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A BOAKY, ROBERTS AND COMPANY, s
”“ LIMITED. o

I HEREBY CERTIFY that A. Boaxr, ROBERTS AND CloMPANY, LIMITED,
is this day Incorporated under the Companies Asts, 1862 o 1890, and - PR

that the Company is LibITED..

Given under my hand at London, this T day of _

May, One thousand eight hundred and ninety-seven. st

Registrar of Joint Stook Companies.

Fees and Deed Stamps, £

Stamp Duty on Capital, £
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1. The name of the Company is “ A, Boarg, RoseErrs ANp Comrany, e
Listtren ‘ 4_MAY 1897

2. The 'registered Office of the Company shall be situate in England.
“3. The objects for which the Company is established are :—

(2.} To enter into and carry into effect, with or without modi-
ﬁc‘ttxon an Agreement already prepared and intended to be made
’ ’ "between Arthur Boake, Frederick Gleorge Adair Ruberts, and
-, Edmond Johnson Boake (the Vendors) of the one part, and this
?5 . Oompany of the other part, providing for the sale to this Company
. of the business and assets of the firm of A. Boalke, Roberts and
* - Company, of Stratford, Essex, chemical manufacturers, and to
: : ‘ carry on and develop the business thereby agreed to be sold,
S which Agreement, for purposes of identification, is endorsed with S
the signatures of two of the signatories hereto.

J—

(b.) To carry on in the United Kingdom and abroad the trade
or business of chemical manufacturers in all or any of its
branches, and of chemists, distillers, and drysalters, and the
manufacture or purchase and sale of or dealing in beer and
wine finings and sundries for brewers, wine growers, and
: distillers wuse, glucose, sugar and saccharine matter, essences,

e .
= P

.:*'”f. ‘:@-

-
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¢ extracts, essential oils, colourings, and the various chemical salts, :

( acids, alkalies, prodnets and materials used in technical industries, :

Y such as the confectionery, aerated water, and other trades, sugar

refining, bleaching, photography, pyrotechnics, disinfectants, and RE

; manufactures and processes of all kinds, and all or any products :
L and substances made or extracted from any raw or other materials RE

/F‘ﬁ . uged in any process of manufacture of the Company, and articles 4

[

and materials of all kinds used or sold by chemists and othg;rS«
dealing in any of the aforesaid materials, and any /bther
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Lusiness incidental to or srising cut of or which can e con.
veniently earried on in connection with such busincsses or any of
them.

(¢} Te purchase, take on lease, hire, erset, or atherwise
pequire, factories, warelionses, stores, buildings, land, machinery,
§)lzm!s1 ships, steamers, and other craft, horses, earts, vans, live and
dead stock, and property generally, and to employ the stramers and
vessels of the Company, or charter others, either for the purposes
of the Company’s business or for the transport of merchandise
generally, and act as shippérs and shipping‘g agents generally, and
establish agencies for working any such business.

(d) To manufacture, buy, sell or deal in any articles or things
. Which can be conveniently dealf in, in connection with any class of
' the Company’s business, and to act ‘and carry on business as
) Oonit_nission Agents for any purpose.

() To acquire, by purchase or otherwise, the business,
property, real or personal, and goodwill of, or any interest in any
business of a nature or character similar to, or kindied with any

business which the Company is authorised to carry on, or offering

facilities in connection therewith.

(/) Lo apply for, or acquire by purchase or otherwise,
patents or inventions, rights ‘or “privileged} and secret and

W & Y : »” .
other processes convenient to be used for any of the objects of the

Company, and to grant or accépt licenses for the use thereof.

(g.) To pay uf(:)rf,‘.gmy purchase by the' Company, or for any =

work performed for. or services rendered to, or for the release from

or indemnity agaiust any obligations of the Company, in cash, or T

hy shares in the Company fully paid up or partly paid up, or by
the debentures, or other securities of the Company, or by any one
or more of such methods, or otherwise howsoever,

- {%.) To receive from customers of the Company, and others,

_money on deposit or otherwise, and act as bankers or otherwise in . -

‘relation thereto, or otherwise.
(1) Tolend money for any parpose, with or
and with or without interest

invest the funds of the Company not otherwise employed in the

business, on any securities whatsoever which the Company mny
deem expedient.

without security,

{s.) To borrow or raise money on any terms as to repayment
or otherwise, and secure the same by bonds, debentures, debenture
stock, perpetunal or otherwise, mortgages, or by negotiable or other
instruments, and to mortgage or charge all or any of the property and
called and uncalled or unpaid capital or the undertaking of the Com-
pany, or any part thereof, and to make, aceept, indorse, and negotiate
bills of exchange, promissory notes and other negotiable ihstruments,

, and on any terms and conditions, and \
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business incidental o or arising out of or which cay he o
venlently earried on in conncetion with such businesses or any i
them,

(¢} To purchase, take on lease. hire‘. erecty or oihermisg
aequire, factories, warehouses, stores, huildings, lang, machinery,
plant, ships, steamers, and other craft, horses, earts, vans, live gud
dead stock, and property generally, and to employ the steamers gnd
vessels of the Clompany, or charter others, either for the PUrposes
of the Company’s busivess or for the transport of merchandise
generally, and act as shippers and shipping ageats generally, and
establish agencies for working any such bLusiness,

(d.} To manufacture, buy, sell or deal in any articles or things
which can be conveniently dealt, in, in connection with any class of
the. Company’s business, and to act and carry on business as.
Commission Agents for any purpose.

(e) To acquire, by purchase or otherwise, the Dusiness,
property, real or personal, and goodwill of, or any interest in any.
business of a nature or character similar to, or kindred with any

facilities in connection therewith. .
ol Y . . Ty . . -
ﬁf}f (/) To apply for, or acquire by 1)urf:11a§cf, or otherwise, ‘
“  patents or inventions, rights ‘or “privileged; and secret and -
. Lot K s * . .
other processes convenient to be uked for any of the objects of the
Company, and to grant or accept leenses for the use thereof.

(g.) To pay fér«igmy purchase by the Company, or for any

work performed for, or services rendered to, or for the relesse from
or indemnity agninst any obligations of the Company, in cash, or -

by shares in the Company fully paid up or partly paid up, or by |

the debentures, or other securities of the Company, or by any one .
or more of such methods, or otherwise howsoever.

. (&) To receive from customers of the Company, and others, -

mouey on deposit o otherwise, and act as bankers or otherwise in
relation thereto, or otherwise,

(¢) Tolend money for any purpose, with or without security,
. and with or without int
invest the funds of the Company not otherwise employed in the

business, on any securities whatsoever whicl: the Company may
deem expediens.

(7.} To borrow or raise money on any terms as to repayment
or otherwise, and secure the same by bouds, debentures, debenture
stock, perpetual or otherwise, mortgagas, or by negotiable or other
instruments, and to Tmortgage or charge all ar any of the property and
called and uncalled or unpaid eapital or the undertaking of the Com-
pany, or any part thexeof, and to make, accept, indorse, and negotiate
bills of exchange, Promissory notes and other negotialle instruments,

~

business which the Company is authorised to carry oo, or offering
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)

(%) To undertake, subseribe to, or otherwise aid underfakings
for puypases of apening out trade, or making experiments or investis
gations in connection with any of the objects of the Company, oF
any class or department of its business, directly or indirectly,

(¢} "o provide for the welfare of persons in or formerly in
the employment of the Company, or formerly engaged in any busi-
ness acquired by the Company, and the wives, widows and families of
such persons, by grauts of money, pensions or other payments, and
by providing or subscribing towards schools and places of recrea-
fion or otherwise, and hospitals, dispensaries, medical and other
attendance, and other assistance as the Company shail think fit,
and ta form, subseribe to, or otherwise aid benevolent, religious,
scientific, national or other institutions ox objects which shall have
any moral or other claims to support or aid by the Company
by reason of the locality of its operations or otherwise, and to grant
honuses, or give any participation in profits of the Company, to its

‘¢mployes or any of them.

(m.) To promote, or assist in the formation or establishment

* i any other Company, either for the purpose of acquiring the

undertaking, or all or any.property or rights of the Company, or
any part . of the business or operations of the Company, or of
undertaking any of the liabilities of the Company, or for carrying
on any business of a nature or character similar to or kindred with
any business which {he Company is authorised to carry on.

(n.) To acquire any property, securities or rights, concessions,
or undertakings, either as an entirety, or any undivided or other
ghare or interest therein, or any option or other right in relation
thereto, and either absolutely or by way of lease, hire, or othex-
wise, and either subject or not subject to any conditions or

obligations.

(0.) To make and carxy out arrangements by wway of joint
adventure, co-ownership, working agreements, amalgamation, or
for sharing profits or otherwise, with any other Company or
andertakers, corrying on any business, or any class or part of the
business within the objects of this Company, and to act as agents

for others.

(p.) To register the Company or constitute or incorporate
it as an anonymous or other society in any comntry, ond to apply
for, obtain, adopt, and act ander or in accordance with any special
act, law or powers, and to oppose in Parliament or otherwise any
Bill or application or proceeding which may be deemed calculated

to prejudice any of the Company’s interests.
3
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time being
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] WE, the several persans whes> names and addeesses aro subseribed, ara
desirous of being formed inta a Company in parseance of this Memorandom
of Assosfation, and we respectively agree to take the number of shaves in
the capital of the Company set opposive to our respective names,

?‘ x ‘ Nn, ¢f Blinrns
; Fomes, Addresses gnd Dizziptions of Subseribers. 1aken by
ench Bubscriber.
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B Dated the /N day of May, 1897. o //1?
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A, BOAKT, ROBERTS AND COMPANY, LIMITED. -

hed ey mri...u]

L—INTRODUCTORY.
Armeie 1,
The provisions of Table A of the Companies Act, 1862, shall not Exdlusion of
apply to this Company. %gh s
ArticLe 2.

The following expressions in these Articles shall (unless the subject I Intnrprcta- .
or context is repugnant to such construction) have the meanings following,
that is to say —

Words importing the singular include the plural, and wicc versd,
the masculine includes the feminine, persons include -cor-
porations.

«Member” means a member of the Company, whether holding shares
or stock of any class (other than debenture stock), and * shave-
holder ” includes a * member.”

«The Board” means the Directors, or a quorum of Directors of the
Company for the time being, assembled at a duly constituted [
meeting of Directors.

« Month ” means a calendar month.
« General Meeting ” means a General Meeting of the Company.

« §pecial resolution” and “extraordinary resolution™ respectively .
means a special resolution and an extraordinary resolution as
defined by “ The Companies Act, 1862.”

« Shares,” if fully paid up, includes “stock,”
[46188]
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0.~BUSINESS.
ApTIcLE 8. N
The vegistered office of the Company sball be sitnate in England,
at such placa as tho Board may frois time to time determing,

ARTICLE 4. ‘
(1) The Company may commence husiness as soon a3 the Board may
decm. it expedient, natwithstanding that the whole of the shaves may net
have heen subscribed for and allotted. ‘
{2) The funds of the Company shall not be employed in the purchase
of, or by way of loan on secwrity of, shares in the Company.

'}}é‘&ﬁ—‘ff-\*—: T P

ArTiCLE 5.

(1) The Board shall adopt and affix the Seal of the Company to,and =
carry out the Agreement referred to in paragraph {2} of clause 3 of
the Company’s Memorandum of Association, with full power nevertheless
to agree to any modification therein, either before or alter the execusion
thereof, and shall issue as fully paid up the shares of the Company thereby .
provided to be issued in respect of the purchase price thereunder. ,

_—

R PO

(2) The said Agreement, or the rights or interests of the Vendors
therain named or any of them thereunder, or the validity thereof respectively, 3
shall not be impeached on the ground that such Vendors as promoters and oM
Directors of the Company stand in a fidiciaty position towards it, or on the . .
ground that the said Vendors, who are the first Directors of the Company, | ' i
do not constitute an independent Board. The said Vendors shall not, nor -
shall any of them, be liable to the Company for any profits made by such
Vendors,.or any of, them, on the sale which is to be carried  out. under the ';;
said Agreement, and accordingly every present and future member of the |

(1) The original capital of the Company shall be divided into 10,000 f
Preference Shares and 10,000 Ordinary Shares, having the respective rights .- =

defined by these Articles,

(2) The share capital of the Company for the time being (and forfeited -

or surrendered shares) may be issued by the Board to such persons, ab guch = %

times, on such terms, and for such purposes of the Company, as they see .

fit; provided that no preference shall be attached to any share excepd in b e
accordance with these Articles or the regulations of the Company for the . ¥

time being.

" Company shall be bound by.the said Agreement and shall be deemed to have -
become a member on that footing, Lo
ITL—OAPITAL. L

Articie 6. C

&
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paxt payment of the purchase meney for the acquisition by the Company nf
any property, busiuess, or concession, hut otherwise no shares shall bo

issued with 2 barger sum eredited ag Fald. thereon than is actually paid in
egsh.

ArTICLE T,

{1} The capital of the Company may be inereased from time to time hy
Extraordinary Resolution of the Company in Geperal Meeting,

(2} ALl new capital shall be divided into shares of like amouut, and
sall be subject to these Regulations, as if forming part of the original
share capital of the Company, unless the Company shall by an Extraordinary
Resolution otherwise determine,

(3) The rights of the shareholders inter s may be varied by spdeial
resolution, but no preference or special privilege attached or belonginf;' to
any class of shares shall be varied or interfered with unless and u il a
speeial resolution sanctioning the variation shall have been passed:( and
confirmed by gencral meetings of shareholders of that class, independently
of the presence or votes of any shareholders of any other class, and every
rasolution so passed shall be a valid special resolution binding all shareholders
of such class.

(4) All the provisions of these Articles as to general meetings shall, so

Yuorenso o}
apital,

Alleration
afecting
speoial classos
af sharos

far as applicable, apply to meetings of any particular class of shareholders

convened pursuant to this Article.

ArTicr: 8.

(1) The Company in General Meeting may at any time, in manner
prescribed or allowed by law, reduce the capital and may convert shares
into stock, or consolidate and divide the capital or any part thereof into
shares of larger or less amount than the original shares, and may
(subject to these Articles) exercise any of such powers so as to deal
specially with any class of shareholders.

(2) Stock and consolidated and divided shares, and the holders thereof,
shall, so far as possible, be subject to and have similar rights of voting, and
other rights, priorities, privileges, regulations and liabilities in all respects
as are annexed to the original shares which such stock or consolidated or
divided shares may represent.

IV.—CALLS.

AxnticLe 9,

(1) The Board may, at the time of issue of any sharés, not issued as
fully paid up, fix the amount and dates of the calls or instalments of the

Reduoiion of
‘capital and
congolidntion

" of shares, &o.

Calls.

-

oo M

yorA e e i, e e

RIS
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T APty husivess, or eoneession, hut stherwise po shares shall be

ot Wit a Barger sum eredited as 03id thereon thap s aetually paid in
cash,

Anmices T

&1} The capital of the Company may he increased from time to time by
traordinary Resolution of the Compauy ia General Meeting,

{=} AW mew capital ghall be divided juto shares of like amonnt, and
shall be subiect to these Regulations, as if forming part of the original
share capital of the Company, uuless the Company shall by an Extracrdinary
Resolutioy otherwise determine,

(3). The rights of the shareholders jnter se may be varied by special
resolution, but no preference or special privilege attached or belonging to
any class of shares shall be varied or interfered with unless and wntil a
special resolution sanctioning the variation shall have been passed and
confirmed by general meetings of shareholders of thas class, independently
of the presence or votes of any shareholders of any other class, and every
resolution so passed shall be a valid special resolution binding all shareholders
of such class. : oy

(4) All the provisions of these Articles as to general meetings shall, so
far as applicable, apply to meetings of any particular class of shareholders
convened pursuant to this Article.

Armicrr 8,

(1) The Company in General Meeting may at any time, in manner
prescribed or allowed by law, reduce the capital and may convert shares
into stock, or consolidate and divide the capitel or any part thereof into
shares of larger or less amount than the original shares, and may
(subject to these Articles) exercise any of such powers so as to deal
specially with any class of shareholders.

(2) Stock and consolidated and divided shares, and the holders thereof,
shall, so far as possible, be subject to and have similar rights of voting, and
other rights, priorities, privileges, regulations and liabilities in all respects
as are annexed to the original shares which such stock or consolidated or
divided shares may represent.

IV.—CALLS.

AnrtroLe 9.

(1) The Board may, at the time of issue of any sharés, not issued as
fully paid up, fix the amount and dates of the calls or instalments of the

puid whooys.

Anpresso of
£ppital,

Alteration
affecting
spooial classos
of sharew,

Reduetion of
capital and
consolidntion
of #hares, &o.
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capitel to be paid up thereon. Na el splseguently made shall exoeed
one-fzupth of the ominal amonnt of the share, or be made payalle py Y
‘ntervals of less than twa months, and at lenst fourteen days’ notice shall

be given of each such call.

(2) Each member shall be liable to pay the amount of calls payable
in respect of his shares to the pereons and at the time and place sppointed ]

by the Board.

(3} A eall shall be deemed to have Leen made at the fime when the
reselution of the Board authorising such call was passed,

{4) Interest at such rate as the Board shall delermine shall be payatle 7 i
on all calls in arrear.

e TN

{5) Joint holders of shares shall be severally as well as jointly lizble for
‘the calls thereon. '

ArmicLe 10. o

The Board may, if they think fit, receive from any member payment. L

in advance of all or any part of the amount for the time being called or'- .-
uncalled up on his shares, on such terms as to payment of interest thereon ©
as the Board and the member may agree. =

V.—HOLDING, TRANSFER, AND TRANSMISSION OF SHARES

ArTICLE 11, s

{1} Each member shall be entitled to s certificate under the Common ;.- .
Seal of the Company, speciiying the shares held by him, and the amount .
paid up or credited as paid up thereon. B

{2) Any such share certificate worn out or lost may be renewed on
payment of one shilling, and on such terms as to evidence of loss and’ ,~(
indemnity or otherwise as the Board may prescribe.

Artrere 132 -
@ :ﬁl transfers of shares shall be in the wsual common form =,
adopted for transfer of shares of Joint Stock Companies in England, and ' - 7

shall be executed both by transferor and transferee, and deposited at the - ,
:oﬁce of the Company along with the share certificates, and sach a tramsfer 70
fe'e {not exceeding 2s. 64, in respect of each transfer) as the Board may S
dll‘eef? and such evidence as the Board may require to prove the title of the . .
iransiezor, S

2y o
. {2) ’I?l"" transteror shall be deemed the holder until the transferee i N
registered i respect of the shares transferred. / oA

. I~ N /- I T Y
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(3} The Doard may declive to register any transfer of shares pot in
the usnal form or as near thereto as circumstances will adwit, bub may in
their discretion vegister any trapsfer which they may deem suificient,

Arwricrr 18

(1) Ko transfer shall be made to an infant or person under disability, Netreenes
either solely or jointly with others.

(2) The Board may decline to register any transfer of a share nob

fully paid up by a member indebted to the Company in respect of called
but unpaid capital.

(3) The transfer books may be closed during such times, not exceeding Clasing ot
fourteen days at any onme tine or twenty-eight days in one year, as the bookie

Board may determine.

ArrticLe 14. ol

(1) The registered holders of shaves shall {so far as concerns the Rogistored

: . lders al
Company) be deemed the only perscas interested therein, both legally and \l-lgoogﬁwﬂ?n“

eguitably.

(2) Shares held in joint names shall, on the death of any joint holder, Suvivorship.
be registered in the sole name of the survivors.

(8) The Company shall not be affected by notice of any trust, charge, Trusts, &o

or other interest, legal or eguitable, pertial or absolute, by virtue whereof
any person other than the registered holder, or the gurvivor of joint holders,
or in the case of share warrants the holder of the warrans, shall be, or shall
claim to be, interested in or entitled to any control over any share, and every
person entitled to or cluiming any equitable or oher interest in any share
is to be deemed to assent to this provision and to all other provisions of these
presents.

Armicne 15,

(1) Any person becoming entitled to or Lo deal with shares by operation of Title by
law, may, on such proof of his title as the Board think sufficient, be himself ramariiesion:
registered, or, by transferring the shares in the ordinary form to some other

person, may elect to have the tronsferce registered in respect thereof.

(2) The legal personal representatives of & deceased shareholder shall
be the oniy persons recognised by the Company as having any title to
shares registered in his gole name, or as the lasb gurvivor on a joint
account, No specific legatee or other person shall be entitled to be
registered in respect of such shares, except on a trausfer in ordinary form
from such personal representatives.

[46188] 5




i8
(5 o pevsen claiming title to shares by aperation _Qt‘ Jaw, shall have
any vivlus in vespect thereof escept the right to be yagistered, or 1o have
his vransierey Tegistored under the regulations of the {lompany, and to
raceive dividends actnally declured but not paid befors the death ar cther
transmission of interest, but if the Board shall think fit to pay any ;.
subsequent dividends to cuch person his receipt shall be an effectual -+ -

discharge, ¥

VI_.ITN ON AND FORFEITURE AND SURRENDES

Lo OF SHARES.

| Articrs 16,

Liua o The Company shall have 2 first and paramount lien and charge on

pare. oo
b e all sheres not fully paid up, in respect of capiial called up thereon but uopaid, | ¢
! R

.,
1
i el

5 3
i Axnricze 17, oy
o . Forleiture of (1) The Board may declare any shares forfeited if a call being in 7%
i o shan arresr the shareholder shall make default in payment thereof with interest ”
v ' for one month after notice of intended forfeiture for non-payment shall bave f '
been given in manner prescribed by these Articles. The shareholder shall, .7
notwithstanding any such forfeiture, be liable for and shall forthwith pay all - 1:E
: R

-unpaid calls to the Company with interest.

e £

(2) The day of forfeiture shail be that on which the resolution L
declaring the forfeiture is passed by the Board. ’

i e I L

(8) No forfeiture shall prejudice the right of the shareholder to a Eh ‘«
dividend aiready declaved ' o

(4) The Board may in their discretion remit any forfeiture at sny -
time thereafter on any terms they may think fit. Co

J e P R T R T T N T
ERCE INEL N A . T I LI P MISAG S A

Awtrroze 18. : p
9 Susrender of The Board may accept a surrender of any shares on such terms as : N |
i they think fis, but shall not make any payment for such surrender out of ',
E the funds of the Company. N
- AmTicre 19. ‘ A
Dispasal of (1) Shares forfeited and surrendered shall become the property of the
ngrrandorod Oompany. ’
shares.

(2) The Board may sell forfeited or surrendered shares as they sce fit, §
“and register the purchaser as the holder thereof, or may cancel any such >
ghares and issue new shares in lien thereof.
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13) No person claiming titie ta aha.res‘hy np&raﬁan‘af Taxe, shall have
any zights i vespect thereof except the mghtz to he registered, or tohave %
pis transferen registered under the regulations ol the Compuny, and % F
receive dividends actaally declared but not paid before the‘death ar Gther ‘
T rision of interost, but Jf the Board 513:111 think fit to pay any
subsequent Gividends to such pevson his receipt shall be an effectual-

discharge, V \;
VI--LIEN ON AND FORFEITURE AND SURRENDER .

OF SIIARES. ERI |

AgrroLs 16. e 5

The Company shall have a first and paramount lien and charge on ff‘;~ P
all shares niot fully paid up, in respect of capital called up thereon but unpaid, N

* _Jﬁ«‘r_’,r,(,

Armicre 17. | :

(1) The Board may declare any shares forfeited if a call being in
arrear the shareholder shall make default in payment thereof with interest =
for one month after notice of intended forfeiture for non-payment shail bave . 5"
been given in manner prescribed by these Articles, The shaveholder sbhall, . -7 -
notwithstanding any such forfeiture, be liable for and ghall forthwith pay all

-uripaid calls to the Company with interest. -

(2) The day of forfeiture shall be that om which the resolution °=
. declating the forfeiture is passed by the Board. '

(8) No forfeiture shall' prejudice the right of the shareholder to o
dividend already declared. ’ »

(4) The Board may in their discretion remit any forfeiture at any .-
time thereafter on any terms they may think fit.

Arrrcre 18. - ’

The Board may accept a surrender of any shares on such terms as

they think fit, but shall not make any payment for such surrender out of :
the funds of the Company. |

Armicre 19.

(1) Shares forfeited and surrendered shall become the property of the
Company.

(2) The Bourd may sell forfeited or surrenderad shares as they see fib,

, and register the purchaser 23 the holder thereof, or may cancel any sueh 4
shares and issue new shares in lien thereof.
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2 . .+

() For the purpose of giving eflect toa sale of forfeited or surrendered Trannfue of
5ha.mla, the Board may, in lien of cancellation and re-issue, execnte wnder ‘
the Company’s seal, or appoint some person fo exccute, & transfer of snch

}
shares to the purchasers thereaf, and such transfer shall operate to confer

the same rights on the transferce as if the shaves had not been forfeited or

surrendered, and the transfer had been executed by the registered holder
thereof.

Armcre 20.

The register shall be conclusive avidence of title to a shars as against Regiser
any person claiming as a former holder of a share which the Board shall ol
have purported to forfeit, cancel, or dispose of under the regulations of the
Company, and the remedy of any Shareholder for any irregularity in any
forfeiture of o share shall be in damages only, and against the Company
exclusively.

VIL—SHARE WARRANTS.

Artrcre 21,
(1) The Company acting by the Board may, with respect to fully Share war-

paid up shares, issus warrants entitling the beaver to the shares therein ;23;223.&
specified, and may provide by coupons or otherwise, for the payment of
dividends on the shares specified in such warrants,

(2) The Board may detoymine, and from time to time vary, the Tostworranis.
conditions upon which share warrants shall be issued, and in particular 4
upon which a new warrant or coupon Wwill be jssued in. place of one worn
out, defaced, lost or’ destroyed ; upon which the bearer shall be entitled to
attend and vote atb Gteneral Meetings; and upon which a share warrant may

be surrendered, and the holder entered on the register in respect of the
shares therein specified.

(8) Subject to such conditions, the bearer of a share warrant shall be Bights of
o, Member to the full extent. -

(4) The holder of a share warrant shall be subject b

for the time being in force.

o the conditions

VITL.—GENERAT MEETINGS.

ARTICLE 22

(1) General Meetings shall be held at such time snd place as the Board Anuusl end

may from time t0 time determine. o actings:
(2) The first Meeting shall be held within four months of the regis-

tration of the Company, and at Jeast one Ordinary Meeting of the Company

shall be held in each year, ab such time as the Board may determine.
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harghokdlers,

-yalid without such names. Ever
where Gencral Meetings are usually held.

Nolice of
meelings,

Preference
shoreholdors.

Quoram,

Ordinary
business,

$peciel
business.

‘least one-tenth of the issugd shares, may

20

Apzierg S,
and shall on a requisition in writing

signed hy Members holding at
the object of the Meeting,

(1) The Board misy ab any timo,
leit at the vegistered office of the Company,
least cune-tenth of the issued shaves, stating
canvene an Extracrdinary Goneral Meeting.

(2) Ti the Doard neglect for twenty-one days after the delivery of &

requisition to convene au Fxtraordinary Meeting, any Members holding at

convene the Meeting, provided
ing shall contain the names of the Members
Meeting convened by Members shall be

+ such Mecting shall be held at the place

=

that the notice of such meet
convening the same, and 10 such

Articire 24.

(1) Notice of General Meetings, specifying the day, hour, place, and

‘ special business (if any) ghall be given to each Member entitled to be

present thereat, not less than seven clear days before the day of the Meeting.

(2) Defanlt or non-receipt of notice of a General Meeting to or by any
Member shall not invalidate the proceedings of any Meeting.

(3) Holders of Preference Shares in the Company shall not be entitled
to notice of or to be present or vote at or sign a requisition for or convene

a General Meeting {other than a Meeting of Preference Shareholders pursuant .
to these Articles or & Meeting called for some purpose which shall affect or

vary their special rights or position) so long as or whilst the Dividend on
such shares shall be daly paid and shall not be in arrear.

IX.—PROCEDURE AT GENERAL MEETINGS.

ArricLe 26,

Tive Members present personally or by proxy shall form a quorum for
a General Meeting, other than for a Meeting adjourned under Article 27,

Armicre 20,

(1) The business of an Ordinary General Meeting shall be the consider-
ation of the accounts, balance sheet and ordinary report of the Directors
and Auditors, declaring or sanctioning Dividends, and the election of Directors
and Auditors,

(2) All other business shall be deemed special and no special business
shall be transacted at any Meeting unless notice thereof has been given
pursuant to Article 24,
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# Awrriors 27. kl

(1) If a quorum is mot present within half an hour from the time Psoceline:
intecl, the Meeti hall Y- ' in defanlt of
appointed, the dleeling shal stand adjourned for one week ab the syma guoram.

time and place.

‘)

s S el
s e
vy o N

(2) 1f five Members are nob present as aforesaid at any Meeting so

G “ adjourned within half an hour from the time appointed, the Members S
L present personally or by proxy shall form a quorum for all purposes of the ' 2
B s) business for which the Meeting is called “gnless the Chairman otherwise :
& % decides. ) ,
& Arnricts 28.
} (1) The Chairman, or, il absent, the Vice-Ohairraan (if any) of the Choirman,
Y ‘Bourd, or failing him, one of the Directors appointed for that purpose by
j the Board, or (failing such appointment) by the Meeting, shall preside ab , s
ad s every @eneral Meeting. e
‘ ‘;‘! ' . " L)
b: w 12) If no Director is present within fifteen minutes after the hour
e the Meeting, or shall be willing to takethe chair, the Meeting shall appoint
ny ;i aChairman. - ‘
T Armern 29.
led L (1) The Chairman may, with the consent of the Meeting, adjourn from éfﬂg&i?lml_ﬁ N
ene #5 fime to time, and from place to place. :
lant' E ‘v * I L3 - - -
{ Or (2) No business other than that for which the Meeung was or;gm;.ally
| ont L convened and left unfinished, shall be transacted at any adjourned Meeting. :
Axriore 30.
3 . \ . . .
L (1) Al questions at & General Meeting shall be decided by a simple Voting. ’
4 majority of votes, unless otherwise required by any Act of Parliament or
4 by these Axticles.
n for (2) The voting shall be by a show o.E hands, wnless nnm;atlmttelt:g}r1 111; Bbov of
7. . the declaration bY the Chairman & poll is d:emzmdetl by at leas . o
Members present in person or by proxy and entitled to vote on the poll, or DY S
any less aumber so present holding ab least one-tenth of the 1513111;(1 c1.=3haresd u; '
gider= .. the Company and entitled to vote Ol the poll, but. no Iéollds]j,gim ;enimagnea
| ‘ 3 ir or on a question o & .
rectors on the appointment of a Chairman , ! _
rectort show of hands no Member shall have more than one vote thoigh holding
proxies for any other Member.
) - ting from pro-
i 1 of 11 shall nob prevent the Mee g
ueinoss fi (3) The demand of > 22 tine other than that on which the poll
 given 4 cending with the business of the Meeting |
is demanded. 6

(46188)
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Argiers 81,

Hodect (3} Every poll shall be taken in sneh manrey apd either z“mxm:ﬂ:mﬂy
sl o at suck time and place as the Chairman dircots,
{2) The result of the polil shall be deemed the resolution of 1le Meting,
Arnicre 32,
Declamtion A deelaration by the Chairman that a resolution is or is not carried,
{h Clindzmen

emxcinsiva. g0 an gntry to that effect on the Minutes of the Meeting, shall be condlagive
evidence of the fact declared, without proof of the number oy proportion
of the votes, or of the regularity of the Meeting.

X.~VOTES OF MEMBERS.
ArTicry 33:

Votee.” (1) Each Member shall, on every poll at a Meeting at which he is
~ entitled to vote, have one vote in respect of each share held by him.

(2) Holders of different classes of shares shall vote together at anyjointl_. o

meeting at which they are entitled {0 be present axd vote,

ArTicrr 54.

Joteaot A lunatic member may vote by his committee or other legal curator,
mombess.  but, otherwise, n6 vote shail be accepted in respect of shares registered in

the name of & person under disability.

Arrtiore 35,

ol _ The first named of joint holders shall be the only person entitled to -
holders, vote, of grant proxies to vote, in respect of the shares so held, exeept
that the other Lolders iy their order on the register shall, in the absence of
Ll}e first or Previously named holder, and in the absence of any proxy by .
hulrcll’ be entitled to vote and graut proxies to vote in respect of the shares 5o
eld,
Arriotn 86,
Disqunlitica. ) '
ti;t:}qﬁgz:;ea ik No M_ember shall be entitleq 4o be present or vobe at, or otherwise
voling, }l;. e ]Pa{l.:i in, a.ny Geneml Meeting, or exercise any I’ighi‘; or privilege as &
shareholder whilst any eal) oy his shares is overdue and unpaid.
ArTICLE 37.
Proxios, - Members may vote

personally or by proxy. Every proxy shall, unless

the Board otherwise doterming, Jye in favour of a Member.
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Arnmcin 38,

"peysi ay be in tf e . .
. {1} Iz‘cmes mEY bg in the follawing form, ar to the following elfgct, Form of
gl shall be duly stamped 2 oy

I, the undersigued, a Momber of A, Boane, Ropexrs axo Coxe
PANY, Xnreo, hereby appoint
als;q? Meomber of the Company, to act as may proxy at the General
Meeting of the Company to ba held on the duy of

» 18, and at any adjournment thereof,
Dated this day of , 18

»

(2} Proxies not in the above form, or as near thereto a3 circumstances

will admit, shall be subject to the approval of the Board before being
acted. on. '

{8} The Board may approve any proxy they may deem sufficient, and
though not in favorr of a Member.

(1) Every proxy shall be left at the registered office of the Company
at least forty-eight hours before the time of the Meeting or adjourned
Meeting.

(5) All proiies shall be retained by the Company unless the Board
ghall otherwise determine with respect to any proxy not in the above
form., \

Antiore 39.

Every proxy shall be signed by the appointor, or, in the case of a Gignstuse of
Corporation, sealed with its common seal, or signed by two Directors. proxiar

Armicte 40,

Fhe Chairman at every General Meeting shall, in case of equality of Cim:mmt;ngng;?ﬂ .

votes on a poll or otherwise, have an additional or casting vote, and
notwithstanding that he may not be a holder of shares of the particular
clays ropresented at the Meeting at which he presides.

ArTicLt 4l.

Any votes given or counted at a General Meeting, afterwards dlsc.:o?rered ﬂfﬁﬁ%gi
to have been improperly given or counted, shall not affect the validity of counting
any resolution passed at such Meeting, unless objection to such vobes i '
taken at the same Meeting,

XI-—DIRECTORS.

Arprot 42.

. . : Numbor of -
"Unless otherwise determined by 2 (feneral Meeting, the number of D}i-'f,‘m:..
Directors shal lnot be more than five or less than three.




o

: A of 1
: Apnicre 43, ﬂ
o < Ateryion of A Gencral Meeting may ingreas?, of by digeeting that any vacaney
1 T subsising o subsequently ogenzring he nob flled up, may redues fhe
:" numbsr of Direeors for tha time being, 5
Aryronn 44,
shal

Galiestion Tnless a Greneral Meeting shall otherwise determine, the qualification i S
of Directors. o+ o Tyirector shall be the holding of one hundred erdinary sheres in the W thed
Company. A first Director may act ‘before acquiring such qualification, %

Jmt if not acquiring the same within one month from his appointment, he ?

. ‘shall he deemed to have agreed to take the said number of shares from Tedy
L ‘ © the Company, and the same shall be allotted to him accordingly. s and
k [ AxricLe 45. i Dixe
3 ', conti
‘ fink (1) The frst Directors shall be Arthur Boake, Frederick George Adair
" Roberts, Edmond Johnson Boake and Benjamin Tdward Reina Newlands !
i and such other persons as shall be appointed by the Board prior to the
A first Ovdinary General Meeling in 1898. i
! , 17 exce
; j o date
. ’; AxrrioLe 46. '?‘ 5 amor
i i
' J{fi * Additional (1) If the number of Directors shall at any time be below the maximnur eizﬁem
i Dirastors.  fived pursuant to Articles 42 and 43, the Board may from time fo time L o
‘ Y‘Jf appoint additional Directors, or a General Meeting may make such |
: appointment. ‘ 0. thed
: Dinstor (2) Any Dirsctor so appointed in the place of a vacating Director ghall ) ‘ |
«&.;".L appaiuted fo - 1,514 office only as long as the vacating Director would have held the { offer
9 ! same. Sh Wit
¥ ‘ (8) If at any time the number of Directors is below that required 1
B for a quorum of the Board, the Director or Directors remaining in ‘(
| ( office may exercise the powers given by this Axrticle. | i 5(121(;.1:;
'\ retiri;
A AxmicLe 47. . to the
. o J
bt " Bomunarotion (1)' The remuneration of the Directors may from time to time be fixed
" and varied by resolution of a General Meeting. ) .
: (2) Until so otherwise fixed, the remuneration of the Directord ) j the ]3L
(exclusive of all travelling and other expenses on the business of the. 1 of his
Company) shall be the fixed sum of £1,500 per annum. f
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{3) The agorezate of the snms payable in raspect of the remuneration
of the Directors shall be divided amangst them as the Board may defermine

ZIL—ROTATION OF DIRECTORS.

AxnTicre 48,

(1) One-third or the mearest number to one-third of the Directors
shall retire at the first Ordinary General Meeting in 1898, and in each

subsequent year, and the Meeting shall elect qualified Members to fill
their places.

(2) If sueh places be not then filled up, or the number of Directors
reduced, the Meeting shall be adjourned for one week at the same time
and place.

(3) 1f the Adjourned Meeting shall not fill the vacancies, the retiring
Dircctors, if olfering themselves for re-election, but not otherwise, shall
continue in office until the Ordinary Mecting in the next year.

Armicre 49. -

(1) The order of retirement shall be determined by length of office

Betirement of
Directon,

Ordor ot
rotirement,

except in the case of the first Directors or of Directors whose last elections .

date from the same time, and whose rotation shall, in default of agreement
among themselves, be determined by ballot, and except any Director
cxempted from retirement by rotation under these Articles whilst holding
ofice as Managing Director.

(2) Retiring Directors shall ‘continue in oflice untii the conclusion of
the Meeting at which they retire.

(3) A retiring Director may be re-elected, and shall be deemed to
offer himself for re-clection unless he gives to the Company notice 1n
writing of a contrary intention.

(4) A Director whilst holding office as Managing Director shall not
(unless the Board otherwise determine) be subject to retirement by rotation,
and shall not be taken into account in determining the number of Directors
retiring by rotation, but shall be subject to all other provisions applicable
to the other Directors,

Anticre 60,

No Member, other than a retiring Director or a person prc?posed .by
the Board, shall be eligible for election as a Director unless he. gives notice
of his candidature ab least fourteon days previously to the Meeting.

[46188)

Notice of
csndidnture.
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Avmene 61,

A Director may resign bis office by notics in writing 1o the Company,
and ak the expiration of ons month from the receipt of such notice by the
Company, or en previous acceptance of such resignation by the Boaxrd, his

office shall be vacated,

XM —DISQUALIFICATION AND REMOVAL
OF DIRECTORS.

Armiore 83,

(1) Every Director shall vacate his oflice :—
(2) If he ceases to liold the qualification fixed pursﬁunt to Article 44,

() Tf, unless a General Meeting shall otherwise determine, he holds
any position of profit under the Company, except that of Director, or
Managing or Consulting Director, Banker, Trustee, or general or other
Agent of the Company, but no purchase, sale, contract, or other transac-
tion with the Company in which a Director is interested shall be deemed

a position of profit within the meaning of this Olause.

(c) If he becomes bankrupt, or enters into any arrangement or
compogition with, or applies for protectinn against, his creditors, or is
depla.;ed lunatic, or becomes of unsound .aind, or is convicted ‘of felony.

(d) If, being interested, ‘either individually, or as a member of any
partnership or Director of any Company, in any contract or transaction
with the Company, he fails to declare such interest to the Board, But
no further declaration shall be necessary if the name of such Director or
that of a firm or Company in which he is known Lo the Board to be a
partner or Director, appears in such contract or transaction, A general
declaration by any such Director of his interest in all transactions or
dealings which may be {rom time to time thereafter entered iuto between
the Company and any Company, partnership, or persons specified in such
declaration, shall, when entered on the minutes of the Board, be a sufficient
declaration of interest within the meaning of this clause,

(2) But no office of Director shall be deemed vacated under this Article
unless and until a resolution to that effect has been passed by the Board,
and all acts done by such disqualified Director previously thereto shall be
ralid and effectual.

(3) Provided always that if and when the declaration mentioned in
Clause 1 (d) of this Article shall have been made, no Director shall, by
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reasnn. of bhe Bduciary relation subisisting between him and the (ompan

or otheryisz, be acecuntable for any profit made by Iim in respect 0? 'mfj’
coptract, matier or transaction with the Company in which he shall be sf;
intepested.  Any contxact or arrangement hatween any Director and the

fed
Company, or in whick any Director is interested and in which his interest
I purposes, and the interested

is declared as aforesatd, shall be valid fop al
Dixecw_r- shall nov be thereby preclufted fram taking part in the deliberations
of tha Board with reference thereto, but he shall not vote thereon, aund if he
vates kis vote shall not be counted. '

Articre 53.
_ The Company may by a special resolution remove any Director from
_oftice, and may appoint a Director in his place by an ordinary resolution at
the confirmatory or any subsequent Meeting. *

XIV.—MEETINGS AND PROCEEDINGS OF THE BOARD
AND COMMITTEES.

¥

ARTICLE 54,

HMeetings of the Board shall be held at such time and place, and may

be adjourned, and shall be regulated as the Board may from time to time

determine. No notice shall be necessary of Board Meetings fixed by the
Board to be held on stated days.

ARTIOLE B5.

The'Board shall elect a Chairman of their Meetings from time to time,
and determine the period for which he shall hold office.

¥

_ AnTiore 56,

(1) Any Director, or the Secretary may at any time summon a meeting
of the Board, to be held at the registered office or other usual place ?f
meeting, on giving such notice to the Directors by post or telegra_ph at their
registered or last known addresses, or personally, as he shall think fit.

(2.) Notice to Directors for the time being out of the United Kingdom
shali not be necessary Lo congtitute a valid Meeting of the Board for th‘e

transaction of business.

ARgTicLE b7.

Removal of
directors,

Moatings of
ke board.

Chairman,

Bummoning
meotings.

(1) The Board shall from time to time determine the quoriin:neces- Quoram.

sary for the transaction of its business.
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;9 Until se ctherwise determined, two Directors personally present
shali form 2 gquorum,

ArTIcLy 88,

a Board shall be decided by amejority of votes,

Teting. All questions arising at
the Chairman of the Meeting sball have a

and. in cage of equality of votes
second or casting vote

Axmcre 59.

Comanitteon. The Board may appoint and remove such Committees of one or more
of their number, and may delegate to them such of the powers of the Board
as they may deem requisite or expedient for any of the business or purposes
of the Company, and may determine and regulate their duties and procedure.
Subject thereto any such Committee may regulate its own procedure in the
same manner as the Board may do.

Articre 60.

Minut-gg of Minutes of the proceedings of every Meeting of the Board and of every
prososcings. Committee as aforesaid shall be kept, and shall be signed by the Chairman

of that or the following Meeting.

Anrmiczs 61.

(1) The Directors, if constituting a quorum of the Board, may act
in all things, notwithstanding any vacancy in their number, and if not
constituting & guorum of the Board, the Director or Directors remaining in
oflice ‘may act for the purpose mentioned in Article 46, or for the purpose
of convening a General Meeting of the Company.

(2) All acts done by the Directors, or by any person acting as such,
shall be valid for all purposes, notwithstanding that any invalidity is after-
wards discovered in their nomination or qualification.

Saring clause.

XV.—MANAGING DIRECTORS, &c.
Arricrz 62,

d}!ﬁ;\:&%irg,g&cl . (1) The Board may {rom time to time appoint any pe_rsons, whether

Directors or not, as Managers or Managing or Consulting Directors, or to
any other special office of importance, and also local Boards of Directors in
any place, for such period, on such term of remuneration either by way of
fixed salary or commission or participation in profits or receipts, or both
(in addition to the ordinary remuneration of the Directors), subject to such
regulations, and with such powers as the TBoard may determine, and may
remove such persons at pleasure, and the Board may also specially
remunerate any Director for special services rendered to,
work done for, the Company.
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(2) The Board may from time to time deles
irector or Manager, or to any local Hoards, or to any agent or representative
of the Company, such of the powers and diseretions of the Board as they
may deem requisite for the efficient conduct of the business or adlairs of the

Company or any special business; and they may grant powers of attorney to
apy person and for any purpose.

{8) The Board may from timo to time appoint a Director or Directors or
other persons to be Trustees for the purpose of holding any of the securitiss
or other property of the Company or otherwise acting on hehalf of the
Qompany. Such ‘Lrustees may be removed at the pleasure of the Board, and
shall in all things act and deal with the property under the direction of

the Board, and shall not be in any way liable or responsible for acts done
under such direction,

XVL—POWERS OF THE BOARD.

Anticre 63,

(1) The business of the Compuny shall be managed by the Board in
accordance with these Articles. ‘

~ (2) The Board may pay all expenses incurred in getting up and
registering the Company, and all or any other preliminary and other
expenses and outlay which the Board may think fit to pay, including, if and
so far as anthorised by law, payments by way of brokerage or commission
in respect of share or other capital of the Company subscribed or under-
written, or may pay a lump sum in discharge of such expenses or of any
part of them,

Articne 64.

The Board may exercise their discretion as to the borrowing of money,
and as to the form and terms of any security therefor, but shall not issue
any debentures or debenture stock without the sanction of extraordinary
resolutions of separate General Meetings of both preference and ordinary
shareholders specially convened for the purpose of sanctioning such iws?.e;
and the powers of borrowing in any other mode or ou any other security
shall not be exercised, so that more than £100,000 in all shall be out-
#anding on loan at any one time without sthe sanction of the Company in
General Meeting ; but no person lending money to the Company shall be

“bound to see or inquire whether such limit has or has not been exceeded, and

every bond fidz debt incurred shall be valid and enforceable against the
Company,
ArricLe 69.
(1) The Board may, subject to these Articles, exercise 51:11 .powers of
the Company wishin she scope of the Memorandum of Association zmc} of
these Articles, which are not hereby or by Statute required to be oxereised

by the Company i i
¥ in General Meeting.
[46188] 8
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f%lt (2) Tntil se otherwise determined, twe Directors yersnnﬂly present

ghal} form 2 quorui.

i

i Anrcre 88

i Voting. All questions arising a4 & Board shall be dscided by a majority of voles,
ﬁ and in case of equality of vOtes the Chalrman of the Meeting ghall havo a
iE gecand or casting vote.

af Axricre 59,

g Comnittecs. The Board may appoint oni remove such Commitbecs of one or More

of their number, and may delegate tO them such of the powers of the Board
gs they moy deem requisite or expedient for any of the business or purposes
of the Company, and may determine and regulate their duties and procedure.
Subject thereto any such Committee may regulate its OWR procedure in the
spme manner as the Board may do.

Pageeime

ArTicze 60.
Minutes of Minutes of the proceedings of every Meeting of the Board and of every
procesdiDB® - ommittee as aforesaid ghall be kept, aud shall be signed by the Chairman
of that or the following Meeting.

ArTicLe 61.

(1) The Directors, if constituting a quorum of the Board, may ach
in all things, potwithstanding any vaeancy in their number, and if not
constituling & quornm of the Board, the Director or Directors remaining in
office 'may act for the purpose mentioned in Article 46, or for the purpose
of convening a General Meeting of the Company-

Saving olanee.

(2) All acts done by the Directors, OF by any person acting as suchs
ghall be valid for all purposes, notwithstanding that any invalidity is after-
wards discovered in their nomination OF qualification.

XV.——MANAGING DPIRECTORS, &o.
Arrmicre 62

3%?3&%?3? oo o (1) The Board may {rom time to time appoint Any persons, whether
Directors or not, as Managers or Managing or Consulting Directors, oF t0
any other special office of importance, and slso local Boards of Directors it

any place, for such period, on such term of Temuneration either by way of
fized salary or commission or participation jin profits or receipts, OF both
(in addition to the ordinary rerauneration of the Directors), subject 0 sach
regulations, and with such powers as the Board may determine, and may

- remove such persons at pleasure, and the Board may also specially

remunerate any Director for special services rendered to, o for-
work done for, the Company.
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{£) The Board may from time 1 time delegata 1o iy Managing Detegating ot
Birector or Managar, or to any loeal Boards, or tq any agent gp representa?ivz fﬁﬁgﬁ and
of the Company, such of the Powers and diseretions of the Board g they ftor,
may deem requisite for the eflicieny, conduct of the buginess op affairs of the

Company or any special business; anq they may grant poweps of attorney tg
any person and for any Purpose,

(3} The Board may from time to time Appoint a Director or Diractors or Teustoos,
ather persons to be Trustees fop the purpose of holding any of the securities
or other property of the Company or otherwise acting on behalf of the
Company. Such Trustees may be removed gt te Pleasure of the Board, ang
shall in all things act and deal wigy the property under the s,

the Board, and shall not be in any way liable or responsible for acts done
under such direction,

XV{—POWERS OF THE BOARD,.

© Arricre 63, e

(;\) The business of the Company shall be managed by the Bodfd in, Misagement

: . . {5 5
accordance with these Articles, ' and prymont
of prelimin-

(2) The Board may pay all expenses incurred in getling up and ¥ ehjases.

" ", registering the Company, and all o any other preliminary and othep

eXpenses and outlay which the Board may think s to pay, including, if and
50 far as authorised by law, Payments by way of brokerage or commission
in respect of share o other capital of {he Company subscribed op under-

Written, or may pay a lump sum in discharge of such expenses or of any
part of them,

ARTICLE 04,

The Board may exercise their discretion as to the borrowing of money, ?ﬂo‘;;g;"'ins
and as b0 the form ang terms of any security therefor, but shall nob issue
any debentures op debenture stock without the sanction of extraordinary
resolutiong of Separate General Meetings of both preference and ordinary
shareholders specially convened for the purpose of sanctioning such issue
and the Powers of borrowing in auy other mode or on any other security
shall not pe exercised, so that more than £100,000 in all shall be out-
sianding on loay ab any one time without the sanction of the Company in
General Meeting; but no person lending money to the Company shall be
ound to seg o inquire whether such limit Iag or hag not been exceegied, and
every Jong Jfide debt incurred shall be valid and enforceable against the
Company,
ArricLy 65,
(1) The Boaxd may, subject to these Articles, exercise zfll ‘powers of l%’%::{)r the
the Company wighin the scope of the Memorandum of Association an(-I of bourd.
03¢ Articles, which are not hereby or by Statute required to be exercised

Y the Company in General Meeting.
[46188] ° 8
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N e

Pl (2} Wo instrument signed in eny other o 3z hafl oo Buding on the
Cosspany, usless sobsequently adupled or sasifed by the Besril ur by a

Guneral Meeting. ‘
i - Ammers 87
' Couczuom. mat £1j “T'he Common Sesl of the Company shall bz afixedozly with, the

authority of the Board, and shall Se aseried by twe Diresars, or by one
Tirector and the Secretary, or acting Seeretars for the fme honr

# Laappaaitd 12} The Company {acking by she Board) may eversise the powers of
fhe Companies’ Seals Act, 1864 Any fordign sesl shaR be alived with

such formalities as the Board may from toze io time prescribe.

il L XVIL —ACCOUNTS AND ATDIT.
_ Armicpzn 83, (
Zewsnti. The Board shall cause sccounts to be keps of all msiters relating to

. erwonnecied with, the fransactions and business of the Qo DanY.

Awrrcrs 6%
Tarpaive Tke books of accounts shall be kept either st the ofice or as the place
‘ e or plages where the Company shall earry on business as the Board way
A &etermuine, or partly at oue place and pauiy 8t another, and no Member
;*ﬁ #uall be entitled o inspect the same except with the previous sanction of
1 ke Board. '
. | Arriens 0.
: Bolovec A (1} Taless otherwise determined by the Board the Anancial year of
E ot tlz Cozpaoy shall be deemed to end on the 3ist day of December in each
- sear, acd a geaeral account and balauce sheet of the Company shall be made
x 633 I gach year down fo the end of esch finaneial year.

|G -, " s . M

. (Z} Every such account shall contain such particulars aud be in
£ : e & o e )

H re::s:m 23 elearly to eshibit a true and correct statemens of the Companys

227z down to the said date, and shall be audited by one or more Auditors.
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A copy of such accownt and balance sheet shall, if required by the Anditors
be delivered to each Auditar ot least twenty-one days befora the date of tha
‘Ordinary General Meeting, :

¢3) The Auditors shall examine the same and shall certify whether
the satue are correct or otherwise, and report thereon to the Board.

{4) A copy of such account, and of the Auditors’ Report thereon, and
¢f the Directors’ report, shall be sent to each ordinary shareholder at least
seven days before the Meeting, in manner hereinafter preseribed for
notices, and two copies thersof shall at the same time be sent to the

: e Secretary of the Share and Loan Department of the Stock Exchange.

Armicre 71,

[

(1) Auditors may be members of the Company or not, but no Auditor
shall hold any other office under the Company. \

(2) 'The first Auditors shall be appointed by the Board.

(3) Subsequent Auditors shall be appointed by the first Ordinary General
Meeting in each year, commencing in 1898, ~

(4) In default of such appointment, the Board shall appoint an Auditor
e or Auditors.

(5) Occasional vacancies shall be filled by the Board.
(6} Any one of a firm appointed Auditors may execute the office.

{7) The remuneration of the Auditors shall, subject to revision by &
Remunerative General Mexting, be fized by the Board.

T (8) Audito:s shall retire anuually, but may be re-appointed.

Awricre 72
If no appointment of Auditors be made in manner aforesaid, the Bo_a.rd
of Trade may, on application of any five shareholders, appeint an Auditor
for the current year, and fix the remuneration to be paid to him by the
Company for his services.

Arriere 73.

Every Auditor shall be entitled to have delivered to ‘him al
books kept by the Company, and shall, ab a1l reasonable times, have 'access
to the hooks and accounts of the Companys and to all documegts in any
mamner relating to or having any bearing on such accounts, and shall gxa:ﬁ:
the right to all such information from Directors 2nd other officers 0

Company as he may reagonably require.
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TVHL~DIVIDENDS AND REFERYVE
Aunere 74,

{1} Before recommending any dividend, the Board may, ont of the
profits of the Company, set aside such sums as they think fit, to fom 4
reserve fund for any of the purposes of the Company,

(2) The amounts standing from time to time on any reserve nceount, for
the time being, shall be at all timas available, and may be employed for all
or any purposes of the Company.

(3) All moneys for the time being in band not required for purposes of
the business, may be invested in or upon such investments (other than shares of
the Company), including bank deposits and loans on any Stock Exchange, or
be otherwise employed as the Board may select and determine, without
being liable for any loss or depreciation on such investments or erployment,

Arrmicrs 75. K T

(1) The net profits (after providing for such reserves, and carrying
furward to the next account such sums as the Board may determine) asshown
by the profit and loss account for the year or period comprised in the
account submitted to the Ordinary General Meeting shall be applied as
follows :— 3

Ist. In payment of a Proferential Dividend for such period at the
rate of 5 per cent. per annum on the amount paid up for the time being
on the Preference Shares of the Company for the time being issued, and
the arrears, if any, of such divi@end which shall not have been paid in
respect of any previous period, so that such dividend may be accumulative.

2ndly. The surplus shall be distributable by way of dividend on the

amount paid up for the time being on the Ordinary Shares of the Company ) -

for the time being issued.

(2} Provided always that o (Feneral Meeting of the Preference Share-
holders shall, independently of the Ordinary Shareholders or the Board,
have the right of requiring payment of the dividend on their preference
shares whenever the realized profits are sufficient to pay the same and
before any sum is earried to reserve or carried forward.

(8) The Board may, il and when authorised by General Meetings of
P.reft?rence and Ordinary Shareholders respectively, but not otherwise,
distribute by way of dividend in specie any part of the said profit

available for dividend which may be represented by fully paid up stock, .

shares, debentures, or other marketable securities, the holding of which

al
ac

da
da
or



the

; for
- all

8 of
g 0f
2, OT
nout
let.

ying
own

the
1 as

the
cing
and
1 in
ive.

the

any !

are-
ard,
snce

and

g of
rise,
rofit
ﬂcks
hich

=19 ]

stalf ot invelve any respensibility, and for Pirposes g

£ ealeulating the

rat of puch distriburion in acoordapee with the rights ang

priorities of fhe

said shareholders respectively,

sach securities shall oe valu

a3 the £2id Mectings may approve,

{1} No dividend shall bs declured
reserve fund of the Company, No sh

ARTICLE T4,

payment. of a dividend until the same is declared by

ed at such Pprice

except out of the pet Profits or Disigena,
areholders shall he entitled to clajm

the Board or 5 General

Meeting as herein provided.

(%) The Board may from time to time declare and Pay dividends on the
‘preference shares and interim dividends on the ordinary shares jn the
Company on account of the estimated profits of the current year. The final

. dividend for each year on the ordinary shares shall be sauctioned by a
Genoral Meeting.

(8) No larger dividend shall he declared by a General Meeling than is
_ recommended by the Board.

ARrmiore 77.

(1) All dividends shall be calealated and paid rateably on the g"igitgldsto
imounts paid up or credited as paid up on the shares from time bo timg ratunbly.
(other than. sums paid in advance of calls under Article 9, but in such 4 .

Payment regard shall be had
inter sg $0 priority of payment,

to the rights, if any, of the sharcholders
or otherwise.

-

(2) Shares

T

issued or ‘capital called up during the currency of any

financial year, shall, unless otlerwise provided by the terms of issue, rank

for the eurrent year’s dividend as from the dates when the capital thereon

i payable, pari
called up capital

It shall not

passuw with previously issued shares, or with previously
» a8 the case may be.

Articrs 78. .

be obligatory on the Board to make any provision for the (1)){0&1;&?&1;011 '

depreciation of the value of the Company's assets by reason of the same sssims
tonsisting of Leases, or of Patents or like privileges, or ather property of

8 wasting nature

or by reason of licenses or other rights being from time

¥ time granted under or in respect of any such patents or property.

Antrore 79,

(1) The Board may deduct from any dividend payable to any member Tobo sct of

*ll moneys actually due and payable by Lim to the Company on any

dCcount,

against debta,

(2) Tach dividend shall be paid to the members on the register on such To whom

3te 08 shall be fixed by the Board, and, if not otherwise fixed, on the

day on which th

payable.

¢ resolution declaring such dividend is passed, whether ’

0T 110t on the register at the time of payment.

l46188]
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L Bemittusco (8} Fividends may be paid by cmsse.d cheques, smtquﬁ the members
L of dirilenda . {without further autherity than that given by this Artiele) by pest 1
) Lis registered address, av in any other manner the Bogrd may adopt,

(4} Any ane of joint; holders of any share may give elfeptyal recsipls
for any dividends therean. .

e S e

‘w& to oasey {8} No dividend shail bear interest against the Company, . |
iteroet, .
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XIX. —NOTICES. 4

Armicie 80, o g

0 o

an
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Notigea ﬁ'y (1} Notices to Members, or persons claiming in their right, to whom
e Compary. . otice may require to De given, shall bear, in writing or in print, the
signature of the Sécretary or other person authorised by the Board or these )
Articles to give the same. Ve

A P I e et s,

R

G T S ey

o (2) Lvery such notice shall be deemed duly given if. served personally,
or sent to the Member by post to or left at his registered address,  Notices
directed to any Member at his registered address shall bind all persons .
claiming on his death or by any transmission of his interest. | .

S P s n s,
v
e F iy e BT

(8) Notice given to any one of several joint holders shall he sufficient
notice to all.

(4) Every notice by the Company sent by post shall be deemed to have
been served on the day on which the same in ordinary course of post ought
to be delivered, except as to notices of General Meetings, “which shall be
deemed to be duly given as 10 all Shareholders, wherever resident, on being - ﬁ,\é '
placed in the post in the United Kingdom, notwithstanding that the registered
addresses of some of such Shareholders may be situate abroad, or ai the
discretion of the Board as to such last mentioned Shareholders on being oo

" Placed in the post by the Company’s agent at such place or places as the i Pa

Board may approve. :{11
X

(8) In proving such service it shall be suflicient to prove the posting
of the notice properly addressed.

P

Artiors 81, i -

Notices to Notics to the Compa.ny shall be smlBcient if left at the registered office
. the Company. h
) of the Company,

;
U 3 89
‘ Anrrene 82, of §]

e . H 3 4
M‘}'&“m Members may give to the Company an address for the service of : his ¢
regiduz H . . div ;
abroad, &, MOtices, and such address shall .be their regisiered address for purposes of

notices, though different from that entered in the shave register. o of w

*  _aW
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EX.—DISSOLUTION.
Arvicne 83.
The Company may be woond wp in mamner preseribed by the
Companies Acts for any purpess, whether the objaet be the ahsolule dis.

golution or the reconstruction, or moedification of the Campany or the
arzlgamation. with any ether Company, or otherwise,

Artiorn 84,

{1} On any winding up ‘l!;he Liguidators may, if anthorised by an
extraordinary vesolmtion, accept fully paid or partly paid up shaves,
debentures or other securities di‘ any other (ompany, either then existing
or to be formed, in pusrhasz in wihole or in part of the property
of the Company, and may Aistribute sueh shaves or securities amonast
the Members, without malisation, and the extraordinary resolution inay
provide for the distribution or appropriation of the cash shares or ather

Tissalution,

Distrjbution
of uecuritivs.
in placs of
cash,

securlties or benefits otherwise than in accordance with the strict legal

rights of the ‘vontributories of the Company, and for the valuation of
any of such securities at such price and in such manner as the mesting
may approve; and all holders of shares shall be bound to accept and shall
be bound by any valuation or distribution so authorised, and waive all
right to be paid in cash either under Section 161 of the Companies Act 1862
or otherwide,

(2) On any such winding-up the surplus assets of the Company after
discharge of labilities shall, subject to the provisions of the last clause,

Modls of. ‘
 distribution.

be distributed and applied, first, in repayment of the capital paid up

on the praference shares, with such interest as shall be necessary to
complete the preferential dividend on such shares to the date of repay-
ment of the capital thercon, and the remainder shall be distributed

amongst the ordinary shareholders, rateably in accordance with the capital

paid up on the ordinary shares, but in such distribution on either class of
shares the capital (if any) paid up on any shares of that class in excess of
that paic up on other shares of the same clags shall be first discharged.

XXI—GENERAL PROVISIONS.

AgricLe 85.

No Director or officer of the Company shall be liable for any lc?as,
(amage, or misfortune whatsoever, which shall happen in the execution
of the duties of hig office, or in relation thercto, unless happening through
Lis own wilful neglect or default, notwithstanding shat he may, for the sake
of conformity or otherwise, join or comeur in any act from or by reason
of which such logs may result,

Tudemnily - -
clause,




NAMES, ADDEESSYS, AND DESCRIPTIONS OF BULSCRIDERS,
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i this day Incorporated under the Companies’ dcts, 18G2 to 18 ok, Jand that the { ompsmv is Limited. .

1 L 11"{ o / day of

. Given under my hand at Lendon this .. Pt

’ﬁmmaml Bight Hundred and Ninety, AL Bt

F?ﬁ and Deed Stamps £ 7 ez
Stamyp Duty on Capital £,2222 » —
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