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" STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp

Act, 1891, as amended by s. 7, Finance Act, 1899, (Nore.—The Stamp Duty on the |

" Nominal Capital is Five Shillings for every £100 or fraction of £100.)

"This Statement is to be filed with the Memorandam of .Asvociation or other Document,

when the Company is registered.

PUBLIBMID AND S8OLD BY

WATERLOW & SONS LI].\@BTEE}‘M"

LAW AND COMPANIES $TALIONERS AND REGISTRALION AGENTS,

LONDON WALL, LONDON.

Presented for filing by BRIBTOWS, COOKE & CARPMAEL,
1 COPTHALL BUILDINGS. EC.
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No. of Certificate:

Certificate of Jncovporation

OF THE

ALLMANNA SVENSKA ELECTRIC 00., LIMITED.

3 beveby Certily that the “ Arrmanvs Svemsks Erncrrrc

Co., Lmrep,” is this day Incorporated under the Companies

(Consolidation) Act, 1908, and that the Company is Limited.

Given under my hand at London this day of ,

One thousand nine huundred and ten.

Registrar of Joint Stock Companies.
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—

f, Memorandum of Flssociation

i ‘ ' OF THE

r

. ALLMANNA SVENSKA ELECTRIC CO,
- LIMITED. \

1. The naeme of the Company is the “ ALLMANNA SVINSKA 7
‘Frecreic Co., Limiren.”

e e e e = i "

‘ ! 2: The Registered Office of the Company will be situate in England.

3. The objects for which the Company is established are :— J s

(@) To carry on, in the United Kingdom or elsewhere,
business as manufacturers, producers, and sellers of electrie,
mechanical, ad any other kind "of “Tachines, appliances and
apparatus, and generally aty trade or business connected with o SN
the manufacture, production, purchase and sale of or the impor- REGISTERED
tation of and dealing in all kinds and descriptions of such ‘.

“machines, appliances, apparatus, and othet commadities, 1 0411 435 T
articles, and things of a similar or analogous description, -
character, or use.
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(b) To undertake and carry on, in the United Kingdom or

elsewhere, any other trading, mercantile, commercial or manu-

facturing businesses or operations which may seem to the

E"‘%‘ﬂ% i Company capable of being conveniently garried on in connection
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MEMORANDUM OF ASSOCIATION OF THE

with the above or otherwise calculated, directly or indirectly,

to enhance the value of any of the Company’s property and
rights for the time being.

(¢) To purchase, lease, or otherwise acquire any lands,
buildings, easements, rights, privileges, concessions, licences,
grants, machinery, plant, irplements,tools, live or dead stock,
stores, effects and property of any kind or description or any
interest therein.

() To purchase or otherwise acquire any inventions,
processes (secret or otherwise), and any patents, brevets

d’invention, trade marls, licences, concessions and the like

conferring any exclusive or non-exclusive or limited right to
use any invention or discovery which may seem capable of being
used for any of the purposes of the Company or the acquisition of
which may seem ealculated dirvectly or indirectly to benefit the
Company, and to use, exercise, develop, or grant licences in’
respect of, or otherwise turn to account the property and rights
o scquired, and to expend money in experimenting upon and
testing, and improving, or seeking to improve, any such patents
ov rights.

() To purchase or otherwise acquire and undertake all or
any part of the business, property and liabilities of any other
company, firm, or person carcying on any business which the
Company i5 anthorised to carry ou, or possessed of property
suitable for the purposes of the. Company or the objects of which
shall be altogether or in part similar to those of this Company,
and to make and carry into effect arrangements with respect to
the union of intetests, sharing of profits, co-operation, partner-
ship, or amalgamation, either in whole or in part, with any other
companies, corporations, or persons.

(/) Topay for any property or rights acquired either in cash
or in shares (to be treated as either whoily or partly paid up) or

debentures or debenture stock of the Company, or parily in
shares or debentures or debenture stock and partly in money.,

LT L emRIE G Y Ghulier
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ALLMANNA SVENSKA ELECTRIC CO., LIMIYED, 9
(g) To sell, lease, let on hire, exchange or otherwise dispose
of, absolutely, ronditicnally, or for any limited interest, any of
the property, rights or privileges of the' Compéany, or all or any
of-its undertakings, and to accept payment therefor in Imoney,
shares (either wholly or partly paid up), stock, debentures or
other obligations and either by a fixed payment or by payments
conditional upon or varying with gross earnings, profits or other
contingencies, ' " ‘ ' o

mn
i
S

(k) To acquire, by original subscription or oflierwise, and - ‘

to hold and sell, or otherwise dispose of, shares, sto@l;, Elebenjr,ilres,
or debenture stock, or any interest in the revenues or f;iroﬁts,pf,
and to guarantee the payment'of any securities issued by any
company, corporation, partoership or person carrying on ar:i‘y-i -
business capable of being conducted o as directly ox indirectly .
 to benefit this Company, and upon any return of capital, distri-
bution of assets, or division of profits, to-distribute such shares,
- stock, debentures, or debenture stock, among. the Meriﬁlb}él's of this .
'Company inspecie. = =~ " o T,
(i) To borrow or ‘raise money for the purposes of the,
Company and-to secure the same in suck’ manner as may be .
thought'fit, and in particular by the issue of ‘bonds, ‘d&bentures,
~ .or debenture stock, perpetual or otherwise, or other obligations’
- or securities of the Company, or by mortgage or charge on all or _
any part of the property of the Company or otherwise, in such .,
manner and upon. and subject to such conditions as the ‘Company ...
shall think fit. | | T

() To lend money to such persons and hodies, whethér wpon .
security or otherwise, and upon such terms as the ‘Company ,
shall think fit, and-to.guarantee the performance of any .
contracts entered into by persons having dealings -with the -
Company. o

(k) Toissue any shares or securities which the Company
has power to issue by way of security and indemnity to any
~ person whom the ('ompany has agreed or is bound to indemnify
~or in satisfaction of any liahility. : ‘
[89964] 2
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MEMORANDUM OF ASSOCIATION OF THE

(D) o ruceive money on deposit at interest or otherwise, and
tu make, draw, accept, endorse, discount, execute and issue
promissory notes, hills of cxchange, and otber negotiable
instruments.

(m) To enter into any arrangement with any Government
or authority, supreme, municipal, local or otherwise, and to
obtain from any such Grovernment or authority any rights,
concessions and privileges that may seemn conducive to the
Company's objects or any of them, and to expend moneys,
whether by way of gifts or otherwise, with the view to obtaining
any such concessions or rights.

(n) To establish or promote, or concur in establishing or
prouoting any other company having objects, wholly or in part
similar to those of this Company, or which shall include the
acquisition and taking over of all or any part of the assets or
liabilities of this Company or of any company in which this
Company is interested, or shall be in any manner calculated to
enhance, either directly or indirectly, the interests of the
Compauy, or to assist any such company by paying ov
contributing towards the preliminary expenses, or providing
the whole or part of the capital thereof, or underwriting or
guaranteeing, or procuring subscriptions for the whole or any
part of the capital, or the shares or securities of any such
ermpany, ur by taking shares of any class or kind therein, or
by lending money thereto.

(o) T~ moke donations and subscriptions to any objects
likely to prowote the interests of the Company, and to grant
bonuses, gratuities and pensions to persons employed by the
Company, and to endow, support and subscribe to any educa-
tional, sccial or charitable institution or society calculated to be
beneficial to such persons,

() To remunerate any corporation or person, whether in
the form of broksrage, commission or otherwise, for any services
rendered to the Company, or for introducing business, obtaining
subscriptions to, or guaranteeing the subscriptions of, or placing

JRPSFRERFITTRT N - . . LT R Lmt g e
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ALLMANNA SVENSKA ELECTRIC €O., LIMITED, 11

or assisting in placing the shares or securities of the Company
or of any company or association promoted by this Company, or
it which it is interested, or otherwise assisting or rendering
sexvices to the Company. : : a

(g) To pay all preliminary expenses of the Company, or of,
any compary promoted or formed by the Company, or in which
the Company is or may contemplate being interested. J

(r) T procurs any servants or employé= of the Company to
he insured against risk or accident in the course of their
employment by the Company, and to effect insurances for the
purpose of indemnifying the Company against claims by reason
of any such risk or accident, and to pay premiuns on any such
insurance. ’ : '

- (8) To give any servants or .em'ploygés_':*of. the Company any
share or interest in the profits of the Company's business or any

branch thereof, and for that purpose to enter into any profit-
sharing scheme or make any .arrangements the Company may:

think fit. : s

R

() To do all acts necessqar;;r\to proc}ire the Cox—_x‘;p'any to be

duly constituted or incorporated, registeted, or recognised in any
part of the world. s ; :

(v) To hold in the names of others any property which the' *
Company is authorised to acquire and hold, or to carry on in the
names of Trustees any business which the Company is authorised”
~ to carry on. “

(v) To carry out the ahove objects or any of them in any part

of the world, either on account of the Company alone or ih

_conjunction with any other company, association, firm, person.or

persons, and either as principals, agents or trustees, or by or
through trustees, agents or otherwise, to establish offices for the
carrying on of the business of the Company in any part of the
world, and generally to do all such acts and things as are
incidental or conducive to the attainment of all or any of the
above objects.

&

NI, .

e e e AWK



WWZJ%M%ﬁ% @%
o L g %ﬂﬁ“ s

s

12 MEMORANDUM OF ASSOCIATION.

¢, The liability of the Members is limited.

5. The capital of the Company is Five thousand pounds, divided
10to Five thousand shares of One pound each, with-power to incfease or
reduce. The shares forming the capital. (original or increased)’of the
Company may be divided into different classes, and may have attached
thersto respectwely any preferential, deferred or special rights,
privileges or conditions.

We, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company, in pur-
suance of this Memorandum of Association, and we respectively
agree to tale the number of shares in the capital of the Company
"set opposite our respective names (—

Number of
Shaves
taken by each
Subfcriber,

“Wames, ADDRESSES AND DiSCRIPTIONS OF ‘SUBSORIBERS.

R

o

Dated, this ,?,?fo day of Sepshy, 1910,

Witness to the above signatures—

ey Jectet:
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_ at no time shall the number of Members (exclusive of gefsona, in/ t,he

- 1908.

““ COMPANY_LTMITED BY'SHARES. . o

Rrticles of fff&"issociati-iaﬁ

. QF THE ‘ o e

ALLMANNA SVENSKA EmGTRIG 0,
© LIMETED.

GONSﬁTUTION

"1, The * ATLMANNA SvnNsm\ ELECTRIC Co., Lusrrep? is established
88 & bcmpany limited by shared in accordance wﬁh and subject to the

© provisioy as of the Oompa,mes (C‘onsohda.tlon) Act, 1908, “None of the

regulations conta,med in the Table marked “A” in the First 'Schedule
to the said Atct, e*ccepﬁ go faxr‘hs such regulations a.re embodied in these o
Artlcles, shall be apphcable to the Company. . ‘ v

2. The Compa,ny is 1ntended to be a prwa,te bompa,ny, W1th1n the : / o
meaning of the Companies (Oonf-chdatmn) Act, 1908, arld accordmgrly, ,!

T
i
employment 159 e Conipany) oxceed-ffty, _nor shall the public at’ a.ny N
time'be ‘invited to subscribe for any shares or debentures of the @ompan‘y i’

Ar .
o

INTBRPRETATION o - 238EP 19

3. In the construction of these Articles genemlly, unless repugnant
to the context, the singular shall 1nclude the. plulal and the.masculing.
the feminine, and vice versll; words 1mportang ‘persons shall include

Ve

o

f
e
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14 ARTICLES OF ASSOCIATION OF THE

corporations and governments of all kinds; and “ writing ” :%h’all mcl;[:‘ge
printing, lithography, and other usual substitutes for \vrlt}ng. be
following words and expressions shall have the several meanings hereby
assigned to them unless there be something in the subject matter or
context repugnant thereto; that is to say :—

The “ Company * shall mean the " ALLMANNA SVENSKA
BEurcrric Co., LiMITeD.” ‘

“The Office ” shall mean the registered office for the time »
being of the Company.

“ The Members ” shall mean the registered Shareholders for
the time being of the Company.

“ The Register ” shall mean the register of Memtbe'rs tc? be -
kept pursuant to Section 25 of the Companies (Consolidation)
Act, 1908.

“ The Directors ” shall mean the Directors for the time being -
of the Company, or a quornm thereof acting at a Board Meeting.

The term “ Board ” or “ Board Meeting ” shall mean and
- include all the Directors of the Company for the time being, ox
such of them only as shall be assembled at and sufficient to

constitute a Board Meeting in accordance with the Company’s
regulations. R : .

The word “ Month ” shall mean a calendar month.

The expression “ Special Resolation ” and “ Extraordinary
Resolution * shall mean a Special Resolution of the Company
and an Extraordinary Resolution of the Company vespectively,
as defined by the Companies (Consolidation) .Act, 1908.

The expression “ Extraordinary Resolution ” when applied
to a resolution to be passed at a meeting of the holders of any
class of shares as distinguished from the general body of
Members, shall mean a resolution passed by a majority of not less

J— , .
e a2 e ep sk LT e . r -
gl Sl > I g -
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ALLMANNA SVENSKA BLECTRIC €O., LIMITED. 15

than three-fourths of thosc present in person or by proxy at such
meeting, and entitled to vote and voting, notice specifying the
intention to propose such resolution having been duly given.
Provided that on a poll regsrd shall be had to the number of votes

each person is entitled to in respect of shares of the class held by
him,

CAPITAL AND SHARES.

4. The initial capital of the Company is £5,000 divided into 5,000
shares of £1 each, numbered 1 to 5,000 inclusive.

5. The shares shall be under the control of the Direciors, who may
allot or otherwise dispose of the same to such persuns, on such terms
and-zoaditions, and at such times, as the Directors think ﬁt ' The
Directors shall in no event be bound to offer the shares at a premlum,
and they may give any person an optlon or right within a fixed period

to an allotment of any shares, at any price to be determined at thc time
of giving the option.

6. The Company may exercise the powers conferred by Section 89
of the Companies (Consolidation) Act, 1908, as to payment of commis-
sipn upon or in respect of any issue of its shares, but so that the total
commissions paid out of capital, whether in cash or shares, shall not
exceed 50 per cent. on the nominal value of the shares in each case
fissued.

7. If any shares of the Company shall at any time be issued for the
purpose of raising money for the construction of any works or buildings

or the provision of any plant which cannot be made profitable for a

lengthened period, the Company may exercise the powers conferred by
Section 91 of the Companies (Consolidation) Act, 1908, and may pay
interest on so much of such share capital ag is for the time being paid
up for the period and subject to the restrictions and conditions in such
section mentioned, and may charge the same to capital as a part of the
cost of construction of such works, buildings and plant. "

*



16 ARTICLES. OF ASSQCIATION OF THE

SHARE CERTIFICATES. .

8. Every Member shall be entitled to a cerdificate under the seal ?f
the Qt;mi)aﬁyz"sf)'ecifying the shares held by him and the amount paid
up thereon.

9. If any such certificate be worn out, destroyed or lost, it may be
renewed on such evidence being produced as the Board shall require,
and such indemnity (if any) as’the Directors deem adequate being given,
and. generally upon such terms as the Board may from time to time
régdire. ;

CALLS ON SHARES.

10. The Directors may from time to time make such calls as they
think fit upon the Members in respect of all moneys unpaid on the
shares held by them, and not by the conditions of allotment thereof made
payable at fixed.times, and each Member shall pay the amount of every
call s6 made upon him to the persons and at the time and place appointed
by the Directors. A call may be made either in one sum or by two or
more instalments and shall be deemed to have been made at the time
when the ‘reso}ution of the Directors authorising such call was passed.

.11._ One .month’s notice at the least of any call shall be given,
sPeCLf.}rmg-the time and place of payment, and to whom such call shall
bé'paid» No call shall exceed 25 per cent. of the nominal amount of the

share, or be made payable within two months afier the last preceding
call was payable.

X 12. If the sum payable in respect of any call or instalment be not
paid on or before the day appointed for payment thereof, the holder for
the time being of the ghare in respegct of Which.thé call shall-have been
made or the instalment shall he due, shall pay intevest for the same at
the rate of £10 per centum per annum,from the day appointed for pay-

ment thereof to the time of the actual pa .
it ' al, payment; but tl : .
when they think ft, remit: altoget pay e Directors may,

. her or in part any ew scomi
payable for interest under this,clause, » PArL any ’:;111 becoming



ALLMANNA SVENSKA ELECTRIC CO., LIMITED, 17

18. Joint holders of a share shall be severally'as well as”jointly
liable fur all.instédlments and calls in respect thereof.

“14. "The Difectors may récive from any Member willing to dvance
the same, and upon such term$“and conditions as they think fit, all or
any part of the moneys due upon the shaves held by such Member beyond
the sums paid up or payable thereon, and in particular such moneys
“inay be recéived upon tlie terms that interest shall be paid thereon, or
on so muich thereof as for the time being exceeds the amount called up.

INCREASE AND REDUCTION OF CAPITAL.

“15. The Company in General Meeting may from time to time
‘increase its capital by the creation of new shares of such amount as may
+ be deemed expedient.

16. The new shares shall be issued upon such terms and conditiods
‘and with such rights and privileges annexed thereto as the Generdl
Meeting resolving upon the creation thereof shall direct, and if o
direction shall be given, as the Directors determine; and in particular
such shares may be issued with a preferentiul or qualified right to
dividends, and in the distribution of the assets of the Company, and
with a special or without any right of voting.

17.-The Directors may, before the issue of any new: shar®s,
détermine that the same.or any of them shall ‘be - offered in. the! first
‘instance to all the then Members, or to the Members and holders -of
. debentures or debenture stock, if any, of the Company, in proportion to
the amount of the capital held or advanced by them, or make any other
provisions as to the issue and allotment-of the new shares, but in default
of any such determination,.and as far'as the same.shall not-extend, the
new shares may be allotted or otherwise disposed of by the Directors to
‘such ‘persons, /6f. such terms-and conditions, and. atisuch times-as the
Directors think’t:

[89964] . 3
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18 . ARTICLES OF ASSOCIATION OF THE

18. Any capital raised by the creation of. tl.le new _sha,res shall,
subject as aforesaid, be considered part of the or1g1nz?1 capl'c:al, &a.nd shall
accordingly be subject to the provisions herein contained with refclarelnce
to the payment of calls and instalments, transfer and transmission

forfeiture, lien, surrender and otherwise.

19. The Company may from time t., time, by Speeial Resolution,
reduce its capital in any manner for the time being authorised by law,
and in particular capital may be paid oft on the footing that it may
be called up again or otherwise.

SUB-DIVISION AND CONSOLIDATION OF SHARES.

90. The Company may also sub-divide or consolidate its shares or
any of them. - The Special Resolution wherehy any share is sub-divided
may determine ihat, as between the holders of the shares resulting from

. such sub-division, one or more of such shares shall have any and what

preference over the others or other, and that the profits applicable to

the payment of dividends thereon shall be appropriated accordingly.

ALTERATION OF RIGHTS.

91. If and whenever the capital of the Company shall be divided
into shares of different classes all or any of the rights, privileges or
advantages attaching to any class of shares, or any part thereof, whether

"issued o1 unissued, may he effected, altered, modified, commuted,

abrogated or dealt with in any manner with the sanction of an extra-
ordinary resolution, passed at a separate General Meeting of the
Members of that class, but not otherwise. To any such General Meeting
all the provisions of these presents shall mutatis mutandis apply, but
so that the necessary quorum shall be Members of the class holding or

representing by proxy one-half of the capital paid or credited as paid
on the issued shares of the class.

o TR iy LiTriEETAs W PSSR - o [ —
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ALLMANNA SVENSKA ELECTRIC CO., LIMITED. 19

TRANSFER AND TRANSMISSION OF SHARES.

22. The Directors may in their absolute discretion refuse to register
any transfer of any shares in the Company to any transferee whom they
do not approve, or for any other reason, and without being under any
ooligation to state the grounds of their refusal, ard they shall not pass
or register any transfer which would have the eifect of ca,usmg ihe
number of Members to exceed fifty. \

28. The instrument of transfer of any shares shall be in writing,
signed both by the transferor and the transferce, and the transferor shall

be.deemed to remain the holder of the shares until the name. of ithe =
transferee is entered in the register in respect thereof. . oy

94. Shares shall be. transferable, and may be transferred by any"
usual common form of instrument of transfer; but the transfer books
may be closed during such time preceding the payment of any dividend

or the holding of any General Meeting, as the Direstors may determine.

25. The Directors may, in the case o“f"sha,res not fully\ paid up, ot N

shares upon which the Company has a lien, decline to register any
transfer of shares without giving any reason, and they may also so decline
in any case in which the proposed tra.nsi‘eree is an infant, or is a person
of unsound mind.

Ve

26. Fvery instrument of transfer shall be delivered to the Company
for registration, accompanied by the certificate of the shares to be trans-
ferred and such other evidence as the Directors may requiie to prove
the title of the tranaferor, or his right to transfer his shares.

' 97. All instruments of transfer whmh shall be reglsteled ‘shall be
retained by the Company, bubt any instrument of transfer which the

Directors may decline to register shall on demard be returned to the 4

person depositing the same.
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28. A fee of Zs. 8d., or such smaller sum as the Directo:‘rs may
determine, may he charge'd for each transfer, and shall, 1’1; 1:e(ﬂ1b1-11red by
tie Directors, be paid before the registration thereof.

29. The executors or administrators of a deceased Member (mof;
being one of several joint holders) shall be the only persons recognised
by the Company as having any title to the shares registered in the name
of such Member. In case of the death of one or more of the joint holders
of any registered shaves, the survivor or survivers shall be the only
person or persons recognised by the Company as baving any title to or
inlerest in such shares. ’

.80. Any guardian of an infant Member, and any committec of a
lunatic Member, and any person becoming entitled to shares in conse-
-quence of the death, bankruptey, or liquidation of any Member or
otherwise by operation of law, upon producing such evidence that
spstains the character in respect of which he proposes to act undgr this
clause, or of his title, as the Directors t_}!;link sufficient, may be registered
himself as 2 Member in respect of such shares, or, subject to the regula-
tions as to transfers hereinbefore contained, may transfer the same to
some other person.

31. No person shall exercise any rights of a Member until his name
shall have been entered in the Register of Members, and he shall have
paid all calls and other moneys for the time being payable on every
share in the Company held by him,

SURRENDER OF SHARES,

32. The Board may aceept in the name and for the bexefit of the
Company, upon such terms and conditions as may be arranged, the
surrender of any share in the capital of the Company. Any share so
surrendered may be disposed of in the same manner as a forfeited share. .
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FORFEITURE OF SHARES.

3. If any Member fails to pay any call or instalment on or before
the day appointed for the payment of the same, the Directors may at any
time thereafter, during such time as the call or instalment remains
unpaid, serve a notice on such Member requiring him to pay the same,
together with any interest that may have accrued and all expenses ihat
may have been incurred by the Company by reason of such ndh'-i)ayhi‘ellj,h.

34. The notice shall name the day (not being less than fourteen clear
days from the date of the notice) and a place or places on or at which

such call or instalment and such interest or expenses as aforesaid are to
_ be paid. The notice shall also state that in the event of non-paymerit at

‘or before the time and at the place appointed, the shares in respect of
which the call was made or instalment is payable will be liable to be
forfeited. ' g

25, If the requisitions of any such notice as aforesaid are not com-
piied with, any shares in respect of which such notice has been gi’xgéfﬁ
may at any time thercafter, before payuent of all calls or instalments,
interest and expenses due in respect thereof, be forfeited by a résolution
of the Directors to that effect.

36. Any shares so forfeited shall be deemed to be the property of
the Company, and the Dircctérs may sell, re-allot, or otherwise dispose
of the same in such manner as they think fit, '

37. Any Member whose shares have been forfeited shall, notwith-
standing, be liable to pay and shall forthwith pay to the Company all
calls, /instalments, interest and expenses owing upon or in respect of
suc?a/slllares at the time of the forfeiture, together with interest thereon
from the time of forfeiture until payment, at the rate of £5 per cent.
per annum; and the Directors may enforce the payment of such moneys,
or any part thereof, if they think fit, but shall not be under any obligation

so0 to do.
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38. The Directors may at any time, before any share so forfeited
shall have been sold, re-alloted, or otherwise disposed: of, annui the
forfeiture thereof upon such conditions as they think fit. -

LIEN ON SHARES. -

89. The Company shall have a first and paramount lien~upon all
the shares registered in the name of any Member (whether solely or
jointly with others) for his debts, liabilities and engagements, solely or

jointly with any other person to or with the Company, whether the period -

for the payment or discharge thereof shall have actually arrived or not,
#nd such lien shall extend to all dividends declared on such shares.

- 49. For the purpose of enforcing sugh lien, the Director:} may sell
the shares subject thereto in such-manner as they think fit, but no sale
shall be made until such.period “as aforesaid shall have arrived, and
until notice in writing of the intention to sell shall ‘have heen served on
such Member, his executors or administraters, and default shall have

been made by him or them in the payment, fulfilment, or dischazge of -

such debts, labilities, or engagements for seven days after such notice.

41: The net proceeds of any such sale shall be applied in or towards
satisfaction of the debts, liabilities, or engagements of such Member,
and the residue (if any) paid to such Member op his execators, adminis-
trators, or assigns. '

42, Upon any sale in purported exercise of the powers given by
these Axticles, the Directors may cause the purchaser’s name to he
entered in the register in respect of the shares sold, and the purchaser
shall not be bound to see to vhe regularity of the proceedings or the
application of the purchase money, and after his name has been entered
in the register %n respect of such shares, the sale shall not, as against
him, be impeached by the former holdap of the shares or any other
person, and the remedy of any Member or person aggrieved by such sale
shall be in damages only and against the Company exclusively,
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BORROWING POWERS.

43. The Directors may from time to time, at their discretion, borrow
from the Directors, or other persons, any sum or sums of money for the
purposes of the Company, but so that the amount at any one time owing
in respect of moneys so bhorrowed shall not, without the sanction of a
General Meeting, exceed ths nominal amout of the capital for the time
being of the Company.

44. The Directors may raise or secure the repayment of such moneys
in such manner and upon such terms and conditions in all respects as
they think fit, and in particular by the creation and issue of debentures
or dehenture stock (perpetual or otherwise) or of any mortgage or
obligations of the Company charged upon all or any part of the under-
taking, property and rights of the Company (both present and future),
including uncalled capital, or by giving, accepting, or endorsing on
behalf of the Company any promissory notes or bills of exchange. Any
such securities may from time to time'be varied or exchanged as the
Directors think fit. e -

45. Any debentures, mortgage debentures, debenture stock, or other
securities may be issued at a discount, premium ox otherwise, and with
any special privileges as to redemption, surrender, drawings, allotruent
of shares, attending and voting at General Meetings of the Company,
appointment of Directors and otherwise.

48, The Directors shall cause a proper register to be kept, in
accordance with the provisions of the Companies Acts for the time being
in force, of all mortgages, debentures and charges specifically affecting
the property of the Company, and shall cause the requirements of
Section 10 of tie Companies (Consolidation) Act, 1908, to be duly com-
plied with. The fee for each inspection under Sub-section 7 of such
section shall be 1s., or such less fee as the Directors deem fit.
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GENERAL MELTINGS.

47. The first General Meeting of the Company shall be held within
aiperidd of not less than one’month or more than three months'from the
date at which the Company is entitled to commence business, -and 74
such place as the Board may determine. Thereafter s General Meeting
shall be held at least once in,every year, and not more than fifteen months
since the last preceding meeting. Sucl General Meetings shall be called
Ordinary Meetings; all other meetings of the Company shall be called
Extraordinary General Meetings. ‘

, .48 ATl General Meetings shall be held at such time and place,
whether in Englani or elsewhere, as the Board may determixne.

49. The Directors may, whenever they think fit, and they shall, upon
a gequisition of the holders of not less than one-fourth of the issped
capital, upon which all calls or other sums then due have been :péid,
forthwith proceed to convene an Extraordinary Greneral Meeting.

50. Any such raquisition must state the objects of the meeting, and
must he signed by the requisitionists, and be deposited at the office. It
may consist of several documents in like form, each signed by one or
more requisitionists.

51. 1f'the Directors do not proceed to cause on Extraordinary
Greneral Meeting to be held within twenty-one clear days from the date
of the requisition being so deposited, the requisitionists, or a majority
of them in value, may themselves convene the meeting, but any meeting
so convened shall not be held after three months from the date of such
deposit.

. 52, If at any such meeting a .resolution réquiring confirmation at
another meeting is passed, the Directors shall forthwith convene a Further
Extraordinary General :Meeting. for the purpose ‘of considering the
résolution; and if thought fit of confirming it as a Special Resolution; and

-if the Directors do xiot convene thé meeting within seven -days from the

1
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date of the passing of the first resolution, the requisitionists or & majority
of them in value may themselves convene the meeting.

53. Any meeting convened under this Article by the requisitionists
shall be convened in the same manner as nearly as possible as that in
which meetings are to be convened by the Directors.

54, Seven days’ notice at the Jeast, specifying the place, day and hour
of meeting, and in case of special business the general nature of such
business, shall be given by notice sent by post, or otherwise served as
hereinafter provided.

55, The accidental omission to give any such notice to any of the
Vembers shall not invalidate any resolution passed at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

56. The business of an Ordinary Meeting shall be to receive and
consider the balance sheet and accounts and reports of the Directors and
auditors; to elect Directors and other officers in place of those, if any,
retiring by rotation, or otherwise; to declare dividends; and to transact
any other business which under these presents ought to be transacted at
an Ordinary Meeting. All other business transacted at an Ordinary
‘Meeting, and all business transacted at an Extraordinary Meeting shall

be deemed special.

57. The Chairman of the Directors, if any (and in his absence the
Deputy-Chairman, if any) shall be entitled to take the chair at every
General Meeting. If such officers have not been appointed, or if neither
of them be present at a meeting within fifteen minutes after the time
appointed for holding such meeting, the Directors present, or in default
the Members present, shall choose a Director as Chairman, and if no
Director be present, or if all the Directors present decline to preside,
then the Members present shall choose one of their number to be

Chairman. ,
[89964 ] 4
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58, Three Members personally present shall be a guorum for 4
Generai Meeting, and no business shall be transacted at any General
Meeting unless the requisite quorum be present ab the commencement
of the business.

59. If within half-an-hour,from the time appointed for the meeting
a quorum is not present, the meeting shall stand ad] ourned to the same
day in the next week, at the same time and place, and if at such
adjourned meeting a quorum is not present, those Members who are
present shall be a quorum, and may transact the business for which the
meeting was called.

60. Every question submitted to a meeting shall, unless unanimously
decided, be decided in the first instance by a show of hands, and in the
case of an equality of votes the Chairman shall, both on a show of hands
and at a poll, have a casting vote in addition to any vote or votes to
which he may be entitled as a Member.

61. At any General Meeting (unless a poll is demanded by at least
-five Members, or by a Member or Members holding or representing by
proxy, or entitled to vote in respect of at least one-fourth of the nominal
amount of the capital represented at such meeting) a declaration by
the Chairman that a resolution has been carried, or carried by a
particular majority, or lost or not carried by a particular majority,
-and an entry to that effect in the hook of the proceedings of the Company
shall be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

62. Ef a poll is demanded as aforesaid, it shall be taken in such
manner, and at such time and place, and either immediately or after
an interval or adjournment, not exceeding seven days, ag the Chairman
of the meeting directs, and the result of the poll shall e deemed to be
the resolution of the meeting at which the poll was demanded.

63. The Chairman of a General Meeting may, with the consent-of
the meeting, adjourn the same from time to time and from place to
place, bul no business shall be transacted at an adjourned meeting other

©
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than the business left unfinished at the meeting from which the
adjournment took:place.

64. The deina;nd\of&a poil ¢hall not prevent tho continuance of a
uiceting for the transaction of any business other than the question on
which a poll has been demanded. '

o -
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» -85, Any poll demanded upon any question of adjournqgeﬁi pi; fas to
ihe election of a Chairman, shall be taken at the meeting and -without
adjournment. : y o
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66. No objection shall be made to the validity of any vote, excépt at
the meeting or poll at which such vote shall be tendered, and every vote - -
not. disallowed at such meeting or poll, and whether given personally o 4
or by proxy, shall be deemed valid for all purposes Wha.tsoevg\r.; N N

]

ERPR . E .
e R J‘ -

\\ Sou 2 - Co o .
i ' i o o, B

VOTES OF MEMBERS. - . . = °
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67. On a-show of hands every Member present in, person shall have

one vote only. In case of a poll, every Member present in person or by
proxy shall have one vote for every share beld by him. ‘

68. Votes may be ‘t‘n personally or by proxy. " The instrurent
appointing a proxy sk 2 in writing under the hand of the appointor,
or if .ach appointor is a corporation under its Common Seal.  Iixcept
that a corporation, being a Member, may appoint as proxy a member or
officer of its otn, or in the case of a Shareholder residing ehroad._and
appointing 2 ‘permanent proxy, no person shall be appointed a proxy
who is not a Member of the Company and gualified to vote.

69. The instrument appointing a proxy shall be deposited -a$ “the ’ -
Registered Office of the Company, or such other place as the Board ‘
may determine, not less than forty-eight hours before the time for e
holding the meeting, or adjourned meeting, as the case may be, at which ’
the person named in such instrument proposes to vote, but no ingtrument I
appointing a proxy shall be valid after the expiration of twelve months "

Eraniacany S ratiel
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from the date of its execution, except that it may be used on the
adjournment of the meeting for which it was 6rigim}11Y intended to be
given, and except that any Member absent or resident abroad may
deposit in the offi;e an instrument of proxy (properly stamped for the
purpose) valid for all meetings whatever daring such absence and until
1evocation.

70. In the case of joint owners of a share, the Member whose name
stands first in the Register of Members, and no other, shall be entitled
to vote in respect of such share, except in the case of any one of such
joint holders being appointed to act and vote as proxy by the other or

others of them, in which case such one so appointed, and no other; shall .

be entitled to act and vote on behalf of all of them, but the other or
others of the joint holders shall be entitled to be present at the General
Meeting. ‘ . :

71. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death of the
principal, or revocation of the appointment, unless notice in writing
of the death or revocation shall have been received at the office of th
Company twenty-four hours at the least before the meeting. a

72. No Member shall be entitled to be p:fesent or to vote on any
question, either personally or by proxy, or as proxy for ancther Member

at any General Meeting, or upon a poll, or be reckoned in a quorum,’

whilst any call or other sum shall he due and payable t¢ the Company
in respect of any of the shares of such Member. '

78, Any instrument appointing a proxy shall, as neail‘:ly as cireum-
stances will admit, be in the form oz to the effect following :—

- THE ALLMANNA SVENSKA EIECTRIC Co., Livrten,

I , of
& Member of The ALLMANNA SvenskA ErLicrric Co., LrvrTed,
hereby appoint :
: or failing him,
of '

(being Members of the Company), to vote for me hnd on my behalf
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at-the Ordinary (or Extraordinary, as the case may be) General
Meeting of the Company, to he held on the

day of , 19 , and at every adjournment
thereof,
As witness my hand the day of 15

DIRECTION AND MANAGEMENT.

74. There shall be a Board of Directors for the purposes of the
Company, constituted in accordance with the Company’s regulations
and the affairs of the Company shall he managed by the Directors
Frrsuant and subject to such regnlations.

75. Until otherwise determined hy a General Meeting, the number
of Directors shall not be less than three, nor exceed six.

76. The qualification of a Director shall be the registered holding
of at least one share in the Company. A Director may act before’
acquiring his qualification, but shall in any case acquire the same within
two months from his appointment, and unless ke shall do so he shall
be deemed to have agreed to take the said shares from the Company,,
and the same shall be forthwith allotted to him accordingly,

77. The fist Directors shall be J. S. Edstzom, J. Leslie Fuller,,
K. Hedin and 8. H. Busch. They shall hold office until the Annual
General Meeting of the Company in 1912,

78. The Directors shall have power at any time, and from time to
time, to appoint any other person as a Director, either to fl] a casual
vacancy or s an addition to the Board, but so that the total number of
Directors shall not at any time exceed the maximum number fixed as
above; but any Director so appointed shall hold office only until the
next following Ordinary General Meeting of the Company, and shall
then be eligible for re-election,

D A N —
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79. Any Director may, save as provided byt o:ontracf.. wi_th lufn' to
the contrury, at any time retire from office, on giving notice m wr:‘lt;:(ng
under his hand of his resignation, either by delivering such notice to

the Secretary personally or leaving it at the office of the Company:

80. The office of 2 Director shall be vacated—

i he becomes banlcrupt or insoivent, or files a petition for a
receiving order, or has a receiving vrder made against him, or
compounds with his creditors;

1f he is found lunatic, or becomes of unsound mind;

If by notice in writing to the Company he resigns his
office; or

If he ceases to be a Member of the Company.

81l. The Company may, by an Extraordinary Resolution, remove
any Director before the expiration of his period of office, and on such
removal may, by an Ordinary Resolution, appoint a qualified Member
in ‘his stead, and the Director so appointed shall in all respects stand
in the place of his predecessor.

82. No Director shall be disqualified by his office from contracting
with the Company, either as vendor, purchaser, or otherwise, nor shall
any such contract or arrangement, ¢r any contract or arrangement
entered into by or on behalf of the Company in which any Director
shall be in any way interested be avoided, nor shall any Director so
contracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reason
only of such Director holding that office, or of the fiduciary relation
hetween him and the Company thereby established, but the nature of
his interest, where it does not appear on the face of the contract, must
he disclosed by him to the Board prior to the contract or arrangement
being determined on, if his intevest then exists, or in any other case at
the first meeting of the Board after the acquisition of his interest;
provided nevertheless that no Director shall as a Director vote in respect,;

[l
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of any contract or arrangement in which he is s0 interested as aforesaid,
and if he does so vote his vote shall not be counted, but this proviso
shall not apply to any contract by or on behalf of the Company to give
to the Directors or any of them any security by way of indemnity, and

it may at any time or times be suspended or relaxed to any extent by a

Genera] Meeting.

83. As remuneration for their services each Director other than a
Managing Director shall be paid such sums, if any, as the Company in
General Meeting may from time to time determine, to be divided among
the Directors in such manner and proportions as they may determine,
and in default of determination equally.

84. Any Director may be employed by or hold any office of profit
under the Company other than that of Auditor of the Company, and if
any Director shall be called uponsto go or reside abroad on the Company’s
business, or otherwise perform extra services, the Board may arrange
with such Director for such special remuneration for such services,
either hy way of salary, commission, or the payment of a stated sum of
money, as they shall think fit, and the Directors may be repaid any
travelling or other expenses incurred in connectivn with the business
of the Company. '

ALTERNATE DIRECTORS.

85. Each Director shall have the power to nominate any person
approved for that purpose by a majority of the other Directors of the
Company to act as alternate Director in his place during his absence
from the United Kingdom, or inability to act as such Director, and on
such appointment being made the alternate Director shall (except as
regards share qualification) be subject in all respects to the terms and
conditions existing with reference to the other Directors of the Com-
pany, and each alternate Director, whilst acting in place of an absent
Director, shall exercise and discharge all the duties, powers and
functions of the Director he represents. s *
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32 ARTICLES OF ASSOQCIATION OF THE

86. Any instrument appointing an alternate Director shall, as nearly

as circumstances will admit, be in the following form or to the following
effect :—

Tae ArLiMaNNa Svinska Ergorric Co., LiMITED.

L, o , & Director of The Allmanna Svenska
Electric Co., Limited, in pursuance of the power in that behalf
contained in Article 85 of the Articies of Association of the Com-

- pany, do hereby nominate and appoint of

to act as alternate Director in my place

during my absence from the United Kingdom (or my inability

to act as Director, as the case may be) to exercise and discharge
all my duties as Director of the Company.

As witness my hand this day of 19

ROTATION OF DIRECTORS.

87. At the Ordinary General Meeting to be held in the year 1912,
and at the Ordinary General Meeting to be held in each succeeding year,
one-third of the Directors, exclusive of a Managing Director or Directors.
(or if the number of such Directors is not a multiple of three, then the

‘number néarest to one-third) shall retire from office.

88. The Directors to retire at each Ordinary Meeeting as aforesaid
shall be those who have been in office the longest, and so that between
two or more who have been in office an equal length of time the Directors
to retire shall, in default of agreement between them, be determined by’
lot. For the purpose of this clause the length of time a Director has been

in office shall be computed from his last election or appointment as the
case may be.

89. A retiring Director shall be eligible for re-election, and he shall
be assumed to be desirous of being re-elected unless he shall have given
notice in writing t~ the Conpany of a contrary intention.

90. The Company at any General Meeting at which ary Director
retires in manner aforesaid or otherwise, may fill up the vacated offices
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by. electing a. like number of- persons ‘to be Divectors. A retiring
I?lrector shatl in any, case be.desmed to continue in officg untilthe dissolu-
tion of the meeting at which.he is to retire.

91 The Company in General Meeting may from time to' time
increase or veduce the number of Directors and alter their qualification,
and., upon 1ie passing of a resolution for an increase, may forthwith elect
such additional Director or Directors, and may also determine in what
manner or rotation such increased or reduced number is to goout of pifice.

02, No person, not being a retiring Directox, shall, unless reecom-
mended by the Directors for election, be eligible as a Director at any
(ieneral Meeting unless he or some other Member intending to propose
him has, at least five clear days before the meeting, left at the office of the
Company a notice in writing under his hand signifying his candidature
for the office, or the intention of sugh Member to propose him.

MANAGING DIRECTOR.

93. The Directors may from time to time appoint one or more of their .
body to be Managing Director of the Company either for a fixed term or
without any limitation as to the period for v.bich he is to hold such office,
and upon such terms as to remuneration as they may think fit, and. may,
subject to any contract between him and the Company, from time to time
remove hifa £rom office, and appoint another in his place.

94, A Managing Director ghall not, while he continues t0 hold
ject to retire by rotation, bub (subject to the provisions

that, office, be sub .
of any contract between him and the Company) be subject to the same

provisions as to resignation a3 the other Directors of the Company, and
if he ceases to hold the office of Director from any cause, he shall zuse

facto and jmmediately cease to be a Managing Director.

g5. The Directors may, from time o time, entrust to and confer: upon
a Managing Director for the time being such of the powers exercisable
under these presents by the Directors as they may think fit, and may

[89964] 5
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confer such powers for such time and to be exercised for sucl} objects
and purposes, and upon such terms and conditions, and with s1'1011
vestrictions, as they may think expedient, and may from time to time
rovoke, withdraw, alter, or vaxy all or any of such powers.

POWERS AND PROCEEDINGS OF DIRECTORS.

96. The business of the Company shall be managed by the Board,
who may pay all the expenses of and preliminary to the registration of
the Company and may exercise all such powers and do all such acts and
things as may be exercised or done by the Company and are not hereby
or by statute expressly directed or required to be exercised or done by the
Company in Greneral Meeting, but subject nevertheless to such regulations
not being inconsistent with these presents as may from time to time be
made by Extraordinary Resolution of a General Meeting, but no
regulation so made shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made.

97. The Directors may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit, and may
determine the quorum necessary for the transaction of business, and
until otherwise determined, while the number of Directors is two or more,
two Divectors shall constitute a quorum. It shall not be mnecessary to
give notice of a meeting of the Directors to a Director who is mnot
within the United Kingdom, but if he'shall have appointed an alternate,
notice shall be given to such alternate.

 98. A Director may, and the Secretary at the request of any
Director shall, at any time summon a meeting of the Directors. Questions
arising at any meeting of Directors shall be decided by a majority of
votes of the Directors present, and in case of equality of votes, the
Chairman shall have a second or casting vote.

99. The Directors may elect a Chairman and Deputy-Chairman of
their meetings, and may determine the period for which such officers
shall respectively hold office. Mr. J. 8. Edstrém shall be the first
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Chairman of the Company. In the absence of the Chairman (if any), the
Deputy-Chairman (if any) shall preside. Ii such officers have not heen
appointed, or if neither be present at the time appointed for a meeting,

the Directors present shall choose some one of their number to be Chair-
man of such meeting,.

100. A meeting of the Directors at whith a quorum is present shall
be competent to exercise all or any of the authorities, powers and dis-

cretions by or under these presents vested in or exercisable by the
Directors generally.

161. The Directors may delegate any of their powers to Committees
consisting of such Member or Members of their body as they think fit, and
may revoke the appointment of any such Committee. Any Committee
so formed shall, in the exercise of thu powers so delegated, conform to
any regulations that may from time to time be imposed on it by the
Directors. :

102. All acts bond fide done by any meeting of the Directors, or of

o Committee of Nirectors, or by any person acting as a Dixector, shall,

notwithstanding that it shall afterwards be discovered that there was
some defect in the appointment of such Director, or persons acting as
aforesaid, or that they or he or any of them were or was disqualified, be

as valid as if every such person had been duly appointed and was qualified: -

to be a Director.

103. The Directors may ab any time, and from time to time, by
power of attorney under the Seal of the Company, appoint any persom
or persouns to be the attorney ot atiorneys of thfe Gor_npany, for such
purposes and with such powers, authorities, and discretions (not exceed-
ing those vested in or exercisable by the Divectors ur.lder these pFesents, buet
including power t0 sub-delegate), and for such p'erlod a:nd subjeot to such
conditions as the Directors may from time to time think fit. Any such
appointment may, if the Direcf‘,?rs think fit, 'be made in favour of any
company, or of the members, dn'.ectors, nominees, O MmanAgers of any
company OF firm, or otherwise, I tayour of any fluctuating bodyl ?f
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person:, whether nomtiiated directly or indivectly by the Directors, and
any such power of attorney may contain such proviswns for the protec-
tion or onvenience of persons dealing with such attorney or attorneys
as the Directors think fit, and any such delegates or aftorneys. may . be
authorised by the Directors to sub-delegate all or any of the poweis,
authorities, or discretions for the time being vested in them.

104. A resolution assented to and adopted in writing under. the
hands of all the Directors, though not passed at a Board Meeting, shall
be of the same force and effect as if it had been passed at a ]‘:?os;rd
Meeting-du]y called and .constituted. ‘

w“/

Py
TRUQ%EES.

105. The Directors may, if they think £it, at any time appoint any
person or persons or corporation to act as Trustees for any of the puz-
Pposes of the Company, and in barticular to accept and hold in trast for
the Company .any property belonging to the Company, or in which it
is interested; and may execute and do all such acts, deeds, matters, and
things as may be hecessary to vest the same in any such person or
PEISONS or corporation. Any Trustes so appointed may be removed by

- the.Directors, and shall have such réemuneration, powers, and indemnities,

and perform such duties and be subject to such regulations. ag 4he
Directors may determine, |

COMMON -SEAL.\i

ed except
Previously given, and in the presenvce -
of two Directors, who shal] sign every instrament to which the seal is
alfixed; and every such instrument shyll be countersigned by the Secretary, |

vor:some other person appbinted by they Pireetors,
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107. The Company may exercise the powers given by Section 79 of
the Companies (Consolidation) Act, 1908.

INDEMNITY TO DIRECTORS AND OFFICERS.-

108. Every Director and other .officer or servant of the -Company
shall be indemnified by the Company against, and it shall be- the- duty
of the Directors out of the funds of the Company to pay all costs,
‘charges, losses, damages and expenses which he shall incur or
be put to on-account of any contract, act, deed, matter, or thing which
shall bo made, done, entered into, or executed by him on behalf of the
Company, as such Director or other officer or servant, and shall be
reimbursed by the Company all reasonable expenses incurred by him,
as such Director or other officer or servant, in or about any legal pro-
ceedings or arbitration on account of the Company, or otherwise in the
execution of his duties, except such costs, losses and expenses.as shall
happen through his own wilful neglect ox default.

- 109: :No Birectoror other officer shall be chargeable for any money
which'he shall not-actually receive, or be answerable for the act, receipt,
neglect, or-default of any other Director or officer, or for the bankruptcy,

‘insolvency, or wrongful act of any banker, broker, collector, ageunt, or
other person with whom or into whose hands any property or moneys
of.the Company may he deposited or come; or for the insufficiency of the
title to property which may from time to time be purchased, leased, or

.taken by order of the Directors on 'behalf of the Company; or for the
insufficiency of any security upon which any money of the Company
shall be invested by order of the Directors; or for any loss or damage
which may happen in the excoution of the duties of his office, or in
relation thersto, unless the same shall happen through his own wilful
neglect or default. ‘

DIVIDENDS.
110. The profits of the Company made during the financial year or

- other period comprised in the accounts submitted to the Ordinary General .

Meeting in each year (including any andivided profits brought forward

3 R 7 e
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from any previous year or other period), or _such part thereof as may be
available for distribution by way of dividend, and it shall be defermined
to so distribute, shall be distributed among the Membezrs In proportion
to the amounts paid up or credited as paid up on the shares held by

them respectively.

111, No dividend shall be payable except out of the profits arising
from the business of the Company, but wkenever & profit shall have b(.aen
derived from the Company’s undertaking for and during the p.emod
covered by any balance sheet, then such profit or any part thereof may
be distributed by way of dividend, notwithstanding that the under-
taking may have theretofore been carried on at a loss, or that the Com-
pany’s assets may 1ot be estimated and considered equal in value to the
amount of the paid-up capital, and notwithstanding that any part of .
the paid-up capital may, previously to such period, have been wholly
or partially lost or unprofitably expended.

112. The Directors may also at any time, and from time to time,
without the sanction of a General Meeting, distribute amongst and pay
to the Members out of the estimated earnings or profits of the Company,
having regard to their rights and interests therein, such sum or sums
of money by way or in the name of interim dividend, bonus or
interest on capital, as in their judgment the position of the Company
may justify.

118. The Directors may retain dividends payable on any shaves
upon which the Company has a lien, and may apply the same in or
towards satisfaction of the debts, liahilities, or engagements in respect
of which the lien exists, including all such sums of money as may be
due and payable on account of calls or instalments unpaid.

114. In case several persons are registered as the joint holders of
any share or shares, any one of such persons may give offectnal receipts

B i 4 On account Of dl‘lrl i N X
" v o ¥ dends, in respect of

115. The Company shall not he responsible for the loss of
cheque, dividend warrant, or post office order which sh
post in respect of dividends,

any

all be sent by
whether by request or otherwise.
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116. All dividends unclaimed for one year after having been

declared may be invested or otherwise made use of by the Directors for
f'he benefit of the Company until claimed. No dividend shall bear
interest as against the Companiy.

RESERVE TUND.

117. The Directors may, but shall not be obliged, before recor-
mending or declaring any dividend or honus out of or in respect of the
carnings or profits of the Company for any yearly or other period, cause
to be reserved or retained and set aside out of such profits such
sum as they may think proper to form a reserve fund to meet

- contingencies or depreciation in the value of the property of the

(‘ompany, or for equalising dividends, or for repairing, improving
and maintaining any of the property of the Company, providing
against losses, meeting claims on or liabilities of the Company,
or for such other purposes as the Directors shall in their absolute
discretion think conducive to the interests of the Company. The
reserve fund may at any time be divided into such special funds,
applicable to special services, as the Directors may think fit.

118. All moneys carxied to the reserve fund, and all other moneys
of the Company not immediately applicable or required for any payment
to be made by the Company may be employed either in the business of
the Company or be invested by the Directors upon such securities (other

than the purchase of or loan upon shares of the Company) as the..

Directors may from time to time think proper, with power for them
from time to time {0 deal with and vary such investments, and to dispose
of all or any part thereof for the benefit of the Company as they may

thinlk fit.

ACCOUNTS.

119, The Directors shall cause true accounts to be kept of the moneys
yeceived and expended by the Company, and all matters in respect of
which such receipts and expenditure takes place, and of the property,
assets, credits, and linhilities of the Company.
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120, The books of account shall be kept at the office of the Company,
or at such other: place or places as the Directors think fit.

121. The Directors shall from time to time determine whether, and
to what extent, and at what time 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 the Members, and no Member shall
have any: right of inspecting any account, or book, or document of. the
Company, except as conferred by statute, or authorised by the Directors,
or by a resolution of the Company in General Meeting. '

- 122. At the Annual General Meeting in every year (but not at the
Statutory Meeting) the Directors shall lay before the Company a
balance sheet containing a summary of the property and liabilties of
the Company made up to a date not more than six months before the
meeting from the time when the last preceding account and balance
sheet were made, or in the case of the first account dnd balance sheet,
from the incorporation of the Comphny.

123. Every such balance sheet shall be accompanied by a report of
the Directors as to the state and condition of the Company, and as to the
amount which they recommend to be paid out of the profits by way of
dividend or bonus fo the Members, and the amount (if any) which they

propose to carry to the reserve fund according to the provisions in that
behalfhéreinbefore contained. '

- 124. The cost of and incident to the formation and registration of
the Company and the acquisition by purchase of any business or con-
tract, or of any property of a ‘wasting nature, or of establishing any
new branch of business, or of developing any property belonging to the
Company, or any cxtraordinary expenditure, may be treated as capital
expenditire or spread over a series of years or otherwise treated as
the Board may determine, and the amount of any such cost or expen-
diture or any part thereof for the time being outstanding and not written

off, may, for the purpose of calculating the profits of the Company, be
reckoned as an asset.
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AUDIT.

.125. The C?mpany ab each Anmual General Meeting shall appoint an
Auditor or Auditors to hold office until the next. Annual General Meeting,
and the following provisions shall have effect, that is to say :—

(@) If an appointment of Auditor is not made at am Annual
General Meeting, the Board of Trade may, on the application of
any Member of the Company, appoint an auditor of the Company
for the current year, and fix the remuneration to be paid to him
by the Company for his services..

(3) A Director or officer of the Company shall not be
capable of being appointed Auditor of the Company.

(¢) The first Auditors’ef the Company shall be appointed
by the Directors before the Statutory Meeting, and they shall
hold office until the fixst Annual General Meeting, unless
previously removed by a resolution of the Sharcholders in
General Meeting, in which case the Shareholders at such
meeting may appoint Auditors. ;

(d) The Directors may fill any casual vacaney in the office
of Auditor, but while amy such vacancy continues, the surviving

or continuing Auditor or Anditors (if any) may act.

{¢) 'The remuneration of the Auditors shall be fixed Dy the
Company in General Meeting, except that the remuneration of
any Auditors appointed before the Statutory Meeting, or to fill
any casual vacancy, may be fixed by the Directors.

() Every Auditor of the Compuny shall have a right of
access at all times to the books and accounts and vouchers of the
Company, and shall be ontitled to require from the Directors and
officers of the Company such information and explanation as may
be necessary for the: performance*bf the duties of the Auditors.

[89964] 6
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(¢) The Anditors sball make a report to the Shareholders.

on the accounts examined by them, and on every balance-sheet
laid before the Company: in General Mesting during, their tenure
of office, and the report %!%all state— :

g . Ny
(1) Whether or not they have obtained all the informpa--

tion and explanations they have required ; and

3(2) Whetber, in their opinion, the balance-sheet
referred to in the report is properly drawn up s0..aS to:

exhibit a frue and correct view of tl].eustatei‘%f‘ the Com-

pany’s affairs: aceording tothe best of thei;"innfornmtion and

thr’/fexpla,na,tions given to them, ;md as shown by the books. "

&

of the Company.

(%) The belance-sheet shall be signed on behalf of the

Board by two of the Directors of the Company, or, if there is.
only one Director, by that Director, and the Auditers’ Teport
shall be attached to the balance-sheet, or there shall be inserted
at the foot of “t)h'e ba.lanc'e-s]:ieet;a reference to the report, and
the report shall be read before the ﬁ_(}'fq_‘i’f'l?pafi}y in General Meeting,

and shall be open to inspection by any :‘Sha.rehblder; who shall .~
b6 entitled to be furnished with a copy of the balance-sheet and ~

Auditors’ report at, o chargé not exceeding 6d. for every 100
words, A L :

(@) A p‘éréon, other than a retiring Anditor shall not be | ,

capable of being appointed -Auditor at an Annual General

Meeting unless notice of an intention to nominate that person to -

¢

the office of Audifor ‘has been given by a Sharcholder- to the
Company not less than, fourteen days before the Annual General
Meeting, and the Company shall send a copy of any such'notice
to the retiring Amditor, and shall Ig{ve'notiée thereoi to the Share-
wolders, either by advertisement or in any other mode allowed
by the Articles, not less than seven days before the Annual
Genern] Meeting: Provided that if, after a notice of the
intention to nominate an Auditor has been go given, an Annual

ey
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General Meeting is called for a date fourteen days or less after
that thica has been. given, the notice, though not given within
the time required by this provision, shall be deemed to have been
propeily given for the purposes thereof, and’ the notice to be
sent or given by the Company may, instead of being sent or given

within the time required by ghis provision, be sent or given ab
the same time as the notice of the Annual General Meeting,

126: Bvery account of the Directors, when audited and approved by
o (yeneral Meeting, shall be conclusive, except as regards any error dis-
covered therein within thvee months next after the approval thereof.
Whenever any such error is discovered within that period the account
shall forthwith be corrected and thenceforth shall be gonclusive.

NOTICES.

127. Any Notice may be served by the Company upon any Membeor
whose registered place of address is in the United Kingdom or abroad,
either personally or by sending it through the post in & prepaid letter
addressed to such Member at his registered place of address.

198. A Member whose rogistered place of address is mot in the
United Kingdom may, from time to time, notify in writing to the
Compa. j some place in England to be called his address for service, which
shall Le deemed his registered placo of address for the purpose of the last
preceding clause hereof, and ary notico may be served by the Company
apon such lember by sending it through the post in a prepaid letter
addressed to him at grich address.

129, As regards Members (if ony) who have no registered address, o
notice posted up in the office shall be deemed to be duly gorved on them
at the expiration of twenty-four hours after it is so posted up-

130. Any notice t0 be given by the Company to the Members or any
of them, and not provided for by these presents, shall be sufficiently given

[89964]
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by advertisement, and any noticeavhich may be given by advertisernent
shall be advertised once in two London daily newspapers,

131. All notices with respect to Shares ‘or stock standing in the
names of joint holders shall be given to whichever of such persons is
named first in the register, and notics so given shall be sufficient notice to
all the holders of such Shares or stock.

182.' Any notice sent by post shall be deemed to have been served at
the time when the letter containing the same is posted, and in proving
such service it shall be sufficient to prove that the letter containing the
notice was properly addressed and Put in a post-office letter-box or handed
in at & post-office,

133. Where a given number of days’ notice, or notice extending over
any other period is required to be given, the day of servira shall, hut the
day upon which sueh notice shall expire shall not; be included in such
number of days.or other perigd. .. -

DISTRIBUTION OF ASSETS ON WINDING-UP.

134. If the Company shall be wound up, the Liquidator (whether
voluntary or official) may, with ihe sanction of an Extraordinary
Resolution, divide among the contributories in specie any part of the
assets of the Company, and may, with the like sanction, vest any part
of the assets of the Company in trustees upon such trusts for the benefit
of the contributories as’tho Liquidator, with the like sanction, shall
think fit. ) :
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