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1. The name of the Company is “ OLIVER '%'SNOWDON, e
LIMITED.”

a. The Registered Office of the Company will be siteate in
England.

3. The Objects for which the Company is established are :—
(A} To enter into and carry into effect, with such (if any) -
modifications or alterations as may be agreed upon, but
subject as to modifications or alterations agreed on before

the Statutory Meeting to the approval of such meeting,

an Agreement in the terms of the Draft Agreement which Sery info

has been prepared and is expressed to be made between Agreeont.

’,

i

the Executors of M. F. Coulson, deceased, of the one i
t

|

§

i

!

part, and this Company of the other part, and which has ‘
been subscribed by David Main, a Solicitoi’()ﬁb,%t,b{%ﬁ; e
. . . " . N ALY “‘ii\“v“‘-a
Supreme Court, with a view to its identificatio @5 ‘ AT
L Cag
(;{ PENAY iz 23]
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Botinous (8 To carry on, develop and extend the b itherto
carried on by the said Executors of M. H. ’Eoulson,
deceased, under the name of “ OLivir & Snowpon,”
and being the subject of the above-mentioned Agreement,
and generally to carry on, develop and extend the
business of manufacturers of and merchants and dealers
in machmery, bmder twine, cement  and  builders’
requisites, manures, see"d‘“’“shéep dippings, feeding stuffs,
wool and agricultural produce, ironmongery and utensils,
household and other furniture, groceries and provisions
of every description, and dealers in and growers and
manufacturers of any materials used in the manufacture
of any of the above-mentioned articles or any analagous
articles, wool buying, dealing,}(‘ haulage and general
coniractors, or any other trade or business whatsoever
which can, in the opinion of the Directors, be advantage-
ously carried on by the Company in connection with or
as ancillary to the general business of the Company, and
further to buy, sell, manufacture, refine, manipulate,
import, export and deal in ail substances, apparatus and
things capable of being used in any such business as
aforesaid or required by any customers of or persons
having dealings with the Company, either wholesale or

iy,

retail. . L
Duiigiz lnde (c) To purchase, take on lease or in exchange, hire or other-
wise acquire and hold for any estate or interest, any
lands, buildings, easements, rights, privileges, conces-
sions, machinery, copyrights, patents, plant, stock-in-
, trade, and any real and personal property of any kind
§ necessary or convenient for the Company’s business.
ﬁ:ﬁf{inm’ . (o) To crect, construct, lay down, enlarge, alter and maintain
any buildings, works and machinery necessary or con-
venient for the Company’s business,
Borrow () To borrow or raise or secure the payment of money for
porurosmo the purpose of the Company’s business, and with a view
o chuxgo thereto to mortgage and charge the undertaking and all
taking, &o. or any of the real and personal property, present or

future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a
premium or discount debentures or debenture stock,
payable to bearer or otherwise, and either permanent or
redeemable, and collaterally or further to secure any

e o e St o -
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secwrities of the Company by a trust deed or othe
assurance,

(F) To issue and deposit any securities which the Company  tasueand

(c)

()

()

()

(L)

has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and alse
by way of security for the performance of any contracts
or obligations of the Company.

To receive money on deposit or loan upon such terms as
the Company may approve, and to guarantee the debts
and contracts of customers and others.

To make advances to customers and others, with or
without security, and upon such terms as the Company
may appreve, and generally to act as bankers for
customers and others. )

To grant pensions, allowances, gratuities and bonuses to
employces or ex-employees of the Company or its
predecessors in business or the dependents of such
persons, and to establish and support or to aid in the
establishment and support of any schools, and any
educational, scientific, literary, religions or charitable
institutions, or agricultural or trade societies, whether
such societies be solely connected with the trade carried
on by the Company or its predecessors in business or
not, and any club, society, or other establishment
calculated to advance the interests of the Company or of
the persons employed by the Company or its
predecessors in business,

To make, accept, endorse and exccute promissory notes,

bills of exchange, and other negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required upon such securities and in such
manner as may from time to time be determined,

To pay for any property or rights acquired by the
Company, either in cash or shares, with or without
pecferred or deferred rights in respect of dividend or
repayment of capital, or otherwise, or by any securities
which the Company has power to issue, or partly in one
mode and partly in another, and generally on such terms
as the Company may determine.

poait
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Pay hrokerago
tanl
coimissiona,

Accept puy-
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{(m) To pay tue cxpenses of and preliminary and incidental

to the promotion, formation, establishment and registra-
tion of the Company, and remunerate any persons or
company for services rendered or to be rendered in
placing or assisting to place any of the shares or
debenture capital or other securities of the Company, or
in or about the formation or promotion of the Company
or the conduct of its business.

(8) To accept payment for any properly or rights sold or

otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in shares of any
company or corporation, with or without deferred or
preferred rights in respect of dividend or repayment of
capital or otherwise, or by means of a mortgage or by
debentures or debenture stock of any company or cor-
poration, or partly in one mode and parily in another,
and generally on such terms as the Company may
determine.

(06) To enter into partnership or any arrangement for sharing:

profits, union of interests or co-operation with any
company, firm or person carrying on or proposing to
carry on any business within the objects of this Company,
and to acquire and hold shares, stock or sccurities of any
such company,

(¢) To establish or promote or concur in establishing or

promoting any other company whose objects shall include
the acquisition and taking over of all or any of the assets
and liabilities of or shall be in any manner calculated to
advance directlyt or indirectly the objects or interests of
this Company, and to acquire and hold shares, siocks or
securities of and guarantee the payment of any securitics
jssned by or any other obligation of any such company.

(@) To purchase or otherwise acquire and undertake all or any

part of the business, property and transactions of any
person or company carrying on any business which this
Company is authorised to carry on, or possessed ok
property suitable for the purposes of this Company.

(®) To sell, improve, manage, develop, turn to account,

exchange, let on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in respect

%
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of, and in any other manner deal with or dispose of the
undertaking of the Company or any part thereof, or all
or any of the property for the tim~ being of the Company,
and for any consideration, whether in cash or in shares
{fully or partly paid), debentures, debenture stock or other
‘nterests in or securities of any company or otherwise.

(s) To amalgamate with any other company whose objects Amnigamate
are or include objects similar to those of this Company, eompny.
whether by sale or purchase (for fully or partly paid
shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid,
with or without winding up, or by purchase (for fully or-
partly paid shares or otherwise) of all the shares or stock

of any such other company or in any other manner.

(r) To distribute among the members in specie any property Distibute
properly

of the Company. among
Mombers,

(u) To do all or any of the above things in any part of the Genernlls to
do things

world, and either as principals, agents, trustees, con- f.%iiﬂi:“{‘,‘i:}ctﬁ,
tractors or otherwise, and either alone or in conjunction '
with others, and ecither by or through agents, sub-
contractors, trustee or otherwise, and to do all such other
things as are incidental or conducive to the above objects

or any of them.

4. The liability of the members is limited. Linbility
of Members,

5. The Share Capital of the Company is £ 12,000, divided into (({‘::lilpﬂ.fno'[
2000 Shares of £ 1 each. )

e e
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WII, the several persons whose
subseribed, are desirous of bein
of this Memorandum of Associ
the number of Shares in the C
respective names.

names and addresses are
g formed into a Company in pursuance
ation, and we respectively agree to take
apital of the Company set opposite our

NAMES, ADDRLbSI 28, AND DESCRIPTIONS OF SUBSCuIBIRS,

',—)

P Number of
Shares taken by
‘enah Subsoriber
1

T
S 7rhnel
; e ~
ottty

pa

%f l’ld’z?z\ .

7
;
o
{
i

150,

5 M/g '
Dated this g@) day of ﬂ/fﬁ’ 1923

Witness. to the above mgnatures—-
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OLIVER (& SNOWDON,

"LIMITED.

PRELIMINARY.

1. The Regulations contained iz Table A in the First Schedule
to the Companies (Consolidation) Act, 1908 (such Table being herein-
after called “ Table A *) shall apply to the Company save in so far as
they are excluded or varied hereby, that is to say, the Clauses »f
Tabie A numbered 2, 3, 22, 23, 24, 29, 35 10 40, 46. 47, 51, 68, 69, 40,
73: 77, 84, 85, 88, 98, 99, 108, 111 and 114, shall not apply to thi¥
Company; but in lieu thereof, and in addition to the rezﬁaining Clauses
of ‘Table A, the following shall be the Regulations of the Company.

2. The first business of the Company shall be to acquire the {RERISTENRLED
business ancl unlertaking of Oriver & Svownon, Haltwhistle, and - . .
for the purpose of so doing the Directors shall forthwith take into /% 2 2]
consideration and, if approved of, shall enter into on behalf of the
Company, either with or without modification, the Agreement referred | 2y 90z
to in Clause 3, Sub-Clause (), of the Memorandum of Association, % s
The Company is formed on the basis that the said Agreement shall

be entered into with or without such modification as aforesaid, and

no objection shall be taken to the said Agreement, nor shall any

Promoter or Dircctor be Hable to account to the Company for any

profit or benefit derived by him under the said Agreement by reason

of any Promoters ov Directors of the Company being Vendors to

the Company or otherwisc interested in the said Agreement, or by

reason of the purchase consideration having been fixed by the Vendors

without any independent valuation having been made, or of the Board

of Directors not being in the circumstances an independent Board;

; 1
but every Member of the Company, present and future, shall be B
deemed to have notice of the provisions of "the said Agreement, an_c‘lﬂ(‘ v

o o ‘lFl " L ‘
to have assented to all the terms thereof. ARal llg.w\%@ \‘

£ "\_ ; &, ;
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3. 1t shall be lawful for the Company to pay a commission to
2.1y person in consideration of hig subscribing or agreeing to subscribe,
whether absolutely or conditionally, for any Shares of the Company,
or procuring or agreeing to procure subscriptions, whether absolute or

conditional, for any Shar~s in the Company to any amount not exceed-
ing two Shillings per Share.

4. The Company shall not offer-any of its Shares or Debentures
to the public for subscription.

5. The number of the Members of the Company (exclusive of

Persons who are in the emplovment of the Company and of persons

who, having been formerly in the employment of the Company, were
while in such employment and have continued after the determination

of such employment to be Members of the Company) shatl not at any
time exceed fifty.

6. The Company shall be entitled to treat the person whose name
appears upon the Register in respect of any Share as the absolute
owner thereof, and shall not be under any obligation to recognise any
trust or equity or equitable claim to or partial interst in such Share,
whether or not it shall have express or uther notice thercof.,

SHARLE CAPITAL.

7. The original Share Capital of the Company shall be Twelve
Thousand Pounds, divided into Four thousand “ A * 5 per cent.
Cumulative Preference Shares of £ 1 each, One thousand five hundred
“B” 5 per cent. Cumulative Preference Shares of A1 each, and Six
thousand five hundred Ordinary Shares of 4 1 each.

The rights following shall be attached to the said Sharos eter
Se, subject as hereinafter provided, that is to say.—

L

(o) The said “A” Preference Sharcs shall confer upon the
holder the right to be paid equally with the said “ B »
Preference Shares a fixed cumulative Preferential Divi-
dend at the rate of 5 per cent. per annum on the Capital
paid up or credited as paid up thercon.

{(B) 1. The said “ B” Preference Shares shall confer
upon the holder ‘the right to be paid equally with the said
“A” Preference Shares a fixed cumulative Preferential
Dividend at the 1ate of 3 per cent. per annum on the
Capital paid up or credited as paid up thereon.

e
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2. The oniginal allottee of the “B” Preference Shares,
Mrs, Mabel Waugh Coulson, or her legal personal repre-
sentatives, shal' have the right on the following cenditions
of conversion, in favour of her son Donald William
Coulson (but not of any other person), of the said “ B *
Preference Shares into an equal number of Ordinary
Shares of the Company on making such cash payment
to the Company as may be required to make up the
differesice between the value of the said Preference Shares
taken at par and the value of the Ordinary Shares as at
the date of cuaversion, the value of the Ordinary Shares
to be ascertained and fixed by the Auditors of the Com-
pavy, whose decision shall be accepted by all parties.
In arriving at such value the Auditors shall take: into
account the position of the Company as disclosed by the
latest Annual Statement of Accounts, from. which shatl
be excluued the value of any Goodwill included therein.
The right to exercise such conversion to be subject (1) to
the said Donald - William. Coulson: having previously
served his apprenticeship in the business and undertaking
to give his whole-time services to the business on terms
to be agreed upon hr iween him and the Company; (2) to
the approval of the Directors of the Company, which
approval shall not be unreasonably withheld: and (3) to
the right being exercised only as at and on .he 1st day
of January, 1935, or the 1st day of January in cither of
the two following years of 1936 and 1937.

!

(c} Subject as aforesaid the said Ordinary Shares shall confer

upon the holder the right to such dividends as may be
declared by the Company in General Meeting from time
to time.

(p) In a winding-up--

1. The holders of the “A” Preference Shares and the
holders of the “ B ” Preference Shares (prior to their
conversion into Ordinary Shares) shall be entitled to
have the Capital paid up thereon paid off pari passu in
priority to the holders of the Ordinary Shares, together
with any unpaid Dividend up to date of winding up,
whether declared or not. "

2. Subject as aforesaid the Assets, including any
surplus Assets, shall belong to the Ordinary Sharcholders.

e
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CALL® ON SHARLS.
8. No Call upon an

y Share shall be made payable within one
calendar month

after the date when the last instalment of the last

preceding Call shall have beep payable; and Clause 12 of Table A
shall be modified accordingly.

9. A Call shall be deemed to have been made at t!

he time when
the resolution of the Directors authorising such Call was passed.

10. If by the conditions of allotment an

y amount is payable in
respect of

any Shares by instalmenis at fixed times, every such

instalment shall be payable as if it were a Call duly made by the
Directors of which due notice had been given. ‘

FORFEITURE OF SHARES AND LIEN.

11. If any Member fail to pay ary 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 the Call or instalment
remains unpaid, serve a notice on him requiring him to pay so much
of the Call or instalment as is unpaid, together with interest accrued
and any expenses incurred by reason of such non-payment.

12, The notice mentioned in the last preceding Article hereof
shall state the place at which the payment required by such notice is
to be made; and Clause 25 of Table A shall Iaé-:{nodiﬁed accordingly.

13. When any Shares shall have been forfei?b\d an entry shall
forthwith he made in the Register of Members of the Company stating
the forfeiture and the date thereof,”and so sogn as the Shares so
forfeited shall have been sold or otherwise disposedf}/of an entry shall
also be made of the manner and date of the sale or cisposal thereof.

N, :

14. The lien conferred by Clause g of Table A'shall attach to
fully paid Shares, and to all Shares registered in the name of any
person indebted or under liability to the Company, whether he shall
be the sole Registered Holder thereof or shall be one of several joint
Holders,

15. An entry in the Minute Book of the Company of the forfeiture
of any Shares, or that any Shares have been sold to satisfy a lien of
the Company, shall be sufficient evidence as against all persons
entitled to such Shares that the said Shares were properly forfeited
or sold ; and such entry, and the receipt of the Company for the price
of such Shares, shall constitute a good title to such Suares, and the
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name of the purchaser shall be entered in the Register as a Member
¢ the Cumpany, and he shall be entitled to 2 Cerfificate of Title to
the Shares, and shall not be bound to see to the application of the
purchase money. The remedy (if any) of the former Holder of such

shares, and of any person claiming under or through him, shall be
against the Company and in damages only.

TRANSFER OF SHARES.

16. No Shares shall bz sold or transferred by any Shareholder or
Trustee i Bankruptey, or personal representative of any Shareholder
(except as provided in Article Yunless and until the right of pre-
emption hercinafter conferred shall have been exhausted.

17. Lxcept a= provided in Article 7 ()Zevery Shareholder or
Trustee in Bankruptey who may desire to sell or transfer any Shares,
and every personal representative of a deceased Sharcholder who w8y
gesire to sell or transfer any Shares of such deceased Sharcholder,
shall give notice in writing to the Dircctors that he desires to make
such s&'e or transfer.  Sucli notice shall constitute the Board his agent
for the sale of such Shares to any Members or Member of the Company
or any persons ‘whom it is desirable in the interests of the Company
to admit to Membership, as may be selected by the Directors, at the
fair value thereof, to be agreed upon between the party giving such
notice and the Board, or in case of difference the fair value to be
determined as in Article 19.

18. Tf the Company shall within the space of three calendar
months after being served with such notice find a Member or Members
or persons selected as aforesaid willing to purchase the Shares (herein-
after called *“ the Purchasing Member ), and shall give notice thereof
to the proposing transferor, he shall he bound upon payment of the
fair value to transfer the Shares to the Purchasing Member.

19. In case of dilference as to the fair value of the Shares the
Auditor shall, on the application of either party, certify in writing the
sum which in his opinion is the fair value in accordance with the
provisions of Article 17, and such sum shall be deemed to be the fair
value, and in so certifying the Auditor shall Le ronsidered Lo be acting
as an expert and not as an arbitrator, and accordingly the Arbitration
Act, 1589, shall not apply.

20. Tf in any case the propasing transferor after having become
bound as aforesaid makes default in transferring the Shares, the Com-
pany may receive the purchase money, and shall thereupon cause the

T 23

P

s it e




g P i s

i
S

L it e

py

T

R .

4
name o1 the Purchasing Member to be ent
the Holder of the Shares, and gh

for the proposing transferor,

ered upon the Register as
all hold the purchase money in trust

21. The receipt of the Com
be a good discharge to the Purc
has been entered in the P
power the validity of the
person,

pany for the purchase money shall -
hasipg Member, and after his name
egister in purported exercise of the aforesaid
proceedings shall not be questioned by any

22. In the event of the whole of such Shares not teing sold urider
the preceding Articles the party desiring to sell or transfer shall be.
at liberty to transfer the Shares not so sold to persons who are not
Shareholders provided that they shall not, without the sanction of the

Directors, sell them for a less price than the sum at which same shall
have been offered for sale under the previous Arficles. ‘

. 3 iy

23. IZxcept as provided in Artj%cle 7 (B)g,j;he Comipany shall not 4 7%
be bound to register as a Member the nimé of any person entitled to,
any Shares in consequence of the death, hankruptey or insolvency of
any Member if the person or persons “or the time being registered in
respect of such Shares shall be indebtad to the Company in any
respect, or il the Isrectors shall .ousider such na- ; to he an
ircesponsible person or that the registration of such name will not be
conducive to the interests of the Company, and the Directors shall not
be bound to give any reason for their opinion. ¢

24. LExcept as provided in Artiél\g r (B)g,the Directors may call on
the [xceutors or Administrators of "a ’d"ec‘cascd‘ Member, or the
“T'rustecs in Bankruptey of bankrupt Members, to transler the Shares
of the deceased or bankrupt Members to sume person or persons o,
be selected by Lhe Directors, and if the Executors or Acimhﬁstratom
or Trustees in Bankruptey do not comply forthwith with such call th.ey.
shall be deemed to have served the Company with a fr;msfcr notice :
under Article 17 and to have specified therein as the fair value of the
Shares the amount to be certified under Article 19 hereof, and the
subsequent provisions of that Article shall have effect.

COMPULSORY RETIREMENT.

25. Whenever any Member of the Company who is.ergployecf
by the Company in any capacity -ses to be so employed, or x;'den;vex
any Member whe holds office in the Company ceases to hold o ;(t:e,
{hc'- Pirectors may at any time within three calendar n.lontI}s therczz} ei
resolve that such Member do transler his Sharchulding in the Com

.
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BORROWING POWERS.

26. The Dircetors may raise or borraw money far the purposes of
e Company’s business. and may secure the repavment of the same,
intenest or preminm thereon, by mortgage or c]mrqé
the whole or any part of the assets and property of the Chnmpa;l\'
tpres2 vt or fururel including its uncalled or vnissued Capital, and
may 1ssuc Bonds. Diebentures, or Debenture Stack, either charged upon
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the whole ar any part of the assets and property of the Company or not
sx charzed, v
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sther with any
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27. A Register of the Holders of the Debentures of the Company
shall P2 kept at the Registered Office of the Company. and shall be
apen v inspection by the Registered Holders of such Debentures and
wi any Mlember of the Company. subject to such restrictions as the
Cempany in General Meeting may impose. Thr Directors may close
such Register for such period er periods as thev may think fit, not
exeeeding in the aggregate thirty days in each year.

GENERAL MEETINGS.

25, A General Meeting nt the Company- shall be held once in
each vear at such time and place as the Directors shall appoint. In
default of 2 General Mecting being so held a General Meeting may
bz eomvemed by any two Members, in the same manner as
nearly as possible as that in which Meetings are 1o be convened by
the Directars. The aforesaid General Meetings shall be called
“ Grdinery 7 Meetings; all other General Mcetings shall be called
* Extracrdinare.”

25, The zecidental omission 1o give notice of a Gexeral Meeting

t anv Member shall not invalidate the proceedings at such Meeting. *

s, No business shall be transacted at any General Meeting
unless a quoram of Members is present at the tme when the Meeting
nrosreds = business.  Save as herein otherwise provided two Members

peraonally present shall e a quoram.
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VOTES OF MEMBERS,

31. A poll shal! be taken whenever directed by the Chairman or
dem:-mded by one or more Members entitled to vote, and together
Lelding ot representing by proxy not less than one-tenth of the Share
Capital of the Company for the time being issued, and Clause 56 of
Table A shall be modified accordingly. An instrument appoint\ing a

proxy may appoint several persons in the alternative, and Clause 67
of Table A shall be modified accordingly.

DIRECTORS.

32. The number of Directors shall not be less than two nor more
than five,

33. The first Directors of the Company shall be 1~

Robert Charlton Bell, of Nenthead, Alston, C€ompany
Manager and Secretary.

Ernest William Carr, of Stonegate House, Haltwhistle,
Manager.

‘Chomas Hudspith, of 7 Westerley Terrace, Haltwhistle,
Commercial Clerk.

William Johnstone, of Lane Head, Low Row, Commercial
Traveller.

34. The Directors shall have power at any time and from time
to time to appoint any other qualified person to be a Director of the
Company, either to fill 2 casual vacancy or as an addition to the Board,
but so that the total number of Directors shall not at any time exceed
the aximum number hereinbefore fi ted. Any Director so appointed
shall hold office only until the next followving Ordinary General Meet-
ing, when he shall retire, but shall be eligihle for re-election.

QUALIFICATION OF DIRECTORS.

35. The qualification of every Director shall be the holding in his
own right and as sole Folder of Ordinary Shares of the Company to
the nominal value of not less than Five Hundred Pounds. A Director
may act before acquiring his qualification, but shall in any case acquire
his qualification within one month of being appointed a Director; and
if such qualification shall not have been otherwise acquired within the
time aforesaic he shall be deemed to have agreed with tie Company
to take from the Company and pay for so many Shares as shall be
necessary to make up with the Shares (if any) which be then hoIc.Is the
amount of his said qualiﬁcation, and his name shall be entered in the

Register of Members accordingly.
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REMUNERATION OF DIRECTORS.

36. The remuneration of the Chairman of the Company shail be
at the rate of £ 20 per annum, and the remuneration of the Directors
other than the Chairman shall be at the rate of £ 10 per annum each
together with such further sum or sums, if any, as shall oe voted tc;
them by the Company in General Meeting. In addition to his
remuneration there shall be paid to each Director out of the funds of :
the Company all travelling, hotel and other expenses reasonably 4
incurred in attending Board Meetings or otherwise in or about the :
business of the Company, and further, if any Director shall be called ?
upon to perform any extraordinary services for any of the purposes of ;

[
i

A e e et e

the Company, such Director shall be entitled to special remuneration,

cither by payment of a fixed sum or by a percentage of profits, or ~ ::
otherwise as the Directors may determine,

L

QUORUM OF DIRECTORS. - \ ‘%{

37. The quorum of Directors for transacting business may be o

fixed by the Directors, and unless so fixed shall, when the number of

Directors exceeds three, be three. A resolution in writing signed by

all or not less than three Directors shall be as valid and effectual as
if passed at a Meeting of Directors duly called and constituted.

THE SEAL.

38. The Seal of the Company shall not be affixed except by the }E
authority of the Board of Directors and in the presence of at least two ;
Directors, or one Director and the Sceretary, and Clause 76 of Table A

shall be modified accordingly. . 5%# :
DISQUALIFICATION OFF DIRECTORS. 1. ‘
39, The office of a Director shall be vacated— it

(o) If he become bankrupt or insolvent or compound with
his creditors;
() If he become of unsound mind or be found a lunatic;

(c) 1f he be convicted of an indictable offence;

(®) If he be dismissed from the service or employment of the
Company or retires from the same; .

(8) If he cease to hold the necessary Share qualification or
do not obtain the same within one month from the date
of his appoiniment;

(r) If he absent himself from the Meetings of Qirectors fcnf'
a period of six calendar months without special leave 0

absence from the other Directors;
, _r
(G) If he give the Directors one calendar month’s uotice in
¥ 5 b - . '
writing that he resigns his office.
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But any d.(a,t done in good faith by a Director whose offce is vacated
as aforesaid shall be valid unless, prior to the doing of such act
]

wrilten notice shall have been served upon the Directors or an cntry

shall have been made in the Directors’ Minute Book stating that such
Director has ceased to be a Director of the Company.

40. A Director may enter into contracts or arrangements or have
dealings with the Company, and shall not be disqualified from office
thereby, nor shall he be liable to account to the Company for any profit
arising out of any such contract, arrangement, or dealing to which he
is a party or 1n which he is interested by reason of his being at the same
time a Director of the Company, provided that such Director discloses
to the Board at or before the time when such contract, arrangenient,
or dealing is determined upon his interest therein, or, if such interest
is subsequently acquired, provided that he on the first occasion possible
discloses to the Board the fact that he has acquired such interest. But,
except in respect of the Agreement referred to in Article 2 hereof, no
Director shall vote as a Difector in regard to any contract, arrange-
ment, or dealing in which he is interested or upon any matter arising
thercout, and if he shall so vote his vote shall not be counted, nor shall
he be reckoned in estimating a quorum when any such -contract,
arrangement, or dealing is undef consideration.

MANAGING DIRECTORS.

41. The Directors may from time to time appoint one or more
of their hody to be Managing Director or Managing Directors, and
entrust or confer upon the Managing Director or Managing Directors
all or any of the powers of the Directors (except the power to make
Calls, forfeit Shares, borrow money, or issue Debentures) tha_t they
may think fit, but the exercise of all powers by the Managing'Dlrector
or Managing Directors shall be subject to such 1'egulat10Els and
restrictions as the Directors may [rom time to time make and impose,
and the said powers may at any time be withdrawn, revok‘ed or ‘varzed.
The remuncration of the Managing Director or Managing Directors
may be by way of Salary or Commission, or participation in profits,
or by any or all of those modes.

ACCOUNTS.

42. A copy of the Balance Sheet and Report shall, seven days
previously to the Meeting, be kept at the Regtsterc}d Qiﬁccia;l::itan
‘ i ; 5 - be circu .
for the inspection of Members, but the same shall not be ¢
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DIVIDENDS +ND RESERVE FUNDS,

43. With the sanction »f a {;eneral Meeting dividends or bonuses
may be paid wholly or in part in specie, and may be satisfied in whole
or in part by distribution amongst Members in accordance with their
rights of fully paid Shares, Debentures, or other serurities of this or
any ather company, or of any other property suitable for distribution
as aforesaid. The Directors shall have full liberty to make all such
valuations, adjustn.eats ard arrangements, and to issue all such certi-
ficates or documents of title as may in their opinion he necessary or
expedient with a view to facilitating the equitable distribution amongst
the Members of any dividends or bonuses so apportioned, of dividends
or bonuses to be specified as aforesaid, or to giving them the benefit of
their sroper shares and interests in the property, and no wvaluation,
adjustment or arrangement so made shall be questioned by any
Member. Where requisite a proper contract shall be filed pursuant
to Section 88 of the Companies (Consolidation) Act, 1908, and the
Directors may appoint any person to sign such contract on behzlf >f
the Members or any of them.

44. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sum or sums as they think
proper as Reserve Fund or Reserve Funds, which shall, at the
discretion of the Directors, be applicable for meeting contingencies for
the gradual liquidation 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 whol- -~ *1 § * applicable for equalising
dividends or for distributior - ©u 7 »scial dividend or bonus, on
such warms and in such manne~ 4w, (b Company in General Meeting
shall from time to time determine, and the Directors may divide the
Reserve Fund into separate Funds [or special purposes and may retain
in the business or invest the sums from time to time carried to the credit
of such Fund or Tunds upon such sccurities as they may select. The
Dircetors may also from time to time carry forward such sums as may
be deemed expedient in the interests of the Company.,

e

45. Subject to Articles;g'ﬁif)and @k the 'net Proﬁts .of the
Company shall be applied™-as follows: First, in paying to
the Holders of Prefercuce ‘Shares a Cumulative Preferential
Dividend at the rate of 5§ per cent. per annum on tl}e
amount paid up or eredited as paid up for the. time being on the‘sa1c;
Shares respectively; and the balance in paying to the I—Iolc.léls or
Ordinary Shares a Dividend on the amount paid up or credited as

‘L;Sa’['”'f
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pad up lor the time being on the said Ordinary Shares, No amount
puid on a Share in advance of Calls shall while carrying interest be
treated for the purposes of this Article as paid wn the Share.

NOTICES.

46. Where a notice is sent by post it shall be deemed to have
been served at the expiration of twenty-four hours after it was posted;
and Clause 110 of Table A shall be modified‘accordingly.

47. A Member who has no ngiStel’f\{‘d‘;_’Z&drCSS in the United
Kiingdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, shall not be
entitled to receive any notices from the Company.

WINDING UP.

48. With the sanction ot an Extraordinary Resolation of the
Shareholders any part of the assets of the Company, including any
shares in other companies, may be divided between the Members of
the Company in specie, or may be vested in trustees for the benefit
of such Members, and the liquidation of the Company may be closed
and the Company dissolved, but so that no Member shall be comyelled
to accept any Shares whercon there is any liability.

INDEMNITY.

49. The Compuny shall indemnify every Director and other
Officer of the Company against all losses, costs, and expenses
(including all travelling expenses) if any, incurred or made in the
proper discharge of his duties, and the Directors shall pay or return
the same out of the funds of the Company. If any Director or other
Officer of the Company is guilty of actual fraud or dishonesty whereby
the Company incurs loss or -lamage, such Director or Officer shall be
liable to recoup the same w the Company. Lxcept s aforesaid no
Officer of the Company shall be liable to the Company for any loss,
damages, costs or expenses that may happen to or be incurred by the
Company in consequence of any act, omission, or default by such
Officer while purporting to act as such.
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NAMUS, ADDRESSBES, AND DRSCRIPTIONS OF SUBSCRIBERS,

a% 2L A /%;/a

v A7
Dated the j{ dayof W, 1923

Witness to the above Signatnres—
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| is this day Lucorporated under the Uompanies Acts, 1908 to 1917, and that the Company . | &2

is Limited.
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(iven under my hand at London this___ qh3nd day of ey
11 (Une Thousand Nine Hundred and Tywenty-three.

Fees and Deed Stamps £8§:5:0,

L

1| Stamp Duty on Capital £.120. . m . (_/6% i
A ! o R

Registrar £ Joint Stock Companies.

% Certificate received by
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