L2
et et cevreerenes 5505008 v e .
| {x
-
\ b
.;. 1
X R T (T AR (P “
: Description ............45 Leda vt irsy (S )
k]

| Date ........ Jannnry. Othe. 190 irreceeireen @

This staternent should be signed by an Officer of the Company.
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2 under Section 66 of The Companies Act, 148) @F
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}
| - FORTNEM.. & . MASON. ... .
. LIMITED
im Pursuant to Section 62 of The Companics Act, 1948.
. . Rk - - —— -Tl::53339
e‘um - aregrams ¥ ** CERTIFICATE, ESTRAND, LONDON ' Telephone Number : HOLBORN 0434 {6 fines)

JORDAN & SONS, LIMITED,

Company Registvation gents, Printers and Publishers
Q 116 Chancery Lane, London, W.C.2, and 13 Broad Strcet Place, E.C. 2 vl

. QL—
vesented by {’ (7 ~ ‘!} em ? < ///’ i
{\‘f '\}) AP €. ﬂ a Qv,t.,_f' v *c‘%rf - 'i?,"ﬁ

--.t.-i""""""'m~ (:»)‘ Y



A T g Ay et S e e T e e

e

To The Regstrar of Companies.

TORTNUM & MAsOw » , LivMiTeD,

4

hereby gives yon Notice in accordance with Section 62 of The Companies
Act, 1948, that * .50,000 Ordinary Sheres of £l each mumbered . z75,001.
 $0..425,000..heve. been. .converted into £50,000. Ordinery Stock,

- ‘.,...“..k,.... o

Signature j -

Officer .. oo 257

(State whether Diveclor or the Secretary of the Company.)

- ]

Dated the  Twelfth

day of February, , 195L.

* o0, In the case of Consolidation and Divisien ** the 1000 Preference Shares of £10 cach
of this Company numbered 1 to 1000 have been comsolidated and divided into 500 Preference
Shares of £20 each, numbered 1 to 500.” In the case of Conversion into Stock, * the 10,000
Ordinary Shares of £5 each of this Company numbered 1 to 10,000 have been converted into
£50,000 Ordinary Stock.” In the case of Re-conversion inlo Shares * the £50,000 Ordinary
Stock of this Company has been re-converted into 10,000 Ordinary Shares of £5 each
numbered 1 to 10,000.” In the case of Swb-division *cach of the 5000 Ordinary Shares of
£5 each has been divided into 5 Shares of £1 cach.” 1In the case of Redemption 500 of
the Redeemable Preference Shares of £1 cach of this Company numbered 1 to 500 liave been
redecmed,” In the case of Cancellation, “2500 of the Ordinary Shares of the Company
which have not been taken or agrced to be taken have been cancelled.”

Nore: The examples set out above will require amendment when distinctive numbers of shares

are not used.
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- THE COMPANIES ACT, 1948
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Notice of Place where Register of Members is kept
or of any Change in that Place

o
s Ty g e

4

(Pursuant to section 110 (3))

TR v P T e 0 e B WM i s~ e Wt el TR T T, e

. Fusert the

e Name of

o e Jompany

. FORTNUM,_ & MASON LIMITED
w;;, " e on 110 of the Companies Act, 1948, provides that :—

o # e * %* *

,f;; ; (3) Tvery company shall send notice to the rogistrar of companies of the

place where its register of members is kept and of any change in that place:

Provided that a company shall not be bound to send notice under this sub-

. section where the register has, at all times since it ecame into existence ox, in

@ the case of a register in existence at the commencement of this Act, at all times
since then, been kept at the registered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
: section or makes default for fourteen days in complying with the last foregoing
L subsection, the company and every officer of the company who is in default shall be
liable to 2 default fine,
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Presented by The Secretary of the Company,

P s S

181, Piccadilly, .

London, W.l.
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Notice of Place where Register of Members is kept or of any

Change in that Place.
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FORTNUM & MASON

LIMITED

hereby gives you nofice, in accordance with subsection (3) of section 110

L
of the Companies Act, 1948, that the register of méitHers of the Company

is kept at

TRANSFER OFFICE: 17, CAMDEN ROAD, LONDOH, H.V1

Signature m/d\w

(State whether
Director or Secrelary)

"

Secretary

ad
Dated the A /day of /éw 196' /

J

NOTE.—This Margin is reserved for bindin

g and must not be written across.
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OCOMPANY LIMITED BY SHARES
Syecial Resolution
v Of =
FORTNUM & MASON LIMITED,

Passed 15th June 1962,

AT an EXTRAORDINARY GENERAL MEETING, duly
convened and held at The May Fair Hotel, Be rkeley Street,
London, W, 1, on ﬁriday, the 15th day of June, 1962, the
following Resolution was duly passed as 2 SPECIAL RESOLUTION:-

SPECIAL RESOLUTION

That the regulations contained in the printed document
submitted to the meeting and for the purpose of identification
subseribed by the Chairman thereof be approved and adopted
as the Articles of Association of the Company in substitution
for and to the exclusion of all the existing Articles thereof,

L. G.D. Demveis

Chairman,

LT
BN

AN BT g s, i 0T

e et s

R U S
i T o

S PPV

.,..,.4

TR A e e



e i Me eapy /é/zm/* Q. Re Gutrites i Boooeintiz
rj(-d’wfié- 5 /J/o/rc.; D‘ /Z.g "_'ma/ /@mb:.»{_’

[

]

et e et e bty =

e oroe it R A o o R A TS | R R ST W e T T S g T LS A T

- U

fl
'
&
¢
'

!
?

'1
r

a0 CARTIFCATE

|
|
|

Eﬁ-‘- AE-./-M-», (‘r\mug«qn{‘

e (962,

VN
) a;":f%;‘f ‘7 Q.M/éﬁ thlfm-«_en{., /5 My‘ Y

Vl,U/( W’VVVLM ¢
The Gompamas Act, 1948
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COMPANY LIMITED BY SHARES

Artitles of Aggoriation

FORTNUM & MASON LIMITED
(Adopted by Special Resolution passed the -, 1962)
TABLE A

1. Neither the regulations contained in Table A in the First
Schedule to the Companies Act, 1929, nor in Table A i the First
Schedule to the Companies Act, 1948, shall apply to this Company.

2. In these prosents the words standing in the first column of
the Table next hercinafter contained shall bear the meanings set
opposite to thom respectively in the second column thereof, if not
ineonsistent with the subject or context.

WORDS . MEANINGS
The Company .. IORINUM & MASON LIMITED.
The Act .. .. 'The Companies Act, 1048.

The Statutes .. The Companies Act, 1048, and every other Act
for the time Dbeing in foree concerning joint
stock companies and affecting the Company.

These presents .. These Articles of Associaion as now framed
or as from time to time allered by Speecial
Resolution.

27086
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WoRrDS MEANINGS
The Office .. The registel'ed office of the Company.
The Seal .. 'The common seal of the Company.
The United
Kingdom @Great Britain and Northorn Ireland.
Member . . .. Member of the Company.
Month .. .. Calendar month,
Year .. .. Year from the 1st January to the 31st December
inclusive. o
The Register .. The register of members of the Company.
In writing .. Written or produced by any substitute for writing,

or partly written and parily so produced.
Paidup .. .. Paid up or credited as paid up.

Words importing the singular number only shall include the plural
number and vice versa, and

Words importing the masculine gender only shall include the
feminine gender, and

The expression ‘¢ Secretary ** shall include a temporary or assistant
Secretary and any person appointed by the Directors to perform any
of the duties of the Secretary.

Fuarther in all such of the provisions of these presents as are
applicable to fully paid shares the expressions ¢ share? and
b sharqholder” shall include * stock ”” and * stockholder.”

Save as aforesaid any words or expressions defined in the Statubes
shall if not inconsistent with the subject or context bear the same
meaning in these presents.

The marginal notes are inserted for convenience only and shall
not affect the construction of these presents.

BUSINESS.

3. Any branch or kind of business which the Company is either
expressly or by implieation authorisod to undertake may be undertaken
by the Directors at such time or times as fhey may think fit and
further may be suffered by them to be in abeyance whether such branch
or kind of business may have been actually commenced or not so long

as the Directors may deem it expedient not to commence or proceed
‘with the same.

4. The Company shall not give, whether directly or indivectly
and whether by means of a loan, guarantce, the provision of security,
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or otherwise, any financial assistance for the purpose of or in connec-
tion with a purchase or subscription made or to he made by any person
of or for any shares in the Oompany, nor shall the Company make a
loan for any purpose whatsoever on the security of its shares, buf
nothing in this Article shall prohibit transactions mentioned in the
Proviso o section 54 (1) of the Act,

REGISTERED OFFICE,

5. The office shall be at such place in England as the Divectors
shall from time to time appoint.

SHARE CAPITAL.

6. At the date of the adoption of these Articles the share capital
of the Company is £750,000, divided into :—

(4) £175,000 7 per cent. Cumulative Preference Stock ;
(B) £425,000 Ordinary Stock ;
(0) £150,000 Ordinary Shares of £1 each.

The respective rights attaching to the respective classes of shares in
the capital of the Company being as follows :—

(A) AS REGARDS INCOME.

The profits which the Company may determine to distribute in
respect of any financial year or other period for which its accounts
are made up shall be applied :—

Firsr in paying to the holders of the 7 per cent. Cumulative
Preference Stock a fixed cumulative preferential dividend
at the rate of 7 per cent. per annum payable half-yearly
on the 30th June and the Slst December in each year
on the amounts paid or credited as paid up on the 7 per
cent. Cumulative Preference - Stock held by them
respectively ; and

SEcOND the balance of the said profits shall bo distributed
among the holders of the Ordinary Shares according to
the amounts paid or credited as paid up on the Ordinary
Shares held by them respectively.

(B) A% REGARDS CAPITAL.

On o distribution of assets on liquidation or otherwise the swplus
assels of the Company remaining after payment of its Labilities shall
be applied :—

First in repaying to the holders of the 7 per cent. Oumulative
Preference Stock the amounts paid or eredited as paid up
on such shares, and together also with all arrears of the
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&xed cumulative preferential dividend, whether earned
or declared or not up fo the commencement of such
winding-up but to no further right to participate in
profits or assets.

apooND the balance of such assets shall belong to and be
distributed among the holders of the Ordinary Shares
in proportion to the amounts paid or credited as paid
up on the Ordinary Shares beld by thera respectively.

7. ‘Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares already issued (which
special rights shall not be modified or abrogated except with such
consent or sanction as is provided by the next following Article)
(A) any share in any increased capital may be issued with such
preferved, deferred or other special rights or subjeet to such restric-
tions twhether in regard to dividend, return of capital, voting or
otherwise as the Company may from time to time in General Meeting
determine and (B) any Preference Shares may be issued on the terms
that they are or at the option of the Company are liable to be redeemed.

MODIFICATION OF RIGHTS.

8. Whenever the capital of the Company is divided into different
classes of shares or groups the special rights attached to any class or
group may either with the consent in writing of the holders of
three-fourths in number of the issued shares of the class or group
or with the sanction of an Extraordinary Resolution passed at a
separate meebing of such holders (but not otherwise) be modified or
abrogated and may be so modified or abrogated ecither whilst the
Company is a going concern, or during or in contemplation of a winding
up. To every such separate meeting all the provisions of these
presents relating to General Meetings or to the proceedings thereat
shall mutatis mutandis apply except that the necessary quorum shall
be three persons at least holding or representing by proxy one-third
in nominal amount of the issued shares of the class or group (bub
so that if at any adjourned meeting of such holders a quorum as
above defined is not present those members who are present in
person, or by proxy shall be a quorum) and that the holders of shares
of the class or group shall on a poll (which may be demanded in writing

by any member) have one vote in respect of every share of the class
or group held by them respectively.

9. The special rights conferred upon the holders of any shares
or class of shares shall not, nnless otherwiso expressly provided by
the conditions of issue of such shares, and then only to the extent
thereby provided, be deemed to be modified or abrogated by the
creafion or issue of further shares ranking pari pessu therewith.
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SHARES,

10.  The Directony may for valuable consideration enter into any
agreement giving to any persnn any eall op right of pre-empftion
in respect of op any option to take shares and may (subject to the
Provisions of the Statutes) issue any shares as fully or partially paid
UP 28 the cousideration Or part of the consideration for any property
acquired by or work or services done or rendered or to he done op
rendered for or af the request of the Company and may allot and
dispose of any shares for the time being unalloted and also any
forfeited op swrrendered shares to sueh persons at such times and
for such consideration gnd upon such terms and in such manner as
they may think fit. Shares may be issued af par or at a premium
but not, except in aceordance with section 57 of the Act, at a

11. In addition to all other powers of Paying commissions the
Company (or the Directors on behajf of the Company) may exercise
the powers conferred by the Statutes of Daying commissions to persons
subscribing or procuring subseriptions for shares of the Oompany or
agreeing so to do whether absolutely or conditionally, Provided that
the rate per cent. oy the amount of the commission paid or agreed
to be paid shall he disclosed in the manner required by the Statutes
and shall not exceed the rate of 10 per cent. of the issue price of the
shares in respect whereof the Same is paid or an amount equivalent
thereto. Any such commission may be satisfied in whole or in part
by the allotment of fully paid shares in the Company of equivalent
nominal amount. The Company (or the Directors on behalr of the
Company) may also on any issue of shaves Pay such brokerage ag
may be lawful,

12. It any shares of the Company are issueq for the purpose
of raiging money to defray the expenses of the construetion of any
works or buildings or the provigion of any plant which cannot be
made profitablo for lengthened period the Company (or the Directors
on. behalf of the Company) may subjeet to the conditiong and restric-
tions mentioned in section 65 of the Act pay interest on so much of
such share capital as is for the time being paid up and may chaxrge
the same to capital as part of the cosh of construction of the works,
buildings or plant,

13. Tixcept as ordered by a court of competent jurisciction op

bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future op partial interegt
in any share or any interest in any fractional part of g share or

27036
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(except only as by these presents or by law ctherwise pr({vided) any
other right in respect of any share except an absolute right to the
entirety thereof in the registered holder.

CERTIFICATES.

14. Bvery person whose name is entered as a Member in the
Register shall be entitled, without payment, to receive within
two months after allotment or lodgment of transfer (or within such
other period as the conditions of issue shall provide) one certificate
for all his shares of each class or several certificates each for one
or more of his shares upon payment of such sum, not exceeding 1s.,
for every certificate after the first as the Directors shall from time
to time determine. If a Member sells part of the shares comprised in,
any certificate he shall be entitled without payment to one certificate
for the balance.

Every certificate shall specify the shares to which it relates and
the amount paid up thereon and shall be issued under the seal and
bear the signatures at least of one Director and the Secretary or
some other person approved by the Board and every such signature
shall be autographic unless there shall be for the time being in force
a resolution of the Board authorising some method of mechanical
signature which is controlled by the Auditors, Transfer Auditors or
Bankers of the Company, in which event any of such signatures may
(if authorised by such resolution) be effected by the method so
authorised.

In the case of a share held jointly by several porsons the Company
shall not be bound to issue more than one certificate therefor and
delivery of a certificate for a shaye to one of several joint holders shall
be sufficient delivery to ajl.

15. If a share certificate be defaced, Iost or destroyed it may

be renewed on payment of such fee (if any) not exceeding 1s, and -

on such terms (if any) as to evidence and indemnity as the Directors
think fit,

LIEN.

16. The Company shall have a lien on every share (not being g,
fully paid share) for ajl moneys whether presently payable or not
called or payable at a fixed time in respect of such share and the
Oompany shall also have a first and paramount lien and charge on
all shares (other than fully paid shareg) standing registered in the
name of a single Member for all the debts and labilities of such
Member or his estate to the Company and that whether the same
shall have been incurred before or after notice to the Company of
any equitable or other interest in any person other than such Membey

BY brd bt ed AR ek e g
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and whether the period for the payment or discharge of the same
shall have actually arrived or not and notwithstanding that the same
are joint debts or liabilities of such member or his estate and any other
person whether 2 member of the Company or not. The Company’s
lien (if any) on a share shall extend to all dividends payable thereon.

17. The Company may sell in such manner as the Directiors
think fit any shares on which the Company has & lien but no sale shall
be made unless some sum in respect of which the lien exists is presently
payable nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently payable
and giving notice of intention to sell in default shall have been given
to the holder for the time being of the share or the person entitled
by reason of his death or bankruptey to the share.

18. The net proceeds of such sale after payment of the costs of
such sale shall be applied in or towards payment or satisfaction of
the debt or liability in respect whereof the lien exists so far as the
same is presently payable and any residue shall (subject to a like
lien for debts or liabilities not presently payable as existed upon the
shares prior to the sale) ke paid to the person entitled to the shares
at the time of the sale. For giving effect to any such sale the
Directors may authoriss some person to transfor the shares sold to
the purchaser thereof. The purchaser shall be registered as the
holder of the shares and he shall not be bound to see o the application
of the purchase money nor shall his title to the sharves be affocted by
any irregwlarity or invalidity in the proccedings in reference to the
sale.

CALLS ON SHARES.

19. The Directors may from time to time malke calls upon the
Mombers in respect of any moneys (whether on acecount of the amount
of the shares or by way of premium) unpaid on their shares provided
that no call on any share shall exceed one-fowrth of the nominal
amount of the share or be payable ab less than two months from the
last call and each Member shall (subjeet to receiving ab least one
month’s notice specifying the time or times and place of payment)
pay to the Company ob the time or times and place so specified the
amount called on his shares.

20. A call shall be deemed to have boeen made at the time when
the resolution of the Directors authorising the call was passed and a
call may be made payable by instaiments. The date fixed for payment
may be postponed or a call may be wholly or in part revoked.

91. The joint holders of a share ghall be jointly and severaily
liable to pay all calls in respect thereof.
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99. 1If a sum called in respect of a share is not paid before or
on the day appointed for payment thercof the person from whom
the sum is due shall pay interest on the sum from the day appointed
for pa,yment“\thoreof to the time of actual paycment at such r'ate not
exceeding ten per cepd. per annum as the Directors defermine bhug
the Directors shall be at liberby to waive payment of such interest

wholly or in part.

23. Any sum which by the terms of issue of a share becomes
pa.yai)le upon allotment or at any fixed date whether on account of
the amount of the share or by way of premium shell for all the
purposes of these presents be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable and in ease of non-payment all the relevant provisions of
these presents as to payment of interest and expenses, forfeiture or
otherwise shall apply as if sueh sum bad become payable by virtue
of a call duly made and notified but nothing herein contained shall
affect the liabiliby of any allottee who may have agreed to pay the
same. :

24. The Directors mé.y make arrangements on the issue of shares
for a difference between the holders in the amount of calls to be paid
and in times of payment.

25. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the sum due
upon the shares held by him beyond the sums actually called up.
and upon the amount so paid or satisfied in advance, or so muiich
thereof as from time fo time exceeds the amount of the calls then made
upon the shares in respect of which such advance has been made,
the Company may pay interest at such rate as the Member paying
such sum in advance and the Dircctors agree upon, and the Directors
may at any time repay the amount so advanced upon giving to such
Member three months’ notice in writing. No sum payable in advance
of calls shall entitle the holder of a shave in respect thereof to any
portion of a dividend subsequently declared in respect of any period
prior to the date upon which such sum would but for such payment
become presently payable.

TRANSFER OI SHARES.

26.  All transfers of shares may be cffected by transfer in writing
in the usual common form.

27, The instrument of transfer of a share shall be signed both
by the transferor and transferee and the transforor shall be deemed

R

e

to remain the holder of the share until the name of the transferee is

entered in the register of members in respect thercof,
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28. The Directors may in their absolute discretion and withous
assigning any reason therefor decline to rogister any transfor of
shares (not being fully paid shares) to a person of whom they shall
not approve and they may also desline to register any transfer of
shares on which the Company has 2 lien,

29. 'The Directors may also decline to recognise any instrument
of transfer unless :—

(A) Such fee not exceeding 2s. 6d. as the Directors may from
time to time require is Daid to the Company in respect
thereof ;

(B) The instrument of transfer is deposited at the office or
such other place as the Directors may appoint accom-
panied by the certificate of the shares to which it relates
and such other evidence as the Directors may reasonably
require to show the right of the transferor t0. make the
transfer, and

(¢) The instrument of transfer is in respect of only ome class’
of shares.

30. Wheré tho Directors have refused to register any transfer
of shares they shall comply with the provisions of the Statutes as'
to giving notice of such refusal to the transferee.

31. The register of transfers may be closed at such times and:
for such period as the Directors may from. time to time dotermine
provided always: that it shall not be closed for moro than thirty days
in any year, and that the Board shall give the notice required by
Section 115 of the Act,

32.  There shall be paid to the Company in respect of the registra-
tion of any probate, lotters of administration, certificate of marriage
or death, powar of attorney or other document relating to or affecting
the fitle to any shares or for making any entry in the register affecting
the title to any share such foe not execeeding 2s. 6d. as the Directors
may from time to fime require or prescribe.

33. Nothing herein contained shall preclude the Directors from
. allowing the allotment of any share to be renounced’ by the allottee
. in favour of some other person.

TRANSMISSION OF SHARES.

34, In case of the death of a shareholder the survivors opr
survivor where the deceased was a joint holder and the execoubors
or administrators of the deceased where he was g sole holder shal

27088
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be the only persons recognised by the Company as having any title
to his shares but nothing herein contained shall release the estate
of a deceased joint holder from any liability in respect of any share

jointly held by him.

35. Subject to any other provision of these presents any person
becoming entitled to a share in consequence of the death or bankruptey
of a Member may upon such evidence as to his title being produced
as may from time to time be required by the Directors and subject
as hereinafter provided either be registered himself as holder of the
share or elect to have some person nominated by him registered as
the transferee thereof.

36, Subject to any other provisions of these presents if the
person so becoming entitled shall eleet to be registered himself he
shall deliver or send to the Company a notice in writing signed by
him stating that he so elects. If he shall elect to have his nominee
registered he shall testify his election by executing to his nominee a
transfer of such share.

37. Subject to any other provisions of these presents a person
becoming entitled to a share in consequence of the death or bankruptey
of & Member shall be entitled o receive and may give a discharge for
all dividends and other moneys payable in respect of the share and
may if the Company so decides (but shall not he 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 Meraber until he
shall have become a Member in respoct of the share and should he
fail either to transfer the share or to elect to be registered as a
Member in. respect thereof within sixty days of being required so to
do by the Directors he shall in the case of shares which are fully
paid up be deemed to have elected to be registered as a Member in
respect thercof and may be registered accordingly.

FORFEITURE AND SURRENDER OF SHARES.

38. If a Member fails to pay any call or instalment of a call on
the day appointed for payment thereof the Directors may at any time
th.ere'after during such time as any part of such call or instalment
remains unpaid serve a notice on him requiring payment of so much

of the call or instalment as is unpaia together with any interest and
expenses which may have acerued.

39. The notice shall name o further day (not being less than
seven. days from the date of the notice) on or before which and the
place where the payment required by the notice is to bhe made and
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shall state that in the event of non-payment at or before the time
and at the place appointed the shares on which the call was made

~ will be liable to be forfeited.

40, Tf the requirements of any such notice as aforesaid are not
complied with any share in respeet of which such notice has been
given may at any time thereafter before payment of all ealls and
interest and éxpenses due in respect thereof has been made be forfeited
by a resolution of the Directors to that effoet, Such forfeiture shall
include all dividends declared in respest of the forfeited shares and
not actually paid before forfeiture.

41. When any share has been forfeited notice of the forfeiture
shall forthwith be given to the holder of the share or the person
entitled to the share by reason of the death or bankruptey of the
holder (as the case may be) ; but no forfeiture shall he in any manner
invalidated by any omission or neglect to give such notice as aforesajd.

42. A forfeited share and all unpaid dividends thereon shall be
deemed to be the property of the Company and such share may be
sold, re-allotted or otherwise disposed of either to the person who was,
before forfeiture, the holder thereof or entitled thereto or to any
other person upon such terms and in such manner as the Direotors
shall think fit, and at any time before a sale or disposition the
forfeiture may be cancelled on such terms as the Directors may
think fit,

43. A person whose shares have been forfeited shall cease to be
& member in respect of the forfeited shares but shall, notwithstanding,
remain liable to pay to the Company all moneys which a the date
of forfeiture were Presently payable by him to the Company in respect
of the shares with interest thereon at the rate of 10 per cent. per
annum from the date of forfeiture until ropayment.

44. A cerfificate in writing under the seal that a share has been
duly forfeited on a date stated in the certificate shall be sufficient
evidence of the facts therein stated as against all persons claiming
to be entitled to the share and such certificatie and the receipt of the
Company for the consideration (if any) given for the share on the
re-allotment thereof shall constituto a good tifle to the share and the
porson o whom the share is re-allotted shall be registored as the holder
of tho share and shall not be bound to see to the application of the
consideration (if any) nor shall his title to the share be affected by
any irregularity or iuvalidity in the proceedings in reference to the
forfeiture or re-allotment of the share,
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45. The Board may accopt a surrender of any shares andf may
cancel the allotment of sny shares by way of com?romlse 0 1;11?2132
question relating to such allotment both on any torms "he?dmg‘yr but
fit and may aceept any gratuitous swrrender of a fully-p&f Sf& zls :
shall not make any payment for such surrender out of the .lm . 0
the Company. Provided that no surrender of .?ha;re a;mc.}unmng 10 a
reduction of capital be made without the sanctions required by law.

STOCK.

46. The Company may by Ordinary Resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up shares
of any denomination.

'47. The holders of stoclt may fransfer the same or any part
thereof in the same manner and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred or as near thereto as
circumstences admit but no stock shall he transferable except in sums
of £1 or multiples of £1.

48. The holders of stock shall according to the amount of the
stock held by them have the same rights, privileges and advantages
as regards dividends, participation in assets on g winding up, voting
at meetings and other matters as if they held the shares from which
the stock arose, but no such privilege or advantage (except participa-
tion in dividends and in assets on a winding up) shall be conferred by

any such aliquot part of stock as would not if existing in shares have
conferred such privilege or advantage.

INCREASE OF CAPITATL.

49. The Company may from time to time by Ordinary Resolution
inerease the eapital of the Company by the issue of now shares, such
aggrogato increase to be of such amount and to be divided into shares
of such respective amounts ag the Company may direct or if no
direction be given ag the Directors think expedient. Subject to such
privileges, priorities or conditions as are or may be attached thereto

all new sharves shall be subject to the same provisions in all respects
as if they had been part of the original capital.

' 50. The Directors may with the sanetion of apn Ordinary Resolu-
tion of the Company issue any new shares with such preferential
right to dividend and such priority in the distribution of assetg or
subject to such postponement of dividends or in the distribution of
a_s.sets and with or subject to such preferential or limited op qualifiag,
right of voting at Gener) Mectings ag they may think proper buig 80
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ho preferentiat or Spectal rvights of any issued shares shall not:

be prejudiced op affect
X ed except with th . ) ‘ :
duly given undap Avticlo 8, P 1 the consent of the holders thereof

bl. Subject to any
of the Company which
allotted or disposed of i
terms as the Directors

special direction given by the General Meoting
sanctions the issue any new shares may be
N §uch manner to such persons and on such
may think expedient.

ALTERATIONS OF CAPITAL.
52. The Company may by Ordinary Resolution :—

(4) Consolidate and. divide all op any of its share capital into
shares of larger amount than its existing shares.

(B) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of
section 61 (1) (d) of the Act), and so that the resolution
wherehy any share is sub-divided may determine that
as between the holders of the shares resulting from such
sub-division one or more of the shares may have any
such qualified or deferred rights or be subject to any
such restrictions as compared with, the othor or others
as the Company has power to attach to unissued or
new shares.

(0) Cancel any shaves which, at the date of the passing of the
resolution, have not been taken or agreed to be taken
by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled,

And may also by Special Resolution :—

(D) Reduce its share capital and any capital redemption
weserve fund and any share premium account in any
manner and with and subject to any incident authorised
and consent requived by law.

GENERAL MERTINGS.

53. The Company shall in each year hold a General Meeting as
its Annual General Meeting, in addition to any other meetings in thav
year, and shall speeify the meeting as such in the notices calling it ;
and not more than fifteen months shall elapse between the date of one
Annual General Meeting of the Company and that of the next. The
Annual General Meeting shall be held at such time and place as the

Directors shall appoint.
27086
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B4. All General Meetings other than Annval General Meetings
shall be called Extraordinary General Meelings.

§5. The Directors may, whenever they‘ think fit, convene an
Bgtraordinary General Meeting, and Extraordinary General Meetings
shall also be convened on such requisition, or, in de_fa,ult, may be
convened by such requisitionists, as provided by section 132 of the
Act. If at any time thore are mnot within the United Xingdom
sufficient Directors capable of acting to form a quorum, any Director
or any two Members may convene an Extraordinary General Meeting
in the same manner as nearly as possible as that in which meetings
may be convened by the Directors.

NOTICE OF GENERAL MEETINGS.

56. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting of the Company other than
an Annual General Meeting or 2 meeting for the passing of a Special
Regolution shall be called by fourteen days’ netice in writing at the
least, The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given and shall
specify the place, the day and the hour of meeting, and, in case of
special business, the general nature of that business. The notice con-
vening an Annual General Meeting shall specify the meeting as such
and the notice convening a meeting to pass a Special or Extraordinary
Resolution shall specify the intention to propose the resolution as a
Special or Extraordinary Resolution as the case may be. Notice of every
General Meeting shall bo given in manner hereinafter mentioned to
such persons as are, under these presents, entitled to receive such

notices from the Company, and also to the Aunditors of the Company
for the time being.

PROVIDED that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Axrticle, be
deemed to have been duly called if it is so agreed.

(4) In the case of a meeting called as the Annual General

Meeting by all the Members entitled to attend and vote
thereat ; and

{B) In the case of any other meeting, by a majority in number
of the Members having a right to attend and vote at the
meeting, being g majority together holding not less than
9 per cent. in nominal value of the shares giving tha
right,

I.n every notice calling a, meeting there shall appear with reasonable
prominence a statement that a Member entitled to attend and vote

is entitled to appoint g Proxy to attend and vote instead of him and
that a proxy need not alge bo a Member,
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57. The time ang place of s
) ‘ any meeting sh: x i
the convenors of the meoting. ¥ 1Recting shall be determined by

B88. The aceidental

' omission o give g notice of a meeting or
(in eases where the sen. ’ ;

_ ‘ ding out of forms of proxy with the notice
;s a,uth;msed by these Presents) the accidental omission to send such
Orm o1 proxy to, or the non-receipt of notice of a meeting or such

‘.x‘orm' of proxy by, any person entitled to receive notice shall not
invalidate the Proceedings at that meeting.

PROCEEDINGS AT GENERAL MERTINGS.

59. All business shall be deemed special that is transacted at an
Extraordinary General Meeting and also all business that is transacted
at an Annual General Meeting with the exception of dec aring dividends,
the consideration of the accounts and balance sheet and the reports of
the Directors and Auditors, the election of Directors and Auditors and
other officers in place of those retiring, the fixing of the remunerasion
of the Auditors and the voting of remuneration or extra remuneration
to the Board. The Report of the Directors shall be deemed notice of
any special business mentioned or referred to therein.

60. No business shall be transacted at any General Meeting
(execept the declaration and sanction of a dividend) unless a quorum be
present when the meeting proceeds to business. No meeting shall
become incompetent to transact business from the want of 2 quorum
arising after the chair has been taken. Save as otherwise provided by
these presents, three Members present in person and entitled to vote
shall be a quorum for all purposes. A corporation being a Member
shall be deemed to be personally present if represented by proxy or in
accordance with the provisicns of section 139 of the Act.

61, I within half-an-hour from the time appointed for the
meceting a quorum is not present the meeting if convened on the
reguigition of members shall be dissolved. 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 adjowrned meeting a quornm is not present within
4ftecn minutes from the time appointed for holding the meeting the
Member or Members present shall form a quorum.

62, The Chairman (if any)} of the Board of Dircctors shall preside
as Chairman at every General Meecting of the Company. If there be
no such Chairman or if at any mceting he be not present within five
minutes after the time appointed for holding the meeting or be un-
willing to act as Chairman, the Directors present shall elefat one of
their number to be chairman of the meeting or, if no Dirvector be
present or if all the Directors present decline fo take the cl.mir, the
Members present shall choose one of their rumber to be Chairman of

the meeting.
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63. The Chairman magy, with the consent of any meeting at which
a, quorum is present (and shall if so directed by the meeting) adjourn
the meeting from time to time and from place to place but no business
shall be transacted at any adjourned meeting except business which
might lawiully have been transacted at the meeting from which the

. adjournment took place. When & meeting is adjourned fov ten days

or more notice of the adjourned meeting shall be given as in the case of
an original meeting. Save as aforesaid it shall not be necessary to
give any notice of an adjournment or of the business to be transacted

at an adjourned meeting.

64. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded by

the Chairman or by any three Members present in person or by proxy

and entitled to vote at the meeting. Unless a poll is so demanded, a
declaration by the Chairman that a resolution has been carried or
carried unanimously or by a particular majority or lost or not carried
by a particular majority and an entry to that effect in the minute book

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,

65. If any votes shall be counted which ought not to have been
counted or might have been rejected the error shall not vitiate the
resolution unless it be pointed out at the same meoting or at any
adjournment thereof and not in that case unless it shall in the opinion
of the Chairman of the meeting be of sufficient magnitude to vitiate the
resolution,

66. Ifa poll is duly demanded it shell be taken in such manner
as the Otiairman may direct and the result of a poil shall be deemed to
be the resolution of th~ meeting at which the pull was demanded.

67. In the case of an equality of voles whether on a show of
hands or ¢ 5 poll the Chairman of the meeting at which the show of
bands takes place or at which the poll is demanded shall be entitled
to & second or casting vote.

68. No poll shall he demanded on the election of o Chairman
and 2 poll demanded on a question of adjoninment shall be takon
forthwith. A poll demanded on any other question shall be taken
at such time and place as the Chairman direets, not being more than
two weeks from the date of the meeting.
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69_. The demand for a poll shall not prevent the continuance of
a meei.;mg for the transaction of any business other than the quoestion.
on which the poil has been demanded, and it may be withdrawn at any
time before the next business is proceeded with.

VOTES OF MEMBERS.

70. Subject to any special rights or restrictions as to voting for
the time being attached to any special class of shares in the capital
of the Company, on a show of hands every Member who (being an
individual) is present in person or (being a corporation) is present by
a representative or proxy not being himsslf a Member shall have one
vote, and on a poll every holder of Preference Stock who is present
in person or by proxy shall (subject as hercinbefore provided) bave
one vote for every £1 TUnit of Preference Stock of which he is the
holder, and every holder of Ordinary Shares or Stock who is present
in person. or by proxy shall (subject as aforesaid) have one vote for
every Ordinary Share or £1 Unit of Ordinary Stock held by him.
Provided that the 7 per cent. Cumulative Preference Stock shall

not entitle the holders to receive notice of or attend or vote at any

General Meeting unless either :—

(A) At the date of the notice convening the meeting the
dividend on such Preference Stoek is six months in
arrear ; or

(B) The business of the meeting includes the consideration of
a resolution for reducing the capital of the Company or
winding up the Company or dirvectly affecting the
interests of the holders of such stock 28 a class as
regards dividend, return of capital or veting. S

71. In the case of joint holders of a share the vote of the senior
who tenders a vote whether in person or by proxy shall be accepted
o the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the names
stand in the register of members.

79. A Member of unsound mind or in respect of whom an order
has been made by any courb having jurisdiction in lunacy may votle
whether on 2 show of hands or on & poll by his commititee otm'atm' ?)onzs
or other person in the nature of a committee ox ?wrator bonis appointed
by such court and such committee, curator bon?s or other person may
on a poll vote by proxy provided that such m'ndlence ag the Directors
may require of the authority of the person claiming {n vote shall have
been deposited at the office of the Company not less than three days
before the time for holding the meeting.

27088
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73. No Member shall be entitled to vote at any General Meeting
either personally or by proxy or to exercise any privilcfge as & Membep
unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

74, No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
to is given or tendered and every vote not disallowed at such mesting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the Chairman of the meeting whose decision sha]]

be final and conclugive.

76.  On a poll votes may be given either personally or by proxy.
A proxy need not be & Member.

76. Any corporafion holding shares conferring the right to vote
may by regolution of ity directors or governing body authorise any of
Its officials or any other peron to act as its representative at any
meeting of the Oompany and the person so anthorised shall be entitled
50 exercise the same powers on behalf of the corporabion which he
represents as if he had been an individual Member of the Company.

77. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed or g
notarially certified copy of such, power or authority shall be deposited
at the office not less than forty-eight hours before the time appointied
for holding the meeting or adjourned meeting at which the person
ramed in the instrument proposes to vote and in default the ingtrument
of proxy shall not be treated as valid.

78. An instrument of proxy may be in the following form or
in any other form which the Directors shall approve and the proxy
shall be deemed to inelude the right to demand or join in demanding
& poll and generally o act ab the mecting for the Member giving the
Proxy :-—

“ FORTNUM & MASON Livrrmp,

“I the undersigneq heing a Member of the above-named
“ Company hereby appoint
4 Of
“ whom failing,
13 Of

* a8 my proxy to vote and act for me and on my behalf
“at the Ordinary [or Bxfraordinary or Adjourned as
“ the case may be] General Meeting of the Company to

L I SRV Y

“boholdonthe  day of , 19, and at
“any adjournment thereof,
“ Dated thig day of , 19 J?

Proxies need 1ot be withessed,
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ni’i‘ﬂ. The- instrqment appointing a proxy shall be deemed to
conier authority to demand op join. in demanding poll and generally

to act at the meeting for the I embar eiving 1
tho but
may speak at any meeting, giving Proxy, bus no proxy

80. The Directors shall be at liberty at the oxpense of the
Oompa,ny to prepare and issue instruments for the appointment of
proxies, either in hlank or nominating any ono or yuore of the Board,
Or any other person, and to send stamped envelopes to the Members.

81. A vote given in accordance with sha torind of an instrument
of proxy shall be valig notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority under
which the proxy is given provided that no intimation in writing of
such death, insanity, revocation or transfer shall luve been. received by
the Company at the office before the commeicerment vf the meeting
or adjourned meeting at which the proxy iz used.

82. Any resolution passed by the Directors, of which notice
has been given fo the Members in accordance with Articley 144 to 146
hereof and which shall within one month after it has boen 80 passed
be ratified and confirmed in writing by Members entitled 24 a poll $o
three-fifths of the votes, shall be as valid and effectual as a resolution
of a General Meeting, but this Article shall not apply to & resolution for
winding up the Company or to a resoluticn passed in respect of any
matter which by the Statutes or these Avrticles ought to be dealt with
by Special or Extraordinary Resolution.

DIRECTORS.

83. Unless and until otherwise determined by the Company in
General Meeting the Directors shall not be less than two nor more

than ten in number.

84. Tach of the Directors (other than a Managing Director or
other specially remunerated Director who by the terms of his office
is not entitled to ordinary Directors’ fees) shall be entitled to receive
rerouneration at the rate of £100 per annum. .All remuneration shall
be deemed to acerue de dic in diem. The Company in General Meefing
may also vote extra remuneration to the Board or to any member of
the Board and either for one year or any longer or shorter period. The
Dircctors may repay to any Director all such reasonablle tra;vell%ng
(including hotel and incidental) expenses as he may incur in attending
meetings of the Board or of Commitiees of the Board or (.}enoraI.
Meetings or which he may otherwise incur in or about the business of
tho Company. A resolution signed by a majority of the whole number
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of Directors for the time being suspending, 1'efiucing, postiponing or
waiving payment, wholly or partly, of the ordinary remuneration of
the Director shall bind all the Directors for the time being.

85. Any Director who serves on any committee or who devotes
special attention to the business of the Company or who othorwige
performs services which in the opinion of the Board are outside the
scope of the ordinary dutics of a Director may be paid such extra
remuneration by way of salary, percentage of profits or otherwise as
the Board may determine, which shall be charged as part of the
Company’s ordinary working expenses.

86. No person shall be eligible to be proposed for election as a
Director uinless at the time of such proposal he is the holder alone and
not jointly with any other person of sbock or shares in the Company
of the nominal amount of £500.

87. The office of a Director shall be vacated in any of the
following events, namely :—

(A) If (not being a Managing Director holding office as such
for a fixed term) he resign his office by writing under his
hand left at the office ;

(B} If he have a receiving order made against him or
compound with his ereditors ;

(0) If he be found lunatic or become 5f unsound mind ;

(D) If he and any alternate Dircctor appointed by him
pursuant to the provisions of these presents both be
absent from meetings of the Directors for six months
without leave and the Directors resolve that his office
be vacatod ;

(%) If he shall cease to be the holder alone and not jointly
with any other person of stock or shares in the Company
of the nominal amount of £500; or

(F) If he become prohibited from being a Director by reason
of any order made under the Act.

88. A Director may hold any other office or placo of profit under
;the Company (other than the office of Auditor) and may act and receive
remuneration in a professional capacity for the Company in conjunction
with his office of Director and no Director or intending Director shall
b‘? disqualified by his office from confracting with the Company cither
with regard to his tenure of any such other office or place of profit or
as vendor, purchaser or otherwise, nor shall any such contract or any
confract or arrangement entered ingo by or on behalf of the Company
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In which any Dif'ector is in any way interested be Nable to he avoided
nor shall any Director 80 contracting op being so interested be lable
0 aceount to the Company for any profit realised by any such contract
Or artangement; by reason of such Director holding that office or of the
ﬁdue}a,ry rolation therehy established, but the nature of his interest shall
be d1§close(1 by him at the meeting of the Directiorg at which {he
(uestion of entering into fhe contract or arrangement i first taken into
consi.deraati on if his interest then exists, or in any other case gt the first
meeting of the Diveotors after the acquisition of his inferest as
provided by section 199 of the Act. Provided, nevertheless, that a
Director shall not vote in respect of any contract or arrangement in
which he is so interested and if he shall do so his vote shall not be

leat by him to or obligations under;aken by him for the benefit of the
Company, nor to any contract or dealing with a company or eorporation
of which the Directors of thig Company or any of them may be
Interested as directors or holders of shares, debentures or debenture
stock, nor shall it apply to any contiact to subseribe for or to under-
write or guarantee the subscription of any shares or debentures of the
Company. A general notice given to the Directors by any Director
o the effect that he is g memnher of any specified company or firm and
is to be regarded as interested in any contract which may thereafter
be made with that company or firm shall be deemed g sufficient
declaration of interest in relation t0 any contract so made. Mhe
provisions of this Article may at any time or times he suspended or
relaxed to any extent and any claim arising out of any breach may be
released and any contract or arrangement as aforesaid on which any
Director may iraproperly have voted may be ratified and confirmed
by a resolution of the Company in General Moeting,

POWERS OF DIRECTORS.

89, The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are not
by the Statutes or by these presents required to be exercised by the
Company in General Meeting, subject novertheless 4o any regulations
of these presonts and to the provisions of the Statutes, The genera)
powers given by this Article shall not be limited or restricted by any
special authority or power given to the Directors by any othex
Axtiele.

90. The Directors may arrange that any branch of the business
carried on by the Company or any other business in which the Company
may be interested shall be carried on as or through one or more sub-
sidiary eompanies and they may on behalf of the Company make such

27086
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arrangements as they think advisable for taking the profits or bearing
the losses of any branch or business so carried on, or for financing,
assisting or subsidising any guch subsidiary company or guaranteeing
its contracts, obligations or liabilities, and they may appoint, remove
and re-appoint any persons (whether members of their own body or

not) to act as divectors, managing directors or managers of any such -

company or any other company in which the Company may be
interested and may determine the remuneration (whether by way of
salary, commission on profits or otherwise) of any person so appointed
and any Directors of this Company may retain any remuneration so

payable to them.

91. The Directors may cstablish any local boards or agencies
for managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such local boards or any managers or agents and muy fix their
remuneration and may delegate to any lecal board, manager or agens
any of the powers, authorities and discretions vested in the Directors
with power to sub-delegate, and may authorise the members of any
local hoard or any of them to fill any vacancies therein and to act
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to such conditions as the
Directors may think fit, and the Directors may remove any person
50 appointed and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annulment
.or variation shall be affected thereby .

92. The Directors may from time to time and at any time by
power of attorney under the seal appoint any company, firm or person
or any fluctuating body of persons whether nominated directly or
indirectly by the Directors to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and
diserotions (not oxceeding those vested in or exercisable by the
Directors undoer these presents) and for such period and subject to
such conditions as they may think fit and any such power of attorney
may contain such provisions for the protection and convenience of
persons desling with any such attorney as the Directors may think fit
and may also wthorise any such attorney to sub-delegate all or any
of the powers, authorities and discretions vested in him.

.93. The Company may oxercise the powers conferred by
section 35 of the Aet with regard to having an official seal for use
abroad, and such powers shall be vested in the Company.

94, '.I.}he Company, or the Directors on hehalf of the Company,
may exercise the powers conferred upon the Company by section 119
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to 123 (both inclusive) of gpq Act with regard 1o e keeping of o
dominion register, anq the Directors may (subjeet to the provisions

of thos'e Seotions) Ix}ake and vary gych rogulations ag it may think fiy
respecting the keepmg of any aneh register,

95. (4) Subject ag hereinafter provided the Directors may
oxercise all the powers of the Company to borrow money, and 4o
mortgage or charge itg undertaking, property and unealled capital,
and to issue debentures ang other Securities, whethey ouftright or ag

collateral security for any debt, Liability or obligation of the Company
or of any thirg party.

by the Company in relation to itg subsidiary Companies (if any) sp
as to secure (as regards subsidiary ¢ompanies go far pg by such exercise
they can seoure) that the aggregatie amount for the time being remaining
undischarged of g moneys borrowed by the Company andfor any
of its subsidiary Companies (exclusive of moneys horrowed by the

Company or another such subsidiary and also exclusive of any moneys
borrowed by any of its subsidiary companies in respect of which the
Company has no voting or other right or power of control) shall nog
at any time without, the previous sanction of an Ordinary Resolution

of the said Hmit the issue of debontures shall be deemed 1o constitute
borrowing aotwithstanding that the Same may be issued in whole op
in part for a consideration other than cash,

(¢) No person dealing with the Company or any of its subsidiaries
shall by reason of the foregoing provision be concerned to see or
Inquire whether this limig Is observed, and no debt Ineurred or security
given in excoss of such Limit shall be invalid or ineffectual unless the
lender or the recipiont of the security had at the time when the debt
was ineurred or security given express notice that the limit hereby
imposed had been or would thereby be exceeded.

96. (1) The Dircctors may establisk and maintain or procure the
establishment and maintenance of any noen-contributory or contributory
pension, provident or superannuation funds for the be.neﬁt of, and give
Or procure the giving of donations, gratuities, pensions, aHowanFes,
emoluments or benefits to any persons who are or were at any time
in the employment or service of the Company or its predecessors‘ in
business (including any person who is or was formerly & Managing
Director of the Company or a Director holding any salaried .employ-
ment or office in the Company) and the wives, widows, relations and
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dependants of any such persons, and may subscribe or guarantce
money for charitable or benevelent object or fn.r any eXhl-bltllon ar for
any purpose which may seem likely whether directly or indirecily to
promote the developmant of the business of the Company or tc prevent
its contraction or for any public, general or useful object.

(2) Without restricting the generality of the foregoing powers, the
Directors may, without any further power or authority from the
Members, pay or make grants, revocable or irrevocable, and either
subject or not subject to any terms or conditions of pensions or other
benefits to employces or ex-employees (including a Managing Director
or g Director holding such salaried office or employment as aforesaid)
and their dependants, or to any of such persons, including pensions
or benefits additional to those, if any, to which such employees or
ex-employees (including a Managing Director or a Director holding
such salaried office or employment as aforesaid) or their dependants
are or may become entitled under any such scheme or fund as hersin-
before mentioned. Any such pension or benefit may, as the Directors
consider desirable, be granted to an employes, Managing Director
or Director holding such salaried office or employment as aforesaid,
either before and in anticipation. of, or upon or at any time after his
actual retivement ; and the right of the grantee to receive any pension
or benefit so granted shall not be affected by his being appointed or
continuing office as a Director and receiving remuneration as such after
the date as from or on which the pension or other benefit becomes
payable.

(3) The restrictions of Article 88 as to voting shall not apply to
aiy contract or arrangement regarding any of the matters referred to
in this Article.

97. All cheques, promissory notes, drafts, bills of exchange and
other negotiable or transerable instruments and all receipts for moneys
paid to the Company shall be signed, drawn, accepted, endorsed or
otherwise executed as the caso may be, in such manner as the Directors
shall from time to tirae by resolution determine. '

98, The Directors shall cause fo be kopt the register of the
Dirvectors’ holdings of shares and debentures of the Company as
required by section 195 of the Act, and shall render the same availablo
for inspection dwring the period and by the porsons prescribed, and

produce the same at every Annual General Mecling as required, by
that section.

MANAGING DIRECTORS.

9?. The Directors may from time to time appoint one or more
0. vheir body to the office of Managing Director for such period and
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on such te)_rms a8 they think &+ and may cause the Company to enter
mto_ & written service agreement with the Director 80 appointed,
Subject to th:e terms of any such contract botween him and the
C‘ompafly & Director so appointed shall not while holding that office
be' s.ubject; t0 retirement by rotation or taken into accounst in deter-
mining the rotation of retirement of Directors, but his appointmont
shall be subject to determinution ipso faeto if he cease from any cause

to be a Dire'ctor or if the Directors resolve that his term of office as
Managing Director be determined, |

100.  Subject to the terms of any such contract ag aloresaid, a
Managing Director shall receive such remuneration (whether by way
of galary, commission or Participation in profits or partly in one way
and partly in another) as the Directors may debtermine,

101. The Directors may entrnst to and confer upon & Managing
Director any of the bowers exercisable by them as Directors upon such
terms and conditions and with such restrictions as they think fit and
either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of
such powers.

ROTATION OF DIRECTORS.

102. At the Annual General Meeting in every year one Director
shall retire from office. .\ Director vetiring ab a meeting shvll retain
office until the close or adjournment of the meeting, "

103. The Director to retive in every year shall be the Direetor
who has been longest in office since his last election, but as between
persons who beeame or were last re-elected Directors on the same day
the Director to retire shall (unless they otherwise agree iamong them-
selves) be determined by lot.

104. The Company at the meeting at which a Director retires
in manner aforesaid shall fill up the vacated office by electing a person
thereto and in defanlt the retiring Director shall be deemed to have
been re-cledted unless at such meeting it is expressly resolved not to
fill up such vacated office.

105. No person ofher fhan a Director retiving at the meeting
shall unless recommended by the Divectors for election be eligible
for the office of a Director ai any General Meeting unless at least
seven clear days before the day appointed for the meeting there shall
have been given to the Secretary notice in wr. mg by two }.z[embers
duly qualified to be present and vote at the meeting for which such
notice is given of their intention to propose .smd Efefzond_thu proposal
of such person for election and also notice in writing signed by the
person to be proposed of his willingness to be elected.
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106. The Company in General Meeting may from time to time
as special business increase or reduce the number of Directors ang
may also determine in what rotation such inereased or reduced numbey
is to go out of office and may make any appointments required for
making any such increase.

1067. The Directors shall have power at any time and from timo
to time to appoint any person to be a Director cither to fill 5 casual
vacancy or as an addition to the existing Board but so that the tota]
number of Directors shall not at any time exceed the maximum number
fixed by or in accordance with these presents. Any Director so
appoinbed shail hold office only until the next following Annual Genera)
Meeting and shall then be eligible for re-election.

108. The C‘cimpa,ny may, subject t0 the provisions of section 184
of the Act, by Ordinary Resolution, of which special notice has bheen
given in accordance with section 142 of the Act, remove any Director
before the expiration of his period of office notiwithstanding anything
in these presents or in any agreement between the Company and such
Direstor. Such removal shall be without prejudice to any claims such
Director may have for damages for hreach of any coniract of service

_bstween kim and the Company.

109. The Board may from time to time appoint any person who
is for the time being a Director ¢f the Company to the office of

- President of the Company for such period, either for life or for a

definite period, or for a period terminable on the happening of any
contingeney or event, and with such powers and duties as the Board
in its dizeretion may determine, and may pay to any person so appointed
such remuneration not exceeding a rate of £2,000 per annum as the
Board may think fit, any such remuneration to be in liew of and not
in addition to any remuneration to which such person may be entitled
as & Director of the Company. The Boaxd may erter into an agreement
with any person so appointed with regard to the period of his appoint-
ment and, the amount of his remuneration. Any person appointed as
President of the Company as aforesaid shall so long as he retains that
office be ex officio a Divector of the Company unless removed under

Lie provisions of Article 108, and the provisions of Article 102 shall
not apply to him.

PROCEEDINGS OF DIRECTORS.

_110. The Directors may meet together for iie despatsh of
business, adjourn, and otherwise regulate their meetings, and the
Prpgedure for summoning the same as they think ft. Question
Arising at any meeting shall be decided by a majority of votes. In
case of an equality of votes, the Chairman shell have o second or



111. A Director unabie to attend any meeting of the Board may
authorise any other Director to vote for him at that meeting and in
that event the Divector 80 authorised shall have g vote for each Direator
by whom he is go authorised in addition to his own vole. Any such
authority must be in writing' or by cable radiogram or telegram which
must be produced at the Board meeting at which the same is to be
used and be left with the Secretary for filing,

112. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors and unless go fixed at
any other number shall be Fwo.

113. The continuing Directors or a sole continuing Director may
act notwithstanding any vacancies in the Board but if and so long
28 the number of Directors ig reduced below the minimum number
fixed by or in accordance with these presents the continuing Directors
or Director may act for the purpose of filing up vacancies in the
Board or of summoning General Meetings of the Company but not
for any other puwrpose. 1t there be no Directors or Director able or
willing to act then any two Shareholders may summon a General
Meeting of shareholders for the purpose of appointing Directors,

114. The Directors may eleet o Chairman of theip meetings and
determine the period for which he is to hold offico but if no such
Chairman be elected or if at any meeting the Chairman be not present
within five minutes after the time appointed for holding the same
the Directors present may choose one of their number to be Chairman

of the meeting.

115. A resolution in writing signed by all the Directors for
the time being (other than any Director or Directors for {1 time being
absent from the United Kingdom) shall be as effective ag g resolution
Ppassed ab a meeting of the Directors duly convened and held.

116. A meeting of the Directors for the time being duly con-
vened and at whieh a quorum is present shall he competent to exercige
all powers and diseretion for the time being exercisable by the
Directors.

117. The Directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as they
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think fit. Any eommittee so formed shall in the exercise of the powers
so delegated conform to any regulations that may he imposed on them
by the Directors.

118. The meetings and proceedings of any such committee cop-
gisting of two or more members shall be governed by the provisions of
these presents regulating the meetings and proceedings of the Directors
s0 far as the same are applicable and are not superseded by any
regulations made by the Directors under the last preceding Avticle.

119, All acts done by any meeting of Directors or of a committes
of Directors or by any person acting as a Director shall as regards all
persons dealing in good faith with the Company notwithstanding shat
there was some defeet in the appointment of any such Director or
person. acting as aforesaid or that they or any of them wero disqualified
or had vacated office or were not entitled to vote be as valid as if
every such person had been duly appointed and +was qualified and
had continued to be a Director and had been entitled to vote.

MINUTES.

120. 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 at each mesating of
Directors or of any committee of Directors,

(o) Of all regolutions and proceedings at all meotings of the
Company and of the Directors and of commititees of
Directors.

any such minute of a meeoting if purporting te be signed by the Chair-
man of the meeting or by the chairman of the next succeeding meeting

shall e conclusive evidence without further proof of the facts therein
stated.

THL SEAL.

121. 'The seal of the Company shall not be affixed to any instru-
ment except by the authority of a resolution of the Board and shall be
so affixed in the presence of at least one Director and the Secretary
or some other person approved by the Board both of whom shall sign

autographically every instrument to which the seal iy so affixed in
their presence.

The provisions of this Article shall he without prejudice to the

provisions of Article 14 relating 10 the mechanical signature of share
certificates.
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ALTERNATE DIRRECTORS,

122. Any Director may ag any time appoint any person
approved by the Board to be ap alternate Director of the Company
and may at any time remove any alternate Director so appointed
by ?mm from office. An alternate Director go appointed shall not be
entitled to receive any remuneration from the Oompany nor be required
to .hold any qualifieation but shall otherwise be subject to the pro-
visions of these presents with rogard to Directors. An alternate
Director shall (subject to hig giving to the Company an address within
the United Kingdom at which notices may be served upon him) be
entitled to receive notices of ail meetings of the Board and to attend
and vote as a Director at any such meeting at which the Divector
appointing him is not personally present and generally to perform. ail
the functions of his appointor as a Director. An alternate Director
shall ipso facto cease to be an alternate Director if his appointor ceases
for any reason to be 2 Director Provided that if any Director retires
by rotation but is re-elected by the meeting at which such retirement
took effect any appointment made by him pursuant to this Article
which was in foree immediately prior to his retirement shall continue
to operate after his re-election as if he had not so retired. Al appoint-
ments and removals of alternate Directors shall be effected by writing
under the hand of the Director making or revoking such appointment
left at the office.

DIVIDENDS AND RESERVES.

123. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the Members in accordance with their respective rightis and priorities.
Any dividend may b» declared so as to be Payable only at some future
dato or on the happening of some event cither fixed or contingent in
any respect and if at a future date eitber with or without interest
being payable thereon in the meantime. The Company in General
Meeting may declare dividends accordingly.

124. No dividend shall be payable except out of the profits
of the Company or in excess of the amount recommended by the

Directors,

125. All dividends shall be declared and paid according to the
amounts paid up or credited as paid up on the shares in respect
whoreof the dividend is paid but (for the purposes of this Article
only) no amount paid on & share in advance of calls shall be treated
as paid on the share. All dividends shall be apportioned and paid
pro rate according to amounts paid on the shares during any portion
or portions of the period in respect of which the dividend is paid but
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if any shamé is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for dividend

accordingly.

126. 'The Directors may if they think fit from time to time pay
to the Members in respect of those shares in the capital of the Company
which confer on the holders thereof deferved rights as well as in
respect of those shares which confer on the halders thereof preferential
rights with regard to dividend such interim dividends as appear to the
Directors to be justified by the profits of the Company and provided
that tho Divectors act bona fide they shall not incur any responsibility
to the holders of shares conferring a preference for any damage that
they may suffer by reason of the payment of an interim dividend on
any shares having deferred rights. The Directors may also pay any
dividend payable at a fixed rate if they are of opinion that the profts
justify the payment.

127. The Directors may deduct from any dividend or bonus
payable to any Member all sums of money (if any) presently payable
by him to the Company on account of calls or otherwise.

128, No unpaid dividend, bonus or interest shall bear interest as
againgt the Company.

129, The Directors may retain any dividends or bonuses payable
on shares on which the Company has a lien and may apply the same
in or towards satisfaction of the debts, liabilities or engagements in
respect of which the lien exists.

130. Any General Meeting declaring a dividend may dirvect
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shaves, debentuves or
debenture stock of any obther company or in any one or more of such
ways ; and the Board shall give effect to such resolution, and where
any difflculfy arises in regard to the distribution they may sottle the
same as thoy think expedient, and in particular may fix the value for
distribution of such specific assets or any part theveof, and may
determine that cash payments shall be made to any Members upon the
footing of the value so fixed in order to adjust the rights of all parties,
and may vest any such specific assets in trustees upon such trusés

for the persons entitled to the dividend as may seem expedient to the
Directors, :

131. Any dividend may be paid by cheque or warrant sent through
the post to the registered address of the Member or persons entitled
thereto and in case of joint hiolders to any one of such joint holders
or may be paid in such manner to such porson and sont to such address
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as the holder or joint holders may direct. Bvery such cheque shall
be made payable o the order of the person to whom iy is sent or to
such person as the holder or Joint holders may direct.

132. If several pbersons are registered ag joint holders of any
share any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share,

133. Al dix_*idends unclaimed for one year after having been
declared may be invested or otherwise made use of by the Board for
the benefit of the Company until elaimed.

RESERVES.

134. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sura or sums as it thinks
Proper as a reserve fund or reserve funds, which shall at the discretion
of the Directors be applicable for meeting contingencies, for the
gradual liguidation of any debt or liability of the Company, or for
repairing or maintaining any works connected with the business of the
Company, or shall with the sanction of the Company in General
Meeting, be as to the whole or in part applicable for special dividends
or for equalising dividends, or for distribution by way of bonus among
the Members for the time being of the Company on such terms and in.
such manner as the Company in General Meeting shall from time to
time determine and the Directors may divide the reserve fund into
separate funds for special purposes and may invest the sum from time
to time carried to the credit of such fund or funds upon such securities
(other than the shares of the Company) as it may select, or may
employ the same in the business of the Company. The Directors may
also from time to time carry forward such sums as may be decmed
expedient in the interests of the Compuny.

135. 'The Company shall transfer to the credit of an account to
be called  the share premium account” such moneys as shall be
required to be so fransferred by section 56 of the Act.

OAPITALISATION OF PROFITS AND RESERVES.

136, The Company in General Meeting may upon the recom-
mendation of the Directors resolve that ib is desirable to capifalise
any part of the amount for the time being standing to the credit of
any of the Company’s reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution, and accordingly
that such sum be sot free for distribution amongst the Members
who would have been entitled theretc if distributed by way of
dividend and in the same proportions on condition that the same
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be not paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such Members
respectively or paying up in full unissued shares or debentures of the
Company to be allotted and distributed credited ag fully paid up to
and amongst such Members in the proportion aforesaid, or partly in
the one way and partly in the other, and the Directors ghall give effect

to such resolution.

Provided that a share premium account and. a capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying up of anissued shares to be issued to Members of the

Company as fully paid shares.

137. Whenever such & resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and. issues of fully-paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of ghares or debentures becoming distributable
in fractions, and also to authorise any person. to enter on behalf of all
Members eptitled thereto into an agreement with the Company pro-
viding for the allotment to them respectively, credited as fully paid
up of any further shares or debentures to which they may be entitled
upon such capitalisation, or (as the case may require) for the payment
up by the Company on their behalf, by the application thereto of
their respective proportions of the profits resoived to be capitalised, of
the amounts or any part of the amounts remaining unpaid on their
existing shares, and any agreement made under such authority shall
be effective and binding on all such Members.

ACCOUNTS.

138. The Directors shall eause proper books of account com-
plying with section 147 of the Act to be kept with respect to :—

(o) all sums of money received and expended by the Company
and the matters in respect of which the receipb and
expenditure takes place ;

(B) all sales and purchases of goods by the Company ; and
(c) the assets and liabilities of the Company.

Proper books shail not be deemed to be kept if there are not kepb
such books of account as are necessary to give a true and fair view of
the state of the Company’s affairs and to explain its transactions.
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13?. The books of account shall be kept at the office or, subject
to section 147 (3) of the Act, at such other place or places as the
D-‘-I‘%torﬁ- may determine and shall alwuys be open to the inspection
of the puectors, The Directors shall from time o time by resolution
determine whether and to what extent, and at what times and places,
and on what conditions the boolks and accounts of the Gompany or any
of them, shall be open to the inspeetion of Members and the Members

shall bave only such rights of inspection, as are given to them by law
or by such resolution ag aforesaid.

140. The Directors shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to he
laid before the Company in Genera) Meeting such profit and loss
accounts, balance sheets, group aceounts (if any) and reports as are
referred to in those sections,

141. Every such balance sheet as aforesaid shall be in such, form,
shall contain all such particulars and shall have annexed to it all such
statements or reports as are required by the Statutes. It shall be
signed. on behalf of the Board by two of the Directors and shall have
attached to it a report by the Directors as to the state of the Company’s
affairs the amount (if any) which they recommend to be paid by way
of dividend and the amount (if any) which they propose to carry to
ALy reserve or reserve account shown specifically on the balance shoot
or to be shown specifically on a subsequent balance sheet, It shatl
also have attached to it the Anditors’ report which shall be read at
the meeting before which it is laid and shall be open to inspection as
required by the Statutes.

142. A printed copy of every balance sheet and profit and loss
account (including every document required by law to be annexed
thereto) which is to be laid before the Company in General Meeting,
together with a copy of the Directors’ and Auditors’ report, shall not
less than twenty-one days before the date of the meeting be delivered
ox sent by post o every Member of, and every holder of debentures of,
the Company, and four printed copies of such documents shall at the
same time be sent to the Seeretary of the Share and Loan Department
of The Stock Exchange, London, and to the Secretary of such other
Stock Exchanges on which the shares or debenture stock are quoted ;
PROVIDED that this Article shall not require 2 copy of those documents
to be sent to any person of whose address the Company is not
aware or to more than one of the joint holders of any shares or

debentures.
AUDIT.
143. Auditors shall be appointed, and their duties regulated in
accordance with the Statutes.
27088
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NOTICES.

144, Any notice or document may be served by the Company
on any Member either personally ox by gonding it through the post in
a prepaid letter addvessed 50 such Member at his registered address as
appearing in the Register of Members. In the case of joint holders
of a share all notices shall be given to that one of the joint holders
whose name stands first in the Register of Members and notice 8o given
shall be sufficient notice to all the joint hiolders.

145, Any notice or other document if gerved by post shall be
deemed to have been served at the time when. the letter containing the
same is posted and in proving such service it shall bo sufficient to
prove that the letter containing the notice ox document was properly
addressed, stamped and posted.

146. Any notice or document delivered or sent by post to or
left at the registered address of any Member in pursuance of thess
presents shall notwithstanding that such Member be then dead or
bankrupt and whether or not the Company have notice of his death
or bankruptey be deemed to have been duly served in respect of any
share registered in the name of such Member as sole or joint holder
unless his name shall at the time of the service of the notice or
document have been removed from the register as the holder of the
share and such service shall for all purposes be deemed a sufficient
service of such notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the share.

WINDING TPL.

147. If the Company shall be wound up (whether the liquidation
is voluntary or otherwise) the Ligquidator may with the authority
of an Ixtraordinary Resolution divide among the Members in specie
or kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of one kind or
shall consist of propertios of different kinds and may for such purpose
seb such value as he deems fair upon any one or more class or classes
of property and may deotermine how such division shall bo carried
out as between the Members or different classes of Members and the
Liquidator may with the like authority vest any part of the assets
in trustees upon such trusts for the Dbenefit of Members as the
Liquidator with the like authority shall think fit and the liquidation
of the Company may be closed and the Company dissolved but s0

that no contributory shall be compelled to accept any shares in respect
of which there is o liability.
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INDEMNITY.

148. Every Director, Manager, officer and Auditor of the
Company shall be Indemnified out of the funds of the Company
against all Habilities incurred by him as such Director, Manager,
oficer or Auditor in defending any proceedings, whether civil or
criminal, in which Jndgment is given in hig favour, or in which he is
acquitted or in connection with any application under section 448
of the Act in which relief ig granfied to him by the Court.
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. | The Companies Act, 1948

:ﬂ: -.3;,,,»}'“‘“ COMPANY LIMITED BY SHARES
G , , ~
3 Special Regolution
f L ’
=
S of :
S :
P 2 FORTNUM & MASON LIMITED.
{ o Passed 25th June 1968.
:;i AT an ANNUAL GENERAL MEETING, duly convened and held at
}‘ The May Fair Hotel, Berkeley Street, London, W.1, on Tuesday, the 25th
' day of June, 1968, the following Resolution was duly passed as a SPECIAL
RESOLUTION:—
SPECIAL RESOLUTION
[ 4 : “That the Articles of Association of the Company should be altersd by
" ' 1 the adoption forthwith of the following Article as Article 87A of the
L Articles of Association of the Company:—

| 87A. No Director shall vacate or be required to vacate his office as a
B Director by reason of his attaining or having attained the age of seventy
or any other age, and any Director retiring or liable to retire under the

provisions of these Articles and any person proposed to be appointed a

Director shall be capable of being appointed or re-appointed as a Director

notwithstanding that he has attained the age of seventy and no special
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notice need be given of any resolution for the appointment or re-appoint- -
ment as a Director of a person who shall have attained the age of seventy,
and it shall not be necessary to give to the members notice of the age of
‘ ' any Director or person proposed to beappointed or re-appointed as such’”.

L7
W. G. GALEN WESTON,
n% {m ,cw[ - Chairman of the Meeting.
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Number of } 84309 / ]q (

Company | ™

THE COMPANIES ACTS 1948 TO 1967

Notice of place where Register of Directors’ interests
in shares in, or debentures of, a company or its associated
companies is kept or of any change in that place
(Pursuant to section 29 (8) of the Companies Act 1967)

Insert the } ........
Name of 1

the Compa
O A FORTNUM & MASON LIMITED

To the REGISTRAR OF COMPANIES.

The above-named company hereby gives you notice, in accordance with
subsection (8) of section 29 of the Companies Act 1967, that the register of Directors’
interests in shares in, or debentures of, the company or any associated companies

is kept at 17 Canmden Road
London NW1 9LJ

------------------------------------------

...................................................

........... .

L7 T Ao U AN R _cal
State whether Director or Seoretary Secretary
Date...... 8. DECRIDEX. AT 2. renissmsssscsmmssmmasssssisssev
Presented by : Presentor’s reference ;... EWB/.

..........

|
A Form No. R6
(Vo fec payable)

Printed and published by
The Solicltors® Law Stationery Society, Limlted,
191-192 Fleet Strect, E.C.4; 3 Bucklersbury, E.C4; 49 Bedlord Row, W.C.1; 6 Victoria Street, 8,W.1;
15 Hanover Street, W.1: 55-59 Nowhall Street, Birmingham, 3; 31 Charles Street, Cardiff  CFL 4EA;
19 & 21 North John Street, Liverpeol, 2; 28-30 Joiin, Dalton Strect, Manchester, 23 and 157 Hope Street,
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Number of 84909
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THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3) of the Companies Act 1948)

Insert the
Yame of
ti: Company

FORTNUM 8 MASON LIMITED

petion 110 of the Companies Act 1948 provides that :—

&,
o

* % * * *

(38) Tvery company shall send notice to the rogistrar of companies of the
place where itis register of members is kept and of any change in thab place :

Provided that a company shall not be bound to gend notice under this sub-
section where the register has, at all times since it came into existence or, in
the cage of o register in ezistenco at the commencement of this Aect, at all times
since then, been kept at the registered office of the company.

(4) Where a company makes defanlt in complying with subsection (1) of this
soction or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
liable to a default fine.

Presented by Presentor’s Reference B8/

The Secretary of the Company

181 Piccadilly

Loondon W1A 1ER

m?f

T Form No. 103

I3 ‘\Y{J [
\ 3“3\ oo LA (No filing foe payable)

The Sollcitors’ Law Statlonery Soclety, Limited,
it LS Y I 49 Nadford Row. W.QG.1:
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTBAR OF UOMPANIES.

FORTNUM & MASON ~ LIMITED

_ hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act 1948, that the register of members of the Company

is kept at 417 Camden Road

London NW1 9LJ _,

Signalure %’7

(State whether Secretary

Director or Secretary).

Dated the__ % ___day of. December 1972 |

NOTE.—This Margin is reserved for binding and must not be written across.

2

<

L
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THE GOMPANIES ACTS 1948 to 1976
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- 0of -

FORTNUM & MASON LIMITED

Passed 9th July 1979

AT an ANNUAL GEMERAL MEBEIING, duly convened and held
at The May Fair Hotel, Berkeley Street, London, W.1. on
Monday the 9th day of July, 1979, the following Resolution
was duly passed as a SPECIAL RESOLUTION :-

SPRCIAL RESOLUTION

"Phat the Articles of Association of the Company
should be altered by the adoption forthwith of the
following Articles as Articles 102 to 104 inclusive
of the Articles of Association of the Company :-

1102. At each Annual General Meeting one third of %he
Directors for the time being, or, if their
number is not a mulbiple of three, the number
nearest to but not greabter than one third, shall
petire from office. A Director rebtiring at a
meeting shall retain office until the close or
adjournment of the meeting.

103, The Directors to retire in every yeax shall be
those who have been longest in office since
their last election or appointment, but as
between persons who became or were last
re~elected Directors on the same day, those
who retire shall (unless they otherwise agree
anong themselves) be determined by lot. A
retiring Director shall be eligible for re-
election.

104, The Company at the meeting at which any
Directors retire in manner aforesaid shall
£ill up the vacated office or offices by
electing a person or persons thereto and in
default the retiring Director or Directors
shall be deemed to have been re-elected unless
at such meeting it is expressly resolved not
to £ill up such vacated office or offices.”

GARRY H. WESTON

" ﬁﬁf" G??}rmﬁﬁ of the Meeting
a4
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The Compandies Act 1945 to 1976

e

COMPANY LIMIPTED BY SHARES

Avticled of Aegnrintion

or

FORTNUM & MASON LIMITE

iz
o

{as altered to 9 July 1979)

e s e it T = e = § T YRR e S

TABLE A,

1. Neither the regulations eontained in Table A in the I"‘irst:
Schedule to the Companies Aet, 1929, nor in Table A in the Fis
Sehedule to the Companies Aety, 1918, shall apply to thix Cumpany.

9, Tu {hese presents tho words standing in the fivst calvmn of
the M:ble next hereinafter eontained shall bear The meanings set
oppositn 1o them respeetively in the seconid columin. thereof, il nov
inconsistent with the subjeet or context.

WORDS ARANINGS
The Corapany .. FORINTM & MasoN LAMITED.
The Acl .. .. The Companivs Aet, 1018,

The Statutes .. The Companies Acf, 1018, and every other Aed

for the iime being in foree converning joind '
-~ g1

stock companies fd afferting the Compuny.

Phese prosents .. These Aaticles of  Association as now fraased 6
or as from dmwe to time allered by Speael
Resaiution,

1§ LTI
F I



Wonrns ATBANTNGH
e OQflico .. The registered offive of the Conspany.
The Heul . The common seal of tho Conpany.
The United
Kingdom, Greaf Dritain and iforthern Ireland.
Membor .. .. Membor of the Company.
MMonth .. .. Celendar month.
Yoar .. .. Year from the Ist Fennary te the 31st December
mclusive.
The Register .. Tho register of mambers of the Company. ‘
In writing .. Written or produced hy any subs itute for writing,

or partly written and partly so produced.
Paid up .. .. Paid up or credited as paid up.

Words impoerting the singulay number only shall include the plural
number and vice vorsa, and

Words importing tlhe masculine gendor only shall include ihe
feminine gender, and

Mo expression ¢ Seerctary <hall include & temporary or assistant
Secerelary and any person appoiuted by the Directors Lo perform any
of {he duiies of the Secretary.

Turthor in all sueh of flie provisions of these presents as are
applicable 1o fully peid shares the expressions “share ” and
opareholder ® shall include © staek ' and ¢ stoekholder,

Lave as aforesaid any words or expressions defined in the Statules
shall if not inconsistent with tho subjest or context bear the same
meaning jn these presents.

The marginal notes sye inserted for convenience only and sha'l
not affect the construetion of theso presents,

BURINESA,

3.  Any branch or kind of husiness which the Company is ¢ither
expressiy or by jmplication wathorised to underiake may be undertaken
by the Directors af such lime or times as they may think it and
further may be suffered by theni to be in abeyance whether sueh hrunch
or kind of Dusiness may have been aciually commenced or not se lonyg
as the Diteetors may deem it expediont nol 1o ecommence or proceed,
with the same.

4. The Company shall unb give, whether direetly or indiverily
et avbether by areans o loan, mairantee, the provision of seearity,
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or otherwise, any financial assistance for the purpose of vt in connec-
tion with 2 purchase or subscription made or to bo made by any person
of or for any shares in tho Company, nor shall the Company make &
loan for any purpose whatsoever on tho security of its shares, but
nothing in this Article shall prohibit trar - bions mentiored in the
proviso o seckion b4 (1) of the Act.

REGISTERED OFFICE.

5. The office shail be ~* »=-*. place in England as the Directors
ghall from time to time apjwitns. -

SHAE CAPITAL.

6. A the date of the adoption of thyrticles the share capital
of the Company is £750,000, divided intd":— /
tock ;

(A) £175,000 7 per cent. Cumulative Preference
(B) £425,000 Ordinary Stock ;
(¢) £150,000 Ordinary Shares of £1 each.

The respective rights attaching to the respective classes of shares in
the capital of the Company being as follows :—

(A) A8 REGARDH INCOME.

The profits which the Company may determine to distribute in
respect of any finaneial year or other period for which its accounts
are made up shall be applied :—

TrrgT in paying to the holders of the 7 per cent. Cumulative
Preference Stock a fixed cumulafive preferential dividend
o the rate of 7 per eent. per annum payable half-yearly
on the 80th June and the 31st December in cach year
on the amounts paid or credited as paid up on the 7 per
cont. Cumulative Preference Stoclc held by them
respectively ; and

SEcOND the halance of the said profits shall bo distributod
among the holders of the Ordinary Shares according to
the amounts paid or credited as paid up on the Ordinary
Shares held by them respectively.

(B) A% REGARDS CAPITAL.

On a distribution of assets on liquidation ox otherwise the surplus
assets of the Company remaining after payment of its Jiabilities shall
be applied :—

Txenin repaying to the holders of the 7 per cent. Cumulative
Proference Stock the amounts paid or erodited as paid up
on such shares, and together 21so with all arrears of the
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fixed cumulative preferential dividend, whether earned
or declared or not up to the commencement of such
winding-up but to no further right to participate in
profits or assets.

SECOND the balance of such assets shall belong to and be
distributed among the holders of the Ordinary Shares
in proportion to the amounts paid ox credited as paid
up on the Ordinary Shares held by them respectively.

7. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares already issued (which
gpecial rights shall not be modified or abrogated exeept with such
consent or sanction as is provided by the next following Article)
(A) any share in any increased capital may be issued with suech
preferred, deferred or other special rights or subject to such restric-
tions whether in regard to dividend, return of capital, voting or
otherwise as the Company may from time to time in General Meeting
determine and (B) any Preference Shares may be issued on the terms
thab they are or at the option-of the Company are Hable to be redeemed.

MODIFICATION OF RIGHTS.

8. Whenever the capital of the Company is divided into different
classes of shares or groups the special rights attached to any class or
group may either with the copgent in writing of the holders of
three-fourths in number of the issued shares of the class or group
or with the sanction of an Extraordinary Regolntion. passed at a
separate meeting of such holders (but not otherwise) be modified or
abrogated and may be 80 modified or abrogated either whilst the
Company is 2 going concern or during or in contemplation of a winding
up. To every such separate meeting all the provisions of these
presents relating to General Meetings ov to the proceedings thereat
shall mutetis matandis apply except that the necessary quorum shall
be threo persons at least holding or representing by proxy one-third
in nominal amount of the issued shares of the class or group (but
so that if at any adjourned meeting of sueh holders a quorum as
above defined is nob present those members who ave present in
person, or by pProxy shall be 2 quorum) and that the holders of shares
of the class or group shall on & poll (which may be demanded in writing
by any member) have one vote in respeet of every share of the class
or group held by them regpectively.

9. The special rights conferred upon the holders of any shaves
or class of shares shall not, unless otherwise expressiy provided by
the conditions of issue of such shares, and then only to the extent
thereby provided, he deemed to De modified or abrogated by the
creation or issue of fuxther shares ranking pari passw therewith.
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SITARIR.

10. The Direetors may for valuable congideration enter into any
acveement piving to any person any call or right of pre-cmption
in vespect of or any option to take shares and may (subjeet to the
provisions of the Statutes) issue any shares a8 fully or partially paid
up as the consideration or part of the consideration for any property
acquired by or work or services done or rendered or to be done or
rendered for or abt the request of the Company and may allot and
dispose of any shares for the time Deing unallotted and also any
forfeited or surrendered shares to such persons ab such times and
for such consideration and upon sach terms and in gsuch manner as
they may think fik, Shares may be issued at par or at a premium
but not, except in accordance with section 57 of the Act, at &
discount.

11. In addition to all other powers of paying commissions the
Company (or the Directors on hehalf of the Company) may exercise
the powers conferred by the Statutes of paying commissions to Persons
subseribing or procuring subseriptions for ghares of the Company or
agreeing so to do whether absolutely or conditionally. Provided that
the rate per cent. or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner requived by the Statutes
and shall not exceed. the rate of 10 per ceni. of the issue price of the
shares in respect whereof the same is paid or an amount equivalent
thereto. Any such commission may be satisfied in whole or in part
by the allotment of fully paid shaves in the Cewnpany of equivalent
nominal amount. The Company (or - Pirectcrs on behalf of the
Company) may also on any issue of shares pyy such brokerage as
may be lawful.

12. If any shares of the Company are issued for the purpose
of raising money to defray the expenses of the construction of any
works or buildings or the provision of any plant which cannot be
made profitable for a lengthened period the Company (ov the Directors
on behalf of the Company) may subjeet to the conditions and restric-
tions mentioned in section 65 of the Act pay interest on so much of
such share capital as is for the time being paid up and may charge
lhe same to capital as part of the cost of construction of the works,
buildings or plant.

13, Ixcept as ordered by a court of competent jurisdictiou or
ay by law required, no person shall be recognised by the Company a8
holding any share upon any trust, and the Company shall not be
bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial intorest
in any share or amy iaterest in any fractional part of a shave or

27080
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(except only as by these presents or by law otherwise provided) any
gther richt in respect of any share except an absolute right to the
entirety thereof in the registered holder.

CERTIFICATES.

14. Every person whose name is entered as & Member in the
Register shall be cntitled, without payment, to receive within
two months after allotment or lodgment of transfer (or within such
other period as the conditions of issue shall provide) one certificate
for all his shares of each class or several certificates cach for one
or more of his shares upon payment of such sum, not exceeding 1s.,
for every certificate after the first as the Directors shall from time
to time determine. If a Member sells part of the shares comprised in
any certificate he shall be entitled without payment to one certificate
for the balance.

Every certificate shall specify the shares to vwhich it relates and
the amount paid up thereon and shall be issued under the seal and
bear the signatures at least of one Director and the Secretary or
some other person approved by the Board and every such sighature
shall be autographic unless there shall be for the time being in force
a resolution of the Board authorising some method of mechanieal
signature which is eontrolled by the Anditors, Transfer Auditors or
Bankers of the Company, in which event any of such signatures may
(if authorised by such resolution) be effected by the method so
authorised.

In the ease of a share held jointly by several persons the Company
shall not he bound to issue more than one certificate therefor and
delivery of a certificate for a share to one of several joint holders shall
be sufficient delivery to all.

15. If a share certificate be defaced, lost or destroyed it may
be renewed on payment of such fee (if any) not execeeding 1s. and

on such texms (if any) as to ovidence and indemnity as the Divectors
think fit.

LIEN.

16, The Company shall have a lien on every share (not being a
fuliy paid shaxe) for all moneys whether presently payable or not
called or payable at a fixed time in respeet of such share and the
Company shall alse have a first and paramount: lien and charge on
all shares (other than fully paid shares) standing registered in the
name of a single Momber for all the debts and labilities of such
Member or his estate to the Cowapany and that whether the same
shall have been incurred before or after notico to the Company of
any equitable or other interest in any person other than such Member
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and whether the period for the payment or discharge of the same
shall have actually arrived or not and notwithstanding that the same
are joint debts or liabilities of such member or his estate and any other
porson. whether a member of the Company ox pot. The Company’s
lien. (if any) on a share shall extend to all dividends payable thereon.

17. 'The Company may sell in such manner as the Dirvectors
think fit any shares on which the Company has a lien but no sale shall
bo made unless some sum in respect of which the lien exists is presently
payable nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presenily payable
and giving notice of intention to sell in defanlt shall have been given
to the holder for the time being of the share or the person. entitled
by reason of his death or bankruptey to the share.

18. The net proceeds of such sale after pag}ment of the costs of

such sale shall be applied in or towards payment or satisfaction of -

the debt or liability in respect whereof the lien exists so far as the
game is presently payable and any residue shall (subject to a like
len for debts or liabilities not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled to the shares
at the time of the sale. TFor giving effect to any such sale the
Directors may aubhorise some person to transfer the shares sold to
the purchaser thereof. The purchaser shall be registered as the
holder of the shares and he shall not be bound to sce to the application
of the purchase money nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the
sale.

CALLS ON SHARES.

19. The Directors may from time o time make calls wpon the
Members in respect of any moneys (whether on account of the amount
of the shares or by way of premiunm) unpaid on their shares provided
that no call on any share shall exceed one-fourth of the mominal
amount of the share or be payable at less than two months from the
last call and each Member shall (subject to receiving at least one
month’s notice specifying the time or times and place of payment)
pay to the Company at the time or times and place so specified the
amount called on his shares.

20. A call shall be deemed to have been made ak the time when
tlie Tesolution of the Dirvectors authorising the call was passed and a
call may be made payable by instalments. The date fixed for payment
may be postponed or a call may be wholly or in parb revoked.

91. The joint holders of o share ghall be jointly and severally
Jable to pay all ¢alls in respect thereof.
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29, Yf o sum called in respect of a share is not paid before ox
on the day appointed for payment thereof the person from \\:hom
the sum is due shall pay interest on the sum from the day appointed
for payment thereol to the time of actual payment ab guch. rate not
exceeding ten per cent. per annum as thoe Directors determine hub
the Directors shall be at liberty to waive payment of such interest
wholly or in part.

93. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date whether on account of
the amount of the share or by way of premium shall for all the
purposes of these presents be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable and in case of non-payment all the relevant provisions of
these presents as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue
of a oall duly made and notified but nothing herein contained shall
affect the liabiliby of any allottee who may have agreed to pay the
SAME.

24. The Directors may malke arrangements on the issue of shares
for o difference between the holders in the amount of calls to be paid
and in times of payment.

95. The Directors may, if they think fit, receive from amy
member willing to advance the same all or any part of the sum due
wpon the shares held by him beyond the sums actually called up,
and wpon the amount so paid or satisfied in advance, or 50 much
thereof as from time to fime exceeds the amount of the calls then made
wpon. the shares in vespect of which such advance has been made,
the Coropany may pay interest at such rate as the Member paying
such sum in advance and the Dircetors agree upon, and the Directors
may at any time repay the amount so advanced upon giving to such
Member three months® notice in writing, No sum payable in advance
of calls shall entitle the holder of a shave in respeet thercof to any
portion of a dividend subsequently declared in respect of any perind
prior to the date wpon which sueh sum would but for such payment
become presently payable.

TRANSFER OF SHARES.

26. Al transfers of shares may be effected by transter in writing
in the usual common form, '

27. The instrament of transfer of a sharve shall be signed Hoth
by the transferor and transferee and the transferor shall be deemed
to remain cthe holder of the share until the name of the transferoe is
entered in the register of members in regpoct thereof.
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28. The Directors may in their absolute diseretion and withons
assigning any reason therefor decline to registor any transfer of
shares (not heing fully paid sharves) to a person of whom they shall
not approve and thoy may also decline to register any transfer of
shares on which the Company has a lien.

29. The Directors may also decline to recognise any instrument
of transfer uniess :—

(4) Such fee not exceeding 2s. 6d. as the Directors may from
time to time require is paid to the Company in respect
thereof ;

(B) The instrument of transfer is deposited at the office or
such other place as the Directors may appoint accom-
panied by the certificate of the shares to which it relates
and such other evidence as the Directors may reasonably
require to show the right of the fransferor to make the
transfer, and

() The instrument of transfer is in respect of only one class
of shares.

30. Where the Directors have refused to register any transfer
of shaves they shall comply with the provisions of the Statutes as
to giving notice of such refusal to the transferee.

31, The register of transfers may be closed at such times and
for such period as the Directors may from fime to time determine
provided always that it shall not be closed for more than thirty days
in any year, and that the Board shall give the notice required by
Section 115 of the Act.

32. There shall be paid to the Company in respeot of the registra-
tion of any probate, leters of administration, certificate of marriage
or death, power of attorney or other document relating to or affecting
the title to any shares or for making any entry in the registor affecting
the title to any share such fee not exceeding 2s. 6d. as the Directors
may from time to time require or preseribe.

33. Nothing herein contained shall preclude the Directors from
allowing the allotment of any share to be renounced by the allottee
in favour of some other person.

TRANSMISSION CI' SHARES.

34. In case of the death of a shareholder fhe survivors or
survivor where the deceased was a joint holder amd the execubors
or administrators of the deceased where ho was 2 sole holder shall

27086
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he the only persons recognised by the CGomipany o8 having any title
to his sharves but nothing herein contained shall release the estabe
of a deceased joint holder from amy lability in respect of any share
jointly held by him.

35. Subject to any other provision of these presents any person
becoming entitled to a share in consequence of the death or bankruptey
of a Member may upon such evidence as to his title heing produced
as may from time to time be required by the Directors and subject
as hereinafter provided either be registered himself as holder of the
share or clect to have some person nominated by him registered as
the transferce thereof.

36. Subject to any other provisions of these presents if the
person so becoming entitled shall elect to be registered himself he
shall deliver or send to the Company a notice in writing signed by
him stating that be so eleets. If he shall elect to have his nominee
registered he shall testify his election by executing to his nominee &
transfer of such share.

37. Subject to any other provisions of these presents a person
becoming entitled to a share in consequence of the death or bankruptey
of & Member shall be entitled to receive and may give a discharge for
all dividends and other moneys payable in respect of the share and
may if the Company so decides (but shall not be cntitled 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 and should he
fail either to transfer the share or to cleet to be registered as a
Member in respect thereof within sixty days of being required so to
do by the Directors be shall in the case of gshares which. are fully
paid up be deemed to have elected to e rvegistered as & Member in
respect thereof and may be registered accordingly.

FORFEITURE AND SURRENDER OF SIIARES.

38. If a Member fails to pay any call or instalment of a call on
the day appointed for payment thereof the Directors may at any time
thereafter during such time as any part of such eall E»r insta;lmem;
romaing unpaid serve a notice on him requiring payment of so much
of the call or instalment as is unpaid together with, any interest and
expenses which may have acerned. )

39, The notice shall name a further day (
seven days from the date of tho
place where the payment r

_ not being less than
. notice) on or hofore which and the
equired by the notice is to be made and
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shall state that in the event of non-payment at or before the timo
and at the place appointed the shates on which the eall was made
will be liable to be forfeited.

40. Tf the requirements of auy such notice as aforesaid are not
complied with any share in respect of ‘which such notice has been
given may ab any timo thereafter before payment of all calls and
interest and expenses due in respect thereof has been made be forfeited
by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared ir. respect of the forfeited shares and
not actually paid before forfeiture.

41. When any share has been forfeited notice of the forfeiture
shall forthwith be given to the holder of the share or the person
entitlod to the share by reason of the death or bankruptcy of the
holder (as the case may be) ; but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice as aforesaid.

49. A forfeited share and all unpaid dividends thereon shall be
deemed to De the property of the Company and such. share may be
sold, re-allotted or otherwise disposed of either to the person who was,
before forfeiture, the holder thereof or entitled thereto or to any
other person upon such terms and in such manner as the Directors
shall think fit, and at any time before o sale or disposition the
forfeiture may be cancelled on such terms as the Divectors may
think fit.

43. A person whose shares have been forfeited shall cease to be
o member in respect of the forfeited shares but shall, notwithstanding,
remain liable to pay to the Company all moneys which at the date
of forfeiture were presently payable by him to the Company in respect
of the shares with interest thereon at the rate of 10 per cent. per
annum from the date of forfeiture until repayment.

44. A certificate in writing under the seal that a share has been
duly forfeited on a date stated in the certificate shall be sufficient
ovidence of the facts therein stated as against all persons claiming
to bo entitled to the share and such cortificate and the receipt of the
Company for the consideration (if any) given for the sharve on the
re-allotment thereof shall constituto a good title to the ghare and the
person fo whom the gshare is re-allotted shall be registered as the holder
of the share and shall not be pound to see to the application of tho
consideration (if any) nor shall his title to the share be affected by
any irregularity or invalidity in tho proceedings in reference to the
forfeiture or re-allotment of the share.
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45. The Board may aceept a surrender of any share.ﬂ;‘. and may
cancel the allotment of any shares by way of compromise of any
question relating to such allotment Doth on any terms the.g.r may think
fit and may wecept any gratuitous swrrender of a fully-paid share but
shall not malke any payment for such surrender out of the f.unds of
the Company. Provided that no surrender of share amounting to a
reduction of capital be made without the sanctions required by law.

STO0K.

46. The Company may by Ordinary Resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up shares
of any denomination,

47. The holders of stock may ftransfer the same or any part
thereof in the same manner and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred or as near thercto as
cireumsbtances admit but no stoek shall be transferable except in sums
of £1 or multiples of £1.

48. The holders of stock shall according to the amount of the
stock held by them have the same rights, privileges and advantages
as rogards dividends, participation in assets on a winding wp, voting
at meetings and other matters as if they held the shares from which
the stock arose, but no such privilege or advantage (except participa~
tion in dividends and in assoets on a winding up) shall be conferred by
any such aliquot part of stock as would not if existing in shaves have
conferred such privilege or advantage.

INOREASE OF CAPITAL.

49.  The Company may from time to time by Ordinary Resolution
increase the capital of tho Company by the issue of new shares, such
aggregate inerease to be of such amount and to be divided into shares
of sueh respective amounts as the Company may direct or if no
divection be given as the Directors think expedient. Subject to such
privileges, priorities or conditions as ave or may be attached thereto
all new shares shall be subject to the same provisions in all respects
as if they Lad been part of the original capital.

5¢.  The Direetors may with the sanction of an Ordinary Resolu-
vien of the Company issue any new shares with such preforential
right so dividend and such priovity in the distribution of assets or
subject to sueh postponement of dividends or in the distribution of
assets and with or subject to suel Preferential or limited or qualified
right of voting af Genoeral Meetings as thuy may think proper bus so
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that tho preferential or special rights of any issued shares shall nof
be prejudiced or affected oxeept with the consent of the holders thereof
duly given under Article 8.

51. Subject to any spocial divection given by the General Meeting
of the Company which sanctions the issue any new shares may be
allotted or disposed of in such manner to such persons and on guch
terms as the Directors may think expedient.

ALTERATIONS OF CATITAL.
52. The Company may by Ordinary Resolution :—

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

(B) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of
seetion 61 (1) (d) of the Act), and so that the resolution
whereby any share is sub-divided may determine that
as botween the holders of the shares resulting frora such
sub-division one or more of the shares may have any
such qualified or deferred rights or be subjecs to any
such restrictions as compared with, the other or others
as the Company has power to attach to wnissued or
new shares.

(c) Cancel any shares which, ot the date of the passing of the
resolution, have not been taken ov agreed to be taken
by any person, and diminish the amount of its share
capital by thoe amount of the shares so caneclled.

And may also by Special Resolution :—

(D) Reduce its share capital and any eapital redemption
regserve fund and any share premium account in any
manner and with and subject to any incident authorised
and consent required by law.

GENBRAL MEETINGS.

53. The Company shall in each yeav hold a General Meeting as
its Annual General Meeting, in addition to any other meetings in thut
year, and shall specify the meeting as such in the notices ealling it ;
and not more than fifteen months shall clapse between the date of one
Annual General Meeting of the Company and that of the next. The
Amual General Meeting shall be held at such time and place as the
Directors shall appoint.

27086
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54. AT General Mectings other than Annual General Meetings
ghall be called Bxtraordinary General Mectings.

55. The Directors may, whenever they think fit, eonvene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by section 132 of the
Aet. If at any time there are not within the TUnited Kingdom
sufficient Directors capable of acting to form a quorum, any Director
or any two Members may convene an Extraordinary General Meeting
in the same manner as nearly as possible as that in which meetings
may be convened by the Directors.

NOTICE OF GENERAL MEETINGS.

56. An Annual Genersl Meeting and a meeting called for the
passing of a Special Resolution shall be called by twenty-one days’
notice in writing at the least, and & meeting of the Company other than
an Annual General Meeting or a meeting for the passing of a Special
Resolution shall be called by fourteen days’ notice in writing at the
least. The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given and shall
specify the place, the day and the hour of meeting, and, in case of
special business, the general nature of that business. The notice con-
vening an Abpnual Geueral Meeting shall specify the meeting as such
and the notice convening a meeting to pass a Special or Extraordinary
Resolution shall specify the intention to propese the resolution as 2
Special or Extraordinary Resolution as the case may be. Notice of every
General Meeting shall be given in manner hereinafter mentioned to
such persons as are, under these presents, entitled to receive such
notices {rom the Company, and also to the Auditors of the Company
for the time being.

PROVIDED that o meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Article, be
deemed to have been duly called if it is so agreed :

(A) In the case of a meeting called as the Annual General
Meeting by all the Members entitled to attend and vote

thereat; and
(8) In the case of any other meeting, by a majority in number
of the Members having a right to attend and vote at the
meeting, being a majority together holding not less than
95 per eent. in nominal value of the shaves giving that

right.

Tn every notice calling o meeting there shall appear with reasonable
prominence & statement that a Member entitled to attend and vote

is entitled to appoint a proxy to attend and vote instead of him and
that a proxy need not also be a Member,
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57. The time and place of any meeting shall be determined by
the convenors of the meeting.

58. The accidental omission to give a motice of a meeting or
(in cases where the sending out of forms of proxy with the notice
is authorised Dy these presents) the aceidental omission to send such
form of proxy to, or the non-receipt of notice of 5 meeting or such
form of proxy by, any person entitled to receive notice shall not
invalidate the proceedings at that meefing.

PROCEEDINGS AT GENERAL MEETTNGS.

59. All business shall be deemed special that is transacted at an
Txtraordinary General Meeting and also all business that is transached
ot an Annual General Meeting with the oxception of declaring dividends,
the consideration of the accounts and balance sheet and the reports of
the Directors and Auditors, the election of Directors and Auditors and
other officers in place of those retiring, the fixing of the rermuneration
of the Auditors and the voting of remuneration or extra remunerabion
to the Board. The Report of the Directors shall be deemed notice of
any special business mentioned or referred to therein.

G0. No business shall be transacted at any General Meeting
{except the declaration and sanction of a dividend) unless a quorum be
present when the meeting proceeds to business. No meeting shall
become incompetent to transact business from the want of a quorum
arising after the chair has been taken. Save as otherwise provided by
these presents, three Members present in person and entitled to vote
shall be a quorum for all purposes. A corporation being o Member
shall be deemed to be personally present if represented by proxy or in
aceordance with the provisions of section 139 of the Act.

61. TIf within balf-an-howr from the time appointed for the
meeting @& guorum is not present the meeting if convened on the
requisition of members shall be dissolved. 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 2 quornm is not present within
fifteon minutes from the time appointed for holding the meeting the
Member or Moembers present shall form a quorun.

62. The Chairman (if any) of the Board of Divectors shall preside
ag Chairman ab every Gemeral Meeting of the Company. If there be
1o sneh Chairman or if at any meeting he be not present within five
minutes after the time appointed for holding the meeting or be un-
willing to act as Chairman, the Directors present shall elect one of
their number to be chaivman of the meeting or, it no Director be
present or if all the Directors present decline to take the chair, the
Memboers present shall choose one of their rumber to be Chairman of

the meeting.
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63. The Chairman may, with the consent of any meeting at which
o quorum is present (and shall it so directed by the meeting) adjourn
the meeting from time to time and from place t0 place but no business
shall be transacted ab any adjourned meeting except business which
might lawfully have been transacted atb the meeting from which the
adjournmeﬁt took place. When & meeting is adjourned for ten days
or more notice of the adjeurned mecting shall be given. as in the case of
an original meeting. Save 148 oforesaid it shall not be necessary 1o
give any notice of an adjournment or of the business to be fransacted
at an adjourned meeting.

64. At any General Meeting a regolufion put to the vote of the
meeting shail be decided on 2 show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded by
the Chairman or by any three Members present in person or by proxy
and entitled to vote at the meeting. Unless a poll is so demanded, 2
declaration by the Chairman that a vesolution has been carried. or
carried unanimously or by a particular majority or lost or not carried
by a particular majority and an enwry 4o that effect in the minute book
ghall be conclusive evidence of the faet without proof of the number
or propoxrtion of the votes recorded in favour of or against such
resolution.

¢5. If any votes shall be connted which ought not to have been
counted or might bave been rejected the error shall not vitiate the
resolution unless it be pointed out ab the same meeting or at any
adjournment thereof and 1ot in that case unless it shail in the opinion
of the Ubairman of the meeting be of sufficient magnitude to vitiate the
resolution.

66. T a poll is duly demanded it shall be taken in such manner
as the Chairman may direct and the result of 2 poll shall be deemed to
be the resolution of the meeting at which the poll was demanded.

67. In the case of an equality of votes whether on 2 show of
hands or on 2 poll the Chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall he entitled
to a second or casting vote.

g8, No poll shall be demanded on the clection of a Chairman
and a poll demanded on question of adjournment shall bo taken
forthwitl, A poll demanded on any other question shall be taken
ok such time and place as the Chairman direets, not being more than
{wo weeks from the date of the meeting.
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#9. The demand {or a poll shail not prevent the continnance of
o meeting for the transaction of any business other than the question
on which the poll has been demanded, and it may be wirthdrawn at any
time before the next business is proceeded with.

VOTIES OF MEMBERS.

70. Subject to any special rights or restrictions as to voting for
the time being attached to any special class of shares in the capital
of the Company, on a show of hands every Member who (being an
individual) is present in person or (being a corporation) is present by
a representative or proxy not being himsell a Member shall have one
vote, and on a poll every holder of Preference Stock who is present
in person or by proxy shall (subject as hereinbefore provided) have
one vote for every £1 Unit of Preference Stock of which he is the
holder, and every holder of Ordinary Shares or Stock who is present
in person or by proxy shall (subject as aforesaid) have one vote for
every Ordinary Sharve or £1 Unit of Ordinary Stock held by him.
Provided that the 7 per cent. Cumulative Preference Stock shall
not entitle the holders to receive notice of or attend or vote at any
General Meeting unless either :—

(a) At the date of the notice convening the meeting the
dividend on such Preference Stock is six months in
arrear ; oY

(B) The business of the meeting includes the consideration of
o vesolution for reducing the capital of the Company or
winding up the Company or directly affecting the
interests of the holders of such stock as a class as
regards dividend, return of capital or voting.

71. In the case of joint holders of a share the vote of the senior
who tenders & vote whether in person or by pProxy shall be accepted
to the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the names
stand in the register of members,

79. A Member of unsound mind or in respect of whom an order
bas been made by any court having jurisdiction in lunaey may vote
whether on o show of hands or on a poil by his committee curator bonis
or other person in the nature of a committee or eurator bonis appointed
by such court and such committee, curator bonis or other person may
on & poll vote by proxy provided that such cvidence as the Directors
may require of the authority of the person claiming to vote shall have
beon deposited at the office of the Compasny not less than three days
pefore the time for holding the meeting.

27040
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73. o Member shall be ontitled te vote at any Gieneral Meeting
cither personally or by Proxy or to exercise avy privilego as & Member
unless all calls or other sums presently payable by him in respect of
ghares in the Company have Peen paid.

74. No objeetion ¢hall be raised to the qualiﬁca-tion of any voter
except af the meeting or adj ourncd meeting ab which the vote objected
to is given or tendered and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the Chairman of the meeting whose decision shall
be final and conclusive.

75. On a poll votes may be given cither personally or by proxy.
A proxy need not be 2 Member.

76. Any corporation. holding shares conferring the right to vote
may by resolution of its directors or governing body anthorise any of
its officials or any other person o act as its representative at any
meeting of the Company and the person so authorised shall be entitled
to exercise the same powers on pehalf of the corporation which. he

represents as if he bad been an individual Member of the Company.

77, The instrument appointing a Proxy and the power of
atborney or other guthority (if any) under which it is signed or &
notarially certified copy of such power or authority shall be deposited
ot the office 1ot less than forty-eight hours before the time appointed
for holding the meeting ov ‘afljourned meeting ab which the person
named in the ingtrument proposes to vote and in default the instrument
of proxy shall not be treated as valid.

78. An instrument of proxy may be in the following form or
in any other form which the Directors shall approve and the proxy
shall be deemed to include the right to demand oxr join in demanding
a poll and generally o act ot the meeting for the Member giving the
Proxy :—

“ PorTNUM & MASON LIMITED.

«T the undersigned being @ Member of the above-named
« Qompany hereby appoint
13 Of
‘¢ whom failing,
(13 O£
¢ g5 my proxy to vote and ach for me and on my beha]i,‘:
¢ ot tho Ordinary [or Lixtraordinary or Adjourned as
t tho case may be]l General Meeting of the Company to

¥
?

“ he held on the day of ,19 , and ab
¢ any adjournment thereot.
“ Dated this day of ,19 "

Proxies need not bo witnessed.,
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70, Mhe instrument appointing a proxy shall be deenmed to
confer autlwority to demand or join in demanding » poll and generally
to act at the nreeting for the Member giving the proxy, but no proxy
may speal at any meeting.

80. The Directors shall be at liberty at the expense of the
Company to prepare and issue instruments for the appointment of
proxies, either in blank or nominating any one or more of the Board,
ov any other person, and to send stamped envelopes to the Members.

81. A vote given in accordance wilh the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the prineipal or revocation. of the proxy or of the authority under
which the proxy is given provided that no intimation in writing of
such death, insaniby, revoeation. or transter shall have been received by
the Company at the office before he commencement of the meeting
or adjourned meeting at which the proxy is used.

82. Any resolution passed by the Directors, of which notice
has been given to the Members in accordance with Articles 144 to 146
hereof and which shall within one month after it has been so passed
Do ratified and confirmed in writing by Members entitled at a pol to
$hree-fifths of the votes, shall be as valid and effectnal as a resolution
of a Genoral Meeting, buf this Article shall not apply to & resolution tor
winding up the Company or t0 & resolution passed in respect of any
matter which by the Statutes or these Articles ought to be dealt with
by Special or Bxtraordinary Resolution.

DIRECTORS.

83. TUnless and until otherwise determined by the Company in
General Meeting the Directiors shall not be less than two nor niore
than ten in number.

84, Tach of the Directors’(other than a Managing Director or
other speciaily remunerated Director who by the terms of his offieo
is not entitled to ordinary Directors’ fees) shall be entitled to receive
remuneration ot the rate of £100 per annunm. All remuneration shall
be decmed to acerue de die in diem. The Company in General Meeting
may also vote extra remuneration to the Board or to any member of
the Board and cither for one year or any longer or shorter period. The
Dircetors may repay to any Dircetor all such reasonable travelling
(including hotel and incidental) expenses as be may ineur in attending
meelings of the Board or of Comittees of the Doard or General
Meetings or which he may otherwise ineur in or about the business of

the Company. A resolution signed by » majority of the whole number
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of Directors for the time being suspendingg, redueing, postponing or
waiving payment, wholly or partly, of the ordinary remuneration of
the Direetor shall bind all {he Directors for the time being.

35.  Any Director who scrves on any comnmittee or who devotes
specinl attention to the business ol the Company or v-ho otherwise
performs serviees which in the opinion of the Board ave outside the
seope of the ordinary duties of 4 Director may be paid such extra
remuneration by way of salary, percentage of profits or otherwise as
the Board may determine, which shall be charged as parb of the
Company’s ordiray working expenscs.

-

86. No person shall be eligible to be proposed for election as a
Director unless at the time of such proposal he is the holder alone and
not jointly with any other person of stock or shaves in the Company
of the nominal amount of £500.

87. The office of a Director shall be vaeated in any of the
following events, namely :—

(A} If.(not being a Managing Director holding office as such for
a fixed term)he resign his office by writing under his hand
left at the office; - - :

(BR) If he have a receiving order made against him or compound with
his creditors;

{C) If he be found lunatic or become of unsound mind;

(D) If he and any alternate Director appointed by him pursuant to the
provisions of these presents both be absent from meetings of the
Directors for six months without leave and the Directors resolve
that his office be vacated;

(E} If he shall cease to be the holder alone and not jointly with anv
other person of stock or shares in the Company of the nominal
amount of £500,or

(F) If he become prohibited from being a Director by reason of any order
made under the Act. .

. 874.lo Director shall vacate or be required to vacate his office as a
Director by reason of his attaining or having attained the age of seventy
or any other age,and any Director retiring or liable to retire under the
provisions of these Articles and any person proposed to be apvointed a
Daregbor shall be capable of beins appointed or re-appointed as a Director
rotyithstanding that he has attained the age of seventy and no special notice
need Qe given of any resolution for the appointment or re-appointment as a
Cirector of a persen yho shall have attained the age of seventy and it shall
not be neceszary te give to the members ntoice of the age .of any Director
or person oroposed _to be appointed or re-appointed as such.

83, A Direetor may hold any other office op pl‘:we oi profit under
the Company (other than the ofiiee of Anditor) and may act and reevive
remnuneration in g professional eapacit v for the Company in conjnnction
with hix oflice of Director and 10 Direelor or intending Director shall
he disquatificd Dy his office from contracting with the E‘mnyanv either
with regard (o his tennre of any sueh other offier op plaee of ﬁroﬁt er
as veudor, purehwser or otherwise, nor shall any sueh contract or any
contract or arrangement entered into by er on behalf of the Cmupml‘}r
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in which any Director is in any way interested be liable to be avoided
nor shall any Director so contracting or being so interested be liable
to account to the Company for any profit realised by any such contrach
or arrangement by reason of such Director holding that office or of the
fidueiary relation thereby established, but the natuie of his intorest shall
be disclosed by him at the meeting of the Directors at which the
question of entering into the contraet or arrangement is first talken into
consideration if his interest then exists, or in any other case at the first
meeting of the Directors after the acquisition of his interest a8
provided by section 199 of the Act. Provided, nevertheless, that a
Director shall not vote in respect of any contract or arrangement in
which he is so interested and if he shall do so his vote shall not be
counted, but this prohibition shall not apply to any arrangement for
giving any Director any security or indemmity in respect of money
lent by him to or obligations undertaken by him for the benefit of the
Company, nor t0 any contract or dealing with a company or corporation
of which the Directors of this Company or any of them may be
interested as directors or holders of shares, debentures or debenture
stock, nor shall it apply to any contract to subscribe for or to under-
write or gnarantee the subscription of any shares or debentures of the
Company. A general notice given to the Directors by any Director
1o the effect that he is a member of any specified company or firm and
is to be regavded as interested in any confract which may thereafter
be made with that company or firm shall bo deemed a sufficient
declaration of interest in relation to any countract so made. The
provisions of this Article may at any time or times be suspended or
relaxed to any extent and any claim arising out of any breach may be
released and any contract or arrangement as aforesaid on which any
Director may improperly have voted may be ratified and confirmed
by a resolution of the Company in General Meeting.

-

POWERS OF DIRECTORS.

89. The business of the Company shall be managed by the
Directors, who may exoreise all such powers of the Company as are not
by the Statutes or by these presents required to be exercisod by the
Company in General Meeting, subject novertheless to any regulations
of these presents and to the provisions of the Statubes. Tho general
powers given by this Axticle shall not be limited or restricted by any
special authority or power given to the Dircetors by any other
Article,

90. The Directors may arrange that any branch of the business
earried on by the Company or any other business in whieh the Company
may be interested shall be carried on as or through one or more sub-
sidiary companies and they may on behalf of the Company make such

27080



i)

PYT

arrangements as they think advisable for taking the profits or bearing
tho losses of any branch or husiness S0 carried on, or for finanecing,
agsisting or subsidising any such subsidiary eonpany or guarantecing
its contracty, obligations or Liabilities, and they may appoint, remove
and re-appoint any pPersons (whether merohers of their own body or
not) to act as divectors, managing directors or managers of any sueh
company or any other company in which the Company may bhe
interested and may determine the Temuneration (whether by way of
salary, commission on profits or otherwise) of any person SO appointed
and any Directors of this Company may retain any remuneration so
payable to them.

01. The Directors may establish any loeal poards or agencies
for managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons t0 be members
of such local boards or auny managers or agents and may fix their
remuneration and may delegate to any local poard, manager OT agent
any of the powers, authorities and discretions vested in the Directors
with power to sub-delegate, and may authorise the members of any
local board or any of them to fill any vacancies thercin and to ach
notwithstanding vacanecies, and any such appointment oI delegation
may be made upon such terms and subject %0 such conditions as the
Directors may think fif, ond the Directors may remove any person
so appointed and may apnul oy vary any such delegation, but no
person dealing in good faith and without notice of any such annulment
or variation shall be affected thereby .

99. The Directors may from time to time and at any time by
power of attorney under the seal appoint any company, firm ox person
or any fluctuating body of persons whether nominated directly or
indirectly by the Directors to be the attorney ox aftorneys of the
Company for such purposes and with such powers, authorities and
diserctions (not exceeding thoso vested in or exercisable by the
Divectors under these presents) and for such period and subject to
sich conditions as they may think fit and any such power of atlborney
may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Dirvectors may think fib
and may also authorise any such attorney to sub-delegate all or any
of the powers, authorities and diseretions vested in him.

93. The Company may exercise thoe powers confared by
section. 35 of the Act with rogard to' having an official geal for use
abroad, and such POWCTS ghajl be vested in tho Company.

94. Tho Company, or the Directors on behalf of the Company,
may exercise the powers conferred upon the Corapany by section 119
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to 1:,.3. {both melusive) of the et with regard to the keeping of &
dominion register, and the Directors may (subject to the provisions
of thns«_w sections) make and vary such regulations as it may think fit
respeeting the keeping of any such register,

95, (A) Subject as hereinafter provided the Dircctors may
exercise all the powers of the Company to borrow money, and to
mortgage vr charge its undertaking, property and unealled capital,
and to issue debentures and other securities, whether oufright or as
collateral secrity for any debt, Liability or obligation of the Company
er of any third party.

(B) The Directors shall vestrict the borrowings of the Company
and exereise ail voting and other rights or powers of control exercisable
by the Company in relation to itg subsidiary eompanies (if any) so
as to secure (as regards subsidiary companies so far as by such exercise
they ean secure) that the aggregate amount for the time heing remaining
undischarged. of all moneys borrowed, by the Company andjor any
of its subsidiary companies (exclusive of moneys borrowed by the
Company from and for the time being owing to any such subsidiary
or by any such subsidiary from and for the time being owing to the
Company or another such subsidiary and also exelusive of any moneys
borrowed by any of its subsidiary companies in respect of which the
Company has no voting or other right or power of control) skall not
at any time without the previous sanetion of an Ordinary Resolution
of the Company exceed three times the amount paid up on the share
apital of the Company for the time being issued. For the purposes
of the said limit the issue of debentures shall be deemed to constitute
borrowing notwithstanding that the same may be issued in whole or
in part for a consideration other than ecash.

{¢) No person dealing with the Company or any of its subsidiaries
shall by reason of the foregoing provision be concerned to mee or
inquire whether this limit is observed, and no debt incurred or security
given in excess of sueh Hmit shall be invalid or ineffectual unless the
lender or the recipient of the secwrity bad at the time when the debt
was incwred or security given express notice that the limit hereby
imposed had been or would thereby be exceeded.

96. (1) The Directors may establish and maintain or pm(:ure the
establishment and maintenanee of ony non-contributory or contnbut(?ry
pension, provident or superauriution fum’ls. ff)r the ‘be'neﬁt of, and give
or procure the giving of donations, gratuities, pensions, zbllowa,u.ees,
emoluments or benefits to any pexsons whe are 01"were at any t—m:m
in the employment or service of the 'Gumpany or its predec@ssors. in
business (including any person who is or was formerly @ Managing
Director of the Company or & Director ho}dmg any salaried _employ-
ment or office in the Company) and the wives, widows, relations and
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dependants of any such persons, and 1Ay subseribe ‘?r,g_‘m‘”‘m“e
money for charitable o henevolent objech 0T for any e‘:-:ln}ntl_on or for
any purpose which may soem likely whether airectly or indirectly to
promote the development of the pusiness of the Company or t0 prevent
its contraction or for any publie, general or useful object.

(2) Without restricting the generality of the foregoing PUWELS, the
Directors MaAY, without any furthex power OF guthority from the
Members, pay or make grants, revocable Of jrrevocable, and either
subject or nob gubject to any terns or conditions of pensions Or other
Denefits to employees OF ex-employoees (including Managing Dirveetor
or a Director holding such salaried oftice Or employment as aforesaid)
and their dependants, or to any of such PeTEONS, including pensions
or benefits additional o those, if any, 0 which such employees Or
ex-employees (including & Managing Director 0T & Director holding
such salaried office oY employment as aforesaid) or their dependants
are or may become entitled under any such. scheme oY fund as herein-
hefore raentioned. Any such pension Or benefit may, as the Directors
consider desirable, be granted to an employee, Managing Director
or Director holding such salavied office or employment as aforesaid,
cither before and in anticipation of, or upon or at any time after his
actual Tetirement ; and the right of the grantee to receive any pension
or benefit so granted §hall not be affected by bis being appointed or
continuing office as & Director and receiving remuneration as such after
the date as from or on which the pension or other benefit becomes
payable.

(3) The restrictions of Article 88 as to voting shall not apply to

any contract or arrangement regarding any of the mattexrs referred to
in this Article.

97. Al cheques, promissory notes, drafts, bills of exchange and
other negotiable or transterable instruments and all receipts for moneys
paid to the Company shall be signed, drawn, accepted, endorsed or
otherwis 3xecuted as the case May be, in such mannex as the Directors
chall from time to time by resolution determine.

03. The Directors shall cause to be kept the register of the
Directors’ holdings of chares and debentures of the Company a8
required by section 195 of the Act, and ghall render the same :wa,iiable
for inspeetion during the period and by the persons prescribed, and
produce the same at cvery Amual General Meeting

\ as required, by
that section.

MANAGING DIRECTORS.

9. The Directors may from time to time appoint one or MOIY

of their body to the office of Managing Director for such period and
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an sueh terms as they think fit and may cause the Company to enter
1:1tn)' towritten service agyeement with the Divector so zippointed.
Subjeet to the terms of any such contract between him and ibe
Company 2 Divector so appointed shall not while holding that office
be subject to rotivement by rotation or taken into aceount in doter-
mining the rotation of retivement of Directors, but his appointment
shali be subjeet to determination ipse Jacelo if he cease from any ecause
to be & Director or if the Directors resolve that his term of office as
Managing Director be determined. ‘

100. Bubject to the terms of any such contract as aforesaid, a
Managing Director shall receive such remuneration (whether by way
of salary, comnission or partieipation in profits ov partly in one wiy
and partly in another) as the Directors may determine,

101. The Directors may entrust to and confer npon a Managing
Director any of the powers exercisable by them as Directors npon such
terms and condifions and with such restrictions as they think fit and
cither collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of
such powers,

ROTATION OF DIRECTORS.

102. At each Annuwal General Meeting one third of the Directors for

the time being, or, if their number is not a multiple of three,
the number nearest to but not greater than one third, shall
retire from office. A Director retiring at a meeting shall re.ain
.office until the close or adjournment of the meeting. \

103. The Directors to retire in every year shall be those who have
been longest in office since btheir last election or appointment,
but as between persons who became or were last re-elected
Directers on the same day, those who retire shall (unless they
obhervise agree among themselves) be determined by lot. A retiring

Director shall . eligible for re-clection.

104, The Company al the meeting at which any Directors retire in manner
aforessid shall £i1l up the vacated office or offices by clecting
a person or persons thereto and in default the retiring Director
or Direclors shall be deemed to have been re-elected unless at
such meeting it is expressly rosolved not to fill up such vacated

office or offices.

105. No person other than a Direcfor retiring at the meeting
shall unless recommended by the Direetors for eleetion be cligible
for 1he office of a Director at any General Meeling unless at least
soven clear davs before the day appeinted for the meeting there shall
have heen givén to the Secretary notice in writing by two 1\‘J’.0111bers
duly qualified to be present and vole at the meeting for which such
notiee is given of their intention to propose and :econd {he proposal
of suell person for cleetion and also notice in writing signed by the
person 1o be proposed of his willingness to be cleeted.
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106, The Company in General Meeting may from fime to time
as special husiness inercage OV yoduee the number of Divectors and
may also determine in what rotation such inereased or redunced number
is 1o go out of oflice and may make any appointments 1joquired for
making any such increase,

107. The Directors shall have power ab any time and from time
to time to appoint any person to be a Director cither to fill a casual
vacancy or 2s an addition to the existing Board bub so that the total
number of Direetors shall not at any time execed the maximum number
fised Dy or in acecordance with these presents. Any. Director so
appointed shall hold oifice only until the next following Annual Gereral
Moeting and shall then be eligible for re-clection.

108. The Compauy may, subject to the provisions of section 184
of the Act, by Ordinary Resolution, of which special notice has been
given in accordance with section 142 of the Act, remove any Director
before the expiration of his period of office notwithstanding anything
in these presents or in any agreement between the Company and such
Director. Such removal shall be without prejudice to any claiins such
Director may have for damages for breach. of any confract of service
between him and the Company.

109. The Board may from time to time appoint any person who
is for the time being a Director of the Company to the office of.
Prosident of the Company for such period, cither for life or for a
definite period, or for o period terminable on the happening of any
confingency or event, and with suell powers and Quties as the Board
in its diseretion may determine, and may pay to any person so appointed
such remuneration not exceeding a rate of £2,000 per annum as the
Poard may think fit, any such remuneration to be in lieu of and not
in addition to any remuncration to which such person may be entitled
as a Dirvector of the Company. The Board may enter into an agreement
with any person so appointed with regard to the period of his nppoint-
" ment and the amount. of his remunceration. Any person appointed as
President of the Company as aforesaid shall so o3 as he retains that
office be ex officio a Director of the Company unless removed under
the provisions of Article 108, and the provisions of Article 102 shall
not apply to him,

.

PROCEEDINGS OF DIRECTGRS.

110. The Dirvectors may mect together for the despatch of
Tsiness, adjourn, and ofherwise regulate their meetings, and the
procedure for summoning the same as they think fit, Question
ariging at any meeting shall be decided by a majority of votes, In
eage of an cquality of voles, the Chairmin shall have a second or
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casting vote, A Director may, and the Seeretary on the requisition
of & Director shall, at any time summon o meeting of the Directors.
1t shall not be necessary to give notice of a meeting of Divectors to
any Director for the time being absent from the Unifed Kingdom.

111. A Director unable to attend any meeting of the Board may
authorise any other Director to vote for him at that meeting and in
that event the Director so authorised shall have & vote for each Director
by whom he is so anthorised in addition to his own vote. Any such
authority must be in writing or by cable radiogram or telegram which
must be produced at the Board meeting at which the same is to be
used and be left with. the Secretary for filing,

112. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors and unless so fixed ab
any other number shall be two.

113. The econtinuing Directors or a sole continuing Director may
act notwithstanding any vacancies in the Board but if and so long
as the number of Directors is reduced below the minimum number
fixed by or in accordance with these presewts the continuing Directors
or Director may act for the purpose of filling up vacancies in the
Board or of summoning General Meetings of the Company but not
for any other purpose. If there be no Directors or Director able or
willing to act then any two Shareholders may summon a General
Meetng of shareholders for the purpose of appointing Divectors,

114.  The Directors may elect & Chairman of their meetings and
determine the period for which he is tn hold office Dut if no such
Chairman b~ clected or if at any meeting the Chairman be not present
within five minute:, after the time appointed for uu.liug the same
«+« Direcbors present may choose one of their number to be Chairman
of the meeting.

115. A resolution in writing signed by all the Directors for
the time being (other than any Direetor or Directors for ihe time being
abgsent from the United Kingdom) shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held.

116. A mecting of the Directors for the time being duly con-
vened and at which a guorumn is present shajl be competent to exercise
all powers and diseretion for the time being exercisable by the

Directors.

117. The Dirsctors may delegate any of their powers to com-
mittees congisting of such member or mombers of their body as they
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think fit. Any committes 80 formed shall in the oxercise of the Powers
so delegated conform to any regulations chat may be jmposed on them
by tho Directoxs.

118. The meetings and proceedings of any such commiftee con-
gisting of fwo or MoTe members shall be governed by the provisions of
these presents regulating the meetings and proceedings of the Directors
o fax as the same are applcable apd are nob guperseded by any
regulations made by the Directors under the last preceding Article.

110. All acts done by any meeting of Divectors OF of a commibtee
of Dircctors or by any person acting as & Director shall as regaxds oll
persons dealing in good faith with the Company notwithstanding that
there was sSome defect in the appoint-men‘s of any such Director or
person acting as aforesaid or that they or any of them were disquatified
or had vacated office or were nob antitled to vote be a8 valid as it
every such pexson had been duly appointed and was qualified and
bad continued to he a Director and had been entitled. to vote.

MINUTES.

120. The Directors ghall cause minutes to be made in books
provided for the purpose \—

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

tp) Of the names of the Directors present ab oach moeting of
Directors or of any committee of Directors.

(¢) Of all resolutions and proceedings at all meetings of the

Company and of the Directors and of committees of
Directoxs.

any such minuto of 2 mecting if purporting to be signed by the Chair-
man of the meeting or by the chairman of the next succeeding meeting

ghall be conclusive ovidence without further proof of the facts therein
stated.

THE SEAL.

121. The seal of the Company ghall not be affised to any ingtru-
ment except by the authority of a resolution of the Board and shall be
go afized in the presence of at least one Director and the Secretary
¢. ~ome other person approved by the Board both of whum ghail sig;l

a,utogmphically every ingtrument to which the saal is so affixed In
their presence.

MThe provisions of tids Article shall be without prejudice to the
provisions of Article 14 relating to the mechanical signature uf shaxre
cortificates.
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ALTERNATE DIRECTORS.

122, Auy Director may at any time appoint any person
approved by the Board to be an alternate Dircetor of the Company
and may at any time remove any alternate Director so appointed
by him from office, An alternate Director so appointed shall not be
entitled to xeceive any remuneration from the Company nor be required
to hold any qualifieation but shall otherwise be subject to the pro-
visions of these presents with regard to Directors, An alternate
Director shall (subject to his giving to the Company an address within
the United Kingdom at which notices may bo served upon him) be
entitled to receive notices of all meetings of the Board and to attend
and vote as a Director at any such meeting at which the Director
appointing him is not; personally present and generally to perform all
the functions of hig appointor as a Direcior, An alternate Director
shall ipso facto cease to be an alternate Director if his appointor ceases
for any reason to be a Director provided that if any Director retires
by rotation but is re-clected by the meeting at which such retirement
took effect any appointment made by him pursuant to this Article
which was in force immediately prior to his retirement ghall continue
to operate after his re-clection as if he had not so retired. All appoint-
ments and removals of alternate Directors shall be effected by writing
under the hand of the Director making or revoking such appointment
left at the office.

DIVIDENDS AND RESERVES.

123. The profits of the Company available for dividend and
resolved to be distributed shail be applied in the payment of dividends
to the Members in accordance with their respective rights and priorities.
Any dividend may be declared so as to be payable only at some future
date or on the happening of some event either fixed or contingent in
any respect and if at a future date either with or without interest
being payable thereon in the meantime. The Company in General
Meoting may declare dividends accordingly.

124, No dividend shall be payable except out of the profits
of the Company or in exeess of the amount recommended by the

Directors,

125. All dividends shall be declared and paid according to the
amounts paid up or credited as paid up on fhe shares in respect
whereof the dividend is paid but (for the purposes of this Artiele
only) no amount paid on a share in advance of calls a?ha-ll Do trea-t(.ad
a8 paid on the share. All dividends shall be apport-.xoned and jpfud
pro rate according to amounts paid on the shares flu_rmg nmy p.ortaon
or portions of the period in respect of which the dividend is paid but

27068



30

if any share is isswed on terms providing that it shall rank for
dividend as from a particular date such share shall rank fer dividend
accordingly.

198, The Directors may if they think fit from time £ time pay
to the Moembers in respect of those shares in the capital of the Company
which confer on the holders thereof deferred rignis as well as in
respect of those shares which confer on the holders thereof preferential
rights with regard to dividend such interin. dividends as appear to the
Directors to bo justified by the profits of the Compauy and provided
that the Directors act bona fide they shall not ineur any responsibility
0 the holders of shares conferring a preference for any damage that
they may suffer by reason of the payment of an mterim dividend 0;:1
any shares having deferred rights. The Directors may also pay any
dividend payable at a fixed rate if they are of opinion that the profits
justify the payment. '

127. The Directors may deduct from any dividond' or bonus
payable to any Member all sums of money (if any) presently payable
by him to the Company on accouut of calls or othexwise.

128. No unpaid dividend, bonus or interest shall bear interest as
against the Company.

129. The Directors may retain any dividends or bonuses payable
on. shares on which the Company has a lien and may apply the same
in or towards satisfaction of the debts, liabilities ox engagements in
respect of which the lien exists.

130. Any General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares, debentures or
debenture stock of any other company or in any one or more of such
ways ; and the Board shall give effeet to sueh resolution, and where
any difficulty arises in regard to the distribution they may settle the
samo as they think expedient, and in particular may fix the value for
distribution of sueh specific assets or any part thereof, and may
detormine that cash payments shall be made to any Members upon the
footing of the value so fixed in oxder to adjust the rights of all parties,
and may vest any such specific assets in trustees upon such trusts
for the persons entitled to the dividend as may seem expedient to the
Direefiors.

151,  Any dividend may be paid by cheque or warrant sent through
the post to the registerad address of the Member or persons entitled
thereto and in case of joint holders to any oune of such joint holders
or may be paid in such manner to such person and sent to such address

.2
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as the holder or joint holders may direct. Every such cheque shall
be made payable to the order of fhe person to whom if is sent or to
such person, as the holder or joint holders may direct.

132, If several persons ave registered as joint holders of any
share any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.

133. All dividends unclaimed for one year after having been
declared may be invested or otherwise made use of by *he Board for
the benefit of the Company until claimed.

RESERVES.

134. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sam or sKINS 28 it thinks
proper as a reserve fund or reserve funds, which shall at the discretion
of the Directors be applicable for meeting contingencies, for the
gradual liquidation of ary debt or liakility of the Company, or for
repairing or maintaining any works eonnected with the business of the
Company, or shall with the sanction of the Company in General
Meeting, be as to the whole or in part applicable for special dividends
or for equalising dividends, or for distribution hy way of boous among
the Members for the time being of the Compur:v on such terms and in
such manner as the Company in General Meesing shall from time to
time determine and the Directors may divide the reserve fund into
separate funds for special purposes and may invest the sum from time
4o time carried o the credit of such fund or funds upon such securities
(other than the shares of the Company) as it may select, or may
employ the same in the business of the Company. The Directors may
algo from fime to time carry forward such sums as may be deemed
expedient in the interests of the Company.

135. I'he Company shall {pansfer to the eredit of an account to
bo called * the share premium account » guch moneys as shall be
required to be 80 transfexred by seetion, 56 of the Act.

CAPITALISATION OF PROTITS AND RESERVES.

136, The Company in General Meeting may upon the recom-
mendation of the Directors resolve that ib is desirable fo capitalise
any part of the qmount for the lime being standing f‘f’ thlc credit (‘)f
any of the Clompany’s XeServe aceoants or to the eredit of the I?roht:
and logs aceount or otherwise available for distribution, and aceordingly
that such sum be set free for distribution amongst the Maembers
who would lave been entitled thereto if distributed by way of
dividend and in the same proportions on condition that the same
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be not paid in cash but be applied either in ox towards paying up any
amounts foz the time being unpaid on any ghares held by such Members
respectively or paying up in full unissued ghares or debentures of the
Company to be allotted and distxibuted credited as fully paid uwp to
and amongst such Members in, the proportion aforesaid, or partly in
the one way and partly in the other, and the Directors shall give effect
to such resolution.

Provided that o share premium account and i capital redemption
regerve fund may, for the purposes of this regwlation, only be applied
in the paying up of unissued shares to be issued to Members of the
Company as fully paid ghares.

187. Whenever such a resolution as afuvesaid shall have been
passed the Directors shall make a1l appropriations and applications
of the undivided profits resolved %o be capitalised thereby, and all
allotments and issues of fully-paid shaves or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions, and alsc to authorise any person to enter on behalf of all
Members entitled thereto into an agreement with the Company pro-
viding for the allotment to them respectively, credited as fully paid
up of any further ghares or debentures to which they may be entitled
upon such capitalisation, or (a8 the case may require) for the payment
up by the Company on their behalf, by the application thereto of
their respective proportions of the profits resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on their
existing shares, and any agrecment made under such authority shall
be offective and binding on all such Members,

ACCOUNTS,

138. The Directors shall cause proper books of account com-
plying with section 147 of the Aet to be kept with respect to :—

(A) all sums of money yeceived and expended by the Company
and the matters in respect of which the receipt and
expenditure tales place ;

(B) all sales and purchases of goods by the Company ; and
(o) the assets and liabilities of the Company.
Proper books shall not be deemed to be kept if there ave not kept

guch books of account as are Necessary to give o true and fair view of
the state of the Company’s affairs and to explain its transactions.
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13‘.'). The books of aecount shall be kept at the office or, subject
to_ section 147 (3) of the Act, ab such other place or places as the
Directors may determine and shall always be open to the inspection
of the Directors. The Directors shall frown time fo time by resolution
determine whether and to what extent, and at what times and places,
and on what conditions the books and accounts of the Company or any
of them, shall be open to the inspection of Members and the Members
shall have only such rights of inspection as are given to them by law
or by such resolution as aforesaid.

140. The Directors shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to be
laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections. ‘

141. Tvery such balance sheet as aforesaid shall be in such form,
chall contain all such particulars and shall have annexed to it all such
statements or reports as are required by the Statutes. It shall be
signed on behalf of the Board by two of the Directors and shali have
attached to it a report by the Directors as %o the state of the Company’s
affaics the amount (if any) which they recommend to be paid by way
of dividend and the amount (if any) which they propose to carry to
any réserve Or reserve aceount shown specifically on the balance sheet
or to be shown specifically on & subsequent balance sheeb. It shall
also have attached to it the Auditors’ report which shall be read atb
#the meeting before which if is 1aid and shall be open to inspection as
required by the Statutes.

1492, A printed copy of every balance sheet and profit and loss
account (including every docnment required by law to be annexed
thereto) which is to be laid beforo the Company in (General Meeting,
together with a eopy of the Directors’ and Auditors’ report, shall not
loss than twenty-one days before the date of the meeting be delivered
or sent by post to every Member of, and every holder of debontures of,
the Company, and four printed copies of such documents shall at the
same time bo sent to the Secretary of the Share and Loan Department
of The Stock Exchange, Tondon, and to the Secrotary of such ofher
Stock Rxchanges on which the shares or debenture stock are quoted ;
PROVIDED that this Articleshallnot require & copy of those documents
to be sent to any person of whose address the Company i3 nob
aware or to 1moroe than one of the joint: holders of any shares or

debentures.
AUDIL.
143, Auditors shall bo appointed, and their duties regulated in

accordance with 1he Statutes.
27080
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NOTICES.

144. Any notice or doeument may be served by the Corupany
on any Member cither personally or by sending it through the post in
a prepaid letter addressed to such Member at his registered address as
appearing in tho Rogister of Members. In the case of joint holders
of o share all notices shall be given to thut one of the joint holders
whose name stands fivst in the Register of Members and notice so given
shall be sufficient notice to all the joint holders.

145. Any notice or other document if served by post shall be
deemed to have beon served at the time when the letter confaining the
same is posted and in proving such service it shall be sufficient to
prove that the letter containing the notice or document was properly
addressed, stamped and posted.

146. Any notice or document delivered or sent by post to or
loft ab the registered address of any Member in pursuance of these
presents shall notwithstanding that such Member be then dead or
bankrupt ané whether or not the Company have notice of his death
or bankruptey be deemed to have been duly gerved in respect of any
share registered in the name of sueh Member as sole or joint holder
unless his name shall at the time of the service of the notice or
document have been removed from the register as the holder of the
share and such service shall for all purposes be deemed a sufficient
service of such notice or Gocument on all persons interested (whether
jointly with or as claiming through or under him) in the shaxre.

WINDING UP.

147. Ti the Company shall be wound up (whether the liguidation
is voluntary or otherwise) the Liquidator may with the authority
of an Extraordinary Resolution divide among the Members in specie
or kind the whole or any part of the assols of the Company and
whethor or not the assets shall consist of property of ome kind or
shall consist of proporties of different kinds and may for such purpose
sob such value as he deems fair upon any one or more class or classes
of property and may detcrmine how such division shall be carried
oub as between the Members or different clagses of Members and the
Liguidator may with the like authority vest any pat of the assets
in irustees upon such trusts for the benefit of Members as the
Liquidator with the like authorily shall think fit and the liquidation
of the Company may be elosed and the Company dissolved bub so
that no contributory shall be compelled to aceept any shares in respoct
of which there is a liability.
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INDEMNITY,

148, Bvery Director, Manager, officor and Auditor of the
Company shall be indemmified out of the funds of the Company
against all liabilities incurred by him as such Director, Manager,
officer or Auditor in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour, or in which he is
acquitted or in connection with any application under seetion 448
of the Act in which reliel is granted to him by the Oourt.
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MINUTES OF A DIRECTORS' WEETIRG

HELD AT: 181 Piccadilly, London Wi,
ON: 5th March, 1982,
PRESENT: G. H. Westom, in the Chair

J. G. Lithiby.

IN ATTENDANCE: F. W. Lockyer, Secretary.

IT WAS RESOLVED that the Company be
registered as a Public Company under Section
§ of the Companies Act 1980 and that the
Memorandum of Association accordingly be
altered in accordance with the draft thereof
attached hereto and approved. :

G. H, Weston.

Chairman.

Crrtified a true copy.
Jioconen -

“;J

-

Secretary.




THE COMPANIES ACTS 1943 TO 1980

&% Application by an oid public
company for re-registration
as a public company

Pursuant to section 8(3) of the Companies Act 1980

Pleasa do no

write in this
binding margin
y For cfficial use Company number
i i
l »
LR LY 15 84909

Please compiete Name of company
legibly, preferebly
in black type, or

bold block FORTNUM & MASON LIMITED
lettering

*insert full :
name of company

hereby applies to be re-registered as a public company under the Companies Acts 1948 to 1980 by the
name of FORTNUM & MASON PUBLIC LIMITED COMPANY

and, for that purpose, delivers the undermentioned documents for registration under the said Acts.

tdelate as : CENiroc
appropriate Signed m % [Direstor] {Secretary]t Date q/g f3n
Documents delivered for registration with this application
1 Printed copy of Memorandum as aitered in pursuance of the Directors resolution undsr section 8(4) of
the Companies Act 1980
2 Declaration made by a Director or the Secretary {on Form No. R8) of the company verifying that a
Directors Resolution under section 8(3) of the Companies Act 1980 has been passed and that the
conditions specified in section 8(11) have been satisfied.
Presentor's name, address and For offici i g
reference (if any): or official use
General section Post room
A. Kramer & Co. '
40, Portland Place
London. WIN 4BA
Ref: NZ
Oyer Publishing Limitad, Norwich House, 11/13 Norwich Straet, Landon EC4A 1AB, a subsidiary of Tho Solicitors® Law Sttionary Sotlety, Limited. * % Kk ok

Companies GR7 Decembor 1980



THE COMPANIES ACTS 1 948 TO 1980

Declaration by Director or Secretary on
application py an old public company
for re-registration as a public company

- Pursuant to section 8(5)(b) of the Companies Act 1 980

Please do not

write in this
binding margin
w For official use Company number
ceT-T-T CTTh00e —— -7
l&la_lbil 84909 |
sl o g Mcatl I WP H
Plmase complete Mame of company
legibly, preferably
in black type, oF
bold block FORTNUM & MASON
lettering .
Limited
i FREDERICK WILLIAM LOCKYER
of cate Houge, Fretherne Road, Welwyn Garden city, Herts
;‘;‘::’;;,‘;‘:t o being [the secretaryl fe-directer}® of the above named company, do solemnly and sincerely declare that:

1 the directors have passed 2 resolution complying with section 8(4) of the Companies Act 1980 that
the company should be re-registered as a public company ; and

2 the conditions specified in section 8(11) of the Companies Act 1980 were satisfied at the time of the
resolution.

And | make this solemn Declaration conscientiously pelieving

the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835

Declaredyat QJ”Q‘-"\A—_ (N‘\L& %
< Cb_* Cc—\k J\_‘ < M\%&
the A L‘Q clay of ‘«f\ k""’i MMW

One thousand nine rnzndredciﬁ) eighty-two /

before me D—_&&

A Commissioner for Qaths or—Netar-',a-P—uine-or-Just-iGe-of-the-P—ease
or.Solicitor-having-the-pawars.conferxed-on-a—Commissienar—for.eaths

Signature of Declarant

Presentor’'s name, address and

: for official use
reference (if any): {
( V) General section Post room
A. Kramer & Co.

40, portland Place
London. WIN 4BA

Ref: N2

= metitantan Hiltnd. Nerwich House, 11/13 Nonwlch Straet, Lonfon ECAA 1AB, » wisidlary of The Solicltors’ Law Stationery Socisty, Lmited. * %k * k
- emmamlaa 20N Dacembor 1980
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The Companies Acts, 1948 to 198l

CCMPANY LIMITED BY SHARES

v

M¥FHMORAMNDUM OF ASSOCIATION

of

FPORTNUM &% MASON PUBLIC LIMITYED COMPANY

(As amended by a Resclufion of the Directors dated s +i AlgrA 1982.)

1. The name of the Company is "FORTNUM & MASON PUBLIC LIMITED
COMPANY".

2. The Company is to be a public company.

3. The Registered Office of the Company will be situate in England and

Wales.

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

)

(2)

To carry on in the United Kingdom and elsewhere the business
of grocers, tea Cealers, ooffee dealers, foreign and colonial
warehousemen, general purveyors, wine, spirit and liguor merchants,
importers and exporters of and dealers in foreign and colonial
produce, cigar and tobacco manufacturers and dealers, refreshment
contractors, agents for home, foreign, or colonial produce, and any
other business or businesses which may be conveniently carried on in
conjunction 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 capahle of being conveniently carried on in
connection with any of the Company's businesses or calculated,
directly or indirectly, to enhance the value of or render profitahble
any of the Company's property or rights.

To acquire businesses of the nature- above mentioned and the
property and assets employed therein, subjeck, or not, to any trade
Jdebts, lahilities, ar ohligations incurred in relation to or attaching
to the same.




)

(3

4)

5)

{6)

)

(8)

To buy, sell, manufacture, repair, alter and exchange, let on
hire, export and deal in all kinds of articles and things, which wmay
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.

To purchase, take on lease or i oxchange, hire or otherwise
acquire for any estate, ar interest, any lands, buildings, easements,
rights, privileges, concessions, machinery, patents, patent rights,
plant, stock-in-trade, and real and personal propexty of any kind
necessary or converimot & the Company's business, whether in the
United Kingdom or elsm vix'xe, and to pay for the same in cash or
by the idssue of fully or partly paid shares or debentures or
debentaure stock.

To construct, alter and maintain any buildings, machinery and
plant which may appear to be necessary or convenient for the
Company's business.

To draw, accept, endorse, discount, jssue, and negotiate hills
of exchange, promissory notes, and other negotiakle instruments.

To borow Or raise money or secure the payment of money or
performance of ohligations for the purposes of the Company in such
manner and upon such terms as may seem expedient, and to secure
the repayment or performance thereof by redeemakle or irredeematle
bonds, debentures or debenture stock or other securities payable to
bearer or otherwise, and issuahle or payalle either at par or at a
premium or discount, ar by mortgages or any othex instrument, or in
such other manner as may be determined, and for any such purposes
to mortgage and charge the undertaking and all or any part of the
propexty of the Company, both present and future including its
uncalled capital.

To lend money to and guarantee the performance of the obligations
of and the payment of dividends and interest on any stock, shares
and secudties of any company, firm, or person, in any case in which
such loan, or guarantee may appear likely, directly or indirectly, to
firther the obkcts of the Company, or the interests of its
Shareholders.



)]

(10}

(11)

a.2)

a3

To accept payment for any property or rights snld or otherwise
disposed of or dealt with by the Company, either in cash by
jnstalments 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,
ar by means of mortgages, o by debentures, debenture stock,
perpetual or otherwise, or ohligations or securities of any company
cr companies, or partly in one mode or partly in ancther, and
generally on such terms as the Company may determine.

To make donations to such persons and in such cases, and either
of cash or other assets, as may be thought, directly or indirectly,
conducive to any of the Company's obfects nr otherwise expedient.,
and to subscribe or guarantee money for charitable or benevoient
obects, or for any exhihition or for any public, general or other

objct

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 wives, widows, families and dependants of any
such persons, and to support and subscribe to any schools, hospitals,
dispensaries, dining rooms, baths, places of recreation, <¢lubs or
other like establishments calculated to advance the interests of the
Company or of its Sharesholders, oar of any parson employed by or in
any way dependent on the Company.

To enter into any arrangement with any government or authorities
supreme, municipal, 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
ar any of them.

To purchase or otherwise acquire and undertake all or any part
of the business, property, or goodwill and liahilities of any company;
corporation, society, partnership or persons carrying on or about to
carry on any business which this Company is authorised to carry one
or which is in any respect similar to the objects of this Company,
ar 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



(14)

(15)

(16}

of interest or amalgamation, reciprocal concession or co-operation,
either in whale or in part with any such company, corporation,
society, partnership or persons, and to acguire, hold and deal in
shares, stock, ar securities of any such company.

To dispose of by sale, Isase, underlease, exchange, suender,
mortgage or otherwise, aksolutely, oconditionally or for any limited
interest, grant licences, easements, and other rights over, and in
any other manner deal with and tumn 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, scciety or association, or to any person or persons, for
such consideration as the Company may think fit, and in particular
for any stock, shares (whether fully or partly paid), debentures,
gebenture stock ar other securities ar ohligations or property of any
other company, and to acquire, hold, and deal with such stock,
shares and securities.

To promote or form or assist in the promotion or formation 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 lahilities of this Company, or which shall be
calculated to advance, directly or indirectly, the objects of this
Company, or the interests of jts Shareholders, with power to assist
such company or companies by paying or contributing towards the
preliminary expenses or riwiding the whole or part of the capital
thereof or by taking or anlwcriking for shares, preferred, ordinary or
deferred therein or by lending money thereto upon debentures,
debenture stock, cr otherwise; and further to pay out of the funds
of the Company all expenses of and incident to the formation,
zégistration, advertising and establishment of this Company or any
cther such company, and the issue and subscription of its share or
Joan capital (including hokerage and commissions for okbtaining
applications for or placing ar guaranteeing the placing of the shares
or any debentures, debenture stock, bonds or other securities or
ohligations’ of this or any other such company), and to hold and deal
in the shares, stock, or securities of any such company.

To obtain or in any way assist in obtaining any Provisional
Order or Act of Parliament or other necessary authority for
enabling this or any other company to carry any of its objects into

T



effect, or for effecting any modification of this or any other
company's constitution, or for Ffurthering 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 =0 that no distribution amounting to a
veduction of capital shall be made except with the sanction Gf any)
for the time being required by law.

(18) To procure the Company to be registered or recognised in any
part of Her Majesty's dominions, or in any foreign country 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 puposes of
the Company in such stocks, funds, shares, or investments (cther
than shares in the Company) as may be thought proper, and to haold,
sell, or otherwise deal with such investments.

(200 To do &l or anyoftheaboveﬂﬁngsinanypartofthe 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 be thoight conducive to the attainment of the
above objcts or any of them, and so that the words "Company" in
this Memorandum when applied otherwise than to this Company shail
be deemed to include any partnership or other body of persons,
whether corporate or incorporate, and whether domiciled in the
United Kingdom or elsewhere.

5. The liahility of the Members is limited.

6. The capital of the Company is £750,000 divided into £175,000 7 percent
Cumulative Preference Stock, £425,000 Ordinary Stock and 150,000 Oxdinary

Shares of £l each.



7. Bny of the said shares for the time being unissued, and any new shaves
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 repayment of capital, or both, ar 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
previoudly issued, cr then about to be issued, or 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 determine, but so that the rights or privileges beslonging to the
holders of any shares issued with a preference or other special right shall not
be affected, altered, alrogated, modified, or dealt with, except with such
sanction as is provided by the Articles of Association of the Company as

criginally registered.



CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

No.
2 /aus .

| hereby certify that

FORTNUM & MASON PUTLIC LIMITED COMPANY

has this day been re-registered under the Companies Acts 1948 to

1980 as a public company, and that the company is limited.

Dated at Cardiff the 23RD MARGH 1062
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Assistant Registrar of Companies



(For use only when the register is kept by computer
or other non-legible recording)

THE COMPANIES ACTS 1948 TO 1976

Notice of place for inspection of a register
of members which is kept by recording the
Bt matters in question otherwise than in a

eacedono,  I@IDIE fOrm or of any change in that blace

write inthis . i
blndingmargin  Pursuant to section 3(4) of the Stock Exchange (Completion

\s of Bargains) Act 1976 and The Companies (Registers and

Other Records) Regulations 1979 i
lplelasie complete To the Registrar of Companies Eo_r ?r[hﬂ?ll'u—s‘f] Company number
eglbly, preferably .
in black lype, or L _D:}_ -_SJ_ L 84909

" bold block letterlng Name of company

*golete f ! FORINUM & MASON PLC Limmited* |
inappropriate b

hereby gives you notice:

a that the register of members of the company kept under sectior: 110 of the Companies Act 1948 is
kept by recording the matters in question otherwise than in a legible form, and

b in accordance with regulation 3{1) of the Companies (Registers and Other Records) Regulations

tsee Tm? 1979, that the place for inspection of that registert is situate at:
overlea

110YDS BANK Plc,

REGISTRAR'S DEPARTMENT,
GORING-BY-SEA,

WORTHING, WEST SUSSEX, EN12 6DA.

7
/ AL eto -t & )
idelete as Signed A — [Director] [Secretary] ! Date 23 Aune 1953
appropriate L -
Presentor's name, address and For official use

reference (ifany): General section Post room

TEP/DES/255.




Plaase do not
write in this
margin,

Please complete
legibly, preferably
in black type, or
hold blogk lettering.

*Insert full name
of company.

Note

Details of day
and month in

2, 3 and 4 should
be the samae.

Piaase read notes
110 5 overlaaf
before completing
this form.

tDelote as
appropriate.

tinsert
Director,
Sacratary,
Racaeiver,
Administrator,
Adminlstrativo
Rocalver or
Recelvar
(Scotland] os
sppropriato,

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1885
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Company number
{Address overleaf—Note 6)

84909

Name of company

* FORTNUM & MASCN PLC

2. Gives notice that the company’s new accounting
reference date on which the current accounting reference Day Month
period and each subsequent accounting reference
pericd of the company is to be treated as coming, or 3
as having come, to an end is

017

e = -
-

3. The current accounting reference period of the Day Month Year
company is to be treated as-fahertensd}-[extended]t and " . " -
; ving-eome-te-an-end] [will come 341 Yot 1

919 |2

10 an end]t on

4. If this notice states that the current accounting reference period of the company is to be extended,
and reliance is being placed on the exception in paragraph {a) in the second part of section 225(4} of
the Companies Act 19885, the following statement should be completed:

The company is a [subsidiary] [parent]jt undertaking of

company numbec

the accounting reference date of which is
5. If this notice is being given by a company which is subject to an administration order and this
notice states that the current accounting reference period of the company is to be extended AND it
is to be extended beyond 18 months OR reliance is not being placed on the second part of section
225{4) of the Companias Act 1986, the following statement should be completed:

An administration order was made In reiation to the company on

and it is still in force, A/Z
6. Signed // W. %/J Designationt SECRETARY Date  13.2.1991

Presemorgname, address, For official use COMPANIES HOUSE
telephone number and D.E.B. P 1OFER 1991
reference {if anyh: -

M 74

o
ot




Ploase do ndl
wWrila in
this margin

PFlease complets
legibly, prefersbly
In black type, or
hotd blogk lettering

* insert full namo
of sompany

Note 2.
Details of day and
monthin 2, 3and

4 should ba the
same,

Please road notes
110 5 averigat

before completing 3
this form. '

1 dalote 8
appropriate

4.

@

¥ insort
Oirestor,
Secrotary,
Recoiver,
Admininstrator, g
Administrative
Aecaver Of
Raceiver
{Scotland) as
appropriste

Herbort Smith
Ixchange House
Pamrose Stroot
london, BC2h 2HS

Tel: 071-374 8000
Ref: 127730236216

COMPANIES FORM No. 225(1}

fNotice of new accounting reference
oate given during the course of
an accounting reference pariod

Pursuant to section 225(1} of the Companies Acl 1985
as inserted by section 3 of the Companies Act 1989

1. To tha Registrar of Companies Company number

[Address ovorleaf - Note §)
84909

MName of company

b FORTNUM & MASON PLC

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of " . v
the company is to be treated as coming, or as having 1 .5 0,7
coma, to an end is : F—

Day Month  Year

e ef RIITSILY . B I WA T ket T L D T e e, iy e = GaCes ST AT Ref ATL T MM TE m Thalcpmmm s U TS e A

The current accounting reference period of the company " v —— :

is to be treated as [shortened)lextendodit and He-te-be 1 5!0,7i1!'9'!g !2
treated-as-having-eeme-te-ar-and]fwill come to an end]t on ; ; 5 . ; ! .

)f this notice states that the current accounting referance period of the company is to be extended, and

reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the
Companias Act 1985, tha following statermant should be completed:
The company is a isubsidiaryllparentit undertaking of

, company number,

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notica
states that the current accounting referonca period of the company is to bu extended AND it is to be
extended beyond 18 months OF rellance is not being pluced on the second part of saction 225(4} of
the Companies Act 1985, the following statemeant should be completed:

An administration order was made in relation to the company on

and it is stitl in force,

Signed TR ﬂ,é_ JJ Dasignation# 5@:__,3{:_;7 P Date 2¢. 2.9
AR Y 3 {

Prasantor’s nama addross For official use
telephone number and reference (if any): D.E.8, Post room
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f COMPANIES HOUSE

If you need iv vontact us reparding
this notice, please quote reference

THE DIRECTORS DEF6/ 00B46909
T. GOSLING & SON {SAW MILLS) LIMITED

THE SAW MILLS

BRINSEA ROAD

CONGRESBURY Date: 18  AUGUST 1992
BRISTOL BS18 54Q

COMPANIES ACT 1985
(Section 652)

The REGISTRAR 0% COMPANIES gives NOTICE
that, unless cause is shown to the contrary,
at the expiration of 3 months from the

above date the name of

T. GOSLING & SON (SAW MILLS) LIMITED

wilt be struck off the register and

the company will he dissolved.

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Tal: Cardiff {0222) 380071

1926

FILE COPY

d ﬁ. HDG02

Companies House s an exceutive agency within the Department of Trade and Industry




