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NOTICE OF ILLEGIBLE DOCUMENTS

Companiecs House regrets that documents in this company’s
microfiche record have pages which are illegible.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful.

Companies House would like to apologise for any
jcconvenience this may cause.

e s iy s e
COMPANY INFORMATION SUPPLIED BY COMPANIES HOUSE

* eompanies House is @ regustry of company informatinn. \We carry oul basic checks 10 make sur? hat accument
nave peen fully compieted and signed, bul we do not have the slar_.ulory power or c_apabi!gty 1o verfy the accuracy
the nfermation thal companies send to us. We accepl al information that companies qehver W us N gond faith ar

the public record. The faci that the information has ueen placed on the public record sheuld nol e lake

f plasa it on & ation has
U ip nchcate that rompanies House nas verified or validated il in any way.
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DECLARATION of Complionce with the requirements of the

Companies Aet, 1929, on application for mcistration of a Company. v [ -= -« ¢
Gl k)

Pursuant to Section 16 (2).

NV R
' ::‘2 AL 3.. NS
R ¢ < it e

TAITE &  SO0K.

Ingert the ‘
Nawmeof the !
Compainy. l

LIiMITED.

B A y £
2l by r{/{f ' &2 w"ﬁ’ l&)b?/g/z te. ’J!’ %}4

L, DELATIGN, & NICTOLS

ST spance Younsnoy Uikl

Samnon Hhysot,
OO s e 0B

rotigue e i PP i———— p— Wik W m o Ak e e s

o Sclisisord’ Lave Stetionery Soclety, Limitod,
aneery Tone, $7.0.2, 27 & 28 Walbrools, B.0.4, 49 Bodford Row, W.0.1, 6 Victoria Stroeh, 5.W.},
nover Btrect, W.1, 19 & 21 North Johw Strest. Liverpool, 2, T7 Colmore Row, Blrminghom, 3,

ond 157 Mope Stroct, Chasgow, G2 v
PRINTERS AN PULLISHBRE Of COMPANIES BOOKS AND FORMS.
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9, ERNEST. BARNAKD NICHOLS

of 5 _Tymrenes.Bounkney. Hill in she City of London

o mearts Do solemniy and sincerely declare that I am )..a.80kicibon. of

oitor of tho

Court’"
" Suottand e
e sho. Suprene.Conrh. angaged. dn.. tha. formakion
}ommtlon.
or
gon named
Articles of
ation as a
ptor or
ﬂryn"
of WATTE & SON
Limited, and that all the requirements of the Companies Act, 1929,
in respect of matters precedent to the registration of the said
Company and incidental thereto have been complied with, and I make
this solemn Declaration conscientiously believing the same to be trus
and Dy virtue of the provisions of the « Statutory Declarations Act, 1835.”
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T.ist of the Persons who have consented to be Directors of a Company.

Pursuant to Section 140 (3). ’W}% L?Jibx ‘I"E_i ) i. i);‘
AN 2

3

NN 0T
|2 oo 1955
: HAITE. 8. SO0N.. e
Inaert the Name

of the Company :

........... . . Tn’ll’ﬂi‘bed-

Qection 140 (3) provides that:—

On the application for registration of the Memorandumn and Artides of o
company the applicant chall doliver to the registrav o list of the persons who havo
conzoated to be ditrecturs of the company, and, it this list contains the name of any
percon who has 106 50 consented, the applicant shali be lable to o fine not exceeding
fifty pounds.

Presented by /; /;1 /e /’?%O :/ji ///’,/4

PINPRELL DEIGHNCN & NICHOLD,

5, Lenrence Fountney Hill,
o Lannon SETEeEs

;;;;;;;;;

LOWDON, E.C. 4

[BEL BAGK.
The Solleitory Lw Stationery Society, Limited, o .
a3 Ohancery Lane, W.0.2, 87 & a8 Walbrook F.0.4, 48 Bedford Row, W.C.1, 6 Victorla Strest, S/W.1
16 Hanover Strest, W.1, 18 & 21 NMorth Joun Stweet, Liverpeol, 2, T7 Golmore Row, Bivmingf;n.m, g
and 65 St, Vincont Street, Glasgow, 0.2.

PRINTERS AND FUSBLISHERS OF COMPANIRS BOOK!S AND FORMS,
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LIST of the persons who have consented to be Directors of

o
L

7
¢
WATTE & SON e Limited, i
e 1
A ¢ delivered to the Registrar of Companies, pursuant to sej;;on 140 (3) of
the Companies Act, 1929, by “{*/@MW ¢ ?MNQM{ - :
A o N AN £y .
of 4{/ s ﬁfﬁ;éfﬁ{ v ‘é - L . !
the Applicant(s) for registration of the Memorandum ond Articles of
the Company.
0 py v Surname. Christias Name. \ Address and Description.
WATTE Henry James Petuan, Deep Dene Drive, Dorking
Lampshade MNMaker
HALSE Sitanley Clarvence | 4b The Mansions, 8.\ B
{
i Colonel R.A. retired
WAITE Henry Cecil Abingdon, Downsg Side, Cheam
Tempshade Meker
|

T

.

L
Ny idw

Signature of

v

Applicant(s).

|
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Numher of | R 7 Form Ne. 4
Oompany | AN

e THE OCOMPANIES ACT, 1929.

A Ba.
Rogimmrotion
Feo Stamp
musti bo
PE impresscd
< here
CONSENT o
LS ESTYRY
TO ACT AS
DIRECTOR OF A COMPANY Uz OCT [9%)
Pursuant to Section 140 (1) (a).
Inserl the . "'MITE & SON. s
( Name

of the
Conpany. l

LIMITED,

PIHERVGY DITGHTOLN % BIGHONLS,
CAaJdemrenes, Pouniyow I,
Gamnon 8trosh,
Z‘JOI:EO 1\:;) "':o G ok o

coHbbtercds mh. Tho -

f
kN
The Solicltors’ Law St: clonery Socloty, Idmitted,
24 Owancory Lione, W.Q.2, 27 & 28 SValbreak, 1.0.4, 19 Bedford Row, W.0.1, |
8 Victorin 3trcet, 3.1, 16 Hanover Strost, 'W.1, T

19 & 21 North John Street, Liverpuol, 2; 77 Colmore Lo, Birmingho, 3; 167 Tope Streot, Gasgow, .2,
PRINTEDRS AR PUBLIFHERS 6F COMPANIES' BOOKS AND FORYV

7 v vnlins Thawen s o . 091020 L& op



To the Registrar of Companies :—

{a) Hera lmert H

oy »,;rf;ij.pﬁ “I%or “We (*).HE. ooy the undersigned, heveby testify (%)...2R% consent
T
ii ) Heroinegets €0 act A Directors of... JALTE. &S00
.. Limited.
|
) pursuant to s. 140 (1) (a) of the Companies Aet, 1629,
?
}
s i
#3ignature. ' Address, l Deaeription,
" I - l e
;g ? / «i | "fetuan" Deep Dene | Lampshade
A f\{\g / | Drive, Dorking. | Makew.
': i ! i
< : |
o |
g ! " 4hH The lManslons, ' Colounel R.A.
§ LﬁgfﬁéﬁaﬁifﬁL' ! S.W.5. | Retdred.
3 5 |
& ' l
2 i Abingdon, Lampshade
o . Downs Side, irnalcerr.,
- i Cheam. ,
-E L I
| !
k| ; [
o i 5
g :
W E i
C\:J 2 , )
S | ‘.
! , i
4 , y
: E
, j
j i
!

L,;_,._‘

Dated this. . 1. o

Pl

day of ... OCTORER. R 193.8.

#T8 n Direvror signs by “bi, agent authoriced in writing,” the autherity must be produced.
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) Form l.o. 42a.
&

Number of ¢ e Larnd
Company | 7
o
THE COMPANIES ACT, 1929.
A b-
[ Fgle Stamp
to be
trpressed
1era,
CoxTRACT by Directors te take and pay. for
(LGS T Eiveo)]
(Qualification Shares in — -
LT T
WAITE & SO0
. JJLimited.
Puranant to seetion 140 (1) (b) (iii) of the Companies Aeb, 1929,
Presented by . Mgg;/g,\, ;/;7;;@, /,/4%
PIMARELL UEIGHICH & WIGENLS,
Z, Lemrence Pountney Hill, .
Connon Stvoeb, LONDON. E.C. 4 v
¢ ﬂ \vﬁ

L2 ATE b Lo HANCoRERIrAfgets 1468 AIE8 fiy

Rt e 3 sakoam

Pho Solieitosy’ Lavr Stationsry Soclety, Limitea; -
99 Ghoneory Lane, W.C 2, 87 & 28'W! altroolk, 1.0.4, 49 Bedford Row, W.04, 8 Virtoria &%, W,
15 Yianover Stroot. W4, 19 & 21 North Fohn Strocy, frevpook 2, 17 Colmore Row Birmingham, 3,

B MN
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Nemmee®

To the Registrar oi Componies i—

We, the undersigned, having consented to act as Directors

Co o OF B T —— _—
[ a° . e — ... Limited
and having agroed to take from the said Company .. 000

gpares of...TE2 shiliings . each, thet nuraber of Shares being

prescri’oed as the qua}iﬂca.tion for the office of Director of the said

s o Company, 4o Terehy severally undertake and agree to take and pay for
the said Shares accordingly.
Signature. \ Address. f Degcription.
S . R BN

L{l‘etuan, peep Dene Drivé; Lampshede

Dorking . meanufacturer

Colonel Ra.A.

!l London, SV 5 ' petired
;Abingdon, pDowns B5ids 1 1,empshade
s ” A
S <) Chesr manufacturer

Dated this..L
Witness to the Signatures ol thed

. g e (|
m};u‘»w:amgmd e s D !
Ay 4

o
. . ol ] R
R {’/ . -l {:‘(QK}L?

s & /J{’y

e Py EEE T o tr b



Numberof), L FORHL ING, L4
Company | U A

THE STAMP ACT 1891.

(54 & 55 Vicr, CH. 39.)

COMPANY LIMITED BY SHARES.

! : ¥ + P | L
Stutement of the Eomdnal Gupital .
)

OF ", fﬁm, ,
LS —— Gl txu’%
10 OCTI9E0 )

arrpar s

LIMITED.

Pursuant to Seotion 112 of the Stamp Aet 1891, as amended by Section 7 of
the Finance Act 1899, Section 39 of the Finanee Act 1920, and
Section 41 of the Finance Act 1933,

e eyt e e~ ST AT, AL R

NOTE.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
or fraction of £100,

This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registerad,

Pregented by ’%j aﬁ;%w M&ZM. ; ///3{

PELBRELT DSTOETOL o HICHOLS ,
C TR tatpdvics Pounibnay LILY,

Sonnon Strect,
IJON?:O:!M; K'jug ado

N NET SOLICITORS LAW STATIONERTE SO0CIETY, LIMITHED, '

22 Chancery Liano, W.0.2, 27 & 28 Walbrook, 1.C.4, 49 Bedford Row, W,0.1, 8 Victorla Stxset, 8.°W.1,

15 Hanover Stxoet, V.1, 10 & 21 North John Street, Liverpool, 2, 77 Oolmore Rovw. Birmingham, 3,
66 St. Vincent Strest, Glasgow, 0.2, §

PRINTERS AND PUBLISHERS 0F COMPANIES' BOUKS AND FORDMS, {
Companics Form (,

141335.17.7.36 [Soo Baclt.
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THE NOMINAL TAPITAL

o¥
R e WATTE. & SO,
........... , Limited,
18 AEN0L000 e , divided into..700.990 Qrdinary.
Shares of..mwe.shillings each.
*Signature
P Ofjicer... ....
QST N )
- g - % /‘“@/ e
Dated the : ;/ .. day of. (:/ G 198,47 -

i Phis Stadement should bo signed by an Officer of the Company.
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Ty r et The Companies Act 1929. ,\f\:{i‘f{&%ﬁ
SLETE
COMPANY LIMITED B KHARES.
. Femoranbum of Zgsoctation

OF

WAITE &
a LIMITED

A7 3
ST Y

M
s

PGl e kD],

|
12 00T 1970

,g oy 1. The name of the Company is ** Warrs & SoNy Loneep.”

S 9. “The registered office of the Company will be situate in
i England.

3. The ohjects for which the t‘ompany is astablished are-——
{a) To enter mtG and cary into effect, with such (if any)
modifications or alterations as may be agiced upon,
but subject as tv modifications or alterations agreed
ca before the Statutory Mecting to the approval of
such meeting, an agreement in the terms of the
diaft anreemept which has been prepared and is
expressed to be made between Waite & Son Limited
(a Company incorporated 30th June 1927, heremafter
ealled ** the Old Company ™) of the first part, John.
Jeffery Baker (The Liquidator of the 01d Corpany) of
the second part, this Company of the third part,
Henry Jomes Waite of the fourth part, (‘olonel Stanley
(farence Halse of the fifth part, Henry Cecil Waite of
the sixth part and Pierre Francois De Wallens of the
seventh part, and which has been subseribed by
Pimbvell, Deighton & Nichols, Nolieitors, with a view
1o its identification, and to carry on, develop and turn
o aeconmt the husiness of 4 Lamp and (fandle Shade
and Faney Gnods Manufacturer and the property and
assots comprised in that agreement.

2 oz T ped

tibjeets

Usrry into effect
ngrecment

PU AN
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Acquire fands,
Duilding2, &

Togp. ¢ bujlding 1, e

Pormw rieory aisd
vionre came by
ToTtEase oF (imif,ﬂ
(e tiplopteliine, &,

E T Y

(8) To caxrry on business as maaafaciuvers of and dealers

{0}

(p)

(1)

in shades for lamps, elecirie lights, or other purposes ;
alsp fittings for candles, ané ofl. gas or electric light
lomps and el other articles fo hold, carry or support
them, and all other articles which can be conveniently
manufactured with the same ot similar plant ; also to
carry on the business of decorators of sirects, open
spuces, 1ailway stations, houses, shops, halls, and all
or any other places or puildings cither externally, or
invernally, or both, for any Purpose; and of manu-
facturers of and dealers in, and hirers of gariands,
imitation flowers, baskets, shields, flags, bunting and
all other things and materials which may be used for
purposes of decoration and of barrels, poles, or other
plant or articles nsed to fix, support or remove the
same or used in connection therewith ; further to
carry on the business of manufacturers of, and dealers
ir all kinds of boxes, cartone and containers of paper,
wood or other material and decorations of paper o
other material to be used therewith or for wukes and
other confectionery, fancy goods, toys and any other
articies and any -other trade or business whatsoever
whick can, in the opinien f the Board of Directors, be
advantageously carried on by the (fompany in con-
nection with or as ancillary to the geneval business of
the Company.

To purchase take on lease or in exchauge, hire or
otherwise acguire and hold for any estate or interest,
anv lands, buildings, casements, rights, privileges
conees. wons. machinery, patents, plang, stock-in-trade,
and any real and perscmal property of any kind
necessary or convenient for the Company’s business.

4 X

To creet, construed, lay down, enlarge, alter and
maintain any buildings, works and wachivery neees-
gaty or eonvenient for the Company’s business,

To horrow or rale or seeure the peyment of money
for the purpsses of the Company’s business, andl
with & view therelo 1o morteoge and charge the
undertaking and all or auy of the real and pémcmal
property, poesont or fulure, and all oe any of the
unealled capital for the time heing of the Conipeny,
and to feene ot pur or al a premium or diseoant
debentures or debensure stock, payanle to hearer or
othervise, aud either permanent or redeemable, and
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(F)

(@)

(1)

(1)

("

(1)

(r.)

pled

collaterally or further to secure any securities of the
(ompany by a trust deed or other assurance.

To issue and deposit any securities which the
(‘ompany has power to issue by way of mortgage
to secure any sum less than the nominal amount
of such securities, and also by way of secwity for
the performance of any contracts or obligations of
the Company.

Mo receive money on deposit or loan upon such terms
ag the Company may approve, and to guarantec the
obligations and contracts of customers and others.

o make advances to customers and others with ov
without sceurity, and npor: such terms as the Company
may approve, and generally to act as bankers for
customers and others.

'Po grant pensions, allowances, grafuities and honuses
to employés or ex-employés of the Company or its
predecessors in business or the dependents of such
persons, and to establish and support or to aid in the
cstablishment and support: of any schools, and any
educational, scientifie, literary, religious or charitable
institutions or frade socicties, whether such societies
be solely connected with the trado carried on by
the (lompany or its predecessors in business or not.
and any eclub or other establishment calculated
to advance the interests of the Company of of the
persons employed by the Cfompany or its predecessors
in husiness.

To make, accept, endorse, discount and exeeute
promisgory  notes, bills of exchange and other
negotiable instruments.

o, invest and deal with the moneys of the Company
not immediately reguired n surh investments and
ji such manner as may from time to time he
determined.

To pay for any property or rights acquired by the
Comprny, either in cash or shares, with or without
preferred or doferred rigghts in respeet of dividend
or repayment of eapital or otherwise, or hy any
coenritics  whith the Company has power to issue
or parily in one mode and parily in another, and
generally  on gl termas ws the Company may
fletermine,

Tasue nnd deposit
srenritiea

oceive deposts
and loans andk
guaramice debts
and contes s

Malke advances and
act aw bankera

virant peasiona, &e.

Supporl and
subscribe to sehaols
and other
institutions anct
trade sceieties

Make mnd accept
hills of exehanges
S

Inyvict umeys

Pay fur properiy,
S, i cosh or
Al



ey Lrokerago and (M)
« ommizsions

ansd preliminaxy

CEPENSCI

Arcopt payn.ent (1\')
ig cagh or ’hares,
e,

Entcr into O
partnesship ( )
or Joint purse

arrangements, &

Vromote otler (-P)
conpa

A quive share
e, i arwh othe e
HRIPILY

Pagebive s i o {os)

Ea) dREe oF JEopesty

10

o remunerate any person 0T COMPAny for services
rendered or to be rendered in placing or assisting
to place any of the shares or debenture capital or
other securities of the (‘ompany, or in OF about the
formation or promotion of the (ompany OY the
conduct: of its business, and to pay the preliminary
expenses of the (‘ompany.

To accept payment for any property oF rights sold or
otherwise disposed of or dealt with by the Clompany,
oither in cash, by instedments or otherwise, or in
<hares of any company or corporation with ox without
deferred or preferred rights in respect of dividend or
repayment of capital or otherwise, or by means of o
mortzage or by debentures oT debenture stock of any
company or eorporation, Or partly in one mode and
portly in another, and generally on such tcrms as the
(Company may determine, and to hold, deal with or
dispose of any consideration so received.

To enter info partnership or any arrangement for
sharing profits, wmion of interests or co-operation
with any comjpany, firm or person carrying on oOr
proposing to carry on any husiness within the objests
of this (‘ompany, or caleulated to advance its
interests, and to acquire and hold shares, stock or
seeurities of any such company.

"o establish or promote or concur in establishing or
promoting any other company whose objects shall
inclnde the acquisition and taking over of all or
any of the assets and Jiahititics of or shall he in any
manner ealculated to advance directly or indirectly
the objects or interests of this (‘ompany, and to
acquive and hold shares, stock or securities of and
pnaranice the payment of the dividends or capital
of any shares or stuck or the interest or prineipal of
any sconritics issued by or any other obligation of
any company promoted by this Company or in which
this Company may e or may be shout to heecome
interested.

Fr? . ¥
To purchace vr otherwise acquire and undertake all
or any parl of the business, property and assets

/ of any person or eommpany earrying on any bisiness

whieh thiv Comnpany is authorized to earry on. or
possersed of property sitable for the purposes of
this omapany.

4

I;
[y

into
.
divid
respe
privi
votdr
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(R) To scll, improve, manage, develop, turn to account

i1

2

exchange, let on reni, royalty, share of profits or
otherwise, grant licences, easements and other vights
in respect of, and in any other manner deal with or
dispose of the undertaking of the Company or any
part thereof, or all or any of the property for the
time being of the Company, and for any consideration,
whether in cash or in shares (fully or partly paid).
debentures, debenture stock or other interests in or
securities of any company or otherwise.

(s) To amalgamate with any other Company whose

objects are or include objects similar to those of this
Company, whether by sale or purchase (for fully or
partly paid shares or otherwise) of the undertaking,
subject to the Habilities, of this or any such other
company as aforesaid, with or without winding up,
or by purchase (for fully or partly paid shares or
otherwise) of all or & controlling interest in the shares
or stock of any such other company, or in any other
manner.

(r) To distribute among the members in specic any

(0)

(v

property of the Cumpany.

To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or otherwise, and cither alone or in
conjunction with others, and either by or through
agents, sub-cont actors, trustees or otherwise,

)y To do all sach other things as are incidental or

conducive to the ahove ubjects or any of them,

4. The linbility of the members ia limited,

-

5. The share capital of the Company is £70,000, divided

into 700,000 shares of 24, cach.

The shares in the original or any inercased capital may be
divided iuto several celagses, and there moy he attached thereto
respeetively  any preferential, deferred or other spevial rights,
privileges, conditions or rostrietions wa to o dividends, capital,
voting or otherwise,

Selt or otherwice
deal with
undertaking

Amalgamate with
other company

Distribute property
pmong members

Generally 1o do
things conducive
to above objects

Liability of
menhers

"apital of
('umpany
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WE, the several persoi whose names and addresses are subseribed
are desirous of being formed into & Company in pursuance of this
Memorandum of Association, and we Iesper tively agree 1o take the
pumber of shares in the capital of the Company set opposite our
respective names.

MNumber of Shares

3AN I8 OF SUBSC ars.|  talien by each
'?{f\.MES, ADDRESSES AND DESCRIPTTONS OF SUBSURIBERS, ﬂS l:&::gbltg‘?

e ik e e i

”\)‘1&74,&.% A ,ﬂf’r\, WWJﬁW

s CBniR e
CA:M.AEV.) It oAt
2t onsra oo, o F s
Kt E I
atece s P

/., ,{ .
W “ /( L M/A)J‘W /ﬁzwj/w il éff%'ww

"

dg Hren ég&?&ud( r/ia/{
/ %f a-'ﬂ-oé i

% I itend Batotesr G
s @,@A&MQ
& /\f (QC{ % @M f?&fi«; mm @Aﬁ% o

Dated this Qb day of Gela fugn s 1936,

Wrrness 1o tho above Signatures

oo, /‘2”“”g ity
W w7

. %Wﬂ&w NWMM ZZ’% ,

- & g
b 4 1] e W
¢ l@fﬁ_ﬁt_' ﬁjﬁf&' gy /’4,-
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The Comparies Act 1929,

COMPANY LIMITED BY SHARES.

ST A— AE L

HEGISTE D

Qrticles of ZFggoriation 12 00T 1936

—_ o

Al

WAITE & SON
LIMITED

TABLE A.

I. The regulations in Table A in the First Schedule to the Table Aexcluded
Companies Act 1929 shall not apply to the Company except so
far as the same ave repeated or contained in these Articles.

INTERPRETATION.

5. In these Articles the words standing in the first columm pyupretation
of the table next hereinafter contained shall bear the meanings elawe
set opposite to them respeetively in the second column thereof,
i not inconsistent with the subject or contoxt-—

Worps. MEANINGS,
The Act .. .. The (‘ompanies Act 1929,

The Stidutes .. The Companies Act 1920, and every other peiitions
Act for 1he time being in force concerning
joint stock companies and  affeeting the
Company.

Phose Artieles .. These Articles of Association and the regula-
tions of the Company for the time being
in foree,

Office .. .. The registered office of the Company.
Seal . .. The Commen Seal of the Ceompany.
Month .. .. Calendar month.

mpm miides



Words in Statutcs
to bear samo
meaning in
Articles

Bosiness of
{fompany to enter
into ngreement
degeribed in
Memorandum of
Aszociation

Migiriium
ok riptics

Commens et o
busine:y

LN
[ES
WORDS. MEAN 'NGS.
Paid up ..  Includes creditcid as paid up.
Divedend.- . . Includes bonus.
In writing .. Written, 1>rintcd or lithographed, or visibly

expreseed in afl or any of these or any other
modes of representing oF reproducing words.

Words jmporting the singular number oniy shall include the
plural number, and vice versa.

Words importing the masculine gender only ghall include the
feminine gender, and

Words importing persong shall inclade corporations.

Subject as aforesaid, any words o expressions defined in the

Qtatutes shall hear the same meanings It e les,

BUSINESS.

3. The (lompany shall, as speeclily as possible after the
incorporation of the Company, enter into an agreement under
the seal with Waite & Son Limited (& Company incorporated
30th June 1927, and hereinafter called the Oid Company) of
the first part, John Jeffery Baler (the Liguidator of the 0ld
(fompany) of the second part, this Company of the third
part, Henry James Waite of the fourth part, Colonel Stanley
(Clarence Halse of the fifth part, Henry Cecil Waite of the sixth
part and Pierre Francois de Wallens of the seventh parb in the
terms of the draft agreement referred to in the Memorandum
of Association, with sucl (it any) modifications or alterations as
may be agreed upon, whether before ov after the execution thereot,
but subject as to modifications or alterations agreed on prior to
the Statutory Meeting to the approval of such meeting, and shall
carry ihe same into cfect. And it is hereby expressly declared
that the validity of the said agreement or any such modification
as aforesaid shall not be impeached on the ground that the vendors
or any of them, as promoters, Directom or otherwise, stand in &
fiduciary relation to the Company and that every person who
chall at any time become a member of the Company shall be
deemed  expready to Dave approved and umlﬁrnm(f the said
agreement, with or without modilieation as aforesaid.

L{pl
4, The Uompany shall duly comply with eay provisons of the
Seatutes o to the minimum subseription on which the Company
may proveed to an allotment of its shures,

~ 4 R IR 1 . 13

5. The busines of the Company may he commenced as

L2

suon after the ineorporation of the Company as the Direetors can
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obtain the certificate of the Registrar of Companies prescribed
by Section 94 of the Act,

6. Subject ay aforesaic, any braneh or kind of business which Dircctom may
by the Memorandum of Assoclation of the Company, or these o e T
Articles, i¢ either expressly or by implication authorised to be reiness
undertaken by the Company may be undertaken by the Directors
at such time or times as they shall think fit, end further, may be
suffered by them to be in abeyance, whether such branch or kind
of business may have been actually commenced or not, so long as
the Directors may deem it expedient not to commence or proceed
with such branch or kind of business.

7. The office shall be at such place as the Directors shall Ofice of Compuny
from time to time appeint.

SHARES.

3. Save in so far as any particular transaction may Dbe Fundsnot to b
authorised by the Statutes, no part of the funds of the Company ;‘:&‘gggg‘;;‘mm
shall be employed in the purchase or in loans on the security of

the Company’s shares.

9. The Company may pay & commission to any person in E{;‘:ﬁ;“"m“g of
consideration of his subscribing or agreeing to subscribe, whether o
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the capital of the Company, such commission not to exceed
10 per cent. of the price at which the shares are issued or an
amount equivalent thereto, Any such commission may be paid
in eash or in fully paid shares of the ('ompany at par, or partly
in one way and partly in the other, as may be aranged. The
requirements of Yoetions 42, 43, 44 and 108 of the Act shall be
observed, o far as applicable.

0. Where any shares are issued for the purpose of raising Payment of interest
money to defray the expenses of the construetion of any works o s "
or buildings ov the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest
ont so mueh of such share capital as is for the Hme heing paid up
for the pericd and aubject to the conclitions and  restrictions
mentioned in Svetjon 34 of the Act, and may charge the same
to capital ws part of the vost of the construetion of the works,
buildings or plant,

11. ‘The shures #hall be at the disposal of the Divectors, andl share . disposal
they may ailot. grant opticns over, ot otherwive deal with or dispose o direetors
of them fo sueh persons at el times niid wenerally on such terms

s i £ ens e i
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and conditions as they think propet, subject always to the pro-
visions of the said agreement as to the shares to be allotted i
o thereof, but so that no shares shall be issucd at a

prrsuand shar
Yoction 47 sof the Aet.

Jdiscount, except i arcordance with

Receipts of joint 12. 3f two or more persons are registered as joind holders of
holder<efshores — apy ghare, any one of such persons may give effectual receipts
for any dividends, honuses or other moneys payable in respect of

guch share.

A trust evnanised 13. No person shall be recognised by the Company as
holding any share upon any trust and the Company shall not be
bound hy or recognise any equitable, contingent, future vr partial
interest in any share or any interest in any fractional part of a
ghare, or (except only as by these Articles otherwise expressly
provided or as by Statute required ov under an order of Clourt)
any other right in respect of any share, except an absolute right
o the entirety thereof in the registered holder, or in the case of
a share warrant in the bearer of the warrant for the time heing.

Mesplazs eatitled 14, Bvery member shall without payment be entitled to
o ot receive within two months after allotment or lodgment of transfer

(e within such other period as the conditions of issue shall
provide) a certificate wnder the seal specifying the shares allotted
or transferred to him and the amount paid up thereon, provided
fhat in the case of joint holders the Company shall not be bound
to issue more than one certificate to all the joint holders, and
delivery of sueh certificate to any one of them shall he sufficient
delivery to all.

e v centideate 15. U any such certificate shall he worn out. defaced,

oy bed ated destroyed or lost, it may be renewed on such evidence being
produced as the Direetors shall require, and in case of wearing
out or defacement on delivery up of the old certiticate, and in case
of destruction ot loss on execation of such indemmity (if any)
and in either case on payment of such sum, not exceeding ono
ahilling, as the Directors may from time to time require.  In case
of destiuetion or Joss the member to whom such renewed certiticate
fu siven shall also bear wud pay to the Company all expenses
meidental to the investization by the Company of the evidence
pf waeh dectruetion or oes and tooawh imlmnnity.

RIS M, No chareholder <hall be entithed to receive any dividend

‘F"?'v‘. iiii tooer m‘ b present 0T sobe o any meelimg or upon a imll, or to

b pareit any privilese as o mender, until e shall have paid all
ealls for the time beig due amd pagable un every share held by
ham, whether dlone or foirtly with any obher ln*ni«.:u. {ogether w ii'il
interest amd exprrees T any . 7

@
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LIEN ON SHARES,

] > .
17. The (ompany shall have a first and paramount lierr and Company to havo

charge on all the shares not fully paid up registered in the name
of a member (whether solely or jointly with others) for all moneys
due to the C'ompany from him or his estate, either alone or jointly
with any f)tller person, whether a member or not, and whether such
raoneys are presently payable or not.  The Company’s lien (if any)
on & share shall extend to all dividends payable thereon.

18, TFor the purpose of enforeing sach lien the Directors may
sell all or any of the chares subject thereto in such manner as they
think fit, but no sale shall be made until such time as the moneys
are presently payable, and until a notice in writing stating the
amount due and demanding payment, and giving notice of inten-
tion to sell in default, thall have been served in such manner as
the Directors shall think fit on such member or the person (if any)
entitled by transmission to the shares, and default in payment
shall have been made by him or them for seven days after such
notice,

19. The -iet proceeds of any such sale shall be applied in
or fowards satisfaction of the amount due, and the residue (if any)
shall be paid to the member or the person (if any) entitled by
transmission to the shares; provided always that the Company
shall be entitled to a lien upon such residue in respect of any moneys
due to the Company but not presently payablo like to that which
it liad wpon the shares immediately hefore the sale thereof.

20, Upon any such sale as aforeseid, the Directors may
authorise some person to transfer the shares sold to the purchaser
and may enter the purchaser’s name in the register as holder of
the shares, and the purchaser shall not be bhound to see to the
regularity or validity of, or be affected by any irregularity or
invalidity in the proceedings or be bound to sce to the application
of the purchase money, and efter his name has heen entered in
the resister the validity of the sale shall not be impeached by anv
jierson, and the remedy of auy person aggrieved by the sale shall
be in damages only and against the Company exclusively.

CALLS ON SHARES

21, The Direetors may, subject to the regdations of these
Articles and to any conditions ot allotment, {rom time to time
make sueh calls wpon the shareholders jn respe et of all moneys
wnpaid on their shares as they think fit, provided that fourteen
daye’ notice at least is given of cach call, and carh shaveholder

lien on shares

Lien may be
enforeed by ealo
of shares

Application of
proceeds of aale

Dircetors may
enter purchaser’s
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registor
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Tourtor duys'
isstieo th he given
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shall be liable to vay the amount of every call su ma_.de upon him
tp the persons and at the times and pla('esf Lppmnt(‘,(}. by the
Divectors. A call may be made payable by instalments. A call
shall be deemed to have been made as soon as the resolution of
the Directors avthorising such call shall have heen, passed.

29 The holders of a share shall be jointly and severally
Hable to pay all calls in respeet thereof.

23, 1f hefore or on the day appointed fur payment thereof
a call payable in respect of a share is not paid, the person from
whom the amount of the eall is due shall pay interest on such
amount at the rate of 10 per cent, per annum from the day
appointed for payment thereof to the time of actual payment,
but the Directors shall have power to remit such iaferest or any
part thereof.

24, Anv sum which by the terms of allotment of a share is
made payable upon allotment or at any fixed date and any instal-
ment of a call shall, for all purposes of these Articles, be deemed
to be a call duly made and payable on the date fixed for payment,
and in case of non-payment the provisions of these Ariicles as
to payment of interest and expenses, forfeiture and the like, and
all other relevant provisions of the Statutes or of these Articles
shall apply as if sach sum were @ call duly made and notified as
hereby provided.

93. The Directors may from time to time make arrange-
ments on the issue of shares for a difference between the holders
of sueh shares in the amount of ealls to be paid and in the time
of payment of such calls.

25, The Directors may. if they think fit, receive from any
shareholder willing to advance the same all or any part of the
suoneys due upon bis shares beyond the sums actually called wp
shereon, and apem all or any ol the moneys so advanced the
Dirertors may funtil the same would, but for such advanee, heeome
presently payibley pay or allow suen Diteneat {not exeeeding without
the consent of a Generad Meeting, 10 per eond, per unnun;) A Iay
Vo 2greed upon between them and suel shareholder, in addition i'.ﬂ
the dividend payulle upon sueh pat of the share in respeet of
wlhich <l advanee has heen wade as is actually called ugp, NO
sum paid wp in advanee of calls shall entitie the b dor of o share
mrespeet thereof to any portion of W dividend  «ubequently
declareid n revpuet of any period prior to the date gpun which auch
sure woithl, but for saeh paymient, become proseutdy pavable,

et
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Lim v TRANSFER OF SHARES,
(t:ﬁ | 27, Subjeet to the restrictions of these Avticles, any member Mewmbers may
0 of | may jf".&ﬂSfelf &1]: or any of his shares, but every transfer must be "I
: in writing, and in the usual common form or in such other form as
the Directors may approve, and riust be left at the office of the
call Sompany, aceompanied by tql.m certificate of the shaves to be
. ‘ ransferred, and such other evidence (if any) us the Directors may
g require to prove the title of the intending transferor.
ercof L 28.  The instrument of transfer of a share shall be signed both Transters to be
from B by the transferor and the transferee, and the transferor shall be '{;ﬁ::gd by both
such - deemed to remain the holder of the share until the name of the
day g transferee is entered in the register of members in vespect thereof
nent,
 any J 29. The Directors may, in their discretion and without Din o may
assigning any reason therefor, refuse to register the transfer of any Eeamadons I sortrin
share (not being a fully paid-up share) to any person whom they e
are is shall not approve as transferece. The Directors may also refnse
nstal- to register ¢ ny transfer of a share on which the Company has a len.
emed ‘
ment, 30. IXf the Directors refuse to register o transfer of any sharce Notico of refusal
les as they shall within two months after the date on which the transfer
. and was lodged with the Company send to the transferec notice of the
“ticles refusal, as required by S+ ion 66 of the Act.
led as 31. Such fee, not exceeding two shillings and sixpence for Tunsierfee
cach transfer, as the Directors may from time to time determine,
o may be c¢harged for registration of a transfer.
range-
olders ; 32, The registration of transfors may be suspended and the Register of members
c time XD register of members closed during the fourteen days immediately ™ heclosed
preceding every Ordinary Cieneral Meeting of the Company, and
‘ at such other times (if any) and fov such period as the Directors
n any . may from time to time determine, provided always that the
of the register shall not he elosed for more than thirty days in any year.
ledd up '
ed the "
IOUONLC TRANSMISSTON OF SHARES.
rithnuiﬂ o In the ease of the death of a registered member, the ondeath of
g may survivers or seevivor. whers the deceased was @ joint holder, and :::ﬁ?;lf:.ﬂﬁ',f}?,}i;f
$use 10 rerngicml

the excentors or administrators of the deceased where he was 2

AT O ) : .
v Y wle or only surviving holler, shall e the only persons recognised

p. Ao by the Congpany as Jmving any title fo his shaces, bhul nothing
1 *"h“;’; herein contained shall reloase the estate of a deceased holder
fuenfiy twhether wole or joint) from any linbility in regpeet of auy share

hosneh

. rolely ar juintly held by him,
F Ik,
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34, Any person hecoming entitled to & registered share in
consequence of the death or bapkraptry of any member 1Ay upor
1. oducing such evidence of title as the Virectoyrs shall‘ require,
and subject as hereinafter provided, either he registercd himself as
holder of the share, oF clect to have some PETSOR nominated by
Lim registered ag the transferee thereof.

g5, 1f the person 5@ bhecoming entitled shall elect to be
registered himself, he shall deliver or send to the Company & ngtice
in writing signed by him and stating that he so elects. Tor &ll
purposes of these Articles relating to the registration of transfers
of shares, such notice shall be deemed *» be a transfer, and the
Pirectors shali have the same power of refusing to give effect
thereto by registration as if the event upon which the transmission
took place had not oceurred and the notice were & transfer executed
by the person from whom the title by transmission is derived.

96. Tt the person so becoming entitled shall clect to have his
nominee registered, he shall testify his clection by executing to
his nominee a transfer of such share. The Directors shall have,
in respect of transfers so executed, the same power of refusing
registration as if the event upon which the transmission took place
had not occurred, and the transfer were a transfer cxecuted by the
person from whom the title by transmission is derived.

37. A person entitled to a registered share by transmission
chall be entitled to receive and give & discharge for any dividends
or other moneys payable in respect of the share, buf he shall not
be entitled fo receive notices of or to attend or vote at meetings
of the Company, or (save as aforesaid) to any of the rights or
privileges of a member, unless and until he shall have become &
member in respect of the share

FORFRITURE OF SHARES.

25, If any sharebolder fails to pay the whole or any paxt of
auy wall on or hefore the day appointed for the payment thereof,
the Direetors may ab any time thereafter during ol time ax the
eall, ov wey part theeect, remains wipahils cerve o notice on him
requiving bim G0 gy el eally or e prurt thevenf as Femains
nupaid, together with any aeenwed e ©oad opE CXPENSES
jocarred By the Compuny By rewson of e wniiﬂ]hl}‘!;nﬁlf.

0 A& N RPN T ) )
54, The notice shall name o fadber day an or hetore which

aneh eally oe el ol thereod as aforesaid, and alk saeh interest
ancl expenses ag iforeadd, e Lo be padd. I shell alsa name the
place where payment i to b giasde, and shalb stete thot in the
evord of wemepayment ab or hefoe the time and at the plece
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appointed, the shares in respect of which such eall was made will
be lahle to he forfeited.

40. If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notfice has been
siven may al an- time thereafter, before payment of all calls,
interest and expenses duc in respect thereof has been made, be
forfeited by & resolution of the Directors to that effect.

41, A forfeitvre of shares under the preceding Articles shall
include all dividends declared in vespect of the forfeited shares
and not actually paid before the forfeiture.

42. When any share has been forfeited in accordance with
these Articles, notice of the forfeitnre shall forthwith be given to
the holder of the share, or the person entitled to the shaxe by
transmission, as the case may be, and an entry of such mnotice
having been given, and of the forfeiture with the date thereof, shall
forthwith he made in the register of members opposite to the entry
of thi» share ; but no forfeiture shall be in any manner invalidated
by any omission or neglect to give such notice or to make such
entry as aforesaid.

48, Nobwithstanding any such forfeiture as aforesaid, the
Pirectors may at any time before the forfeited share has heen
otherwise disposed of, permit the share so forfeited to be redeemed
upon the terms of payment of all ealls and interest due upon and
expenses ineurred in respect of the share, and upon any further
or other terms they may think fit.

44 Every share which shall be forfeited shall thercupon
hecome the property of the Company, and may be sold, re-allotted
or otherwise disposed of. either to the parson who was before
forfeiture the holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as the Dircctors shall
think {it. and whether with or without ail or any part of the
amount previausly paid on the share heing credited as puid. The
Divectors may, if necegary. authorvise some person to transfer ¢
forfoited share to any suelt ofher person as aforesaid.

15, A sharebolder whese shares pave heen forfeited shall,
notwithsanding, he liable to pay to the Company all calls made
and not prid on sueh shares at the time of fofeiture, with interest
thereon to the date of payment at auell rate not exceeding 10 per
eent. per ammum as the Diirectors shall think fit, in the same maner
in a1l respeets as if the shaves facd 1ot been forfeited, and to satisly
all (if any) the elaims and demaneds which the Company m'ght
bave enforeed i respeet of the share at the time of forfeiture
withow! ans dednetion or ullowanee for the value of the shares
of the tinme of forfeitare
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46, The forfeiture of @ share shall involve the extinetion at
the time of forfeiture of 4l interest in and all claims and demands
against the C'ompany in respect of the share and all other rights
and labilities incidental to the share as between the sharcholder
whose share is forfeited andd the Company, except only such of
those rights and liabilities as arc by these Articles expressly saved,
or as arc by the Statutes given or imposed 1 the case of past

members.

47, A statutory declaration in writing that the declarant is o
Director of the Company, and that & share has been duly forfeited
in pursuance of these Articles, and stating the time when it was
forfeited, shall, as against all persons claiming to be entitled to
the share, be conclusive ovidence of the faets therein stated, and
such declaration, together with & certificate of proprietorship of
the share under the seal delivered to a purchaser or allovtec
thereof, shall (subject to the execution of any necessary transfer)
constitute o good title to the share, and the new holder thereof
shall be discharged from all calls made prior to such purchase
or allotment, and shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the share be
affected by any omission, irregularity or inve Jidity in or relating
to or connected with the proceedings in refexence to the forfeiture.
sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK,

48, The (‘ompany may, from time to time, by resclution of
a (teneral Meeting, convert all or any of its paid-up shares into
stock, and may from time to time, in like manner, re-convert any
such =tock into paid-up sharves of any denomination.

49, When any shares have been converted into stocly, the
several holders of such stock may transfer their respective interests
therein, or any part of sueh interests, in such mamer as the Company
in General Meeting shall direet, but in default of any such direction
in the same manner and subject to the same regtulations as and
subjeet to which the shares from which the stock arose might
previously to conversion have heen transferred, or as near t]l(‘l:(;t()
v eireumstances will admit,  Bul the Directors may, if they think
fit, from thie fo time fix the minimum amount of stm:k tmusf‘omhle 3
provided tlut cuch ninimum shall not exeeed the nominal am(umf
of the shares from which the ~tock arose,

- v

-lf)- lll(‘ severnid h(ll(l(‘lé% o sloek ﬁ-!hﬂll h(l ('“f_itll'd to partipi.
I’}‘if@ in the dividends and profits of the Cempany according to
the ameonat of heir resnective 1 . . 5 "
MO r] ‘ ”' "i kel i(ap.utlw interests in sueh stock, and such
inforects <l o proporden to the ameount thevesf, vonfer on the
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holders thereof respectively the same privileges and advantage
for the purposes of voting at meetings of the Company and Lfm'
other purposes as if they held the shares from which tthe stock
arose, but so that none of such privileges or advantages, except
the participation in the dividends, profits and assets of the
(‘ompany, shall be conferred by any such aliguot part of stock as
would not, if existing in shares, have conferred such privilege or
advantage.

51, All such provisions of these Articles (other than those
relating to share warrants) as are applicable to paid-up shares
shall apply to stock, and in all such provisions the word “share”
and “w~harebolder” shall incnde “stoek” and “stockholder.”

SHARLE WARRANTS.

52, The (‘ompany is hereby authorised to issue share warrants
under the powers given by the Act, and the Directors may accord-
ingly, with respect to any shaves which are fully paid up (in any
case in which they shall in. their diseretion think fit so to do), upon
an application in writing signed by the person registered as the
holder of such shares and authenticated by such statutory
declaration or other evidence (if any) as the Directors may from
time to time require as to the identity of the person signing the
request, and upon receiving the certificate (if any) of such shares,
and the amount of the stamp duty on such warrant, and such fee
nut oxceeding two shillings and sixpence as the Directors may
from time to time require, issue under the seal at the expense in
all respects of the person applying for the same 2 warrant duly
stamped stating that the bearer of the warant is entitled to the
shares therein specified, and may, in, any case in which a warrant
is 5o issued, provide by coupons or otherwise for the payment of
the future dividends oy other moneys on the shares included in
sueli warrant,

53, Subject to the provisions of these Articles and of the
Aet, the bearer of o warrant shinll be deemed to be a member of
the {ompany and shall be entitled to the same privileges and
advantages as he would hove had if his name had heen included
in the register of members a8 the holder of the shares specified in
sueh warrant,

54, No person shall as hearer of o worrant, be entitled
(4) to wign o reguisition for enlling & mesting or to sive notice of
infention to submil @ resulution to thwe meisting, or (8) to attend or
vude by himgelf or his proxy, oF prereise any privilege as @ member
il o neeting, unless he shall in ease (A) efore or at the time of
foedging sucl reguisition or aiving sueh notice of intention as

&
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aforesaid or in case (B) three days at least before the (1&3.; fixed for
the mecting have deposited ab the office the war 'af«nt m. vespeet
of which he claimy to act, attend or vote as aforesaid, am?. unless
the warrant shall remain 0 deposited wntil after the meeting and
any adjournment thereof shall have been held.

55. Not more than one name shall be received ns that of

the holder of a warrant.

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

57. Upon delivery up of the certificate to the Company, the
hearer of the certificate shall be entitled to receivé the warrant in
respect of which the certificate was given.

£8. The holder of & warrant shall not, save as aforesaid, be
entitled to exercise any right as a member, unless (if called upon
by any Director or the Secretary so to do) he produce his warrant
and state his name and address.

59, The Directors may from time to time make regulations
as to the terms upon which, if they in their diseretion think fit,
2 new warrant or coupon may be issued in any case in which &
warrant or coupon may have been worn out, defaced or destroyed.

60. The shares included in any warrant shall he transferred
by the delivery of the warrant without any written transfer and
without registration, and to shares so included the provisions
hereinbefore contained with reference to the transfor of and to
the Jien of the Company on shares shall not apply.

6l Upon the swrrender of his warrant to the Company for
cancellation, and upen payment of such smm not exereding two
shillings and sixpence, as the Directors may from time to timo
preseribe, the bearer of o warrant shall he cntitled to have Lis
name entered as @ member inthe register of members in respect
of the shares included in the woarant, hut the Company shall in
no case be responsible for any loss or damage ineurred by any
person hy reasom of the | ‘tpany entering in its register of mc;:mbel:s

npon the surrender of @ warrant the name of any persen not the

true ane Jawful owner of the warrand surrendered,



INTTIAL CAPITAL,

62. The initiad capital is divided into 700,000 shares of 2/-
cach. Any shares in such initial capital may from time to tin;e-
be igsued with such special rights, privileges, conditions or restric-
tions attached thereto ag the C'ompany in General Meeting shall
direet, or, failing such direction, as the Directors shalt by resolution
determine, and in particular any such shares may be issued with
a preferential, deferred or qualified right to dividends or in the
distribution of assets, and with a special or withoub any right of
voting.

INCREASE OF CAPITAL.

63. The Company may from time to tim~ in Gencral Meeting,
whether all the shares for the time being o~uthorised shall have
been issued, or all the shares for the time boing issued shall have
br.:: fully called up or not, increase its capital by the creation of
new shares, such aggregate increase to be ¢f such amount and to
be divided into shares of such respective amounts as the General
Meeting resolving upon the creation thercof shall direct. Subject and
without prejudice to any rights for the time being attached to
the shares of any special class, any suares in such increased
capital may have attached thercto such special rights or privileges
as the (General Meeting resolving upon the creation thereof shall
diroct. «r, failing such direction, as the Directors shall by resolution
deterinine, and in particalar any such shares may be issued with
a preferential, deferred or qualified right to dividends or in the
dictribution of assets and with & specal or without any right of
voting,

64, The Company in General Neeting may direct that any
new shares shall be offered to the existing members in proportion
as nearly as the circumstances adwit to the number of cxisting
siares held by them or that the sime he offered to the holders
of sharen of émy purtienlar class o classes, Such offer shall he
made by notiee specifying the namber of shares offered, and
Nimiting « time within which the offer, if not accepted, will he
deemed 1o he dedined, and after “he expiration of such time, ov
on the reecipt of an intimation fram the member to whom such
notice is miven that he deelines 1 aveopt the shares offered, the
Diveetors may (lgpose of the same in such manuer as they think
most henefivial to the Company  and further if, owing to the
proportiss which the pumher o the new shares bears 1o the
pumber of shaaes held by meribers entitled to such offer as
aforosaid, or from any other eaise, any difficulty <hall arise in
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apportioning the new shares or any of them in manner aforesaid,
the Directors may in like manner dispose of the shares in respect

of which such difficulty arisges.

65. Sahject to any directions that may be given in ac'cm:da.nce
with the powers contained in the Memorandum of Association or
these Articles, any capital raised by the creation of new shares
shall be considered as parb of the original capital, and as consisting
of ordinary shares, and shall be subject to the same provisions
with reference ti the payment of calls, transfer, transmission,
forfeiture, lien and otherwise as if it had been part of the original

capital.

ALTERATIONS OF CGAPITAL.

66. The Compary may from time to time in General
Meeting—
(a) (‘onsolicate and divide all or any of its share capital
into shares of larger amount than its existing shares,
or

(8) (‘ancel any shares which at the date of the passing
of the resolution have not been taken or agreed to
he taken by any person, Or

(¢) By sub-division of its existing shares, or any of them,
divide its capital, or any part thereof, into shares of
smaller amount than is fixed by its Memorandum
of Association, and so that as between the holders
of the resulting shares one or more of such shares
may by the resolution by which the sub-division is
effected be given any ypreference or advantage as
regards dividend, capital, voting or otherwise over
the others or any other of such shaves.

¢7. The (ompany may from time to time by Special
Resolution. reduce its share capital and any capital redemption
yoserve fund in any manner authorised and with and subject to
any ineident preseribed or allowed by the Statutes.

(8. Anything done in puesuance of ejther of the last two
preceding Artieles shall be done in manner provided and subject
to any eonditions imposed by the Statutes, so far ay they ghall
he applivible, and, so far as they shall not e n,pplica-lhlo. in
accordanee with the terms of the resolation anthorising the same,
and, o far ws sueh resolution shall not be upplieahie, in such
manner as the Director: deem most expedient, with power for the
Direetors, en any consolidation of sharex. 1o deal with fractions
of shareg in any mamer they muy think tit,
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MODIFICATION OF RIGHTS.

69. Subject to the provisions of Scction 61 of the Act, all or Rights of
any of the rights or privileges attached to any class of shares e v S
forming art of the capital for the time being of the (fompany may e
he affected, modified, dealt with or abrogated in any manner with
the sanction of an Extraordinary Resolution passed as a separate
mecting of the members of that dass, To any such separate
mecting all the provisions of these Articles as to Gieneral Meetings
chall mutatis mautandis apply, but so that the necessary quorum
shall be members of the class holding or representing by proxy
one-fifth of the capital paid or credited as paid on the issued shares
of the class, and so that the members of such class ahall on & poll
have one vote for each shaxe of the class held by them respectively.

GENERAL MEETINGS.

7. The Statutory Meeting shall be held at such time within Statutory
a perind of not less than one month nor more than three months “m™ Yt
from the date at which the Company is entitled to commence
business and at such place ay the Directors may determine, The
provisions of Section 113 of the Act shall be observed with respect
to such meeting, and the matters preliminary thereto.

71. Subsequent General Meetings shall be held once in every Hubsgags .
calendar year at such time and place as may be determined by
the (‘ompany in (eneral Meeting, or failing such determination
by the Directors, but so that not more than fifteen months shall
clapse hetween the holding of any two suecessive meetings.

79, The Ueneral Meetings referred to in the last preceding Urdinary and
Articdde shall he called Ordinary Meotings; All other General 3"['33?3;;'“““'
Mectings shall be called Extraordinary.

73, The Directors may call an Extraordinary Meeting when- %:}lxt'rtt_\mdinnr‘»
pver they think fit, and Jxtraordinary Mectings shall alse be Hlecings
<~nuvone<i on such requisition, or it default may be convened by
wueh requisitionists, as provided by the Statutes.

74, Subject 1o the provisions of Sectiom 117 of the Act Notiee of Meeting
relating to meetings convenied for the purpose of passing Speeial
sesnlidions, ceven days’ notice at the Jeast, apecifying the place,
the day and the hour of meeting, and in the case of special business
the g,g(:nm'ul nnture of anely husiness, Jdall he given in nu.mnul'
hereinafter meptioned o quell members as are under the provisions
hereinafter vontained entitlod fo receve notices from the Company;
bt the aecidental omission to give sueh notiee to, or the non-
reeeipt of sueh notiee by @y member shall not lll"«'illlldﬂtt" any
resolution passed or pmvt-mling had at any such meeting.
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PROCEEDINGS AT TENERAL MEETINGS.

75.  All business shall e decmed special that is tlzansac:ted {Et'
the Statutory or at an Txtenordinary Mecting. All business that is
transacted ot an Ordinary Meeting shall also be deemed gpecial,
with the exception of sapctioning o dividend, the c:onsid.emtion
of the accounts and balance sheet and the reports of the Directors

and Auditors and other documents required to be annexed to the
¢ Directors and other officers in place

balance sheet, the election O :
of those retiring by rotation, and the fixing of the remuneration

of the Auditors.

76. No business shall be transacted at any General Meeting
unless & quorum s present when the meeting proceeds to husiness.
Three members personally present and holding or representing not
Joss than one tenth of the issued share capital of the Company upon
which all ealls or other swms for the time being due have been paid
shall be a quorum for all purposes.

=7. Tf within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
# convened on the requisition of members, shall be dissolved.
Tr any other case it shall stand adjcurned to the same day in the
next weels, at the same time and place, and if ab such adjowrned
mecting a quorum is not present within fifteen minutes from the
time appointed for holding the meeting, the members present
shall be & quorum.

=3 The Chairman, with the consent of any meeting at which
a quorum is present, may adjourn the meeting from time to time
and from place to place, as the meeting shall determine. When-
ever a mecting is adjourned for ten days or more, notice of the
adjourned meeting shall be given in the same manner as of an
original meeting.  Save as aforesaid, the members shall not he
entitled to any notice of an adjournment or of the business to
he transacted at an adjourned meeting, Hxeept as provided
by the Act in the case of the Statutury Mecting, no business
shall he transacted at any adjourned meeting other than the
business which might have leen transacted ob the meeting from
whieh the adjournment touls place.

=13, The (hairman (if any) of the Board of Dircetors shall
preside at every Generad Meeting, but if there be no such (Chairman,
or if at any meeting he shall not be present within fifteen minvtes
after the time appointed for holding the same, or shall be wwilling
to act ag Chairman, the members present shall choose some
Directar, dr 3 no Direetor be present, or if all the Dircetors present
decline to take the ehair, one of themselves to be Chairman of
the meeting.
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! 80. At any General Meeting of the Company a resolution How weolation
t put to the vote of the meeting shall be decided on ayshow of hands decided
g anless before or upon the declaration of the result of the show of
| | hands o poll be demanded in writing by at least three members
on i fo‘r the 1tiim(.,‘- bein‘g eni;i.tled to vofse ab the meeting, or by a member
1 or members holding or representing by proxy or entitled to vote in
t

OLH
che respect of one-tenth or wore in nominal value of the capital
ace l represented at the meoting, «and unless a poll be so demanded o
ion | declaration by the Chairman of the meeting that a resolution has
I been carried, or has been carried by a particular majority, or lost,
] lfD or not carried by a particular majoxity, shall be conclusive, and an
IRE 1 entry to that effect in the minute book of the (lompany shall be
€58 | conclusive cvidence thereof, without proof of the number or
not i proportion of the votes recored in favour of or agaimst such
pon ; resolution.
yaid ! s
| | 81. If a poll be demanded in manner aforesaid, it shall bLe i:léﬁgi:’; ;‘?1;%1;11
] taken at such time and place and in such manner as the Chairman dixcet
the j shall direct, and the result of the poll shall be deemed to be the
tin%, I‘ resolition of the meeting at which the poll was demanded.
ved. *
the 82. No poll shall be demanded on the election of a (thairman No yoll in cortain
rned { of 2 meeting or on any question of adj ournment. o
the i o - , - ~ -
82. Tn the case of an cquality of votes, either on a show of Chairman to bave
rsent i hands or at a poll, the Chairman of the meeting shall he entitled wasting voto
to @ further or casting vote in addition to the votes to which he
vhich may he entitled as a member.
time : )
“hen- [ 84, The demand of a poll shall not prex.'ent the continuance gxlftiix:ﬁlsgdt?{ 11’1%11
£ the b of 2 meeting for the transection of any husiness other than the demanded
E an ,\ question on which a poll has heen demanded.
yt be
38 tn \ VOTES CF MEMBERS.
vided j 49, Subject to any special rights, restrictions or prohibitions ﬁir{:n\}:gﬁitgrlgmc
siness ' as regards voting for the time being attached to any special class votoloreveryahare
1 the of shares in the eapital of the (‘ompany, on a show of hands every
from ' member pemonally present ¢hall have ane vote only, and in case
| of & poll every member shall (subjeet as hereinafter provided) have
shall one vol-- for every share held by him.
}-111:111. t 46, If ony member be a Innatie, idiot, or pon compos ”fllf?lfi§s ]‘,'l‘(',ﬁ;;-;):_‘ﬁ huntie
mutes he may vofe, whether on a show of Jands or at a poll, by bis
vitling r*mnmi‘{fw, ecumddor loiis, or other Jugal ewrator, and sueh last.
"“ ”m(-i' mentioned perams may give {Leir yotes by proxy on a poll.
JSAW 13
":;n of K7, If two or more persons are jointly entitled to o share, Yuosoflohe

. " wft N =, i 5 ¥ 8 161 3
then, m voting upon any guestion. the vote of a senior who



J U

Registered members
only cntitled to
yote

How votes moy Lo
given and who ean
ac, 18 proxy

trptesentation of
rompanics which
are membiera of
thi+ Compeny at
meeling:

Instrument
appointing proxy
to be in writing

Tnstrument
appuinting o poay
to B left ot
Commprny ofli o

When vute by
prexy valid theh
ithosity sevobad

i)

tenders o vote, whethes — porson or by Proxy, .shall he ac_cepted
to the exclusion of the voles of the other registered lm%(iers of
the share, and for this purpose senjority shall be determined by
the order in which the names otand in the register of members.

88. Have as herein expressly ,provided. no person other than
o member duly registeved, and who shall have paid everything
for the time being due from him and payable to the Company in
respect of his shazes. shall be entitled to be present or to vote on
any question either personally o by proxy. or as proxy for another
member, at any General Meeting.

89. Votes may be given either personally or by proxy. On
a show of hands a member present only by proxy shall have no
vote, but & proxy for & corporation may vote on a show of hands.
No person who is not entitled to be present and vote in his own
right shall act as & proxy excepl for a corporation.
&

90. Any corporation which is a mem ber of this Company
may, by resolution of its directors or other governing body,
authorise any person to act as its representative at any meeting
of this Company or of any class of members thereof ; and such
represeniative shall be entitled to exercise the same powers on
behalf of the corporatinn which he represents as if he had been
an individual shareholder, ineluding power, when personally present,
to vote on a show of hand..

91, The instrument appointing a prexy shall be in writing
under the hand of the appeintor or his attornev duly authorised
in writing, or if such appointor is & corporation uncler its common
seal, if any, and if none, then under the hand of some officer or
attorney duly authorised in that hehalf.

92, The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed, or
a notarially certified copy of sueh power or authority, shall be
deposited at the office ab least forty-cight hours before the time
appointed for holding the meeting or adjourned meeting at whieh
the person named in such instrument proposes 1o vote; otherwise
the person yo named shall not be entitled to vote in respect thereof.

03 A C .
9. A vote given i aceordanee with the terms of an

instrument. of proxy sholl be valid notwithstanding the previous
cdeath or insanity of the principal or revocation 0; the proxy or
of the anthority under which it was exeented, or the transfer of
t’h('. “h“_w in respeet of which the vote is gﬁven. provided ne
intimation i writig of the death, insanity, revocation or transfer
shall have been reecived at the oftire one honr ab least heforoe ﬁlm
time fixed for holding the meating, T
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84, Any instru { inti .
% \ny instrument appointing o proxy shall be in the Formof proxy
following form, or as near thereto as circumstances will admit. -

*WaArTE & Sox Lrvrrep.

(13 T" \
*of . & member of
* Warre & Sox Iamirep hereby appoint
*of ,
*another member of the Company, and failing;
** him,
“of .
* another member of the (‘ompany to vote for me
“and on my behalf at the [Statutory, Ordinary,
* Extraordinary, or Adjourned, as the case may be]
“ General Meeting of the (‘ompany, to be held on
‘* the day of , and at every
* adjowrnment thereof.

“ As witness my hand this day of 19 )7

or in such other form as the Directors may from time to time
approve.

DIRECTORS.

3 il o i rmi & Oeneral N ing. the Appointmont an
95. Until ¢ herwise determined by a General Meeting, the Appeintwontond

number of Directors shall not he less than two nor more than five.
The first Directors shall be Henry James Waite of * Tetuan,”

Deepdene Drive, Dorking, Surrey, (‘'olonel Stanley (larence Halse, f.
(M6, of 4B, The Mansions, Rarls Court, London, SW.5 and :
Henry Cecil Waite, of “Abingdon,” Downs Side, {‘heam, Surrey, ﬁ

who will hold office on the terns of Agreements hetween them
respectively and the Company the drafts of which are for the purposes
of identification subscribed by the sid rfimbrell, Deighton and
Nichols note of them during the existenco Jf the said agreements
shall he liable to yetire by rotation under Articles 110, J11 and 115

or to he removed nnder Article 1186,

g6, The Directors may from time fo time appoint any
other person to be a Director, either fo fill a casual vacancy or
by wiay of addition to the Board, bt so that the maximum
‘ he therehy exceeded. Aoy

number fizxed as above shall not : \
lo shall held office only until

Dircetor appointed under this Artie ' '
the Ordinary (ieneral Meeting following next after his appointment,
X L ; < oliet « pe-election. Direetors may aih
when he shall retire but ghall he eligible for x clectior e it hstanding
{ twith vavancies, it i
- * : L. w1t ' - 11 L] av act, notwiti- less than nunmum
97 The continuing Directors at any 'iml‘ ’1“‘3' £ ﬂ. b number fixed by
s : e «+ provide wavs that m case Asticloomay
Mﬁllldnlg any acancy 1 then h”d} 3 provic “ -FI Yy ) enly fill vacaneivs
the Directors sholl at any time e reduced in number to less o ailmceting
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thon the minimun pumber fixed by or in avvoﬂgnco with these
Articles, it shell he Jawful for them to act as l)ll‘t:(‘t()l'ﬁ f:u‘ 1the
purpase of Blling up ucancics in their Dbody or mlhxﬂm a (enrral
Meeting of the Company. but not for any other purposc. o

98. The qualification of & Director shall be the holding in
hiz own right alone, and not joirtly with any ()frhf,';r person, of
registered shares or stock of the (Company of the nominal valu(" of
£950, and this gualification chall be required as well of the first
Directors as of all future Directors, and Heetion 141 of the Act
shall be duly complied with by every Director.

99, The remuneration of the said Henry James Waite, (‘olonel
stanlev (lorence Halse, (\M.G. and Henry Uecil Waite during the
existeﬁce of the said Agrcements under which they will hold ofiice
as aforesaid shall be as provided thereby. The remuneration of
each of the other Directors shall be at the rate of £100 per annuim.
The Directors including the said Henty James Waite, Colonel
Stanley (larence Halse, ("M.G. and Henry Cecil Waite shall alse be
entitled to such further sums (if any) as shall from time to lime
he voted to them by the +'ompany in (teneral Meoting, and any
such further sums shall be uivided amongst the Directors as they
shalt agree, or failing agreement equally., The Directors including
*he said Henry James Waite, Colonel Stanley Clarence Halse, (. M.G.
and Henry Cecil Waite shall also be entitled o be repaid all travelling
hotel and other expenses incurred by them in ad about the husiness
of the Company, including their expenses of travelling to and from
Board or Comnr.Hiea Meetings.

100. The Directors may grant special remuncration to any
member of the Poard who, being called upon. shall be willing
5 render any special or extra services to the Uompany, or to go
or reside abroad in connection with the conduct of any of the
afrairs of the Company.  Such speeial remuneration may be made
payable to sueh Divector in addition to or in substitution for his
ordinary remuneration as a Director, and may be made payable
Ly o lump sum or by way of ralary, or by a perecentage of profits,
or by any or all of those mades,

MANAGING DIRTCTORS,

101, (1) The Bhreetors may from time to time appoint one
or more of their body to he Managing Drector or Managing
Direetors, for suel porisd, at suweh remuneration and wpon ;mch
terme i to the duties 1o be performed, the powers o be exerdised
and wll other matlers ax they think fit, hut so that no Managing
Director il be mvested with any powers or entrusted with‘an;r
dutivs which the Direevors themeelves could not have oxurt"im‘h
or paformed. The remumeration of o Managing Director may be
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by woy of salary or commission op participation in profits, or
by any or all of those modes, o

{(2) A Managing Director shall not, while he continues to
hold that office, be subject to retivement by rotation, and he
shall not be taken into account in determin'ing the rotation of
retivement of Directors, but he shall he subject to the same pro-
visions as to removal as the other Directors of the Company, and if be
cease to hold the office of Director he shall, épso fueto and immedi-
ately. ceaso to be a Managing Director,

SECRETARY.

102. 'The first Secretary of the Company shall be Richard
('larence Ilalse of Menin Works, Bond Road, Mitcham, Surrey.
The Directors may from time to time by resolution appoint a tem-
porary substitute for (i.. Secretary, and such substitute shall for
all the purposes of these Articles be deemed to be the Secretary dur-
ing the period for which ke is appointed.

THE BSEAL.

163.  The seal shall not be aflixed to any instrument e:.cept by
the anthority of a resolution of the Board, and in the presence of at
lrast one Director and of the Secretary, and the said Divector and
the Seeretary shall sign every instrument to which the seal shall he
o aflixed in eir presence and, in favour 0¥ any purchaser or person
fma fide dealing with the C'ompany, such signatares shall be con-
virsive evidence of the fact that the seil has been properly affixed.
Every eortificate for shaves, stock, debenture stuck or representing
ary othes form of sevurity (other thaa letters of allotment or serip
1-01"tiﬁrai esi hall be issued under the seal, and shall bear the auto-

T4 FICTII 3 W Pt
craphae sigmatures of one or more Dirvectors aned the Secrefary.

POWERS OF DIRECTORR,

10§ The hiness of the Uompany shall ke mm\.:lng‘(l b the
ivectors, who meey pay all such expenses of ;u‘ni‘ preliminary and
e fileita) o the promotion, fermation, estaplishimoent .uml rogis-
fra e of the Company as they think fit, and may emereise :1111‘ such
e of the Company (invinding the poers t*x})l't-ssl}' 1‘1101“101}0(1
i e B of the Memoroelum of Asseciation of the mn;mx_l}*),
ol o om bohall of the Caupany all anelt acts :lﬁ nuiy be exercisoed
aid doe Lo the Company azied as are ot hy the ;‘*atntutoa nr h*:v thv;mi‘
Nefielos pognived tobe exereised or the hy th? { unlpan.:;‘m hwti !1
Mieting, gnd,covt, nevertheiess, toan 1'(‘5411.1:1t1¢311sf uf t;hessfz}‘}.x t: (£
fo the provisions of the Statutes, awl to sneh regulations being no

1 peomlatioms or provisioLs ws may be
inenmis ent with “he aforeaid regnlations or provisiol ""
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prescribed by the Clompany 1n Genem! Mee‘cing; hut‘, nn regulaii.rm
made by the Comparny in General Meeting shall .uvfnhdute any prior
act of the Directors which would have heen vaiid if such regulation
had now been made.

{05, The Directors may make stich arrangements as way be
thought fit for the management of the Company's abuirs aizroad,
and may for this purpose (without prejudice to the generality c.)f
their powers) appoint local boards, attorneys and agents, and fix their
remuneration, and delegate to them such powers as may be deerued
requisite or expedient. The *“aripany may excrcise all the powers
of Sootion 32 of the Act, and the foreign seal shall be affized by the
authority and in the presence of, and the instruments sealed theve-
with shall be signed by, such persons as the Directors shall from time
to time by writing under the seal appoint. The Company may also
exercise the powers of Seetion 103 of the Act with reference to the
keeping of Dominion Registers. The obligations and conditions im-
posed by those sections and any sections ancillary thereto shall be
duly observed.

106. The Directors may borrow or raise from time to time for
the purposes of the Company or secure the payment of such sums as
they think fit, and may secure the repayment or payment of any such
sums by mortgage or charge upon all or any of the property or assets
of the Company, including its uncalled or unpaid capital, or by the
issue of debentures (whether at par or at a discount or premium) or
otherwise as they may think fit : Provided that the amount for the
time being remaining undischarged of moneys raised, borrewed ov
secured by the Directors, otherwise than by the issue of share capital,
sliall ot, withiout the sanction of a (feneral Meeting exceed in the
whole the amount of the paid-up share capital for the time heing of
the (‘ompany; but no lender shall be bound to see that this limit is
ohserved. Debentures may be issned upon such terms and conditions
and may confer upon the helders thereof such lawifual rights and
privileges as the Directors shall think fit, and may be collaterally
secured hy a Trust Deed or other security. ‘ ‘

107.  All moneys, hills and notes belongimg to the Company
ahall Bie paid to or deposited with the Company's hankers to an
qeeount to he opened in the name of the Company.  Cheqgues on the
Company's bankers, unless and until the Directors shall otherwise
from time to time resalve, shall be signed by at least two Dicectors
and eoantersigned by the Seevetary.

DIRQUALLF {CATION OFF DIRECTORN,
11, The offiee of 0 Director shall be vaeated

{8 I ayeceiving order is made against him, or he makes
AN srragentent o composttion with his eveditors,
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{8) If he is found lunatic or becomes of unsound mind.

{c) If he ceases to hold the number of shares required to
qualify him for office or dves not acquire the same within
two months after election or appointment.

() If he absents himself from the mestings of the Directors
during a continuous peviod of six months without
special leave of absence from the Directors, and they pass

a regolution that he has by reason of such absence vacated
office.

(8) If he is prohibited from being a Divector by an Order
made under Section 217 or under Section 275 of the Act.

() If by notice in writing to the Company he resigns his
office, provided however, that the said Flenry James
Waite, Colonel Stanley Clarence Halse, C.M.G., and
Ienry Cecil Waite shall not be at liberty to give any such
notice during the existence of the said Agreements under
which they will hold office.

A Director may hold any other office or plave of profit undey the
Company (except that of Auditor) in conjunction with his office as
Divector and on such terms as to rerauneration and otherwise as the
Tvrectors shall approve.

10%. A Director may contract with and he interested in any
contract or propased eontraet with the (‘ompany eiter as vendor,
purchaser or otherwise, and shall not be liable to account for any
profit made by him by reason of any such contract or proposed con-
tract, provided that the nature of the interest of the Director in suei
contyact or proposed contract he declared at n meeting of
Directors as requived kv and subject to the provisions of Section 14
of the Act.  No Director shall vote as a Direetor in vespect of o -
cemtract or arrangement. in which he shall be interested, and iff T
<y vote his vote shall not he counted : but this provision shall not aj.
tu any arrangement for giving a Director sevvity for advances o by
way of fudemmity or to any allotment toor any eontract o arranse
et for the underwriting or subseription by a Thrector of shar -
debentures of the Company. and it shall not prejudice or afieet diw
aurreeletit et med in Artiele 3 horeof cr any matter voune (et
therewith, and the Directoss ahall have full pewer to enter into and
carry the said agreement into effect toits full vxtvpi (\_v ith or without
mndtil'i(.'ntinn) despite the preceding provisions of this Arvtidde. A
Director may hold ofice asa Director in or Manager of any otler
colpany it *w*hivh this Ctnnpany is @ H}l:ll\‘}{“]dt‘_l‘ or is ntu]‘](’l'wim‘
il:tél‘c"s{wl. aned shall not (uadess it is otherwise agreed) he lable to
aveount to this Compaity for any pomuneration or atier henelits re-
vpivable Iy him Prowy =il other conppiy.
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ROTATION OF DIRECTORS.

110. At the Ordinary Meeting in the year 1037, and at the
Ordinary Meeting in every subsequent year, one-t.hir_d of the Directors
for the time being or if their numbe~ is not a 111111t1p]en0f three then
the number neavest to but not exceeding one-third shall retire from
office.

111. The Directors to xebire ab the Ordinary Meeting in every
year, after the year 1937, shall be the Directors who have been longest
in office since their last election. As hetween Directors of equal
ceniority, the Directors to retive shall in the absence of agrecment be
celected from among them by lot. A retiring Director shall be
eligible for ve-election and shall act as a Director throughout the
meeting at which he retires.

112, Hubject to any resolution for reducing the mnumber of
Directors, the Company shall, at the meeting at which any Directors
retire in manner aforesaid, fill up the vacaced office of each Director
by electing a person thereto.

113. No person not being a Tripector retirving at the meeting
shall, uniess recommended by tug "Heetors for election, he eligible
for the office of Director at any .- ral bt ~ting unless, within the
preseribed time before the day av - :iad 1or the meeting, there shall
have been given to the Neeretary notice in writing by some member
duly qualified to be present and vote at the meeting for which sneh
notice is given. of his intention to propose such person for elertion,
and also notive in writing, signed by the person to be proposed, of
his willinguess to be eleeted.  The preseribed time above mentioned
shall be such that, hetween the date when the notice is sorved, o
Jdeemed to he served, and the day appuinted for the meeting, there
chall he 1ot less than seven nor move than twenty-one clear inr
vening days.

. 114, Subject to any resolution for reducing the number of
Directors, if at any meeting at which an electioa of Directors ought
to take place, the plaves of the retiving Directors, or some of them,
are uot filled up, the retiving Directors or such of them as have not
had their places filled up, shall he deemed to have been ve-elected.

. 115, The Company may from tine to time in General Mecting
ineree o rediee the mmber of Directors, and may make th:_:
np}'::nnfuu'zltﬂ necesaary for effecting any such incrozx;v. and may
determine i what votation suels inevensed or reduced number shall 4o
oat of offive, A

G, T : i enae oo 1 .
}1_’ . The Company may by Extraordinary Resolution remove
..U:I}‘ Diret tulp hefore %?u- p,‘{pllantinn nf s pL’,L‘ind of oflie, and may.
if thonght fit, e Ovdinary Resolntion appoint another person in his

<)
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stead;_ any person so appointed shill reiain his office so long only as
Phe Divector in whose place he is appointed would have held the same
if he had not been removed, but <hall be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

117. The Directors or any conunittee of Directors may meet Mectingof
together for the despatch of business, 1djourn and otherwise regulate Direstors
their meetings as they think fit, and dstermine the quorum necessary Quroum
for the transaction of business. Urtil otherwise determined two
shall be a quorum. Questions arising ot any meeting shall he decided
by a majority of votes. Incase of an eymality of votes the Chairman oo e o
shall have a second or casting vote.

118. A Director may, and on the request of a Director the Dircstormeyeol
Secretary shall, at any time summon a 11eeting of the Directors by mosme S R
notice served wpon the several members of she Board. But a Director
who is absent from the United Kingdom shall not he entitled to
notice of any meeting of Directors.

119. The said Henry James Waite s1all be the fivst, Chairman Directorsmuy
of the Directors and shall hold oflice as such during the existence of eloct Clhatinin
the said agreement under which he will held office as a Dirvector as
aforesaid and subject thereto the Directors or any committee of the
Directors may from time to time elect a Cha'rman, who shall preside
ab their meetings, but if no such Chairman be elected, or if at any
meeting the Chairman he not present withi1 five minutes after the
time appointed for holding the same, a sub:titute for that meeting
shall be appointed by such meeting from amon 3 the Directors present.

120. The Directors may delegate any of their powers, Othor Disectors may
than the powers to horrow and make calls, to oo mmittees consisting of (logald pawers to
cowls member or members of their body as they think fit.  Any com-
mittee so formed shall in the exercise of the pewer so delegated con-
form to any regulations that may from time to -ime he imposed upon
them hy the Board.

121, All acts hona fide done by any meetiny of THreetors, OF Al acts done by
e 2 committee of Divectors or by auy person a #ing as a Director, g to bo
Si;lélll. notwitstanding it be alterwards discove ved that there was
arane defect i the appeintment of any such Direeior or person acting
as aforesaitl or that they er auy of thew were diggnalified, he as

-alid as if every sueh person liad Leen duly appoin ed and was quali-
fiedd 10 be & Director.

122 The Divectors Shall vause proper mim.uz w o be made in 3&3‘?1'13@:;;2:1“4“
buoks 10 he provided for the purpese of all appoint nents of oflicers by Clhalimon fo ke
the preceedings of all meetings of Directors prelusive cviene

0

mide by the Divectors, of




Application of
profits

Trecloration of
dividends

I'nymert of )
ok nd napeew

38

and committees of Directors, and of the attendances thereat, &u}d of
the proceedings of all meetings of the Company and all business
transacted, resolutions pagsed and orders made:_ at such meetings,
and any suck minute of any meeting, if purporting to be signed by
the Chairman of such meeting, or by the C‘hairman of the next suc-
ceeding meeting of the Company or Directors or comn‘littee, as the
case may be, shall be sufficient cvidence without any further proof
of the facts therein stated.

DIVIDENDS AND RESERVE FUND.

123. sSubject to any rights or privileges for the time being
attached to any shares in the capital of the Company having prefer-
ential, deferred or other special rights in regard to dividends, the
profits of the Gompany which it shall from time to time be deter-
mined to distribute by way of dividend shall be applied in payment of
dividends upon the shaves of the Company in proportion to the
amounts paid up thereon respectively otherwise than in advance of
calls.

124. The Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall (except as by the Statutes expressly autherised) be payable
otherwise thar. out of the profits of the (‘ompany. Nohigher dividend
shall be paid than is recommended by the Directors, and a declar-
ation by the Directors as fo the amount of the profits at any time
available for dividends il he conclusive, The Dircccors may, if
they think fit, and if in (heir apinion the position of the C‘ompany
juetiites such payment, without any sueh sanction as aforesaid, from
Linnie to time declare and ey an interim dividend, or pay any prefer-
ential dividends on shar : f-aued upon the terms that the preferentiol
dividends thereon ghall o pavable on fixed dates.

125, With the s wrion of a General Meeting, dividends may
he pail wholly er in part in apevie, and may be satisfied in whole vr
in part by the distribution amongst {he members in aceordance with
their rights of fully paia shaves, stock or debestures of any other
comtpany. or of any other property siitahle Yor distribution as afore-
eid. The Directors shail Tuove full lilerty to make all sueh valu-
ations, adjustrents aud orangements, and to issue all sucli certifi-
cates o deenmuents of title as way in their opinion be necessary or
expedient with a view to facilitating the equitahle Qistribution
amengst e moahers of wny dividends or portions of dividends to be
autisfied as aforesaid or to ziving them the benelit of their proper
chares ael inferests in the property. amd no valuation, adjos ‘ment ov
arrangement so made shall e guestioned by any ml‘llﬂl(‘;‘.

‘
T
1=‘,)



g

i

3 /

: irectors may
se . i - . OFIm (v FOSPEVE
seb aside oul of the profits of the Company such sum as they think fundand

PTOPer As 4 reserve fund, which shall at the discretion of the Directors
bela,-pphcable for meeting contingencies, or for repaiving or main-
taining any works connected with the business of the Company, or
for any other purposes for which the profits of the Gompiany may
lawfully be applied, or shall, with the sanction of the Company in
(ieneral Meeting, be as to the whole or in part applicable for equal-
ising dividends, or for distribution by way of special dividend or
bonus, and the Directors may divide the reserve fund into separate
funds for speeial purposes, and may either employ the sums from
time to time carried to the credit of such fund or funds in the business
of the Clompany or invest the same in such investments (other than
tho shares of the Company) as they may select. The Directors may
also from time to time carry forward such sums as they may deem
expedient in the interests of the Company.

3 I -
126. The Directors may, before recommending any dividend, D

127. The Directors may deduct from sny dividend or other cnpuid ealls and
. N ’ . debts may bo
moneys payable in respect of any shares held by a membex, either dcductedtrom
alone or jointly with any other member, all such sums of money (if “m®
any) as may be due and payable by him either alone or jointly with

any other person to the Company on account of calls or ntherwise.

128, A transfer of a share shall not vass the vight ~» =y divi- Bfiect of transfer
dewl declared in vespecr theveof before the tran’ = heen
registerad.

129. Auyv dividend, instalient of dividend or sierest in Dividend warrant
respect of anv share may be paid by cheque or warrant nayable to
the order of the mewmbe: entitled thereto, ot (in the case of joint
holders) of that member whose nan stands first on the vegister in
respect of the joint holding. v »y such cheque or war ant shall
(unless otherwise direeted) he sent By post to the; last vegistered |yvaend varsats
adilvess of the member entitled thereto, and the receipt of the person ::-.'e'ﬁfhﬂtb?pm
whost name appears on the register of uembers as the owner of any
share, or, inthe ease of joint holders, of any one of such holders, ov f’:i
wis or their agent duly appointed in writiug, shall be a good chf%-
¢hagze 1o the Company for all dividends or other payinents made in
rcm_se'rt‘ of such share.  Lvery sueh cheque or warrant shall be sent
ab tie visls of the person entitled to tie money represented thereby.

) i divi s interest shall hear interest as Unpaid dividends
130 No unpaid dividend or interest sliall e Cnpni dividonds
azainst the Company.

CADPITALISATION OF RESERVES, ETU.

131, The Company in General Meoting may it any time and
ol MR . \ 7 ‘ 0 ‘
from time to tine pass & posolution thet any sum not required for
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the payment or provision of any fixed pre_i’erential dividend. and
(1) for the time being standing t0 the eredit of any reser‘ve fund or
reserve accont of the Company, inclading premiums received on the
issue of any shares, debentures or debenture stock of the Company,
or (B) being undivided net profits in the hands of the C.ompa,ny be
capitalised, and that such sun be appropriated as capital to :m_Ld
amongst the ordinary chareholders in the shares and proportions in
which they would have been entitled thereto if the same had been
distributed by way nf dividend on the ordinary shaves, and in such
manner as the vesolution may dirvect, and such resolution shall be
offective; and the Directors shall in accordance with such resolution
apply such sum in paying up in full any unissued shares in the capital
of the Company, or any debentures of the (‘ompany, on behalf of the
ordinary shareholders aforesaid, and appropriate such shares or
dehentures to, and distribute he same credited as fully paid up,
amongst such shareholders in the proportions aforesaid, in satis-
gaction of their shares and intercsts in the said capitalised sum, or
shali apply such sum or any part thereot on behalf of the shareholders
aforesaid in paying up the whole or part of any uncalled balance
which shall for the time being he wnpaid in respect of any issued
ordinary shares held by such shareholders, or otherwise deal with
such sum as directed by sueh resolution.  Where any difliculty arises
in respect of any such distributicn the Directors may gettle the same
as they think expedient, and in particalar they may issue fractional
certificates, fix the value fou distrilmit of any fully paid-up shares
or debentures, makf cash rgments ANy shareholders on the foot-
ing of the value so fixed In avdder toiust vights, and vest any such
chares in trustees upon sveh trusts @ the persous entitled to shave
in the appropriation and Jistribution ax may seem just and expedient
to the Dircetors. When deemed requisite a proper contract for the
allotment and acceptance of any shares to be distributed as afore-
said shall be delivered to the Registrar of (tompanies for registration
in avcordance with Sectinn 42 of the Aet. and the Directors may
appoint auy person to sign vueh contract on hehalf of the persons
entitled to share in the appropriation and digtribution and such
appointment shall be effective.

ACCOUNTS,
122, The Direetors shall vanse proper accounts to he kept
() OF the assets aud Habilities of ter Company.

(3 OF the summs of money veeeived aael expended by the Com-
priney, and the matters in respevt of which sueh receipts
anel expenditnre tale place.

(1 OF all sales aud puretinees of gicds By the Cotpauy.
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The books of account shall be kept at the office, or at snch otler
place or pla?ces as the Directors shall think Gt, and shall always he
open to the inspection of the Divectors, ‘

133.  The Directors shali feom time t time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Company or
any of them, shall be open to the inspection of members, and 1o
member (not being a Director) shall have any right of inspecting any
account or book or document of the Company except as conferred
by Statnte or authorisec by the Directors or by a resolution of the
Company in General Meeting.

134.  Once at least in every year the Dirvectors shall lay before
the Company in (General Meeting a profit and loss account for the
period since the preceding account, or {in the case of the first account)
since the incorporation of the Company, made up to a date not more
than six months before snch meeting.

135. A balance sheet shall be made ont in every year and laid
before the Company in (General Meeting. Such balance sheet shall
contain all such particulars as are required by the Statutes, and
shall be made up as at the date to which the profit and loss account
is made up and shall be accompanied by a report of the Directors as
to the state of the Company's affairs and the amounts (if any), which
thev recommend to be paid in dividend or propose to cazrry to reserve,
Vv o report of the Auditors, and by such other documents as are re-
cvired by the Statutes to be annexed thereto. A printed copy of
<“ws Divectors’ report, accompanied by printed copies of the balance
<heet, profit and loss account and other documents required to be
annexed to the balance sheet, shall, seven days at least before each
meeting, be delivered or sent hy post to the registeved address of
every member, and three copies of each of the said dovuments shall at
the same time he forwarded to the Seeretary of the Shave and Loan
Dlepartment, the Stock Exchange, Londen,  The Auaditors’ report
<hall he read before the Company in CGeneral Meeting aml shall be
open to inspection by auy member as required by Section 120 of the
Aet,

AUDLIT.

1536, Onee af least in every year the aceounts of the Company
shall be examined., and the vorreetness of the prafit and loss account
ad halanwe sheel aseertained by one - " more Aunditor or Auditors,

197, The appointment, powe ;;'ig_v;hl&:: remuneration and
dntios of the Auditorsshall be reonlate T hy .\'evtmzls 182, 133 and 134
of the Aet, mnl any statutory nindifier * 01, exctension or re-enactment

thoveof for the time being in foree,

¢/
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NOTLCES.
. h) &
Servien of nutiee: 134, A noticeor other document may pe served by the Gomnpany
by Compny upa any meimber either personaily or by sending 1t through the post
i member at his registered

in a prepaid letter addressed to such m

address.

Hyw poine boldess 139. All notices directed to be given to the members shall with

v R W respect to any share to which persons are jointly entitled be given 1o
whichever of such persons is named first in the register of members,
and notice so given shall be sulficient notice to all the holders of such

share.

140. Auny member Jdeseribed in the register of members by an
e ey Atdress 1ot within the United Kingdom, or any holder of a share
fiveaddem  ywarrant complying with the requirements of these Articles who
shall from time to time give the Company an address within the
Tnited Kingdom at which notices may be served upon him, shall be
entitled to have notices served upon him at such address, but, save
as aforesaid, no member other than a registered mem-ber described
in the register of members by an address within the {nited Kingdom
hall be entitled to receive any notice Trom the Company.

Members sbroad
ned entitied to

ﬁgﬁlﬂﬂﬁ*’fﬁﬂ; 141. The Directors may rrom time to time require any holder
reruntd to Y e of & share warrant who gives, ov has given, an address as in the last
preceding Article mentioned, to produce his warrant and to satisfy

them that he is, or is still, the holder of the share warrant in respect

of which he gives or gave the address.

s of wotine 5 142, Any summons, notice, order or nther document vequired
on Oy . ) ‘
to be sent to or served upon the Company. o1 upoiL any officor of the

(‘ompany, may be sent or served by leaving the same or sending it
through the post in & prepaid vegistered letter addressed to the
Company, or to such ofticer, at the office.

Whea s 143.  Any notice or other dovument if served by post shall be
deemed to have been served on the day foll wing that on which the
lotter contaiuing the same is put into the post, and in proving such
sepvice it shall he suflicient to prove that the letter contniuiilg the
notive or deeument wos properly addressed and puk into the post
oﬂ'wo}zm a prepaid lefter or prepaid registered letter us the case
may he.

< timo to he 144, Wherea giv s of (v notice or notd i
i};::nuﬁ!w ol e ”the‘:'mg: 1 T?f‘h mu_nhm 0l cl‘L).:, notice or notieo extending
' auy other period 1 required Lo he given, the day of seyviee shall
be connted in sneh nnnbee of days or other period.

145 Any wetive or other dovnaent served upon or seni to any
member it aveordance with these Articles shall, nntwithstandin‘g;
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that he be then deceased or bankrupt, and whether the Company have

notice of his death or bankruptey or not,

be deemed to be duly sexved

or sent in eespect of any shares held by him (either alone or jointiy
with others) until some other person is registered in his stead as the

holder or joint holder of such shares, and

such service or sending shall

be suflicient service or sending on or to his executors, administrators

or assigns and all other persons (if any)

WINDING U

interested in such shares.

P.

146, If the Company shall be wound up the Liquidators
(whether voluntary or official) may, with the sanction of an Extra-
ordinary Resolution, divide among the members in sperie any part

of the assets of the Company and may,

with the lilke sanction, vest

any part of the assets of the Company m trustees upon such trusts
for the benefit of the members or any of them as the Liguidators with
the like sanction shall think fit.  Any such resolution may provide
for and saxetion a distribution of any speeiiic assets amongst different
classes of members otherwise than in accordance with their existing
rights, but each member shall in that event have a right of dissent
and other ancillary rights in the same manner as if such resolution

were a fpecial Resolution passed pursna

nt to Section 234 of the Act.

INDEMNITY.

147. Jivery Director or other ollicer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities (including any sucly Hability as is mentioned

in paragraph (c) of the proviso to Secti

on 152 of the Act) which he

nay sustain or ineur in or about the esecution of his office o1 ofher-

wise in relation thereto, and no Director

or other ofticer shall be liable

for any loss, damage or misfortune which may happen to or be in-
errred by the Company in the exeeution of the duties of his office

or in relation thereto. But this Apticle shall only have effect in so

far as its provisions are not avoided by

the said section.

7/
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