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Meworvaninm of Assoriation

- QF —

GORDON & SMITH LIMITED.

1. The name of the Company is “ Gornon & Smrrm Lamirep.”

2. The registered office of the Company will be situate in

England.

3. The objeets for which the Company is established are:—

(¢

) To acquire and lake over shares in Thomas Gordon

(London) Limited, or in the alternative, to acquire
the freehold or leases of premises known as the
Shaftesbury ITolel, Great St. Andrew Street, London,
and to purchase, fake on lease, or otherwise acquire
messuages or huildings known as 46 and 47, Frith
Sireet, SMoho, or other lands or premises elsewhere; to
mainiain or erecet on such lands as aforesaid or any of
{hem an holel or hotels or any other necessary build-
ings and works, and o use, convert, adapt and maintain
all or any of such lands, messuages, buildings and
premises lo and for the parposes of hotels, taverns,
lodeines houses, Fyery and other stables, or garages,
with their msual @nd neeessary adjonels: To fit ap and
fornish the same. aned {o earrv on the businesses of
hotel, tavern and lodeing house Lkeepers, restanratenrs,

P
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To acquire Hotel
and premises,
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To dovelop land
and promises,

General powers.

(b)

2‘

licensed victuallers cembined with ibat of wine snd
spirit merchants, and 2 livery stable or garage keopers
or to use (he same for concerts, danecing Cr clubs; Y
il and let the lands and MesSuAges of the Company,
or Lo use the same or any part thereof, or {0 acquire anfi
use other lands for agricultural purposes; to appropi-
ate any part or parts of ihe property of the Company
for the purpose of and fo puild and let shops, oﬂicfes,
and other places of business; to purchase or otherwise
acquire the goodwill of any hotel or tavern; to carry on
any other husiness or businesses which may seem to
the Compeny capable of being carried on advantage-
ously in conncction with the above, or calculated to
de,vélop and cnhance the value or render profitable any
property or rights of the Company.

To develop and turn to account any land acquired by or
in which the Company is interested, and in particular
by laying out and preparing the same fov hailding
purposes, construeting, altering, pulling down, decorat-
ing, maintaining, furnishing, fitting up and improving
buildings, and by planting, enclosing, paving, draining,
farming, cultivating, letting on building lease, or
huilding agreement, and by advancing meney to and
entering into contracts and arrangements of all kinds
with huilders, tenants and others,

To carry on all or any of the following businesses, viz.:
Buyers and sollers of and dealers in land, houses, and
real property, builders and contractors, decorators,
merchants, dealers in stone, sand, lime, timber, hard-
waze and other building and draining requisites, brick
and iile and terra cotta makers, carriers by land and
water of passengers and goods surveyors, house and
estate agents suppliers of gas, water, electricity and
power, ship owners, warchousmen, wharfingers, barge
owners, lightermen, forwarding agents, underwriters,
and insurers of ships’ goods and other property, general
traders, lodging house keepers, refreshment purveyors,
market gardeners, greengrocers, fruiterers, flovists, fish-
mongers, poulterers, game dealers, general drapers,
hosiors, halters, tailors, oulfitters, ironmon;qers,
jowellers, and diamond merchants, bakers, confec-
tioners, furniture dealers in all branches, ‘stationers,
bootmakere, leather mwerchants, dvers, cleanecrs and
hn.mdm'm'sa. provigian perchants, grocers, glass and
china merchants, tobaeranists, enrn merchants and hay
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"i i Aand strany salesmen, and any other husiness which may
s g asern abeclly or indivectly conducive ?to any of the
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(d) To acyuird any polivies, book debts, real and personai
property, patents, reversions, &e¢., and to hold either in
the name of the Company, or of trustees or otherwise,
and to develop, deal with, work and turn to account the
same; as importers and dealers in all kinds of building
materialg; to undertake and carry out all kinds of
assurance business exeept life assurance; general
ageney husiness; to collect and guarantee renfs and
debts; as sloek «nd share dealers, company promoters,
financiers, bankers, concessionaires; and further to deal
in, make merchantable, sell and dispose of ores,
minerals, goods and merchandise gencrally, in any part
of the world; to carry on the business of a mining
smelting, trading and metallurgical company in all its
branches; to wequire any lands und estates, and to
develnp the resources of the same by clearing, draining,
farming, plunting, or huilding thereon ; to construet and
maintain mills, machinery, and appliances, smelting
works, lahoratories, canals, rail and tram roads,
G AT TR YIS WSO e,
o construct, carry out, maintain, widen, lay out,
improve, manage, work, control, and superintend any
roads, ways, tramways, railways, bridges, docks,
harbours, reservoirs, watorcourses, aqueducts, wharves,
e o hen,. lombankments, furnaces, saw mills, crushing works,
@ e gem e e /h;g:-f;raulic works, electrical works, factories, ware-
sy wweens 1| houses, shops, places of worship, places of amusement,
o mlisnds. [ hotels, clubs, rostaurants, Dhaths, pleasure grounds,
‘ parls, gardens, roading rooms, stores and dairies, and
to construet, supply, lay down, and maintain pipes,
mains, wires, cables, appliances, fittings, and other
i things necessary for the supply of gas, water, or elec-
tricity, and generally fo execute and do all such other
vorks end comeniences und thimegs as may seam
direeily or indireclly condueive to any of the objects of
the Company, and o copteibuie to, subsidise, or
vtherwise aid or {n Y~"a part in any such operations.
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(fy To lay out and prepare any lands for any kind of
athiclie sports, and for playing thercon games of ericket,
foothall, bowls, golf, curling, lawn fowinis, polo, or any

Policies,
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Construet and
maintain places of
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Reecrontion,
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To let out property.

"To supply power.

To orect telegrapha

L shting,

To wcquire prtents

()

(k)

4

other kind of smugement, recreation, sport or ext ertain-
ment, ond to  construct stands, puvilions, bootls,
stabling for horses, paddocks, refreshment rooms, and
other erections, huil!ings and conveniences, whether of
a permanent or temporary nature, which may seem
divectly or imdirec’i = condncive fo ihe Comnpany’s
objects, and to couu .ct, hold and promote athletic
sports, polo, lawn te-omis, and other matches or meet-
ings, agricultural, hovse, flower, and other shows and
oxhibitions, and other vise use the Company’s property
and rights and to give and contribute towards prizes,
cups, stakes and other ~+wards.

To let out on hire all or any of the property of the
Company {whether real or personal) including every
description of apparatus or appliances of the Company.

To carry on the business of suppliers of light, heat and
power and carriers of passengers and goods.

To acquire the right to use or manufacture and put up
telephones, telegraphs, phonographs, dynamos, accumu-
lators, lamps, and all apparatus now known or that may
hereatter be invented, connected with the generation,
accumulation, distribution, supply and cmployment of
electricity or any power that can be used as a substitute
therefor, including all cables, wires or appliances for
connocting apparatus at a distance with other appar-
atus, and including the formation of exchanges or
centres.

To contract for the lighting of any public or private
place or property by gas, electric or any other light, and
to establish and maintain centres from which light, heat
or power may be distributed in. any way, or supplied or
nsed for any purpase. and to contract for the perform-
ance of any service, or the execution of any work which
can be effected by eleotricity, magnetism, or any
mechanical or scientific process.

To murchase or otherwise acquire lefters patent,
brevets d’invention, concessions, licenses, iuventions,
rights and priviloges, subject to royalty or otherwise,
and whether exelusive or mnon-exclusive cr limited,
v any part inferest in such lefters patent, brevets
d'invention, concessions, licenses, inventions, rights and
privileges, whether in the Tiited Kingdom or in any
other part of the world,
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To sell iet or mant any patent rights, hrevets dinven-
tion, eoneessions,  license,  inventicns, righis  or
privileges, helonging to the Company, or which il may
acquire, or any interest iu the same.

omroeh et
wiphts,

(m) To regiswr any patent or patents for any invention or o obin privileg.

(n)

(0)

»

(@

()

(s)

inventions, to obtain exclusive or otber privileges in
respect of the same, in any part of the world, and to
apply for, exorcise, use, or otherwise deal with or tuin
to accounl any patent rights, brevets d'invention,
coneessions, monopnlies, or other rights or privileges,
Acts of Parliament, or Provisional Orders, either in
the [Mnited ingdom or in any othes part of the world.

To manufucture and produce, and irade and deal in
all machinery, plan. arvticles, appliances, and things
capabie of heing mannfactured, produced or fraded in
by virtue of or in conuection with any such letters
patent, brevets d'invention, concessions, licenses, inven-
tions, rights, or privileges as aforesaid.

To purchase, take on lease o1 in exchange, hire or
otherwise acquire and hold for any estate or interest,
any lunds, buildings, easements, rights, privileges,
concessivns, machinery, patents, plant, stock-in-trade,
and any cral and personal propery of any kind
necessary or convenient for the Corupi .¥'s business.

To erect, construct, lay down, enlaroe, aller and main-
tain any buildings, works. and m#s. -inery nervssary or
convenient for the Company’s business.

To borrow and raise money for the purpose of the
Company’s husiness.

To mortzage and charge the undertaking and all or any
of tlie real and personal property. present or future, and
all or uny of the uncalled capital for the t. a¢ heing of
the Company, and to issue at par or at a premium or
discount, debentures, mortgage doF mtures, and dehon-
ture stock payahle to bearcr or « therwise, and cither
permanent or redeemable or repuyable, and collalerally
ov further to secuire any securities of the Company by a
trust deed or other assurance.

To issue and deposit anv securities which the Company
hag power to issue by way of mortgage to secure any

To deal in
appliances,

Acquire lands,
buildings, &c.

Erect bLuildings &c,

Borrow monoy,

Mortgage and
chargo undertakir;
&e.

Tagne wnd depuosit,
sevnriliog,
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Make advances
and act as bankers,

Grant pensiing, &e.

Support und aub-
seribe to school and
other institutiony
and trade societics,

Make rnd accept
bills of exchange,
219
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invest moneys,
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surn less than tue nominal ameunt of such sewuriies,

and also by way of security for the performance of auy
contracts or obligations of the Company.

To receive money on deposit or loan upon such ierras
as the Company may approve, and to guarantee the
debts and contrucis of customers and others.

To make advances to customers and ofhers with or
without security, and upon such ferme as the Company
inay approve, and generally to aet as bankers for

gustomers and others.

To grant pen. ions, allowances, gratuities an< bonuses
to employés cr ex-employés of the Company or its
predecessors in business or the dependents «f such
persons, and to establish and supyort or to aid in the
establishment and support of any schoois, and any
edusational, scientific, literary, religious or charitable
institution, or trade scciefies, whether such socleties
be solely connected with the trade carried on by the
Cempary or its predecessors in bhusiness or mot, and
any club or other establishment calculated to advance
the interests of the Company or of the porsons
employed by the Company or its predecessors in
business. .

To draw, make, accept, endorse and execute promissory
notes, hills of exchange and other negotiable
instruments.

To issus any shares of the Company at par, or at a
premium, or as fully or in part paid up, and to invest
and deal with the moneys of the Company not imme-
diately required upon such securities and in such
manner 48 may from time fo time be determined.

To pay for any property or rights acquired hy the
Company either in cash or shaves, with or without
preferred or deferred rights in respect of dividend or
repayment of capital or otherwise, or by anv securities
which the Companv has power to issue, or partly in
one mode and partlv in another, and gonerulls on such
terms as the Company may determine. )

1 o iT4] =
To remunerate any person or company for services
rendered o te he rendered in placing or assisiipe to
., ' -
place arey of the shares or debenture eapital op other
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socnrities of the Company or in or ahout the formation
or promotion of the Compamy or the conduet of its
husiness.

To aceopt payment for any property or rights sold, or
cthorwise disposed of or dealt with by ihe Company,
citbes in cash, by instalments (1 otherwise, ox in shares
of any company or covporativn, with or without
deferred o preferred rights in rerpect of dividend or
repayment of capital or otherwise, or Ly means of a
wortgage or hy debentures or morigage debentures » v
debenture stoek of any ecompany or corporation, o1
parly io ove mode and partly in another, and generally
on sach terms a. the Company may determine.

To onter into partnership or any joint purse arrange-
wenl or any atrangement for sharing profits, union of
interests or co-operation with any company, firm or
person carrying on or proposing fo carry on any busi-
ness within the objects of this Company, and to acquire
and hold ghares, stock or securities of any such
company.

To establish vr mowmote o1 coneur in establishing or
promoting any odher eannany whose objects shall
snclude the wequisition and taking over of all or any of
the assets and liabilitieg of or shall be in any manner
calculated to advence directly or indirectly the objects
or interests of this Company, and to acquire and hold
shares, stock or seevrities of and guarantee the payment
of any seeutities issued by or auy other obligation of any
guch company.

To purclia, . or otherwise acguire and undertake all or
any part of the business, property and transactions of
‘any PErson or coMpany carrying on any husiness which
this Company is authorised .0 ¢ © y on, or possessed of
property suitable for the purposes of the Company.

Ty sell, improve, manage, develop, turn o account,
exchange, lof on rent, royalty, share of profits or other-
wise, grant licenses, easements and other rights of and
over and in any other manner deal with or dispose of
the undertaking and all oo any of the properly for tho
time being of the Company.

Ty winalgamate with »ny ofher company whese objeets
are to include objeets similar to those of this Company,

Accert payment i
cash or shares, &

Enter inlo
partnership or
joint purse
arrangements, &e.

Promote other
compinies,

Acquire shares &e.
in such other
company.

Purchuso other
business or
property.

Sell or otherwise
deal with
undertaking,

Amalpamate with
vlher company,



Distributo property
among Membars,

Trads protoction
asgociations,

Generally do thinge
conduciva to above
objects,

5

whether by sale or purchase (for shavss v otherwise)
of the undertaking, subject to the uabilities of this or
any such other company as aforesaid, with or without
winding up, or by sale or purchase (for shares ox other-
wise) of all the shares or stock of this or any such
other eompany as aforesaid, or by partnership, or any
arrangoment of the nature of partnership, or in any
other manner,

(gg) To distribute among the Members in specic any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so thai no distribu-
tion amounting to a reduction of capital be made except
with the sanction (if any) for the time being required
by law.

(hh) To join, subscribe io, or otherwise assist any trade
protection association, or any association, fund or union,
for the furtherance of the temporary or permanent
interests of this Company or any companies, associa-
tions, firms, individuals, or persons having objects or
interest in common with or similar to the objects or
interests of this Company or any of them.

.

(ii) To do all or auy of the above things in any pa:t of the
world, and either as principals, agents, trustees, contrac-
tors or otherwise, and either alone orin conjunction
with others, and either by or through agents, sub-con-
tractors, trustees or otherwise, and to do all such other
things as are incidental or conducive to the ghove
objects or any of them.

4. The Jiability of the Members is limited.

5. The share capital of the Company is £81,000, divided into
30,000 shares of £1 each and 20,000 shares of One Shilling each
(with power to increase or docreasc). Any of the said
shares for the time being unissued and any new  ghayes
from time to time fto be ecreated may be issued with op
subject to any preforential, deferred, qualified or other special
rights, priviloges, corditions or restrieiions. whether in regard to
dividend voting, return of eapital or otherwise. The ri,qht\s of the
hotders of Preforence Shares or any other speeial class of shares for
the time being forming part of the capital of the € ‘ompany mgrv ho
modified, affected. variod, extended, op sarrendered with Ifhr-, q:mo 5,
tion of an Fxtraordinary Resolution of Members of the ('lf;q‘q )
provided by the Articles of Association v wistoroq herewith It t not
furthier or otherwige It not



A
0

.
£y
% 1

«

4y
)

N
e

o~

@

WE, the sevoral persuns whose names and addresses ave subseribed,
are desirous of being furmed into a Company in pursuance of
this Memsorandum. of Association, and we ;2spectively agree to
taks the number of shares in the capital of the Company seb

opposite vur respective names.

NAMES, ADDHESSES ANJD DESCRIFTIONS 0OF SUBSCRIBERG,

Number of Shares
token by each
Subseriber,

Le[{ﬁﬁ 6.30 Koo 'gcuulwv.)

mﬂﬂmfﬂm,wg\; W L.;

Sparictin - Blicilis O

bo Blrw Ko,
&MM fovu-// e , Fedeoe.

S A Y D R

DATED the /' 7 ?a,y of (@L?ﬂf% , 1919,

WITNESS to the above signatures—

Firrsy SomorSl,

/4



! 'lif)gﬁi?d COMPANIES ACTS 1908 70 1617

COMPANY LIMITED BY SHARES.

Artirles of Azgociation

— OF —

GORDON & SMITH LIMITED.

PRELIMINARY.

1. Subject as hereinafter provided the regulations contained
in the Table marked “A” in the First Schedule to the Companies
(Consolidation) Act, 1908, hereinafter called Table “ A" shall apply
to this Company.

9. The following Articles of Table © A* shall not apply to this
Company, that is to say, Articles 5, 9, 12, 29, 34 to 40, (inclusive)
49, 46, 51, 59, 70, 73, 77, £3 and 95.

3 The Directors shall forthwith, on behalf of the Company,
anguire all or any part of the shares of Thomas Gordon (London)
Limited or in the alternative the Lusiness leases of premises and
the undertaking and other assets (or any of them) referred to in
Paragraph (a) of Clause 8 of the Memorandum of Association of
the Company. No ohjection shall he {aken io the acquisition of the
said shares or the husiness or undertaking or other assets upon the
ground that any promotor or Director wag a vendor to the Company
or otherwise party to or inferested in the said acquisition or
purchase or thal any vendor stood in a fidoeiary relation to the
(fumpany or that the pmehase congideration was fixed without
independent vahtion or that the Direetors did not in the eirenm-
stances constitute an independent Doard nor shall any promotor
or Director be Hiable to aceount fo fhe Company for any profit or

o

o

g“ -
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henefif derived by him under the said acquisition or paechase by
reuson of the foregoing; =2nd every Member of the Company,
whether pres-nt or fulure shall he deemed to have beeome guch upon
the Yyosig f this pronis.

4. The Company is a Private Company and accordingly (a)
No iuvitation shall be issaed to the public to subscribe for any
shares or debentures or debenture stock of the Company (b) Tho
pumber of the Memhers of the Company {exclusive of persons in
the employment of the Company and of persons who having been
formorly in the employment of the Company were while in such
omployment and have coptinned after the determination of such
employment to e Morabers of the Company) shall be limited o 50.
Provided that far the purposes of this provision where two or moro
porsons hold one or more shares in the Company jointly they shall
he treated as a single Member and (¢) the Directors may in their
discretion refuse to vegister the {ransfer of any share to any person
whom it shall in their opinion be undesirahle in the intevests of the
Company to admit to membership.

STTARES.

5 The shares excent where otherwise provided shail be allotted
or otherwise disposed ¢* by and at the diseretion of the Directors,
on such torms, at such times to such persons, in such manner and ab
par or premium as they shall think fit.

8. Save as provided by Clause 12 hereof mo share shall be
transterred to a person who is not a Member as long as any person
is willing to purchase the same at a price to be fixed as hereinafter

provided.

v Tn oder to ascertain whether any Member is willing to
purchase a share the person whether a Member or not proposing to
transfer the same (hercinafter called “ibe retiring Member”) shall
aive notice in writing to the Compsmy that he desives to transfer
ihe same and such notice shall specify the price ho fixes and such
notice shall constitute the Company his agent for the sale of the
ghare to any Member of the Company at such price.

8. Tf the Company shall wilhin the space of twenty -cight days
aftor such notice find a Member desiring to purchase the share
(hereinafior coiled ©the purchasing Member™) and shall give nolice
therent to e vetiring Momber, ho shall be hound at such time
within fourfein days afterwanrds as (b Cfompany shall appoint uporn
payment of ihe prive so fixed, 1o fransier the share to the purchasing
Momber, '
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g, Lf in any easc the retiving M erdher afler having becom:
bound as aforesaid makes default in fransfeTing the ghare tha
Company may receies the purchase money and shall thereupon
cause the name of the purchasing Member to be entered in the
registor as the holder of the share and shall hold the purchase money
in trust for the rotiving Member. The roceipt by the Company for
ihe purehase money shall be a good discharge to the purchasing
Member, and he shall not he bound {o see to the application thereof,
and after the name of the purchasing Member has been entered in
the register the validity of the proceeding shail not be questioned

by any person.

10. If within the space of twenly-eight days after being served
with any such notico as aforesaid the Company shall not find a
Member desiring o purchase the share and give notice in mauner
aforosaid, the retiving Member shall, at any time within thres
calendar months afterwards, be at liberty to sell -nd transfer the
share to any person and ab any price.

11. The Company in General Meeting may make, and from
time to time vary rules as to the mode in which any shares specified
in any notice served on the Company pursuant to Clause 7 hereof
shall be offered to the Members, and as to their rights in regard to
the purchase thereof, and in particular may give any Member or
elass of Membors a preferential right to purchase the same; unftil
otherwise determined every such share shall be offered to the
Members iu such order as shall be determined by lot, to be drawn
in such manner as the Directors think fit.

12, Any share may be transferred by a Member to any son or
daughier or son-in-law, and any share of a deceased Member may
he troasferred by his cxeculors or administrators to any son or
daughter, or son-in-law or widow or widower of such deceased
Member and (Hause 6 hereof shall not apply to any such transfer.

COMMISSION,

13. The Directors may pay or agree to pay a commission on
hehalf of ihe Company to any person in consideration of his
subsaeribing or agreeing to subsecribe whether absolutely or condi-
tionally, for any shaves in the Company or procuring ()rtaqmoinﬁ to
proenre subseriptions whether absolute or conditional for alny Sh;l'es
in the Company but the amount or rate of such mmmissi;m shall
nol exceed Ten per eent of the nominal amount of the shaves so
offered and the amount ov rate so paid or auereed 1o be paid shall he
digelosed in the manner required by Seetion 859 of the Aet,

o

0%
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4. Where the Compray tie paid sny sume by way of commis-
sion in vespeet of any shares or debentures, or «lowed any sums hy
way of discount in respeet of any debenfures, such statement thereof
shall he made in the halance-sheet as is required by Seetion 90 of
the Act.

TNCREASE AND REDUCTION OF CAPITAL

15. The Company may by Ordinary Resolution increase the
eapital of tho Company by the creation of new shares. Such new
shares may be issued with or withoul any speeial conditions, prefer-
entce or priorily either is to dividend or capital, or both vr with any
other special rights or advaniages as the Divectors may think fit. In
the absence of any such special conditions or rights, such new shales
shall be held under the same conditions as if they had been part
of the original capitel. This olause shall not abrogate the powers
of the Directors under Article 23 hereof but shall be alternate
thereto.

16. The Company may from time to time by Special Resolution
reduce the capital of the Company in any manner for the time being
authorised by law.

BORROWING POWERS.

17. The Directors may from fime to time in their discretion
borrow for the purposes of the Company any sum or sums of money
on such stcurity and in such manner as they in their discretion think
fit, in accordance with the powers contained in the Memorandum of
Asgociation.

HODIFICATION OF RIGHTS.

18. If and when tho capital of the Company is divided into
shares of diffcront classes the rights and privileges of any class may
be affected, modified, commuted or abrogated with the consent in
writing of the holders of ab least three-fourths of the shares of that
class issued, or alternatively with the sanction of an Exftraordinary
Resolution. passed at a separi!s ({eneral Meeting of the holders of
the shares of that class issued. . he quorum ab such meeting shall
be persons holding or represonting by proxy the holders of
one-fourth at least of the shares of that elass issued, bub otherwiso
the provisions of theso presents or of Table “ A rolating to lixira-
ordinary Resolutions and General Meelings shall matatis mudandis
apply- “This clause shall not operate {o vestrict any powors wiich
the Compauy would havo p()ﬁsﬂss(ad in ihe ohmence thereof.
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MEBTINGS.
48 houry’ notice of any {(teneral

19. Tt shall be sufficient to give
be road accordingly.

Mocting, and Claose 49 of Table * A™ shall
Jause 46 of Table * A

90. The General Meeting reforred to in C
e proseribed LY the

shall be held at such time and place as may
Directors.

91, Where a Special or Extraordinary Resolution is proposed
to be passed the first and confirmatory meetings may be convened
by bhe same nolice, and such notice shall be valid and effectual,
notwithstanding that it convenes the confirmatory meeting subject
to the resolution being effectivoly pussed ab the first meoting.

992, Two Members, personally present, ghall be a quorum ab
any (Gteneral Meeting, and Clause 51 of Table A” shall be read

accordingly.

POWERS OF DIRECGTORS.

93. Th. capital of the Company may be jncreased from time
to time by resolution of the Directors by such sum, and divided info
shares of such amount, and with such preferences oT conditions as
the Directors may determine, and Clause 41 of Table “ A” ghall not

apply.
o4. All or any shares created on an increase of capital may be
offered or issued fo such persons not heing members of the public as

the Directors may determine.

95. A resolution in writing which is signed by all the Directors
sor the time being shall be as valid and effectual as if it had been
passed at n Board Mecting duly convened and constituted.

0g. The words “ Extraordinary Tesolution” shall be substi-
tuted for the words ™ Special Resolution” in Clause 3 of Table “ A"
hut tho exercise of such powers shall not derogate from the powers
of the Directors under Article 23 hereof.

97, The first Directors of the Company shall be Bracewell
Smith, B.8e., and Robert Tweedy Smith, and such other Directors

a5 shall he determined in writing by a majority of the subscribers of
the Memorandum of Asgsociation and Clause 68 of Table ™ A” ghall

he variod accordingly.

95, "The remuneration of vaeh of the Directors shall he at the
rate of £100 per anhum, with sueh sddition thereto (i any) as may

!
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b detormined by the Compauy in General Magting, Clause 69 of
Table = A" shall be vasded aeccordingy.

29, The Dircetors may hold any office or place of profit under
the Company in addition to the office of Directors and a Director
may contract with the Company and retain any profit derived under
such contract and vote in respeet thereof and in particular Directors
may be remunerated for giving gu arantees for any sums horrowed
ot payable by the Company. '

50. The quornm necessary for the transaction of business by
the Directors shall be fwo, subject fo Article 25 hereof.

31. Dividends may be declared by the Directors, end Clause 95
of Table “ A” shall not apply.

RIGL T8 OF SHARES.

9. Of the £1 shaves mentioned in the Memorandum of Asso-
ointion of the Company 5,000 thereof shall be called Preference
Yharves and 25,000 Ordinary Yhares and the remainder of the shares
shall be called Deferred xohares. T holders of Preference Shaves
shall be entitled to receive out of tho profits of each year availahle
for dividends a preferential dividend for such year at the rate of
g per cent. per annum on the capiial for the time being paid up on
the Preference Shares held by them respectively and & right in a
winding-up to payment off of the capital and arrears of dividend
in priority to other shares. The Ordinary Shares shall subject to
the right of the Preference Shares be entitled up to 16 per cent. divi-
dend on the capital paid up for the time being plus half the
semaining divisible profil. The Deferred Shares shall in any year
e entitled to the other half of the divisible profits after the Ordinary
Qhares shall have received 15 per cent. nd the Preference Shares

8 por cent.

23, The Compuny may in Genoral Meeting from time to time
issue any further portion of the shares for the time being unissued
with such preferonces, privileges annexed thereto or 10 rank
oqually with the said Cuaulative Preference Shatres as & (General
Mooting shall direct and 1f no direetion be oiven, as the Dircetors
shall detormine. This power shall not ahrogate the powers granted
{o Direetors hy Article 23 hut shall he aliernate {hercto.

a4, Whenever the eapilal by reason of the isrne of Proference
Shares or stherwige s divided into different classes of shares, all
oy any of the rights and privileges altached 1o onch class may he
Inmlii"wd. cotnintited, pifeetod, alw yanted ar deali with by agreement
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belween the Company awld any persoll purporting o rontract on

behalf of that clags, provided such agreement is yatified in writing
by the holders of ut least three-gnarters in nominal value of the
issaed shores of the clags or is eontirmed Dy an Extraordinary Reso-
lution passed at a separate General Meoting of the holders of shares
of that class, and all the provisions in Table “A” subject to the
provisions contained in these Articles as to General Meatings shall
mdatis mutandis apply to every such meoting, but so that the
guorum thereof shall he Meniber- holding or iepresenting by proxy
one-fifth of the nominal amount i the issued shares of the class;
this Article is not to abrogate from any power the Company would
have had if this class were omitted.

ALTERNATE DIRECTORS.

35. It any Director shall through illness or absence from
London be unable to attend the Directurs’ Meetings he may, by
writing under his hand, appoint any qualified Member of the
Company to he his substitute during such abgence or illness,
provided always that if the Board decide that no such appointment
shall be operative or continue to be operative such appointment
shall be of no elfect.

36. A Director may at any time revoke the appointment of a
substitute appointcd by him and appoint any person in his place.
If a Director die the appointment of a substitute shall thereupon
cease and determine.

37. Tvery person actirg as a substitute shall be an officor of
the Company and alone responsible to the Company for his own acts
and defaults and he shall not be deemed to be the agent of or for the
Director appointing him.

38, The remuncration of any such substitutes shall be payable
out of the remuncration payable to the Dirvector appointing him and
shall consist of such portion of the .ast-mentioned remuneration
as shall be agreed Dbelweon the substibute and the Dizector
appointing him.

ARBITRATION.

30. If any dispute or difference shall at any time arise hetween
the Company and any of its Membuors relait «¢ o the consideration
or any thing arising ouf of these Articles as to the righls or liabilities
of any Members or any of the officers of fhie Company whatsoever
the said dispule or ditference shall he referred (o the deeig™ne of a
single arbitrator wkler and in aecordaner with the provigions of
ihe Arbiteation Act, 1889,

[V
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