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éﬂ Thomes Barnsley Simpson

of 41 lark.Squars,’ leeds

m .
*H\ergi-]x_se_n;t-- Do solemaly and sincerely Declare that I am* & Sbplioitor of the
4 cito g
ocf lheoI-lIighr
. t -
4 gpaged in me High Court engaged in the formation of
o.., formation of " R . A N

‘or A person
named in the
Jrticles of
Assogintion
as a
Direcior (or
S;:g.rcmry)
of,

-

LARE U
the by day of 3’%%\%& ,

"* v 4 . /
%4 One thousand nine hundred and Q,MQL/L\ TR
1

before me,

Q Al , /
3% W g il

- P

A Commr'ssz'ongz}'or Oatlzs.}

Montague Burton the Tailor' of Taste = Livitep,

and that all the requirements of “The Companirs (Consolidation) Act, 1908,

in respect of matters precedent to the registration of the said Company

Wy
b . . .

“‘E’ and incidental thereto have been complied with. And I make this solemn
g

- Declaration conscientiously believing the same to be true, and by virtue
~~‘§H"H of the provisions of The Statutory Declarutions Act, 1835.

&

et QL) \

gﬁl Declared at \QX&S&/\ A WR\%

| /

¢ Qo a.m,mm\l «o\ “Xwi\\s
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To T Reasrrar o Joint Srock COMPANIES.

o 3 or @@lp the undersigned hereby testify my [or our| consent to act as
- Director [or Directors] of
) Montague Burton the Tailor of Testel IMITHD,

pursuant to Section 72, Sub-Section 1 (i), of The Companies (Consolidation)

Act, 1g08.

B SIGNATURE, ADDRESS. DiscripTION,
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? &
Dated this ng/ day of ;LMME ) 191?

¥ If a Directar signs by~ his Agent anthoud ed in writing,” the authority (stamped with 10z,
as # Power of Attorneys nust be produced to the Registrar.
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Joint Stock Companies pursuant
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Sub-Section 1 {i), of The Companies (Consolidation) Act, 1908.)
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To Tur RecistRAR o JointT STocK COMPANIES,

A or Wy the undersigned  hercly testify my [or our] consent to act as

Director [ Directors] of

£ =
idlantagne Burton the leilor of Taste LIMITED,
pursuant to Section 72, Sub-Section 1 (i), of The Companies (Consolidation)
Act, 1908,
8 % SIGNATURE. ' ADDRESS. DESCRIPTION.
‘,‘/WA - f“ﬂq\-\l . - E

A

\ Vool
o2 ST e

is reserved for binding, and must not be written™
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&
B

Dated this ’?&"5“} day of ‘%’é‘ﬂ‘%ﬁ , 1955? .

¥ Tf a Direclor signs by ¢his Agent wthorised in writing,” the authority (stampad with 10s.
as a Powsr of Attor »y) must be produced to the T.wyistrar.
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Tist of the Persons

WHO IIAVE

CONSENTED TO BE DIRECTZRS

or

MINTEGUE BURTON the TAILOR OF TASTE

LIMITED.

(To be delivered to the Registrar of Joint Stock Companies, pursuant to
Section 72, Sub-section 2, of The Companies {Consolidation) Act, 1908)
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To the REGISTRAR o JoiNt Srock COMPANIES.

L Y N AP PN (=N

hereby give vou notice, pursuant to Section 7z,

Sub-section 2,

, the undersigned,

of The

Companies (Consolidation) Act, 1908, that the following persons have consented

to be Directors of
liontegue Burton the Tailor of Taste LIMITED,
Nan. ADbpreas, l Duiscriprion,
Montague 64 Ke:.t Road, Multiple Teilor.

Msurice Burton,

Arohibald

William Wansbrough,

Berngxd Burton,

Ellis Hurwitz,

Hary ogaie.

59 The Drive,

Roundhey, Leeds.

116 Street Lans,
Roundhay, leads.

1 8t. lipry's Terxace,
Chapeltown Road,
1 Leeds.

Multiple Tailor.
Multiple Tailor,

imultiple Ted lor,

‘

Signature, Address, and |
- 1
1fplicant

Description of
Jor Registration.

7 & '{

. ) i
Dated this < = -
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W

(=%
day of ’é‘mf’?,

, 192§,
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NOTE.—Thi

the REGITRAR 0F Jorxt Hioth Comraniks

T .
i . . : [R A O]
WEe the 1 ndersiened haviog consented to act as Duectorf {ekn

£ Nud’ gy
Jhend) b
Unpreed
here, uis
the amiat
wi e
A ralilicanor
*} ',lrm Wy ac
E

of Nontagae Burton the Tellor of

pagte Luren,

do Twerebiy weverally Agree o toke frioe the said Company
amd to pay for Une hundred Shaves of  Une pound rouTh
being the preseribed number of Qualification Shares for the office ol Wireetor

of the Company.

Nasgs. ADLRLRSES,

59 The Dot - Rewodoy et

Dated the 2{ d day of mmw-' , 19 »?-.f

I \Witness to the alove Signatures---

Claker X ToifBui
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Fo the REGISTRAR OF JOINT “T0CK COMPANIES. _ '

NOTE.—This margin is reserved for binding, and must not be written across.

Agreement

Py . . . 2 n respect
0@ the Undersigned having consented to act as Directors A\ f each

¥ A 3 \ ol eac,
iy M be sigrture
oi Montegue Buxton the Tailor of R Atk G Imorcat
b i il were, unless
Taste Liviren, \@%}i@gﬁg/ lh(; ;uﬁﬁiuu
. k{,ﬁ_@ﬁ*) qualification
do hereby severally Agree to take from the said Company ] lb{_mrg*r e
and to pay for = . 160 .. .Sharesof _ &1 .. each,

being the prescribed number of Qualification Shares for the office of Director

of the Company.

Nanmgs, ADDRESSES.

e T TR

2% /W/M,«/{M& A Aol s,
[l QLT e SR S

-

Dated the —Z / M day of %'gu«% , 1928

Witness to the above Signatures—
7‘_ / &.‘ ‘&-;o— LM)M s
/ j 4: {a [09, QJL ég LMJ
o - = i{?..@..f&.‘b

] {
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COMPANY LEINITED BY SEARES.
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Statonrent of the Rominal Capital Gty S
N

OF

MONTAGUSE BURTOYN the TATLUR OF TaSTE

LIMITED,

Pursuant to Section 112 of The Stamp Ack 189]?
nended by Section 7 of The IFinance Acth, 1899;
by Sectiou 39 of The Finance Aot, 1920.

WSee Page 2 of this ””"-}.!REGISTERED
|
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NOTE.

T Ant Y

THE ‘NOMINAL CAPITAL

OF
MONTAGUE BURTOUN the PAILOR JP TASTE LIMITED,
is . . .. .. . .Pour.Million . Pounds,

divided into four million Urdinory Shares of 1u/- each Shares

of and two million Preferspae Shares .of £ieach.

Signature \M. WW
Description”. fbwt""\

Dated the »?/“:{;535&&«@4-47 doy (729

ab B

*oF This Slatement  should  be signed by an Officer of the Company.
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THE COMPANLES A, 1903 10 1917,

COMPANY LIMITED BY SHLLRES.

S S ——

Menmmrandim of Assariation

or

MONTAGUE BURTON, the Tailor of Taste,

LIMITED.,

f. The name of the Company is © Moswaars Deerox, mu Tatron

or "Tases, laserep,”’?

& The Registered Office of the Company will be situated in i

v

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

(«) Po nequire by purchase or olheewise and {ake over as a
going conceern the undertaking of Montggue Burton Limited
(ineorporated in the year 1917), and all or any of the assets \REGISTERED
and linhilities theveol and the whole of (he issued share
capital of Key KBstates Limited, by way of reconstruction of ¢ _

Montague DBurfon Limiled and amalgamal.on of that E ‘/ FEE !gggi
Company and Key Bstates Tid, and all o any of the =
properties owned by Montague Maorviee Durton, Jsquire,

and oecupied wholly or in part hy Montague Burton Limited,

and with a view to sueh aequisition, reeonstruetion and

amalgamation to enler inlo ard execute the agreements

referred to in (lauvse 3 of the Compuny's Articles of

Associalion and {o carry the same into effect with or

without modification.

Y e mE

(L) To . arry on all or any oF the businesses of wholesale and
P tail(_)ﬁs_, clothiers, outfitfers, costunie, robe, dress and
. G, L] - id
man{le makers, silk mereers, makers and suppliers of 20
L9

)



(e)

(d)

(e)

)

)]

|y i e r—— -

2

elothing, lingeric and {rimpumes of cevery kind, furriers,
drapers, milliners, hosiers, glovers, haherdashers, emhroi-
Aorers, feather dresseis, and merehants, lace makers and
doalers, hatlers, hoot and shoe mokers amt dealers, and
dealors in fahries, eloth and materials oi all kinds, ribbons,
fang, perfumes and (lowers (artificial and uatural).

To carry on all or any of the husinesses of silk weavers,
cotion spinmers and doublers, flax, hemp and jute spinners,
linen and eloth manufacturers, weol comthers, worsted and
woollen  spinmers  and  worsted  stulf manufacturers,
yarn merchanty, hleachers and dyers and manufacturers,
importers and wholesale and retail dealers of and in textile
fabries of all kinds and gencrally of and in all manufactured
goods, materialg, provisions and produce.

Mo purehase, comh, prepave, spin, dye and deal in flax, hemp,
jute, woal, cotlon, silk and olher fibrous substances and to
weave or otherwise manulnctuve, huy, sell and deal in linen
and other cloths and ofher goods and {ahries, whether
textile, folted, knitted or looped, and to make and deal in
vitriel, Dhleaching and dycing materinlg, and {o supply
power.

To carry on {le business of manufacturers and dealers
in hools and shoes and all kinds of leather and rabber goods,
sports ountfitters, manufacturers, brokers and dealers in
eveles. perambulators, molor eyeles, motor ears, lorries and
vans of overy deseription, and all accessorvies used in con-
neetion  therewith, warehousemen, carmen, enrviers and
TOINON 018,

To carry on the husiness of dvapers, furnichers and
goneral warchousemen, goneral stores and multiple shop-
keepors in all {heir hranches, and for all kinds of goods,
and {o Lranseet all kinds of ageney husiness,

o acquire by puvehase, lease, exchange, or otherwise, land,
buildings and hereditaments of zoy tenare or deseription
and any cstate or interest thereir, and any rights over or
comiecled with land,, an to turn the same {o account as
may scem expedient, and in partienlar by preparing
huilding sites, and Dy construeting, reeonstrueting, altering,
improving, decorating, furnishing and maintaining offices,



e

3

flats, houses, faclovies, warchous=r, shops, wharves,
buildings, works, and eanveniences of all kinds, and hy
comsolidating, or connecting, or sub-dividing properties, amd
hy leasing and/or disposing of the wame,

(1) To manage land, huildings, and other properiv sifuale as
aforesaid whether belonging to the Commpany or not, and
to colleet rents and income, and to supply {o tenants and
oceupiers and others, refroshments, attendance, messengers,
light, waiting rooms, reading rooms, meeling rooms,
lavatories, laundry conveniences, cleelric conveniences,
stables, garages, and other advantages.

() To acquire and take over any husiness or undertaking earried
on upon, or in connection with, any land or huilding which
the Compeny 1oy desive to acquire as alovesaid, or
hocome iatorestod in, and the whole or any of the assels
and lahilities o sueh business or underlaking, and to carry
on the same, or lo dispose of, remove, or put an end theveto,
or otherwise deal with the same as may seem expedient,

(/) To establish on premises owned or ocenpied hy the Company,
ten shops, reslanrants or refveshment rooms, and in con-
neetion thevewith to earry on the business of tea shoplkeepers,
rostaurant keepers, leensed vietuallers, and snppliers of
provisions of all kinds, hoth solid and liquid.

(1) To earry on husiness as builders, contractors awmld shoplitlers,
whether in respect of property owned, occupied or leased
by the Cfompany ov otherwise.

() To earry on the business of proprictors ané managers of
billiavd halls, and manntaclurers of and dealers in hillinrd
{ables and all other necessories and cquipment for the game

of bhilliaxds.

(m) Mo carry on the business of proprietors or managers of
{heatres, palaces and halls, cinematographic or picture
shows and dancing halls, yansieal ov other exhibitions, and
{o permit the Company’s premises 1o he used for political,
edueational or sueh other purposes as may scem expedient.

(#) To cstablish and earry on, and {o promote the establishment
and earrying on, npon any property in which the Company
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is interested, of any business whieh may be convenienily
carried on upen or in eonnection with such property, amnd
the establishment of which may scem caleulated 1o enhanee
the value of the Company’s interest in sueh property, or
to {acilitaie the disposal thercol.

(0} To carry on business as capitalists and financiers, and {o

(»)

(@)

(1)

undevtake and carry on all kinds of financial, commercial,
trading, trust, loan, ageney and other operations, and 1o
finance and provide money to or Tor any company, associa-
tion, or firm in whieh the C'ompany may hold shares,
debentures or debenture stock, or other nterests or with
which the Company may have dealings upon such security
as may be thought fit or without gecurity.

To gnarantec payment of any moneys by or the perlormance
ol any contraets, liabilities, obligations or engagement of
any such company, firm, or person us mentioned in the
preceding sub-clause with or to any other company, firm or
person, and to grant guarantees and indenmities, and to
undertake obligations of cvery deseription.

To carry on any other business (whether manufacturing or
otherwisc) which may seem to ihe Company eapable of
being conveniently carrvied on in conneetion with the ahove,
or caleulated direetly or indireetly to enhance {he value of
or render more profitable any of the Company’s property.

To apply lor, purchase, ov by other means acquire and
protect, prolong, and renew, whether in the United Kingdom
or clsewhere, any trade marks, (rade names, patents, patent
rights, brevets d’invention, licences, protections, and con-
cossions which may appear likely to De advaniageous or
useful to (he Company, and to use and turn lo account and
{o maaufneture wnder ov grant licences or privileges in
rospoet of the same, and to expend money in experiment-
ing and endeavouring to perfeet any invention or discovery
and in experimenting upon and testing and in improving o1
socking to improve any patents, inventions, or rights which
fhe Company may acquire or propose to acquire.

() To improve, manage, eulfivate, develop, exebange, let on

lease or otherwise, mortgage, charge, sell, dispose of, twn
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5)
to account. grant vights and privileges in rexpect of, or
olherwise deal with all or any part of the property and
rights of the Company.

(&) Mo lend and advance money or give credit fo sueh persons,
firms, or companies and on eueh torms as may seem expe-
dient, and in partiendar o any such company as men tioned
in sub-clause (o) of this Clause and to customers and rthers
having dealings with the Company, and to give gnarantees
or hecome security Lor any sueh persons, firms or companies.

() "To borrow ov yaige money in such manner as the C‘ompany
¢hiall think fit, and in particular by {he isgue of debentures
or debenture stock ( perpetual o otherwise), and to secure
the repayment ol any money borrowed, raised ov owing by
morteage, charge, or Tien upon the whole or any part ol the
Company’s property ov assols (whether present ov T nture),
ineluding its wnealled eapital, and also by a similar mortgage,
eharge, or lien to secure and gnaranlee {he perlormance by
the Company of any ohligation or liahility it may mdertake.

() To draw, make, aveept, endorse diséount, exeeute and
issue chegues, promissory notes, hills of exchange, bills of
lading, wavrants, dchentures, and other negotiable or
transtorable insiruments.

() 'To apply for, promote, and oblain any Act of Parliament,
Provisional Order, or Liconce of the Board of Lrade or
other authority for enabling the Copany to enrry any of
ils objeets into olfeet, or for effeciing any modification of the
Company’s sonstilution, or Tor an, other purpose which
may  Keenl expedient, and to oppose any proceedings or
applientions which may seem ealeulated diveetly or indireetly
to prejudice the Company’s intevests.

(x) To enter inlo any arrangements with any Govermuents
or authorities (supreme, mwnicipad, loeal, or otherwise),
or awy corporations, eopanies, ov persolls that may seem
eonducive to the attainment of the (fompany’s objeets or
any of lhem, and to obtain from any such Government.
aulhorily, corporalion, company, ov person any charters,
eontraets, deerees. rights, privileges, and concessions which

R

o —
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(al)

(a2

(¢4) To amalgamate with, cuter into partnership or

6

{he Company may think desirable, and to carry ouf,
exorcise, and comply with any such charters, contracts,
deereos, rights, privileges, and concessious.

Mo underwrite, subseribe for, take, purehase, or otherwise
acquire and hold shares or other inferest in or scewrities
ol any other company haviug objects altogether or in part
similar to those of this Clompauy or earrying on any business
capable of heing condueted =0 as directly ov indiveetly to
henefit this Company.

To act ng agents or brokers and as trustees for any person,
firm, or company, and {o undertake and perform snb-
contraets, and also to act in any of the husinesses of the
Company through or by wmeans of agents, hrokers,
sub-contractors, or others.

To vemuneraie any person, firm or company rendering
services 1o this Company cither by cash payment or by the
allotment {0 him or them of Shaves ov seeurities of the
Clompany or any ol its Associated Companies, eredited as
paicl up in Mull or in part or otherwise as may be thought
expedient,

To pay all or any expenses ineurred in conmeection with the

formation, promelion, and incorporation of the Company, or
to contraet witl any person, firm, or company to pay the
same, and {o pay commissions {o lisokers and others for
underwriting, placing, selling, or guaranteeing the suh-
seription of uny ‘Hlmros, Debentures, Debenture Stoek, or
securities of this Company.

(@} To acquive and earvy on all or any part of the property

or husiness and to undertake any ligbilities of any person,
livm, association or company possessed of property suitable
for any of the purposes ol the Company or carrying on any
husiness which the Cempany is authorised to carry on and
as the eonsideration for the same to vansfor any Shares,
Debentures, Debenture Stoek or ofher seeurity held by the
Company or any other company or {o pay cash or to issue
any Shaves, Stocks or obligations of the Company.

into any
arrangement for sharing profits, union of interest, joint
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aaventure, reciprocal coneessions or co-operation with any
person, firny, association or company earrying on, engaged
in or about {o earry om or engage in any business or
transaction which the Company is anthorised {o earry on or
engage in, or any husiness or {ransaction capable of heing
condueted so as diveetly or indiveelly to henefit the
Uompany, and to take or otherwise acquire and hold, sell,
re-issue or olherwise denl willh Stocks or Shares in or
seeurities or obligations of and to subsidise or otherwise
assist any suceh company and to guarantee the prineipal or
interest of nny such securities or obligations or any
dividend upon any such Shares or Stoek,

Po invest any moneys ol the Company not for the
time heing requived for any ol {he purposes of the
Company in such iuvesfments (other than Stock or
Shares of the Company) asg may be thought proper and to
hold, or {rom time to time sell, or otherwise deal with such
investments,

To promote, cstablish, provide, contribute to, assist,
subsidise or manage any superannuation and pension funds,
profit-sharing, sharve investment or other schemes for the
henelit of employees or ex-cmployees of the Company and
any associated Companies or theiv predecessors in title or
the dependents or conneetions of any such persons, and to
grant pensions and allowances to any employee or
ex-employee, Divector or officer of the Company or of any
associnted Companies or Lo the dependents or conneetions
ol any such persons, and to make payments towards
insurance and to subseribe or guaraniee money for religious,
chavilable or benevolent obj&eis which may have any moral
or other elaims to support or aid by the Commpany by reason
ol the loenlity of their operations or otherwise, or for any
exhibition or for any public, general or useful object, und
generally to promote the welfare of the Company’s
employees and their dependents and conneetions in any
manner that may be thought expedient.

(a7} 1o promote any company or companies for the purpose of

its or their aequiring all or any of the property, rights and
liabilities of the Clompany, or for carrying on any business
or operations whicl the Company is authorised to carry on,

— _ e -
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or for any other purpose which may seem direetly or
indireetly caleulated 1o Dbenefit the Company and {o pay
all the expenses of or ineident 1o sueh promoiion.

(«8) Lo earry out all or auy of the loregoing ohjeels as principals,
Taetors, agenls, merchanis, hrokers, wholesale and retail
dealers or in partnership or in conjunetion with any other
person, firny, assoeiation or company or by means of any
compauy formed by the Company for the purpose.

{¢9) Lo sell, let on hire, lease, or otherwise dispose of the whole
or any part of (he wndertaking of {he Company, either
together or in portions, for such considevation as the
Company may think fit, and in particnlar for Shares,
Debentures, or seeurities of any other company.,

(¢10) To distribute among the members of the Company in kind
any property of the Company, and in particular any Shares,
Debengures, or seenrities of other companies belongiug to
this. Company or ol which this Company may have the
power of disposing.

{all) To procure the Company to be registered or recognised in
any Dominion, Colony, or Dependency, and in any TForeign
Country or Place.

(¢12) o do all such other things as may he deemed ineidental or
condueive to the allainment of the ahove ohjects or any of
them: DProvided that nothing herein contnined shall em-
power the Company to earvy on the husiness of Assurance
or to grant annuities within the meaning of the Assurancs
Companies Act, 1909, as extended by the Industrial Assur-
ance Aet, 1923, or to re-insure any risks under any class of
Assurance husiness (o which these .\ets applhy.

Tt is herehy expressty declared that each Sul-Clause of this (lavse
shall he construed independently of the other Sub-Clauses hereof, 'and
that none of the ohjeets mentioned in any ‘Sub-Clause shall he deemed
to be merely subsidiary to the ohjeets mentionod in any other
Suh-Clause.

4. f'he lability of the Membersis Hmited,

9. The Share Capital of the Company is £4,000,000, divided into
2,000,000 Preference Shaves of £1 each and 4,000,000 Ordinary Shares
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ase and with power from time {o time,

of 10s. each, with power to inere
preference

10 issue any Shaves of the vriginal or new eapital with any
idends or the distribution of assels, ov
o8, whether Deferred, € Jrdinaty or

Preforence, and whelher issued or not, and to vary he regulations of
the Company as far as necessary 1o give effect to any such preference
or priority, and upon the sub-division of a Share to apportion {he
right to participate in profits v surplus assels, or the right to vote
in any manner as hetween the Ghares resulting front such suh-division,
but 2o ihat nuless otherwise provided hy the terms of issue of any
Shaves any preferential ov other speeial rights for the time being
' Shares may be modified, affeeted ox ahrogated
lation passed al a separate

or priority in the payment of div
otherwise, over any other Shar

annexed to any chass ¢
with the sanetion ol an extraordinary reso
meeting of the Lolders ol Shaves of the class held pursuaat to Artiele

53 of the Avticles registered herewith but not otherwise.
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WE, the several persons whose Namnes, Addresses and Deseriptions
are subseribed, are desirous of heing formed into o Company in
pursnance ol thix Memorandum of Association, and we respeetively
agree to take the nwmber of Shares in the Capital of the Company
sot opposite cur respective name..

_ Number of Share-
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | faken by

each Subservibor,
-7
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Dated the (™% day of Felrwan, | jau

Witness to the ahove Signalures—
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JOMPANY LIALUTED BY SHARES, e

Articles of Assoriation

o

MONTAGUE BURTON, the Tailor of Taste,

LIMITED.

REGISTERED

|
PRELIMINARY.

{2/ FER 1929

. "The Regulations confained in Table .\ in the First Sehedule

w Tho Companies (Consolidation) Act, 19908, shall not apply to this
Company.,

2. dn these Artieles, unless the conlexl otherwise requires--—

““The Statutes ** shall mean and melude The Compnasins Aels,
1908 to 1085 anel every othor Aet of Parliament, incorporated
therewith, or substifuted therofor: and jn case ol any such
sithstitution the veferences in these presents to the provisions
of any non-existing Aol of DPaviiament shall he vead as
referving to (he provisions substituted therefor in any
new Ael,

" The Register ? shall mean the Register of Members to ho
kept as vequired hy the Statuies

“Paid up "7 chadl inehele ¢ eredited as paid up.”’

“ Seeretary ™ chall inelude any person appointed to perform
the dulies of Seeretary tengporarily.

*In writing ** shall include printed, lithographed, and type-
written,

‘-.‘54 }'} .
Vzuf e /?
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Words whieh have a speeial meaning assigned to them in the
Statutes shall have the =ame meaning in thege presents,

3. The Commany shall forthwith enter into agreements with
(a) Montague Burton Limited and Montague Manriee Burton ; and
(h) Montague Maurice Burton in the terms of the respeetive drafis
which have [lor the purposes ol identilication been signed Dy the
Company’s Solieitor, and (he Direetors shall earvy the same into effect
with or without modifieation as {hey <hall think fit. Tt shall be no
ohjection Lo the said agrecmentx or either ol them that some ol the
shareholders and Diveelors of Monfague Durlon Limited or the said
Montagne Maurice Burlon are or may he promofers of this Company
or that any of them ix alvo o Dircetor or promoler of this Company
or that in {he civeumstances the Direelors of this Company do not
constitute an independent Board, and every Member of the Company
present ov foture shall he deemed {o join the Company on ihis basis,

4. No part of the fands of the Company shall he cmployed in
the purehase of or fn loans upon the security of the Company's Shaves,

3. The Minimum Subseription upon whick the Direetors may
proceed {o allolment in the ense of the first allotment of any Shares
payable in eash is Shaves {o {he nominal value of Seven Pounds.
subjeet as alovesaid, (he husiness of the Company may he commenced
atthough the whole of the nominal eapital is not suhseribed Tor,

6. Subjeet to (he provisions of the Statutes {he Company may
pay a commission {o any person in consideration of his subseribing
ot agreeing lo subseribe, whether absolutely or conditionally, for any
Shares in the Company, ov Procuring or agreeing {o procure subserip-
tions, Whether absolule or conditional, for any Shaves in the ¢
o any amount not exceeding five per cont. of the nomiual
of the Shares so suhseribed or agreed to be subseribed,

onmpany
amount

SITARE CAPITAL.

. The oviginal Share Capital of {he Company is £4,000,000,
divided into 2,000,000 Pretorence Shaves of £1 cach and 4,000,000
Ordinary Shares of 10s. cach.  The Preference Shares confer on the
holders thereaf the right to a fixed cumulative preferential di

vidend at
the rate of seven pounds per eentum per

anmue on the amount paid
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up or eredited as paid up thercon and rank hoth as regavds return of
capital and payment of arrears of dividend in a winding up in priority
to all the other Shares for the thne being of the Company, hut do not
conler on the holders thereof any further right of participation in the
profits or assets of the Conpany nor the right o receive notices of or to
attend or vote at (General Mectings of the Company, save as provided
by Artiele 7+ hereol.

SHARES AND CERTLIFICATISS.

8. Without prejudice to any speecial vights previously econferred
on the holders ol existing shares in the Company, any share jn the
Compuany may Do issued with such prelerred, deferred, or other
special rights, or such vestrietions, whether in regard to dividend.
voting, return of eapital, or otherwise, as the (‘ompany may from
{ime Lo lime by Special Resolution determine and Preference Shares
may if and when allowed by the Statutes and subjeet to the provisions
thereof bo issued on the terms of the same heing Hable to be redeemed.

0, Subject to tho provisions of the agreements mentioned in
Article 8 hereof, the shares shali De under {he control of the Direetors,
who may allot and dispose of {he samedo such persons, on such terms,
and in such manner as they think fit. Shares may be issued at par
or at a premiwm or il and whea allowed by and subject to the pro-
visions ol the Statuies at a diseount,

16. The Directors may make arrangements on the iszue of shares
for a difforence between the holders of such shares in the amount of
calls to be paid and in the time of payment of sueh calls,

11, The Company shall he entitled {o treat the person whose
name appears upon the Register in respeet of any share as the
ahsolute owner theveof, and shall not he under any obligation {o
reeognise any trust ov equity or equitable ¢laim to or partial interest
in such share, whether or nol it shall have express or other notice

1hereol.

19. The certificatos of title to shares ov options in respect of
shares shall he issued mnder the Seal of the Company and signed
Iy o Director and countersighed hy the Seeretary or some other

poeson appointed by the Divectors.
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13. Bvery Member shall ho entitled, without payment to one
certifieate under the Common Seal of the Company, in respoeet of
the shares of cach elass held by him, specifying the share or shares
of sueh elass held by him, with the distinetive nunbers thereol and
the amount paid up thereon, Sneh cerlificate shall he delivered to (L
Member within two months after the allo(ment or registration of {he
transler, as the case may be, of sueh share or shaves.

4. I any Member shall require additional certificates he shail
pay for each sueh additional certificate sueh sum, not exeeoding One
Shilling, as the Divectors shall determine.

T JE any cortifieate Do worn out or defaced {hen upon
production theveof to tho Dircetors thoy may order the same fo he
cancelled and may issue a new certifieate in lien thereot; and il any
certifieate be lost or destroyed, then upon prool thercof Lo (he satis-
faetion of the Directors and on such indemnity as the Direetors deom
adequate heing given, a new certificate in lieu thereof shail he Ziven
to the party entitled to suel lost or destroyed certifieate. The sum
ol One Shilling shall be paid to the Company for every certifieate izsued
under this elause,

JOINI' HOLDERS OF SITARTES.

16, Where two or move persons are registered as the holders
of any sharc they shall be deemed to hold the same as Joint tenants
with henefit of survivorship, subject to (he provisions tollowing :—

(@) 'Che Company shall not be bound o register more than
three persons as the holders of any shave,

(b) The joint holders of any shave shall he liable, severally as
well as jointly, in respeet o all payments which oughi {o
be made in rospeet of such share,

(¢) On the death of any one ol such joint holders the survivor
or survivors shall be the only person or persons recognised
by the Company as having any titie to sueh share; but the

Birveetors may require sueh evidenee of death as they may
deem fit,

(d) Any one of such joint holders may give effeetya] reeeipts

Tor any dividend, bonus, or return of capital payable to suel
joint holders.
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(¢) Only the person whose name stands first in the Registor
of Members as one of the joint holders of any share shall
he entitled to delivery of the eertificate relating to such
share, or to receive notices (if so entitled) [rom {he
Company, of General Meetings of the Company, or meetings
of any class of shareholders, and any notiee given to such
person shall he deemed notiee to all the joint holders, But
any one of such joint holders may (il so entitled) attend
personally or by proxy and speaak and vote on behalf of all
the said holders at General Meetings of the Company or at
meetings ol eny class of shaveholders as if he were the sole
holder of the said shares, Provided that if more than one
of such joint holders be present at any meeting personally
ovr by proxy that one of such persons whose name stands
first in the register in respect of suel shares shall alone he
entitled to vote in respeet thereof,

() Tor the purposes ol this Avticle the executors or administra-
tors of a deecased-sole holder of shaves shall he deemed to

he joint holders.

CALLS ON SHAKTS,

17. "Mhe Direetors may subjeet to the conditions of allotment of
any Shares from time to time make Clalls upon the Members in respect
of all moneys unpaid on their Shaves, provided that no Call shall
exeood one-fonrth of the nominal amount of {the Share, or be payable
within two months after the date when the last instalment of the last
preceding Call shall have been made payable; and cach Member shall,
subjoet to receiving fourteen days’ notice at least speeilying the time
and place Tor payment, pay the amount called on his Shares to the
pc ons and at tho times and places appointed by the Dircetors. A
(lall may he made payable by instalments. A Call may be revoked by
notice hefore payment or the time for payment may be extended.

18. A Call shall be deemned to have been made at the time when
the vosolution of the Direetors authoriging sueh Call was passed.

19. If a Call payable in respeet of any Share or any instalment
of a Call be not paid before or on the day appointed for payment
thereof, the holder for the fime being of snch Sharc shall be liable
to pay interest for the same at such rafe, not excceding Ten per
centum per aunum, as the Direetors shall determine from the day
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appointed for the payment of such Call or instalment to the time of
aetual payment; but the Directors may, if' they think fit, waive the
payment of sueh interest ov any par{ thercof.

20. H Dy the terms ol the issue ol any Shares or otherwise
any amount is made payable at any fixed lime or by insialment at
any fixed times, whether on account ol the amount of the Shares ov
by way of premium, every such amount or ingtalment shall be payable
as i it were a Call duly made by the Direetors, ol which dure notice
had been given; and all the provisions hereol with respeet to the
payment of Calls and intevest thereon, or o the forfeiture ol Shares
for non-payment of Calls, shall apply to every such amownt or
instalment and the Shares in respeet ol which it is payabie.

2l. The Directors may, if they think {it, receive from any
Member willi g to advance the same all or any part of the moneys
uncalled or unpaid upon any Shaves held by him; and upon the money
so paid in advance the Direetors may (until the same would, but for
such advance, beeome presently payable) pay interest at sueh rate
(not exceeding, without the samelion of the Company in General
Meeting, six per eentum per annum) as may be agreed uwpon between
the Member paying the sum in advanee and the Djreetors.

TRANSFER AND TRANSMISSION O SHARES.
22, Shares shall he transterable and may he transferred hy an
instrument of transfer in the usual conmmion form.

23. The instrument of transfor of any Share in the Company
shall ne in writing, and sho' e signed both by the transferor and
transferee, and duly atlester  md the transferor shall be deemed to
remain the hoider of sueh S ue until the name of the transferece is
entered in the Register in respeet thereof.

24, he Direetors may deeline to register any transfer of Shares
{not being fully paid Shares) to a person of whom they do not approve,
and may also decline to register any transfer of Shares on whicl the
Company has a lien. The Direetors may also suspend the registration

of transfers during the fourteen days immediately preceding the
Ordinary General Meeting in ecach year.

h
I}
1)

A



e the Hige gf
i, waive the

£r ofierwise
nstalwent gt
e Shares or
It be payahle
h due notiee
spect {o the
re of Shares

amount or
e,

from any
the moneys
L the money
tld, hut for
- &ueh rate
in (Yeneral
m hetween

3.,

red Dy an

Company
eror anid
somed to
sleree is

I Shares
PProve,
tich the
stration
ing the

(

25, The exeeutors or admiuisirators of a deceased Member (not
heing one of several joint holders) shall be the only persons recognised
by the Company as having any title to the Shares registered in the
nawe of suel Member, and in case of the death of any one or more
of the registered joint holders of any shares, the survivors or surviver
shall he the only persons or person recognised by the Company as
having any title to or intevest in sueh Shaves. But this Article shall
not he deenied to release the estate of & deccased joint holder from any
Hability in vespeet of auy Shaves held by him jointly with any other
POTSON OF PEISONS,
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2. (a) Any person beeoming entitled to a Share in consequence
of the death or bankruptey ol any Member or otherwise than by
{ransfor may with the eonsent ol the Board and subject to the pro-
visions of these Articles he vegistered as a Member upon production
of the Share Certifieate, and sueh evidence as may be reasonably
required by the Directors to prove hix title, including in case of
death, linglish Probate or Letlers of Administration, ov Heoltish
confirmation, or lrish Probate or Ietters of Administration registered
in Jingland, or instead of heing registered himself, may, subjeet as
aloresaid, exceute a transfor ol such Share.

(»} The Committee ol a lunatic Member, may upon producing to
{he Diveetors such ovidence ol his posilion as may bhe reasonably
required, be placed upon the Register in respeet of the Shares held by
such lunatic Member.

(¢) Phe Divcetors shall have the same right {o reluse to register
the person entitled to any Shares by reason of the death, hankruptey,
ingolveney, or lunacy, of any Member, or a transferee from any such
person as il he were the transferce named in an ordinary transfer
presented for registration,

death or hankruptey of the holder shall be enfitled to the same
Dividends and olher advantages {o whieh he would be entitled if he
wore the Registered Holder of the Share, exeept that he shall not,
hefore heing registered us a Member in respect of the Share, be entitled
in respueel ol il to exercise any right conferred by membership in
relation tu Meelings of the Company.

97, .A\ny person hecoming entitled {o a Share by reason of the

e e e e e e g
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28, The transfer hooks may be closed during sueh period or
periods as the Board may think fit, not exceeding in the whole thirty
days in each year.

99. There shall he paid to the Company in respect of the
regigiration of any transfor. prohate, letters of admints -ation,
certificate of marviage or death, or power of attorney or dis. ngas,
sueh fee, not execeding two shillings and gixpenee, as the Boayrd
doom fit,

30, Bvery instrament ol transler shall he ledged with the
(‘ompany, accompunied by the Certifieaie of the Shares comprised
therein, and suel evidonee ax the Board may require {o prove the
title of the transferor, and (hereupon and upon payment of {he proper
foe, the transferce shall (subjeet 1o the Board’s righl to decline to
regisler heveinbelfore mentioned) be vegistered as a Memher in respeet
ol sueh Shaves, and {he insirument of transfer shall he retained hy the
Company.

FORTRITTRE OF SHARES AND LIEX,

1. I any Member fail {o pay any Call or instalment of a Call
on the day appeinted Tor payment thereol the Directors may, at any
{ime {hevealter during such time as any part of the (all or instalment
remains unpaid, serve a aotiee on him requiving him to pay so mueh
of the Calt or instalment as is unpaid, together with inferest acerued
and any expenses inenrred by reason of sueh non-payment.

12, The nofiee shall name a Luvther day (not being earlier than
the expivation of Yourteen days from the date of the notice) on or
before which such Call or instalment and all interest acerued and

~oxpenses ineurred by reason ol sueh non-payment ave to he paid, and

it shall alse name the place where payment is (o he made, such place
heing either the Registered Office or some other place at which Calls
of the Company arve usually made payable, Phe notice shall also state
that, in the event of non-payment at or hefore the time and at the place
appoinied, the Shares in respeet of which such Call or instalment is
payable will he lioble to Lorfeiture,

33, Il the requisitions of any sueh notice as aforesaid he not
compiled with, any Shaves not fully paid up in respeet of whieh such
notiee has heen given may at any time thereafter hefore payment of
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all Calls or instalments, interest and vxpenses due in respeet thereofl
has been made, be forleited by a resolution ol {he Direetors to that
cffect.

34.  Any Shaves so Forleited shall he deemed to Te the property
of the Company, and may be sold or otherwise disposcd of in such
mannev, either subjeet to ov discharged from all (‘alls made or instal-
ments dne prior to the forfeiture, as the Directors think fit; or the
Directors may, at any time hefore such Shares are sold or otherwise
disposed of, amml the forfeiture upon such terms as they may approve.

25, Any persons whose Shaves have heen Lorfeited shall eease
{0 he a Member in respect of the forfeited Shares, hut shall, notwith-
standing, remain liable to pay to the Company all moneys which at
he date of the forfeiture were presently payable by him to the Com-
pany in respect of the Shaves, togother with fnterest thereon, at such
ate not exceeding Ten per eentum per annunt as the Directors shall
appoint down to the date of payment; but the Direetors may, ift they
<hall think fit, remit {he payment ot such interest or any part thereof.

34, 'When any Shares have heen Llorfeited an entry shall Torth-
with he made in the Register of Members ol the Company recording
{he forfeiture and the date thereof, and so soon as the Shaves so fors
foitod have been sold or otherwise digposed of an entry shall also be
made of the manner and date of the sale or disposal thereof.

27. MThe Company shall have a first and paramount lien upon
all shaves not fully paid up held by any Member of the Company
(whether alono or jointly with other persons), and upon all Dividends
and honuses which may he declared in respect of such shares for all
debls, obligations, and labilities of such Member to the Company :
Provided always that if the Compay shall regisier a transfer of any
shares upon whieh it has such a lien as aforesaid without giving to
the transferee nofice of its claim the snid shares shatl be freed and

dischavged from the lien of the Company.

99. The Direcl rs may, at any time alter the date for the pay-
ment or satisfaction of such debts, obligations, or Jiahilities shall have
arrived, serve upon any Member who is indebled or under obligation
to the Company, or upoen the persen entitled to his shares by reason of
the death or hankruptey of such Member, a notiee requiring him to pay
the amount due {o the Comipamy or satisfy the said obligation, and
stating that iff payment is not made or fthe said obligation is not
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satisfied within a time (not being less than Jourteen days) specified
in ~uch notice, the shares held by such Member will be Hable 10 be
sold: and if such Member or the person entithsl fo his shares as
aforesaid shall not eomply with such notice within the time afor saidl
the Directors may sell such shares without further notice.

39. Upon any sale being made by the Directors of any <hares
to =atisfy the lien of the Company thereon, the proceeds shall by
applied ¢ First, in the payment of all eosts ol such sale: next, in
satislnetion of the debts or obligations of the Member to the Company
and the vesidue (ift any) shall be paid to the person entitled to the
shares al the date ol the sale, or as he shall in writing direct,

40. An entry in the Minute Book of the Company of the forfel-
ture of any shares, or that any shaves have heen sold to satisfy a
lien ol the (fompany, ¢hall be suflicient evidence, ax against all persons
entitled to such sharves, that the said shaves were properly forfeited
or sold; and such entry, and the reeeipi of the Commpany for the price
ol such shares, together with (where required by the Statuies) a transter
of such shares exceuted by some person appointed hy the Directors
for such purpose (and the Direetors arve hereby authorised to make
such appointrent) shall constitute w good title to sueh shares, and
the name of the purchaser shali e enfered in the Registor as a Member
of the Company, and he shall be entitled to a certifieate of title to the
shaves, and shall not he bound to see to the application of the purchase
money, nor shall his title {o the said shares be affected by any irregu-
lavity orv invalidity in the procecedings in reference to the forfeiture,
sale or transfer.  The remedy (if any) of the former holder of such
ghares, and of any rerson elaiming under or through him, shall be
against the Company and in damages only,

SHARE WARRANTS.

41, 'The Company may issue shave warvants, and accordingly the
Directors may in their diseretion, in respeet of any shares which are
fully paid up, issne under the Common Seal of the Company a Share
Warrant, duly stamped, stating that the Bearer of the Warrant is
eatitled to the shares therein speeified, and may provide, by coupons
or otherwise, for the payment of dividends or other moneys m{ the
shares ineluded in the Warrant.
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%) . .
under and upon which sueh Share \)\00 \ i Elfl}':ﬂatmns ﬂ“'d “”1"1.11“"--“
the conditions upou which a ~Sl;zn'e “‘."h::lrl::::ttlh 1 *g“@(?‘ m-] | 1”‘ et
defaced, or destroved will he i‘enmvt(;(l C011' :(1' ‘“T‘]"”“’.l"sh “""“: ““.t ’
§ ) :re placed by a new Share
Warrant, and upon which a Share Warrant will be cancelled, and the
name of the Bearer entered upon the Register as a Member of the
Company in respeet of shares included in the Share Warvrant {o he
cancelled, and sueh regulations shall be printed upon the hack of every
Shave Warrant,

43, The regulations relating to Share Warrants {o be drawn up
by the Divectors may preseribe and limit the manner in whieh a Bearer
of a Shave Warrant shall be entitled to vole at meetings of the Com-
pr.ay,  But no regulations shall declare that any person shall he
qualified to he a Director of the Company by veason of heing the

Jearer of any Shave Warrant.

CONVEBRSION OF SIARES INTO STOCK,

44, The Direelors may, with the sanction of the Company
proviousty given in Goneral Meeting, eonvert any fully paid up shares

into stock, and may with the like sanction reconverl sueh .tock into

paid up shares ol any denomination.

45, The holders of stock may {ransfor the sume or any part
thereof in the same mamer and subjeet to the same regulations as
and subjeet to whieh the shares from which the stock arose might,
previously Lo conversion, have heen {ransforved, or as near thereto
as civenmstanees admit: Provided always that the Dirvectors may
From time to time fix the minimum amount ol Stock trnnslerable, ov
rorhid teanslers of fractional parls of a pound, with power {o waive
complianee with suel ndes upon sueh occusions as (hey think fit.

46. Whe holders of Stoek shall, according to the amount of the
&tock held hy theni have the same rights, privileges and advantages
as rogards Dividends, voting at Meclings of the C(‘nnpm’»v. and other
as it they held the Shares from which the Stock arose, bt no
ee (exeept participation in the Divideirds and
shall he conferved by any sueh uliquot part
ng in Shares, have conferred such

matlers,
guch privilege or advaenta
profits of the (fompary) be
ol Stoek as would not, il exisu
privilege or advantage.
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{7, Sveh of the regulations of {he Company {other than those
relating to Share Warranis) as are applieable fo paid up Shoves shail
apply to Stock; and the words ¢ Share ” and ¢ Shareholder ?? therein
shall inelude ¢ Stoek ?? and ** Ntoekholder.”

INCREASE, REDUCTION & ALTERATION OF CAPITAL.

48, The Direetors may, with the sanetion of an Ixtraordinary
Resolution of the Company previously given in General Meeting,
increase the Clapital hy the issue of new Shaves, snch inerease to be
of sueh axgregate amount and to be divided into Shares of such
respective amomnts as the resolution shall presevibe,

49. Subjeet to the provisiong of Article 50 hereof, the new shares
shall he igsued upon sueh {erms and eondifions and with sueh rights,
priovities, or priviloges as the resolution sanetioning the inerease of
capital shall diveel, or i no divections be given as the Direcfors shall
determine,  Any new Preference Sheies may subieet to {he provisions
ol the Slatutes hoe igsned ag Redeemabln Preforence Shaves,

a0, Unless the Company in General Moo iag shall hefore the
ssue of any new shares delevniine liat the same or any of them
shall be offored, in the first instance, to the then hollers of any elass
of shares, such new shaves shall ho wunder the control of the Divectors
ag il they formed part .{ the orvininal eapital of the Company.

6L, Any capital raised hy the ereation of new shares shall, unless
otherwise provided by the conditions of issue, he congidered as part
of {he ariginal capital, and shall he subject {0 the same provisions
with refercace (o the payment ol calls and the Torfeiture of shares
or non-payment ol ealls, transter and Gansmission of shaves, lien,
or ofherwise, as o it had heen part of the original eapital,

32, The Company may in accordanee with the proviviens of the

Statutes and by sweh resolutions as requived therehy :—
|4
() Sub-divide its existing shares, or any of them, ints shares
of smaller amomit than fixed by the Memorandum  of
Association: Provided that in the sub-division of the
existing shares the proportion hetween (he amount naid
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and the amount (il any) wupnid on each share of redueed
amount shall be the same as it was in the case of the
existing shave from which the share of redueed amonnt is
derived.

() Reduee its eapital in any mamer allowed hy law;

(¢) Consolidate and divide ifs eapital into shares of larger
amonnt than ifs existing shares;

{:} Ceuneel any shares whieh, at the dale of the passing of the
rosolution, have nol heen taken or agreed {o he taken hy
any person.

MODITPLCATION OF RIGHTS.

33, T1f at any {ime the eapital is divided into different classes of
shares, the rights attached to any elags (unless otherwise provided
hy {he terms of issue of the shares ol that ¢lass) may subject to the
provisinas of the Statutes be abrogated ov varied with the eonsent
in writing ot the holders of thvee-forsths of the issued shares of that
clasy, or with the sanetion of an Extresrdinary Resolution passed at
a separafe (eneral Neeting of the holders of the shares of that class.
Po every sueh separate Genesal Mocting the provisions of these regu-
lations relating {o General Meetings shall, mutaiis mutandis, apply,
Lut so that at every swel separate General Meeting the guorum shall
he three persons al least, holding or representing by proxy one-third
of 1l issued sharves of that class,

BORROWING POWERS.

34, Subjeet to the next following Axtiele the Divectors may raise
or horuw for the purposes of the Company *'s Duginess such sum or
suiie AF money as they think fit. The Directors may secure the
repayinent of or raise any sueh swm or xums as aforesaid hy mortgage
or eharge upon the whole or any part of the property and assets of
the Company, present and future, including its unealled or unissued
Capital, or by the jssue af suel priece as they may think fit of honds,
debentures, dehenture stock or mortzages, either charged upon the
whole or any part of the property amtl assets of the Company or not
so vharged, or in cuch other wax as the Directors may think expedient,
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55, The Dirveetors shall nol, without the consent of the holders of
the Preference Shaves of the Company given by lixtraordinary R(‘*"”.]“'
tion at a Separate General Meeting ol gueh holders in accordance wfih
the provisions of Artiele 53 hereol, creale by debentures or (){]1.1'1'\\"150
any f{loating charge on lhe assels of the Company or permit Key
iistates Limited or any other company in which the Company shall
hold morve than halt the shave capital or in which the Company shall
hold a majority of the voting rvights to ereate a floating eharge on its
assels and the Diveetors ghall not, without the consent of the Company
in General Meeting, so raixe or borrow moneys or permit any sueh
other company, as above mentioned, to o raise or horrow moneys
as that the total amoeunt raised or horrowed hy the Company and alt
such other companies ineluding Key Estatex Limited as above
mentioned and outstanding at any one time shall exceed £2,000,000
in addition to the amount of loans seenred by mortgage or charge
on the properties taken over by the Company under the agreements
mentioned in (lause 3 hercol and (he properties of Koy Lstates
Linitad existing at the daie ag from which the same properties and
the shares of Key Islales Limited ave under the said agreements
taken over by the Company.  Provided that the restrietion on borrow.
ing contained :a this Article shall not apply (@) to loans seewved hy
morigage or charge upon any additional propertios whieh may he
acquived by the Company at any time and subjeet to which the same
properties are so aequived nor (B) to loans raised by the Company
or any such other company, ax ahove nentioned, hy mortgage or
eharge or otherwise lor the speeific purpose of aequiring any such
additional propertics or of repaiving, rebuilding, improving, adapting
or equipping the smne, and not exceeding in any case the purchase
price payable hy the Company for such properties and the net aetual
cost of sueh rebuilding, improvement or equipment (as the ease nay
he) mor (¢) to temporary advances-&om the (‘ompany's bankers in
the ordinary course of business. No lender shall, however, he con-
cerned to see or inguire whether the Iimits of borrowing imposed hy
this Artiele bhave heen observed. ’

:').(i.. A.n_\' honds, dehentures, debentyre stoel, mortgages, or other
seeurities Issued or {o he jssued by the Company shall he wndsyr the
(-onh.'o‘l ol the ]:Jirectors_, who may issue {hem upon sueh terms and
conditions and in sueh manner and for such consideration as they
shall consider to he for the henefit of the Company,

37, The Company may upon the issue of any

l‘i 3 l N t .[\—_‘ lo]-tn- ap, " tl 314 Lyl

confer on the ereditors
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of the Company helding the same, or on any trustees or ofhor persons
acting on their hehall, a voics in (ho management of the Company,
whether by giving to them the right of attending and voting at (ieneral
Meetings, or by empowering them {o appoint one ov more of the

el
o Wit

W e

L Koy Divectors ol the Company, or otherwise as may bo agreed.

shall

- shall 8.1l Lhe Divectors ov any of them, or any other person, shall

on il hecome personally liable For the payment of any sum primarily due

1pany From the Cowpany, the Diveetors may execute or ecause to be executed

sueh auy ortgage, charge, ov seeuri{y over or affecling the whole or any '

ORCYS part of the assels ol {he Company hy way of indemnity to secuve the |

el aiil Divectors or persons so heeoming liable ns atoresaid from any loss o

hove in respect of such linhility. ey

)

oy iy A The Register of Movigages shall be open to inspeetion hy

IR E any ereditor ov Member of the Company without payment, and hy

LU any other person on payment of the sun of one shilling lor each

C inspection,

d..:,‘m.s 0. A Repister of the holders ol the debentuves of {he Company

- shall he kept at the Registered Office of the Company and shall he

hy open to the inspeetion of the registeved holders of sueh debentures

o and ol any Membor of {Le Company, subjeet to sueh resivietions as

e the Company in General Meeting may from {ime to time impose.

oy The Divectors may close sueh Rogister for such period or periods as

o they mpy think fit, not exeeeding in the aggregate thirty days in

s1'1::11 cach year,

ling . { -

e

tual GRNERAL MEETINGS, ,‘

nny d

i Gl. The Statutory teneral Meeling shall be held at such time

on- (within a period heing not less than one month nor nove than three l*ﬁ

by moenths From the date al which the Company is enlitled to commencc 4_5:,-
husiness) and al such place as the Diveelors may defermine. : i ’

her G2, The Ordinary General Meeling ol the Company shall be held 4 :

the in each vear at sueh time nol heing later than 15 months afies the : |

i { last prvc:t-tling Ordinary General Meeling) and place as the Direclors . /

atd shall appeint.  Jn delault of a (ieneral Meeting being so held a R
Genoral Meeting may he conveneld by any three Members in the same ;

Cs, manper as< nearly ax possible as that in which Meetings are to he ,

s convened by the Direetors. o
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63, The Directors may whenever they think fis, avd thew ﬂ“?i
Upon a requisition made in writing by Mewhers i :'A‘ff“w‘”ﬁi:‘.i.';‘":: ﬂ::f
the provizions of the Statutes in that behall, convens au I*.-‘-:‘Lzahrmxja:a
General Meeting of the Company. [ at any time there ~imall 108 he
progent in Kngland and capable of acting snfficiens Directors j,,c Larin
a quorny the Directors in Fngland capable of actinz, ar i there
shall he wo sueh Directors then any fwo Members uay eonvene an
Extraordinary General Meeting of the Conipany ju the same nanner
as nearly ar possible as that in whielh Meetings way e sonvensd by
the Dirvectors, and the (ompany at suek Estraordipary Geperal
Meoting shall have power to eleet Divectors,

64 In the case of an Extraordinary Meeting ealled §n pursuanes
of a requisition, unless =ueh meeting shall bave been eailed by the
Diveetors, no husiness other than that stated in the requisigon as
the objeets of the Meeting shall be transactod,

i, Seven days’ notiee at the least or aud oreater amber of
days' notier ax in any ease may e veguired by tie Statnges femedosive
of the day on which the nofice is smved or deenwd 0 bue served. lat
inelugive of the day for which noties is givend, speeifyine the place,
the day and the hour of meeting, and in ease of spoeial Tmsiness the
general nature of snch business, shall he miven to the Members in
mmer hereinater mentioned, or in sueh other mauner (if any) as
may e presevibed by the Company in General Meetd inz: hay the
aceidental omission to give notiee tn any Memher, or the non- Teceipt
by any Membor of sueh notien, shall not invalidate the Procendings at
any teweral Mecting,

PROCEEDINGS AT GENRRAL MEETINGS,

66, The ondinary business oi an Ovdinary General Meeting shali
bir o reevive and eonsider the aceounts and halance sheets gud the
Yepurts of the Diveetors and Auditors, o oleet Dipeetors in pﬁa@@ of
these retiving, and B their remuners ation, to elest Auditors and fiv

-

their mraneration, and 1o sanetion a dividend, AR sther by si RG]

transaeted at an Ordinavy Meetin., and 2l husigess fransaeied at an
Lixtraordinary Mevting, shail ho dumed ayweeial.

67, No husiness shall bhe transueted g any Gereral Meoting
exeept the declamtion of a lividwd or the adionrnent of the

Pl
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watine ag r " , .
m((t.mg, unless a quorum of Members is present at the time when
' o eey o0 £ e 2 e
meeting procecds to business; and such quorum shall consist of two
Alembers personally present and entitled to vote

(?R. It within hall an hour from the iime appoinied for the
n:v('t_mp; a quornm he not present the meeting, if convened npon the
requisition of Members, shall he dissolved.  To any olher ease it shall
stand adjourned to the same day in fhe next week at the same time
and place or to such other day, time and place as fhe Directors may
by notiee to the Memhers appoint, and if at such adjourned meeting
a quorum he not present, the Members present shall be a ¢uorum
and may {ransnel the business for which the meeting was called.

60, The Chaivman (i any) of the Board of Directors shall
prexide as Chairman at every General Meeting of the Company. IT
thore be no such Chaivtman, or it at any meeting he be not present
within fifteen minutes after {he time appointed for holding the
moeeting, or is inwilling to act as Chairman, fhie Members presceat shall
choose one of the Directors present to he Chaivmans or if no NDirector
he present and willing to take the Chair, ihe Members present shall
¢hoose one of their numhcr to he Chairman.

=0, Phe Chairman way, with the consent of any meefing at
whielh a quorum is present, adjemrn (he meeting from fime to time
and From place to place; hut no husiness shall ho transacted at any
adjourned meeling other than the business left unfinished at ihe
meeling rom which the adjourmment teok place. When a meeling
is adjonrned for twenty.one days or more, nolice of the adjourned
mecting shall he given os i the case of an original meeling,  Save
as  alovesaid, it shall not he necessary {o give any notice ol an
adjournment or of the business to be transaced ab an adjonrned

meeting.

71. AL any tenerval Meoting cvery question shall he decided in
by o show of hands: and unless a poll be (on or
hefore {Lie deelaration of the result of the show of hands) demanded
Iy at least five Members cntitled to vote, or direeted by the Chairn.an,
a doclaration by the Chairman that a resolution has been earried ov
not ecarried, or carrvied or not earvied hy a partienlar majority, and
an entry to that elfeet in the Minute Book of the Company, shall be
c-twll(-]lls{x'(‘ ovidence of the facts, without proof of the n1}111h01° or
propoertion ol the votes roporded in Tavour of or against such

the first instance

resolution.
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2 I a poll e eiieetively demunded or sireeted in ﬂ:‘--“‘ﬂﬂ La.ev
above wmewtioned it shall (suljeet to the provisions of e next
succerding Artiele hereof) Iy taken at snel dnee aed iy <ich ranner
as the Chainuan may appeint, and either at olice or aiter an nterva
or adjourmuent anl the result of suel poll shall Lo deemnad 1o e the
resolution of the Meeting at whieh the poll was s sl Ti tow
ease of an equality of votes at any General Meeting, whether apon o
show of hands or on a poll, the Champan <had] b cpieded w0 epsting
vote.  In case of any dispute ax o the admwission or re rtion of any
vote the Chairman shall determine the sane, and saeli deterndnation
made in good faith shall e final and conelusive.

3 2\ poll demanded upon the elcetion of a Chairman or wpon
a question of adjournment shall be taken forthwith.  Any business
other than that upen which a poli has een demanded may e pre-
ceeded with pending the taking of the poll. The demand for a poll
may be withdrawn,

VOTES OF MEMBERS.

4 Un a show of hands every Member pPresent i1t Jwerson shall
have one vote, and upon a poll evers Memiur preseit in person or
by proxy shall have one vote for every shave held Iy Ehue Provided
that the holders of Preference Nhares shall have no vighit to receive
notice of or to he present or to vote, either in prrsen ar by proxy,
at any General Meeting by vivtue or in respoeet of thwir Liohlings of
Prefevenes Shaves, unless a halt-yoar's divide wl on thelr Preforene:
Shares shall be six months in arvear, or a resolurion s praposed
for reducing the Capital of the Company, or windiveup the Company.,
or direetly affceting the interests ol the holders of suel shares as
a elass as vegards dividend, roturn of o pital. or voting,  For the
purposes of this Aetiele divideuds on the Preference Shares shall be

Cdeemed to be payable hall=yearly on e fiest day of April and e

fiest day of Octoher in each year,

@ W oang Membor he & lnatie or idiot he nay vote b his
canzittee, ewrator boagisy, or othey legal carater.

W6 No Menber shall be vatitled (o he presant or to vote at any
treneral Meeting cither personally or by prony o as weXxyY Tor anothes
Member or to vote upon 1 poll or be reckoned in a guetam, wnbess all
Callx or other sums presently payable by him in respeet of the shazes
held by him in the Company bave hem paid.
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On a poll votes may be given cither personally or by proxy.

8. The instrument appeinting a proxy shall be in writing under
the hand of the appointor, or ol his altorney duly authorised in
writing, of il such appointor he a corporation either under its common
seal or under the hand of an officer or atlorney =0 authovised. No
person shall be appointed a proxy whe iy aot a Member of the
Company: Provided always that o corporation heing a Member of the
Company may appoint any one of its officers or any other person
o he its proxy or Lo ael as its representative in accordanee with the
provisions of {he Staluies in that behall and the person so appointed
may wilend and vote al any Meeling and exereise the same [anclions
on hehall of the covporation which he represents as il he were an
indlividual Shareholder,

79, The instrumenl appointing a proxy, and the power of
allorney or other authorily (if any) under which il is »igned, or
o noluarially eertified copy of sueh power or authorily, shall he
deposilod at the Registered Office of the Company not less than
twenty-four hours hefore the time fixed for holding the Meeting o
adjourned Meeting or {aking the poll at which the person naaed in
suel imstrument is authorized to vole, and in default the instrunient
ol proxy shall not be treated as valid, No instrument appointing a
proxy shuli he considered valid after the expiration of twelve months

from the date of ifs exceulion.

€0, A vole piven in accordance with the terms of an instrument
of proxy shall he valid nolwithsianding the previous death of the
prineipal, or revocation of the proxy, or iransfer of the shares in
respoet of which the vote ix given, unless an intimation in writing
of the death, revocation, ov trangler shall have been reeeived at the

oflice hetore the meeting,

81, \u inslrument appointing a proxy shail be in the following
form, ur in any other form of which the Direetors shall approve:—

M Al L] +] ~
Mostaars Burros, THE PTaron or Tasre, Liiren.
1, , of

in the County of , being a Member

. s PASTE v
of MoxTirn BURTON, Par Taor oF Taste, Liirren,

herehy appoint , of ’
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as my proxy {o vote for me and on wmy behalf at the
Ordinary (or Bxtraordinary, or Adjourned, as theer case

may bey General Meeting of the Company to he held on

the dav of , 19, and at any
adjowrnment. ibereof, or al {he poll {n he laken on

, the day ol . 19 .

Ax Witness my hand thix day ot 1

DIRECTORS,

82, The number of Directors shall not he less thun {wo nor
mere than ten.

85, The first Diveetors shall he the persons who shall he nominated
in writing either hefore or after the incorpovation of the Company by
# majority of the xubseribers {o the Memorandum of Association.

S+ The qualifieation of every Director shall be the holding in
his own right and as sole holder of shaves of the Company of
the nominal value of mot less than £100. A Director may act
hefore aequiring hix qualification, but shall in any ease acquire his
qualification within one month after heing appointed a Director.

S, Wach of the Direclors other than a Managing Direetor shall
be paid oul of the funds of the Company remuneration for his services
at the rate of £250 per annum. The Directors may alzo he paid sueh
alditional remuneration as may from time to time he dotermined by
the Company in General Meoting, and unless the Company in General
Meeting shall otherwise determine, suea additional remuneration (if
any) shall he divided among them in such proportions and manner
ag the Directors may dotermine and in default of determination
equally,  'The Diveelors shall also he entitled (o ho paid their reasonable
travelling and hotel and other expenses inemered iu consequence of

{heir altendance at Board Meelings and otherwise in the exeeution
of their duties as Direelors,

86, The Dircetors may awapl special remuneration out of the
funds of the Company te any Direclor going orv
the interests of the Company, or undertaking any
that wsually vequired of Directors of a Company

restding abroad in
work additional io
similar to this,
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POWERS OF DIRECTORS.

- 87. The husiness of {le Company shall he managed hy the
Directors, who may pay all expenses inewrred in the formation and
1'(‘gi.~'_‘f1'uti0n of the Company, and may exereise all such powers of
the Clompany as are not by the Statutes or by these Artieles required
o he exercised by the Company in General Meeiing, subject, nover-
theless, to any regulations of these Articles, to-the provisions of the
Statules, and to such regulations, not heing inconsistent with the aforo-
sald regulations or provisions, as may he preseribed by the Company
in (enereal Moeeting; hut no regulation made by the Company in
Generval Meeting shall invalidate any prior act of the Direelors which
would have been valid if such regulation had not been made,

BISQUAIIFTCATTONS OF DIRKCTORS,
88, The offiee of a Diro('_tm' shall he vacaled-—

() TF he heeowe hankrapt ov fusolvent or compound with his
ereditors;

(0) I hie hecome of unsownd mind or he found a Tanatic;
() I1 he be convicted of an indietable offonce.

(d) It he cease to hold the necessary shave qualifieation, or do
not obtain the same within one month from the date of
his appoeintment;

() T D ghsent himself from the meotings of Directors for a
period of gix months without speeial leave of absence {rom
the other Direetors and the Board vesolve tiat his offiee
he vaecated;

(/) I he give the Direclors natice in writing that he resigng his
office,

But any act done in good faith hy a Direelor whose office is vaeated
as aforesaid shall be valid uuless, prior {0 the doing of such act,
written notice has heen gerved upon the Directors or an entry has
heen made in the Direetors® Minute Book staling that seeh Direetor
has ecased to he a Dirveclor of the Company.,

&0, A Direetor may hold aay office of profit under the Company
(other than that of Auditor} in eonjunction with the office of Director,

R e S—— C;
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and may enter fitn e racts or @Llld””’“ﬂl““t" or Lave dl"ﬂ,jlllﬂi vt

the Company, and shall not Do disqualified rrn offies thereby, Jr
D!l e Tie lable 10 aecount 1o the Compairy 1or any urofit arising out
of auy suck eontraet, arrangement, or dealing 1o @ hieh L is g party
or in whielt i ix interested by reason of his bean at the sawse tine
a Divevtor of the Company, provided that such Director diseloses to
tie Dogrd st or hetore the time when cueh eonlract, arrangeinent, or
dvaling is determined npon his interest therein, or, if such interest is
stubsequently acgnired, provided 1hat hie on the first oee axiong possibie
diseloses o the Board the fact that he has aequived snely interest, and
a Direetor shall not be entitled o vote as a Direetor in rezanl tu any
comtraet, arvangement, or dealing in whieh he is interesusl, or upon

any master arising theveout, and it he <hall so vote his vote shall not
L eonnted, amd he shall not he vockoued for the prurpose of eonstituting
a quoram when any such conlraet, arrangement, or dealing is under
vonsideration, Provided that the prohibition contained in thiz Article
may at any time or times he suspended or relaxed to any extent by a
General Meeting and such prohibition shall not apply to the agree-
ments mentioned in Article 3 hereol or auy of them or to any eoutract
by oy on behalt ot the Company w give to the Dircetors or any of
them any seeurity for advancees or by way of indemnity or 1o any
contract or arrangement or proposed contraet or arrangement hetw een
the Colpany and Ney Estates Limited or any other company in which
the Company holds more than hall' the issued share eapital or a eon-
trolling mpjority ol the voting rights, .\ general notiee that a
Director is a Member of any specilied firm or eompany and is to be
regavded as intevested in all transaetions with that firm er enmpany
chall be a sufivient diselosure under this clause as rexards sueh
Divector and the said frausactions, and after suel generak netice it
shall not he necessary for sueh Diveetor to give a speeial notiee relating
to any particular transaction with that fivm or eompany.

ROTATION OFF DIRECTORS.

M. AL the Ordinary General Meeting in the year 1930, and in
every subsequent year, one-halt of the Dirveetors for the time being,
ar iy their number is not a multiple of two then the sumber nearest
to and above one-hall, shall vetire from offiee, the Diseetars to retive
i each year being those who have heen longest in office sinee their
last eleetion: It ax between persons whe Lveame Direetors on the
same day those to retire shall (unless they otherwise agree among
themselves) he determined by lot.
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01, A retiving Divector shall be cligible Yor re-electicn.

920 The Company at the Ordinary General Meeting at which
any Divector retives in manner afovesaid shall 611 up the vacated
office. and may fill up any other offices which may then he vacant
by eleeting the necessary number of persons, wnless the Company
shadl determme to reduce the number of Directors,  1he Company
may alxo at 20y Extraordinary General Meeting, on notice duly given,
Al wp any vacaneies in the ollice ol Diveetor, or appoint additional
Direetors, provided that the maximum hereinhefore mentioned he not
exeeeded.

O3, 10 al any meeting at which an eloetion of Diveetors ought to
tahe place the plaees of the vaeating Diveetors he not filled up, the
vaeating Diveetors, ov such of them as have not had their places
fillodd up, shall continue in olfice until the Ovdinary General Meeting
in the next year, aud o on from {ime to time until their places have
heen filled wp.

04, The Company may from time to time in General Meeting
inerense or reduce the numb. v ol Direetors, and may also determine
i whatl 1ofation sueh inereased or reduced number is to go out of
olfice.

03, The coutinging Dircetors or Director may act notwithstand-
ing amy vaeancies in the Board: Provided thay ' the nunmiber of the
Diroetors he less than {he preserihed minimumn, the remaining Divectors
ov Direetor shall forthwith appoint an additional Dirveetor or l)iroc:lm's
{o make up sueh mininuun or {o convene a {ienceral Meoting of the
{‘ompany lor the purpose of making sueh appointimeat.

06, The Directors shall have power at any time and from time
other person to be a Divector aof the Company,
v or as an addition to the Board, but so
{hat the cotal number of Directors shall not at any time E-xmlwl the

fixed., Any Divector so appointed shall

maximum number kereinbelore lixed. . . "
hold oflice only until the next loliowing Ordinary (Gionernl Meeting,
‘ oligible for re-cleetion,

when he shall retive, hut ghall be

to time {o appoinl any
oither to fill a cagual vacane

3 - 3 > LT1 U 3 Ll

97, The Company in General Meeting may, by an Iixtraordinary

R c‘lu.tinn remove any Direetor hefore the expiration ol his period
VR . .
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in bis stead. The person so appointed shall hold office tluring: sueh
time as the Direetor in whose place Le s appointed would have held
the same if he had not heen removed,

93. Sover days’ previous notiee in writing shall he given to the
Crmpany ol the intention of any Member 1o propose any person other
than a retiving Divector or other person appr oved by the Direetors
for the cloetion to the offiee of Director: Provided always that, if
the Members present at a (feneral Meeting smanimously eonsent, the
Chaivman of sueh Meeting may waive the said notice, and may submit
to the Meoting the name of any pevson duly ¢uatified.

‘ ATPRRNATE DIRKBCTORS,

09, Idach Diveetor shall have the power 1o nominate in writing
any person to act as alternate Director in his plave during his ahsenee
from the United Kingdom or inability to act as such Direetor, or o
attond any Meeting of the Boaxd, and af his digerotion fo remove
sueh alternate Dirve otor, and on sueh appointment being made, the
alternade Direetor shall be entitled to veceive notiee of meetings ol
he Divectors and shall he subjeet in all respeets to the tevms aqil
condlitions existing with reference to the other Divectors of the ('em-
pauny. and exeh alternate Divector, whilst acting in the place of an
ahsent Direetor, shall eaercise and discharge all the duiies of the
Direetor he represeats,

100, Auy instrmment appointing au alternate Direelor shally 15
nearly as ciremmstanees will permit, he o the following form, or to
the elfeet following :-—

O T 7 M e e i i At 5.~ 3%
o

OATaxracrr Berrox e Tamor or Taste Lonren,

i
i I, ; & Direetor of
"1 Moxragre Brmroy e Taror e Pasws Lasiren, in
14 pursuanee of the power in that hehall contained in Article
v 99 of the Artieles of Associntion of {he Company., do herehy
i nominate and appoint , of
;‘ﬁ to aet as altornate Divector
in my place during my abszenve 1rom (he United Kingdom
3 or my inahility {0 aef as a Direelor as the case may be,

o exereise and disehavee all my duties ag a Direetor of
the Company.

r
i
!
%; ' As witnegs my hand this rday of 19 .7
|
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191, J*I\"c- Y person aeting ax Alernate Dirscelor for a Divector
shall be an ofiteer of the Conipany, and shall alone e responsible to the
Cempany for his own sets and defaults, and he shall not be <decred
o he the agent ol or for the Direcior ay) ointing hine "Lae 1 ant o -
tior ol any such alternate Divestor :hall he Favaole ot e the
remiieration payuble 1o the Direetor a) pointing him, and <hali eon-
sist of 2ueh portion ol the Iast-nenutos g remuneration ae <hall be
agrecd hetweon the alternate Direetor and the Dirvetor appointine him

MANAGING DIRIGCTORK,

102, The Divoctors may from tme to {ime apneint one or moe
of their hody to be a Mauaging Direetor of the Company, and niay
fix hiz or Jweir rerunevation either hy way of salary or commission
or by eonferring ¢ vight to participation in the profits of the Compauy,
or by a eombination of twa or nore of those mores.

103, Keery Managuer Director shall be linhle to he dismissed
or renoved Dy the Beard of Directors, and asother person may he
appuinted in Lis place.  The Board may, however, enter into any agree-
ment with any person who i or is aboul {e heeome a Managing
Direetor with regard to the length aud terms of his emnloyment bul
so that the remedy ol any sueh person for any hreach of such agree-
ment shall be in damages only, and he shall heve no right or claim
{0 continue in such oflice contrary {0 the will of fhe Diveetors or of
the Compn .,y in tieneral Meeling.

104, A Manazing Divector shall noi, while he conlinues to hold
that office, he lahle to retire by rotation, and he shall not be taken
inton aesount in detemaining the votation in whieh the cther Directors
slall retire (oxeopt for the purpose of fixing the number {o retire in
pach year), but he shall he subject to the same provisime as regards
removal and dicqualifieation as (he other Directors, and if he eease
to hold the oflice of Director from any cause he shall ipso faclo cease

{n he & Managing Divector.

105. The Dircetors may Irom time to time entrust to and confer
wpen @ Managing Divector all or any of the powers of the Dircetors
(exeepting the power to make ealls, Torfeit shares, horrow money, or
fssne Dehentures) that they may think fit. But the exereise of all

powers by a M aging Director shall be subject to such regulations

et 4
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and restrietions as {he Direelors may [rom {ime to time mwake o
impose, and the suid powers may at any time he withdrawn, revoked,

or varied.
LOCAL MANAGERS.

106, The Directors may provide Tor ihe local management of
the Company s affaits in any pury ol (reat Britain or Northern lreland
or in any Dominion, Colony, o1 Dependency, or abroad, in such
manner as they shall think fit, cither by establishing Loeal Boards
or Loeal Agoneles, or appointing managers ov atlorneys, or by
commitiing such management lo auy other company, livm, or persop
vesidiug or carrving on buginess in the loeality where the Company’s
affairs are to be ecarvied on: and uny Loecal Boards, Local Agencies,
managers, atlorneys, company, {itm, or person lo whom sueh manage-
ment shall he entrusted ave heveinalter velerred to as ° the Local
Managers,”

107, The Directors may from time o time delegate to the Loeal
Managers any of the powers, anthorvities apd digeretions vested in
the Divectors and required to be oxereised in the before-mentioned
locality, and may give to thent powers of sub-delegation, and may
for the purposes aforesaid execute and deliver such powers of attorney
as they shall think fil. [n particular, but without limiting the generality
of the words aloresaid, {he Loeal Mawnagers may be appointed the
agents of the Company for the purpusce of affixing the offieial Seal
ol the Company lor use abroad to deeds, contracts, or other instruments
as in the Slatutes specified, and of keeping & Dominion or Branch
Register of Members as provided by Avtivle 116 hereof, and to receive
and register, or deeline to register, translers of shares contained in
such Dominion or Braneh Rgister and ofherwise to conduet the affairs
ol the Company in {he sad locality.

108, The Direelors may make rogulations declaring the manner
in which the T.oeal Managers are (o oxereise the powers, duties,
authorities and disezetions vested in them. and where the Toeal
Managers consist of iwo or more Dersons may enmpower any ose or
mobe of them to aet without the coneurrence of the other

\ or others
of them, and may dirveet the manner in wl

‘ lich and times when meetings
ol the Loeal Managers are to be held, and fix the quorum for sach
meetings, and deelare how any vacaney or vaeaneies in their

: hody
Is or ave to be filled up.

The Liocal Managers shall be hound fo
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conform to all directions or ovders given to them by the Dirsctors,
and shall be hound to keep proper minutos or records of all their
transactions in eonneetion with fhe afluirs of the Company, and to
{ransmit copies of sueh minutes oy records to the Direetors not less
frequently than onee in every calendar month.

109, The Diveetors may fic and pay the remuneration of the
Liocal Managers in sneh manner as they shall think fit, and may remove
any Loeal Manager or Loceal Managers, and appoint another or others
in hix or their places.

PROCEREDISAS O DIRBCTORS.

110, The Diveclors may meet together for the dispateh of
business, adjourn, and otherwise regulate their meetings as they think
fit, and determine the quorni necessary for {he transaetion of business
1"ntil otherwise determined two Divectors shall constitute a quorun:
(uestions avising al any meeting shall be deeided by a majority oi
votes.  In ease of an equality of votes the Chairman shall have a
casting vote, A Direetor may, and the Seeretary on the requisition
of a Director shall, at any time suamon a meeting of the Directors.
Notice of every mooting of Directors shall be given to every Dirvector
who is iu Great Britain.

111, "The Directors may eleet a Chairman of their meetings,
and determine the period for which he is io hold office; but if no
Chairman he cleeted, or il at any meeting the Chairmau be not present,
within five minutes alter the lime appeinted for holding the same,
the Directors present shall choose some one of their number to be

(‘hairman of such meeting.

112, The Directors may delegate any of their powers to Cam-
mittoes, consisting of such Member or Members of their body as they
{hink fit.  Any Committee so formed shall, in the exercise of the
powers so delegated, con form to any regulations that may be imposed
on him or them by the Dircetors. The regulations herein contained
for the meetings and proccedings of Direetors shall, so far as mnot
altered by any regulations made hy the Direetors, apply also to the

meelings and proeeedings of any Committee.
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113, All acts done hy any meeting of the Direetors »r ol o Com
mittee of Divectors, or hy any persons acling as Directors, shall,

notwithstauding that it be afterwards discovered {hat there was some
defeet in the appointment of any such Direelors or persons acting
ax aforosaid, or that they or any ol them were disqualified, he as
valid ag if every such person had heen duly appointed and wag
qualified to be a Direstor.

INDIEMNILY.

114 The Direetlors, Audiors, Seervelary and oiher officers for
the lime heing of the Cowpany, and the {rustees (i ony) for the
time heing acting in velation to any ol the affairs of the Company,
and every of them, and every of their heirs, oxeeulors, and
acininigtrators, shall be indommified and seenred harmless nul of the
assels and profits of the Conapany from aml against all ensts, charges,
lossos, damages and expenses whiel they or any of thom, their or
any ol their heirs, exceutors, or adminivtrators, shall or may incur
or sustain by or by reason ol any act dene, conenrred in or omitted,
in or ahout the exeeution of their duty, or supposed duty, in {heir
respective ofiiees or trusls, exeept such (if any) as they shall ineunr
or sustain by or through theiv willul negleet or defaull respeetively,
andd none of them shall he answerable lov the aets, receipts. nezleets,
or del wlts of the other or others of them, or for juining in any receipts
for the sake of conformily, or for auy bankers or other persons with
whow any moneys or effeets helonging to the (‘ompany shail or may
bo lodged or deposited for safe cuslody, or for insullicieney or
defieioney of any seenrity upon which any_moneys of or helonging
o (he Company shall he placed oul or invested, or for any other
loss, misfortune or damage which may happen in the execution of
their vespeclive offices or trusts, or in vetation thereto, unless the same
shall happen by or through their own wilful neglect or default
regpectively.

THE SEAT.

113. The Seal shall not be affixed to any instrument exeept hv
the authority of a resolution of the Board and (exeept in the case
of certifieates of title fo shaves) wunless and until the Board shall
otherwise detexrmine two Direetors and a Seevetary shall sign every
instrument te which the Seal shall be affixed.

him
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SEAL FOR URE ABROAD AND DOMINION REGISTER.

116, The Company may exereise the powers conferred by the
Statutes Lo have and use an official Seal Lor use outside Great Britain,
the Channel Islands and the Tsle ol Man, and such powers shall
accordingly he vested in the Direetors.  And the Company may
cause o he kepl in any part of Ilis Majesty’s Dominions outside
Creat Britain, the (hensel fstands and the Tsle of Man, in which it
{ransttets its business o Dominion or Branch Register ol Members
residont in sueh part ol 1lis Majesty’s Dominions and the Directors
may from time to time make sueh provisions ag they (subject to the
provisions of the Statules and in particular of Sections 34, 35 and
96 of the Companies {(Consolidation) Aet, 1908, or any provisions
substituted  therefor) may think fit respeciing the keeping of any
cueh Dominion or Braneh Register, and wmay comply with the
requireients of any loeal law:.

(17. 'Fhe Company shall (subjecl to the statutes) duly comply
with tae requirements of any Acef, Regulation or Order of the
Legistature or Govermmen( of the lrish Iree State or of any eom-
mission or authorily having power to make any such Regulation or
Order whieh may affeet or velute to the Dbusiness of the Company, and
way enmply with the rocommendations of any sweh Conunission or
Anthority or of any advisory hody appointed by such Legislature or
Government or by any such Authority and may take any such steps as
may he thought it in anticipation ol any such et Regulation, Order
or Recommendation and the Diveclors may do all such aets and
things and execute all sueh powers of atiormcy and instruments as
they may deeny neeessary or proper in oxder to curry into effect,
provide tor, perform, ohgerve and comply with the provisious of any
v b Aet, Regulation, Oveder or Rocommendation or Lo give efieet {0
any sueh anticipated Act, Regulation, Order or TRecommendation.

MINTHISS,
118. The Directors <all cause Minudes to be made i hooks
provided for that purpose i—

{a) OF all appoin:ments of officerss made hy the Directors.
names of e Direetors present at each Meeting of

(b) OF the ’
any Commitiee ol the Direetors.

the Dirveelors and of

AN
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{¢) Of all vesolutions and procecdings af all meetings of the
Company and of ihe Direetors and of Commniittees of
Directors, and every Direetor present at any meeting of
Direetors or Committee of Direetors shall sign his name
n a book to he kept for that pmpose,

DIVIDTENDS,

119, Subjeet to the vights ol the holders of any Shares enfitlad
to any priovity, pref erence, or speeial privileges, all Dividends shall
be declared and paid to the Members in proportion to the amounts
paid up on the shares held by them respeetively, No amount paid
on a share in advanece of Cnlls shall, while carrying intovest, ho treated
For the purpose of this Article ag prid on {he Share.

120, The Diveelors shall lay hefore the Company in (feneral
Meeting a recommendation a8 to the amount which they consider ought
to bo paid by way of Dividend, and the Company shall deelare the
Dividend to he paid, but sueh Dividena shall not exeeed the amount
recommended by the Diveetors, and in {he case of the Qrdinary Sharoes
shall not in any event exeeed g dividend at the rate of 10 per eent,
per aunam unless and wntil the Company shall have reserve fund
of at least £500,000,

121, No Dividend shall ho paid otherwise than out of the profits
of the Company.,

122, Tha Divoetors may from time {o {jime pay to the Members
sueh imferim Dividends ag appear to the Direelors to he Justified by
the profits of the Company,

123, The Direetors may deduel from the Dividends payahle 1o
any Member all sueh sums of maoney as may be due from him to the
Company en aceount of Calls o otherwise,

124, Notice of any Dividend {lat may have been declared shall
be given to each Memhop i the mamner in which notices aro given {o
Members. .
125, Mhe Company may transmit any Dividend or Bonus payahle
in respeet of any Shave by ordingry post to the registered address of

© rm—
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the holder ol sueh Share wWa e 8 i i i
Share (unless e shail hase given wrilten instrue-

tions to the contrary), and shall not be responsible Yor any loss avising
therelrom,

126, No dividend shall hear inforest as against the Company.
127, The Directors may, with the sanelion of the Company in
General Meeting, distribute in kind nmong the Monbers by way of
dividend any of the assels of the Company, and in particular any
shares or seeurities ol other companies to which this Company is
entitled,

RESERVIG 1*END.

128, The Direclors may helore reconnnending any dividend sot
aside out of the profits ol the Company sueh sum as they think proper
ag a reserve fund, to meet deprecintion or contingencies, or for speeial
dividends or homnses or for equalising dividends or for repairing or
maintaining auy properiy of the Company, or lor purchasing further
assels or for sueh other purposes as the Board may think conducive to
the ohjeets of (he Company, or any of them, and the same may be
applicd accordingly from time to lime in sueh mummer as the Board
may determine; and the Board may, withoul placing the snme to
reserve, earey over any profits which they think it is not nradent to
divide,

129, The Board may invest the sum so set aside for reserve upon
suell investments {other than Shaves of the Cgmpany) as they may
think [it, including the purchage of further assets, and From time 1o
thae deal with and vary sach investments and dispose of the same or
anyeart theveol for the henelit »f the Company and divide the reserve
fund into sueh speeial Funds ag they may think fil, wilh full powaers to
assels constituting the reserve fund in the husiness of the

employ the ¢ :
Company and without being Jhound {o keep the same separate from the

other assets,

CAPITALIZAPION OF PROTITS.

(30, The Company in (toneral Meoting may at any {ime and from
fime (o {ime upon the recommendation of the Diveetors pass a resolu-
{ion to the effect that it is desirable to capitalise any sum forming part
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of the wdivided profits of the Compuny for the tiae heligr aot pe-
auired for payment of dividend upon any Preferencs Shares of the
Company, or other shares isswed upon speeial conditinns, whether
standing to the evedit of the Company’s Reserve fund or otherwise,
and including profils avising fron the realixed apprecidon in value of
capital assets, and accordingly that the Direcetors o pnthorised and
divected to approprinte and apply such sun of profits in paying up in
full unissued shares of the Company of a nomingd apount coquel ey
to, gnd to allot and distribute such rharves er dited as fully paid up
and by way of capitalisation ol profits to and, asongst (he holders of
all the issued Ordinary Shaves in the eapital of the Company for the
time being in proportion te the number of siell ghares held by them
respeetively,

131, When ond 20 olten as sueh a resolution ghall have been
passad the Divectors 1+ ay awd shall appropriate amd apply the swun uf
andivided profit resolved fo he capitalised (herehy in paying up in
full unissued <hares of the Company of the nominal mnowi erual
(hereto, and shall allot and fsane suel <hares eredited as ully paid
up and by way of capitalisation of profits amengst the holders of
the issued Opdivary Shares in proportior as nearly as may b to the
aumber of sneh issusd Ordivary Shaves hekd by them respeetively,
with full power to the Direetora Lo make sucl provision 1 the issne
ol Iractional eertifieates or by payment in eash ov otherwise as they
think fit fur the ense of shares hecoming distrilmtable in {ractions,
and prior to sueh allotment, the Divectors may an{horise any person
on behalf of @l the holders of the issued Ordinary Shares to enfer
inte an agreement with the Company providing for the allotment (o
thom vespectively of suelt further shares eredited as fally paid up
and hy way of capitalisation of profits as aloresaid, and any agreement
made under uny sueh authority shall he efieetive avd hinding on all
the holders of the issued Ordinary Shaves for the time heing.

132 1y order to earry into efieel ay profit-sharing schemes for
the hend it of cnployees other than Diveetors cither of this Company
or of any a-soelated company. the Directors shali have power to
appropriate for snel purpose, and on sueh ‘erms avd eonditions as
they think proper, suel profits of this Company as may be necessary
Por this 0! jeet, or they may cet aside profits for the purpose of crenlin‘g
superannuation or gimilar funds, or they may pay out ol profits part
of the amount due on shares m this Usmpany taken up by empleyees
andor a general seheme available Yor ali or any in pavtienlar of the
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cmployees, or in any other way that is desivable in the interesls of
(hs Company utilise the profits o thiv Company for the benefit and
nse of employees of this urany assveleted company. Partieulars ob any
sueh sehiemes or grants shall, however, be declared to the Shareholdors
al the next suececeding Annual General Meeting of the Company.

ACCOUNTS,
133, Phe Divectors shall eause {rue aceounts tn be kepl—

(@) Of the sums of money received and oxpended hy the
Company, and (he matlers in respeet of which such receipts
and expenditure take place;

(b) OF the assets and linbilities of the Company.

134, Phe Broks of Aceount shall be kept at the Registered Offiee
of the Company, or &l such other place or places as the Directors
may deferine, and shall always Be open {e the inspection of the
Diveetors, The Divectors may Frowm time to (ime by vesolntion deter-
wine whether and to what extent and at what {imes and places and
on what conditions the hooks and accounis of the Company or any
of them shall he open to the inspeetion of the Members (not being
Directors), aud the Membors ahinll have only such rights of inspection
as are given to thew by Stalute or hy such vesolution as aturesaid,

195, At ihe Ordinary General Meeting in every yoar the Divectors
shall lay hefore the Company a profit and loss aceount Tor the period
ginee the preceding aceount or (in the ease of the first aecount) since
the incorporation of the (‘fompany, made ap {o a date not more than
«ix months hefore such meeting.

136. A Dalanee sheet shall be made oul and laid before the
(fonspany ul the Ovdinary Genoral Meeting in every year, made up
to o date not more than six months hefore such meeting,  The halanee
shoot shall be accompanied by a yeport of the Directors upon the
general state of the (fompany's affaivs, and a rceommendation as
{o the amount {if any) which the Tircetors eonsider onght to be paid
hy way of Dividend, and as to the amount (it aay) which they propose
to sot aside as o Reserve Fund.

197, A copy of {he aceont, halanee sheet, and report shall, seven

cloar days proviously to such meating, be served on every Memher
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entitled to receive notices of General Mectiags in the manner in whieh
notiees are heveinalter directed to by served and three copies ol such
Aveuments shall al the same time he Torwarded to the Seeretary ol
the Share and Loan Department, Stoek Jixchange, London.

AUDIT,

188, Anditors shall he appointed and their duties regulated in
the manner provided hy the Statutes.

NOTICES.

130, .\ natice may be served by the Company upon any Member
cither personally or by sending it {heough the post addressed to such
Member at his registered address.

140, No Member shall be entitled to have a notice served on
him at any address not within (freal Britain; and any Member whose
registored address is not within Great Britain may, by notice in
writing, require the Company (o vegister an address within Greatl
Britain, which, for the purpose of the service of notices, shall he
deemed o be his registered address. .\ Member who has no registered
address within Ureat Britain, and has not given notice as aforesaid,
shalt he deemedd to have received in due course any notice which shall
have heen displayed wm the Company s Office and shall remain there
for the space of orty-cight Towrg, nnd such notice <shall he deemed to
have heen roceived by sueh Member at the expiration of twenty-tour
hours from the time when il shall have been so first displayed.

141, It shall not he necessary to give any other nofice than
notiee by adver{isement {o the heavers of Shave Wareants, and it shall
not he necossary to give notice of General Meetings to any person
entitled 10w share in consequence of the death or hankrupiey of =
Member unless sueh person shall have been duly registored as a
Meaber of the Conpany.

12, Ay notiee, il served by post, shall be deemed to have heen
served al the expiration of twenty-four hours alter the smme shall
hnve heen posteds and in proving such serviee it shall be sufficient
to prove that the envelope containing the notice was properly addressed
and stampedd and put into the post-offiee or into any post-hox subject
to the conlrol ol the Postimaster-General.
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3. AL notiees ghven hy advertisement shall he advertised in
Lhe Times newspaper, and in one sueh olhier newspapel as the
Divoetors shall think proper, and shall be deemed to have heen served
on the day when sueh advertisement shall have appeaved, or il it
shall not have appeared on the same day in the said {wo papers then
on the last of the days on which i shall have so appeared,

WINDING UP,

[ U the Company shail he wound up the assets remaining
alter paywent of the debts and liabilitios of the C‘ompany aud the
costs ol the liequidation shall be applied  I? vst, in vaving to the holdors
ol Preference Shares the amounts paid up on the Preference Shares
ield by them respeetively; Secondly, in paying any arrvears of the
enulative prelevential dividend on sueh Proference Shares; Thivdly,
in repaying to the holders of Ordinary Shuwes the amounts paid up
o sueh Ovdinary Shaves respeetively, and i balanee, if any, shall
he distributed wmong all (he Ordinary Shioehoiders of the Company
in proportion to the number of shares held by them respeclively.

145, With the sanetion of an Extraordinary Resolntion of {he
Members, any part of the assets of the Company, ineluding any shares
in other companies, may be divided among the Members of the Com-
paay in speciey, or may he vested in {rustees for the henels of such
Members, and the liquidation ol the Company may be eloge? and the
Company dissolved, hut so that no Member shall be compelied to aeeept
any shares whereon there is any liability.
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