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PArTNERSHIP, LIMITED”
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England.

3.
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The mame of the Company is “Tag JoEN LEWIS
The registered office of the Company will be situate in

The objects for which the Company is cstablished are :—

(a) (i) To enter into and carry into effect with or without
modification an Agreement already prepared and
expressed to Dbe made between John Spedan
Lewis (hereinafter called the Vendor) of the one
part and the Company of the other part, being an
agrecment: for the sale by the Vendor to the
Company of all his interest under a Settlement
(hereinafter called *the Settlement,”) dated the

18+ {Lyanil » 1929, and made between the
Vendor of the one part and the Vendor, Sarah
Beatrice Mary Lewis and Cecil James Herbert
Hunter of the other part in 700,000 fully paid
Ordinary Shaves of £1 each in John Lewis &
Company Limited, 83,066 Ireference Shaves
and 36,042 Ordinary Shares of £1 each in Peter

H e
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Jones, Limited, and 6,995 Ordinary shares in The
Odney Idstate Limited, in reversion expectant
on tl;e determination of the Settlement Period
as therein defined, and also all the one-fifth
share and interest of the Vendor of and in
the dividends on the same shares during the
Settleinent Period and to exercise all powers
reserved to the Vendor or his assigns by the
Sottlement.

(i) To vest in the Trustees or Trustee for the time being
of the Settlement any stocks, shares or securities
upon trusts and subject to powers similar
to the trusts and powers applicable under the
Settlement during the Settlement Period therein
defined to the shares thereby settled and to
acquire any stocks, shares or securities for that kit
purpose. o

(i) To acquire and hold stocks, shares, debentures,
“Tdebentare stocks, bonds, 0b1igati6hs and securities
issued or guaranteed by any Company constituted

or carrying on business in the United Xingdom,

or in any Colony, or Dependency, or possession ;J'/{};;.-
the of, or in any foreign country, or any interest /' iy
in any such stocks, shaves, debentures, debenture - ﬁ
stocks, bonds, obligations or securities, and . ’?:r.d
debentures, debenture stock, Lunds, obligations, nr‘%\
and sceurities, issued or guaranteed by any %

government, sovereign ruler, commissioners,
public body, supreme, municipal, local, or other-
wise, whether at home or abroad, or any interest
in any such debentures, debenture stoclk, bonds,
obligations or securities.

(iv) To encourage and facilitate in any manner the
acquisition of shares or debentures of the Com-
pany by officers or employees of companies in
which this Company iy interested as shareholder
or otherwise, and for that purpose to distribute
any income of the Company among all or any
such officers or employees in such manner and on
such terms and conditions as the Company may

v
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think proper, and to vest any income bearing
property of the Company in Trustees upon trusts
for giving cffect to this object.

() To acquive any securities or investments by original

(0)

(@)

subseription, tender, participation in syndicates, or as
consideration for services rendered, moneys paid, guaran-
teos given, or for any other cause, and whether fully paid
or not, and to make payments thereon as called upon-
and to acquire the same, whether in excess of the
amount proposed to be invested or not, and to make such
subscriptions as aforesaid conditionally or otherwise and
4o make advances wpon such securities or investments,
and to invest or re-invesb the woney received for or
produced by the same, and any moneys of the share
capital of the Company,” and generally to vary the
securities and investments of the Company from time

to time.

To issue debentures, debenture stock, bonds, obligations
and securities of all kinds, and to frame, constitute, and
secure the samo, a8 may seem oxpedient, with full power
to malke the same transferable by delivery, or by instri-
ment of transfer or otherwise, and either perpetual or
terminable and either redeemaoble or otherwise, and fto
charge or secure the same by trust deed, ov otherwise,
on the undertaking of the Company, or upon any speeific
property and rights, present and future of the Company
(including, if thought fit, uncalled capital), or otherwise

howsoever.

To facilitate and cncourgge the creation, issue or con-
version of debentures, debenture stock, bonds, obliga-
tions, shares, stocks, and securities, and to act as trustees
in connection with any such securities, and to take part
in the conversion of business concerns and undertakings

into companies.

{¥) To lend and advance money and assets of all kinds or

give credit to any company Or person, and on such
terms as may be thought fit, and in particular to its
customers and companies dealing with the Company,
and to give guarantees Or become security for any such

company.

e
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(r) To constitute any trusts with a view to the issue of
preferred or deferred or any other special stocks or
securities based on or representing any shares, stocks or
other assets specifically appropriated for the purposes
of any such trust, and:to seftle and regulate, and, if
thought fit, to undertake and execute any such trusts,
and to issue, dispose of, or hold any such preferred,
deferred or other special stocks or securities,

(¢) To carry on in the United Kingdom and elsewhere both
as principals and agents the business of a bank of
deposit and a bank of issue and every deseription of
banking and mercantile business and financial opera~
tions, including (together with all other business and
operations usually and frequently carried on by.persons
or associgtions engaged in transactions of the nature
herein mentioned), the lending of money with or without
sequrity, the issuing, discounting, and dealing in bills of
exchange, promissory notes, drafts, negotiable ingtru-
ments, and letters of credit, and in bullion, specie and
coin, and the receiving of money and valuables on
deposit or for safe custody, and to give any guarantee or
security for the payment of dividends, interest on
stocks, funds, shares, debentures, debenture stock,
options, bonds, obligations, securities and investments
of all kinds, and to establish and conduct agencies and
branches in any part of the world for the herein-
mentioned purposes,

(1) To guarantee the payment or performance of any debts
contracts, or obligations, or hecome security for any
person, firm, or Company, for any purpose whatsoever,
and to act as agents for the collection, receipt, or pay-
ment of money, and generally to act as agents for
and render sexvices to customers and others.

(1) To invest any money which may be in the hands or under
the control of the Company, whether being the property
of the Company or on deposit or loan with it, or otherwise
at its disposal, in such manner as may from time to time
be thought fit.

(7) To negotiate, take up, and issue loans for goverments,
municipal, local, public and other bodies and corporations,
or for private or other persons, firms and companies,
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() To act as agents and as trustees for any person firm

or company, and to undertake and perform sub-
contracts and also to act in any of the business of the
Company through or by means of agents, brokers, sub-
contractors, or others.

(1) Generally to carry on business as financiers, and to under-

(n)

take and carry ot all such operations and transactions
as an individual pitalist mey lawfully undertake and

carry out.

To promote any company or companies for the pupose of
its or their acquiring all or any of the property, rights and
linbilities of the Company, or for any other purpose which.
may seem directly or indirectly caleulated to benefit the
(‘ompany.

To saise money by share capital, and to invest the same
either in the name of the Company or in the name of any
Trustee, for, or nominee of the Company, and in such
manner as the Directors may deem expedient and to act
as a trust investment company.

(o) To borrow or raise money by the issue or sale of any bonds, -

mortgages, debentures or debentur~ stock of the Company
or in any other manner ; to receive money on loan or on
deposit, or in advance of calls at interest or otherwise and
on any security, and to invest the amount so obtainedin
such marner as the Directors may deem expedient, either
in the name of the Company or in the name of any Trustee
for, or nominee of the Company or to use or apply it for
any of the purposes for which the Company is established.

(P) To act as promoters or tounders of any public or private

company or undertaking, and to underwrite or guarantee
the issue of or subscripuion to the capital, debenfures,
debenture stock or obligaticns of any such company or
undertaking or any part thereof, and to sell and issue
the same upon commission or otherwise, and to expend
meney in law expenses in the payment of fees in pre-
preparing circulating and advertising notices and pros-
pectuses, and in doing all other things which may be
necesary for successfully promoting, forming and floating
any such company and undertaking, or any government
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municipal or other loan, and generally to acl as i'inanciers,
financial agents, underwriters and  dealers in stock,
shares, loans, annuities, reversionary interests and other
securitios.

(@) To seek for and seiure openings for the employment, of
capital in any part of the world, and with a. view thereto
to prospeet, inguire, examine, explore, and test, and to
despateh and employ expeditions, commissioners, experts
and other agents.

(r) To take part in the management, supervisiom, or control
o® the business or operations of any company or under-
taking, and for that purpose to appoint and remunerate
awy divectors, accountants, or other experts or agents.

(s) Te employ experts to investigate and examine into the
condition, prospects, value, character, and circumstances
of auy business concerns and undertakings, and generally
of any assets, property or rights.

(1) Subject 1o the provisions of Clause 5 hercof o distribute
among the members of the Company or of sy other
(‘vmpany in which this Company is interested in kind any
property of the Company, and in particular any shares,
debentures or securities of other companies belonging to
the Company or of which this Company may have the
power of disposing.

(v) To develop and turn to account any land acquived by or
in which the Company is interested, and in particular by
iving out and preparing the same for building purposes,
constructing, altering, pulling down, and improving

g . o s - 390 RPN
buildings, and hy paving, draining, letting on building™ ¥

lease or building agreemsent, and by ¢ * rancing mon

and entering into contracts and arre... gements of alj wing « i

with builders, contractors, tenants and others,

(v) To purchase, take on lease or in exchange, hire or other-
wise aecquire, wny real or personal property, and any
rights or privileges which the Company may think
necessary or convenient for the purposes of its business,
and in particular any lands, buildings, easements, ships,
barges, rolling stock, vans, waggons, carts, mechinery,

plant, furniture and stock in trade, and to sell, let and

otherwise deal with the same.

{1
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(w) To purchase or otherwise acquire any husiness or under-
taking whatsoever, with ov without any property con-
nected therewith or belongiug thereto, or any option cr
right in relation thereto, and to carry on, develop and
extend the same with a view to the sale and disposition
thereof, and to sell, dispose of, and deal with the same,

(x) To cffect all such insurances in relation to the carrying
on of the Company’s business and any risks incidental
therefo as may seem expedient, and, if thought fif, to
join or become a member of ::y mutual insurance
Company.

(v) To enter into partnership or into any arvangeraent for
sharing profits, union of interest, joint adventure, recip-
rocal concessions or co-operation wilth any company
carrying on, engaged in, or about to carry on or engage
in, any business or transaction which the Company is
authorised to carry on or engage in, ov any business or
transaction capable ol being conducted so as divectly or
inctirectly to benefit the Company, and to take or other-
wise aequire and hold shares or stoek in ov securities of,
and to subsidise and otherwise assist any such company,
and to scll, hold, re-issue, with or without gnavantee, or
otherwise deal with such sharves, stock or securities.

(z) To sell, exchange, mortgage (with or without a power of
sale), assign, lease, sub-let, improve, manage, develop,
dispose of, turn to account, grant; vights and privileges in
rexpect of and geaerally otherwise deal with the whole or
any part of the business, estates, property, rights or
undertaking of the Company upon any terms, either to«
gether or in portions, and as & going concern or otherwise
to any company for such consideration as the Company
may think fit, and either for cash or shares (fully or
partly paid), stocks, debentures, obligations or securities
of any other company.,

(4a) To apply for, and obtain any legislative, municipal or
other Acts or authorisations for ensbling the Company to
carry any of its objects {ato effect, or for efiecting any
modification of the Company’s constitution or for any
other purpo.~ which may seem expedient, and to oppose



8

any proceedings or applications which mey seem cal-
culated directly or indirectly to prejudice the Company’s

interests.

(pB) To pay out of the funds of the Company ali exprnses
which the Company may lawfully pay, having regard to
the provisions of Section 89 of the Companies (Conswlida-
tionAct, 1908, of or incident to the formation, regi: tra-
tion and advertising of or raising money for the Com-
pany and the issue of its capital, or for contributing or
agsisting any issuing house or firm or person either
issuing or purchasing with a view to issue all or any part
of the Company’s eapital in eonnection with the advertis-
ing or offering the same for subscription or sale, including
brokerage and commissions for obtaining applications
for or taking, placing or underwriting shares, dehentures
of debenture stock.

(00) To establish and support or aid in the establishment and
support of asscciations, institutions, funds, trusts, and
conveniences caleulated to benefit employees or ex-
employces of the Company.or of any other Company
in which this Company is interested as a shareholder
or otherwise or its predecessors in business, or the
dependants or connections of such persons, and to
grant pensions and allowances and to make payments
towards insurance, and to subseribe or guarantee money
for charitablo or benevolent objeets or for any exhibition
or for any publie, gencral or useful object.

(pp) To carry out all or any of the foregoing objects as prin-
cipals oragents, orin partnership or conjunction with any
other company, and in any part of the world.

(er) To do all such other things as are incidental or conducive
to the attaimment of the above abjects.

And it is hereby declaved that in the construction of this clause
the word “Compang,” except where used in reference to the Com-
pany shall be deemed to include any person or partnership or other
body of persons, whether incorporated or not incorporated, and
whether domiciled inthe United Kingdom or clsewhere, and words
denoting the sinular number only shall include the plural number,
and viee verse, ami the intention is that the objerts specitied in each

paragra]
sueh pai
from the
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parageaph of the clause shall, exeept where otherwise explained in
such paragraph, be in nowise restricted by reference to or inference
from the terms of any other paragraph or the namo of the Company.

4, The liability of the members is limited.

5, (i) The share capital of the Company is £312,000 divided
into 812,000 shares of £1 ecach, of which 300,000
are Preferred Ordinary Sharves and 12,000 are
Deferred Ordinary Shares.

(i) Subject as hereinafter mentioned the holders of tho suid
Preferred Ordinary Shares are to be entitled to
the rights attached thereto by the Articles of
Association registered herewith but not to any
further or other rights.

(iti) No share in the capital of the Company for the time
being shall entitle the holder thereof to any parbici-
pation in profits or asses beyond a fixed cumulative
or non cumulative dividend at the rate of 10 per
cent. per anmum on the capital for the time being
paid up ov credited as paid up thereon and in
a winding up a return of such capital with or
without an additional sum not exceeding in any
case one-half of the amount of such capital.

(iv) In a winding up the surplus assets (if any) of the Com-
pany remaining after the discharge of all liabilities
and the return of the capital paid up or credited
as paid up on the share copital of thr Company
together with any such additional sums as afore-
said as may be payable in respect of any shares
and after giving effect to any further rights that
may be attached to any Preference or Preferred
Shares in the Company’s capital in respect of
cmlative dividends shall not belong to the
Members but shall be paid to the National Debt
Commissioners to be applied by them in the
reduction of the National Debt.

(v' Sub’ect to the limitations imposed by this clause and
subject also to and without prejudice to the rights
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for the time being attached to any class of shares

for the time heing carrying special rights and We, ;:
expressly protected from the operation of this

- , o . tl
power any of the shares i the capital of the £
Company for the time being may be issued with, g

or subject to any Preferential Deferred or other
special rights, privileges, conditions or restrictions
whatever in rogard to dividend, voting, reburn of A
capital or otherwise.

(vi) Without prejudice %o the powers conferred on the - e
Company by sub-clause (v) of this clause all “
or any of the rights or privileges of the holders ' g
of tio Preferred Ordinary Shares or any other ‘
class of shares for the #ime Dheing forming part Y
of the capital of the Company may (subject to the |
limitations imposed by this eclause} be modified, o
affected, varied, extended or surrendered, with ’é
such consent or sanction as provided by the . H i
Avticles of Association registercd herewith, but i
not further or otherwise. i
i
1<";%Il«
¢
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W, the soveral persons whose names and addresses ate subscribed,
ave desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and we respectively agree
to take the number of shares in the Capital of the Company

set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBBORIBERS.

Numbor of
Shares taken by
exch
Subseribor,
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Dated the /7 day of b2t et 1929,

Witness to all the above Signatures—

Clerls to Messrs. Clifford-Turner Hopton & Lawrence,

81/7, Gresham Street, I.C. 2,

Solicitors.

_a¥
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THE COMPANTES ACTS, 1908 o 1017,

COMPANY LIMITED BY SHARES.

Articles of Assoriation

THE JOHN LEWIS PARTNERSHIP,

LIMITED.

b onpe Vi el

!

It 1+ AGREED AS FPOLLOWS i—

PART I—PRELIMINARY. o snen @ r—

hereof, and in these presents unless there be something in tho subject
or context inconsistent therewith :—

“ The Statutes '’ means the Companies Acts, 1908 io 1928,
and every other Act for the time being in foree concertunu
joint stock companies and affecting the Company.

“ These Articles ' means these Avticles of Association and the
regulations of the Company from time to time in force.

* Special Resolution " and ** Extraordinary Resolution ™ have
the meanings for the time being assigned thercto respec-
tively by Statute.

* The Dircetors ™ means the Directors of the Company for the
time being.

<« The Office  means the rvegistered office for the time being of
the Company.

“ The Register  means the Register of Members to be kept
pursuant to Section 25 of the Companies (Consolidation}
Act, 1908.

« Month *° means calendar month.

“ Dividend ” includes bonus.

694 o

tion.

[FLGISTEREL

197 APR 1929
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1. 'The marginal notes hereto shall not affect the construction Interpreta-
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“In writing ” and * written ” include printing, lii:,hography
and other modes of representing and reproducing words
in a visible form.

Words importing the singular number only include the plural
number and vice versa.

Words importing the masculine gender only include the
{eminine gender.

Words importing persons include corporations.
2. None of the regulations contained in Table “ A " in the first

Schedule to the Companies (Consolidation) Act, 1908, shall apply to
the Company—except so far as embodied in any of the following

Articles, which shall be the regulations for the management of the .

Company.

3. None of the funds of the Company shall be employed in the
purchase of, or lent upon the security of the shares of the
Company.

4. The Company shall forthwith enter into an Agreement\

under the Common Seal of the Clompany with John Spedan
Lewis, of Oxford Street, London, W.1, in the terms of the
Agreement referred to in sub-clause (a) of Clouse 8 of the
Memorandum of Association of the Company, and the Directors
shall carry the said Agreement into effect with full powers, never-
theless, at any time, and from timne to time, to agree to any
modification of the terms of such agreement, and either before or
after the exeeution thereof provided always that the same shall
not after exeeution and prior to the statutory meeting of the
Company be modified except subject to the approval of such
meeting. It is hereby expressly declared that the validity of the
said Agreement shall not be impcached on the ground that the
Vendor as a promoter, Direetor or otherwise, or any Director of any
of the companics mentioned in the said Agreement as a Director
of this Company stands in afiduciary relation to the Company, and
cvery person who shall at any time become a member of the
Company shall be deemed to approve and confirm the said Agree-
ment with or without modification as aforrsaid.

5. It tie Company shall offer any of its shazes to the public
for subseription ;—

The Directors shall not make any allotiment thercof unless
and until at least seven shares so offered shall have been
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subseribed and the sums payable on application shall have
been paid to and received by the Company but this provision
is no longer to apply after the first allobment of shares offered
to the public for subseription has been made.

The amount payable on application on each share so
offered shall not be less than 10 per cent. of the nominal
amount of the share, and if the Company shall propose to
commenco business on the footing of a statement in lieu of
prospectus the Directors shall not make any allotment of
shares unless seven at least shall have been subscribed for .
on a cash footing.

e T

6. The Company may pay a commission to any person in con- psyment of
sideration of his subscribing or agreeing to subscribe, whether Commision
absolutely or conditionally, for any shares of the Company, or pro-
curing or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the Company, at a rate not exceeding
the rate of 10 per cent. of the nominal amount of the shares in
respech whereof the same is paid, or an amount not exceeding
10 per cent. of the nominal amount of such shares, and such
commission may be satisfied in shares of the Company partly or

fully paid up.

7. It any shares of the Company shall be issued for the purpose
of raising money to defray the expenses of construction of any works
o« buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest at
a rate not exceeding 4 per cent. per annum or such lower rate as may
for the time being be prescribed by Order in Council, on as much
of such share capital as is for the time being paid up for the period
and subject to the conditions and restrictions specified in Section 91
of the Companies (Consolidation) Act, 1908, and may charze the same
4o capital as part of the cost of construction of the works, buildings

or plant.

PART II.—DISTRIBUTION OF THE CAPITAL OF THE
COMPANY. SHARES.

8. The initial capital of the Company is £312,000, divided
into 2(0,000 I‘referred Oidinary Shares of £1 each, and 12,000

" Def r. u ;Shares of £1 each.
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9. (1) The holders of the said Preferred Ordinary Shaj,res 1'vi11
be entitled to a fixed cumulative preferential divi-
dend at the rate of 74 per cent. per annum on the
capital for the time being paid up, or credit‘ed ag
paid up thereon, payable in priority to any dividend

on the said Deferred Ordinary Shares, snd in a the

winding up to repayment of the capital paid up, or the :
credited as paid up thereon, and affer payment off in and
full of the balance then outstanding of the Deferred majy

Bonds forming pavt of the purehase consideraiion

referred to in the Agreement for Sale mentioned in _
Clause 3 (4) (i) of the Memorandum of the Company Dire
to an additional sum equal to one-half the amount (Cor
of such capital, together with all arcars or

accruals of the said preferential dividend down to

the date of such repayment, whether declared or sha
not, and whether or not there shall have been amc
profits available for the payment thereof, beforo any

roturn of capital is made to the holders of the said

Deferred Qrdinary Shares, but to no further right ?ré
of purticipation either in profits or assets. léljn
(i) Any payment of or on account of the said preferential ‘ hok

dividend or any arrears thereof made to the holders
of the said Preferred Ordinary Shares by the Trustees
for the time being of the settlement mentioned in

oir
clause 3 {4) of the Memovandum of Association of e];uc]
the Company shall be deemed to be & payment by for
the Company for all the purposes of these Articles,
(iii) The said Preferred Ordinary Shaves shall not confer the
. . . e . be
right to receive notice of any General M eting of the
1 . . abs
Company or to attend or vote at any such Meeting b
unless their preferential dividend shall be six months bgrr
in arrear or unless a resolution (not being a, \. olai
resolution for winding up the Company) directly o1
affecting the interest of such shares as a class is P
proposed and {whether such preferential dividend
is in axrear or not) shall not confer any right to
vote on any resolution for winding up the Company.
(iv) Any shares in any new or increased capital of the oot
Company may he issued as Preferred Ordinary o

LS ) Di
Shares ranking in priority to or pari passu with the
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said Profexrved Ordinary Shares without any such
consent or resolution as is mentioned in clause 80

of these Articles.

10. The shares in the capital of the Company shall be under Allotment of
ar 21}

the control of the Directors, who may allot or otherwise dispose of izﬂwm of

P . Allok: 3.
the same to such persons and for such consideration, upon such terms e
and conditions, and at such times, as the Directors think fit. Shares

may be issued at par or at a premium,

11. As regards all allotments from time to time made, the
Directors shall duly comply with Section 88 of the Companies
{Consolidation) Act, 1908.

12. The Company may make arrangements on the issue of Sharas may
¢ issued

shares for a difference between the holders of such shares in the Eﬁﬁfrﬁf. :o
amount of calls to be paid and the time of paymeunt of such calls. sonditions os
0 Unlig.

13. If by the conditions of allotment of any share the whole Instimonts
or part of the amount or issned price thereof shall be payable by o s auly
instalments, every such instalment shall, when due, be paid fo the
Company by the person who for the time heing shall be the registered
holder of the share.

14. The joint holders of o share shall be severally as well as }gﬁ]bt‘ﬂ}iltgl &
jointly liable for payment of all instalments and calls in respect of of Shares.
such share, and any one of such persons may give effectual receipts
for any return of Capifal payable in respect of such shave.

15. Save as herein otherwise provided the Company shall Trusts nob
‘v entitled to treat the registered holder of any shave as the
absolute owner thereof, and accordingly shall not except as ordered
by a Court of competent jurisdiction or by statute required be
bound to recognise any equitable, contingent, future, partial or other
claim to or interest in such share on the part of any other

person.

CERTITFICATES.

16. The Certificates of title to shares shall be issued under the Certifientes.
common seal of the Company and signed by two Directors and
countersigned by the Secretary or some other person appointed by the

Directors.
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17. Lvery Member shall be entiYled to one certificate
for all the shares rogistered in his name. \Eve.ry guch certificate
of shares shell specify the number and thf denoting numbers of
the shares in respeet of which it is issued \md the amount paid

up thereon. ’

18. If any certificatc be worn out of defaced then upon
production thereof to the Directors they may) order the same to be
cancelled, and may issue a new certificate in lipu thereof, and if any
cortificate be lost or destroyed, then, upon *in'oof thercof to the

satisfaction of the Directors and on such indentnity with or without
security as the Directors deem udequate being given, a new certificate
in lieu thereof shall be given to the party enti\%led to such lost or
destroyed certificate, \

19. Tor every certificate issued under the Jast preceding clause,
there shall be paid to the Company the sum of 1s. or such smaller
sum as the Directors may determine, together with the costs of the
said indemnity and security.

20. The certificates of shares registered in the names of two or
more persons shall be drlivered to the person first named on the
register in respect of such sharves,

CALLS ON SHARES.

21.  The Directors may from time to time make such Calls as
they think fit upon the Members in respect of all moneys unpaid on
the shares held by them respectively, and not by the conditions of the
aliotment thereof made payable at fixed times, provided that fourteen
days’ notice at least be given of each Call and that 1o Call shall exceed
onc-fourth of the nominal amount of a share or be made payable
within two months after the last preceding Call was payable, and
each Member shall pay the amount of every Call so made on him to
the persons and at the times and places appointed by the Directors.
A Call may be made payable by instalments, a date fixed for payment
muy be postponed and a Call may be wholly or in part revoked.

T L
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29, A Call shall be deemed to have been made at the time when .‘1?.;311 (lc‘tlxl)l

the resolution of the Directors authorising such Call wag passed. have been
LG,

23. If by the terms of any prospectus or by the conditions of Instuiments
allotment any amount is payable in respect of any shares by instal- s Calls.
ments, every such instalment shall be payable as if it were a Call
duly made by the Directors of which due notice had been given.

24, Tf the sum payable in respect of any Call or instalment be when
interest on

not paid on or before the day appointed for payment thereof, the cail or
holder for the time being of the share in respect of which the Call i,'?;f,‘,,‘f,’f},‘,'“b
shall have been made, or the instalient shall be due, shall pay
interest for the same at such rate not exceeding 10 per cent. per

annum as the Divectors shall from time to time determine, from

the time appointed for payment thereof until the actual payment
thereof, and shall not receive any dividend in respect of the amount

unpaid.

25. The Dircotors may, if they think fit, receive from any Payment ot
Member willing to advance the same all or any part of the money o,
due upon the shares held by him beyond the sums actually called for ;
and upon the monsy paid in advance, or so much thereof as from
time to time excecds the amount of the Calls then made upon the
shares in respect of which such advances shall have been made,
the Company may pay interest ab such rate as the Member paying
such sum in advance and the Directors agree upon ; but any amount
so for vhe time being paid in advance of Calls shall not be included
or taken into account in ascertaining the amount of the dividend

payable upon the shares in respect of whick such advance has
been made.

FORFEITURE AND LIEN.

26. If any Member fail to pay any Call or jnstalment on or before i can or
the day appointed for the payment of the sawe, the Directors may at ;;‘j‘*;;!,’;‘;;‘;d

any time thereafter during such time as the Call or instalment remains ES‘E.E’:,’_“Y

unpaid, serve a notice on such Member requiring him te pay the same,
together with any inferest that may have accerued and all expenses
incurred by the Company by reasen of such non-payment,
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L 27, Iho notive shall nane o day (not being less than 14 days
x fram the date of the notica) and a place or places on or at which such
Call or fustalment and sueh interest and expenses as aforesaid are to
be pudd,  The notiee shall aiso state that in the event of non-payment
at or before the time and at tho placo appointed, the shares in respect
of which the Call was anade or instalment is payable will be liable to
be fovfeited.

Tt Xotice not ‘ ey . .

eoragliod 28, If the requisitions of any such notfice as aforesaid are not
cah Nhares . . . .

;I.;f? b aomplied with, any shares in respoct of which such notice has been
forteited.

given may at any timo thereaftor, and before payment of ail Calls or
instalments, interest and expenses due in respect thereof, be forfeited
by a resolution of the Dirvetors to that effect,  Such forfeiture shall
inelude all dividends declared in respect of the forfeited shaves and
not agtually paid before the forfeiture,

Forteited 20, Any share so forfeited shall be deemed to be the property

Eé&%}% of the Company, and the Directors may sell, re-allot, and otherwise
Company.  dispose of the same ia such manner as they think fit, and eitl:er with
or without any pasb or aceruing dividends, and in the case of re-allot-
ment, with or without any money paid thereon by the former holder

being credited as paid up.

3:3:;;* to 30. The Directors may at any time, beforc any share so

forteiture.  forfeited shall have heen sold, re-allotted or otherwise disposed of,
annul the forfeiture upon such conditions as they think fis.

Arrears & v S ) .
A rear :\;}nﬁ, 31.  Any Member whose shares have been forfeited shall, not-

e 57 : s Baidn . .

stamdme gy v_t]nstnnd:ng, b_(, liable to pay, and shall forthwith pay to the Com-
pany all Calls, instalments, interest, and eXpenses owing upon or in
respeet of such shares at the {ime of forfeiture, fogether with interest
thereon from the time of forfeiture until Payment at 5 per cent. per

annum, and the Direetors may enforce payment thereof if they
think fir.

) : TY e e Y
32 The Directors may accept the surrender of any share upon
such terms and conditions as may be a

art of the f \ greed upon, but so that no
part of the funds of the Company shall he employed direetly or

indirect
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indirectly in the purchase of the Chmpany’s owit shares, Anyphere
so surrendered may be digposed of *n. the same manner A3 & forfeited
share.

33. The Company shall have a ficst and paramount lien upon all Gompuny's
the sharus other than fully paid-up shares registered in the names of Sbares.
each Member (whether solely or jointly with others) for his debts,
liabilities and engagements, solely or jointly with any other person
to or with the Company, whether the period for payment, fulfiiment,
or discharge thereof shall have actuelly arrived or not. And such
Jien shall apply to all dividends from time o time declared in respect
of such shares. Unless otherwiso agreed, the registration of a
transfer of a share shall operate as a waiver of the Company’s lien,

if any, on such share.

34. Tor the purpose of cnforcing such Lien, the Directors may As to
cell the shares subjcct thereto, in snch manner as they think A, bub ey e,
no sach sale shall be made until such period as aforesaid shall have
arvived and until motice in writing of the intention to sell shall
have been served un such Member, his axecutors or administrators,
and defaulf shall have been made by him ox them in the payment,
fulfilment, or discharge of such debls, liabilities, or engagements for

seven days after such notice.

35. Upon any sale after forfeiture or for enforcing any lien in Yulidity, of
salo under

purported exercise of the powers hercinbefore given, the Directors Oluuses 27
may cause the purchaser’s name to be entered in the register in
respect of the shares sold, and the purchaser shall not be bound
o see to the regularity of the proceedings or to the application
of the purchase money, and after his name has been entered in the
vegister in respect of such shares the validity of the sale shall not be
jmpeached ¥, any person, and the remedy of any pexson aggrieved
by the sale shall be in damages only and against the Company

exclusively.

36. In the event of the re-allotment or sele of a forfeited or Cuifeato

. . of proprictor-
surrendered share, or the sale of any share to enforce a lien of the sn.
Company, & certificate in writing under the common seal of the
Company that the share has been duly forfeited, surrendered or sold
in accordance with the regulations of the Company, shall be sullicient

evidence of the facts therein stated as against all persons claiming the
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ghare. A ecrtilicate of proprictorship shall be delivered to the
purchaser or allottee, and heshall be registered in respect thereof, and
thereupon ke shall bo deemed the holder of the share discharged from
all Calls or other money inlerest and expenses duc prior to such
purchase or allotment and he shall not be bound to see to the
application of the purehase money or considevation, nor shall his fitle
to the share be affected by any irregulavity in the forfeiture, surrender,
or sale, and the remedy of any person aggrieved by the sale shall he
in damages only and against the Company exclusively.

TRANSFER O SHARES.

37. The instrument of transfer of any share in the Company
shall be in the usual common form, and shall be execu’ed both by the
transferor and the transferce, and the transferor slyﬁll be deemed to
remain the holder »f such share until the name of the transferes is
entered in the register in respect thereof, and when registered the
instrument of transfer shall be retained by the Company.

38.  The Directors may deeline to register any transfer of shares
upon which the Company has a lien, and in the case of shaves not

fully paid up may refuse to register a transfer to a transferee of whom
they do not approve.

39.  Every instrument of transfer must be left ot the office of
the Company to be registered, accompanied by the certificate of the
shares comprised therein, and such ovidence as the Directors may
reasonably require to prove the titlo of the transferor and the due
exceution by him of the transfer, and with such fee, not exceeding
2s. 6., as the Directors may from time to time determine ; and
thereupon the Directors, subject {o the powrr vested in them by
the last preceding Article, shall register the fransferee

as a
Shareholder.

40, The transfer books and the register
holders of debentures of the Company may be closed at suoly time
or timies as the Board shall deem expedient so that the same be not

closed for any greater period in the whole than thirty days in the
vear, )

and any register of
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TRANSMISSION OIF SHARES,

41, The excentors or administzators of a deceased Member (not:
being one of several joint holders) shall be the only persons recognised
by the Company as having any title to shares held by hiro. alone ; hut
in the case of shares held by more than one person, the survivor or
survivors only shall he recognised by the Company as heing entitled
1o such shaves. ‘

42.  Any person becoming entitled to a share in consequence of
the death, bankruptey or insolvency of any Member may, upon such
evidence being produced as may be requived by the Txirectors, be
cither registered as a Member (in vespect of which registration the
Company may require payment of such fee not exceeding 2s. 6d., as
the Darcctors may from time to time determine) or may, without being
8o registered, execute a transfer to some other person who shall be
registered as a transferee of such share ; but the Company shall have
the like power of declining to register such transfer as is provided
with respect to ordinary transfers. This clause is hereinafter referred
to as the * Transmission Clause,”

43. The executors or administrators of a deccased Member shall
be entitled at any time to pay up infull all tho moneys due upon the
shares held by such Member alone beyond the amount called up
thercon, unless within two calendar months after heing requested in
writing so to do the Directors shall procure some person or persons
to purchase such shares at a price equal to the amount paid up or
credited as paid up thereon.

CONSOLIDATION AND SUB-DIVISION OF SHARES.

44, The Company may in General Meeting consolidate its
shares, or any of them, into shares of a larger amount.

45. The Company may by special resolution sub-divide its
shares, or any of them, into shares of a smaller amount, and may by
such resolution determine that, as between the holders of the shares
resulting from such sub-division, one or more of such shares shall
have some preference or special advantage as regavde dividend,
capital, voting or otherwise over or as compared with tae other or

others.
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CONVERSION OF SHARES INTO STOCK.

48. The Directors may, with the sanction of the Company
previously given in General Meeting, convert any fully-paid up
shares into stock of the same class as the shares which shall be so
converted, and may with the like sanction reconvert such stock into
fully-paid up shares of the same denomination.

47. Then any shares have been converted into stock. the
several holders of such stoek may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner
and subsject to the same regulations as and subject to which any
shares in the capital of the Company may be transferred, or as near
thereto as cireumstances admit, but the Directors may from time to
time fix the minimum amount of stock transferable, and direct that
fractions of & pound shall not be transferred, but with power at their
discretion to waive such rules in any particular case.

48. The several holders of such stock shall be entitled to
participate in the dividends and profits of the Company according
to the class of stock and the amount of their respective interests in
such stock, and such interests shall in proportion to the amounts
thereof, confer on the holders thercof respectively the same privileges
and advantages for the purpose of voting at meetings of the Company,
and for other purposes as would have been conferred by shares of
the same class of ~vual amount in the capital of the Company, but
so that none of such privileges or advantages, except the participation
in the dividends and profits of the Company, shall be conferred by
any such amounts of stock as would not, if existing in shares, have
conferred such privileges or advantages.

49. Al such provisions of these presents relating to shares as
are applicable to paid-up shares shall apply to stock, and in all such
provisious the words “share” and “ shareholder ™ shall include
“otock ™ and *storkholder,”  No such conversion shall affect or
prejudice any preference or other special privilege.

INCREASE OR REDUCTION OF CAPITAL.
A, The Direetors may, with the sanction of a General Meeting

of the Compang, inerease the capital of the Company by the issue of
new shares, such aggregate increase to be of such amount and to be
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Givided into shares of such respective amounts as the Company may
divect, or, if no direction be given, as the Directors think expedient.
Subjeot to such privileges, priorities, or conditions as are or may be
attached theroto, all new shares shall be subject to the same

provisions in all respects as if thoy had been part of the original
capital.

51, The Directors may with the sanction of a General
Meoting of the Company, given either at the Meeting which
sanctions an increase of capital, or at any other meeting, issuc any
new shares with such preferential right to dividend and such
priority in the distribution of assets, or subject to such postponement
of dividends or in the distribution of assets, and with or subject to
such preferential or limited or qualified right of voting at General
Mectings as they may think proper, but so that the preferential or
special rights of any issued shares shall not be prejudiced or affected
except with: the consent of the holders thereof duly given under
Article 80.

52. Any new shares shall be allotted and issued in such
manner and on such terms as the Company at the meeting which
sanctions such issue shall direct ; or, if no dirvection be given, as the
Directors may think expedient.

53. The Company may from time to time by special resolution
reduce its capital by paying off capital or cancelling capital which has
been lost or is unrepresented by available assets, or reducing the
liability on the shares or otherwise as may seem expedient, and capital
may be paid oft upon the footing that it may be called up again or
otherwise,

PART IIL—GENERAL MEETINGS.

54. The Statutory Meeting of the Company shall, as required by
Section 65 of the Companies (Consolidation) Act, 1008, be held ab
such time, not being less #han one month or more than three months
from the date at which the Company shall be entitled to commence
business, and at such place as the Directors may determine, and the
Directors shall comply with the other requirements of that section as
to the report to be submitted and otherwise.

Power to
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55. Other General Meetings shall be held once in the year 1930,
and in every subsequent year at such time and place, not being more
than 15 months after the holding of the last preceding Ordinary
General Meeting, as may be prescribed by the Company in General
Meeting, and if no other time and place is preseribed, ab such time
and place as may be determined by the Directors.

§6. The General Meetings referred. to in the last preceding
clause sholl be called Ordinary Meetings ; all other mectings of the
Company shall be called Txtraordinary General Meetings.

57. The Directors may, whenever they think fit, and they
shall on the requisition of holders entitled to vote of not less than
one-tenth of the issued capital of the Company, upon which all calls
and other sums then due have been paid, forthwith proceed to
convene an Extraordinary General Meeting of the Company, and
in case of such requisition the following provisions shall have effect :—

(1) The requisition must state the objects of the Meebing."/

and must be signed by the requisitionists, and deposited at
the office, and may consist of several documents in like
form, ench signed by one or more requisitionists.

(2) If the Directors do not proceed to cause a Meeting to be
held within 21 days from the date of the requisition being
so deposited, the requisitionists or a majorivy of them in
value may themselves convene the Meeting, but any
Meeting so convened shall not be held after three months
from the date of such deposit.

(3) Ti at any such Mecting a resolution requiring confirmation
at another Meeting is passed the Directors shall forthwith
convene 2 further Extraordinary General Meeting for the
purpose of considering the resolution, and, if thought fit,
of confirming it as a special resolution, and if the Direciors
do not convene the Meeting within seven days from the
date of the passing of the ficst resolution, the requisition-
ists or a majority of them in value may themselves
convene the mecting.

{4) Any ‘ Meeting convened under this eclause by the
requisitionists shall be convened in the same manner

as nearly as possible as that in which Mectings are to be
convened by the Directors.
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58. Not less than seven days’ notice specifying the place, the Notics of
day and hour of Meeting, and in case of special husiness the general Hectinz
nature of such business shall be given to the Members except such of
therfl as under any provision of these Articles are not entitled to
receive such notice. With the consent in writing of all the Members
entitled to receive notice of any meeting such meeting may be
convened by a shorter notice and in any manner they think fit.  The
non-receipt of any notice by any Member shall not invalidate the
proceedings at any Cleneral Mecting. :

59. When it is proposed to pass a Special Resolution in fuo Meet
ings con-

accordance with Section 69 of the Companies (Consolidation) Act, vened by
1908 the two Meetings may be convened by onc and the same notice, ang notice.
and it is to be no objection to such notice that it only convenes the

second Meeting contingently on the resolution being passed by the
requisite majority at the first Meeting.

60. The business of an Ordinary Mecting other than the first 15'33{::;3; of
one shall be to reeeive and consider the profit and loss account, the Meeting.
balance sheet and veports of the Directors and of the Auditors, to
clect Directors and Officers in the place of those retiring by rotation,
to declare dividends, and to transact any business brought before the
meeting by the Directors’ report and any other business which under
these presents ought to be transacted at an Ordinavy Meeting, All
other business transacted at an Ordinary Meeting and all business $peolnd
transacted at an Extraordinary Mecting shall Le deemed special. business
a vosolution of the Board no business shall be
pdinary General Meeting which would rendes: it
rs of Preferred Ordinary Shares,

Except pursuant to
transacted at any O
necessary to summon the holde

61. Tor all purposes the quorum for a General Meeting shall Queram.
be not less than two Members present in person, and entitled to

vote ab such meeting.

Y, . - " o ‘ ; Y . t
62. No business shall be transav-od at any Geueral Meeting Quorun to

(uisite shall be present at the commencement Enu;n
; Usingss

unless the guornm rec
commenced.

of the business.

#3. If within half an hour from the t{me :‘xppomted for the i[;r?ﬁﬁffé&g
quorum be not present, the meeting, if convened by OT uot present.
¢ members, shall be dissolved. In any othev
A to such time and place as the Chairman

meeting &
upon the requisition o
case it shall stand adjourne
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shall appoint. At any such adjourned meeting, the members present
and entitled to vote, whatever their number, shall ha;ve.powar to
decide upon all matters which could properly have been disposed of
ot the meeting from which the adjournment fook place.

64 The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Mecting of the Company. If
there be no such Chaivinan, or if at any meeting he be not present
within fifteen minutes after the time appointed for holding the
meeting or be unwilling to act, the Directors presont shall select one
of their number to be Chairman, and, that failing, the Members
present and entitled to vote shall choose some one of their number

to he Chairman.

65. The Chairman may, with the consent of the meeting, adjourn
any meeting from time to time and from place to place, and
without such consent he may adjourn any meebing at which &
proposal of importance is made for the consideration whereof in his
judgment —which shall not be challeaged—n larger attendance of
Members is desirable. No business shall be transacted at any
adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

66. Whenever o meeting is adjourned for ten days or more
notive of the adjourned meeting shall be given in the same manner as
of an original meeting.  Save as aforesaid the Members shall not be
entitled to eny notice of an adjournment or of the business to be
transacted at an adjourned meeting,

(7.  Every cuestion submitted to a meeting shall be decided in
the first instance by » show of hands, and in the ease of an equality
of votes the Chairman shall, both on the show of hands and at the poll

have a casting vote in addition to the votes to which he may be
entitled as Member.

3. At any General Meeting, unless a poll be demanded, a
declaration by the Chairman that the resolution has been carred, or
cartied by a particular majority, or lost or not carried by a particular
majority, and an entry to that effect in the books of the proceedings
of the Company shall be conclusive evidence of the fact without

praof of the number or proportion of the votes recorded in favour
of ur against such resolution.

W
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69. Apoll may be demanded upon any question by the Chairman
or by not less than three persons presens in person o1 by proxy and

entit-led‘t.o vote, or by any holder of Deferred Ordinary Shares
present in person or by proxy.

70. If a poll is demianded as aforesaid it shall be taken in such
manner and at such time and place as the Chairman of the meeting
directs, and either at once or after an interval or adjonrnment or
otherwise, and the result of the poll shall be deemed to bhe the
resolution of the meeting at which the poll was demanded. The
demand of a poll may be withdrawn. No notice need be given of a
poll not taken immediately.

71.  Any poll duly demanded on the election of a Chairman of a
meeting or on any question of adjournment shall be taken at the
meeting and without adjournment.

79. The demand of a poll shall not prevent the continuance of
a mecting for the transaction of any business other than the qusstion
on which & poll has been demanded.

VOTING,

73. (i) On a poll every holder of Deferred Ordinary Shares
shall have 1,000 votes for cvery Deferred Ordinary Sha of which
he is the holder.

(i) Subject as aforesnid and subject also to any speoial
terms as to voting upon which any shares may
be issued, or may for the time being be held,
every Member shall upon a show of hands have
one vote and upon a poll one vote in respect of
each share held by him. Any corporation holding
shares conferring the right to vote may by
resolution of its Directors authorise any of its
officials or any vther person to act as its repre-
~entative ab any General Meecting of the Company
and abt any meeting of holders of any class of
chares of the Company and such representative
shall be entitled to exercise the same powers on
behalf of such corporation as if he had been an
individual shareholder of the Company.

Who may
demand &
pell.

How poll to
ba taken.

In whnt
cuses poll
talten without
ndjourn-
ment.
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notwith-
gtanding
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74. If two or more persons are jointly entitled to shares, any one
of such persons may vote at any meeting, eithfzr personally or b:v
proxy, in respect thereof as if he were solely entitled therr:,to, w.ad if
more than one of such joint holders be present at any meeting, either
personally or by proxy, the Member whose name stands first on
the Register as one of the holders of such shares, and no other, shall
be entitled to attend the meeting and to vote in respect of the same,
Sevéral executors or administrators of a deceased Member in whose
name any share stands shall for the purpose of this clause be deemed
to be joint holders.

75. No Member shall be entitled to be present or to vote at any
General Meeting or upon any poll, or to exercise any privilege as &
Member unless all calls or other moneys due and payable in respect
of any share of which he is the holder have been paid, and no Member
shall be entitled to vote at any meeting in respect of any share that
he has acquired by transfer unless he bas been registered as the
holder of the share in respect of which he claims to vote for at least
one month previously to the time of holding the meeting at which he
proposes to vote.

76.  Votes may be given personally or by proxy. The instru-
ment appointing & proxy shall be in print or writing in the usual form,
under *he band of the appointor or his duly constituted attorney ; or
if such appointor is o corporation, under its Common Seal or the hand
and seal of its attorney. No person shall be appointed a proxy who is
not & Member of the Company or otherwise entitled to attend the
meeting and vote,

¥7. The instrument appointing a proxy, together with the
power of attorney (if any) under which it iy signed, shatl be
deposited at the Office not less than forty-eight hours before the
time for holding the meeting at which the person named in such
instrument proposes to vote.

8. A vote given in accordance witl the terms of an instru-
ment of proxy will be valid notwithstanding the previous death of
the principal or revocation of the proxy or transfer of the share in
respect of which the vote is given, provided no intimation in writing
of the death, revocation or transfer shall have been reccived as the
Office hefore the meeting,
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79, Any porson entitled under the transmission clause to
transfer any shares may vote at any General Meeting in respect

Yotes in
respect of
8herss of
bankrapt

thereof in the same “manner ag if he were the registered holder of or decensod
0

such shares, provided that 48 hours ut least Lefore the time of holding
the meeting or adjourned meeting as the case may be, at which he
proposes ta vote, he shall satisfy the Directors of his right to
transfer such shares. or the Directors shall have previously admitted
his right to vote at such meeting in respect thereof,

MEETINGS OF CLASSES OF MEMBERS.

80. The holders of any class of shares may ab any time, and
from time to time, and whether before or during liguidation, by
writing signed by the holders of three-fourths in number of the issued
shaves of the class or by an Extraordinary Resolution passe\d at a
meeting of such holders, consent on behalf of all the holders
of shares of the class to the issue or creation of any shares ranking
equally therewith or having any priority theroto, or to the abandon-
ment of any preference or priority or of any acerued dividend, or
to the reduction for any time or permanently of the dividends
payable thereon, or to the amalgamation into one class of the shares
of any two or more classes or to the sub-division of shares of one
class into shares of different classes or to any alterasions in these
Articles varying or taking away any rights or privileges atiached to
shares of the class, or to any scheme for the reduction of the
Company’s capital affecting the shares of the class in & manner not
otherwise authorised by these Articles, or to any scheme for the
distribution (though not in accordance with legal rights) of assets
in money or in kind in or before liquidation, so far as any such
distribution is permutted by Clause 5 of the Memorandum of
Association of the Company or to any contract for the sale of the
whole or any part of the Company’s property or business deter-
mining the way in which as between the sev 01‘&1' cliasses of
shareholders the purehase consideration shall (so far as distributable)
be distributed, and generally consent lo any alter&ti()}l, conftract,
compromise or arrangement which the persons voting thereon
could if sui juris and Lolding all the shares of 'the: elass consent to
or enter into, and such resolution shall be b]fldlng upon a.ll the
holders of shares of the class.  This claftse is without l)re]udlce'to
the power of the fompany to ereate an.d 13;;110: further sh.ares ra‘xiklflg
in priority to or pari pessn with the 'smd I reierrec-l Ordinary Shares
without any stel consent as is in this clause provided.

mbers,

Meetings ot
olasses of
Members,
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81, Any meeting for the purpose of the last preceding ciause

{ shall be convened and conducted in all respects as nearly as possible

in the ssme way as an Extroordinary General Meeting of the
Company, provided that no Mernber, not being a Director, shall be
entitled to notice thereof or to attend thereat, nnless he be a holder
of shares of the class intended to be affected by the resolution, and
that no vots shall be given except in respect of a share of that class,
and that the quorum ab any such meeting shall, subject to the
provision as Lo an adjourned meeting hereinbefore contained, be
Members holding or representing by Proxy at least onc-half of
<he issued shaves of the class, and that a poll may be demanded in
writing by any three Members present in person oOr by proxy and
entitled to vote at the meeting.

PART TV.—DIRECTORS AND OTHER OVFICERS.
DIRECTORS.

9. The number of Directors shall not be more than twelve nor
less than three. bub the continuing or actual Directors mayach
nobwithstanding any vacancy in their body, vprovided that if the
number of the Board be less than the prescribed minimum the
remaining Directors or Directer shall forthwith appoint an additional
Dircctor or additional Directors to mako up such minimum ov
convene a General Meoting of the Company for the purpc;se of
making such appointment.

32, The first Directors shall be appointed by the majority of
the subseribers to the Memorandum of Association.

34. The remuncrakion of each Director shall be at the rate of
£100 per annum. The Company in General Meeting may increase
the ameynt of the aforesaid remuneration either permanentiy or for
a vear o1 longer term.

§5. The Dircctors shall also be eutitled to be repaid all
reasonable travelling, hotel and other expenses incurred by them
respectively in or about the parformance of their duties as Directors
including any expense incurred in attending Meetings of the Board or
of Committees of the Board or General Meetings and if in the opinion
of the Directors it is desitable that any of their number should make
any speeial journeys or perform any speeial services on hehatf of the

a2
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use Company or its business, such Director or Directors may be paid such
tbla reasonable additional remuneration and expenses therefor as the
the Ihrectors may from time to time determin.
- be
der 86. The qualification of a Direstor shall be the holding of Qualifcation {
wnd shares in the capital of the Company of the nominnl amoun! of '
188, £250
the
be { 87. The Diventors shall have power at any time to appoint pirestors to
of any qualified person as an addition to the Board either o fill a kbt
L in casual vacancy, or as an addition to the Roard, hut o that the veonncies.
and total number of Dircetors shall not exceed the meximum number
fixed as above. But any Director so appointed shall hold office
only until the next Ordinary General Meeting of the Company,
and shall then be eligible for re-election.
ALTERNATE DIRECTORS.
ner
art 88. Any Director may by writing under hi hand appoint
the any Member of the Company who is approved by the Board of
the Tivectors to be his substitute ; and every such substitute shall in the
nal absence from the Board of the Nirector appointing him be entitled to
or attend and vote at Meetings of the Direotors, and shall have and
- of exercise ail the powers, rights, duties and autherities of the Director

appointing him - Provided always that no such appointment shall
be operative unless ox until the approval of the Board of Dircctors
4 ﬁ by a majority consisting 02 two-thirds of the whole Board shsd.] have
been given and entered in the Directors’ Minute Book. A Director
may at anv time revoke the appointment of & substitute appointed
by ‘him, and subject to such approval as aforesnid appoint another

> of person in his place, and if a Dircctor shall die or cease w0 hold the
RS0 office of Dire-tor the appointment of his substitute shall thereupon
for cease md determine.

§0.  Fyvery person acting as a substivute for a Director shall be
X . * A

all an offiver of the Cumpany, and shall alone be responsible to the
v Company for his swn acts and (Iefaul-ts, and he sh-all. N06 l?e de-em‘ed
o 2 to e the agent of or for the Directer appointing him. The
Lor renmuneration of any cuch sunstitute shall be payable out of the

jeenn remnuneration payable to the Director appointing hlmt and sha%]

the consist of such portion of the last-mentioned l'emunemtl.on‘as slfml

the Le agreed hetween the substitute and the Director appointing him.
[t a NE

-
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MANAGING DIRECTORS.

00. The Divectors may from time to time appoint one cr more
of their body to be Managing Divector or joint Managing Directors
of the Company either for & fixed torm or without any limitation as
to the period for which he or they is or are o hold such office and
may from time to time remove or dismiss him or them from office.
and appoint another or athors in his or their place or places.

91. A Managing Director shall not while he continues o hold
that office be subjeet to retirenient by rotation, and he shall not be
taken into account in determining the rotation of retirement of
Directors, but he shall, subject to the provisions of any contract
between him and the Company, be subject to the same provisions as
to resignation and removal as the other Dircctors of the Company,
and if he ceases to hold the office of Director from any caunse he
shall ipso facto and immediately cease to be a Managing Dirvector,

99, The salary or remuneration of any Managing Director of
the Company shall, subject as provided in any Agreement, be such as
the Directors may from time to time determine, and may either be a
axed sum of money, or may altogether ur i pact be governed by the
business done or profits made, or may be upon such other terms as
the Directors determine.

03. The Dircetors may from time to fime entrust to and confer
upon a Managing Director for the time being such of the powers
exereisable under these presents by the Divectors as they may think
fit, and may confer such powers for such time, and to be exercised
for such objects and purposcs, and upon such terms and conditions,
and with such restrictions as they may think ex sedient ; and they
may confer such powers either collaterally with or to the exclusion
of and in substizution for all or any of the powers of the Directors
in that behalf and may from time to time revoke, withdraw, alter or
vary all or any of such powers.

POWER& AND DUTIES OF DIRECTORS.
94. 'The business of the Company shall be managed by the

Dircetors who in addition to the powers and anthorities by these
presents or otherwise expressly conferred upon them may exercise all

-
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such powers, and do all such acts and things as may be exercised or
don'e by the (:)ompa,ny, and as ave not by the Statutes or by these
oo Articles requ?red to be exercised or done by the Company in
or General Meeting, subject nevertheless to such directions being not
inconsistent witl i i :
- with any vegulation of these Articles or the provisions
nd of th(? Statutes as may be given by the Company in General Meeting.
e ]?rowc-led« tl'la,t no du-ectpn given by the Company in General Meeting
shall invalidate any prior act of the Directors, which would have
{ been ?ra,hd.ﬁ such direction had not been given, and the provisions
" contained in these Articles as to any specific power of the Directors
,ob shall not be deemed to ahridge the general powers hereby given.
- be .
of 95. Without restricting the generality of the foregoing powers Directors
ach : o . spocinlly
o the Directors shall have power to do and perform, in the name ol on empowered
’ ; behalf of the Company, the several matters and things hereinafter At
nﬁ’ specified, that is to say :— e
(]

(i.) To appoint any person or persons whether a Director or

Directors of the Company or not to hold in trust for the

- of Company any property belonging to the Company or in
which it is interested or for any other purposes and

1 3
e & execute and do all such instruments and things as may
the be requisite in relation to any such trust.
i a8
(ii.) To purchase, take upon lease, hire, or otherwise acquire
any lands, buildings, or other property (real or personal)
for rights or eascments which may be considered necessary
S or desirable for the purposes of the Company, upon such
’-er g g -
ink % terms and conditions as the Divectors may think fit,
sed with power to purchase or acquire any property or rights,
> with less than a marketable title and to cause or procure
T any property or rights, purehased or acquired, to be con-
lf&y veved or let to or vested in a Trustee or Trustees for the
ion )
| Company.
Ors
- or (iii.) To erect and execute any buildings or works which may
he considered necessary of desirable for the purposes of
the Company.
¢ (iv.) To pay or provide for the payment of the costs, charges
and expenses of or incidental to the issue of the capital
the of the Company, either by or through anl issuing house
e3¢ purchasing with a view to re-sale, or otherwive, or on

all any direct offer by the Company, including expenses,
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brokerage or commission for obtaining applicatior{s .for
or placing its debentures or shares (such commission
in the case of shares nob to exceed the rate or amount
hercinbefore specified).

(v.) To make and earry out any amalgamation with any other
company or firm corrying on any business included
amongst the objects of this Company, as stated in the
Memorandum of Association, and to sell the whole of
the undertaking, property, and assets of the Company as
a going concern, or o purchase the business of any such
other company or firm as a going concern.

(vi.) To pay for any property or rights either wholly or
partially in shares of the Company, and to allot and
issue any such shares, either as fully paid up, or with
such amount credited as paid up thereon as the Directors
may think fit, and in like manner to pay or satisfy any
money payable or agreed or required to be paid by the
Company, and to pay or satisfy any such money by
crediting the same as paid upon shares previously issued.

{vii,) To sell, grant, let, exchange, surrender, or obherwise dis-
pose of absolutely or conditionally, or for any limited
estate or interest, all or any part of the property of the
Company.

(viii,) To accept payment or satisfaction of any money payable
to the Company, or of any claim of the Company, whether
in respeet of any sale or disposition of property or other-
wise wholly or portially in shares, stock, debentures, or
seeurities of any other Company.

(ix.) To secure the fulfilment of any contracts or engagements
entered into by the Company by deposit of money or
deposit or eharge on property of the Company, including
its unpaid capital for the time being or in such other
manner as they think fit.

(x). To appeint and at their discretion remove or suspend
such managers, scerctaries, officers, clerks, agonts and
servants for permanent, temporary or special services as
they may from time to Hime think fit, and to determine
their powers and duties and fix their salarvies or emolu-

ments, and to require security in such instances and to
such amount as they think {it.

RN -
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ons for (xi.) To invest and deal with any of the moneys of the
mission Company not immediutely required for the purposes
amouns thereof upon such securities (not being shares of the

Compary) and in such manner as they may think fit

5 other and from time to time to transpose or realise such

S luded investments.

in the (xii.) To give to any person employed by the Company &

hole of commission on the profits of any particular business or

pany as { transaction or a share in the general profits of the

1y such Company, and such commission or share of profits shall
be treated as part of the working expenses.

olly or (xiii.) From time to time to make, vary wnd repeal bye-laws

ot and for the regulation of the business of the Company, its

or with officers and servants., )

irectors (xiv.) To make and give or authorise any other persons to
sty any make and give receipts, releases and other discharges
by the {or moneys payable to the Company, and for the claims
ey by and demands of the Company.

fssuod. (xv.) To institute, conduct, defend, compound, or abandon
ise dis- any legal proceedings by or against the Company or its
limited ofticers or otherwise concerning the property or affairs
- of the of the Company, and also to compound or allow time for

payment or satisfaction of any debts due, and of any

rayable claims or demands by the Company.

vhether (xvi) To refer any claims oF demands by or against the
- other- ﬁ Company to arbitration, and to perform and observe the
res, or ‘ awards.

(xvil) Before recommending any dividend to set aside out
ements of the profits of the Company such sums as they think
ney or proper as a Leserve fund to meet contingencies Or for
cluding equalizing Jividends or for special dividends or for
' other repairing, improving and maintaining‘ any of the

propurty of the Company, or for distu!mtmn among
uspend the Members to the extent ?f and in accordance
ts and with their rights and interest 1n the profits at the
1ees as ] time of distribution, or for suel’x othfar pu}‘poses 8 1:,113
ermine Directors shallin their absolute dlscretlm} think conducive
i sts ! . and to invest the several

emolu- to the interests of the Company ,‘sm \
and to sums so set agide upon such mvestme'nts ‘(ot-he.r than
Company) as they may think fit, and from

chares of the
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time to time to deal with and vary guch investments and
dispose of all or any parb thereof for the henefit of the
Company, and to divide this reserve fund into such
special funds as they think fit, with full power to employ
the assets constituting the reserve fund in the business
of the Company, and that without being bound to keep
the same separate from the other assebs.

(xviil.) To enter into all such negotiations and contracts, to
malke all such payments and to do and execute ajl such
other acts, deeds, and things in the name and on behalf
of the Company as they may constder expedient for any
of the matters aforesaid or otherwise for the purposes of
the Company, and to rescind or vary any contracts.

(xix.) The Directors from time to time and at any time may
establish any local boards or agencies for managing any
of the affaizs of the Company abroad, end may appoint
any person to be members of such local board or any
managers or agents, and may fix their remuneration.

96. No Director shall be disqualified by his oflice from con-
tracting with the Company either as vendor, purchaser, or otherwise,
nor shall any such contract nor any contract or arrangement enterad
into by or on bekalf of the Company in which any Director shall be
in any way interested be avoided, nov shall any Dircetor so conftract-
ing or heing so interested be liable to account to the Company for
any profit realised by any such contract or arrangement by reason of
such Director holding that office or of » fiduciary relation thereby
established, but it is declared that the nature of his interest shall be
disclosed by him af the meeting of Directors at which the contrach
or arrangement is determined on, if his interest then exists, or in
any other case at the first meeting of the Directors after the
acquisition of his interest, and that no Director as a Director shall
vote in respect of any contract or arrangement in which he is so
interested as aforesaid, and if he does so his vete shall not be
counted ; but this prohibition shall not apply to (and every Director
may vote or otherwise act as a Direclor in respect of) any contract
by or on hehati of the Company to give to the Directors, or any of
them any security by way of indemnity, or in respeot of advances
made by them, or any of them, or any contract or dealing with a
corporation of which the Direetors of this Company, or any of them

® B
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T}li may be Directors or Members and such prohibition may at any times
ek or time be suspended or rel.axed to. any extent by a General Meeting.
loy A general notice t.hat o Director is & member of any specified firm
o or company, a;%ad is to be regarded as interested in any subsequent
8 transaction with such firm or company, shall be a sufficient
‘eep disclosure under this clause, and after such general notice it shall

not be necessary to give any special notice relating to any particular
transaction with such firm. or company.

;, to {

;:acllfl 97. A Divector of the Company may be or hecome a Director Dieeion

any n.:)f any Company promoled by this Company, or in which it may be Lanrde f"

. of . interested a: a Vendor, Sharcholder, or otherwise, and no such compunies.
Director shall be aceountable for any beneiits derived as Director or
Member of such Company. A Director may subject as hereinafter
provided hold any other office or place of profit under the Conpany

hay except that of Auditor in conjunction with the oftice of Director,

Py and on such terms as to remuncration, and otherwise as the

- Directors may arrange.

LY

BORROWING POVWERS.
on-

56y 03.  The Direetors may horrow or raise from time to time such F':)i:'t:rnfgney

red sums of money as they think necessazy for the purposes of the Com-
be pany. l’l'f)\'i(.lt‘d that the Directors shall net. without the sanetion
et- of a Ueneral Mecting of tho Company, borrow or raise any -mm
for é of money which shall make the amount borvowed or rased by the
 of ‘ (‘,.‘mnpan;'. and then outstanding, together with the amount of any
by mMoneys for the payment of which the Directors may have given
be svtrurftv in like manner as for the payment of money borrowed
et or ‘:1is;i(l. exeeed an amount cqual to twice the no.milml ca;pital of
in the Company but fhis provision =hall not prejudice or aftect- the
he geenrity of any person heet fide lending money to the Company
Al withnu‘t notice that the limit has been or is about to Le e>.meeded, or
50 render it necessary for him to see or inuire whether tl.mt is the case
he or whether any such sanction has been given. Provided also that
o 1o de’henturesb or debenture stock constituting a charge upon the

or any part thercof (other

ndertaking of the Company
dvafts. advances or loans

property and u

of than debentures or charges tn secure over . , b ted
es from the bankers for the lime heing of the Company) shall be ercatec

o A : v 3
* or issued by the Company without the consent of the Company n

- (feneral Mecting.
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99. The Directors may borrow or raise any such money as
aforesaid upon or by the issue or sale of any honds, debentures,
debenture stock, or securities, and upon such terms as to time of
repayment, rate of interest, price of issue or sale, payment of premium
or honus upon redemption or repayment or otherwise as they may
ghink proper, including a right for the holders of bonds, debentures,
debenture stock or securities, to exchange the same for shares in the
Company of any class authorised to be issued,

100. Subject as aforesaid the Directors may secure or provide
for the payment of any moneys to be borrowed or raised by a mortgage
of or charge upon all or any part of the undertaking or property of the
Company, both present and future, and upon any capital remaining
unpaid upon the shares of the Company whether called up or not or
by any other security, and the Directors may confer upon any mort-
gagees or persons in whom any debentures, debenture stock, or
security is vested, such rights and powers as they think necessary or
expedient ; and they may vest any property of the Company in
trastees for the purpose of securing any moneys so borrowed or
raised, and confer upon the trustees or any receiver to be appointed by
them or by any debenture-holder such rights and powers as the
Directors may think necessary or expedient in relation to the under-
taking or properby of the Clompany, or the management or the
realisation therveof or the making, receiving, or enforcing of calls
upon the Members in respect of unpaid capital, and otherwise, and
may make and issue debentures to trustees for the purpose of further
seeurity, and any such trustees may be remunerated.

101.  The Direetors may give security for the payment of any
moniys pavable by the Company in like manner as for the payment
of money borrowed or raised, but in such case the amount shall for
the purposes of the above limitation he reckoned as part of the money
borrowed.

102. The Directors shall cause a proper register to be kept in
accordanee with Seetion 100 of “ The Companies {Consolidation) Act,
1908,” of all mortgages and charges specifically affecting the property
of the Company and shall duly comply with the requirements of
Seetion 83 of that Act in relation to the registration of mortgages and
charges therein specified and otherwise. The fee to be paid by any
person other than a creditor or Member of the Company for each
inspection of the register of mortgages to be kept under the Companies
(Conzolidation) Act, 1908, shall be the sum of 1s.
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DISQUALIFICATION OF DIRECTORS.

103.  No person holding any office of profit under the Company A to persons
except that of trustee 1 i o ptons e
-Gl : » general manager, secretary. engineer, banker, of profit.

sclicitor, technical Director, financial adviser, or broker, shall be

elected o Direttor, except with the consent of a majority of the
Directors. ’

104. The office of & Director shall be vacated— Ottice of
Diractar to

(L) If ho deliver to the Board or to the Secretary of the ™ veeoiet:
Company a notice in writing of his vesignation of hig ™ »® *#&™
office of Director.

(ii.) I{ he ccases to be a Director by virtue of Section 73 of Cegso to be

N , N . a Divector,
the Companies {Consolidation) Act, 1908,

(iii.) If he become bankrupt, make any declaration of in- Becomes,

. . . bankrupt.
solvency or suspend payment or compromise with his
credifors.

(iv.) If he become of unsound mind. Or lunatic.

(v.) If not having leave of absence from the Directors he fail Tall 1o attent
to attend the meetings of the Directors for six successive '
months, unless prevented by illness, unavoidable accident
or other causc which may seem to the Directors to be
sufficient.

(vi) If he be requested in writing by all the other Directors
to resign.

RETIREMENT, ELECTION AND APPOINTMENT OF

DIRECTORS.
105. At the Ordinary Meeting to be hel(it in the year 1930 and Rolation
at every succeeding Ordinary Mecting, one-third of the Dircetors or mentol

if their number is not a multiple of three, then the number nearest
to but not exeeeding one-third shall retire from office.

. .  d iy Which
106. The one-third or other nearest number to retire at the O e t0

Ordinary Mceting to be held in the year 1030, shall, un'less the retive,
Directors agree among themselves, be determined by lot; in every
subsequent year the onc-third or other nearest number who have
been Iimgest in office shall retive. As between tWwo or more w}m
have heen in office an equal length of time, the Director to retire
shall in default of agrecment between them be determined by lot.
The lengih of time a Dy or has been in office shall. be computed
from his Jast election or appeintment when he has prewozxsly vacated
office. A retiring Director shall be cligible for re-election.
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107. The Company at any General Meeting at which any
Directors retire in manner aforesaid shall, subject to any regolution
reducing: the number of Directors, fill up the vacated offices by
eleoting a like number of persons to be Directors, and without notice
in that hehalf may fill up any other vanancies.

108. If at any Genersl Mecting at which an election of
Directors ought to take place the places of the retiring Directors
are not filled up, then, subject to any resolution reducing the number
of Directors, the retiving Directors, or such of them, as have not had
their places filled up, shall, if willing, continue in-office until the
dissolution of the Ordinary Meeting in the next year, and
so on from year to year until their places are filled up, unless it
shall be determined at such Meeting to reduce the namber of
Directors.

109. No person except a rebiring Divector shall be elected a
Director (except as a Director appointed by the Board) unless notice
in writing shall be sent to the Secretary of the Company at least
five days before the day of the meeting at which the election is to
take place, stating the name and address of the person who offers
himself or is proposed as a candidate, together with a mnotice in
writing by himself of his willingness to be elected.

110. The Compuny in General Meeting may from time to time
as special business and within the limits hereinbefore provided
increase or re<uce the munber of Diveetors then in office, and may
also determine in what rotation such inercased or reducerd number is
to go out of office, and upon passing any resolution for an increase
may appoint the additional Direetor or Directors necessary to carry
the same into effect, but this Aréicle shall not be taken to authorise
the removal of a Director.

111. The Company may by extraordinary resolution remove
any Dircetor before the expiration of his term of office.  The Com-
pany may by ordinary resolution appoint another person instead of
the Divector so removed, and the person so appointed shall hold office
during such time only as thie Director in whose place he is appointed
would have held the same if he had not been removed, hut this
provision shall not prevent him from being eligible for re-election.

112. The Company is to keep at the office a register containing
the names and addreses and oceupations of the Dirvectors and
Managers, and is to send to the Registrar of Joint Stock Companies
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a copy of such register, and shall from time to time notify 1o the
Registrar any changes thab take place in such Directors and
Managexs as required by Section 75 of the Companies (Consolidation)
Act, 1008, )

PROCEEDINGS OF DIRECTORS AND COMMITTEES.

113. The Directors may mech together for the digpateh of p
business, adjourn, and otherwise regulate fheir meetings as they
think fit, and determine the quorum nesessary for the transaction of
business. Until otherwise determined three Divectors or one-third
of the Dirvectors for the time being (whichever shall be the greater
number) shall constitute o quorum. Questions arising at any meeting
shall be determined by a majority of votes. In caseof an equaliby of
votes, the Chairman shallhave o second or casting vote. One Director
may, and the Sceretary shall, at the request of a Director, at any
time suminon a meeting of the Directors, giving at least two days’
notice, and stating the object of the meeting,. It shall not be
necessary to give notice of & meeting of the Dircetors to & Dirvector
who is not withm the United Kingdom.

114. Subject as herein provided the Dirvectors may elect &
Chajrman of their meetings and determine the period for which he
is to hold office, but if no gieh Chairman is eleeted, or if at any

is nob present ab the time appointed fov

meeting the Chairman X
holding the same, the Directors present ghall choose some oné of

their number to e Chairman of such meebing.
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116, The Directors may delegate any of their powers to Com-

mittees consisting of such Member
think fit.

117. Al (‘ommittees ghall i

delegated to them, and in the transac
mode of proceedings and regulations which may bed »
Directors, nd subject thereto may regulate their proveedings 1t th
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118, The Direstors shall cause minutes to he made of the
fellowing matters, in books provided for the purpose, namely :~—

(a) Of all a,pp'omtments of officers, servants and Committees
made by the Directors, and of their salary or remuncration.

(B) Of the names of Directors present at every meeting of the
Board or of Committees of Directors, and all business
transacted nt such meetings.

(¢) Of all orders, resolutions and proceedings of all General
Meetings and of the Directors and Committees of
Dirvectors ov Manascss,

And any such minute as aforeseid, if signed by any person purporting
to be the Chairman of the meefing to which it relates, or of the nexs
meeting of the Directors, or of the same Committee, shall be receiv-
able as prima facie evidence of the matters stated in such minutes
without auy further proof,

116, All acts done by a meeting of the Directors, or of a
Committee, or by any person acting as a Director, shall, notwith-
standing that it be afterwards discoverced that there was some defect
in the appointment of any person or persons acting us aforesaid, or
that they or any of thera were or was disqualified, or had in any
way vaeated their or his office, be as valid as if every such person
had heen duly appointed, and were duiy gualified to be a Director.

INDEMNIFICATION OF OFFICERS.

120, Livery Director, Manager, Trustee, Auditor, Seeretary snd
other officer or servant of e Company shall be indemmified by the
Company for any travelling expenses and other costs, charge: and
expenses and los<es incurred by him in or about the discharge of his
duties, except sueh losses or expenses ws happen from his own wilful
acts or defanlts, and it shall be the duty of the Directors, out of the
funds of the Company, to pay all costs, losses and expenses which
any such officer or servant may incur or hecome liable to by reason
of any contracce entered into or act or deed done by him as such
officer or servant or in any way in the discharge of his duties.

121. Xo Lirector of the Company shall be liable for the acts,
receipts, neglects or defaults of any other Director, or for joining in
any rece’pt ur other acts for conformity or for any loss or expense
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he ha,p-poning to the Company through the insufficiency or deficiency
of title to any property acquired by order of the Directors for or on
holm]'f of. the Company or for the insufficiency or deficiency of any
g SeCUIIty 1 or upon which any of the m oneys of the Company shall be
11, invested, or for any loss or damage arising from the bankruptey,
insolvency or tortious act of any persen with whom any moneys,

he
. sccurities or effects shall be deposited, or for any loss, damage or
misfortune which shall bappen in the execution of the duties of his
‘ office or in relation thereto, unless tho same happen through his own
1l wilful act or default,
f

SECRIECY CLAUSE.

:'% 122, No Member or general or other meeting of Members shall mﬁﬁ?ﬁ:“
be entitled to require discovery of or any information respecting any information.
detail of the Company’s trading, or any matter which is or may be
in the nature of a trade secreb, mystery of trade or secret process
which may relate to the conduct of the business of the Company,
and which in the opinion of the Directors it will be inexpedient in

the interest of the Company to coramunicate to the public.

PART V.—DIVIDENDS, ACCOUNTS, AUDIT, COMMON
SEAL, NOTICES,

DIVIDENDS.
123, Subject to the provisions of Clause § of the Memorandwm ‘
¢ ot Asroeiation of the Company the Company in General Meeting

wnay declare a dividend to be pad to the Members ‘ecording to their
rights and interests in the profits. but no larger dividend shall be
declared than is recommended by the Boaid.

ny e mtial ar other syecial rieht Dividend
124, Subject to any preferyntial or other special rights for the e e

tinee heing attached to any speeial elass of shares the profits of the
(,umpan}" whivh 1 shall from time to time be determined to
distribute by way of dividend shall be distributed among the
Vembers in accordance with the amounts at the time being paid up
or eredited as paid up at the end of the period in respect of v&:ln'ch

& the <ividend is declarcd on the shaves held by them respectively
other than rhe amounts paid in advance of calls.

. a3 s L o \ : Retention in
195. The Directors may retain the dividends payable upon any Rotent

s

share in respect of which any person is under the transmission clause cases.
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lanse o .
or in . i[33 b fhe Directors may deduct from the dividends payable to Call or dekts
‘- any Member all such sums as may he due from him to the Company fedveted
shall on account of calls or otherwige, d flriur_n] )
YIHENE,

134, Notice of any dividend that may be declared shall be Notice of

. . , o " tividend.
iy given to the Members subject as and in manner hereinafter -
- mentioned.
divi-
L) 1 . . ! e

such 135. The Company may remit any dividend by cheque, dividend foss in

{ wa.rmnt'.., or money order, to he sunt by post to the Members, or in ﬁ;"iﬂ;;:? wen

case of joint holders, to the Member whnse name stands fivst in the

ance register, and the Company shall not be responsible for any loss of
ding any such cheque, warrant, or order.  Every such cheque, warrant, or

order, shall be made payable to the ovder of the person to whom it is
sent, and the payment of the cheque, warrant, or order, if purport-
ing to be duly endorsed, shall be a good discharge to the Company.

v an
paid 136. Any General Mecting declaring a dividend may direct Capital-
ATCS payment of such dividend wholly or in part by the distribution ?:::é?:aﬁt
rent of specific assets and in particular of paid-up shaves, deben- buted profis.
ving tures or debenture stock of the Company, or paid-up shares,
uire debentures or debenture-stock of any other company or any
ided (feneral Meeting may (subject to the provisions of Clause &
of the Memorandum of Association of the Company) divect a dis-
tribmtion of undistributed profits among the Members by applying
Any the same in payment up in whole or in part of shares of the Company,
nue and distributing the same among the Members, or in any one or more
| be of such ways, but ro that paid-up shares of the Company shall not for
® this purpose be tr ated as worth more than par, and the Directors
shall give effect to any such diveetion, provided that no such distribu-
Al tion xhall be made wnless recommended by the Board. \Where any
. of difticulty arises in regard to the distribn ti0}1. the ?oard may s.ei-tle
ny the same as they think expedient. and in par.tmu.]ar may issue
fractional certificates, and may fix the value for distribution of such
specitie assets or any part thereof, and may determine that cash
payments may be made to ¢ny Members upon the footing of the
sen value so fixed, in order to adjust the xights of all parties, and may

o vest any saeh specifie assets in trustees upon trust for the persons

entitlod to fhe dividend as may scem expedient to the Board. When

& requisite a proper contract constituting the title of the allottee shall
he be filed in accordance with Section S8 of the (Companies (Consoli-
ab dation) Act, 1908, and the Djrectors may appoint any person to sign
g such contract on hohalf of the per.ons entitled to the dividend, and

such appointment shall be effective.
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ACCOUNTS.
137. The Directors shall cause true accounts to he kept—
0f the Company’s business and transactions ;
Of the propertv and assets of the Company ;

Of the sums of money received and expended by the Company,
and the matters in respeet of which such receipts and
expendlifure take place ; and

Of the credits and labilitics of the Company.

The hooks and accounts shall be kept at the office or at
siteh other place ar piaces as the Directors think fit.

138. The Directors shall from time to time determine whether
and to what extent and at what time and places, and under what
conditions or regulations the accounts and books of the Company, or
any of them, shall be open to the inspection of the Members, and no
Member shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or
authorized by the Directors, The register shall be open for inspection
by any Member or other person entitled to inspect the same, and any
person other than a Member inspecting the same shall pay a
foe of 1s,

139, At the Ovdinary Meeting in the year 1930, and in each
sub~erquent year, the Directors shall lay before the Company in
Grenerad Meeting a profit and loss account and a balance sheet con-
taining a summary of the property and liabilities of the Company
nrade up to some date as near as conveniently can be to the date
of sueh meeting from the time when the last preceding accounts
and halanee sheet were made up, or in the case of the first account
and balanee sheet from the ineorporation of the Company.

140, Every such halance sheet shall be accompanied by a report
of the Dircetors as to the state and condition of the Company, and as
to the amount which they recommend to be paid cut of the profits by
way of dividend to the Members, and the amownt (if any) which they
propose to carry to the reserve tund according {o the provisions in that
hehalf hereinbefore contained ; and the aceount and report: shall be
signed by two Directors and countersigned by the Secretary. Every
iters of expenditure fairly chargeable against the year’s income shall
be hrought into aceount - Mat a just balance of profit and loss may
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P oy neeti ¢ i
tfil]ﬁ:l ::;f‘c: (i}l:,lEﬁli::nl}g;:l.nfll m cases where any item of expendifure
\ 3 5 be distributed over several years has heen
incurred in any one year, the whole amount of such item shall be
atated, with the addition of the reasons why a portion only of( guch
expenditure is charged against the income of the year. |

141. A printed copy of such balance sheet, account and report, Copsts be
shall seven days previously to the meeting be sexved on the ren‘istere(i Sembers
holders of shares, in the manner in which nolices are llchinnfter .
dirceted Lo be served, and three copies of these documents shall ab
the same time be forwarded to the Sceretary of the Share and Loan
Dopartment, Stock Exchange, Londen.

AUDIT.

142. Onece at least in every year the accounts of the Company Accounts ta
shall be examined and the correctness of the profit and loss account o
and balance sheet ascertained by one or more Auditor or Auditors,
and the provisions of Sections 112 and 113 of the Companies (Con-
solidation) Act, 1908, in regard to Auditors, or any modification or

re-enactment thereof for the time heing in force shall apply.

143. The Company at cach Ordinary Meeting shall appoint an Audit
Auditor or Auditors to hold office until the next Ordinary Meeting, Provision.
and the following provisions shall have effect, that is to say :—

(1) If an appointment of Auditors is not made at an Ordinary
Mecting, the Board of Trade may, on the application of
any Member of the Company, appoint an Auditor of the
Clompany for the current year, and fix the remuncration,
to he paid to him by the Company for his services.

(2) A Director or other Officer of the Company shall not be
capable of being appointed Auditor of the Company.

(3) The first Auditors of the Company may be appointed by
the Directors hefore the Statutory Meeting. and if so

appointed shall hold office until the first Ordinary Meeting
ed by a resolution of Shareholders

unless previously remov
hich case the Shareholders at

in (encral Meeting, in W
arch meeting may appoint Auditors.

(4) The Directors of the Company may fill any casual vacaney
in the office of Auditor, but while any such vacancy
continues the surviving or continuing Auditors or Auditor

(if any) may act,
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(8) The remuneration of the Anditors of the Compatiy chiall
be fixed by the Company in General Meding, exerpt that
the remuneration of sny Auditor appointed before the
Natutory Meeting or to fill any vacancy may be fixed Ly
the Directors,

{6) Every Auditor of the Company shall have a right of aceess
at all times to the hooks and accounts and youchers of
the Company, and shall be entitled to require from the
Directors and Officers of the Company such information
and explanation as may be necessary for the performance
of the duties of the Auditors and the Auditors shall sign
a certificate at the foot of the balance sheet stating
whether or not all their requirements as Auditors Lave
been complied with, and shall make g report to the
Sharcholders on the accounts examined by them, and on
every halance sheet laid bofore the Company in General
Meeting during their tenure of office, and in every such
report shall state whether in their opinion the balance
sheet referved to in the report is properly drawn up so as
to exhibit a true and correct view of the state of the
Company’s affairs as shown by the hooks of the Company,
and such report shall be read before the Company in
General Mecting,

{7) Without prejudice to Article 141 the balance sheet shall
be signed on behalf of the Board by two Directors of
the Company, and the Auditors’ report shail be attached
to the balance sheet or there shall be inserted at the foot
of the balance sheet a reforence to the report and the
report skall be read before the Company in General
Meeting, and shall he open to the inspection of any
Sharcholder, who shali be wutitled to he funished with
& eopy of the Balance Sheot and Auditors’ Revort at a
charge of sixpence for every hundred words,

(3) A persen other than - retiving  Auditor shall not Le
capalle of heing appointed  Auditor at an  Annul
General AL eting unless notice of gy intention to nomin-
ate that pwerson to the office of Auditor has been given
hy o Membier fg the Company not Jess than fourteen
Aays hefore the Annual General Meoting, and the Com-
pany shall send o Copy of any such notive to the retiring

&)
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A.Luditor, and shall give notice thercof to the Shareholders
cither by advertivement, or in any other mode prencribed
by these Articles not less than seven days bet = the
annual General Meeting, Provided that if after the
notice of the intention to nominate an Auditor bas been
50 given an Annual General Mceting is called for a date
fourteen days or less after that notice has heen given,
the notice though not given within the time required by
this provision shall be desmed to have been properly
given for the purposes hereof, and the notices to be send
or given by the Company may instead of being sent or
given within the time required by this provision be sent
or given at the same time as the notice of the Annual
General Mecting.

144, Every account of the Directors when audited and approved
by a Giencral Mecting shall be conclusive exeept as regards any crrov
discovered therein within three months next after the approval
thereof ; whenever any such orror is discovered within that period
the account shall forthwith be corrected and thenceforth shall be
cenclusive,

COMMON SEAL.

145, The Directors shall forthwith provide & Common Seal for
the Company, nad they shall have power from time to time to destroy
the same and substitute a new seal in lieu thereof.

146. The Commmon Seal of the Company shail be deposited at
the office and shall never be affixed to any document except by the
authority of a resolution of the Board of Directors, and in the presence
of oni Director and the Seeretary or the person acting as Secretary,
and sueh Direetor and the Sceretary shall sign every instrumend
to which the Common Seal shall be aflixed in their presence, and in
favour of any purchaser or person bona fidzdealing with the Company.
Hnch signatures shall be conclusive evidence of the facth that the

Common Seal has been properly affixed.

BILLS, NOTES, CHEQUES AND RECEIPTS.

147, The Board may draw, make, accept, or endorae, or
authorise any other person or persons to draw, make, accept, or
endorse any cheques, bills of oxchange, proumssory notes or other
negntiahle instruments, provided that every chegne, bill of exchange,

~
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promissory note or other negotiable instrament drawn, made or
accepted shall be signed by such person or nersons as the Board may
appoint for the purpose.

148. Receipts for money payable to the Company may he
signed by a Director or the Sceretary, or the person acting as
Secretary, or hy any other person authorised by the Directors to
receivo money cither generally or any particular sum of money on
betalf of the Company, and sueh receipt shali be deemed to be valid,
and any money paid by tho authority of the Direcicrs to the Bankers
of the Company on account of the Company shall be deemed to beo
duly “nmid to the Company.

NOTICES.

149. A notice may be scrved by the Company upon any
> lember, either personally or by sending it through the post in a pre-
paid letter addressed to such Meraber at his registered place of abode,
or at any other address in tho United Kingdom which the Member
shall have in writing given to the Company as his address for service,

150. Members whose registered place of abode shall not be in
(ke Tuited Kingdom, and whe shall not have given to the Company
an address for service of notices in the United Kingdom, shall not be
entitled to veceive any notices whatsocver, but the Directors may,
if they think proper, scrve any notice upon such Member in manner
above mentioned.

151. A notice or other document addressed to a Member at his
registered place of abode or address for service in the United Kingdom
shall, if served by post, be deemed to have been served at tho latest
within {wenty-four hours after the same shall have been posted, and
in proving such serviee it shall be sufficient to prove that the
letter containing the same was properly addressed and put into a
post-office.

152, All notices divected to be given to the Members shall with
respeet o any share to which persons are jointly entitled, be given
to whichever of sueh persons is named first in the Register, and
notice so given shall be suflicient notice to all the holders of such
share,

155, Rerviee of a notice at the registered place of abode or the
ardress for service of any persen whose name remains registered as
the holder or joint holder of any share, shall notwithstanding the
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death of such person and whether or not the Jompany have notice
of his decease be deemed to be sufficient notice to his executors or
administrators, and to the survivor or survivors of the joint holders,
and to all other persons entitled to such share.

154. Where a given number of days’ notics, or notice extending
over any other period is required to be given, the day of service shall,
unless it s otherwise provided, he counted in such numbar of days or
other period.

155. In the event of the windingwup of the Company in
Ingland every Member of the Company who shall not have o
registered address in England shall be bound within 14 days after
the passing of an effective resolution to wind up the Company
voluntarily, and after the making of an order for the winding-up of
the Company, to serve a notice in writing on the Company
appointing some householder in London upon whom all summonses,
notices, process orders, and judgments in relation to or under the
winding-up of the Company may be served, and in default of such
nomination the Liquidator of the Company shall be at liberty on
behalf of such Member to appoint some such person, and service
upen any such appointee, whether appointed by the Member or the
Liquidator, shall be deemed to be good persenal service on such
Member for all purposes, and where the Liquidator makes any such
appointment he shall with all convenient speed give notice thereof
to such Member by advertisement in the Times newspaper or by a
registered letter sent through the post and addressed to such
Member at his address as mentioned in the Register, and such
notice shall he deemed to be served on the day following that ou
vhich the advertissment sppears or the letter is posted.

WINDING-UP.

156. The Liqudator ou any winding-up of the Company
twhether voluatary or under supervision or compulsory) may with
the authority of a special resolution, divide among the contributories
in kind the waole or any part of such assets of the Company, as
Jause 5 of the Memorandum of Association of the
(‘ompany vught to be distributed amongst them and whether or not:
such as~cts shall consist of property of one kind, or shall consist of
properties of different kinds, and for such purpose may set such
valur as he Jdeems fair upon any one or more class or classes. of
property, and may determine how such division shall be carvied
en Members or classes of Membess.
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157, In the case of o sale by fle Liguidator medey seetion 162
of the Companits (Congolidation) Aet, 1808, the Liquidator ay by
the eontract of sale agres so as 10 Lind all the Sembers for the
allotanend. 1o tho Menmbers divect of the proceeds of zale in pro-
purlion to their respeciive sierents in the Compuny, and may
further hy the eontract Jinit a time at the eupiration of which
abligations or shares nob aceepted or requined o be sold shall be
deemed (o have heen irrevoeably vefused and be at the disposal of
the Compatry, bub so that nothing herein rontained shall be taken to
diminish, prejudiee or aflect the rights of dissenting conferred by the
said seelion, provided always that this Article shall be read and
take offect subject to the provisions of clause 5 of the Company’s

Memorandum of Association.

168, The power of sale of a Liquidator shall include a power
to sell wholly or partially for Debentures, Debenture Stock or other
obligations of another company, either then already constituted or
aliont to be constituted for the purpose of carrying out the sale.
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MAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,
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