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Declaration of Compliance

WITH THE REQUIREMENTS OF THE COMPANIES ACTS.
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Made pursuant to S. 17 (2) of the Companies (Consolidation) Act, 1908 (8 Edw.
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e e et erennn e , LIMITED,

and that all the requirements of the Companies (Consoli\c\lation) Act,

1908, in respect of matters precedent to the registration of the said

Iy

Company and incidental thereto have been complied with, And I

make this solenm Declaration conscientiously i\elie\ring the same to

be true, 4 and by virtue of the provisions of the ‘‘Statutory Declara-

tions Act, 1885.”

Declared at./. 7. 2. /zf”'%f”fm# .

before me. 0
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Consent to act as Director of................. Fereeeerey e sera e tterararrnrass
.............. THE...FINANOIAL. TTUES. (1828). .. ... Lim;ited,
Pursuant to s, 72 (1) (i) of the Companies (Consolidation) Aet, 1908.
Presented for filing by .y :’“n
o g ) T T
....... NICHOLSON. GRAHAIL & JONES ~ i Ry EsVAs
................... LA=2L leorgata,. . B.G..2, YO8 uAN.S 2l \
H. HOWES & CO. LTD., o
Companyy Printers, Pobitshos md Stetioners, . :
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To the Registrar of Joint Stock Companies:;—

. %?i: E‘f;"e,z{vg';? (@) ..,5B,..., the undersigned, hereby testify (¥ ..0W........ coasent
T \,':gt;‘,,*"o‘;‘.’}ﬁegﬁa, to act as Directorss of ., THE. RINALCTAL. TIRES. (L922). 0w :
‘,‘. RN R AR NN NN NN NN N PET RIS IR pearpresense N L R R T R R R R R R L AN Limitedl
!
) and to (%) ..... Qur....... ...name s being inserted as Directors in the
i (o) Strilo out Prospectus of the said Company which it is proposed to issue (9) £ o i1
; unnoecessary .
o worde thre- Statement-in- Heu-of- Prospectus-whieh-it-is- proposed-to-file}, and ,
i
% (®) AL authorise Messrs. . NICHOLSON. GRAHAA. & JONES...
‘N‘\}’-‘ [y of 18/2). Uinomgake. in. the. Gty of London. e ferereaneaen
to file this consent with the Registrar of Joint Stock Companies,
ﬁ pursuant to s. 72 (1) (@) of the Companies (Consolidation) Act, 1908.
!
= b3
. ! * Slg ture, Address, Description,
;
[ "g Q| S,thrrc‘
g Y N Ssesagaay Place,
: 7 Park Lana,W.1. Baronet
i
¥ . \
; e )/ W \lAnr\/vxC 4 140 Grosvenor Sguare,
- w1, Baronet
p % : W&f’ . |Moo:rgide, ’ -
] =B . “ | Chérry Gerdens Avenug Director of The
% folkestone Finanecial Times Limited
e 0 /9 /.!3 Wﬁ Ravenshill, Lanaging Director of |
g ™ o et / v C'hlslehurst The Finsneial Times |
{ : »éﬂ/ é7/ * Lyaehans,
’g //W“ L Wickhar. Rozd, Director of Finamcial
N o al BI‘OCle:}, a.m, %Tllnes Timited :
sty ”
3 ,u‘))

Pated this..... M. day of ...[ Mum? 192.8

* T¢ o Dirovtor signs by * his agoent authorised in writing,® tho authority wmust be prody.ced and a copy fled.



I

o

EN
%

6"

No. of Certificete......cconirrnnrnnirins 2ATH 90 Form No. 43.

)

&

“COMFANIES ACTS, 1908 TO 1917.”

A 5=
Companies’
Regiatration
Feo Stamp
must be
fmpressed
hero,

---------------------------------------------------------------------------------------------------------

------------------------------------------------------------------------------------------------------------

............................. THE... FINANCIAL., PIMES....(1928).............. Limited,
(to be delivered to the Registrar of Joint Stock Companies, pursuant to

Section 72, Sub-Section 2, of The Companies (Consolidation) Act, 1908.)

Presented for Tiling by

A

............ NICHOLSON,  GRAIAM, & . JONES.. L oar ‘*
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LONDON, E.C. 2. ‘
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N 57/ A Companies (Consolidation) Aect, 1908, that the following persons have
consented to be Directors of....THE . EINANCIAL.TINES... . (1288)......... "
......... PSSO PP TP & 4161 'cT ¥
l
Name, Address. Deseription. .
— : . j
S . A Seamone ; f
~ uw Sir Wilitsm Ewert Berry B-Seymour Place, Park Lane :
6 ’ London, W, Baronet.
L S |
k™ ** sir Jemes Gomer Berry 40 Grosvenor Squars, J
8 London, W Baronet i
== " . '
_E ceorge HEaton fart Moorside, ‘ " ‘ !
o Cherry Gardens Avenue, Director of The o
- Folkestone Finencial Times Limited |
- ~g€ K ;
* ' - ¥ i’
/ % Robert Joha Barrett Revenshill, | Managing Director of
' d Chiglehurst, The Financial Times \
“ g Kent Timited : !
=) i s
- E ~Ry N
.g Henry Ashford Rendall Lynehans, { Director of The S
= Wickham Road, Finaneial Times Limitved |
B Brockley,3.E. : !
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Signa-t’ure, .Addl'GSS. and ................... -:_._:_._._f. ..............Z? ‘ G
Description of Applicant 19/21 p‘foorga‘he, E.C.2,
for Registration. i
!

To the Registrar of Joint Stock Companies.

For We.... NISHGLAON . GRAHA . & JOKEE gerrerenaeniion the undersigned,

hereby give you mnotice, pursuant to Section 72, Sub-Section 2, of The

miae S r—s e
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Pursuant to s. 72 (1) (ii) of the Companies (Consohdatlon) Aot 1908.

\:‘; (\‘
‘\\‘\i\\\
. ‘\\\\
‘\‘\\
g Presented for Tiling by
........ Hichelson . Graha . &. Jones.. = oo

fr%
L

I-
s
¥
o
e

le/81 Noorzata,... . Bala 2.

et
b
{ i s o -

.
.
*
’
3
%
¥
d; delaks

Pl
&3
C
5.

XY
r\‘_J
G

H. HOWES & CO. LID,

@ompany  Printers, Publishers &  Statiowers,

BELL YARD (Next to the Law Ssclety), TEMPLE BAR, LONDON, W.C.2.
Tolephore: HOLBORN 3073,
’}%C 2.

4, UNION COURT, OLD BROAD STREET, LOND ON

Jelephone: TONDON WALL 251 f":'q \T?ﬂ‘n ;

2, GRESHAM BUILDINGS, BASINGHALL STRT.‘.ET,; :?w]“DI\DO\T

'c) 2.

Tolephona: CITY 479 D }
1 s @/
HOWCO HOUSE, 624, SOUTHWARK STREL . *T.ONDO‘IN *SE 1.
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iLyffﬁ\‘% B /(;c : Wz, the undersigned, having consented o ael
A2 B )
iy ¢ Wiy Diveetors of,... The. Flosnedsd, mipes, (3288) .,

LR AR R N Y NI L I R L N N N P RN Ry LEXEN]

b rr et e ettt enras e OO W ¥ 43 1114
and having agreed to take from the said Company.. . Bive, hundred, Preference
Shares of......00¢.nownds, ... ...cach, that number of Shares being

proscribed as the qualification for the office of Director of the said

Company, do herchy severally agree to take and pay for the said

’!@D PR

Shares accordingly.

Signature, ! Address, ) Desoription,

T _52-‘ 5'-¢aM~t‘:r\£4
“' | s—adignour Placo,
- A Fark Tenc,W.l. Baronet

LY
40 Grosvenor Square
.1, Baronet

Moorside, !

- e m—— e

g Folkestone ! wTimes Limited.

i
Ravenshill -
Chiszlehurst i "anaging Director
. Hent of The Finsncial Times
! Limiten
é : v
H
‘Lynehans, f ,
|"“Wickham Road, . Director of The Finsncisl
i Rrockley, 5.E. Times Limited
’ |
i
e ; H
" vy Sy i
i
!
Dated tllis.....?'?,‘.‘?’.}.'f{......day of.}?w ..... Ay ; .1928,.
Witxrss fo the /S\gﬁatm es of wa above-named i~

Therry Gs.rdens Avenué Director of The Financ*al

|
1
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STATEMENT of the Nominal Capital, made pursvant to s. 112 of 54 and 55 Vict.
ch. 39, Stamp Act, 1891, as amended by s. 7. of 62 and 68 Vict., ch. 9 Finance Act, 189¢ and

by & 89 of the Finance Act, 1920. Norz—The Stamp Duty on the Nominal Capital is OxE

Pouxp for every £100 or fraction of £100.
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Document, when the Company is rogistered. i
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THE NOMINAL CAPITAL OF ry

The Fonaricel Jimeo (7925) ~

e Berapary, Limited.

b/ 00 000 /@% ?rlé%b ﬁme W Mmz'ﬁﬁ Pounds /

L. {, /
S 3,
divided. into ﬂﬂﬂ ﬁ Oﬁ ?/f/&' W %W%tw @f

%MW&Z’&(?&O %«W%ZZ %/MM

Shores-of— ‘ ¢ Pounds-eeeir

. . ‘ ¢ / P ’ s
, SignatureLZ. N

Deseriphion =

e

Date . f'\ f ;} me&m‘}my I 9.3 (%

This Statement must be signed by an Officer of the Company.
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@ertificate of Incorporation

1

3 Heveby @ ertify,

PINANCIAL TIMES (1928), LIMITED

L. J

2L

is this day lucorporated weder the Comprnies Aviz, 1908 to 197, and that the Company is -
) F p pany. .

Limited. : o
3 ' . A 2 Y : « K )
iven under my hand ot Londen this  Ce0Rby-sixth day of Jenusry Ot
Thousand Nine Hundred aned t“'f@nt'ﬁ’"-"-f"@hh .
[ L] - .
Feo « d Deed Stamps £ 2% 7. 6 o
]
el
Staup Duly on Capital £ 15,000. CAegistrar sf Juiad Steck Cowpinies, N

#

K
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{'ertificate -MM ,(lm% %ﬂf (Zf’ 4 M %ﬁm
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(? ({'}’ g 2 Date
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TR CODMPANITES ACTH, 1908 1o 1917,

A

COMPANY LIMEPIED BY SILARIS

- Memovandum of Assoctation

or

LIMITED.

1, The name of the Compaay is Tue Fooscan Toaes (1928
Lanmren.

2. The Registered Office ol the Company will be silnate in

-t

Fugland. #

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

(¢) To cnler into and ca’rr_\' e effect, with or without
modifications, either before or after the exeention thereof,
an Agreement expressed 1o he made between The Finaneial
Times, Limited, of the one part and thiz Company of the
other part, for the purchase of the husinesx and nnderiaking

of The Finaneial Times, Limited. A draff of the said, JU /"" '

Agreement has heen preparved, and {Gr the purpose of g{,u af' .

identification has been initialled by William Grahkam, a % wer

Molieitor of the Supreme (ourt. ; L’E‘-}, X
() To establigh, aequirve, print, publish, and circulate, or othacr- B

wize deal with any newspaper or newspapers. or other

publications and litevary works, and the gooadwill theveof,

and to wnderteke and eamry on the rame. ' ;
ot estahlish or aeguire by purciase o othe. wize, and to z

earry on the teades or hnsinessos of priatess, mropociors, R TN o

el o, publishers, and diseibuies of and dealss in fewZul, :

wwepapers, jonrnaks, perindiealy, Tooks, paamhlel:, prints, i

pietures, drawings, or other written, engraved. painted or | RS Cc“,_";j'

T ——

: peinted prodvoetions, and alzo ol papermakers, hookbiaders,
paoksellers, jowrnalists, reporlers, nesvspape * agents, news-
’ vendors, advertising agen(s, contraciors, or any of 11oem,
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and il beanehiog (herool rospoetively, and any oflier frade
or Imsiness ineideatal to, or arising oul of, or which can
he corvenion{ly carried on in conjinetion with the aforesaid
» . elakings or businessos or whieh the Company may deent
e e henefit the Company,

(d) To mannlactnre, confraet for, acquire, or enter into arrange-
ments with others for the supply or sale of or dealing with
any goods, arlieles, or things whieh the Company may deem
capable of heing used, sold or deall with for the henefit of
‘the Company, or whizh ean he used in connection with the
carrying on of any of the undertakings or businesses of
the Company.

(¢) Mo acquire by purchase ox otherwise any copyrights or other
exelusive privileges, or any patents, lieences to use patent
rights or scerel proecsses.

(fy To acquire freehold, leaschold, snd other property and rights
of or belonging Lo or used in conneetion with any nndertaking
ot husiness of the Compan,y.

(9) To establish ecompetitions and to arrange for the granting
ol Free insnranees in conmeetion with any ol the publications
or husinesses ol the Company, and to offer and grant prizes,
rewards and premivms of sueh churacter, and in sueh terims.
gratuitous or otherwise, as may srem expedient, and to
provide for and lurnish to any members of the Company,
or customers cl, or to any subseribers to or possessors of
any publications ol the Company. or of anyv conpons or
tickots issued with any publications of the Cempany, a sum
of money or any chattels, commissions, advantoges, benefits,

or special privileges which may seem expedient, and either
gratuitously or otherwise,

(7) To purchase or otherwise acquire or mmdertake 1l or any
part of the husiness, property and liahilities of any persnn,\
1itm, o1 eompany carrying on any business or undertaking
which the Company is anthorsed to cary on, or of a
eharacter similar to, or auxiliary or ancillary thereto. or
connected therewith, or possessed of property suitable for
auy ol the purpeses of the Company.

(2) To acquire for any purposes of the Company

) » by purchase,
lease, concession, gr

ani, licence, or otherwise, suelh lands,

N
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buildings, and other property, vights, privileges, or ease-
ments as may from time to time he deemed necessury or
desirable Lor carrying on fhe businosses of tht Conipany,
and to build and ereel such huildings and structures and
likke things as may be deemed necessary for the purposes of
the Company or any of them, and to hold any property
whatsoever, and to sell, lease, mortgage, ot otherwise dispose
of the same or any property of the Company.

() Wo enter into any arrangement with any Government or

other authority that may seeip conducive to the Company’s
objeels or any of (hem, andto obtain from ary such Govera-
ment or guthority any zights, privileges, and concessions
which the Company may thinl it desirable {o obtain, and
to carry ouf, exercise, and comply with the same and to
ressell and dispose of all ov any of them.

(%) Wo enter intor partnevship or into any arrangement for

sharing profits, union of interest, joint adventure, reciprocal
coneessions, or eo-operation with any person or company
earrying on, engaged in, or ahout to carry on or engage in,

- any husiness or transaction which the Company is anthor-

ised to cavry on or engage if, ov any husiness or transaction
capable of being conducted so as directly or indirectly to
henefit this Company, and to take or otherwise aequirve and .
hold shares or steek in or seeurities of, and to subsidise or
otherwise “assist any such company, and to sell, hold,
re-issue, with or without gum-anfee, or otherwise deal with -
sueh slﬂmrcs, stock ov securities, and to take or otherwise
acquire and hold shares in any other company having objeets
altogether o in part similar to those of this Company, or
carrying on any business capable of being condueted so as
direetly or indiveelly to l_mﬁqﬁt this Company.

(§) To establish, regulate, and discontinne ageneies for the

purposes of the Company.

(m} Mo establish and support, or to aid in establishing or

suppcrting, associntions, institutions, trusts, funds, or
convenronees calenlaled Lo henefit employees or ex-cmployees
of the Company, ov the conncctions or dependents of such
persons, or any person having dealings with the Com-
pany, and to grani pensions and allowances and o make
payments towards insurance and to subseribe or gnarantee

A

me mm e
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money for charitable and henevoleni objects, or for any
exhibition, or for any publie, general ox nseful object,

() To promote any company or rompanies for the purpose of
acquiring all or any of the property, righis and liabilities
ol this Company, or or any othir purpose which may seem
giveetly or indireelly calenlated to bhenefit (his (‘ompany.

(0) Mo pay for any rights, property ov assels acquired hy the
Company in eash or by the issue of shares or of debentures,
dehenture stock or any other seeuritios ov in any other
manner whalsoever,

(p) To invest any moneys of the Company in such investments
{other than sharves or stock in the Company) as may he
thought proper, and to hold, sell or ofherwise deal with
sueh investments. .

(q) Mo comstruet, earry out, equip, maintain, huprove, manage,
work, control and superintend any roads, ways, tramways,
ailways, branches or sidings, hridgoes, reservoirs, waten-
cowrses, whavves, factories, warveliouses, cleetvie works,
shops, stores, buildings and other works and conveniences
whieh may seem diveetly or indiveetly condueive to any of
the objects of the Company, and to contribute to, stuhsidise
ov otherwise assist or ‘take part in the construction,
improvenient, nmintenaﬁée, working, management, carrying
out, or eontrol thereof. \

(#) To lend money to and guarantee the performance of the
obligations of and the payment of dividends and intevest
on any stoek, shaves and sceurities of any company, firm or
person in any ease in which sueh loan or suaraniee mﬁy
he considered likely diveeily or indireetly to further the
objects of this Company or the inferests of its shareholders.

(s) To Dorrow or raise or secmre the payment of money in
sneh manner as may be thought fit, and in particular by
the issae ol dehentures or debenture stock, perpetnal or
otherwise, charged wpon all o ary of the Company’s

- broperty (both present and futuve), including its uncalled

capital, and to purchase, redeem or pay off any such
seeurifios,

ma o I .
() To remunerate any person or persons, {irm or company for

serviees rendered or to be rendered in placing or assisting

to place or guarantecing the Placing of any of the shares

g -
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of the Company’s Capital ov any debeniures or ofher
seeurities ol the Company,

(1) To draw, make, aceept, endorse, negntiate, diseount, execite

and issue promissory notes, hills of exchange, hills of lading,
warrants, debentures and ofher negotinble ov transferable
instruments. : ' .

To soll or otherwise deal with the undertaking, property,.
book dehis, and rights and assets of the Company, or any
part thereof, for such consideration as the Company may
think fit, and in partienlar (cither whoily or partly) for:
shaves, whoether fully pi “?ap or nof, dehontures, debenture
stock o1 sceuritics of w.y other eompany having objeets
altogether or n paitsimilar to those of the Company, dnd
either on terms that such shares, debentures, or securities
e digtributed in speeie ainongst the Members o otlierwise,
and to surrender, improve, manage, develop, and Jease all
or any part of the property of the Company.

() To procure the registration or incorporation ol the Company

(@)

(4)

in or under the laws of any place outside England.

o dotermine what amount, if any, shall be written olf irom
time fo time in respect of depreciation ol wasting assets,
$o that, if the Company think fif, no snm shall be written
oft in respeet of such depreeiation.

o pay out of the funds ol ‘the Company all expenses which
the Company may lawlully puy of or incident to fhe
formation, registration and advertising of or raising money
for.the Company, anc the issue of its Capital, or {ox con-
tributing to or assisting any issuing house ox firm or person

either issaing or purchasing with a view to issue all or

any part of the Company’s Capital, in conneetion with the
advertising or offering the same for sale or subscription,
including  Dbrokerage and commissions for obtaining
applications for or taking, placing ov underwriting shares,
debentures or dehenture stock, and to apply at the cost of
the Company to Parliament for any extension of the
(lompany’s powm‘s'.

() To distribute any of the property ol the Company in specie

or kind among the Members,

o dn all or any of the above {hings in Great Brilain or
any other part of the world, either as principals, agents,

NN

e et e ot 3 e 3 e et s At e

[N

g e e g et e

o

I

a3}

e

e _..:.;_5; et



i e

o

R T T TR e

[

2

r:ontmc%ors, trustees, or otherwise, or by or through trustees,
agents, or otherwise, and oithor alone or in conjunetion with
others.

(h0) To do all such other things as mny be considered to be
ineidental o1 conducive to the attainment of the ahove objects
or any ol them,

(ce) And it is hereby declared that the word * company 7 in this
Memorandum, except where used in reference {o this
Company, shall be deemed fo include any partnership or
other body of persons, whether corporate or not, and whether
domiciled in the United Kingdom or elsewhere.

a0

(dd) The objects specified in each of ﬂm‘l}ﬁl_-agmphs in this
Memorandum shall he l'a-gﬂl'(lofi,\\gs independent objects and
accordingly shall he in nowise limifed or restrictod {except
when otherwise expressed in such paragraph} by refevence
to the objeets indieated in any other paragraph or the name
ol the Company, but may he carried out in as full and ample
a mannei:, and coustrued in as wide a sense as if each
of the said paragraphs defined the objeets of a separate,
distinet and independent Company.

4. The liability of the AMembors is limitod.,

5. The Sharve Capital .of the Company- is 331,5()0,0()0, divided into -
1,000000 7 per cent. Cumulative Preference Shaves of £1 each and
00,000 Ordinary Shaves of €1 o
with power from time to time to issue any shares of /the original or
new Capital with any preference or priovity in the payment of dividends_
or the distribution of assets or otherwise over any other
Ordinary or Preforence, and whether issued or not,
regulations ol the Company as far as neeessary (o give effect to any
such preference or priority, and upon the subdivision of a share to
apportion the xight to participate in profits or surplns assets, with
special vights, priorities and privileges to or over any of the subdivided
Shares, or the vight to vole in any manner as bhetween the shaves
resulting from sueh subdivision, The rights for the time heing attached
to any sharves having preferential, dol‘orf-ed, qualified or special rights,
privileges or conditions attached theveto may be modified or dealt with
in the mawner mentioned in Clanse 49 of the accompanying Articles
oft Association, hut not otherwise, and that clanse and also Clause 50 -

ol the said Axrticles shall be decmed to be incorporated in fhis clause,
and have offeet aceordingly.

shares, whether
s and to vary the

ach, with power to incvease . and:

w
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W, the several persons whose names, addresses and

descrlptlous

are subseribed, arve desizous of being formed into a Comgany;
in pursuance of this Memorandum of Association, an t‘ﬁe
respeetively agree to take the number and class of Shares in N
Capital of the Compawy set opposite to our regpective name

NAMES, ADURESSES AND DESORIPTIONS OF SUBSURIBERS,

Number of

Proferonce Sharos

taken by each
Subseriber.
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COMPANY LIMITIED BY SIARISS.
Avticles of Avsariation

THE FINANCIAL TIMES (1928),

LIMITED.
PRELIMINARY. ]
1. Tn these presents, wnless there he something in the subject
or eontext inconsistent therewith— -
“ e Company ' means T Pixaxcran  Trves  (1928),
Linarrep, \
¢ Qpecial Resolution 7 and ¢ lxtraordinary Resolulion ’? have
the meanings assigned thereto respeetively by the-Companies
(Consolidation) Aect, 1908 (section 69). 7/”7
¢ e Diveetors > means the Direetors [pi/ the thine being of

."
I

the Company. /
¢ Mhe Office *” mcans the Registered Ofﬁr;e for the time Dheing
of the Company. . |

¢ The $eal ”? means the Common Seal of the CI(ﬁnpnny.

“ e Register 7’ means the Register of Members, to be kept
pursuant to Section 25 of the Companies (Congolidationy
Aect, 1908, » . .

“ Dividend *? includes honus. ' | o '

¢ Mouth ’* meaus calendar month,

“Tn writing 7 and ‘¢ written ¥ means wrilten, typewrittenm,
lithographed, stamped, or printed, ox partly onc
another, or the otlers.

Words importing the singular number only inelude the plaral
namber, and wice versae. _ ‘

Words imporling the mascaline gender oniy irelude the
feminine gender,

Words importing persons include corporations and governments
of all kinds. ' e
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2. The regulations ¢ontained in ¢ Table A" being the First
Sehedule to the Companies (Consolidation) Act, 1908, shall nor apply
to this Company.

8. The Company shall lorthwith enter futo the Agreement
mentioned in sub-clause (¢) of Clause 3 of the Memorandum ol Asso-
ciation. The bagis on whieh the Company is established is that the
Company shalll acquire the propextics and asgets mentioned in the :-said
Agreement on the terms therein set forth, subjeet to any modifieations
as may he agreed upon. And no objection shall be taken {o the said
Agreement oy fo any matter avising thereout on the ground that all
ov any of the Diveetors of the Company as Diredtors of and/or Share-
lolders in the Vendor Company arve personally interested therein,
and do not constitute an independent Board, ov that they are the
promoters of the Company and stand in a fiduciary position fowards
the Company; nor ave they or any of them to he accountable ov any
benefits or ])l;nﬂts derived hy -them from the sgaid Agreement.

! I
4. The Directors shall not employ the funds of the Company or

any part thereof, in the purehase of, or in loans upon, the sccurily
ol Shares of the Company.

SHARISS.

o Mhe :L“ pital of the Company is £1,500,000, divided into
1,000,000 Cupmulative Proference Shares of €1 each and 500,000

Ordinary Shaves of £1 each, The sajd Preference Shares shall

confer the 1.-igi:hlt to a fixed cumulative preference dividend in priority
to any other !}Simros of the Company at the rate of 7 per cent. per
annum, payalle hall-yearly according to the amount paid up thereon.
he said Shares shall also confer the right to a return of the amount
paid up or credited as paid up on the shares and arrears of fixed .
dividend, whether declared or nnt, up to the commencoment of the
winding up, in priority to any other Shares of the Company, but shall
not have any Turther rvight to participate in Profits or Assets. No
Prelerence Shaves shall he ereated ranking pari passy with the said
1,000,000 Cumulative Preference Shares exeept and with the authority
ol a sanction of the holders of the said shares pursuant to Clause 49:°
of these Articles,

6. All Shares Tor the time being wnissued shall he
confrol ol the Direetors, who may allot or othe
suinie to such persons, on such term

under the
rwise dispose of the
s and conditions, and at such times
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as the Diyectors think 6t, and with fnll power to give to any person
the Call of any Shares cither at par or af a premium, and for such
time and for sueli consideration as the Directors think fit.  Provided
always that the Dircetors shall ag regards all allotments of Shaves from
time to time made, cotply with the requivements of Scetion 88 ol the
(fompanies (Consolidation) Aect, 1908,

7. The Dircetors may exercise on behalf of the Clompany the
powers of paying ecommissions conferred by Scetion 89 of the Com-
panies (Conselidation) Aet, 1908, but so that the rate per cent. ox the
amount of the commission paid or agreed & be paid as therein provided
shall be disclosed in manmner requived by the said seetion and shall not
exceed the rate of 25 per eent. of the nominal amount of the Shaves
in rospeet whereof the same is paid, or an amount equal to 25 per
conl. of the amount at which such Shares shall he issued.  The
Company may also give a Call upon inissued Sharves of the Company,
at or above par, as consideration of the gnarantee of the subseription
of Shares. ‘The minfmuwmn subscription on which the Directors may
proeced to allotment is seven Shaves. R

‘8. The Company may make arrangements on the issue of Shares
for a difference between the holders of such Shaves in the amount of
Calls to be paid and the time of payment of such Calls.

9. If by the conditions of allutment of any Shave the whole or
paxt of the amount or issue price thereof shall he pavable by instal-
ments, every such instalment shall, when due, be paid-to the Company
by the registered holder for the time heing of the Shave.

10. The joint registered holders of a Share shall be sevevally
ag well as jointly liable for the payment ol all instalments and Calls
dug in respect of such Sharve.

11. Phe Company shall he entitled to treat the rogisl’ex(\d“hnlder
of any Sliire as the absolule owner thercof, and accordingly shall
slot, except as ordercd by a Court of competent jurisdiction, or as by
Statute vequired; De hoind to recognise any equitable or other claim
to or interest in suel Sharve on the part of any other person, save as
herein provided.

CRERTIVICATES.
19, The Certificates of title to Shaves shall be issued under the

Seal of-the Company, and signed by at Ieast one Dircetor and the
Seerctary. Such Certifieates shall be ready for delivery to a Member

La
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within two months after allotment of the Shaxes fo him ov after the
registration of o tronsfer to him of the Shares, as the case may he,
unless the terms of issue of the Shaves otherwise provide.

18, Ivery Member shall be entitled to one Certificate for all the
Shaves registered in his name, or upon payment of sueh sum not
exceeding one shilling for each Certificate after the first as the
Directors shall from time to time determine, to several Certifieates,
each for one or more of sueh Shares. - Bvery Cerfificate of Shares
shall specify the number and denoting numbers of the Shaves in vespeet
of which it is issued, and the amount paid up thercosn. -

14 IC any Certifficate he worn out or defaced, then upon ]pl'O(hlc-
tion thereof to the Directors they may order the same to he eancelled,
and may issue a new Certificate in lien thereof, and if any Certificate
be lost or destroyed, then upon proof thereof to the satisfaction oi. the
Directors, and on such indemnity as the Directors deem adoq‘u'élté
being given, a new Certificate in lieu thereof shall he given to the party

\\ entitled to such lost or destroyed e1t1ﬁca{o.

15, The sum of one shilling, 0:& 'sueh smaller "snm as the
Directors may determine shall be paid to the Company for every
Certificate issued wnder (he last preceding clause.

. :
16.  The Certificates of Shares registered in the names of two or
more persons shall, unless otherwise direeted hy fhem, be delivered
to the person first named on i Register as one of the holders of such
Shares, and the Company shall ot be hound to issue more than one
Certificate in respeet of any Share held by two or more Persons.

CALLS,

17, The Direetors may from fime to time make sueh Culls as
they think fit wpon the Members in respeet of all mouneys unpaxd on
the Shares held by them respeetively, and not by the conditions of
alletment theveof made payable at fixed times, and each Member shall
. Day the amount of every Call so made on him to the nersons, and

at the thnes and places appointed by the Divectors. A Call may be
made payable in one sum or hy instalments, -

18. A Call shall he deemed to have been made at the time when
the resolution of the Directors authorising such Call was passed. No
Call shall exceed one-fifth of the nominal amount of a Share or he

made payable within {wo months afier the last preecding Call was
payahle.

:‘\Ji-.j
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19, Tourteen days’ noliee of any Call «ball he given specilying
the time and place of payment, and to whom sueh Call shall be paid.

AL IE the sum payable in respeet of any Call or instalment be
not paid on ov hefore the day appointed for payment thercof, the
holder for the time heing of the Share in respeet of whieh 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 from tie day
appointed for the payment thereof to the time of the actual payment,

or at such lower vale or with a total remission of interest as the -

Direetors may determine.

2. Any sum which by the temos of issue of a Share hecomes’
payable wpon allotment ov at any fixed date, whether on aceonnt of
the amount ol the Shave or by way of premium, shall, for all the
purposes of {hese presents, he deemed to he a Call duly made and
payable on the date on which, by the terms of issue, the same hecomes
payable; and in ‘case of non-payment atl the velevant provisions bf
these presents as to 1)a:s'mvul;‘6'[" interest and expeuses lforleiture or
ofherwise, shall apply as if suel sum had hecome pavable hy viviune of
a Call duly made and notified.

22, The Direetors may, it they think fit, reeeive from any AMember
willing to advance the same, and eifher in money or money’s worth,
all or any part of the Capital due upon the Shares held by him beyond
the gums actually called for; and upon the amount so paid or satisfied
in advanee, or so mueh thereol as from fime fo time execeds the amount
ol the Calls then made npon the Shares in respeet of which sueh advanee
has been made, the Company, may pay interest at sueh rate per annum
as the Member paying such sun in advanee and the Dirvectors agree

upon. .
PORFEUPURE AND LIEXN,

23, 1 any Member fail to pay any Call or instalment on or
belore the day appointed lor the payment of the same, the Direelors
may, at any 1ime thereafter, during sueh {ime as the Call or instalment
remains unpaid, serve a notice on such Member requiring him to pay
the same, logoether with any interest that may have acerued, and all
expenses that may have been inenxred hy the Company by reason of
such noun-payment.

24 e notice shall name a day (not being less than' fourteen

davs [rom the date of the notiee) and o place or places on and at which
suell Unll or instalment and sueh interest and expenses as aforesaid
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are to he paid, The notiee shall also state that in the event of non.  °
o, A | o B
payment at or before the time, and at the plaee appointed, the Shares ~* :
. i Y ool instk o v 1y, {
fn vespeet of which the C'all was made, or instalment is pay nble', CHE
be liable to he forfeited. R
2%, I the requisilions ol any sueh notice as afovesaid are not i
complicd wilh, any Shares in respeet of which such notice has heen X

givon may, at any {ime thereaflter, before payment of all Calls or
mstalmenls, interest, amud expenses dune in respeet thereof, he forfeifed ,
by a resolution of the Directors to that effeet. Such forfeiture shall
include all Dividends deelared in respeet ofthe forfeited Shares, and . g
not achwally paid before the forfeiture, ™. . -

R T

206. When any Share shall have been :itqi""i'orl‘ei'ted, notice of the .
resolntion shall he given to the Member il whose name it stood
immediately prior to the forfeiture, au(]/-:;uf entry of the forfeiture,
with the date thereof, shall forthwith he made in the Register.

27, Any Share so forfeited shall he the property of the Company,. . '
andt the Diveetors may sell. re-nllot, or otherwise dispose of the same«

in sueh 111:11'111(31'\:13 they think fit, "
28, The Divectors may at any time hefore any Share so foxfeited 7

shall have heen sold, re-allotted or otherwise disposed of, anuul {he ]

forfeiture thereol upon such conditions as they think fit- =

29.  Any Member whose Shares have beer forfeited shail cease
to he a Mevabor in respeet of the forfeited sShares, but shall, notwith-
standing, be liable to pay, and shall forthwith pay, to the (bfnpany
all Calls, inslalinents, interest, and CXPENSes owing upon or in respeet
of such Shaves al the thue of the forf etture, together with interest :
thereon from the time of lorfeiture uniil payment at the rate of = 7 ;
10 pev eent. per annum, and tle Divaetors may onforee the payment
thereot iff they think tit. ‘

aly -

AR
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30.  The Company shall have a first and paramount Jien upon all

the Shares not fully paid up, registered in the name of each Member-
(whether solely or joinilv with others), for his debts, Nabilities and
engagements, solely or jointly with any other percon 1o or with the ° o
Company, whether the perive for the payment, fndlilient, or discharge \"‘7 {

thereol shall have actually arrived ov nol. And sueh lien shall extend
o all dividends from time to tme declared in respeet of such Shares.

. Vons b , . . W . . .
31, Wor the purposs of enforeing such lien, the Direetors may
sll 1. ¢ Shaves subject thereto, fu such mamner as they think fit; but
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no salee ghall Be made il sueh period as aforesaid shall have arrived,
and untit notice in writing of the infeniion to sell shall have been
gerved on such Member, his excentors or administrators, and default
shall have heen made by him o them in the payment, fulflment ox
diseharge ol suel debls, liabilities or mugagm‘nonts, for seven days
aflor sueh nolice,

32, The net proeceds of any such sale shall he applied. in or
towards satisfaclion of the said dehts, linbilities or cugagements, end
the residue (it any) shall (subjeet to-a like lien for dehts or Habilities
not presently payable as existed upon the Shares prior to the sale)
be poid to such Member, his exeeutors, administrators or assigns,

33. Upon any sale alter forfeiluve, or fovr onforcing a lien in
professed exereisc of the powers hereinbefore given, the Direetors
may cause the purehaser’s name to he entered in fhe Register in
respeet of the Shaves sold, and the purchaser shall not he hownd
1o soo to the regularity of the proceedings, ox to the application of
the purehageanoney, and after his name has been entered in the
Register in tespeet of sucl Shares the validity of the sale shall not
he impeached by any person, and the remedy of' any person" aggrieved
by the sale shall be in damages only, and against the Company”

exelusive.y.

PEANSFRER AND TRANSMISSION OF SHARES.

34 “S]mf{'es shall be transferable subject to the following pro-

vigions : The instimment of transfer, shall be signed.* by both the
transferor shall be'deemed 1o

tramsforor and the transleree, and the :
yomain the holder of {he Shares until the name of -the wransferee 1s
entered in the Register in respect thereof.

5. he instrument of transfer shail be in the usual or common

ax
e

form.

g96. - The Divectors may docline to regisier any teansfer of Shares
. [ .

not fully paid up- N - |

37. lovery inatrument. of transfer shall be delivered to the
Company for registration, aceompanied by the cortificatc of the Shares
to he traﬁsferred, and such other evidence as the Direclors may requure

to prove the title of the transferor, or his right to transler the Shaxes.
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38, A fee of 2. 6d,, or sueh sialler sum as the ])irfac':tors may
Jeterine, may he vharged for each {ransfer, and 3].13-]]:‘ if rlli’flllll“(‘d
hy the Directors, be paid hefore {he registration thereol, ’Lh'e Transler
Book may he closed during such {ime as {he Directors (hink fit, not
oxeo.vding,: in the whole thivly days in each year

29. e exeentors or administralors ol a deceased Member (not
heing one of several joint holders) shall he the only persons recognised
by the Company as having any title to the Shaves registered in the
navae of sueh Member; hut, in ease of the de
of the joint rogistercd holders of any Shazes, the survivors shall he
the only pe‘rs‘m}s recognised by the Company as having any fitle to,
or interest in, such Shares.

40, Any guardian of an infant Memlbier, and any Committee of
a lunatic Member, amd any person hecoming entifled to. Shares ox
Stock in consequence of the death, bankruptey, or Yiquidation of any
Member, upon producing such evidence that he sustains the character
in respeet of which he proposes to act nuder this Clause, or of his
title, as the Dircetors think sufficient, may, subjeet o any lien of the
Company thereon in respeet of the debts or liabilities of the person
through whom they derive title respectively, and with the consent
of the Directors, which they shall b under no obligation to give, be
registered himself as a Member in respeet of such Shaves or Stock,
or subjeet to the regulations as to transfer hereinbefore contained,
may transfer the same to some other person. This Clause is hereinafter
referred to as the ¢ Transmission (Jause.” Where any person entitled
under the Lransmission Clause shall fail for two months after heing

afh of any ong or more

o

therennto required by the Divectors, in writing, to procure himself .

or some other person to be vegistered as holder of the Shares, the
Directors may, at any time thercalter, before commpliance with the
request, by resolution forfeit the Shares.

STOCK. .

41. The Dircctors, with the previous sanetion of the Company

1 A N ‘anll o v 3 1
in Greneral Meeting, may convert any paid-up Shaves into Stock, and
may re-convert Stoek into fuily-paid Shaves of any denomination.

42, When any Shares have been converted into Stoclk, the several
J‘IOld(‘l'S of sueh Stock may thenceforth transfer their respeetive
interests therein, or any part of such interests, in {he same manuer
and subject to the same regulations, as and subject to which fully

-
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pald-up Shaves in the Company’s Capital may be transferved, or as
nﬁs-av’ thereto s elvenstances will admit, But .ihv I )il‘('t,‘i;ll;s mu’\' Trom
1ime fn time, 3 they think fit, fix the minimunm wnount ni“ Stoek
teansToralle, and direet that {ractions of a pound shall not he deali
witl, ‘l.\Ut with power, nevertheless, at their dizeretion, to waive =ueh
}'u]vs in any partieular caze. No warrants to bearer ghall he jssued
in respeel of any Stoek,

3. The Stock shall confer on the holders thereo respectively
the same privileges and advantages as vegards participation in profits
and assets and voting al meetings of the Company, and for other
purposes, as wonld have heen eonferred 1'1}' Shares of cqial amount.
and of the same cass in ihe Capiial of the Company, hui =o that
none of such privileges or advantages except the participation in the
profits and assets of the Company shall be conferred Ly any such
aliquot part of Stock az wonld not, if existing in Shares, have eomferred
such privileges: or advaniages, And, save as a!‘uf@said, all the provi-
sions herein contained shall, so far as eiveumstances will admit, applf
to Hrock as welt as to Shates. No sueh eonversion shall affect or
prejudice any preferénee ov olher special privilege.

SIARE WARRANTS 10 BBEARIER.

44, The Company, with respeet to fully paid-up Shares, may Issue
Warrants (hereinafter ealled ™ Share Warrants ”) stating -that the
hoarer is euntitled to the-Shares {herein specified, and may provide by
Coupons oy otherwise, for the payment of future dividends on the
Shares incduded in such Warrants. The Direetors may determine,
and from time to time vary, the «onditions upon which Share Warrants
shall be issued, angd, in particular, upon which a new Share Warrant,
or coupon, =hall he issued in the place of one worn out, defaced, or

Mieh the hearer of a Share Warrant shall be

destroved, and upen W .
entitled tn receive notiees of, and attend and vote ai, General Meetings,

and upen which a Share Warr
of the hicider entered in flie Rogister
specified. Subject to such conditions, and to these presvnts,’lho hearer
of a Share Warrant shall he a Member to the ‘n‘n}% extent. The h‘o}dor
of a Share Warrant <hall Iold such \\'arrmﬂ,’ suh,;(-cf.m ihe eonditions
for the time heing in Toree with regard {o Ghare Warranls, whetler

made before o aftor the issue of such Warkant,

in respeet of the Shaves therein

.y

ant may be surrendered, and the name’
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INCRIBASE OFF CAPITAL,

45 The Company in General Meeting may from tlime fo time
inevease the Uapital by 1he ereation of new Shares of suck anonnt as
may he deemed expedient,

16, Subjeet lo the rights attached to the Preference Shares in

ihe initial Capital of the Company, any new Shares may he issued k
with such special rights and privileges anvexed thereto as the Company | K
in (leneral Moeting vesolving npon the erealion thereol shall direet, . VN
anl if no divection he given as the Directors shall determine, and in ’
particular such Shaves may he issued with a prelerential or qualified
right to Dividends, and in lhe digtribution of {he assets of (he Com-
pany, and with a special, or without any right of voting.

47. The Company in General Meeting may, before the issue of
any new Shaves, determine that the samie, or any of them shall he
offered in the first instance, and cither al par or at a premium, to
all the then Members, or any elass theveol, in proportion to the number |
or amount paid up on the Shares or Share of the class held by them,
or make any other-provisions as o the issue of the new Shares, but in
default of any such determination, or so far as the same shall not
extend, the new Shares may be at fthe disposal of the Divectors in

the same way as any wnissued Shaves in the present Capital. , e

43.  All new Shares shall be subject to all the provisions lierein "
contained with reference to the payment of Calls and instalments,” - ;"
transfer and transmission, forfeiture, lien, conversion into Stock, and
otherwise. '

3

MEETINGS OF (LASSEY OF MEMBRRS.

EY
. 49.  The holders of any elass of Shares may af any time, and from
time to time, and whether hefore or during Nquidation, by wrifing -
signed by the holders of three-fourths in number of the issued Shares
of the class or by an Extraordinary Resolution passed at a meeting
of such lolders, eonsent on hehall of all the holders of Shares of the
dass 1o the Jssue or ereation of any Shares ranking equally therewith
or having any priovity thereto, or to the abandonment of any prefer-
ence or brioxity or of any aeerucd dividend, or to the reduection for any .
tihne or permanently of the dividends payable thereon, or to the 'p,
amalgamation into one class of the Shar
or ko the
classes or

o es of any two or more classes
subdivision of Shaves of one class into Sharves of different
to any alterations in these Articles varying or taking away
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any rights or privileges attached to Shares of the class, or o any scliomo
fur the reduetion of the Company s Capital affecling {he Shares of the
elass in a manner not otherwise anthorised by these Artieles, ox 1o any
scheme for the distribution (thongh not in accordance with legal rights)
of asxets in money or in kind in or before liquidation, ox to any contract
for the sale of the whole op any pare of the Company’s propery or
business determining the way in which as between the savexal classes
of Shaveholders the purchase consideration shall he distributod, and
generally eonsent to any alteration, contract, compromise or arrange-
ment which the persons voting thereon cowld if sui juris and holding
all the Shares of the elass consent to or enter into, and such resolution
shall be hinding upon all the holders of Shaves of the class.

50.  Any meeting for the purpose of the last preeeding}' clause
shall he eonvened and condueted in all respects as nearly as possible
in the same way as an Extraordinary General Meeting of the Company,
provided that no Me~ ™, not being a Direetor, shall be entitled to
notice thereof ox to atfend thereat, anless he be a holder of Shares
off the elass iniended to he affected by the resolution,.ond that no vote
shall De given except in respeet of a Shave of that class and that the
qaoram at any such meeting shall, subjeet to the provisic,:p as to an
adjourned mecting horcinhefore contained, be Members holding or
representing by proxy at least onc-half of the issued Shares of the
elass, and that a poll may he demanded in writing by any three
Members present in person or hy proxy and entitled to vote at the

neeting.

REDUCTION AND ALTERATION OF CAPITAL.

31. The Company may from time to time, by Special Resolution,
reduce ils Capifal in any mannar for the time being authorised by
law, and in particular Capital may he paid off on the footing that
it may De called up again ox otherwise. And the Company ma)y also,
by Speeial Resolution, subdivide or consolidate its Sha;res, or any of

them,

52, The Special Resolution wheveby any Share is suhdivided may

determine that, as between the holders of the Shares resulting {rom
sich subdivision, one or more ¢ such Shares shall have any such

P
compared with
atlach to new Shares.

the others or other as the Company has power ic

referrod or other speeial rights over or such deferred rights as’

I
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BORROWING POWERS.

53 Su's 0 as heroinalter provided, the Direclors may, frmm

time te time, ar their diserction, raise, or horrew, or seeure the pay- -

ment of any sum or sums of money in such manner and upon sueh terms
and conditions in all respeets ax they think fit, and in partienlar by the
issue of Prior Lien Debentures, Mortgage Debentures, Dehentures, or
Dehenture Stoek, or other seeurities of the Company, either permanent
or perpetual or redecmable or vepayable, charged upon all or any part,

of the assets of the Company {(both present and future), including ifs,

unealled Capital for the time being, provided that the amonnt so
raised, horrowed or sccured for the time being by the Direetors
(otherwise than by the issue of Shave Capital) shall not exeeed
the amount of the issued Capital of the Company for the time

being without the authority of a resolution of the Company in
Gieneral Meeting, and go that no mortgage or ehavge shall be eroated:
on the Company’s asscets or any of them (otherwise than fo the

Company’s Bankers in the ordinary course of business) exeept with the
sanction of the Preference Shavecholders given by an BExtraordinary

Resolution passed by amajority of three-fourths of the holders of such .
Shaves present in person or hy proxy at a meecting of sueh Share-

holders specially convened for the purpose.  No lender, or other person

dealing with the Company, shall he concerned to see ox enquire whether
 this Yimit is ohserved, ‘

ot Debentuves, Debenture Stock or other securities may he made
assignable, free from any equities hefween the Company and the
person to whom the same may he issued. ‘

55.  Any Debentures, Debenture Stoek or other seenritios may
be issued at a discount, preminm, or otherwise and with any special
privileges as to redemption, surrender, drawings, allobment of Shares,
attending and voting at General AMeetings of the Company, appoint-
ment of Dirveetors ond otherwise, ‘

56. The Direetors shall eause a proper register to be kept -

in accordance with Section 100 ol the Companies (Consolidation)
Act, 1908, ol all Mortgages, Debentures, and Charges specifically
afteeting the property of the Company, and shall canse the require-

ments of Seetion &3 of the Companies (Clonsolidation) Aet, 1908, to
e duly complied with.
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GINERAL, MERTINGS,

67. e Statutory Meoting of the Cowpany shall, as required
by Seetion 65 of the Companies (Consolidation) Act, 1908, he Jeld
al sueh time within a period of not less than one month nor more
than three months from the date at which the Company shall he
entitled to commenee husiness, and at such place as the Direclors
may detormine, and the Dircetors shall comply with the other require-
ments of that scetion as to the report to he submitted and otherwise.

58. Subsequent General Meetings shall he held onece in the year
1929, and in cvery subsequent vear, at sueh time and place as may
be determined by the Diveetors,

59. Such subsequent General Meetings shall he ealled Ordinary
Meetings; all other General Mectings of 1the Compiny shall be called
Extraordinavy (feneral Meetings. :

60. The Divectors may, whenever they think fit, and they shall,
upon a requisition made in writing by Members holding in the aggregate
not less than one-tenth of the issued Capital of the Company, convene
an Extraordinavy General Meeting.

61. Any such requigition must state the objects of the meeting,
and must be signed by the Requisitionists, and be deposited at the
Office. 1t may consist of several documents in like form, ecach signed
by one or more of the Recuisitionists. '

62. If the Dirvectors do not proceed to cause an Extraordinary
General Meeting to De held within 21 days from the date of the
requisition being so deposited, the Requisitionists, or a majority of
them in value, may themselves eonvene the mecting, but any meeting
50 convered shall not be held after three months from the date or
such deposit. If at any such meeting & rosolution requiring confirma-
ton at another meeting is passed, the Directors ghall forthwith convene
o Further Extraordinary General Mecting for the purpose of consider-
ing the resolution and, if thought fit, of confirming it as a Special
Resolution, and it the Dircetors do .
seven days frowm the date ol the passing of the first resolution, the
Requisitionists, or o majority of them in valune, ma}" themselves
convene the meeting. Any mecting convened under this dause by
the Requisitionists shall be convened in the same manncer, as n?mgy
as possible, as that in which moeefings ave to he convened by the

Directors.

f not convene the meeting within _
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63, Seven clear days’ notice to the Members, speeifying the
place, day and houwr of meeting, and in case of special husiness the
gcnoral nature of sueh business, shall he givon hy a.clvc:rtmmnen.t, or
by notice sent by post, or otherwise served as hereinafter provided,

G4 Wheve it is proposed to pass o Special Resolution, the two

meetings may bhe eonvened by one and the same nolice, and it is
to be 10 objection to such nofice that it only convenes the second
meeling contingently on the resolution being passed by the requisite
majority at the fivst meeting.

65. The aceidental omission to give any such notice to or the
non-receipt of such notice by any of the Members shall not invalidate
any resolution passed at any such meeting. 7/

H

PROCEEDINGS AT GENERAL JMEICLINGS.

G6. .',L‘he business of an Ordinary General Meeting shall he io
receive and consider the accounts and halance sheet and the ordinary
reports of the Directors and of the Auditors, to elect Aunditors and
other officars in place of those vetiring by rvotation or otherwise, to
fix the remuneration of the Aunditors, to declare Dividends, and to
transact any other husiness which under these presents ought to be
transacted at an Ordinary General Meeting, and any business which

is hrought under consideration by the report of .the Directors issued

with the notice convening such mecting. All other business transaeted
at an Ordinary General Meeting, and all husiness transacied at an
Ixtraordinary General Meeting, shall be deemed special.

67. Mhrce Members present in person ov by proxy shall be a
quorum for o Glencral Meeting for the choice of a Chaivman, the
consideration of the report and accounts and any matter referred
to therein, the declavation of a Dividend, and the adjourmment of
the moeting. For all other purposes the quorum for a General

Meeting shall he five Members personally present holding or repre- )

senting by proxy mot less than one-twentieth part of the nominal
amount: of the issued Capital of the Company. No business shail be
transactod at & General Mecting unless the quornm requisite he present
at the commencement of the husiness.

68. 'Phe Chairman of the. Directors shall he entiiled to take the
chair at every Goneral Meeting, or in his absence the Viee-Chairman,
or if neither be present, the Members present shall choose another
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171 o 3 Mair . .
.;ll))l'lcadm as Chaitman. and if no Direetor he present, or i all the
Ny v YT T .
ireetors present dedine 1o take the chair, then the Members presend
shid] ¢hoose one of their nunber {o e Chairman

(‘iii. 1f within haif an homy from the time appoinfed for the
weeling a guormn is nol present, the meeting, i eonvened upon sueh
reqaisition ag aforesaid, shall he dissolved, but in any othei- ease it
ghall stand adjourned to the same day in the next week, at the same
time and place, and if at sueh adjourned meeting a quorum is not
present, those Members who are present shall constitute a quormm,
and may transact the husiness for which the meeting was called. |

70. Fvery quostion submitted to a meeting shall he decided in
he first instance by a show of hands, and, 1 the ease of an equality
of votes, the Chaivman shall, hoth on a show of Tiands and at a poli,
have a casting vote in addifion fo the vote or votes 1o which he may
Te entitled as a Member.

71. At any General Mecling, unless belore or upon the declaration
of the result of the show of hands a poll is “demanded by the Chairman
or by at least two Members or by a Member or Members holding ov
representing by proxy or ontitled to vote in respeet of at least one-
twentieth part of the Capital represented at the meeting, a declaration
by the Chairman that a resolntion has been carried, or carried by a
particular majority, or lost, ot not earvied by a particular majority,
and an eniry to {hat effeet in 1he Book of Proeeedings of the Company,

shall he conclusive evidenee of #he Tact without proof of ihe number
our off or against such

or proporiion of the votes reeorded in fav

resolutinn.

72, 1f a pollis demanded as ai
manner and at such thme and place as the Chairmen of the meeting

directs, and either at once 0% afer an interval ox adjourmment noi
exceeding seven duys, 0¥ ofherwise, and the vesalt of the poll shall he
deemed to De the yesolution of the meeting at which the poll was

demanded. The demantl for a poil may be withdrawn.

73, The Chairman of a General Aleeling may, with the consent
of the meeting, adjourn he same from time.to {ime _and from pifaee
to place, but no Husiness shall be iransacted al any adjonrned 11:_1@03:111«;
other ithan the husiness Jeit unfinished at (he meeting {rom which the

adjournment took pince.

'oresaid it shall be taken in such
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74, Any poll duly demanded on the cleetion of a Chajrman of a
meeting, or on any question of adjournment, shall he taken at the
meeting, and without adjouwrnment.

i

=5 e demand for a poll shall not prevent the (:01_}tinuauce of
a meeting for the transaction of any business other than the question
ou which a poll has heen demanded.

N
!

, 7 .
VOTES OF MISMBIRS.

e

6. The Proference Shares shall, not eonfer on the holder the
1','1:(;111' to attend or vote in person or b',i" proxy at any General Meeting,
“unless. at the time of convening the 4,7,"{1ecting the dividend on the class
shall be three mouths in arrear. Provided that il the business of the
meeling indudes the consideration of any resolution direetly affecting
ihe class and not similarly affecting all other classes, or any resolu-
tion for amalgamation or winding up, the Preference shares shall
confer the right to attend and vote npon sueh resolution. -

.

77. Subject as aforesaid on a show ol hands every Member
present in person shall have one vote, and on a poll every Aember
present in person or hy proxy shall have one vote in Tespeet of every
Shave held by him. Where a Corporation being a Member is present
by proxy who is not a Member, suel proxy shall be entitled to vote
for such Corporation on a show of hands. '

78, Auy Guardian or other person enfitled under the Trans-
mission Clause to transfer any Shares or Stock may vole at any
General Meeting in respeet thereof in the same manner as if he
wore the registered holder of such Shaves or Stock, provided that -
forty-eight hours at least before the time of holding the Meeting at
which he proposes to vote, he shall satisfy the Directors of his right
to transfer such Shaves or Stoek, ox that the Directors shall, previously
to such Mecting, have admitted his right to vote thereat in respeet of
such Shaves or Stosk.

79. Where there ave joint registered holders of any Shares any
ouc ol sach persons may vote at any meetings cither personally or by
proxy, in respeet off such Shares, as if he were solely entitled thereto,
and if more than one of such joint holders he present at any meeting
either personally or by proxy, that one of the said persous so proesent
whose name stands first on {he Register in respeet of such Shares
shall alone e entitled to vote in respeet of sueh Shaves, but the other
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80, On a poll vetes may he given ¢{her personally or by proxy.

81, "Mhe instroment appointing a proxy =lall he in wriling wnder
the hand of {he appoistor, or his attorney, or if such appointor is a
Corporation, wnder its Common Neal (it any) or under the hand of-its
Chairman, and if the Corporation have neither a {foumnen Seal noe a
Chairman, then under the hand of some officer or fficors duly
authorised in that heimll:  No person shall be appointed a proxy who
is not a Member of the Company and qualified {o he present and vote
at the mecting at which e aets a5 proxy, but a Corporation being a
Meamher of the Company may appoint any one of its officers to e its
Proxy. ' . | |

82, The instrument a‘ppoin{:in;,; a proxy and the power of
attorney (A1 any) wnler which it is signed, shall be deposited at the
Offiee not less: than forty-eight hours before the time for holding the
meeting i:31: adjourned meeting, as the ease may be, at which the person
named in- sneh instroment proposes to -wvote; but mo instrument
appeinting ‘a proxy shall be valid after the expiration of twelve months.
from the date of its execution. o

83, A vote given in accordance with the terms of an inslriinent
of proxy shall be valid notwithstanding the previous death of the

principal or revoeation of the proxy or transler of the Share in respect

of whieh the vote is given, provided that no intimation in ‘writing of

flte deatl, revocation or transfer shall have been received at the Office
twenty-fonr hours at least before the meeting.

84. Mvery instrument nf proxy may he in form or fo the effeet
following, or in any other form which the Directors shall approve :—

.

I, of

being a member of Thz Fixaxeran Tives (1928), Lavrren,

~

hereby appoint

of [or fajling hin of
] ag my proxy to vote for me and on my

hohall at the (Ordinary or Bxtraordinary, s ke rvse may

he) Génoral Meeting of the Company; to be lield on the

day of ‘ , and at any adjournnent thereof.

Dated this - day of . ‘ .

o Ber - iy -
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85, No Member shall be entitled to he p]om-nt or to vole on
any question, either 3 personally o hy proxy, or as a proxy for another
Memher, at any Genoeval Meeting, o upon i pell, or to he reckoned in
a quortin, whilst any Call vr other sum presently payable to the
Company in respeet of any of the Shaves of such \lomhm i wpaid,

DIRBCTORS.

86. Unless and until otherwise determined by the (‘ompany in
Cieneral Mocting, the nwber of Divectors shall not he Jess t]mn iwo,
The first Direetors shall he :—Siv Williame Bwert Berry , B 1(/101191:
Sir Junes G()mou}%on\ Baronef, Mr. George Taaton JLut M. H-'\"i'
Bavrett, and Mr. l > Ran(m] The Directors may at any tmw
appoint any person fo l)(- a Director as an addition to the existing
Board. Any casual vacaney among the Divectors may he filled up

AT by the Diveetors, hut any Diveetor appointed as an addition to the_
'_7:7'1___5;, Board or to Gl A casual vacancy shall hold office only antil the next
" {ollowing Ordinary General Mzeting of the C‘ompanv, and shall thew'

be o'unﬂ)]e for 1e-clection. . S

87, The remuneration of a Director other than Sir William Ewert
Borry, Bavonet, amd Sir James Gomer Berry, Rarouet, sh.lll be at
the vate of €250 per annum.

88. A persom may bhe appointed.a Divaetor who is serving the
Company in any capaeity in the husiness of the Company, and afier
His appointiient ag a Direetor he may continue to serve the Company
in any capacity, and any person heing a Diree'or mway be employed to
serve the Company in any capasity in the husiness of the Company,

and in the ease of a Dirvcefor so serving the Company he may be.

remunerated for sueh serviees by salary, share of profits, or other-
wise-as may from time to time he dotermined h\' the Direetors, and
sueh remmneration 1ay inelude or be in addition to the remuneration,
if any, payable to sueh Bireetor under (lauze 87 hereof.

89. The qualification of a Director shall be {Ilc holding of
Shares ol the Company of the nominal value of £500.

90. The said Siv William Mwoert Berry, Baronet, so long as he
shall he a Dircetor of the Company, shall bt {he Chairman of the
Diveetors and Siv James (fomer Berry, Baronet, so long as he shall be a
Director ol the C'orupany, shall he the Viee-Chairman of the Directors,
and they shall be entitled hetween them {o roecive in each yoear a sum
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equal f0 6 per eent, on the net profits certified by the Audit.rs of
the Company to have heen made in that vear afier providing for
inferest upon the Loan Capital (if any) of the Company and the
dividlends on the Preference Shares of the Company, the said
remuneralion to he divided hetween them in sneh mamer as they
may agree,. The saicd Sir William Bwert Berry and Siv James Gomer
Bevry shall also be paid in each vear in additien a sun equal to the
income tax on {he enid remuncration,

91, The olfice of o Direetor shall, ipso[f(ml‘o, ho vacated :—
(@) T£ he beecone bankrupt, or suspend payment, or file a petition
in bankruptey, ov compound with bis creditors, or if a
reeeiving order-he wmade in vespeet ol his estate.

(b} Tf e be found lunatie or become of unsound mind.

“(¢) If he ceases to liold the required amount of Shares to qualify
him for office or do noi auquise the same within two months
aftor eleetion ov appointment. !

- {d) I he absent himselt from the meetings of the Directors for

a period of theee calenday months \mihout special leave of

ahsence from the Directors. '~
() 1f by notice in \\'mmn to the Comp'm\' he resigns his office.

¢

92. No Director: o 11‘1"ce1i'mnw Direetor shall be disqualified
by his office from corfmctmw \\ml the .Company, either as a
vendor, purchaser, lessor, cn worizy, or otherwise, mor shail any
such eoutract, or any conbract or arrangement entered into by ox
on behall of the Company in whieh any, Director shall be in. any
way interested, he voided, nor shall any ])1 -ector so contracting, or
heing so interested, be Tiable to account to the Company for amy
profit vealised by any sueh contraet or arrangement by reason
of such Director holding that office, or of the fiduciary relation
tharehy dstablished; but the faet of his being intexested therein,
and the nature of his interest shall be diselosed by him at the

mocting of the Direetors at which the contmct is determined on, if his -

inievest fhen oxists, or in any other case at the fivst dleeling of. the
Directors alter the acguisition of his interest, and in either case such

jaterest shall he diselosed prior to the passing of the res ration 6. e

PBoard to onter into such coutract vr arrangement; pr vided that no
Direetor shall vote in respeet of any contraet or avrany ment to which
he is inteve ted, and, if he do vote, his.vote shall not be eouuted, but
this vestrietion and prohibition as to voting shall ni apply to the
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contract reforred to in Sub-Cluuse («) o) {lause 3 of'The Memorandwin
er, o1 1o any contract

of Assoeiation, or to anything arising theremmd :
{or placing, underwriting, or suhserihing share, o dehenlore, ,()]'.l()all
capital of the Company, o¥ for plaeing, underwriting, ov subserihing
ghare, or debenture, or Joan eapital of any company, 1)1'ompte(1 wholly
or in pavt by this Company, o¥ in which this Conpany © Mready or
is about to hecome interested, nor to any security or contract by way
of irelemnity for any guarantee or Jiability given or undertaken on
Lehalf or in the interest of the Company, and. it may at any time or
times he suspended or relaxed to any extent by the Company in
General Meeting.

g3. The Company shall keep at its office a Register containing
the names and addresses and occupations of. it Directors or Managers,
and shall send to the Registrar ol Joint Stock Clompanies a eopy of
such Regisier, and shall from time to time notify to the Registrar
any change that takes plaee in snch Divectors or Managers as recuired
hy Saection 73 of the Companies (Cpnsqlidaﬁnn) Act, 1908,

94. The Compuuy in General Mecting may from time to time = -

inerease or reduce the number of Directors and may alter the quelifica-
il - .

tion of Dircetors eand may also dotermine in what manuexr or rotation
sueh mercased or reduced n araber is to go out of office.

95. The Company may by Fxtraordinary Resolution remove any
Divector before the expiration of his period of office, and, if thought
A4it, may by Ordinary TResolution appeint another gualified person in his 7
stoad, \ '

- 96. No pevson, not heing o vetiving Dhiveetor, shall, unless recom- ’

mended by the Dircetors for clection, he eligihle for eclection to the -

office off Divector at any General Meeting unless he. or some other
2ember intending to propoise him, has at least seven elegr days before
the mooting left at the Office a notice writing ander his hand signify-
ing his candidatnre lor the office or the intention of sucl Member to
propose hiny | .

WMANAGING DIRBCTORR AXND DIRECTOR-MANAGERS.
97. The Dirvcetors for the time being may from thue to time
appoint one or more of their hody to he Managing Dircctor or
Managing Diveetors of the Company, cither for a fixed term ox without
any limitation as to the puriod for which he or fhey is or are {o hold
snel offiee, ond may Trom tme to fime remove Hv diziniss him or them
from office and appoint another or others in his or fheir place ox places.
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93, The remmmeration of a Managing Diveetor shall from time fo
time be fixed by the Divectors, or hy the Company iu (eneral Meeting,
aml may he by way of salary or commission, or participation in profits,
or by any or all of those modes.

20, The Directors may from time {o fime entrust 1o and conler
upore o Managing Divector for the time heing sueh ol the powers
exereisable mnder these presents by the Directors as they may (iink
fit, amd may eonfer such powers fer such time, and to he exorcised for
sueh objeets and purposes and upon suelt terms and conditions, and
with sueh restrictions as they think oxpedient; and they may conter
suelt powers, either collaterally with, or fo the exclusion of, and in
substitution for all oy any of the powers of the Directors in that behalf;
and may {rom time {o time revoke, withdraw, alter, or vary all or any
of such powers.

PROCREDINGS OFF DIRECTORS.

100.  The Divectors niay meet together for the despateh of busi-
ness, adjourn, and otherwise regulate their meetings and proceedings
as they think fit, and may determine the quorum neceessary fox the
transaction of business. TIntil otherwise determined twoe Directors
shall be a quorum. ‘ . :

101. A Diveetor may at any time, and the Scevetary, upon the
reguest of a Diveetor, hall convene.a nmeting'of: the Directors. I
shall not be neeessary to give notice of a mecting of Directors to any
Direetor lor the time heing ahsent from the United ]’.\'.iilngln.l} Ques-
tiong arising at any mecting shall he deeided by a majority of -votes,
and in the case of an equality of votes the Chairman shall have a

“second or casting vote. If the Chairman be not present at the meeting,.
the Viee-Chairman shali take the chair.

102, A meeting of the Diveetors for the time being at which
a quorum is present shall he eompetent to exereise all or any of the
authorities, powers, and discretions by or under regulations of the
Company for the time being vested in ov exercisabie by the Directors
gonerally. / ‘

103. The continuing Direetors may act notwithstanding any
vacaney in their hody, Imt if and so long as their number is reduced
helow Lt]m minimum number dixed by or in accordance with ‘thfase
presonts, the eontinuing Directors may act for the pul‘pOSf& of filling
up vacancies in their hody, ov of summonir G-newal Meetings of the
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yee, and may act for cither of

Company, but not for any other purix
oir number is reduced below

the purposes aforesaid, whether or not th
the number
of Directors. )

104, The Directors may delegate any ol their powers to come.
mikteos consisting of such Member or Members of heir body as they
think fit. Any committee so formed shall, in the exercise of the powers
so delegated, conform Lo any 1,'og°ulati0ns {hat may from time to time
be imposed on it by the Directors.

105. The meetings and proceedings ol any such committee, con-
sisting of two or more Members, <hall he governed by the provisions
herein contained For regulating the meetings and proceedings of the
Dirvectors, so far as the same are applicable thereto and are not super-
seded by any regulations made Dby the Directors under the last
preceding Article. -

106. A1l acts done hy any meeting of the Directors, ox of a Com-
mittee of Divectors, or by any person acting as a Director, shall,
notwithstanding thal it shall afterwards he disecovered that there was
some defect in {he appointment of such Directors or persons acting

sas aforesaid, or that they or he ov any of them were or was dis-

qualified or had vacated office, he as valid as if every suéh person had
been duly appointed, and was qualified <ad had continued to be a
Director. ‘ X

107. A rosolution in writing, signed by i th  Dirvectors who shall
he entitled to notice of o meeting of Direelors, shall be as valid and

effcetual as if it had been passed at a meeting of the Directors duly

ealled and constituted,

POWERS 01" DIRECTORS.

© 108, The mavagement of the business of the Company shall be
vested in the Dirveetors, who may cxercise all such powers of the

Company as are not hereby, or by statule, expressly divected or

fixesl by or in accordanee with these presents as the quorum -

required to he exercised by the Company in General Meeting, subjeet -

nevertheless to these presents and {o the provisions of the Companies
Acts, 1908 to 1917, and to any regulations {rom time to {ime made
hy the Company in General Meefing; but no regulation ic.de by the
Company in General Meeting shall invalidate amy priov aet of the
])irgctors which would have been valid if such regulation had not been
made.
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109, Without prejudice to the general powers conferved by the
last preceding clause, and to the other powers and anthorities conlerred
by these presents, it is herehy expressly deelared that the Diveetor ox
Dircetors shall have the following powers (subject nevertheless to
Clause 53) that is to say, power :—

(1) "o purchase or otherwise aequire for the Company any -

propevty, vights, or privileges which the Company 1is
authorised to acquire, at such price, and generzally on such
terins and conditions, as they may think fit.

(2) Af their disexetion to pay for any property ox rights aequired

3

4

(5)

(6)

by, or services rendered to the Company, either wholly or
partially in cash, o1 1n shaves, bonds, debentures, or other
seenrities of 1he Company, and any such shares may be
either issued as fully paid-up, or with such amount credited
as paid-up thereon as may be agreed upon; and any such
bonds, dehentures, ox other seenrities may be either specifi-
eally charged upon all oxr any part of the property and
rights of the Company (including its unealled ‘Capital) or
not so charged.

To appoint, and at their diseretion remove or suspend,
such Managers, Scerelarvies, Officers, Clerks, Agents and
Servants, for permanent, temporary, or special services as

- they may from time to time think fit; and to invest them

with such powexs as ihe3 may think expedient, and to
determine their duties and fix their salaries or emoluments,
and to require seeurity in such instances, and to sneh amount
as they think fit. .

To determine who shall be entitled to sign Dbills, notes,
receipts, acceptances, endorsements, cheques, releases, eon-
tracts and documents on hehall of the Company.

TPyom time fo time to provide for the manyrement of tha
affuirs of the Company abroad in such masner as the
Dirvectors think fit, and in particular to appoint any per. SONE
to bo the altorneys or agents of the Corapany with sueh
powers (imcluding power to suh-dele alc) and npon such
forms as may he thought fit.

Mo attach lo any Shares to be issned as the cpnsidemﬁoﬁ,
or part of the considoration, for any contraet with or
property acquired by the Company, such conditions as to
transfer thereol as they think fit.
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(7} Mo appoint any PErson 0X PErsons to accept and hold in

syusi for the Company any property helonging to the Com-
pany, or in which it is interested, and fo excente and o all
sueh deeds aml things as may he requisite to vest the same
in sueh person or Persons, and to renmmerate any such
persons.

(&) Mo institute, conduet, defend, compomnd, or ahandon any

legal proecedings by ov againgt the Company or its officers,
or otherwise concerning the affairs of the Cospany; and
also to compound and allow time for payment or satis-
faction of any debts due and ol any clajms or demands by
or against the Company. ’

(9) To make and give receipts, releases, and other discharges

for money payable to the Company, and for the elaims and
demands ol the Company. ' "

(10) To accept on such terms ax may seem expedient the sur-

render of the whole or any part of the Shares ox Stock of
any Membey. '

(11) To give any officer or othar person employed by the Com-

pany a connnission on the profits of any particular business
or fransaction, or a share in the general profits of the
Company, and such interest, commission, or Share of profits
shall he treated as part of the working expenses of the Gom-
pany; and to pay commissions and malce allowances to any
persons introdueing busivess to the Clompany, or otherwise
promoting the business thergoi’. o

{12) From time to time to make, vary, and repeal byelaws for

fhe vegulation of the husiness of the Clompany, its officers
and servants, ov any section thereof, :

(13) To entar intv all such negotiations and contraets and re

110.

seind v rary all surh eomtracts, and execute and do all
gnoh + | deeds, und things in the name and on behalf of the

Sompany as they may consider expedient for or in relation

to eny of the atlers aforesaid. or otherwise for the
purposes ol the Company. J

THE SBEAL.
The Directors shall provide for the safe custody of the Seal,

and the Sead shall nover e used exeept by the authority of the
Directors, previously given, and subject to Clause 12 hereof in the

-
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presence ol two of them at the least, who shall sign every instrnment
to which the Seal is affixed, and overy sueh mstrument shall he counter-
signed Dby the Seeretary or some other person appointed hy the

Direetors,

11t Phe Company may exercise the powers conlerred by Sectim
™ of th Compauies (Consolidation) Aect, 1908, and sueh powers
accordingly shall he vested in the Direetors.

RIEESKRVE,

112, The Directors may (but shall not he under obligation so
to do) set asicle from time fo time out of the profits of the Company
(including premiwng ohtaimed on tlie issue of Shares) and ecarry lo
reserve sueh sums as they think proper, which shall, at the diseretion
of the Directors, be applicable to meet contingenecies, or for equalising
dividends, or for repaiving, improving and maintaining any of the nro-
perty of the Company, or for making g:oocl depreciation of the Com-
pany’s property, or as an ingurance fund or fov {he gradual iquidation
of any debt or liability of the Company, and for any olher purposes
for which mndistributed profits of the Company may properly be appiied
and pending such applicalion may at the like diseretion either he em-
ployed in the husiness of the Company or he invested upon such invest-
ments and in sueki manner as the Diveetors think fit. The Direelors may
from time to iime deal with and vary such investments, and dispose
of all or any part theveol for the henefit of the Company, and may
divide the reserve into such special reserves as they think fit, and

may employ the veserve:in the Business of the Company and that T

withont kecping the same separate from the other assets, or in the
redemption of Dehentuves or Debenture Stock or other encumbrances
on the Company’s pronerty. '

118. (@) The Diveetors may Irom time to time creale a Capital
Reserve Accomunt and may {ransfer therelo any sum
representing the appreeialed value of the Company’s assets
as aseertained by valuation over the net cost price ox hook
value of such assets. .

(6) The Company in (General Meeting may from time to time
ancl at any time, nolwithstanding ary provisions to the
confrary in the Avlieles, pass a resolation te the effect that
it is dosirable to capitalise auy pary of the undivided profits
of the Company standing to the credit of the Company’s
Profit and Loss ) ecomnt or Reserve Tunds, ov representing
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the apprecialion in value of the Company’s agsets, or any
of them, and that aecordingly such sun he set free for
distribution among the Members in accordance with their
rights and interests in the profits, free of income tax, on
the footing that the same he not paid in eash, but e applied
in payment in Tull or in part of =hares ol the Clompany,
and thut sueh shaves he distrihuted among the Members

in accordanee with their vights and jnferest in the profits.

(¢) When such resolution has been passed on any oecasion the

Diveetors may allot and issue the shares thevein referred

to, eredited -as fully or partly paid up, as the case may he,
to the Members according to thelr rights and interests in
the profits, with full power to make :-'uél;‘j{n'ovi sions hy the
issue of fractional cerlifieates or otherwise as they think
expedient for the case of fractions. Prior to such allotment

the Directors may authorise any person on behalf of the

Memhiers te receive sueh allotment, to enter into an agree-
ment with the Company providing for the allotment to them
of such sharves, evedited as fully or partly paid up, and zin_v
agreement made under any such authority shall be effective.

DIVIDENDS. |

114, Subject to any priovities that may be given upon the issue
of any Shaves or may for the time heing be subsisting, the profits of
the Company available for distribution shall be distributed as
Dividend among the Members in accordance with the amounts for the

time being paid up or credited as paid up at the end of the period in

zespeet of which the Dividend or honus is declared on the Shaves held
by them respeetively other fhan the amounts paid in advance of Calls.

115, The Company in General Mecting may declare a Dividend
to bo paid to the Members aceording to their rights and interests in
the profits, and fix the time for payment. No larger Dividend shall he
doclared than is recommended by the Directors, but the Company in
Genera! Moeting may declare a smaller Dividend.

116. No Dividend shall be payable exeept ont of profits, and no
Dividend shall carry interest ag against the Company. The declaration
o the Dircetors ax to the amount of the net profits of the Cowmpany
as certified by the Anditors shall be conclusive.
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117, The Dircetors may from time fo tme pay o the Members
«uel interim Dividends as in their jndgment the position ol the

L

Company justifies.

118, The Diveetors may retain any Dividends on Shares npon
which the Company has a lien, and may apply the same in or towards
satisfaction of the debis, liabilities ov engagements in respect of which.

the lien exists,

119, Phe Diveetors may retain the Dividends payable upon
registered Shares or Stoele.in respect of whieh any person is, under
the MTransmission Clause, entitied to beeome a Memher, or which any
person under that elanse is entitled to transter, until. such person shail
hecome o Member in respect of such Shaves o Stock, or shali duly
traunsfer the same, : :

120, A transter.of Shaves shall not pass the right to any Dividend
declaved theveon and payable hefore the vegistration ol the transfer.

121. In case sevoral persons are registered as the joint holders
of any Shave, any one of such pevsons May give cffectual receipis
for all Dividends and fpaymeuts on Laccount of Dividends in respeet
of such Share. ‘ )

199, Tnless otherwise direeted, any Dividend may he paid by’
eheque or warrant sent throngh the post to the registered address of
any Member entitled, or, in case of joint registered holders, to that
one whose name stands first on the Registex in respect of the joint
holding, and every cheque s0 sent shall he made payable to the order

“of the person lo whom it is sent.

123. The C(nnpnn): shch not he ﬁssl_)ousible for the loss of any
Cheque, Dividend Warrant, or Post Ofice Order which shall he sent
hy post to any fember in respeet of Dividends or intexest. .

194.  Any General Meeting declaring a Dividend may direct pay-.

ment of such Dividend w
, and in particular of paid-up Shares, Debentures or Debenture

assets
debentures ox debenture

Stoek of the Company, or paid-up shares,
stock of any other company, ov iy any one or more of such wavs,and the
Directors shall give effeet to such resolution; and, where any diffienlty
eard to the distribution, they may selfle the same as they

arises in veg
fhink expedient and in particular may 1ssue fractional ceriifieates, and

niay fAx the value for distribution of such specific assets, or any part

thereol, and may determine that Ceen 1 plYIIENER shall he made to any

Jolly o in part by the distribution of specific’
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Members upon the Looting ol the vuluc o fixed in order to adjust the
rights ol all paxties, and may vest any such specific assets in trustees
upon sueh trusts for the persons entitled to the Dividend as may seem

expedient to the Divectors.

ACCOUNTS.

195. Phe Direefors shall cause true accounts to be kept of the
sums ol money received and expended by the Company, and the
matters in respeet of which such receipt and expenditnre takes place,
and ol the -sscta, credits, and liabilities of the Company.

i 126, The books of account xhall e kept at the Offiee or at Slluh
other place or places as the Directors think fit and shall always be
open to the inspection of the Dirvectors.

g L,

127. The Dircetors -hall from time to time deiermine whethex

conditions or regulations, the accounts and hooks of the {empany, or
any of them, shall be open to the inspection ot the Mer.bers, uot
being Directors; and no Member, not heing a Dwectm shall Lave
any right of inspecting any aceount, or book, or doecnment of the
Compmw except as confeyred Ly Statute or authorised by the Dircctors,
or by the Company in General Meeling.

O legm it

the Company in General Meeting a halance-sheet containing a smnmary
of the assots ane” liabilities of the Company, made up to a date not

% mare than fonr onths hefore such meeting from the fime when the™
ﬁ last preeeding balance-sheet was made up.

k 129, The halance-sheel shall be aecompanied by a Report of the

N Direetors as to the sfate of the Company’s affairs, and the amound which

f; they recommmend to be paid out 6L profits hy way of Dividead or

i bonus to *he Members and the amount (i any) which they propose

? ' to carry to reserve neeording 1o the provisions in that hehalf hersin-

two Directors and countersigned by the Seeretary,

S

! 130. .\ printed copy ol such halance-sheet and report shall, seven
days -« viougly to the meeting, be served on {he registered hoiders
of Sharyy, in the mamer in which nolices ave heveinaficr dirested o
be served, and three enpies of these docmnents shall at the same time
| ' he forwarded to {he Secvetary of the 8hare and Loan D“*p'ariment
Stoek lxehange, London.

el e

o een

and to what extent, and ai what times and places. and wnder what .

128. Once at least in every vear the Directors shall lay before.

TDefore condained, and the report and halance-sheet shall be sigued by
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AUDIT,

FoWn)

131, The Company, at each Ordinavy General Meeting, shall ; ]
appoint an Aunditor or Auditors to hold offiee until the next Ordinary i
General Megting, and the Lollowing provisions shall have effeei, that '
is to say 1— , Al

(1) Tt an appointment of Aunditors i~ not made at an Ordinary
General Meeting, the Board of Trade may, on the applica-
tion of any Member of the Company, appoint an Auditor
of the Company for the eurvent yeay, and fix the remunera-
tion to he paid to him by the Company for hiz serviees.

RN

(8) A Direetor or other Officer of the Company ehall not he ‘ i 7
capahle o]' Jemg appointed Audltm of the C on.,,, any. ‘

(3) A pevson, other than a 1'eti1'ing Anditor, shal! not he capable
of being appointed Auditor at an Ordinary General
Mseting unless notice of an intention to nominate that
person to the office of. .t\."!dlt()l 1m=: been given by 2 Share- _
holder to the Conipany ot les§ than fourteen days hefore .
the Ordinary General Meeting, and the Company shall send ' !
a copy ol any such notice to the retiving Avditor ﬁnd shall
give notice theveof to the Shareholders not less than 'mven

e

- U"_J“" .

days before the Ordi nary General Aleeting. Provided tlmt . E
if, atter notice of the intention to nominate an Auditer has ’.13'3
been so given, an Ordinary General Meeting is ealled for a Ig
date fourteen days ov less after that nolice has Dbeen given, - ;,’:
the notiee, ﬂl.bll“']l not given within the time '@quir(*d,bix‘, f
this provision, s shall he denmed to have been properly given i i
for the purposes thereof, and the notice to be sentev given . =© © 7 7 g
by the (Jnmp.lm' may, instead of being sent or given within B 1 H“i
tlie time requived by this provision, be sent or givex 1 at tite Q% :

same time as the notiee ol the Ordinary General ’\l{‘ﬂhha.

:: y - -7

{(4) The Diveelors ol the Company may ﬂh any e casual Tacaney
in the office of Auditor, huf, while am’ such vaeaney con-
tinues, the surviving or continuing Anditor or Anditors F

any) may act.

(8) The remuneration of the Auditers ol the Company shali be
fixecl by the Company in (feneral Meeting, exeept that the
remuneration of any Auditors appeinted to {Hll any casual
yacaney may he fixed hy the Dircetors.
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(6) lvery Auditor of the Company <all have o right ol cecess
at all times to the books and aeeotats and vwishers of the
Company, and shall be eutifled to require from the Diveetors
and Offieovs ol the Company sueh information and exprana-
Lion ag may be neeessary Lor tho performancee of the c.l\utyes
of the Anditors. :

ort to the Sharcholders on

(7) The Auditors shall make a rep i
and on cvery halance-sheet .

the Accounts examined by them,
1aid belore the Company in Gleneral Meeting during their
Lenure of office, and the veporl shall state—

. b “ :

() {¥hother or not {hey have obtained all the information
and explanations they have required; and .

(b) Whethier, in their ol)hﬁon, fhe bglanée-sheet 170'[’:31."15&3
to in the report is ])1:0]_)61:1_\' drawn w50 as to exhibit
a frue and eorreet vigw ol the state of the Company’s
affairs according lo the hest of their information and
explanations “givéﬂ fo them, and 2§ shown hy the hooks
ot the Company. o I i

i
i

s .

{9) The Auditors’ report shallise attached to the balanée-sheet,

ov there shall be inserted at the foot of the ba]mieé’-.sheet

a veference to the yeport, and the report shall be read hefore-

the Clompany in tfeneral Meeting. '
132, Tvery halavee-sheet of the Company when’ a\udité.d “ands
approved hy a General Meeting shal be eonclusive, excepi ay regards
any enror discovered therein within three wmonths next after the
approval thereof. Whenever any such exvor is discoveredavithin that
period, the halance-shect shail forthwith he correcied, 4:1:1%1““1;\{*‘11('01101111

shall be conclnsive. o o3

NOTICES.

133. A notiee may he sevrved hy the Company mpon any registered

Member, cither personally ov by seading it through the post in a ,

prepaid snvelope or wrapper, addressed o sueh Moanber at his regis- i
tered address. The signature to any notice to he given by the
Company may be . weiting within the meouning of Arficle 1 neveof.

) it * S “ ey . - )
. 13‘4. Jua.eh registered holder of Shaves, whose registered address
is not in the Tnited Kingdom, may from {ime to (Gme notify in writing
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RF {0 the Company an address in the United Kingdom, which shall be i
I 13 - I3 - ' r . ! 1
the deemed Iiis vegistered address within the meaning of the last preceding A
T Article. Those Menhors who have no registered address in the Inited h
ng.- Kingdom shall not he entitled to any notice, '
.
108 .
185, Any motice required to he given hy the Company to the . '+
Members, or any of them, and not expressly provided for hy these ;
on presents, shall he sufficiently given il given by aclvertisement. 8
1eet an i o : . . il
) 136. Any nolice required to he, or which may he piven by '
el . . . . .
T , advertizgenent, shall he advertised onee in one Iondon daily newspaper, ‘

and ghall be decmed to have bewn sorved on the day of the publication 1
of the issne conizining the same, A i

LT

tion
187. Al notices shall, with respect Lo any Shares {o which persouns

are jointly entitled, he given to whichever of such persons is named
rred . e e . . . . .
it firgt in the -Register, and notice so given shall ke suflicient natice to
JRERI - ]

\ all the holders of such Shaves. P H

ny’s ' .

and 132, .Any notice sent by post shall he deemed to have heen zerved 0
I . - . t - - B
on the day following that on which the envelope or wrapper contaimng { :

i

ooles | the same is posted, and in proving such service it shall he sufficiont
to prove that the envelope or wrapper containing the notice was ) &
heet, properly addressed and put intn the post office. : |
sheet ‘ 139. Auny notice or document delivered ox sent by post to or left ‘
efove at (he registered address of any AMember, in pursugnee of these
presents, shall, although sueh Member be then dead, and whether the :ﬁ
T, Ctompany have or have not notice of his death, he deemied to have it
and Teoen duly servad in respeet ol any Nhaves, whether held solely or :
gards { sointly with other persons by sueh Member, mntil some other person {
v the he registered in his stead as the holder or joint holder thereal, and z
: that cueh serviee shall for all purposes of thusc presents be decmed a :
Sorth sufficient serviee of such notice or doenment on his execntors, adminis- |
trators, or assigns, and all persons, if any, jointly interested with
Biim in such Shares. :
140, "Where a given auher of days! notiee, or notice extending
over any other period, is equired to he given, the day of serviee shall,
stered anless it is atherwise provided, he counted in such number of days or
- du 2 other period.
SR | WINDING-TTP.
yy the o _
‘-(:(, I 141, 1t the Company shall he wound wp, the Lirpidators (whether
| voluntary or offieiad) may, with {he sanetion of am Txiraordinny,
ddress Rﬂsr)luti;m, &ivide among the contvibntories in speeie any part of 1the
vriting assots of the Company, and may, with the ke sanetion, vest any paxt




TR T T

et T

T A

\

42

of the assets of the Company in Trastees upon sueh trusts for fhe
benefit of the eontributories as the Tiquidators, with the Tike sanetion,
‘shall think fif. ’

142.  Any sale or arrangenent made pursuant to Sectiorn 192 of
the Companics (Consolidation} sAct, 1008, oy the Special Regolution
confivming the same, may provide for the distvihution or appropriation
of the Shares, cash or other henefits to e received in compensation
otherwise than in accordance with the legal rights of the contrihu-
tories of the Company, and in particular any class may he given
preferential or speeial rights, or may he excluded altogether or i
part, and the Liquidator may hy the confract of sale or othorwise
limit a time within whiel any Shares distributable shall be accepted,
or unless aceepted he deemed to he finally refused.

; INDEMNITY 70 DIRBCILORS AXD OFFICERS.

143. Tvery Dircetor and other officer or servant of the Company
hall 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,
charges, Josses, damages and expenses which lie shall ineur or be pul
+o on account of any contraet, act, deed, matter, ox thing whiel: shali
be made, done, entered into, or exoented by him on behalf of the Com-
pany, as sueh Dircefor or other officer or servant, and shall bhe reim-
bursed by the Company all reasonable travelling and other expenses
ineurrnd By him, as such Director or olher officer ov servant in or about
naty legsl proceedings or arhitration on acconnt 0f the Company.
attending Board Meetings, or otherwise in the execution of his duties.
exeept sueh costs, losses, and cxpenses as shall happen through his
own wilful negleet or default.

v gt No Diveetor ov other oilicer qall be chargeable for any
money whieh he shall not aclually receive, or be answerable {or the
act, receipt, neglect ox delault of eny other Direelor or officer, ox for
the hankruptey, insolveney, or wrongful act of any hanker, bhroker,
colloctor, agent, ov other person with whom o into whose
hands any properly ox Moneys of the Compuny may be deposited or
come; or Lor the insufficieney of the title {o property which may from
time to time be purchased, leased or taken by order of the Directors
on hehalf of the Company; ov for 1ho insufficiencey of any security upon
which any mency of the Company shall he invested by order of the
Diveetors; or for any loss or damage which may happen in the execution
of the dutics of Lis ofice or in relation {hereto, mnless the same shail
happen through his own wilfal negleel or default.
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NAMES, ADDRESSES AND DESCRIPTIONE OF SUBSORIBERS.
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