No, 233462

JOHN LEWIS plc

SPECIAL RESOLUTION

Passed on 14 June 1989

At the General Meeting of the Company held on Wednesday the fourteenth
day of June 1989 the following Resolution was duly passed as a Special
Resolution:

SPECIAL RESOLUTION

That the Articles of Association of the Company be, and they are
hereby, altered as follows:

Article 95. By deleting this Article and substituting therefor the
following new Article:

95. (A) A Director may hold any other office or place of profit under
the Company except that of Auditor in conjunction with the office of
Director and may act by himself or through his firm in a professional
capacity to the Company, and in any such case on such terms as to
remuneration and otherwlse as the Directors may arrange. Any such
remuneration shall be in addition tec any remuneration provided for by
any other Article., No Director shall be disqualified by his office
from entering into any contract, arrangement, transaction or proposal
with the Company either in regard to such other office or place of
profit or as vendor, purchaser or otherwise. Subject to the
provislons of the Statutes and save as therein provided no such
contract, arrangement, transaction or proposal entered into by or on
behalf of the Company in which any Director or person connected with
him is in any way interested, whether directly or indirectly, shall be
avoided, nor shall any Director who enters into any such contract,
arrangement, transaction or proposal or who is so interested he liable
to account to the Company for any profit realised by any such contract,
arrangement, transaction or proposal by reason of such Director holding
that office or of the fiduciary relation thereby established but the
nature of his Interest shall he disclosed by him in accordance with the
provisions of the Statutes.

(B) Save as herein provided, a Director shall not vote in respect
of any contract, arrangement, transaction or any other proposal
whatscever in which he has any materlal interest othgrwise than by
virtue of his interests in shares or debentures or«Sther securities of
or otherwise in or through the Company. A Direttd? sPall not be
counted in the quorum at a meeting in relat%oﬁj'g%ﬁgk reyolution on
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{(C) A Director shall (in the absence of some other material
interest than 1is indicated below)} be entitled to vote (and be counted
in the quorum) in respect of any resoclution concerning any of the
following matters, namely:-

(1) the giving of any security or indemnity to him in respect
of money lent or obligations incurred by him at the request of or
for the benefit of the Company or any of its subsidiaries;

(1i) the giving of any security or indemnity to a third party in
respect of a debt or obligation of the Company or any of its
subsidiaries for which he himself has assumed responsibllity in
whole or in part under a guarantee or indemnity or by the giving
of security;

(iii) any proposal concerning an offer of shares or debentures or
other securities of or by the Company or any of its subsidiaries
for subscription or purchase in which coffer he is or is to be
interested as a participant in the underwriting or
sub~underwriting thereof;

(iv) any contract, arrangement, transaction or other proposal
concerning any other company in vwhich he is interested, directly
or indirectly and whether as an officer or shareholder or
otherwise howsoever provided that he is not the holder of or
beneficially interested in one per cent or more of any class of
the equilty share capital of such company (or of a third company
through which his interest is derived) or of the voting rights
available to members of the relevant company (any such interest
being deemed For the purpose of this Article to be a material
interest in all circumstances);

(v} any contract, arrangement, transaction ox other proposal
concerning the adoption, modification or operation of a
superannuation fund or retirement benefits scheme under which he
may benefit and which either relates to both employees and
Directors of the Company or has been approved by or is subject to
and conditional upon approval by the Board of Inland Revenue for
taxation purposes; and does not accord to any director as such
any privilege or advantage not accorded to the employees to which
such scheme or fund relates; and

(vi) any contract, arrangement, transaction or proposal concerning
the adoption, modification or operation of any scheme for enabling
employees including full time Executive Directors of the Company
and/or any subsidiary to acquire shares of the Cowpany or any
arrangement for the benefit of employees of the Company or any of
its gsubsidiaries under which the Director benefits in a similar
manier to employees.
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(D} A Director ghall not vote or be counted in the quorum on any
resolution concerning his own appointment as the holder of any office
or place of prafit with the Company or any company in which the Company
is interested including fixing or varying the terms of his appointment
or the termination thereof.

(E) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment) of
two or more Directors to offices or employments with the Company or any
company in which the Company is interested, such proposals may be
divided and considered in relation to each Director separately and in
such cases each of the Directors concerned (1f not debarred from voting
under paragraph (C)(iv) of this Article) shall be entitled to vote (and
be counted in the quorum) in respect of each resolution except that
concerning his own appointment,

(¥) If any gquestion shall arise at any meeting as to the
materiality of a Director's interest or as to the entitlement of any
Director to vote and such question is not resolved by his voluntarily
agreeing to abstain from voting, such question shall be referred to the
Chairman of the meeting and his ruling in relation to any other
Director shall be final and conclusive except in a case where the
nature or extent of the interests of the Director concerned have not
been fully disclosed.

(G} Subject to the provisions of the Statutes the Company may by
Ordinary Resolution suspend or relax the provisions of this Article to
any extent or ratilfy any transactlon not duly authorised by reason of a
contravention of this Article.

—18 W Chairman
)
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No. 233,462

Wertificate of Inwcorporation

: 0w :
!
i .
! LIMITED,
.
[}
g ‘ & hevebp @evtify that Joun Luwis axn Compasy '
,;‘ 5 ' Limtren, iz this day Incorporated under the Companies  Acts, (
. :
b } : 1608 to 1017, and that the Company is Lisurkn,
J‘ - : Given under my hand ot Tondon, this Pwenlicth duy of
) !
P .
,i . ' Hoptember, One thousand nine hundred wnd twenty-cight,
]
b | : P N WHIPTLE,
‘ 0
B Assistunt Registrar of Joint Slock Compunies,
R
A




PTHE COMPANTES ACTS, 1308 vo 1917,

COMPANY LIMITED BY SHARES.

Memorandame of Associadion

O)

JOHN LEWIS ple

1. The namo of the Company i ¢ Jonn Luwis ple”.
2. The company is to be a public company.

3. The Registered Office of the Company will be sibuated in Hodelered
England.

p < which & is ostablis s Objects of
‘Phe objeets for which the Company is established are :— BUERS

(a) o uequire nnd {ake over as going concerns tho businesses of
(enoral Stores and Furnishing and General Warchouse-
moen, Silk Mercers, Furvicrs, Drapers wnd other Allied
fudusiries, herelofore carried on by John Lewis & Co.
and 'L J. Leeries & Co., Limited, ond  with -
view thereto to enfer into und capry into cffect, with or
withont modilication, two Agreoments between John
Spedan Lewis of the one part and Lho Company of tho
other part, in the termy of the drafly which have already
been prepared and which have boen initinlled for identifica-
tion by the frst two signatories to tho Memaorandum.

(1) "F'o hold, work, carry on, develop and turn to account Lho
businesses, undertakings, propertics, rights and intorests
by the said Agreements agreed to o sold to the Company.
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(o) To carry on upon the snid premiscs, or elsewhere, tho
businesses of goneral stores and furnishing and gencral
warchousemen in all their branches, and all or any of tho
businesses, both wholesale and retail, of silk mercers,
sillk weavers, cotton spinners, cloth manufacturers,
furriers, skin morchants, fur farmers and curers, haber-
dnshers, hosiers’ manufecturers, and wholesale and retail
dealers of and in toxiile fabries of all kinds ; millincrs,
dressmakers, teilors, hattors, clothiers, outfitters, glovors,
lace manufacturers, feather dressers, boot and shoo makets,
manufacturers and importers, and wholesale and retail
dealers of and in leather goods, houschold furniture,
tronmongery, turnery, and other houschold fittings and
ulensils, ornaments, stationery and fancy goods, dealers
in provisions, drugs, chemicals and other articles and
commodities of personal and houschold use and con-
sumption, and generally of and in all manufactured
goods, materials, provisions and produce. v

(p) To carry on upon the said premises or clsewhere all or
any of the businesses of undertakers, coach and carringe
builders, acroplane, motor ecar and cycle builders,
saddlers, house decorators, sanitary engincers, clectrical
engincers and contractorsin all their branches, gas fitters,
land, cstate and houso agents, builders, contractors,
auctioncers and valuers, upholsterers, furniture removers,
owners of depositories, warchousemen, carriers, manu-
facturers of and dealors in hardware, jeweliery, plated
goods, perfumery, soap and articles required for crnament,
recreation or amusement, and also refreshment con-
tractors, restaurant keepors, hotel, boarding and lodging
honse keepers, letters of furnished or unfurnished houses,
fluts or apartnmionts, with or without servants, or other
accessories or convehiences, servants’ registry office,
agents for insurance or other companies, lconsed
victuallers, wino and spirit merchants, tobaceonists, and
dealers in mineral, aerated and other liquors.

(m) T'o earry on upon the said premiscs, or clsewhere, the
businesses, both wholesalo and rotail, of drapers, mantle
makers, lrimmers and embroiderers, dyers and cleaners,
mourning warchousemen, waterproofers and dealors in
indis rubber goeods, house furnishers, enrpet, bedstead,
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bedding and gencral warchonsemen, manufacturers, im-
porters, oxporters of and denlers in fabrics, wares, honse-
T'{Sm- Treneh, Ofiontal and Tialinn soods, stores, outlery,
clectro-plate, toys and games, tools, garden requisites
and agricultural implements, cycles, sciontifie, athlotic,
optical wnd  photographic appuratas, appliances and
ingtruments, musical instruments, trunks, boxes, port-
manteaus, bags and baskets, clock and watchmakers,
and denlers in gold, silver and precious stones, and china
and glass merchants, denfers in patent mnedicines and
proprictary articles, mait and olber liguors, grocers,
denlovs in tea, coffee and spices, bakers, and dealers in
bread, biscuits, and farinaceous foods, pastrycooks and
confectioners, bulchers, ment salesmen, fishmongers,
poultry dealers, cheesemongers and butter dealers, duivy-
men and cow keepers, fruiterers, greengrocers and florists,
hairdressers, vendors of conl, wood and other [uel,
vendors of corn, seeds, hay, sbraw, fornge, stable requisites,
jobmasters and livery stable keopers, denlers in live
animals, wholesalo and rotail dealers in and importers of
cigas, eigarcties, tobaceo and snufl, enterers and enter-
tainment purveyors, tent, marquee, ball and vout furn-
ishers, printers, publishers, book and music sellers, picture
and print dealers and framers, pawnbrokers, newsagents,
Arnry and Navy and general confiractors, vailway and
shipping agents, and eny other business which muy scem
" to the Company to be eapable of heing conveniently carvied
on in connection with any of the said businesses, or cal-
culated directly or indirectly 1o enhonce the value of or
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i render profitable any of the Company’s property o rights.
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¥ (v) To purchase, take on fease or in exchange, hive, ov other- . g
i wise, acquire for any estate or intorest, any lands,

i - . .

X buildings, property, or premiscs, casomonts, rights,
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privileges, concessions, inventions, putents, trade-mavks,
licences, machinery, plant, stock-in-trade and real and
personal property of any kind mneeessary or conveniont
for the Company’s business.

(¢} To ereet, conslruot, rebuild, romodel, onlarge, altor and
maintain any shops, houses, warchouses, workshops,
Factorics, or othicr buildings or premises, plant, machinery,
fixtures, or other works necessary or conveniont for the
Company’s busincss,
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(1) To oarry on business as goneral merchants, importers and
oxporters and to buy, sell and deal (wholesale and retail)
in all sorts of manufactured goods, matoriels and protuce,
and such other articles and goods as, in tho opinion of the
Directors, may be capable of being conveniently dealt in
according to the nature of the Company’s businesses, and
to manufacturce and cstablish factories for the purpose of
carrying on thio Company’s businesses,

(1) To carry on the business of capitalists, bankers and
finnneiers, to guarantese tho performance of conbracts
and obligations and neb  ; financial agenis or agents in
the managing, sale and purchase of propertics.

(3) To subscribe for cither absolutely or conditionally or
otherwise acquiro and hold shares, stocks, dehentures,
debenture stock or olher obligntions of any other com-
peny having objects altogether or in part similar to those
of this Company.

(x) To enter inlo coniracts, agroements and arvangements
with any ofher company, whether in (he United
Kingdom or abrvoad, for the carrying out by sucl other
company on behall of 1he Company of any of the objects
for which the Company is formed.

(L) To carry on any other business which may seem to the
Company capable of being conveniently carvied on in
connection with the above.

(M) Yo acquire, undertako and earry on the whole or any park
of the business, propoerby, and linbilities of any porson,
firm, or company coarrying on any business which the
Compnny is authorised to carry on ov posscss, or which
may scem to the Company eapable of being conveniently
carricd on or caleulated directly or indircetly to enhanco
the value of or render profitable any of the Company’s
property or rights or any property suitable for the
purposes of the Company,

(¥) Lo entor into any srrangemenis with any Governmont
or authoritics, supreme, municipnl, local or olherwise,
that may scem conducive to the Company’s objeets or
any of them, and to oblain from any such Government
or authority any rights, privileges, and concessions

PIATeY
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which the Company may think it desirablo to obtain,
and to carry out, exercise and comply with any sucl
nrrangements, rvights, privileges and concessions,

(0) To apply for, or join in applying for, purchase or by
olher means acquire and proteei, prolong and renew,
whether in the United Kingdom or elsewhero, any .
patents, patent rights, brovets dinvention, excise,
dramatic, or other licences, protections and concessions,
and copyrights which may appear likely to be advan-
tageous or useful o the Company, and to use and turn
to account and to manufacture under or grant licences
or privileges in respeet of the same, and to expend money
in experimenting and testing and making researches, and
in improving or seeking to improve any patents, inven-
tions or rights which the Company may scquire or
propose to nequire.

(P} To enler into parinership or into any arrangement for Pactworships,
sharing profits, union of interests, co-operation, joiut
adventure, reciprocal concession, or otherwise with any
gompany, or person, or with any employees of the Com-
pany, including in such case if thonght £t the conferring
of a participation in the management or its dircelorate,
or with any company earrying on or engaged in any
businesy or transaction enpable of being conducted so as
directly or indirectly Lo benefit the Company, sl (o give
to any coinpany or pewson special vighls or privilepes in

; connection with or conlrol over tnis Company, and in
parlicular the right to nominute one or more Dircetors
of {his Company, And to lend money (o, guaranteo {ho
contraots of, or oltherwise assish any such compuny, and
to luko or otherwise noguire shares or sceuritices of any
such company, wnd to scil, hold, re-issue, with or
without guarantee, or olherwiso deal with the sune.

{@) To guaraniee payment or performance of any debts,
confracts or obiigations, or become security, for any
person, firm or company for any purpose whatscever,
and to ach as agents for the collection, receipt or
pgymont of money, and gencrally to ach as agents for
and vender services to customers and others,

i
;.:"j{{f i
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(r) To promote any company for the purpose of acquiring all
ov any of the property end linbilities of this Company,
or for any other purpose which may scom dircetly or
indircctly calenlated to benefib this Company.

{s) To pay oub of the funds of the Company all expenses
which the Company may lawfully pay of or incident to
the formation, registration and ndvertising of or raising
money for the Company, and the issue of its eapital, or
for contributing to or assisting any issuing house or firm
or person either fsing or purchasing with n view fo
issue all or any park of the Company’s eapital, in con-
neetion with the advertising or offering the snme for sale
or subseriplion, ineluding brokerage and connnissions
for obfaining applientions for or taking, placing ot
underwriting or procuring the underwriting of shares,
debentures or debenture stock, and to apply at the cost
of the Company to Parlinment for any extension of the
Company’s powers, \

(1) Generally to purchnse, take on lense or exchange, hire, ot
otherwise aequire any veal ov personal property and any
vights or privileges which the Company way think
neeessary or convesient, for the purposes of its husiness.

{v) To receive money on deposit upon such terms as the
Company may approve,

(v} To invest and deal with the moneys of the Company in

such manner as may from time to time be determined.
.

(w) To lend money to such persons and on such terms as may
seemn cxpedient, and in partioular to customers and
others having dealings with the Company, but not to
carry on the business of a registered money lender,

{x) Lo borrow or raiso or secure the payment of money in
such manner ag the Company shall think fit, and in
particular by the issue of debentures or debenture stock,
perpetual or otherwise charged upon all or any of the
Company’s property (both present and future), including
its uncalled capital, and fo purchase, redeem or pay off
any such sceurities,
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(¥} To vemunerate any person, firm or company for gorvices Remunermto.

vendered or to be rendered, in placing, or assisting to
place, or guarantecing the placing or precuring the under-
writing of any of the shares or debentures, ov other
soeurities of the Company, or of any company in which
this Company may be intorested or propose to be intor-
ested or in or aboub the conduct of tho business of the
Company, whether by cash payment or by tho allotment
of shares or sceuritics of the Company credited as paid
up in full or in part, or otherwise.

() To purchase with o view to closing or re-selling or
otherwise dealing with wn wholo or in part any business
or properties which may be deemed likely to injure by
competition or otherwise any Dbusiness or braneh of
buginess which the Compn..7 is authorised to carey on,

{a4) To draw, make, avcept, endorse, discount, exceute, and
issuo bills of exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable and trang-
ferablo instruments.

(88) To scll or disposc of the undertaking of the Company, or
any parb thereof, for such consideration ag the Company
may think fit, and, in particular, for shares whether
fully or partly paid up, debentures, or sceuritics of any
other company, whether or not having olyjeets altogether,
or in part, gimilar to Lhose of the Company, and to hold
and retain any shares, dcebenbures, or sceurities so
acquired, and to jmprove, manage, dovelop, scll, ox-
change, lease, wmorigage, dispose of or turn to account
or olbhierwise deal wilh all or any part of the property or
rights of the Company,

{00} o adopt such meany of making known the eniorprises
and properties of the Compuny s muy scem expedicent,
and in particular by advorlising in the press, by eiroulavs,
by purchaso and exhibition of works of art or interest,
by publication of hooks and periodicals, and by granting
prizes, rewards and donations,

{pp) To support or subseribe to any charitable or public
objeet and any institution, sociely or club which may be
for the benefit of the Company or its employees, or tho
employees of ifs predecessors in business, or may bo
conneebed with any town or place where the Company

Accopt Bills.

Sulo of
Uundertaking.

Advortise
produeta of
Conpany.
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cnrrics on Dbusiness; to give ponsions, gmtuities or
charitable nid to any person who may have gerved bho
Company ot ils predecessory in buginess, or to the wives,’
chitdren or other relatives of such persons; to muake
paymen.: towrrds insuranco and to form and contribute
to provident and benefit funds for the benelib of any
persons employed by the Company, or by its predecessors
in business, and o subsidise or ngsist any association of
employers or employees, or any trade associntion.

(zn) Lo obiain any Provisional Order or Act of Parlinment
for cnabling the Compnny to cary any of ity objects
inlo offcet or for oficeting any modification of the Com-
pany’s consbibution or for any other purposes which mey
seom expedient, and to oppose any proceedings or
applications which mpy scem cnleulated directly or
indiroctly to projudice tho Company’s interests.

(rr) To establish, grant and take up agencics in any part*of
the world, and to act as agents for companies carrying on
all classes or kinds of insurance business, and to do all
such other things ns the Company may deem conducive
to the earrying on of the Company’s business, either asg
principals or agents, and to remunerate any petsons in
connection with the establishment or granting of such
agengies upon such terms and condlitions as the Company
may think fit.,

(ea) To do all or any of the above things in any part of the
-vorld and as principels, agenis, contractors, trustees or
otherwise, and by or through trustees, agents, or other-
wise, and cither alone or in conjunction with others, and
'~ nrocure the Company to be registered or reeognised
in any foreign country or place.

(uur) "o distribuge nuy ot the property of the Compony in
specie among the sharcholders.

{m) 'To amalgamate with any other company having objects
altogether or in part similar to thase of this Company.

(35} o do all guch other things as are incidental or conducive
tn the atteimment of the above objects, or any of tham.,
And # i horeby declared that tho word * Company "
in this clause shall be deemed to include any person or

L
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partnership or other body of persons whether domiciled
in tho United Kingdom ov olsewhere, and words denoting
tho singular number only shall include the plurn} number
and vive versa, and so thab the objeets speeified in vach
paragraph of this clause shall, except wlere obherwise
¢xpressed in such paragraph, be rogarded as independont
sirjects, and in nowise limited or restricted by reference
to or inference from the terms of any other porageaph
or the name of the Company.

5. The liahility of the Members is Limited.

b, The share capical of the Company $s £9,000,000 dlvided into
1,500,000 5 per cent. First Cumulative Preference Stock Units of £1 cach,
750,000 7 pox cent. Cumulative Preference Stock Unics of £l each, and
6,756,000 Ordinaxy Shares of £l each with power o {ncrease and with

power from time to time to jssmn any shares of the original or new
capital with any preference or puiotity in the payment of dividends
or the distribution of assets or obherwise over any other shares,
whether ordinary or preference, and whethor issued or not, and to
vary the regulations of the Company as far as necessary to pive
effect to any such preference or priovity, and upon the subdivision
of & share to apportion the right to participate iu profits or yurplous
assets with special rights, priorities and privileges to any of the
gubdivided shareg, or tho right to vote in any manner a8 betweon
the shares resulling from such subdivigion, The xights for the time
being attoched to any shares having preferential, deferred, qualified
or speocial rights, priviloges ov conditions attached thereto may bo
modificd or dealt with in tho manner nientioned in the Articles of
Association for the time being of the Company, but not otherwise.

MOTE. ~ The original gharve copical of the Company woa £1,500,000

divided into 750,000 7 per cent, Oumulative Preference Shares of

£1 each and 750,000 Ordinary Shaves of L} cach. The capital was

subsequently increased by Ordinovy Resolutious on the dates shown
and by the amounts given below.

pate of O.R. 5% 1st Cum, Pref. ord. Shares
16 Oce 1933 1,000,000

3 Deg 1934 154,000

4 Nov 1936 500,000

6 Oct 1950 900,000

5 Dec 1902 1,500,000

9 Dec 1964 2,000,000
14 June 1967 590,000
21 May 1969 750,000
38 May 1973 200,000

By Drdinary Resolutien dated 25 March 1936 the 5 par cent, First
Cumsiative Preference Shares and the 7 per cent. Cumulative
pyefarence Shares were respeckively converted inka 5 per cent.
First Cumulative Prefercnce Stock awd 7 per cent, Cumulative
Preference Stock.

Lintdlity
timited.

Cepltal.
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W, the soveral persons whose names and addrosses aro subscribed,
are desirous of being formed into & Compeny, in pursuance of
this Memorandum of Association, and wo respectively agree
to toke tho numbor of shares in the Capital of the Company

set opposito our regpective names.

Humbar of
Proforence Shnros

NAMES, ADDKESSRES AND DESORIPIIONS OF SUBSORIBERS. by cneh
Bubseribor.
Harord Antmur ~Norrowy 20, RBornsbury  Park, One
£ B

London, N. 1, Jolisitor's Cleckc®.... ™. ... | Prefbrence

Arrrivr  DErecourr GARDEER, 75, Sutherland One
Avenue, London, W.9, Solicitor’s Clerk w.. | Preference
ArrRED Epwarp Parrsasos, 4, Bemsted Rond, Ono

Walthamstow, B. 17, Solicitor’s Clerk ... I?tefcrehce

BPowiy Groras Wiuns, 50, Hilliue Road, 8.W. 2, One

Solicitor's Clark ... ... | Proicrence
Grorg® Conrap, 108, Phyllis Avenue, Now Malden, Ono

Surrey, Solicitor’s Cletk ... ... | Preferenco
Liasuit Jous Winirans, 16, Royle Crescent, Ealing, One

W. 13, Solicitor’s Clerk ... ... 1 Preforonce

J; Cuaxnes CrAup: Rosm, 52, Balfour Road, Lower Ono
5 Edmonton, N.9, Solicitor's Clerk -.. | Proference

e e

A e

Dated the 17th day of September, 1928,

Witness to nil the above Signabures—

NorvAN DONALD CIALL,

Clerk to Messrs. Clifford-Turnor Hopton & Lawrence,
81-87, Gresham Streot, 1.C. 2,

Solicitora,

P
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THE COMPANIES ACTS, 1908 10 M7 '

COMPANY LIMITED BY SHARES,

Articles of Association

JOHN LEWIS ple

Ir 18 AGREBED AS FOILOWS i—

PARYT I.—PRELIMINARY.

1. Tho marginal notes hereto shall not alfeet bae construction [hworpr:
hereof, and in these presents unless thore bo sometling in the subjeet
or_context inconsistent thorewith :—

“Mhe Stabubes ™ means the Companies Acts, 1808 o 1917,
and every other Act for the time being in forco concerning

\ joint stock compunies and alfecting the Company.

« Phese Articles > means these Articles of Association and the
rogulations of the Company from time to limo in force.

“ Speeinl Resolution ” and * Bxtraordinary Resolution " have
the meanings assigned thereto respectively by the
Companics (Consolidation) Act, 1904, sec. 69.

“ Phe Directors * means the Directors of the Company for tho
time being.

“ Phe Office * means the registered ollise for the time boing of
the Company.

“Phe Register " means the Rogister of Moemboers to be kopt
pursuant to Section 25 of the Companies {Consolidation)
Act, 1908,

“ Month ™ means calendar month,

“ Dividend ? includes bonus,
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“In writing” and  written ” inelude printing, lithography
and other modes of representing and reproducing words
in n visible form.

Words iniporting the singular number only include the plural
number and vice versa.

Words imporbing the masculine gender only include the
feminine gender.

Waords imnnrkine narsong include corporations.

"Subsidiary" and "subeidiariaes® boar the meaning ascriboed

thereto in Section 154 of the Companivs Act, 15h8,
fﬁ.‘"fo"n‘;;,y. 2. Nono ol the regulations contained in ‘Lnble ~ A " int tho tirst
Schedule to the Companies (Consolidation) Act, 1908, shall apply to
the Company—except so far as embodied in any of the’ following
Artioles, which shall be the regulations for the management of the

Company.

oA

ids

o

Somperys 3, None of the funds of the Company shall be employed in the

fo bo pur- purchnse of, or lent upon the sccurity of the shares of the
nsed .
Company.

o

4. 'The Company shall forthwith cnter into Hwo agreements
with John Spedan Lewis. Such agreements shall be in the form of
the grafts mentioned in Sub-Clause (A) of Clanse 3 of the Memorandum
of Association registored herewith, and the Directors shall carry
the said agreements into efieet with full powers, nevertheless, at any
fime and from time {o time, to agree to any modificalion of tho
terms of such ngreemonts, and either beforo or after ihie exceution
thercof provided always that tho snme shall not after excoution and
prior to tho statutory mecting of tho Company be modificd excepb
subject to the approval of such meeting. The basis on which the
Compnny is established is that the Company shall acquire btho
property and rights comprised in tho agreements on the torms
therein set forth, subject to such modifications (it any) as aforesnid,

) and accordingly it shall ho no objection to the agreements or to the
payment by the Company of tho purchase price thercunder, that tho .
Vendor as veador to and promoter of the Company or the Directors
of any of the Compnnics referred to in the agreements as Directors
of the Company stand in & fidueiary position towards the Company, .
or that the consideration for the salo of the said property has been
or is fixed by tho Vendor, and assented to by the Dirvectors of the
Compuny without any independent advice ns to the value of the
said property, or that the first Directors of the Company arc nominecs
of or take office at thoe reruest of the prowmoters and ate intereste? as
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Dircotors of and Sharcholders in any of the Companies referred to
in the agreoments or that such fivst Divectors do not in the circum-
stances constitute an indopendent Board, and every member of the
Company (present and future) is to be deomed to join the Company
on this basis,

B. 1% the Compnny shall offer any of its shaves to the publio
for subseription t—

Tho Dircctors shall not make any allotment thoreof unless and
until. ot least .soven shares so olfered shall have been
subseribed and tho sums payable on application shall
have been paid to and received by the Company but this
provision i8 no lonetr to apply after the {ivst wllobment of
shaves ofered to ihe public for subscription has been
made,

The amount puyable on application on each share so offored shail
not be less than 10 por conb. of the nominsl amount of the share,
and 3§ the Company shall propose o commence business on the
footing of & statoment in licu of prospeotus the Directors ghall not
make any allotmont of shares unless soven ab least shiall have been
subscribed for on o cash footing.

8. 'The Company may pay & commission to any pevson in con-
sideration of his subscribing or ngreeing to subseibe, whether
absolutely or conditionully, for any shares of the Company, or pro-
curing or agreeing to procure subseriptions, whether absolute o

4 conditional, for any shares in the Company, at & rate nob oxcceding
the rato of 10 por cenl. of the nominal amount of {he shiares in
rospeet whereof the same i3 paid, or an amount not oxceeding 10 per
cent. of the nominai amount of such shaves, and sueh commission
may bo satisfied in shares of tho Company partly or Fully paid up.

7. If any shares of the Compaty shall bo issued for the purposo
of raising money to defray tho oxponses of construclion of any worlss
or buildings or the provision of any plant which cannot bo mado
profitable for a lengthiened peviad, the Company mey pay interest ab
a rate not oxceeding 4 por cent, per annum ot gueh Jower rate as muy
for the time being be preseribed by Ordor in Couucil, on as much
of such sharo capital as is for the Linte botug peid up for the poriod
and subject to the eonditions and resbriclions specified in Section 91
of the Companics (Consolidation) Act, 1908, snd may chargo the samo
to enpital as part of tho cost of construction of the works, buildings
or plant.

Paymout of
Colnmisaton.
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PART I1—DISTRIBUTION OF THE CAPITAL OF THE
COI‘:IPANY. SHARES.

8. The Capital of the Company is divided into & per cen. First
Cumulative Preforence Stock, 7 per cent. Cumulative Preference
Stock snd Ordinary Shares.

(i) The suid & per cent. First Cumulative Preference Stock shell
cenfer on the holders thereof

{A) the right to receive in priority to all other shares in the
onpital of the Company outi of the profits of the Company
which it shall be determined to distribute a fixed
Cumulative Proferential dividend at the rate of 6 per
cent, per annwm on the cupital for the time being paid
up or credited as paid up thereon.

Donb g P e
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(B) The right on o return of assets whether in & winding-up
or otherwise in priority to all other shares in the capital
of the Company to a return of capital together with the
puyment of oll arvears and accruals of the said Cumula-
tive Preforential dividend calculated down to the date
of repayment of capital (in the cose of & winding-up
whether earned or declared or nob).

(i) The said 7 per cent. Cumulative Preference Stock shall
confer on the holders thereof

{A) the tight to receive in prierity to the Ordinary Shares
it tho capital of the Company out of the profits of the
Company sehich it shall be determined to distributo a
fixed Cumulative Preferontinl dividend ab the rafe of
7 per cent, per annum on the capital for the time being
paid up or credited as paid up thereon

(B) the right on a reburn of assets whebher in 2 winding-up
or obherwise in priority to tho Odinary Shares in the
capitinl of the Company to a reburn of capital together
with the payment of all arrcars and aceruals of the:
enid Ciumulative Preferentinl dividend caleulated down
to tho dato of repayment of capital (in the case of a
winding-up whether earned or declared or not).

(iii) Neither the 5 por cent. Tirsb Cumulative Preference Stoclk
nor the 7 per cent, Cumulative Preference Stook ghall confer
on the holders thereof any further right to parlicipate in
the profits or assets of the Company.
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(iv) The Company shall not at any time, without the previous
sanction of Tixtraordinary Resolutions passed at Separate
Meetings of the holders of the 5 per cent. First Cumulative

£ Preference Stock and of the 7 per cent. Cumulative

Preference Stock convened and conducted in accordunce

with Articles 80 and 81

(n) cause or permit any subsidiary of the Company (other
than a subsidiary incorporated outside Great Britain)
to issue otherwise than for the purpose of replacing any
Preference Shares of such subsidiary any shaie capital
ranking in priority to the Ordinavy share capital of such
subsidiavy; or

(b) sell or dispose of or permit any of its subsidiaries to sell
or dispose of any share capitial of any subsidiary of the
(Clompany (other than a subsidiary incorporated outside
Great Britain) renking in priority to the Ordinary share
capital of such subsidiary except as part of o transaction
whereby such subsidiary censes to be a subsidiary of
the Company or by way of resale of share capital
purchased in the open market or issued to replace share
capital so purchased.

Allotment of 9. The shaves of tho capitsl of the Company shall he under
et ' the control of the Divectors, who may allot or otherwise dispose of
Allotmouts: — he same to such persons and for such consideration, upon such terms
and conditions, and at such times, os the Directors think ft. Shares

may be issued at par or at a premium.

10. As regards all allotments from time to time made, the
Directors shall duly comply with Section 88 of the Companies
(Consolidation) Act, 1908,

Shares may 11. The Company may make arrangements on the issue of
fi'i'}r?ﬁf: :0 shares for a difference between tho holdors of such shares in the

conditions s amount of calls to bo paid and the time of payment of such calls,
0 .
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12, If by tho conditions of allotment of any share the whole msatments
or part of the amount or issued price thercof shall be payable by & b duy
instalments, every such instalment shall, when due, be paid to the ™

Company by the person who for the time being shall be the registered
holder of the share.

13. The joint holders of o share shall be severally as well as Liabitity of
joiutly liable for payment of all instalments and calls in respect of f Sbures.
such share, and any one of such porsons may give effectual receipts

for any return of Capital payable in respect of such shave.

14. Save as hercin otherwise provided the Company shall wrusts not
be entitled to treat the vegistered holder of any share as the rocopaited.
absolute owner thereof, and accordingly shall not except as ordered
by o Comt of competent jurisdiction or by statute required be
bound to recognise any equitable, contingent, future, partial or other
claim to or interest in sach share on the part of any other
person,

, 15. Every certificate of title to shares, stock,
' debenturas or debenture stock of the Jompany shall be

issued under the Common Seal provided that with the

general or speclal authority of a resolution of the Carlificates.

Directors such certiflcates of shares, stock,

debentures or debentufe stock may be lssued under

the Common Seal but without such asignatures as are

prescribed in Article 148 or with such signatures .

affixed by means of some wigthod or system of mechanlcal Signature,

16. Every Member shall be entitled to one certificate for all Mewbors
‘the shares registered in his name. Tvery such certificate of shaves Somiiee.
shall specify the number and the denoting numbers of the shares in

respect of which it is issued and the amount paid up thereon,

17. 1f any certificate be worn out or defaced then upPon s so issue

production thereof to the Directors they may order the same to be S ey,

cancelled, and may issue a new certificate in lieu thercof, and if any (s ot of

certificate be lost or destroyed, then, upon proof thereof to the fﬂ;‘,‘”‘;’,cd.
satisfaction of the Dircetors and on such indemnity with or without
security as the Dircctors deem adequate being given, a new certificate
in lieu thereof shall be given to the party entitled to such Jost or

destroyed certificate.

18, Tor every certificate issued under the last preceding clause, pe.
there shall be paid to the Company the sum of 1s. or such smaller
sum as the Directors may determine, together with the costs of the
said indemnity and security.
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19. The certificates of shares registered in the names of two or
mere persons shall be delivered to the person first named on the
register in respect of such shares.

CALLS ON SHARES.

20. The Directors may from time to tine make such Calls as
they think fit upon the Members in respect of all moneys unpaid on
the shares held by them respectively, and not by the conditions of the
allotment thereof made payable at fixed times, provided that fourteen
days’ notice at least be given of each Call and that no Call shall oxceed
one-fourth of the nominal amount of a share or be made payable
within two months after the last preceding Call was payable, and
each Member shall pay the amount of every Call so made on him to
the persons and at the times and places appointed by the Directors.
A Call may be made payable by instalments, a date fixed for payment
may be postponed and a Call may be wholly or in part revo!ied.

21, A Call shall be deemed to have been made at the time when
the resolution of the Directors authorising such Call was passed.

22. i by the terms of any prospectus or by the conditions of
allotment any amount is payable in respect of any shares by instal-
ments, every such instalment shall be payable as if it were a Call
duly made by the Directors of which due notice had been given.

23. If the sum payable in respect of any Call or instalment be
not paid on or before the day appointed for payment thercof, the
holder for the time being of the share in respect of which the Call
shell have been made, or the instalment shall be due, shall pay
interest for the same at such rate not exceeding 10 per cent. per
annum 88 the Directors shall from time to time determine, from
the time appointed for payment thereof until the actual payment
thereof, and shall not receive any dividend in respect of the amount
unpaid.

24. The Directors may, if they think fit, receive from any
Member willing to advance the same sll or any part of the money
due upon the shares held by him beyond the sums actually called for ;
and upon the money paid in advance, or so much thercof as from
time to time exceeds the amount of the Calls then made upon the
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-shares in respect of which such advances shall have been made,
the Company may pay interest ab such rate as the Member paying
snch sum in advance and the Directors agree upon ; but any amount
go for the time being paid in advance of Calls shall not be included
or taken into account in ascertaining the amount of the dividend
payable upon the shaves in respect of which such advance has
heen made.

FORFEIYURE AND LIEN.

25, If any Member fail to pay any Call or instahment on or before
the day appointed for the payment of the same, the Directors may atb
any time thereafter during such time as the Call or instalment remains
unpaid, serve a notice on such Member requiring him to pay the samne,
together with any interest that may have accrued and all expenses
incurred by the Company by reazon of such non-payment.

26. ‘The notice shall name a day (not being less than 14 days
from the date of the notice) and a place or places on or at which such
-Call or instalment and such interest and expenses ag aforesaid are to
be paid.. The notice shall also state that in the event of non-payment
at or before the time and at the place appointed, the shares in respect
.of which the Call was made or instalment is payable will be liable to
be forfeited.

27. If the requisitions of any such notice as aforesaid are not
«compliet witl:, rny shaves in respeet of which such notice has been
given may at wuy time therveafter, and before payment of all Cells or
instalments, interest and expenses dae in respect thercof, be forfeited
by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

28. Any share so forfeited shall be deemed to be the property
of the Company, and the Directors may sell, ve-nllot, and otherwise
dispose of the same in such manner as they think {it. and either with
or without any past or aceruing dividends, and in the case of re-allot-
ment, with or without any money paid thereon by the former holder
being credited as paid up.

29, ‘The Directors may at any time, before any share so
forfeited shall have been sold, re-allotted or otherwise disposed of,
-annul the forfeiture upon guch conditions as they think fif.
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: 3::?3":::: Lo be 30. Any Member whose shares have beon forfeited shall, not-"
| standing withstanding, be linble to pay, and shall forthwith pay to the Com-
pany all Calls, instalments, interest, and expenses owing upon or in
respect of such shares at the time of forfeiture, together with interest
thereon from the time of forfeiture until payment at 5 per cent. per

annum, and the Directors may enforce payment thereol if they
think fit.

31.  The Directors may accent the surrender of any sharc upon
such terms and conditions as may be agreed upon, but so that no part
of the funds of the Company shall bo employed dircctly or in-
direetly in the purchase of the Company’s own shares. Any share
so surrendered may be disposed of in the same manner as o forfeited

share,
Compuny's 32.  The Company shall have a first and paramount lien upon all
Sharce. the shares other than fully paid-up shares registered in the naﬁnes of |
oach Member (whether solely or jointly with others) for his debts, ;
linbilities and engagements, solely or jointly with any other person
to or with the Company, whether the period for payment, fulfilment,.
or discharge thereof shall have actually arrived or not. And such
Iren shall apply to all dividends from time to time declared in respect
! of such shares. Unless otherwise agiced, the registration of a.
: transfer of a share shall operate as a waiver of the Company’s lien,
if any, on such share.
| é\:“:roci"n 33. TFor the purpose of enforcing such lien, the Directors may

lien by sate. gell the shares subject thoreto, in such manner as they think fit, bus
no such sale shall be made until such period ag aforesaid shall have
arrived and until notico in writing of the intention to sell shall
i have been served on such Member, his executors or administrators,.
y and defsult shall have been made by him or them in the payment,
fulfilment, or discharge of such debts, liabilities, or engagements for

geven days after such notice.

Valldity of 34, Upon any sale after forfeiture or for enforcing any lien in.
e purported exercise of the powers hercinbefore given, the Dircctors.
4% may cause the purchaser's name to be entered in the register in

respect of the shares sold, and the purchaser shall not be bound

to see to the regularity of the proceedings or to the application

D PO
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L

of the purchase money, and aftor his namo has been entored in Lhe
register in respeet of such shaves the validity of the ~ale shall not be
impeached by any person, and the remedy of any person aggrieved
by the sale shall be in damages only and against the Company
exclusively.

35. TIn the event of the re-allotment or sale of a forfeited ar
surrendored sharo, or the sale of any share to enforce a lien of the
Company, a certificate in writing under the common seal of the
Company that the share has been duly forfeiter, surrendered or sold
in accordance with the regulations of the Company, shall be sufficient
ovidenoe of the facts therein stated as againse all persons claiming the
share. A certificate of proprictorship shall be delivered to the
purchaser or allottee, and ho shall be registered in respoct thereof, and
ghereupon he shall be deemed the holder of the share discharged from
all Calls or obther money interest and expenses due prior to sach
purchase or allotent and he shall not be bound to sec o the
application of the purchase money or congideration, nov shall his titlo
to the share be affected by any irregularity in the forfeiture, surrender,
or sale, and the remedy of any person aggricved by the sale shall be
in damages only and against the Company exclusively,

TRANSFER O SHARES.

96. The instrument of transfer of any share in the Company
shall be in the usual form, and shall be excented both by the
transferor and the transferee, and tho transferor shall be deemed to
remain the holder of such share wntil the name of the transferee 13
entered in the register in respeet thereof, and when registered the
instrument of brunsfer shall be retained by the Company.

37. he Dircetors may deeline to regisier any transfcr of shares
wpon which the Company has a lien, and in the ease of shares not
fully paid up may refuse te register a transfer to o transfereo of whom
they do not approve.

8. Tvery instrwment of transfor musk he left ab the offico (or
other the place from time to timo appointed by the Directors) to be
registered accomipanied by the cortificate of the shares comprised
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therein, and such evidenco as the Directors may reagonsbly require
to prove tho titte of the transferor and the due exccubion by him
of the transfer, and with such fee, not exceeding 2s. 6d., as the
Directors may from time to time determine ; and thereupon the
Directors, subject to the power vested in them by the last preceding
Article, shall register the transferce as a Sharcholder.

30, The transfer books and the vegister and any register of
holders of debentures of the Company may bo closed at such time
or “imes as the Board shall deom expedient so that the same be not
closed for any greater pertod in the wholo than thirty days in the
vear.

TRANSMISSION OF SHARIES,

40. The excentors or administrators of & deceased Member (not
being one of several joint holders) shall be the only persons recognised
by the Company ns having any title to shares held by him alone ; butb
in the ease of shares held by more than one person, the survivor or
survivors only shall be recognised by the Company as being entitled
fo such shares.

41.  Any person becoming entitled Lo a share in consequence of
the deabh, bankeuptey or insolveney of any Member may, upon such
cvidence being produced as moey Lo required by the Directors, be
either registered as a Member (in respeet of which vegistration the
Cempany may require payment of such fee nob exceeding 2s. 6., as
the Direcl ors may from time to time determine) or may, withoul heing
so registered, excente a (ransfer fo some otlier person wh~ shall be
registered as & {ransferce of such shave ; but the Compar  shall havo
the like power of declining to regisier such transfer » s provided
with respect to oxdinary transfevs.  'Lhis clause is hexeinafter referred
to as {he *“ Transmission Clanse,”

]

42. The exccutors or administrators of a deceesed Member shall
be entitled at any time to pay up infull all the moneys due upon the
sharcs held by such Member alone beyend the amount endled up
thereon, unless within two calendar months after being requested in
writing so to do the Directors shall procure some person or persons
to purchase such shares at a price equal to the nmount paid up or
credited as paid up thereon,
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CONSOLIDATION AND SUB-DIVISION OF SHARES,

43, ‘Phe Compuny may in General Meoting consolidate its Gonsoll-
shares, or any of them, into shaves of o lavger amount.

44. The Company may by gpecial resolution sub-divide its gub-division.
shares, or any of them, into shares of a smaller amount, and may by
such resolution determine that, us between the holders of the sharves
resulting from such sub-division, one or inore of such shares shall
have some preference or special advaniage as vegards dividend,
eapital, voting or otherwise over or as compared with the ofher or
others.

g - s

-

CONVERSTION OF SHARES INTO STOCK.

45. The Divectors may, with the ganction of the Company Pud.up
previously given in Gen sl Mecting, convert any fully-paid ap ariiine o
<hares into stock of the same class as the shares which shall bo so Stock.
converted, and may wibh the like sanction reconvert such stook into

fally-paid up shares of the same denomination.

46. When any shares have heen converted into stock, the Tmnsferat
several holders of such stock may thenceforth transfer their respective
interests therein, ov any part of such interests, in the same manner
and subject to the sume regulations as and subject to which any
shares .. the capital of the Company maey be transferred, or as near
, thereto as eircumstances admit, but the Directors may from time to

5 time fix the minimum amount of stoclk transferable, and direct thab
[ﬁi fractions of & pound shall not be ransferred, but with power at their
Jdiscretion to waive such rules in any particular case.

g 47. "he soveral holders of such stock shall be entitled o Frivilwont
‘. participate in the dividends and profits of the Company according
to the class of stock and the amount of their respeotive interests in
such stock, aud such interests shall in proportion to the amounts
£ thereof, conter on the holders thereof respectively the same privileges
8 and advantages for the purpose of voling ab meetings of the Company,
and for other purposes as would have Leen conferred by shaves of
the same class of cqnal amount in tho capital of tho Company, bub

1 g0 that nono of such privileges or advanlages, except the parbicipation
" in the dividends and profits of the Company, shall be conferved by
N any such amounts of stocl as would not, if existing in shares, have

conferred such privileges or advantages.
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48.  All such provisions of these presents relating to sharves as
arc applicable t¢ paid-up shares shall wpply to stock, and in all such
provisions the words “share” and * shereholder  ghall include
“stock ' and “stockholder.” No such conversion shall aflect oy
prejudics aay preference or other speeial privilege,

INCREASE OR REDUCTION GF CAPITAL.

' gfmﬁ?? o 49. The Dircctors may, with the sanction of a General Meeting

* of the Company, incrense the capitel of the Company by the issue of
| new shares, such agpregate increase to be of such amount and to be
N divided into shares of such respective amounts as she Company may
direet, or, if no direction be given, as the Directors think expedient,.
Subject to such privileges, priorities, or conditions as are or may be

aftached thereto, all new shaves shall be subject to the same !
provisions in all respeets ag if thoy had been part of the original
capital,

Power to 50. The Directors may with the sanction of & Gencral

Sheor ns — Meofing of the Cotpany, given cither ag’ the Meoting which
Bhnres. sanetions an inerease of capilal, or ot any other meeting, issuc any '
new shares with such preferential right to dividend and such
I priority in the distzibulion of assets, or subject to such postponement
of dividends or in the distribulion of assets, and with or subjeet to
such preferential or limited or qualified right of voling at General
Meclings as they may thinik proper, hut so that the preferentinl or
speeinl rights of any issucd shaves shall not be prejudiced or nflected
exeept with the consent of the holders thereof duly given under
| Arlicle 80.

' et of 6L, Any new shares shall be allobted and issued in such
\ rhares, manner and on such terms as the Company at the meeting which

sanctions such issuo shall direst ; o, if no direction be given, as the
Directors may thinlk expedient,

(l},fﬂ{{,';f_“" of 52, The Company may from tinte to timo by special resolution
reducoe its capital by poying ofl capital or cancclling capital which has
been lost or is unrepresented by availablo assets, oy reducing the g
liability on the shares or otherwise as may scem expedient, and eapital

may he paid off upon the footing thab it may be ecalled up again or
otherwise,
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PART TIT.—GENERAL MEETINGS.

53. The Stututory Meeting of the Company shall, as requived by ¥ .
Section 65 of the Companies (Consolidation) Act, 1908, ha held at Meeting:
such time, not being less than one month or more than three months
from the date ab which the Company shall be entitled o commence
business, and at such place as the Directors may determine, and the
Directors shall comply with the other requirements of that scetion as
to the report to be submitted and otherwise.

54.  Other General Meetings shall be held once in the year 1929, o it

and in every subsequent year at such time and place, not being more ﬁggmg;}g "
than 15 months after the holding of the last preceding Ordinary be bheld
General Meeting, as may be prescribed by the Company in General
Meeting, and if no other time and place is prescribed, at such time

and place as may be determined by the Divectors.

§5. The General Meetings referred to in the last preceding
clanse shall be called Ordinary Meetings ; all other mectings of the
Company shall be ealled Extraordinary Gencral Mectings.

56. The Dirvectors may, whenever they think fit, and they ::{tll'f:::w?mw
shall on the requisition of holders of not less than onc-tenth of the gr:ﬁfiﬁg o
issued eapital of the Company, upon which all calls and other sums be enlied.
then due have been paid, forthwith procecd to convene an Lixtra-
ordinary General Meeting of the Company, and in case of such

requisition the following provisions shall have effect :—

(1) The requisition nust state the objects of the Meeting,
and must be signed by the requisitionists, and deposited at
the office, and may consist of several documents in like
form, cach signed by one or more requisitionists.

(2) I1i the Directors do not proceed to cause o Meeting to be
held within 21 days from the date of the requisition being
so deposited, the requisitionists or a majority of them in
value may themselves convene the Meeting, bul any
Meeting so convened shall not be held after three months
from the date of such doposit.

(3) I at any such Meeting a resolution requiring confirmation
at another Mecting is passed tho Directors shall forthwith
conyene a further Extraordinary Generul Mecting for the
purposc of considering tho resolution, and, if thought fip,




sl T e e AT T ey e L s e e

e

Notice of
Meotings,

Two Meet-
[ugs con-
venod by
one notiee,

Business of
Ordinary
Menting.

Hpeelnl
businens.

Quorum

Quorins lo
be present
whan
busineas
eommencel,

Irocoading
il quoruwmn
not preseit.

26

of confirming it as a speeial resolution, and if the Directors
do not convene the Meeting within seven days from the
dato of the pasgsing of the fixst resolution, tho requisition-
ists or & majority of them in value may themselves
convene the meeting,

(4) Any Meeting convened under this clause by the
requisitionists shall be convened in the same manner
as nearly as possible as that in which Mectings are to be
conveued by the Divectors.

57. Not less than geven days’ notice specifying the place, the
day and hour of Meeting, and in case of special business the general
nature of such. business shall bo given to the Mombers subject as and
in manner horeinafter mentioned and with the consent in writing
of all the Members & meeting may be convened by a shorter notice
and in any manner they think fit. Lhe non-reecipt of any notice by
any Member shall not invalidate the procecedings ab any General
Meeting. h

58. When it is proposed bo pass a Special Resolution the two
Meetings may be convened by one and tho same notice, and it is to be
no objection to such notice that it only convenes the second Meeting
contingently on the resolution being passed by the requisite majority
at the first Mecting,

69. The business of an Ordinary Meeting shell be to receive
and consicder the profit and loss account, the balance sheet and
reparls of the Directors and of the Auditors, to clect Directors and
Officers in the place of thoso refiring by rotation, to declare dividends,
and to transact any business brought before tho meeting by the
Directors’ report end any obher business which under these presents
ought to be transacted ab an Ordinary Mceting.  All other business
transncted ab an Ordinary Mecling and all business teansacted ab
an Bxbraordinary Meoting shall be deemed special.

60. For all purposes tho quorum for a Gonernd Meoting shall
bo not Jess than two Members present in porsorn.

61. No business shall be transacted ab any Goneral Meoting
unless tho quorum requisite shall be present at the commencemont
of the business.

62, If within half an hour from the timo appointed for the
meeting o quorum be not present, the meeting, if convened by or
upon the requisition of members, shall bo dissolved. In any other
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case it shall stand adjourncd to such time and place as the Chairman
shall appoint. At any such adjourned meeting, tho members present
and entitled to vote, whatever their number, shall have power to
deeide wpon all matters which could properly have been disposed of
ab the meeting from which the adjournment took place.

63. The Chairman (if any) of the Board of Dircctors shall
preside as Chairman at every General Meeting of the Company. 1f
there be no such Chaivman, or if 46 any meeling he be not present
within fifteen winutes after the time appointed for holding the
meeting or be unwilling to ach, the Directors present shall sclect onc
of their number to be Chairman, and, that failing, the Members
present and entitled to voto shall choose some one of their mumber
to be Chairman.

64. The Chairman may, with the consenfof the mecting, adjourn
any meeting from time fo lime and from place to place, and
without such consent he may adjourn any meeting at which a
proposal of importance is made for the consideration whereof in his
judgment—which shall nob be chalienged—a larger attendance of
Members is desivable. No business shall be transacted at any
adjourned meeting other than the business lefs unfinished at the
meeting from which the adjournment took place.

65. TWhenever o meeting is adjourned for ten days or more
snotice of the adjourned meeting shall be given in the same manner ag
of an oviginal meeting. Save as aforesnid the Members shall not be
entitled to any notice of an adjournment or of the business to be
trensacted at an adjourned meeting.

66. Hvery question submitted to o meching shall be deeided in
the first instance by u show of hands, and in the ease of an cquality
of votas the Chairman shall, both on the show of hands and at the poll
have o casting vote in addilion to the votes to which he may be
entitled as a Member.

67. At any General Mecting, unless a poll be demanded, &
declaration by the Chairman that the resolution has been carried, or
carried by a particular majoril y, or lost or not carried by a particular
majority, and an entry to that offcet in the books of the proceedings
of the Company shall he conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour
of or against such resolution.
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b ny 68. A poll nay bodemanded upon any guestion by the Chairman

poli, or by not less than three porsons present in person or by proxy and
cutitled to vobe

How poll to 9. If a poll is demanded as aforesaid it shall be taken in such
manner and at such time and place as the Chairman of the meoting
divcets, and cither at once or after an intorval or adjourmuent or
othorwise, and the rosult of the poll shall be deomed to he the
vesolution of the meeting ot which the poll was demanded. The
domand of n poll may be withdeawn.  No notico need bo given of a
poll not talken immediately.

Tn what 70, Any poil duly demanded on the cloction of » Choirman of a

cies poll . . .

lﬂll,wn withoul necting or on any question of adjournment shall bo taken at tho
djourns . . R

ment. meeting and without adjournment.

Dusiness 71. "The demand of & poll shall nob provent the continuance of
may prodoet . y , .
noluith- n meeling for the tennsaction of any business other than the question
LHMUINR

dutinad of on which a poll has heen demanded. .
ol
VOTING.
Yosey ol 72. Subject to any special terms as to voting upon which any

shaves may bo issued or may for tho time being be held, every
Membor shall have one vote on a show of hands and upon a poll
ono vote for overy ten Preferenco Shares and one voto for overy
Ordinary Share hold by him provided that, in tho cvonl of the
preferentinl dividend or any parb thereof being three months in
arrear, or of n Resolution being proposcd

(1) for reducing tho capital of the Company, or
(2) for winding up the Company, or
() for sunctioning o snle of the underbnking, or

(4) for altering the regulations of the Company in any manner
affccting the intorests of the Proference Sharvcholdors, or

() dircctly affecting tho rights or privileges of tho Proforence
Sharchelders,

tho holders of tho Preference Shares will, in all or any of theso ovents,
bo entitled upon o poll to one vobe in respest of each sharo hold.

73, Any corporntion holding shaxes conferring the right to vote
may by resolution of its Dircotors authorise any of its officials or any
other person to ack as its xepresentativo ot any Genrral Mocting of

b

e L gk Bt R -

i

LS

T I T

"3

b

$v o




DRa——

v

b

2%

the Company and at any meoting of holders of any class of shares of
the Compauy and such representative shall be entitied to exercise
the same powoers on behalf of sueh corporation as if ho had been
an individual sharcholder of the Compnny.

74, 1t bwo or more persons ave jointly entitled Lo shares, any one
of such persons may vote at auy meeting, either personally or by
proxy, in respect thereof as if ho were sololy entitled thereto, and if
more than one of such joint holders bo present ag any meeting, oithor
porsonally or by proxy, the Member whose name stands first on
the Register as one of the holders of such shares, and no othor, shall
be entitled to attend the meeting and to vote in vespect of the same.
Sevoral executors or administrators of a decensed Member in whose
name any shavo stands shall for the purpose of this elanse bo deemad
to be joint holders,

76.  No Member shall be entitled to be present or to vote ab any
Goneral Mecting or upon any poll, or to exercise any priviiege as &
Menber unless all calls or other moneys due and payable in respeet
of any share of which e is tho holder have been paid, and no Member
shall be entitled to vote at any meeting in respect of any shore thal
he has acquired by transfer unless he has beeu registered as the
holder of tho share in respect of which he claims to voie for at least.
one mouth previously to the timo of holding the meeting ab which he
proposes to vote.

76, Voles muy be given porsonally or by proxy. The insten-
ment appointing a proxy shall boin print or wriling in the usual form,
under the hand of the appointor or his duly constituted atlorney ; or
if such appointor is a corporation, under its Common Seal or the hand
and seal of its alborney. No person shall be appointed a proxy who is
nob a Member of the Company or otherwise entitled to attend the
meoting and vole, -

77, The ingtrument appointing & proxy, togother with ihe
power of atiorney (if any) wnder which it is signed, shull be
deposited at the Offico not less than forty-cight hours before the
time for holding the meeting at which the porson named in such
instrument proposes to vote.

78. A vole given in nccordunce with the icrms of an instru-
ment of proxy shall be velid notwithstanding the previous death of
the principal or xovoeation of the proxy or transfer of tho sharo in
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i

respect of which the voto is given, provided no intimation in writing
of tho death, rovocation or transfer shall have been received at the \
Office before the meeting. :

:;gi‘tat":ﬂ 79. Any person entitled under the transmission clause 6o

mm&! transfer any shares may vote 9:6 any General Mtfct-ing in respect
ot decened  fhoreof fn the same manner as if he wero the registered holde.r. of ]
such shares, provided that 48 hours at lenst before the time of hrlding
bhe meeting or adjourncd meeting ns ihe case may be, ab which he
proposes to voto, he shall satisfly the Directors of his right to
transfer such ahares or the Direetors shall have previously admitted

his right to vote at such meeting in respeet thereof.
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MENTINGS OF CLASSES OF MEMBERS.

Muctings of 80. Tho holders of shares of any cirss may at ay Gime, and 2
Mewbors.  from time bo time, and whether before or during liquidation, by :

writing signed by the holders of three-fourths in number of the issued i

shares of the class or by an Extraordinary Resolution passgd ab a ,

meeting of such holders, consent on behalf of all the holders ;

of shares of the class fo the issuc or creation of any shaves ranking

, oqually therewith or having any priovity thereto, or to the abandon-

mend of any proference or prioriby or of any acerued dividend, or

bo the reduction for any time or permanently of the dividends _

payable thereon, or io the amalgnmntion into one class of the shares }

! of any two or moro classes or to the sub-division of shares of one
T class into shares of different classes or to any allerations in these
- Articles varying or taking away any rights or priviloges attached to
) shares of the class, or to any scheme for the reduction of the
; Company’s enpital affesting the shares of the clnss pxanmmwEs
' PSRN RS S T YRR or to any scheme for bhe

: diséribution (though not in recordance with legal riphis) of asscts
in money or in kind in or before liquidation, or to any contract for
‘ the sale of the whole or any part of the Company’s property or
\ buginess determining the way in which ns between the soveral
classes of shareholders tho purchase consideration shall ba disbributed,

and gencrally consent to any nlterntion, contraot, compromise or

arrangement whieh the persons voting thereon could if sud Juris

nnd holding all tho shares of the class consent to 6r enter into, and

ooy ot e S S

such. resolution shall ho binding upon all the holders of sharcs of F
‘ tho class. A
5’;vggﬁ:1ﬁg; 81.  Any meeting for the purpose of the lest preceding clauso iﬁ

Memborr ot shall bo convened and conducted in all respeots ns nearly as possible
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in the stme way as au Bstraovdinary General Meeling of tho
Company, provided thut no Mewmber, not being o Diveetor, shall bo
entitled to notice thercof or to attend thereat, unless he be a holder
of sharey of the class intended to bo aliected by the resolution, and
that no vote shall be given oxcept in respeet of a share of that elags,
and thet the quoram at any such meeting shiall, subject ta the
provision as to an adjourned mecting hereinboefore contained, be
Members holding or representing by proxy al least one-seventh of
the issued shaxes of the dlass, and that o poll may be demanded in
writing by any three Membors present in person or by proxy and
entitled to vote at tho mesting,

PART IV.~DIRECTORS AND OTHER OFTICERS.
DIRECTORS.

82. The number of Divectors shall not be less than two nor Numlber of
moxe than twelve, but the continuing or actual Directors may aep Do
uotwithstanding any vacancy in heir body, provided that if the
number of the Board be less than the preseribed minimum the
remaining Directors or Divector shall forehwith appoint an additional
Direelor ov additional Direotors to mako up such minimum or
convene a General Meeting of the Company for the purpose of
utzking such appointment. The first Diveetors shall be appointed
by the majority of the subscribors to the Memorandum of Associntion,

83. The Directors other than the Chairman or a Managing Bemancru-
Divector or Managing Divectors or o salaied Direstor or salavied dircctorn,
Directors shall bo paid out of the funds of the Company by way of
remuncration for (heir serviees at the rale of £300 per annum
cach,  The Dirvectors shall also be entitled to ho paid sueh further
remuncration (if any) as the Company in Cleneral Meeting shall from
timo to time delermine.

84. The Dircctors shall alse be entitled to be repaid nall
reasonable (ravelling, hotel and otler axpenses ineurred by them
respeclively in or about the performanco of heir duties s Directors
inelnding any expenso inenrred in altending Meelings of the Bonrd or
of Committees of the Board or Clenceral Meetings and if in the opinion
of the Direetors it is desitable that uny of their number should make
any special journeys or perform any specinl services on behalf of the
Compnny or ids business, such Diveetor or Dircotors may be paid sueh
reasonable additional remanezation snd exponses therefor ag the
Dircetors may from tinse Lo time determine,
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85. A Director ashall not be requlrad to hold nny shares
in tho capital of the Company by way of qunlifieation. A Diraector
¥ho is not a Momber of the Compnny shall nowvertheloss bo entdticd
to roceive notice of and attand and speak nt Gomoral Meatings of
thy Company or at any acparato moating of the holdora of any ¢lnes
of alaras in the Conmpany .,

80. 'The Dircctors shall have power at any time to appoint
any GESUNEHEN porson as an addition to the Board cither to fill a
casual vacanay, or as an addition to the Board, hut so that the
total number of Direotors shall nok exeeed the maximum number
fixed as above, But any Director so appointed shall hold offico
only until the next Ovdinary Cenernl Meeting of the Company,
and shall then e eligiblo for ro-clection.

ALTERNATE DIRECTORS.

S7. Any Director may by writing under his hand appoint
any Member of the Company who is approved by the Board of
Directors to be his substitute i and every such substitute shall in the
absence from the Board of tha Director appointing him be entifled to
attend and vote at Mectings of tha Directors, and shall have and
exercige all the powers, rights, duties aud authoribies of the Director
appointing him: TProvided always that no such appointment shall
be operative unless or until the approval of the Board of Dircetors
by a majority consisbing of two-thirds of the wlhole Board shall have
been given and entered in the Dircetors’ Minute Book., A Director
may ab any {ime revoke the appointment of a substitute appuinted
by him, and subject to such approval as aforesaid appoint another
pexson in his place, and if a Dircetor shall dio or cease to hold the
office of Director tho appointment of his gubstitute shall thereupon
cease and determine.

88, Dvery person acting as o substitute for o Director shall be
an officer of the Company, and shail alono be responstblo to the
Company for his own ncts and defaults, and he shall not ho deemed,
to bo tho agent of or for the Director appoinbing him, The
remuneration of any such substitute shall bo payable out of the
remuncration payable to the Director appointing him, and shall
consist of sueh portion of the Inst-mentioned remuneration as shall
be agreed belween the substituto and the Dircctor appointing him,

CHAIRMAN, MANAGING DIRRCIORS AND MANAGERS.
8. Tho Directors may from time to time appoint any one or
more of their body to ha a Managing Dircctor or Managing Dircetors
of the Company or to be n HManager or Managers of any branch or
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department of the Company's business for such period and upon
such terms ns they shall think fit, and may from fHime to time,
subject to the provisions of any agreoment, remove or dismiss himn
or them from offico and appoint another or others in his or their
place or places.

00. A Managing Director shall not while he continues to beld
thut offico be subject to vetiternent by rotation (if any), and ho shall
not bo tuken into account in delermining the rotation of retive-
ment (if any) of Divectors, but he shall, subject Lo the provisions
of any contract hetween him and the Company, bo subject lo the
samo provisions as to resignation and removal ag the other Dircctors
of the Company, and if he ceases Lo liold the office of Director from
any cause he shall ipso Juclo and immediately cense to be a Managing
Dircelor,

01, 'Phe salary or remuncration of the Chairman and of any
Managing Director or Manager of the Company shall e such as the
Directors muey from time io time actermine, and may oither be a
fixed sum of money, or may altogether or in part be governed by
the business done or profits made, or may bo upon snch other terms
as the Directors deteemine.  In particular the Diveclors muy give
to the Chaivman or to any such Managing Director or Manager &
commission on tho profits of any parficulny business trunsaction
or a share in the generad profits of the Company and such commission
or share in the profils shall be treated as parb of the working expenses
o} the Company.

92. 'The Dircctors may from time to time entrust to and confer
upon the Chairman, o Managing Divector or Manuger being a Director
auch of the powers exercisable under these presents by the Directors
as they may think fit, and may confer such powers for sueh time,
and to be excreised for such objecls and purposes, nnd upon su th
terms and conditions, and with such restrictions as they may think
expedient 3 and they may confer sueh powers cither collaterally
with or to the exclusion of and in substitution for all or any of the
pewers of the Directars in that Louwit sud wey from time to time
revolke, withdraw, slter or vary all ov any of such powers.

POWERS AND DUTIES OF DIRECTORS.

93, 'Phe business of the Company shall be managed by the
Divectors who in addition to the powers and authorities by thess
presonts or otherwise expressty conferred upon them may oxercise all
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such powers, and do all such acts and things as may bo exercised or
done by the Company, and as are not by tho Statutes or by these
Articles required !o be oxorcised or done by the Company in
General Mceting, subject novertheless to such directions being not
inconsistent with any regulation of these Articles or the provisions
of the Statutes as may bo given by the Company in General Mecting.
Provided that no dircetion given by tho Company in General Meeting
shall invalidate any prior act of the Direetors, which would have
been valid if such divection had not Leon given, and the provisions
contained in these Articles as to any specifie power of the Dircctors
shall not bo deemed to abridge tho gencral powers hereby given.

94, Without resiricting the generaliby of tho foregoing powers
the Direetors shall have power to do and perform, in the name and on
behelf of tho Compnny, the several mattors and things hereinafter
specified, that is to sny 1—

{i.) To appoint any person or persons whether a Diredlor or
Directors of the Company or not to hold in trust for the
Company any properiy belonging to the Company or in
which ib is interested or for any other purposcs and
execute and do all such instruments and things as may
be requisito in relation to any such trust.

(it.} To purchase, take wpon lense, hire, ov otherwise nequice
any lands, bui'dings, or other property (real or personal)
tights or easemenls which may be considered 1eeessary
or desirablo for the purposes of the Company, upon such
terms and conditions as the Directors may think fit,
with power to purchase or acquire any propovty or rights,
with less than a morketable title and to cause or proeuro
any property or rights, purchased or acquired, to be con-
veyed or let to or vested in o ‘I'rustee or "I'rusices for the
Company.

(iii.) Lo crect and oxecute any buildings or works which may
bo considered necessary ov desirablo for the purposes of
the Company.

(iv.) To pay or provide for the payment of the costs, charges
and exponses of or incidental to tho issue of tha copital
of the Company, cither by or through an issuing house
purchasing with a view to re-sale, or otherwise, or on
any direct offer by the Company, including expenses,
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brokerago or commission for obtaining applieations for
or placing its dcbontures or sharcs (such commission
in the case of shares not to excecd the rate or amcunt
heveinbefore specified}).

To make and carry oub any amalgamation with any other
company or firm carrying on any business included
amongst the objects of this Company, as stated in the
Memorandum of Associstion, and to sell the whole of
the undertaking, property, and assots of the Company as
a going coneern, or to purchase tho business of any such
other company or firm as a going concern,

(vi.) To puy for any property or rights either whelly or

partinlly in shares of the Company, snd to allot and
issue any such shaves, cither as fully paid up, or with
such amount credited as paid up thercon as the Directors
may think fit, and in like manner to pay or satisfy any
money payable or agreed or required to be paid by the
ompany, and to pay or satisfy any such money by
crediting the same as paid up on shaves proviously issued.

{vii.) T'o scli, grant, let, exchange, surrender, or obherwise dis-

pose of absolutely or conditionally, or for any limited
estate or intorest, all or any part of the property of the
Company,

"To accept payment or satisfnction of any monoy payable
to tlie Company, or of any claim of the Company, whebher
in respect of any sele or disposition of property or othier-
wise wholly or partially in shares, stock, debentures, or
sceuritics of any other Company.

(ix.) ‘To secure the fulfilment of any contracts or engagements

entered into by the Company by deposit of moncy or
deposit or charge on property of the Company, including
its unpaid capital for the timo being or in such other
manner a8 they thinlk fit.

Po appoint and at their discretion vemove or suspend
such managers, scerctarics, officers, clerks, ngents and
servants for permanent, tempaorary or specinl services ag
they may from time to time think fit, and to determine
their powers and duties and fix their salaries or emolu-
meonts, and to require seeurity in such instances and to
guch amount as they think fit.
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(xi.) To invest and deal with any of the moneys of the
ompany nob immedinboly tequited for the purposes
thereol upon such seeutities (nob being shares of tho
fompany) and in such manner ag thoy may think fit
and from titmo Lo lime to benngposo or tonlise such
investments.

(xii.} Mo give lo nny porson employed by the Company o
cotmntission an tho profils of any partienlar business or
brananclion or a share in the genernd profits of the
ompany, nal aeh commisgion or share of profits shadl
bo lrentad ss port of the working exponses,

(=i} Wrom lme ko Lime to mnke, vary and repenl hyo-lnws

for the regadation of tho business of the Coniprny, ils
officers and sorvants,

{xiv.) 'To mako and give or nuthorise any other pm'.r;unﬁ\' to
minke and give receipls, relfeases and olber discharges
for moneys payable Lo the Compang, nnd for the olaipis
and demnnds of the CGompany.

(xv.) 'I'n institute, conduol, defend, compound, or nbandon
nny legnl proceedings by or agninab the Company or its
officers or otherwise concorning the property or alinirs
of the Compang, ntid also to compottid or aflow time for
pryntent or sndisfaction of any debts due, and of any
eltims or dematds by the Company.

{xvi.) To refer ang claima or demands by or ngningt Lho
sampuny to arbitradion, nnd Lo poform and observe the
mavetvedn,

(xvii.) Beforo teeommending any dividend lo seb rsido outb
of tho profits of Ltho Company asuch mnng ne they think
proper as n resorve fund to meet contingencies or for
equalising dividotids or for specin? dividends or fot
tepiving, iproving and mathbaining any of the propoerty
of tho Compnny, or for disltibulion nmohg the Mombera i
aacordunce with their tights and intorest in tho profits ak
the time of distribulion, or for sueh obhot purposes ag tho
Pircetora shall in bheir absolule diserotion think conducive
Lo tho interests of tho Company, and to invest the sovornd
sums g0 sob aside wpon gieh fnvestments (olher than
chates of the Compnny) ng they mny think fit, and from
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timo to timoe to deal with sl vary sneh investmenls and
dinpose of all or any part thereof for the benelib of the
Company, and to divide this tegervie fund indo such
apecind Tunds as thoy Whirs §iG, with full pow. ¢ to smploy
the nssete conslituting the reserve fund 1n the business
of the Coinpany, and that without 1 eing bouse Lo keep
tho samo separnte from tlio other nesels.

(x:fii.) "To enter into all such nogolintions and contracts, nmd
o do and excente all such aets, deeds, and Lhingg in tho
namo and on behalf of the Company ag they inay consider
expedient for any of the mntlers nforesaid or obherwiae for

the purposes of the Company, and to rescind or vary any
eondracets,

txix.) The Directors fromtime bo time and ob any timoe may
eslahlish any local bourds or agencies for mnannging any
of Lhe affairs of the Uompouy abroad, and moay appoind
any person to bo moembers of such loeal bored or any
managers or agents, and may fix their remunerntion.

95. (A) A birector may hold any other office or place of profit under

Directors
the Company except that of Auditor in conjunction with the office of wﬂﬁ““k“'
Blrector and may nct by himaelf or through lils flrm {fn a professional Gotnprny.

cspacity to the Company, and In any guch cnse on such terms ns to
reminexrntlon and otherwlae as the Pirectors moy arrange,  Any such
remuneratiop shatl be dn addition to any remuneration provided Eor by
any other Atrticle. Mo Ditectox shall be diequalified by hin office
from entering Into any contract, irkangement, transaction or proposal
with the Company zither in regard to such other office or place of
proflt or sas vendor, pucchaser or otherwine, Subject ko the
provintons of the Stntutes and gave ad thereln provided no such
controct, arrangement, tvnnsaction or propobnl entered into by or on
behalf of the Company in which any Director or pernon comnmected with
Wim {n In any wny Sntorented, whether dfirectty or indfrectly, shall be
svolded, nor shall any Director who enters into any auch contract,
scrangement, trangsctlon or proposnl or who i so inteceated be liabie
to account ko the Company for any profft realised by awy such contract,
arcangement, transactlon or proponal by tedapwn of puch Director holdfng
that offfce or of the Fiduclecy rvelntion therehy catablished but the

nature of hig daterest ghall Le discloned by ki in necordonee with the
provinions of the Skatutes.

(8) BSave an hereln provided, a Director ohall not vote In vespect
of nny contract, nrrangement, transaction or any other proposal
vhatnooever fn which he has any materinl Interent otherwioe than by
vlrtue of hia inletests in ohnres or debenturan or other mecuritien of
or otherwfse in or through the Company. A Dlreclor shall not be

counted In the quormm at ¢ meeking In xelatlon to any resolution on
which he 1g debarved from voting.
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(C) A Director ghall (in the absence of some other material
Interest than is indicated below) be entitled to vote (and be counted
in the quorum) in respect of any resolution concernlng any of the
following matters, namely ;-

(1}  the giving of any security or indemnity to him 1in respect
of woney lent or obligations incurred by him at the request of or
for the benefit of the Company or any of its subsidiaries;

(11) the giving of any security or dndemmity to a third party in
respect of a debt or oblipation of the Company or any of its
subsidiaries for which he himself has assumed regponsibility in
whole or in part under a guarantee or Indemnity or by the giving
of security;

(111) any proposal concexning an offer of shares or debentures or
other securities of or by the Company or any of its subsidiarles
for subseription or purchass in which offer he is or i3 to be
interested as a participant in the underwriting or
sub-underwriting thereof;

(iv) any contract, arrvangement, transaction or other proposal
concerning any other company in which he is interested, directiy
or indirectly and whether as an officer or shareholder or
otherwise howsoever provided that he ig not the holder of or
beneficlally Interested in one per cent or more of any class of
the equity share capital of such company (or of a third company
through which his interest 1s derived) or of the voting ripghts

; avallable to members of the relevant company {any such interest
belng deemed for the purpose of this Article to be a material

, interest in all cirnumstances);

(v) any contract, arrangement, transaction or other proposal

' concerning the adoption, modification or operation of a

| superannuation fund or retirement benefits scheme under which he
may benefit and which either relates to both employees and

. Directors of the Company or has been approved by or is subject to
' and conditional upon approval by the Board of Inland Revenue for
taxation purposes; and does not accord to any director as such
any privilege or advantage not accorded to the employees to which
gsuch scheme or fund relates; and

(vi) any contract, arrangement, transaction or proposal concerning
the adoption, modification or opexation of any scheme for enabling
employees including £ull time Executive Directors of the Company
and/or any subsidiary to acquire shares of the Company or any
arrangement for the benefit of employeces of the Company or any of
its subsidiaries under which the Director benefits in a similar
manner to employees.
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{D) A Director ghall not vote or be counted in the quorum on amny
resolution concerning his own appointment as the holder of any office
or place of profit wlth the Company or any company 1n which the Company
is interested including fixing or varying the terms of his appointment
or the termination thereof.

(E) Where proposals are under consideration concerning the
appointment (including fixilng or varylng the terms of nppointment) of
two ox more Direcctors to offices or employments with the Company or any
company in which the Company {g interested, such proposals may be
divided and considered in relation te cach Director separately and in
such cases each of the Directors concerned (if not debarred from voting
under parvagraph (¢){1v) of this Article) shall be entitled to vote {and
be counted in the quorum) in respect of each resolution except that
concerning lils own appointment.

(F) 1If any question shall arise at any meeting as to the
materiality of a Director's interest or as to the entitlement of any
Director to vote and such questlon 1g not resolved by his voluntarily
agreeing to abstain from voting, such questlon shall be referred to the
Chairman of the meeting and his ruling in relation to any other
Director shall be final and conclusive except in a case where the
nature or extent of the interests of the Director concerned have not
been fully disclosed.

(6) Subject to the provisions of the Statutes the Company may by
Ordinary Resolution suspend or relax the provisions of this Article to
any extent or ratify any transaction not duly authorised by reason of a
contravention of this Article.
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0 i
Ditastors 96, A Dircclor of the Company may be or beeome a Director
ay joln . o 1s
! i!ﬁnr«{n ot of any Company promoted by this Company, or in which it may be
olirer

companter.  intercsleld as a Vendor, Shaveholder, or otherwise, and no such
Director shall be nccountablo for nny henefits derived as Divector or
Member of such Company. A Direebor may subjeet as hereinnfior
provided hold any other office or placo of profit under the Company
excepl that of Auditor in conjunction with the oflico of Director,
and on such lorms as to romunoralion, and otherwise as the
Directors muy arrange.

A -

3
f
1’ BORROWING POWBRS, \ ;
f; j‘,ﬁ‘.‘:'nfgm' 97. (A) The Directors miy borrow or raise from time to time
§ ' such sums of money as they think necessary for the purposes of the
i Company. 'The aggregate amount abt any one time owing by the
i: Company and ibs subsidiaries in respect of moneys borrowed by it or '
4 them or any of them (exclusive of moneys borrowed by the Company or
it any of ita subsidinries from any other of such Companies) shall not b
- any timo, withont the provious sanctions of (i) the Company in
‘; ] i General Mecting nnd (ii) Tixtraordinary Resotutions pneged at Separate
‘5‘3; i Meetings of the holders of the & per cenb. Firsb Cumulative Preforence
i‘i | Stock and of the 7 per cont. Cumuiative Preforonce Stock (convened
: | i and conducted in nccordance with Atbicles 80 and 81), exceed an
AW ninonnt -:pial to the aggregnto ofi—
! (i} £5,00,000 and

{iiy twice the nmount of the nominsl Ordinary Share capital
of the Compnuy for the timo being jssued and paid up and

(i) the nmounts standing to tho credit of the consolidnted
capital and rovenue reserves of the Company and its sub-
sidinvies (including sny share premium aceount of the
Company and the unnppropriated balances on the profit
and loss accounts)
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all a8 shown in the audited Consolidated Balance Sheet desling with
the Company and sll its subsidiaries as at the date of the Company’s
Jast audited accounts (or if thers is no such Consolidated Balance
Sheet such amounis as would have fallen to be included therein if
such a Consolidated Balance Sheet had beea dvawn up nt such date
us aforesaid) but after:

() making such adjustments as muay be appropriate in
respect of sny variation in the aforesaid paid-up share capitol
and iu the share premium account of the Company since the date
of its latest nudited Balance Sheet;

{b) deducting (i) an amount equal to any distribution by
the Company out of profits eamed before the date of ils latest
audited Balance Sheet which may have been declared, recom-
wended or made since that date except so fur as provided for
in such Ralance Sheet (i) goodwill and other intangible assets
and (jii) any debit balances on Profit and Loss Account.

(B) A Report by the Auditors for the time being of the Company
as b0 the aggregote amount which may ab any one limne in accordance
with the provisions of parageaph {4} of this Article be owing by the
Company and its subsidiaties without such sanctions as aforesaid
ahall be conclusive in favour of the Company and all persons dealing
with the Company.

(C) Tor the purposes of this Article 07 borrowed moneys shall
be decned te include:-—

(a) the principal smount for the time being outstnnding of
debentures issued wholly or partly for a consideration other than
cash

{b) the amount for the time being outstanding in respect
of acceptances by the Company or by any of its subsidiaries or
by any bank or acceptance liouse under any accoptance credit
opened on behalf of the Company or any of its subsidiaries

(c) the principal amount of any borrowed moncys, together
with any premium payable on repaynent, the ropayment whercof
is guaranteed by the Company or by any of ite subsidiaries
(except in 8o far us any such amount is taken into account as
borrowed money otherwise than by reagon of this sub-paragraph)

)
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(D) The borrowing of any sum of monay intended to be applied
and applied within one year after the date of such borrowing in the
repayment (with or without premium) of any moneys on that date
already borrowed and outstanding shall be left oub of account in
computing the agpregate amounb ab any one time owing by the
Company and its subsidiaries for the purposoe of this Axticle.

() No debt incurred or security given in respeck of moneys
borrowed in oxcess of the limib hereby imposed shall be invalid or
inefectunl except in the case of cxpress notice at the time when the
debt was jncurred or security given that the limit hereby imposed
had been exceeded.

(F) The Directors shall take all necessary steps (including the
exercise of all voting and other rights or powers of control exercisable
by the Company in relation to its subsidinries) for securing that the
aggregate amount ab any one time outatanding in respect of moneys
horrowed by oll the subsidiaries of the Company exclusive as aforesaid,
shall never (without such sanctions as aforesaid) when added to the
amount; (if any) for the time being owing in respect of moneys borrowed
by the Company cxceed the said mit,
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98, Tho Directors muay borrow or raise any such money as
aforesasd upon or by the issas or sale of any lLouds, debentures,
debenture stock, or sccurities, awl upon such terms as to time of
ropaymient, vato of interest, price of issuc or sale, paymout of premium
or bonus upon redemption or repayment or otherwise as thoy may
think proper, fucluding a vight for tho holders of bonds, debentures,
debenture stock ov scouritics, to exchange the same for shares in the
Company of any class authorised to be issued, ‘

99. SBubjc. . as aforesaid the Dircctors may secure or provide
for the payment of any moneys to bo borrowed or raised by arnortgage
of or chargo upon all or any part of the undertaking or property of the
Company, both, present and future, and upon any eapital remaining
anpaid upon the shares of the Company whether called up or not or
by any other security, and the Directors may confer upon any movt-
gagees or persons in whom any debeniures, debenbuve stock, or
seourity is vested, such rights and powers us they think accessary or
expediont ; end they may vest any property of the Company in
trustees for the purpose of sccwring any moneys so borrowed or
raised, and confer upon the trustees or any receiver to be appointed by
thom or by any debentrive-holder such rvights and powors as the
Dircetors may think necessary or expediont in relation to the uuder-

‘taking or properby of the Company, or the management or the
realisation thoreof or the making, receiving, or onforeing of calls
upon tho Members in respect of wnpaid eapital, and otherwise, and
muy make and issue dobentures to trustees for the purpose of furbher
securily, sud any such trustees may be remunorated,

100. The Dircetors may give seewrity for tho payment of any
monoys payeble by the Company in like manner as fov the paymont
of money horrowed or reised, but in sueh esse tho amount shall for
the purposes of the abovo Jimitation bo reckoned as part of the inoncy
borrowed.

101, The Diveotors shall cause a propor register to be kopt in

accordance with Seetion 100 of *“ "Phe Compunies {Consolidation) Acb, vet
1908,” of all morigages and charges specificully affecting the property
of the Company and shall duly comply with the requiremonss of
Section 98 of that Act in relation to tho rogistration of mortgages and
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charges thevein specified and otherwise. 'I'he fee to bo paid by any
o person other than a creditor or Momber of the Company for each
q inspection of the rogistor of mortgnges to be kept under the Companies
3 l (Consolidation) Act, 1908, shall bo tho sum of 1s.

N |
N DISQUALIFICATION OF DIRECTORS.
i ARTICLE 102 DELETED

%'Il‘w ol 103. The office of a Dircctor shell be vacated—
reator to
ba vnonted.

(.) Tf ho deliver to the PBourd or to the Secrotary of the
Company a notice in writing of his resignation ef his

oflico of Director.

If ha resign.

SsUB-CLAUSE (it) DELETED

Desontes, (iii.) I he becomo bankrupt, make any declatation of in-
ankrupé. . . .
solvency or suspend payment or compromise with his

credibors.

Ot Tunntic. (iv.) If he beecomo of unsound mind.

Fall fo attond (v.) If not having leave of absence from the Dircctors ho fail

meatlngs. . s . .
to atbond the meetings of the Directors for six successive

months, unless prevented by ilness, unavoidable accident
or other cause which may scem to the Directors to bo

gufficient,

(vi.) Tt ho be requested in writing by all the other Dircotors
to resign.

RETIREMENT, ELECIION AND APPOINTMENT OF

DIRECLORS.
5 Ralation 104. At tho Ordinary Meeting to bo hold in the yoar 1929 and
N . wtel ot overy suceceding Ordinary Mecting, the wholo of the Divectors

Direclom. ot or than the Chairman and any Managing Dircctor shall rebire
from offica. A rotiring Director shall be eligiblo for re-olechion.
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105. ‘The Company ab any General Meeting ab which any
Direetors retire in manner aforesaid shall, subject to any resolution
reducing the number of Directors, fill up the vacated offices by
eleating o lile number of persons to be Dircctors, and without notice
in that behalf may £l up any other vacancics.

106, Tt at any General Meeting at which on election of
Directors ought to take place the places of the retiving Directors
are not: filled up, then, subject to any resolution reducing tho number
of Directors, the retiving Directors, or such of them, as have not had
their places filled up, shall, if willing, continue in office until the
dissolution of the Ordinary Meeting in the next year, and
so on from year to year until their places ave filled up, unless it
shall be determined ub such Meeting to veduce the number of
THreotors.

107. No person excopt a retiving Director shall be olected o
Direetor (except as u Director appointed by the Board) uniess notice
in writing shall be sent to the Scerctary of the Company st least
five days before thoe duy of the meeting at whieh the election iy to
take place, stating tho name and address of the person who olters
himself or is proposed as a ecandidate, together with & notiee in
writing by himself of his willingness to be elected.

108. The Company in Glencrel Meeting may from time to time
as specinl business and within the limits hereinbefore provided
inorease or reduce the number of Directors then in office, and may
also determine in what rotation such increased or reduced number is
o go out of office, and upon passing any resolution for an increase
may appoint the additional Director or Dircetors nccessary to carry
the same into effect, but this Articls shall not be baken to authorise
the removal of o Director.

109. 'P'he Company may by oxtraordinary resolution remove
any Director before the expiration of his term of office. Whe Com-
pany may by ordinary resolution appoint another person ingtend of
the Dircctor so rewoved, and the person so appointed shall hold office
during such time only us the Director in whose place he is appointed
would havo held the same if he had not been removed, but this
provision shull not prevent him from boing eligiblo for re-election.

110. The Company shallkeep ab the offico a register containing
the names and addresses and occupations of bhe Directors and
Managers, and shall send to the Registrar of Joint Stock Companies
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a copy of such register, and shell from time to time notify to the
Registrar any changes that take place in such Directors and
Managers as required by Section 76 of the Companies (Consolidation)
Act, 1008,

PROCEEDINGS OF DIRECTORS AND COMMITTEES.

111. The Directors may meet together for the dispatch of
business, adjourn, and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaction of
buginess. Until otherwise determined two Directors shall con-
stitute & quorum. Questions arising at any meeting shall be
determined by a majority of votes. In case of an equality of votes,
the Chairman shall have a second or casting vote. One Director
may, and the Secretary shall, at tho request of a Director, at any
time summon a meeting of the Directors, giving at least twentiy-four
hours’ notice, and stating the object of the meeting. It shall not be
necessary to give notice of a meeting of the Directors to a Dircetor
who is not within the United Kingdom.

112, The Directors may elcct a Chairman of their meetings,
and determine the period for which he is to hold office, but if no
such. Chairman is elected, or if at any meeting the Chairman is not
prosent at the time appointed for holding the same, the Directors
present shall choose some one of their number to be Chairman of
such meeting.

113. A meoting of the Directors for the time being at which a
guorum is present shall be competent to exercise all or any of the
authorifies, powers, and discretions, by or under the regulations of
the Company for the time being vested in or exercisable by the
Directors generally.

114. The Dircctors may delegate any of their powers to Com.
mittees consisting of such Member or Members of their body as they
think fit.

115. All Committees shall in the exercise of the powers
delegated to them, and in the transaction of business, conform to any
mode of proceedings and regulations which may be preseribed by the
Directors, and subject theroto may regulate their proceedings in the
same manner a8 the Directors may do.
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I16. Thoe Directors shall cause minutes to be made of the
following matters, in books provided for the purpose, namely :—

{a) Of all appointments of officers, servants and Committees
made by the Directors, and of their sslary or remuneration.

(B) Of the names of Directors present ab every meeting of the
Board or of Committees of Directors, and all business
transacted at such meetings.

(0} Of all orders, resolutions and proceedings of all General
Meetings and of the Directors and Committees of
Directors or Managers.

And any such minute as aforesaid, if signed by any person purporting
to be the Chairman of the meeting to which it relates, or of the next
mesting of the Directors, or of the same Committee, shall be recoiy-

able as prima facie evidence of the matters stated in such minutes
without any farther proof,

117.  All acts done by a meeting of the Directors, or of a
‘Committes, or by any person acting as a Dircctor, shall, netwith-
standing that it be afterwards discovered that there was some defect
in the appointment of any person or persons acting as aforesaid, or
that they or any of them were or was disqualified, or had in any
way vacated heir or his office, be as valid as if every such person
had been duly appointed, and were duly qualified to be a Divector.

!

INDEMNIFICATION OF OFFICERS.

118.  Tivery Director, Manager, Trustee, Auditor, Secretary and
other officer or servant of the Company sball be indemnified by she
Company for any travelling expenses and obher costs, charges and
expenses and losses incurred by him in or about the discharge of his
dutics, excepy such losses or expenses as happen from his own wilful
acts or defaults, and it shall be the duty of the Directors, out of the
funds of the Company, to pay all costs, losses and expenses which
any such officer or servant may inour or become liable to by reason
of any contract entered into or act or decd done by him as such
officer or servant or in any way in the discharge of his duties.

119. No Director of the Company shall be liable for the acts,
veceipts, neglects or dofaults of any other Director, or for joining in
any receipt or other acts for conformity or for any loss or expense
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happening to the Company through the insufficiency or deficiency
of titlo to any property acquired by order of the Directors for or on
behalf of the Company or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the Company shall be
invested, or for any loss or damago arising from the bankruptey,
insolvency or tortious act of any person with whom any moneys,
securities or effects shall be deposited, or for any loss, damage or
misfortune which shall happen in the exceution of the duties of his
offico or in relation thereto, unless the same happen through his own
wilful act or default.

SECRECY CLAUSE,

120. No Member or general or other mesting of Members shall
be entitled to require discovery of or any information respecting any
detail of the Company’s trading, or any matter which is or may be
in the nature of & trade secret, mystery of trade or seoret procgss
which may relate to the conduct of the business of the Company,
and which in the opinion ¢t the Directors it will be inexpedient in
bhe interest of the Company to communicate to the public.

PART V.—DIVIDENDS, ACCOUNTS, AUDIT, COMMON
SEAL, NOTICES.

DIVIDENDS.

121. The Company in General Meeting may declare a dividend:
to be paid to the Members according to their rights and intercsts in
the profits, but no larger dividend shall be declared than is
recommended by the Board,

122,  Subject to any prioritics that may be given upon the
issue of any shares or may for the time being be subsisting the
profits of the Company available for distribution shall be distributed
ag dividend among the Membors in accordance with tho amounts
ab the time being paid up or credited as paid up at the ond of the
period in respeet of which the dividend or bonus is declared on
the shares hold by them respectively othor that tho amounts paid
in advance of calls,

123. Yhe Directors may retain the dividends payablo upen any
share in rospect of which any person is under the transmission clause:
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entitled to becomo a Member, or which any person under thak clause
is entitled to transfer, undil such person shall become o Moember in
respect thereof or shull duly transfer the same, No dividend shall Divilonds

nob bo boene

bear interest ns against the Company. Interert

124, Tn case soveral persons aro registered as joint holders of any mvi-teimh to
. s . . joint hollers,
share any one of such persons may give effectual receipts for all divi- ™"

dends and payments on account of dividends in respect of such
ghare,

125. The Dircctors may keep at the Banlkers such a balauce Buukers
en e . . . . . mdinee.
as the Dirvcctors from time to lime think fit, and notwithstanding
any of the Bankers may be Dircctors or a Dirvector.

196. 'The Dircctors may from time to time declare anid pay an juterin
interim dividond to the Members in proportion to the amount paid . Hidont
up ou oredited as paid up ot the time of such declaration on the shares
as aforosaid, having regard to the rights of the holders of ditferent
classes of shaves, if it appears to the Directors to be probabie having
regavd to the state of the accounts, that all payments which recuire
to be paid before dividends to the sharcholders will be duly provided
for out of the incomoe of the year.

127. No dividends shail be payable cxcept out of profits. Any Dividunds

. . : pALYRLIS Oanly
preminms received on the issuc of shares may be trented as revenue bt of proliis,
of the Company for the year in which the issue is made and be Premioms.

dealt with in thab year or any subsequent yeas.

128, \When a share is issued after the commencement of any
financial year it shall, unless otherwise provided by the terms of
jssue, rank puri passy with proviously issucd shaves as regards any
dividend subsctuently deelared in respeet of such year,

129.  All divilends unclaimed for one year, after having heen
declared, may be invested or othierwiso mado use of by the Dircetors
for the benefit of the Company wntil cluimed.

130, BRvery dividend shall belong and be paid (subject to the 1o whom
Company’s lien) to those Members who shall be on tho Regisler at g:,mo;ds
the dato fixed for the payment of sueh dividend notwithstanding
any subsequent transfer ov transmission of shaves.
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131. The Directors may deduet from the dividends payable to
any Membor all such sums as may be due from him to the Company
on account of calls or otherwise.

132. Notice of any dividend that may be declared shall be
given to the Members subject as and in manuer hereinafter
mentioned.

133. The Company may remit any dividend by cheque, dividend
warrant, or money order, to be sent by post to the Mombers, or in
case of joint holders, to the Member whose name stands first in the
register, and the Company shall not be responsible for any loss of
any such cheque, warrant, or order. ITivery such cheque, warrant, ox
order, shall be made payable to the order of the person to whom it is
sent, and the payment of the cheque, warrant, or order, if purport-
iug to be duly endorsed, shail be a good discharge to the Company.

\

134.  Any Gencral Meeting declaring a dividend may direct pay-
menb of such dividend wholly or in part by the distribution of specific
assets and in particular of paid-up shares, debentures or debenture-
stock of the Company, or paid-up shares, debentures or debenture-
stock of any other company or any General Meeting may direct a dis-
tribution of undistributed profits among the Members by applying
the same in payment up in whole or in part of shares of the Company,
‘and distributing the same among the Members, or in any one or more
of such ways, but so that pa-ld-up shares of the Company shall not for
this purpose bo treated as worth. more than par, and the Directors
shall give effect to any such direction, provided that no such distribu-
tion shall he made unless recommended by the Board. Where any
difficulty arises in regard to the distribution, the Board may settle
the samec as they think expedient, and in parbicular moy issue
fractional certificates, and may fix the value for distribution of such
specific assets or any part thoreof, and may determine that cash
payments may be made to any Membors upon the footing of the
value 80 fixed, in order to adjust the rights of all parties, and may
vest any such specific assots in trusbees upon trust for the porsons
entitled tio the dividend as may seem oxpediont to the Board. When
requisite a proper contract constituting the title of the allottee shall
be filed in accordance with Scction 88 of the Companies (Consoli-
dation) Act, 1908, and the Direotors may appoint any person to sign
such contract on behalf of the persons entitled to the dividend, and
such appointment shall be effective,
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135. The Company in Ueneral Meeting may from time to time Ouputh
and ot any time pass a resolution to the effect that it is desirable to Bﬂi‘:ﬁ“}:}mus.
capitalise any part of the undivided profits of the Company standing
to the credit of any of the Company’s reserve funds or to the
credib of the profit and loss account, and that accordingly such sum
be seb free for distribution among the Members in accordance with
their rights and interest in the profits or otherwise as may be
agreed free of income tax on the footing that the same be not paid
in cash but be applied in payment in full or in part of either
ordinary ar preference shares of the Company or both, and that such
shares bo distributed among the Members in accordance with their
rights and interest in the profits or otherwise as aforesaid. When
such resolution hns Leen passed on any occasion the Directors may
allot and issue the shares thercin referred to credited as fully or
partly paid up as the case may be to the Members according to
their rights and interest in the profits or otherwise as aforesaid, with
full power to make such provision by the issuc of fractional certifi-
cates or otherwise as they think expediont for the case of frections.
Prior to such allotment the Directors may authorise any person
on behalf of the Members ontitled to receive such allotment to enter
into an agreement with the Company providing for the allobment fo
them of such sharves credited as fully or partly paid up, and any
agreement made under any such authority shall be effective.

‘

ACCOUNTS.
136, The Directors shall cause true accounts to be kept— Proper
b et

Of the Company’s business and transuctions ;
Of the property and assets of the Company ;

Of the sums of money reecived and expeunded by the Company,
and 1he mabters in respeet of which such receipts and
expenditure take place ; and

Of tho credits and liabilities of the Company.

‘fhe Looks and accounts shall be kept at the office or at
such other place 9 glaces aa the Directors think 1.

187. The Directors shall from time to time determine whebher inspection of
. weeonnls and
and to what extent and at what time and places, and under what howks nnd
e ) . Reglater of
conditions or regulations the accounts and books of the Company, or Members,
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any of them, shall be open to the inspeetion of the Members, and no
Member shall have any right 4f inspecting any account or boolk or
documont of the Company except ns conferred by statute or
authorised by the Divectors.  The register shall be open for inspection
by any Member or othor person entitled to inspeet the same, and any
person other than a Member inspecling the same shall pay a
feo of ls.

138. At the Ordinavy Meeling in the year 1929, and in each
subsequent year, the Divectors shall lay before the Compony in
Gevaral Meoting o profit and loss account and o balance sheet con-
taining a summary of the property and liabilities of tho Company
made up to some dabte as near as conveniently can be to the date
of such mecting from the time when the last preceding account
and balance sheet were tade up, or in the case of the first account
and balance sheet from the incorporation of the Company.

139, Ivery such halanee sheet shall be accompanied by a l'cport“
of the Dirvectors, as to the amount which they recommend to be
paid out of the profits by way of dividend to the Members, and
the amount (if any) which they propose to carry to the reserve fund
according to the provisions in that behalf hereinbefore contained ;
and tho account and report shall be signed by two Directors and
countersigned by the Scerctavy. Ivery item of expenditure fanly
chargeable against the year’s income shall be broughb into account
so that a just balance of profit and loss may be laid before the
meeting, and in cases where any item of expenditure which may in
fnirness boe distributed over several years has been incurred in any
onc year, the whole amount of such item shall be stated, with the
addition of the reasons why a portion only of such expendibure is
charged against the income of the year,

140. A printed copy of such balance sheet, account and report,
shall seven days previously Lo the meeting bo served on the regist ered
holders of shares, in the manner in which notices are hereinaiter
dirceted 1o be served, and three copies of these decuments shall at
the same time bo forwarded to the Sceretary of the Share and Loan
Department, Stock Bxehange, London,

AUDILY,

141. Oneo at least in every year the accounts of the Conpany
shail be examined and the correctness of the profit and loss nccount
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and balance sheet ascertained by one or move Auditor or Auditors,
and the provisions of Sections 112 and H3 of the Companies {Con-
solidation) Act, 1908, in regard to Auditors, or any madification or
re-enactment shereof for the time being in force shall apply.

142, The Company ot each Ordinary Meeting shall appoint an fudt =~
Auditor or Auditors to hold office until the next Ordinary Meeting,

and the following provisions shall hae effect, that is to say :—

(1) 1f an appointment of Auditors it not made at an Oudinary
Meeting, the Board of Trade way, on the application of
any Member of the Cumpavy, aopoint an Auditor of the
Company for the currcn year, and fix the remuneration
to be paid to him by the Company for his ecrvices,

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

(8) The first Auditors of the Company may be appointed by
the Directors before the Statutory Meeting, and if so
appointed shall hold office until the first Ordinary Meeting
unless previously removed by a resolution of Shaveholders
in Cleneral Meeting, in which caso the Sharcholders ab
such meeting may appoint Auditors.

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

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

(6) Every Auditor of the Company shall have a right of access
5 ot all times to the books and accounts and vouchers of
the Company, and shall be entitled to requive from the
Dircetors and Officers of she Company such information
and explanation as may be necessary for the performance
of the duties of the Auditors and the Auditors shall sign
o cortificate at the foot of the balance sheeb stating
whether or not all their requirements as Auditors have
been complied with, and shall make a report to the
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Shavcholders on the accounts examined by them, and on
ovory balance sheet lnid bofore the Company in General
Meoting during their tenure of office, and in every such
report shall state whether in their opinion the balance
sheet referred to in the report is properly drawn up so as
to exhibit a true and correct view of the sinte of the
Clompany’s affaivs asshown by the books of the Company,
and such report shall be read before the Company in
(eneral Mecting.

(7) Without prejudice to Arbicle 140 the balance sheet shall

be signed on behalf of the Board by two Directors of
i the Company, and the Auditors' report shall be attached
to the balance sheet or there shall be inserted ab the foot
of the balance sheeb a reference to the report and the

%

,fy report shall be read before the Company in General
b Meeting, and shall be open to the inspeckion of any
2 Shareholder, who shall be entitled to be furnished with
a copy of the Balance Sheét and Auditors’ Report atya
! charge of sixpence for every hundred words.

.;! (8) A person other than a roliring Auditor shall nob be
i capable of being appointed Auditor at an Annual General
"ﬂ Mecting unless notice of an intention to nominate that
i’; person to the office of Auditor has been given by
fi . a member to the Company not less than fourteen
; days before the Annual General Mecting, and the Com-
B pany shail send a eopy of any such notice to the rebiring
b - Auditor, and shall give notico thercol bo tho Sharcholders
:‘ oither by advertisement, or in any other mode preseribed.
i by these Articles not less than soven days before the
o annual General Meecting. Provided thabt if afber tho
i notice of the intention to nominate an Auditor has been
?’ so given an Annual General Meeting is called for a date
} fourteen days or less after that roticoe has been given,
‘,;; the notice though not given within the timo required by
o this provision shall be deomed to have been properly
i given for the purposes hereof, and the noiices to be sent
" or given by the Company may insteac of being sent or
given within the time required by this provision he sent
7 or given ab tho same fime as the notice of the Annual
i General Mecting,
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143, Every account of the Dircetors wien andited and approved Woor

by a General Meeting shall bo conclusive excopt as regards any crror bo :}ﬁ;‘““d
discovored thevein within three months next after tho aopproval whid.
thereof ; whenever any such error is discovered within that period

the account shall forthwith be eorected and thenceforth shall be
conclusive,

COMMON SEAL.

144. The Divectors shall forthwith provide a Common Seal for Lrovision for
the Company, and they shall have power from time to time to destroy Seul

the same and substitute a new geal in lieu thereof.

145, The Common Seal of the Company shall be deposited  Vhen

deposited
at the office and shall not be affixed to any instrument < how

exoept by the general or special authority of the afBzod;
Directors or of a committee of the Directors and, excepd

as provided in Article 15, every instrument to which the
Common Seal is affixed shall bear the autographic

signature of a Director and the Secretary or person

acting as Secretary.

[ ——— L h

BILLS, NOTES, CHEQUES AND RECHEIPTS.

146. The Board may draw, make, accepf, or endorse, or ﬁf?gétﬁt‘ﬁ& of
authoriso any other person or persons to draw, make, accepd, Or lusuuments,
endorse any cheques, bills of exchange, promissory notes or other
negotiable instruments, provided that every cheque, bill of exchange
promissory note or other negobiable instrumeny drawn, made o
nceepted shail bo signed by such person or persons as the Board may

appoint for the purpose.

147. Reeecipts for money payable to tho Company may be Rowipt
signed by a Director or the Secrebary, or the person acting as
Seerctary, or by any other person puthorised by the Directors to
receive money cither goneraily or any particular sum of money on
behalt of the Company, and such receipt shall be deomed to be valid,
and any money paid by the authority of the Dircetors to the Bankers
of the Company on account of the Company shell be deemed to be
duly paid to the Company.
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NOTICES.
Bervles of 148. A notice may bo served by the Company upon any

notios on

Memhers, Member, either personally or by sending it through the posi in a pre-
paid letter addressed to such Member ab his registered place of abode,
or ab any other address in the United Xingdom which the Member

shall have in writing given to the Company as his address for service.

Whon 149. Mombers whose registered place of abode shall nob be in

Miesmot  the United Kingdom, and who shall not have given to the Company

in tho Unit . .. . .
e e o address for service of notices in the United Kingdom, shall not be
entitled to reeceive any notices whatsoever, but the Directors may,
if they think proper, serve any notice upon such Member in manner

above mentioned.

Exidencs of 150. A notice or other document addressed to a Member at his

registered place of abode or address for serviee in the United Kingdom
shall, if served by post, be deemed to have been served at the Ia%est
within twenty-four hours after the same shall have been posted, and
in proving such servicc it shall be sufficient to prove that the
lebber containing the same was properly addressed and pub into o
post-office.

;mitcsh o 151.  All notices directed to be given to the Members shall with
respect to any share to which persons ave jointly entitled, be given
to whichever of such persons is named fivst in the Register, and
notice go given shall be sufficient notice to all tho holders of such

share.

Notica in 152, Bervice of a notice at the registered place of abode or the

Aeaths. address for service of any person whose name remeins registered as
the holder or joint holder of any share, shall notwithstanding the
death of such person and whether or not the Company have notice
of his deeease be deemed to bo sufficiont notice to his oxecubors or
administrators, and to tho survivor or survivors of the joint holders,
and to all other persons entitled to such share,

be sotmied. 153, Where a given number of days’ notice, or notice extending

over any other period iy required to be given, the day of service shall,
unless it is othorwise provided, be counted in such number of days or
other period.

Sarvice of 154. X¥n the cvent of the winding-up of the Company in
Procesh: TIngland every Member of the Company who shall not have a
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registered address in England shall be bound within 14 days after
the passing of an offective resolution to wind up the Company
voluntarily, and after tho making of an order for the winding-up of
the Company, to serve a mnotice in writing on the Company
appointing some householder in London upon whom all summonses,
notices, process orders, and judgments in relation to or under the
winding-up of the Company may be gerved, and in default of such
nomination the Liquidator of the Company shall be at liberty on
bohalf of such Member to appoint some such person, and. gervice
upon any such appointee, whether appointed by the Member ar the
Liguidator, shall be deemed to be good porsonal service on such
Member for all purposes, and where the Liquiclator makes any such
appointment he shall with all convenient speed give notice bhereof
to such Member by advertisement: in the Mmes newspaper or by o
registered letter sent through the post and addressed to gucli
Member at his addvess as mentioned in the Registor, and such
notice shall he deemed to be served on the day following that on
which the advertisement appears or the letter is posic d.

, WINDING.- UL,

165. 1f the Company shall be wound up and the asscts
available for distribution among the Members shall be insuflicient
to pay the whole of the paid-up capitel, such assets shall be
distributed so that as nearly as may be the losses shall be borne by
the Members in proportion to the capitnl paid up or which ought to
have been paid up at the commencemenb of the winding-up on the
shaves held by them respeetively. And if in a winding-up, bhe
asscbs available for distribution among tho Members shall be more
than sulficient to repay the whole of the capital paid up at the
commencement of the winding-up the assebs shall be distributed
among the Members in proportion to the capital ab tho
commencement of the winding-up paid-up, or which ought to have
been paid ap on the shares heid by them respeetively. Bub this
clause is bo be withoub prejudice to the rights of the holders of
ghares issued upon speeinl conditions.

166, ‘The Liquidator on any winding-up of the Company
(whother voluntary or under supervision or compulsory) may with
the authority of a special resolution, divide among the confributories
in kind the whole or any part of the assets of the Company, and
whether or not the asscts shall consist of properly of one kind, ov

Piabribulion
of nsgels.

Division of
unsets In
speclo.
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shall censist of propertics of difforent kinds, and for such purpose
may set such value as he deerns fair upon any one or more class or
classes of properby, and may determine how such division shall be
carried out as between Members or classes of Members.

167. TIn the case of a sale by the Liguidator under Section 192
of the Companies {Consolidation) Act, 1908, the Liquidetor may by
the contract of sale agree so as to bind all the Members for the
allotruent to the Members direct of the proceede of sale in pro-
portion fo their respective interests in the Company, and may
further by the contract limit a time ot the expiration of which
obligations or shares not accopted or required to be sold ghall be
deomed to have been irvevocably refused and be at the disposal of
the Company, but so that nothing herein confained shall be taken to
diminish, prejudice or affect the rights of dissenting conferred by the
said section.

158, 'Fho power of sale of o Liquidator shall include a power
in sell wholly or partially for Debentures, Debenture Stock or other
obligations of another company, cither then alrcady constituted or
abont to be constituted for the purpose of carrying oub the sale.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSORIBERS

Harorp Arvuur NowroN, 26, Barnsbury Park, london, N. 1,
Solicitor's Olevls,

Ariur  Durioour? GARDYWER, 75, Sutherland Avenue, London,
W. 9, Solicilor’s Clerk.

Arrrud Wpwarn Paresison, 4, Bemsted Road, Wallhamstow,
I8, 17, Solicitor’s Clerk.

Rpwin Guorare Wmre, 50, Hillside Road, S.W.2, Solicitor’s
Herk. :

Grorar Cowrap, 103, Phyllis Avenue, Now WMalden, Surrey, '
Solicitor's Clork, |

Lastm  JonN Wrourams, 16, Boyle Crescent, Ifaling, W. 13,
Solicitor’s Clerlk, J

% .
Unmarnks Cravne Rosw, 52, Balfour Road, Lower Edmonton, N. 9,
Solicitor's Clork.

Witness to all the abovoe Signatures-—
NoRMAN DoNALD GALL,
Clerk to Messrs, Clifford-Turner Hopton & Lawrence,
81-87, Gresham Streot, 1.0, 2,

Dated the 17th day of Septembor, 1928,
Solicitors,
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