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The Oompanies Act 1929,

OOMPANY LIMITED BY SHARES.

Ay eraarm

Memorandum of Association

or

THE GOONVEAN & ROSTOWRACK CHINA
CLAY COMPANY LIMITED.

— s 1 ST B

MEGISTERED:

1. The name of the Company is * THE GOONVEAN & o e
ROSTOWRACK CHINA CLAY COMPANY LIMITED.” 20 AL vw

2. The registored office of the Company will be situate in
England.

3. The objects for which the Company is eslablished are—

(A) To purchase, take on lease or heence or in exchange
or otherwise acquire, and to work, develop and turn
to account china clay and china stone properties
and rights and other muneral properties and rights
of all kinds, and to carry on the business of workers,
manufacturers and dealers of and in china clay,
ching stone and hbricks, in all their branches,
includmg the purchase, buying and selling of plant,
fittings, tools and machinery, and all things in any
way used in or necessary for all or any of such
businesses, or in any manner incidental to or
connected therewith, and to act as managers of any
such business as aforesaad.
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(8) To parchase and sell as merchants or agents or en

commission or obherwise all kinds of elay, china
stene, and bricks, manufactured or not, sand amg
all or any materials, articles or things required in or
produced by any manufactures, operations and
wurkings of or controlled ormanaged by the Company,
or incident therclo, or connected therewith,

(0) To dig, search for, win, work and get, and when

found or discovered, to raise, wash, cleanse, dress
and make merchantable and fit for sale and manu-
facture, and sell china clay and china stone, and alse
to manufacture bricks of the sand and other refuse
to arvige from the working for and washing the snid
ching elay and china stone, and thoe same to sell and
duspose of and generaily to carry on the said business,
and to build, construct, erect and set up all works,
plant and machinery, and purchase all arbicles, and
do all things necessary for or conducive to all or any
of such objects.

(D) To carry on business as manufacturers, merchants,

importoys, cxporters, builders and contractors,
engineors, land owners, estate agents, mine Owners,
quarry owners, wharf owners, wharfingers, ship-
owners, shipbuilders, barge owners, barge buwlders,
warehousemen, dock, wharf, jetty and pier owners,
hotel and club proprietors, agnculturists, farmers,
husbandmen, chemists, druggists, drysalters, and
dealers in chermesl, medical and other preparations,
and to undertake, carry on and execute all kinds
of commercial, trading, construction, transport,
financial, agency and other operations which the
Company may dctermine to undertake, earry on or
exccute.

(E) To carry on business as capitalists, financiers,

banlkers, underwriters, brokers, jobbers and dealers,
concessionaires, promoters, trustees, secretaries of
companies and accountants, and to carry on, enter
into, form, institute, assist or participate in businesses,
undertakings and works of any kind whatsoever.

(F) To carry on any other business which may seem 6o

be capable of being conveniently carried on in
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connection with any of these objects, or calculated,
directly or indirectly, to enhanco the vslue of, or
facilitate thoe realisaption of, or render profitalde any
of the Company's business, property or rights:
Provided that nothing contained in this Memorandum
shall ba construed as authorising the Compaay to
oarry on the business of assuranoe within the
Assurance Compantes Act 1909, as amended by the
Tndustrinl Assurpnce Aot 1923, or {0 re-insure any
risks coming within the scopo of any such business.

(@) To subscribe for, conditionally or wunconditionally,

to underwrite, issue on commission or otherwise,
purchase, take, hold, deal in and convert stocks,
shares and securities of all kinds, and to enter into
partnership, or inlo any arrangement for sharing
profits, union of interest, reciprooal concession or
co-operation with any person, partnership or
company, and to promote, and aid in promoting,
constitute, form, or orgnmse companies, syndicates,
or partnerships of all kinds.

(5) To purchase, take on leass or in exchange, or on

licence, hire or otherwise acquire, sell, let, deal in,
and twrn to accouns, property and rights of all
kinds, real and personal, movable and immovable ;
to promote, make, provide, aecquire, take on lease
or agreement, lease, let, grant running powers over,
work, use =nd dispose of railways, tramways,
waterways, and other roads and ways, and to
contribute to the expenses of promoting, maldng,
providing, acquiring, working, and using the same.

(1) To pay for any property or rights acquired by the

Company, cither in cash or shares, with or without
preferred or deferred rights in respect of dividend
or repaymeni of capital or otherwise, or by any
sceurities which the Company has power to issue,
or partly in one mode and partly in another, and
generally on such terms as the Company may
determine.

(3) To act as agents for the investment, loan, payment,

transmussion and collection of money, and for the
purchase, sale, improvement, development and
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managenent of property, including business concerns
and undertakings, and generally to fransact and
mdertake all inds of agenoy business.

(x} To lend mouey to suah persons and bodies, with
or without security and upon such terms as the
Company may think fiy, and to guarantee the
partormance of any contracts, covenants or
ebligations,

(t} To subsenbe to, support and becomo & member of
or otherwigo intorested in any trade associations
or sooieties formed or to be formed in conmection. -
with the china clay trade or any obher wrade in
which the Company may be concerned or interested.

(a) To purchase,, aoquire, sccure or waek :Hv' lotbers
patent, rights or designs, or any secret proesses,
#nd to take out and obtain letters patent, either
«i the United Kingdom or abroad, for objects ,
incidental 1¢' any of the above objects, and to grant !
licences for using the sume, and sell and dispose
thereof, to build upon, or otherwise improve, and -
realise all or any part of any lands from time to
time purchased or taken in exchange or on lease, or
otherwise acquired by the Company, and to manage,
maintein, improve, underlet, lease, exchange, gell or
otherwise deal with and dispose of all or any part
of the lands, real or personal estate, properties and
effects of the Company in such manner and on

such terms and f{or such purposes as the Company
thinlk fit.

(¥) To borrow .. raise or seoure the payment of money
by the 1ssuc nf or upon bonds, debentures, debenture
stock, bills of ezchange, promissory notes, or other
obligations or seccuntics of the Company, or by
mortgage, or charge of all or any part of the property
of the Company, or of its uncalled capital, or in
such other manuer as the Gompany shall think fit.

560

(0} To promote any other company or companies for the
purpose of acquiring all or any part of the property,
assets and liabilities of this Company. and to take
or otherwise aequire and hold shares oo securities in
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any such comypany, and to guarnntee the principal
and interest of any debentures or other securities
issued by any such company or the zapital or
dividends of any shares issued by any such cowpany.

(p) To invest and deal with any moueys of the Company
not immediately required upoun such investments or
in such manner as may from time to time be
determined.: o

(@) To do all or any of the above things in any part
of the world, #xnd either as principals, agents or -
contractors, and by or through agents, sub-
contractors, trustees or obherwise,

{r} To procure the Company to be registered or recognised
in any foreign eountry or place.

(8) To sell and dispose of the undertaking and all or any -8
part of the property and assets of the Qompany for
such consideration as may be thought fit, and 1n
particular for shares or securities of any other
company or companies,

(T) To establish and support, or to aid in the establsh-
ment and support of, associations, mnstitutions or
conveniences caleulated to benefit persons employed’
by the Company, or having dealings with the
Company, and to subscribe or guarantee money for
charitable or bencvolent objects, or for any
exhibition or for any public, general, or useful
object.

- R
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(U) To do all such other things as are incidental or
condueive to the attainment of the above objects. ]
JAT

4. The liability of the members 15 hmited.

5. The share capital of the Company is £50,000, divided into
500 shares of £100 each.
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WE, the several persons whose names snd addresses are subsexibed,
are desirous of being formod into » Company in pursuance of this
Memorsndure of Association, and we respestively agrea to take
the number of shares in the capital of the Qompany set opposite

aur regpeetive names. - .. . v ,f,,
P 77
. I
" Number of fhaten
NAMES, ADDRERSSES AND DESQRIFLIONS OF SUBSCRIDARE. “g‘?{ bgb.mh !
’ ubseriber,
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Dated this L™  day of Otenwst 1931,

Witness to the Signatures of ép (_%&4 /%ﬂ/ act
boe Tl - vo U lia Lelircy b
dz‘%f%ﬂ/’ 3
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THE GOONVEAN. & ROSTOWRACK CHINA
CLAY COMPANY LIMITED.
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1. The regulations contained in Table A in the First Schelule
10 the Companies Act 1929 shall not apply to the Oompany.

INTERZQRETA.TION.

2. In these Articles the words standing in the first column of Intotprotation
the table next herveinafter contained shall bear the meanings seb
opposite to them respectively in the second column thereof, if
notb inconsistent with the subject or context—

WORDS. MEANINGS.
>

The Statutes .. The Compames Act 1929, and cvery other DeBitions
Act for the time being in force concerning
jommt stock companies sud affecting the
Company.

These Articles .. These Articles of Association as originally
framed or as altered from time to time by
Special Resolution.

The Divectors .. The Directors for the time being of the
Company.

4
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WuRrps, MpANIRGS.
Tha Office .. 'The registered otfige fir the time beivg of the
Company.
The Seal .. .. The common seal of the Cempany.
Month .. .. Qaiendar month.

Writing shall include printing and lithography an(} oy ?t_har
mode or modes of ».presenting or reproducing words In a visibla
inanner, )

Words imporling the singular number only shall inciude the
plaral nnmber, and vice versa.

‘Words importing the masculine gender ondy shall include the

feminine gonder ; and
Words importing persons shall includle corporations.

Subjeet as aforesaid, any words or expressions defined in the
Statutes shall, except where the subjeat or context forbids, bear
the same mepuings in thess Articles,

SHARES. ?

3. The Company is & Private Clompany, and accordingly
(4) no invitation shall bu issued to the publie to subscribe for any
shares or debentures or debenture stoek of the Company ; (z) the
number of the members of the Company (not includirg persons
who are in the employment of the Company, and persons who,
haviug been formerly 1in the employment of the Oompany, were
while i such employment, and have continued after the deber-
aination of such employment to be, members of the Company)
shall be limited to fifty, provided that, for the purposes of this
provision, where two or more persons hold one or more shares in
the Company jointly they shall be treated as & single member ;
and (0} the right to transfer the shares of the Jompany shall be
restricted in manner hereinafter appearing.

4. Tbke Company may pay to any person n commission in
considerafion of his subseribing or agrecing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or annditional, for any shaves in
the Company : Provded that such commission shall not exceed
10 per cont. of the price at which such shares are isswed or an
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amount cquivalent to suel pereentage; and the reanicgraents
of Sections 43, 44 and 108 of the Companies Act 1024 shall be
observed. N

~

5. Whore any shares are issned fvr the purpuse of raising hmﬁ}%m N
mouey to defray the cxpepss 75 the constraction of any works or castractin \
buildings or the provision ¢; auy ulant whith cannot he made -
profitable for a lengthened period, the Company wmay pay interest

on so much of such share capital as is for the time being paid ap

for the period and subject to the conditions aud restrictions

mentioned m Section 51 of the Companies Act 1029, and may

charge the same to cepital as part of the cost of the constraction

of the works, buildings or plant.

6. If two or miore persons are registered as joint holders of Rot&mptz;)igmnt
any share, any onc of such persons may give effectual receipts for
any dividends or other moneys payable in respect of such share.

7. No person shall be recognised by the Company as holding e trst recognized

any share upon any trust, and the Company shall noti be bound

by or reqaired to recogmse any equitable, contmgent, future or

partial interest in any share or any right whatsoever in respeot of

any share other than an abrolute right to the entirety thereof in .

the regisiered holder, except as by these Articles otherwise

expressly provided or as by Statute required or pursuant to any

order of court.

5. Bvery member shall be entitled, without payment, to Registered mombor
recerve within two months after allotment or lodgment of transfer tortifloate
(unless the conditions of issue provide for & longer interval) one
certificate under the seal for all the shares registered in his name,
speafying the number and denoting numbers of the shares in
respect of which 1t is issued and the amount paid up thereon:

Provideil that in the case of joint holders the Company shall not ‘
be bound to issue more than one certificate to all the joint holders,

and delivery of such certificate to any one of them shall be

sufficzent delivery to all. Every certificate shall be signed by

one Director and countersigned by the Secretary or some other

person nominated by the Directors for the purpose.

9. If any share certificate shall be defaced, wom out Nn; cortificato
destroyed or lost, it inay be remewed on such evidence being
produced and suelh indonnity (if any) being given as the Directors
shall require, and (in case of defacement or weanng out} on
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dolivery up of the old certifieate, and in any Ipnse on pavment
of such sum nob exceeding one shilling as thuy rectors may {noom

time to time require.
LIEN.

10. The Company snall have a first and paramount lien
upou all shares (whather fully paid or not) yegistered in the name
of any member, cither, alone or jointly with any other porson,
for his debts, liabilities wnd engagements, whether solely or jg\intly
with any other person, to or with the Company, whetha™the
period for the payment, fulfiiment or discharge thereof shall have
actnally avrived or not, and such, ien shalt extend to all dividends
from tume to timo declared in respect of such shares. But the

Directors may at any time Aeclare any share to bo exempt, wholly

or partially, from the provisions of this Avticle.

11. The Dircctors may sell the shares subject to any such
lien ot such time or times and in such manuer as they think fit,
but no sale shall be mode until such ime as the moneys inrespect
of which such lien exists or some part thercof are or is presently
payable or the lability or engagement in respect of which such
lien oxists is liable to be presently fulfilled or discharged, and
until o demand and notice in writmg si6ting the amount due or
gpecifying the liability or engagement and demanding payment or
fulfilment or discharge thercof and giving notice of intention to
sell in default shall have been served on such member or the
persons (if any) cutitled by transmission o the sheres, and default
in payment, fulilment or discharge shall have been made by him
or them for seven days hfter such notice.

12. The net procceds of any such sale shall be applied in
or towards satistaction of the amount due to the Company, or of
the liability or engagement, as tho case may be, and the balance
(f any) shall be paid to the member or the person (if any) entitled
by {ransmussion to the shares so sold.

13. Upon any such sale as aforesaid the Directors may
authorise some person to transfer the shares sold to the purchaser
and may enter the purchaser’s name in the register as holder of
the shares, and the purchaser shall not be bound to see to the
application of the purchase money nor shall his title to the shares
be affected by any uregularity or invalidity in the proceedings
in reference to the sale,
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14. No member shall be entitled to receive any dividend or to Membernot entithd
. : R to privdegraof
exercise any privilege as a member until he shall have paid ali ealls ?ncr:&e:;}s:iunﬁl
far the time being due snd payable on every share beld by bhiwm,
whether alone or jointly with any other person, together with

interest and expenses (if any).

s e
2

CALLS ON SHARES.

16. The Directors may, subject to the provisions of these Dijectorsmey make
Articles, from time to time moke such calls wpon the menmyors
in respect of all monoys unpaid on their shares as they think fit,
provided that fourtecn days’ notice at leash is given of each call fgamgm;“
and each member shall be linble to pay the amount of every call
so made upon hm to the persons, by the instalments (il any),

wnd at the times and places appointed by the Directors.

16. A call shall be deemed to have been made ab the time ;‘};:Mdmf
when the resolution of the Directors authorising such onll was v
passed. ‘

17. 'The jont holders of a share shall be jointly and severally Liatility of folnt
liable to the payment of 2ll calls and instalments in respect

thereof.

18. If before or on the day appointed for payment thereof 2 gtemt on unpatd ol |
oall or mstahment payable in respect of a share is nofb paid, the
holder or allottes of the share shall ‘pay interest on the amount
of the call or instalment at such rato not exceeding 10 per cent.
per annum as the Directors shail fix from the duy appointed
for payment thercof to the time of actual payment, but the
Directors may waive payment of such interest wholly or in part.

19. Any sum which by {he texms of allotment of 2 ghore is Eﬁmﬁﬁ;&
made payable upon allotment or al any fixed date, whether on acll
account of the amount of the share or by way of premium, shall,
for all purposes of these Articles, be deemed o be o call duly
made and payable on the date fixed for payment, and in case of
non-payment the provisions of these Articles as to payment of
interest and cxpenses, forfaiture and the like, and all other the
relevant provisions of these Articles, shall apply as if such sum

were 9 call duly made and notified as hereby provided.

20. The Dircctors may, from time to tame, make arrange- Difforenco in calls
ments on the issne of shores for a difference between the holders
of such shares in the amount of calls to be pad and m the time of .

payment of such calls.
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9]1. The Dircetors may, if they think At, receive from any
member willing to advanco the same all or any part of the Wwoaneys
due upon his shures beyond the sums actually anlled up thereon,
and upon the moneys so paid in advance, or 50 much thoyeof as
exceeds the amount for the tine being ealled np on the shares in
respcet. of which such advance has been made, the Directors
may pay or allow sucl interest as may bo agresd betwoen them
and suoch member, in addition to the dividend payable wpoit
such part of the shc~ in respect of whicl such advaneo has been

made ns is actually dalled wp.

TRANSFER OF SHARES.

29. The Dircctors may at any time in their "absoluto ,
discrotion, without assigning any reason, refuse to register any

transfor of shares. If the Directors refuse to register a transfer

of any shares, they shall within two months after the date wn 4
which the transfer was lodged with the Company send to the *

transferee notice of the refusal as required by Section Gq of the
Companies Act 1929.

-

23. The instrument of transfer of a share shall be in writing
and in the usual or common form, or in such other form as the
Directors shall approve, and shall be executed both by the
transferor and the transferco, and the transferor shall be deemed.
to remain the holder of the share until the name of the transferee
iz entered in the register of members in respect thereof.

24. The Company shall provide a book to be called the-
“ Register of Transfers,” which shall be kept by thoe Secretary
under the control of the Directors, and 1 which shall be entered
the particulars of every transfer or transmission of every share.

25. Such fee, not exceeding two shillings and sixpence for
each transfer, as the Divectors may from time o time determine,
may be charged for registration of a transfer,

26. The register of transfers may be closed during the
fourteen days immediately preceding every Ordinary General
Meoting of the Company, and at such other times (if any) and
for such period as the Directors may from time to time determine,
provided always that it shall not be closed for more than thirty
days in any year,
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TRAXNSMISSION OF SHARES.

27. In the case of the death of 2 member, the survivers or gﬁmﬁﬁ ar
survivor, where the deceased was a joint holder, and the execntars c-nxw;:gr@ﬂs
or admunistrators of the deceased where he was n sole or only
surviving holder, sholl be the only persons recognised by the
Company as having any title to his shares, but nothing herein
contained shall rclease the estate of a decensed joint Jolder from

any liability in respeet of any share jointly held by him.

98, . : : h i Terton bocom
8. Any person becoming entitled to o share in consequenco Teran bt

of the death or bankruptey of any member may, upon producing or lankruptey of
such evidence of title as the Directors shall require, with the consent ximé‘“" b
of the Directors (which they shall be entitied to withhold without
assignng any reason therefor), be registered himsell as holder of
the share, or, subject to the provisions as to fransfers herein

wontained, transfer the same to some other person.

20. A person entitled to o share by transmission shall D8 Terson entitled
entitled to receive, and may give a discharge for, any dividends oY ionda without
or other moneys payable in respect of the share, but-he shall b S
not be entitled in respect of it to receive notices of, or to attend V™t oW
or vote at meectings of the Company, or, save as aforesaid, to
excreise any of the mghts or privileges of a member, unless and

until he shall become 2 member in respect ol the share.

FORFRITURE OF SHARES.

30. If any member fails to pay the whole or any part of Dircctors moy
any call or insialment of & call on or before the day appointed ot ball it imerest
for the payment thereof, the Directors may at any time thereafter, und expenses
during such time as the call or instalment or any purt thereof
remaing unpaid, serve & notice on him or on the person entitled
to the share by transmission requiring him to pay such call or
instalment, or such part thercof as remains unpaid, together
with interest at such rate not exceeding 10 per cent. per annum
as the Directors shall determine, and any expenses that may
have accrued by reason of such non-payment.

31. The notice shall name & further day (not earher tham Notwercquring
the expiration of seven days from the date of the notice) on or é‘:,t’".‘::’.“;&‘éﬁ?a‘?;“
hefore which such call or instalment, or such part as aforesmd,
and all interest and expenses that have accrued by reason of such

pon-payment, are to be paid. It shall also name the place where

@

’k'\ua-"\(?.‘, -




[

On non-compliance

with notico shares
{orfeited on
rosolation of
Duaestora

Notw
to bo gaven end

entured 10 rogistor

of mombers

Directorr moy
allow forfoltod
ehera to bo
redosmed

Shares forfeited
bolong to
Company

Holdory of
lorfoited ehares
Tiable for call
mado Leforo
forfoiture

wrfoiture

i3

payment + to be made, and shall state that, in the event of
pon-payment at or before the time and at the pla‘eo :\pp?mteat the
ghares in respect of which such call was made will bo liable ta be

forfeited.

39 If the requisitions of any such notice as aforesaid are
not complied with, any share in respect of which such norice has
been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by & resolation
of tho Directors to that offcet. A forfeiture of shares shall include
all dividends in respect of the shares not actually paid hefore the
forfeilure, notwithstanding that they shall have been deolaxed.

33. When any share has been forieited in accordance with
these Articles, notice of tho forfeiture shall foxthwith be given to
the holder of the share or to the person entitled to the share by
transmission, s the case way be, and an entry of such notice
having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the register of members dpposite to
the share ; but the provisions of this Article are directory only,
and no forfeiture shall be in any menner invalidated by.any

omission or neglect to give such notice or to make such entry as

aforesaid.

' 34, Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any tune before the forfeited share his been
otherwise disposed of, annul the forfeiture, upon the terms of
payment of all calls and interest due upon und expenses incurred
in respect of the share and upon such furtber terms (if any) as
they shall see fit.

35. Lvery share which shall be forfeited shall thereupon
become the property of the Company, and may be either cancelled

or sold or re-allotted, or otherwise disposed of, either to the person
who was before forfeiture the holder thereof, or entitled thereto, -

or to any other person, upon such termis and in such manner as
the Directors shall think fit, and the Diregtors raay, if necessary,
authorise some person to transfer the shares to such o%her person as
aforesaid.

36. A sharcholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares at the time of forfeiture, and interest
thereon to the date of payment, in the same manner in all respects
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a8 if the shares had not been forfeited, and to satisfy all (if any)
the claims and demands which the Company might have enforced
in respect of the shares ai Lhe time of forfeiture, without any

deduetion or ailowance for tho value of the shares at the fime of
forfeiture,

37. "The forfoiture of & share shall involve the extinction
at the time of forfeiture of all interest in and all olnims and demands
against the Company 1n respect of the shave, and all other rights
and liabilities incicdental to the share as between the shareholder
whose share 18 forfeited and the Clompany, except only such of
those rights and liabilities as are by theso Articles oxpressly saved,
or as are by the Statutes given or imposed mn the case of past
members,

38. A statutory declaration in writing that the declarant
is a Director of the Company, and that a share has been duly
forfeited in pursuance of these Aviicles, and stating the date upon
whioch it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture therecof, be con-
clusive evidence of the facts therein stated, and such declaration,
together with the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thereof, and
a certificate of proprictorship of the share under the seal delivered
to the person to whom the same is sold or disposed of, shall
constitute o good title to the share, and (subject to the execution
of any necessary transfer) such person shall be registered as the
holder of the share and shall be discharged from all calls made
prior to such sale or disposition, and shall not be bound to see to
the application of the purchase money (if any), nor shall his litle
to the share bo affected by any act, omussion or irregularity
relating to or connected wath the proceedings in refercnce to the
forfeiture, sale, re-allotment or disposal of the share.

ALTERATIONS O CAPITAL.

39. The Company may so far alter the conditions of its
Memorandum of Association as by Ordinaiy Resolution—

{A) To consolidate and divide its share. capifal into
shares of larger amount than its existing shares, or

() To cancel any shares not taken or agreed to be taken
by any person, or
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(c} To divide its share capital or any part thereof h{ia
shares of smaller ameunt then is fixed by its
Nemorandwn of Association by snb-division ot ils
existing shares or any of them, subject nevertholess
to the provisions of the Statutes, and 80 that as

between the resulting shares one or mara of such

shares may by the resoluticn by which suclk sub-

division is cffected be givew any prefercnce op
advantago as regards dividend, capital, voling or -
othurwise over the others, or any ollicr of sueJ;ﬂ '
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shares ;

and by Special Resolution— 2
(D) To reduce its capital and any capital redemption

reserve fund in any manner authorised and subject -,

to any conditions prescribed by the Statutes.’

INOREASE OF OAPITAL.

40. The Company in General Meeting may from time to
time, whether all the sharves for the time being authorised shall
have been 1ssued or all the shares for the time being issued shall
have been fully called up or nol, increase ite shaxe capital by
the creation of mew shaies, such new capital to be of such’
amount and to be divided info shares of such respective amonnta
and (subject to any special rights for the time being attached
to any existing class of shares) to carry suck preferential, deferred
or other special rights 3f any), or to be subject to such conditions
or restrictions (if any), m regard to dividend, return of eapital,
voting or otherwise, as the General Meeting resolving upon such
erease diroects.

41. The Company m General Meeting may determine thab
any origiual shares for the time bemmg wnissaed, or any new shares
from timoe Lo time to be created, shall, before they are issued, be
offered to the members or any class of members in proportion,
as nearly as may be, to the number of shares or to the number of
shares of such class held by them. Such offex shall be made by
notice specafying the number of shaves offered, and limiting &
time within Whicl the offer, if not accepted, will be deemed to be
declined, and after the expiration of such time, or on the receiph
of an intimation from the person to whom the offer is made that
he declines 10 accept the shaves offered, the Directors may, subject
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to theso Articles, dispose of the seme in guch manner as they
think most Leneficial to the Company. The Directdrs may, in
like manner, dispose of any such new or original shares ns aforesaid,
which, by reason of the proportion borne by them to the number
ol persons entitled to such offer as aforesaid or by reason of any
other difficulty 1n apportioning the same, canuot in the opinion
of the Directors be conveniently offcred in manner hereinbefore
provaded. i

42. lixcept so far as otherwise provided by or pursuant f;,’,‘;;‘;;’:;p'ﬁj,’“
to these Articles or by the conditions of issue, any new sharo jusscperdse
capital shall be considered as part of the original ordinary share
capital of the Company, and shall be subjeel to the same ..
provisions with refercnce to the payment of calls, lien, transfer,
transmission, forferture and otherwise as the original share capitsl.

MODIFICATION OF OLASS RIGITS.

43. Subject o Lho provisions of Section 61 of the Companies Riguts of share
Act 1929, all or any of the rights, privileges or conditions for the holdsre moy be
time bemg attached or bolongng to any class of shares for the
time bemg forming part of the capital of the Company may from
time to time be modified, affected, varied, extended or surrendered
in any manner with the consent in writing of the holders of not
less than three-fourths of the issned shaves of that class, or with
the sanction of an Extraordinary Resolution passed at a separate
meeting of the members of that class. To any such separate
meeting all the provisions of these Articles as to General Mectings”
of the Company shall mutatis mutandas apply, but so that the
necessary quorum shall be members of the class holding or
representing by proxy one-third of the capital paid or credited as

paid on the 1ssued shares of the class.

GENERAL MEETINGS.

44. A General Moeting shall be held once in every calendar Geaorsl Mestings
year, ot such time and place as may be determined by the Directors,
put so that nol more than fifteen months shafl be allowed fa
olowse bevween any vwo such General Meetings.

WAL

45. The above-meniioned General Meetings shall be ealled Ordinary ond

Ordinary Mectings. All other Goucral Biectings shail be called Macrione et

Dxtraordinary.
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468. The Directors may oail an Extraordinars Mseting
whenever they think fit, and Extraordinary Geneial Meetings
shall also be convened on suck requisition, or in defayit may se
convened by such requisitionists, as provided by Serifsnm 134 of
tho Companies Aot 1929.

47. Subject to the provisions of the Statutes rclating to the

convenng of meetings-to pass Special Resolutions, seven days’
notice at the least, specifying the place, the day and the hour of
meeting, and m the case of special business tho general nature of
such business, shall he given in manner hereiunfter montioned to
such persons s are under the provisions of thice Articles entitled
to receive notices of General Mcelings from the Company; bub
with the consent of all persons for the time buing entitled as aforoe-
said a meeting may bo econvened with a shorter notico and in such
manner as such persons may approve. The accidental omission
to give such notice to, or the non-receipt of such notice by, any
such person shall not invalidate any resolution passed or proceeding
had at any such meeiing.
PROOVEEDIZUS AT GENERAL MEETINGS.

48. Al business ghall be deemed special that is transacted
at an Dxtraordinary Meeting, and all that is transacted af ~n
Ordinary Mesting shall also be deemed special, with the excepti, _z\
of sanctioning a dividend, the consideration of the accounts and
batance sheels and the roports of the Divectors and Auditors and
other documents annexed thereto, and the fixing of the
remuneration of the Auditors.

49, XNo business shall be transacted at any General Meeting
unlesg o quorum is present when the meeting proceeds to business.
For all purposes the quorum shall be members personally present,
not being less than two, and holding or representing by proxy
not less than one twentieth part of the issued share capital of the
Company.

50. If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meating,
if convened on the requisition of members, shall be dissolved.
Io any other case 1t shall stand adjowrned to the same day in the
next weelt abt the same time and place, and if at such adjomrned
meoting & quorum is not present within helf an hour from the
time oppointed for holding the nceting, the members present
shall be a quorum,
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51 The Uhairman fif any) of the Board of Directors shall
preside at every General Mecting, but if there be 2o suck Choirman,
or if at any meeting he shall not be present, witnin Hicen 1mnutes
after the time appoiuted for holding the sams, or shall be unwilling
to acl as Chairman, the members present shall choose some
Divector, or if no Director be present, or if all the Direstors present

Chairmen of Mard
to pexicont alt
meetinga

’

decline 10 take the chair, thoy shall choose some member present
3 ,

to be Chairman of the meeting, N

.
<
0
!

BZ. The Chairman may, with the consent of Eny mecting ot
which a quorum is present, and shall, if so directed by the meeting,
adjourn ahy meoting from/ Aimmo to time and from place to place
a8 the meetiug shall detorniine. Whenever a mesting is adjonined
for tan days or more, notice of the adjourned meeting shall be
givon in the same manner as in the case of an original meeting.
Save as aforesaid, no member shall be entitled to any notice of
an adjournmsent or of the business to be transacted at an adjourned
meeting. No business shall be transacted at any adjourned
meeting oihier than the tnsiness which might hwve been transacted

Notide of
sdjontnment
0 bo glven

at the meeting from which the adjounramant took place. i

r

63. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands, unless before or
upon the declaration of the resnlt of the show of hands a poll be

How resclution
docided

demanded in wriling by the ‘Chairman (being a\pcrsoﬁ entitled t6

vote) or by at least two members, or by fthe hoelder or holders in
person or by proxy of at least one twentieth part of the issued
capital of the Company represented até the meeting, and unless
3 poll be so demanded a declaration by the Chawman of the
meeting that a resolution has been carried, or has been carried
unammously, or by a particular majority, or lost, or not carried
by a particular majority, shall be conclusive, and an entry to that
effect in the munute book of the Company shall be conclusive
evidence thereof, without proof of the number or proportion of
the votes recorded in favour of or against such resolution,

54. If o poll be demanded in manner aforesaid, it shall be
taken at such time and place, and in such raanaer, as the Ohairman
shall direct, and the rosult of the poll shall be deemed to be the
resolution of the meebing at which the poll was demanded.

55, No poll shall be demanded on the election of a Chairman
of a meeting, or on any question of adjournment.

Poll te be taken os
Chairman shall
direct

No poll in vorimn
osree
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56, In the case of an equality of vetes, either on o show of
hands or on a poil, the Chairmupy,; of tho meeting shall e «xxitied
to a further or casting vote,

57. The demand of z pull shail not prevent the continunanes
of a meeting for the trapsaction of any busit:css, other than the
guestion ou which & poll has been dewmnnded,

VOTES OF MEMBERS, N

§8. Subject and without pm]udxca to any specinl privilages
or restriotions for the time biag affecting any special elass of
shares for the time being forming part of the capilal of the
Company, overy member shell have ono vote on a show of hands
and in cat of a poll ghall have one vote for overy share of which
he is the holder. ’

59. If any member be a lnnatic, idiot or non compes mentis
he may vote by his comrmttee, receiver, ouralor bonds or other
legul ocurator, and such last-mentioned persons may give their
votes either personally or by proxy.

60. TIf two or more persons are jointly entitled lo & share,
then in voting upon any question the vote of ile senior who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other registered holders of the share,
and. for this purpose seniority shall be determined by the srder in
which the naines stand in the register of members. -

61. BSave as herem expressly provided, no person, other than
a member duly registered and who shall have 1 ~id everything for
the time being due from hiyn and payabie to the Comrpany in
resnect of his shares, shall be entitled to bo present or to vote on
any guestion either personally or by proxy, or a§ proxy for

anothcar member, or to be reckoned in a gquorum, at aony General
Meetang.

62. Votes may be given ecither personally or by Pproxy.
On a show of hands & member present only by proxy shall have
no vote, but a proxy for or representative of a corporation may
vote on & show of hands. No person shall act as & proxy, except

for & corporation, who 18 not rutitled to be present and vote in
hig own right,
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Uf 63- T}‘Lﬁ illeI‘unlellb app{liﬂt’i]){; H Pproxy ghall b‘a in “Tiling InPt!_‘ﬂ!Sfl!t .
2 . ~ - Al ‘-“-%?“_ XY
el under the kand of the appeidtor or of his attorney duly anthorised oo whing

in writing, vr if such avpointor is a corporation under its commen
seal, if any, and, if none, then under the rand of some ofticer duly
1o authorised in that behalf. An instrument appainting o proxy to
ho vote at o mesting shall be deemed to includa the power to Gemand
or conuur in denanding a poll on behalf of the APPoinior. Y

A9
}

64, Tho iustrument appointing a proxy, together with the Iwtremen
- . s seor e . ap{:lnt.inanpmxy
power of attorney (if any) under whiek it is signed or o notarially tebetefuat

1
T
1
L
i

o0 certified copy thereof, shall be deposited at the office at least P * ol
of torty-eight hours before the time appointed for holding the '.
he , meoting or adjourned meeting at which 1he person nawmed in !
ds suth instrument proposes to vote: otherwise the person so named
oh shall not be entitled to vole in respect thereof, '
. 65. Any wstrument apﬁ!:mt-ing a proxy shall be in the Formof proxy
a8 following form or in such form as the Dircetors may approve -
ff “ Tl GOONVEAW & ROSTOWRACK OHINA OLAY COMPANY
Lomaren.”?
(43 1" '
o 11 Of ,
!_; “a member of THE GOONVEAN & ROSPOWRACK
e “ OniNA CrLay QOonwrArny Lnotepn, and enditled to
¢ votes, hereby appoint
) ¢ of ,
. ‘“ another member of the Company, snd failing
“ him, ,
a it of ,
- “ another member of the OomPany, to vote f?r me
n “ and on my behalf at the [Ordinary, Extraordinary,
0 “ or Adjourned, as the case may be] General Meeting
r  of the Company, to bo held on the day
) i of y and ab every adjournmnent
' “ thercof.
“ As witness my hand this day of 9
3 DIREQTORS.
4 66. Until otherwise determimed by a General Meeting, the :1\1?:1%1::36%';:;%0::
. number of Directors shall be not less than two nor more than
' gseven. The firss Directors shall be The Right IIonourabie
Bvelyn Hugh John Viscount Falmouth (heremafter ealled “ Lord
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Talmouth ¥) and William Xrederick Cawood. Lord Falmouth
shall be entitled to hold office as 4 Director during hisiife, subject
only to Articla 69, and he shall no% be uable ta retiré by ratation
or be talon into acconnt in determining the rotation af-retircment
of Directors and shell he calied the permaneny Dircetor,

Power to add to 67. The Dircotors shall have power from time to time and

Directors at auy time to appomt additional Direotors, provided that the
total mumber of Directors shall not exceed the prescxibed
maxinmm. Any Direstor so appointed shall xetiee from offive at
tho next Ordinary Meoting, hut shall be cligiblo for re-eleotion.

Dicenters’ 68. The remuncration of the Directors (other then ibe

remunoeation

Managing Divector or Goneral Manager, if any) shail be ab
such rate as shall from time to time be voted to them by ihe
Company in General Meeting, and such remunerstion shall be
divided amongst the Directors as they shall agree, ox, fmlmg
agreement, equally. The Directors shall also be entltled to be s
repmd nll tvavelling and hotel expenmses incwired by them
respeotively in or about the performance of their duties as
Directors, including their expenses of travelling to or from Board '
Meotings. If by arrangement with the oiher Directors a.ny
Director shall perform or render any special duties or services
outside bis ordinary duties as s Director, the Directors may.pay
him special remuneration, in sddition to his ordinary remuanera-
tion, and such special remuneration may be by way of salary,
commission, participation in profits or otherwise as may be

arranged.
Otico of Duroatar 69. Subject as herein otherwise provided or to the terms
iy +
Taea RO ot any subsisting agreement the office of o Director shall be
vacated—

(o) If a receiving order is made aganst him or he makes
any arrangement or composition with his creditors.

(B} If he be found lunatic or become of unsound mind.

(c) If he ceases to be a Director under the provisions
of the Statutes as to the acquiring and holding by
Directors of their qualifications.

(p) If (not bemg the permanent Director) he abscnts
himself from the meetings of the Board during a
continuous period of six months without special
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loave of absencs from the Directors, and they pass
o resolution that he hus by rveason of such absence
vacated his office.

(B) If he is prohibited from being o Director by any
order mado under any provision of the Statutes.

(r) It by notwe in writing given to the Company he
resigns his office,

A Director may hold any other office or place of profit under
the Compony (except that of Auditor) in conjunction with his
office of Director, and on such terms as to remuneration and
otherwise as the Directors shall arrange.

MANAGING DIREOTORS.

70. The Directors may irom trno to time appoint any one or
more of their body to be Managing Director ov General Monager,
for such period and npon such terms as they think fit, and moy vest
in such Managing Director or General Manager such of the
powers hereby vested m the Directors generally as they may
think fit, and such powers may be made exercisablo for such
period or periods, and upon such conditions and subject to such
restrictions and generally upon such terms as to remuaneration
and otherwiso as they may determine.

71. The remuoneration of a Managinyy Director or General
Manager may be by way of salary or comniisvion or participation
in profits, or by any or =X ~f ihose modes, but such Managing
Director or General Manager shall not be entitled to receive any
Director’s fees.

72. A Managing Director shall not while he continues to hold
that office be subject to retirement by rotation, and he shall not
be talen into acccunt in deterrmning the rotation of retirement
of Directors, but he shall, subject to the provisions of these Articles
and of any contract between him and the Oompany, be subject
to the same provisions as to resignation and removal as the other
Directors of the Company, and if he cease to hold tho office of
Director he shall +pso facto and immediately cease to be a Managing

Director.

POWERS AND DUTIES OF DIRECTORS.

78. The busmess of the Company ghaill be managed b;r the
who may pay all such expenses of and preliminary

Directors, :
the promotion, formation, establishment and

and mcidenfal to
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registration of the Company as they think it and may exercise
all such powers of the Company, and do on behaif of the Canpany
all such acts as may be exercised and dore by the Company, snd
as are not by the Statutes or by these Articles requinsd fa be
exercised or done by the Company in General Meeting, subject
neverthefess 16 any regulations of these Articles, to the provisions
of the Statutes, and to such regulations being not mconsistent
with tho aforesaid regulations or yrevisions as may bo prescxibed
by the Company in General Mecting, but no regulation mada by
the Company in General Meeting shall invalidate any prior fet
of the Directors which would have been wvalid if such regulation
had not been made.

74. The continumg Directors may act at any time albt-
withstanding any vacaney in their body : Provided always that-

in cass the Directors shall at any time be reduced below tly ?f“*qv\\
nwnber for the time being fixed by or in aocordance with t.lmi.uéx\:t)
T

%)

Articles as the miniroum number of Directors,; it shail _be Jawful
for them to ot as Directors for the purpose of filling up vacaacies
in thar body, or ¢f summoning a General Meeting of the Company,
but not for any other purpose.

5. The Dircotors shall duly comply with the provisions of
the Statutes, and particularly the provisions as to registration
and keeping copies of mortgages and charges, keeping of the
register of members, keeping a register of Divectors, and entering
all necessary particulars therein, and sending a copy thereof or a
notification of any changes therein to the Registrar of Companies,
and sending to such Registrar an annual return, together with the
certificales required by Secction 11i-of the Companies Act 1929,
the parfaculars required by Section 108 of the same Act, notices
28 to increase of capital, returns of allotments and contracts
relating thereto, copies of resolutions, and other particulars
connected with the above.

76. A Director may contract with and be interested in shy
contract or proposed contract with the Company, and shall not
be liable to acecount for any profit made by him by reason of any
such contract, provided that the nature of the interest of the
Director in any such contract must be declared at a meeting of
the Directors as required by Section 149 of the Companies Act
1929. A Director may vole as a Director in respect of any
contract or arrangement notwithstanding that he may be interested
therein, and shall be counted w & quorwm for the purposes of any
meeting at which any such contract or arrangement is considered.
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ROTATION OF DIRECTORS.

77, Subject: to the provisions of these Articles, one-third gm Ard !
of the Directors for the fime being, or if their number is not a {,“‘;;;:g“‘““
multiple of three, then (he aumber nearest ta one-thivd, shall *o o

retire from office at the Ordinary General Alecting in cach year,

78. The Directors to retire shall be the Direclors who Senior Directors
have been longest in office since their last clection. As Letween ueu.'mg Diveclor
Directors of equal soniority, the Directors to retire shall, in the 7o ligible.
absence of agreement, be selected from among them by lot. A
robiring Director shall be eligible for re-clection, and ehall net as
a Director throughount the meeting at which he retires.

79. Subject to any resolution vedncng the number of Oficeto bofilied
Directors, the Company shall, at the meeting at which any Dirculor Direeortin
shall retire in manner aforesaid, {ill up thoe vacated offico by
clecting a person thereto, and may, without notice in that behalf,
fill up any other vacsncies.

80. XNo person, not being a Director retiriﬁg at the meeting Memberastigiblo
shall, unless recommended by the Directors for election, bo eligiblo if prewnioed mosos.
for the office of Director at any General Meeting, unless, nob less o omen o 0%
than the prescrmbed time before the day appointed for the meeting,
there shall have heen given to the Secretary notice 1w writing, by
some member duly qualified 1o be present and vote at the meeting
for which such notice is given, of his intontion to propose such
person for election, and also notice in writing, signed by the person
to be proposed, of his willingness to be olected. The prescribed
time above mentioned shall be snch that between the date when
the notice 15 served or deemed to be served and the day appointed
for the meeting, there shall be not less than seven nor more than

fowrteen intervening days.

81, Subject to any resolution reducing the number of i{’ﬁmnmmled
Dircetors, if at any meeting at which an election of Directors ought Dinlzet:rasccmcd
to take place, the places of the retwing Directors, or some of Te-eleste
them, are not filled up, the retiring Directors, or such of them as
have not had ther places filled up, shall, 1f wilhng to act, be

deemed to have been re-elected.

to time in General Meeting Number of
82. The Company may from time g Jumborof
inerease or reduce the number of Directors, and determine in bo ncreaaed or
e
what rotation such increased or rednced number shall go out
of office and may make any appomtments necessary for clfecting

any such increase as aforesaid.
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83. Any casual vacancy ecenrring in the Board of Direclars

illed by Directors  may be filled up by the Divectors, but any person so chosen,
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shall retain his office only until the next following Ordinary
General Meetmg of the Company, tnd shall then be eligible for
re-election.,

8{. The Company may by Extraordinary Rosolution
remove any Direcior (other than the permanent Director) belore
the expiration of Lis period of office, and may, il thought fit, by
Ordinary Resolution, appoint another Director in his stead; but
any person so appointed shall retain his office only until the next
following Qrdinary General Mooting of the Company, and shall
then be cligible for re-cloction.

Lv]

PROCEILDINGS OF DIREOTORS.

85. The Directors may meet togar.héx{ for the despatch of
‘business, adjourn and othorwise regulate their meetings as they
think fit, and determune the quorum necessary for the transaction
of business. Unless otherwise dotermined, two shall be & quoram,
Questions anmsing at any meecting shall boe decided by o majority
of votes. In case of an cquahty of voles the Ohairman shall have
a segond or casting vote.

86. A Divector may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Directors,

87. Lord Falmouth shall be the first Chairmean of the Board
and shall be entitled to hold that office so long as he continues in
office as « Dircctor of the Company: Subject as aforesaid, the
Directors may from fime to time eleet a Chairman, who shall
preside at mectings of the Directors, and determine the peried
for which he 15 to hold office. IX{ there shall be no Chairman, or
if at any meeting the Chairman be not present within five minutes
after the tune appointed for holding the same, the Directors
present shall choose some one of their number to he Chairman of
such meoting.

88. The Directors may delegate any of their powers to
committces eonsisting of such member or members of their body
as thoy thinl fit. Any committee so formed shall 1n the excrcise
«% the powers so delegated conform fo any regulations that may
be imposed on 1t by the Directors.

i
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89. A committee may elect a Chaivman of its meetings. Tataqof
T no such Chairman is el it i irms e
_ nan is e ceted, or if at any meeting the Chairman
is nc')t: Present within five minutes after the time appointed for
nolding the same, the members present may choose ona of their
aumber to be Ohairman of the mesting.

90. A comunittee consisting of more than one Direstor may Mestings ot
meet and adjeurn as its members think proper. Questions arising
ot any meoting shall be determined Ly a majority of votes of the
members present, and in case of an equality of votes the Chairman
shall have a second or casting voto.

91. Al aots bona fide done by any meeting of Divcciors) Sl done by
or of a committee of Dircotors, or by any person acting as a vaid
Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any such Director
or person acting as aforesaad, or that thoy or any of them were
disqualified, beo as valid as if every such person had been duly
appointed and was qualified to be a Director.

92. The Dircctors shall cause proper minutes t¢ boe mado of Mintes 3 bo mado
. and whon signed

all General Meetings of the Oompany and also of all appointments by Chairman to ls
of officers, and of the proccedings of all meetings of Divectors “ ™ o i%
and. committees, and of the attendances thoereat, and sll business
transacted at such meetings ; and any such minute of any meeting,
if purporting to be signed by the Chairman of such mesating, or by
the Chairman of the next succeeding meeting, shall be conclusive
evidence without any furthor proof of the facts therein stated.

93. A vesolution in writing signed by all the Directors shall {*;ﬂﬁlll!lmgﬁge&
be as effective for all purposes as & resolution passed at o mectmg valid
of the Directors, duly convened, held and constituted.

THE SEAL.
94. The seal shall not be affixed to any wstrument oxcept g;n; ‘f:hl;&:){ﬁ:d
by the authority of a resolution of the Boaxrd of Directors, and in resolution of Board

the presence of at least one Director and of the Sceretary, and gt:gii f):‘feﬂz?::a"
such Director and the Secretary shall sign every instrument to

which the seal shall be afised in their presence, and in favour of

any purchaser or person bona fide dealing with the Company such

signatures shail be conclusive ovidence ot the faot that the seal

has been properly sffixed. The Company may exercise the powers Foroign scal

of Section 32 of the Companies Aot 1929, and such powers are

accordingly hereby vested in the Directors.
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SECRETARY.

95. The Secretary of the Company shall be appeinted by
the Directors, who may from time to tine, by resolution, Sppoint,
a temporsry substitute for the Secnztary, who shall be deemed %o
be the Seerctary during the term 44 his appointment.

DIVIDENDS A}én RESBERVE FUND.

06, Subject to any prf}fegential or other speeind rights for
the ime being attached to any special class of shares, the profits
of the Company which it shall fron time to time be delerminoed
to distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company in proportion .io the
amounts paid up or credited as paid up thereon respeotively,
otherwise than in advance of calls,

/)

97. The Direstors may, with the sanction of a "General
Meeting, from time to time declare dividends, but no such dividend
shall be payable except out of the profits of the Company. The
Directors may, if thoy thiik fit, from time to time declare and pay
to the members such interim dividends as appear to them to be
justified by the position of the Company. No higher dividend
shall be paid than is recommended by the Directors, and the
declaration of the Directors as to the amount of the uet profits
shall be conclusive.

98, The Directors may, before recommending auy dividend,
gset aside out oc the profits of the Company such: sums as they
think proper as a reserve fund or reserve funds, wnich shall at
the discretion of the Directors be applicable for meeting con-
tingeneies, ov for repairing, improving or maintaining any property
of the Company or any v orks connected with the business of the
Comyany, or shail, with the sanction of the Company in General
Meeting be, as to the whole or in part, applhcable for equalising
dividends, or for distribution by way of special dividend or bonus,
or may be applied for such otl:er purposes as the Directors may
thiak oxpedient in tke interests of the Company, and pending
such application the Directors may employ the sums from time
to time so set apart as aforesaid in the business of the Company
or invest the same in such securities, other than the shares of the
Company, as thoy may select. The Directors may also from
time to time carry forward such sums as may be deemed expedient
in the 1nterests of the Company.
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Dividends n O8A

Specie

(1) Subject to the terms of 1ssue of the share in question, the

(2)

Company may, by ©Ordinary resolution on the
recommendation of the Directors, decide to pay all or part
of a dividend or other distnbution payable in respect of a
share by transfernng non-cash assets of equivalent value
(including, without himitation, shares or other securities
any company)

For the purposes of paying a non-cash distnbution, the
Directors may make whatever arrangements they think fit,
including, where any difficulty anses regarding the
distnbution—

(a) fixing the value of any assets,

(b) paying cash to any distribution reciprent
on the basts of that value in order to adjust
the nghts of recipients, and

{c) vesting any assets in trustees
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9. Hvery dividend warrant may, unless otherwise direrted, Dividend warmat

1 by be sent by post to the last registered address of the member members by poad
Joint entitled therevo, and the receipt of the persen whose name at tho
A to date of the dedlaration of the dividend appears on the register

of members as the owner of any shavre, or, in tho case of joint holders,
of any ono of such joint holders, shall be & 'zood discharge to the
Company for all payments made in respect of such sharve. No
unpaid dividend or interest shall bear interest as against the Unpsd dividends

3 for Company. intorort

‘ofits AN
ined CAPITALISATION OF RESERVES, ELrc.

1t of 100. The Company in General Meoting may at any time and Coplialiention of

+ the from time fo timo pass a resolution that any sum not required

rely, for the payment or provision of any ixed preferential dividend, and

(o) for the time being standing to the credit of any reserve fund |
or reserve account of the {ompany, including promiums received

1eral on the issne of any shaxres, debentures or debeuture stock of the

iend Oompany, or (B) being undivided net profits in the hands of the -
The Company, be ecapitalised, and that such sum be set free for

pay ‘ distribution, and be appropriated as capital to and amongst the .

0 be orrinary sharcholders in tho proportions in which they would

lend have been entitled thereto ifythe same had been distributed by

the way of dividend on fthe ordinary shares, and m such manner as

ofits the resolution may direct, and such resolution shall be effective ;

and the Directors shall in accordance with such resolution apply
such sum 1n payiug up in full any unissued shares in the eapital of

end, the Company on behalf of the ordinary sharcholddrs aforesaid, aud -
‘hey appropriate such shares and disiribute the same eredited as fully ;
I ab paid up amongst such sharcholders in the proportions aforesaid
con- in satisfaction of their shares and interests in the said capitalised
erty sum or shall apply such sum or any part thereof on behalf of the
the shareholde»s aforesaid in paying up the whole or part of any
e.ra,l uncalled halance which shall for the time being be unpaid in
sing respect of any 1ssued ordinary shares held by such shareholders ’
aus, or atherwise deal with such sum as divected by such resolution. Hr
nay Where any difficulty arises in respect of any such distribution, ! i
l.mg the Directors may scttle the same as they think expedient, and ‘ 3
ne i particular they may issue fractional certificates, fix the value )
any for distribution of any fully pard-up shares, make cash paymenis i
the to any sharcholders on the footing of the value so fixed in order 5
ror to adjust rights, and vest any such shares in trustees upon such !
tent trusts for ihe persons enfitled to share m the appropriation and :
distbution as may scem just and expedient to the Directoms. i
{
]
|
!
i
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s

i

<
When deemed requisile 8 proper contract for the allatment and

acceptance of the shares to be distributed an aforesaid shall be
filed in aceordance with Section 12 of the Companies Act 1929,
and the Directors may appoint any person to sign such cemiragt

on bebalf of the persons entitled 1o shave in the appropriation,

and Aistribution and sueh appointmens shall be effective,

ACCOUNTS. . R
101. ‘Phe Directors shall canse proper accounts to be kepti—
(s) Of the assets and liabilities of the Company, and

(3) Of «ll sums of money recerved and expended by the
Company, and the mabters in respuct of which such
receipts and expenditure take place, and

{c) Of all salcs and purchases of goods by the Compsny.

The books of acconnt shall bo kept at the oi’ﬁco, or at such other

place as the Direclors shall think i, ‘and shall always be open to

the inspection of the Direetors.

102. Thn Direclors shall from time to time determine
whether, in any particular case or c¢lass of eases, or generally, and
to what extent, and at what times and places and under what
conditions or regulations, the accounts and books of the Company
or any of them sh:ll be opon to the inspeostion of members, and no
member (not being 2 Director) shall have any right of inspecting
any account or book or document of the Company, except as
conforred by Statute or authorised by the Direetors or by a
resolution of the Company in General Meeting.

103. Once at least in every year the Directors ghall lsy
before the Company m General Meeting a profit and loss account
for the period since the preceding account, or (in the case of the
first account) since the incorporation of the Company, made up
to a dato not more than six months before such meeting. A
balance sheet also shall be made out in every year and laid before
the Company in General Meeting, made up 2s at the same date.
The said account and balance sheet shall be aecompanied by such
reports and documents and shall contain such particulars as ars
prescribed by the Companies Act 1929, and the Directors shail
in their report state the amount which they recominend to be paid
by way of dividend, and the amount (if any) which they propose
to carry to any reserve fund. The Auditors’ report shall ba

-
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fm;a.nhed tu the bfala,nce sheet and shall be read before the Com pany
in Gfanaral Meeting and be open to inspection by any member as
requirod by Section 122 of the same Act.

AUDIT.

104. Onco at .loa-st in every year the sccounts of tho Conl- Accomtalo bs
pany sball be examined, and the correctness of the profit and logs ¥

account =1d balance sheet ascerfiained by onoeor more Auditor
or Auditors, sul the provisions of Seetions 132, 133 and 134 of
the Compantos Ach 19029 and any modifications ar re-enactment,
thereof for the time being in force in regard to Audit snd Auditors
shall be observed.

* ¥
NOTIOES?

105, A mnotice or any other document may be served by the
Company upon any member either personally or by send it through
the post 1n a prepaid letter addressed to such moember at his
registered address as appearing in thé regisfﬁr of members

1
W

106 All notices direrted fo be given to the riembers shall,
with respect to any share to which persons are joiutly entitled,
be given o whichever of such persons is named first in the register
of merabers, #ud any notice so given shall be sufficient notice to
the holders ot such shara. W

107. Any member described in the register of members by
an address not withm the Umted Kingdom, who shall from time
to time give the Company an address withan the United Kingdom
at which notices may be served upon him, shall be entitled to have
served upon hum at such address any notice fo which he would be
entitled under these Articles, but, save as aforesaid, no member
other than a member desoribed 1n the register of members by an
address within the Umted Kingdom shall be ontitled to receive
any notice tv¢ m the Company.

1 ... A notice may be given by the Company to the persons
ent:.'» *“0 any share in consequence of the death or hankrptoy
of & iue:mnber by sending it through the post m a propaid letier
addressed to them by name or by the title of representatives or
trustees of such docoased or bankrupt inember, at the address (if
any) in the United Kingdom supplied for the purpose by such

o
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porsons as aforesaid, ov {untii sneh au addvess has been supphed) LI

by giving the notics ‘n the manner i which the same we2id have the
been given if the deaih or bankenptcy had not occurred, isx
e
Vhan sarvise 109. Any notice or other docurcent, if served or sent by post, rigl
shall be deamed to have been served or delivered at tle tiwe E‘:ﬂ
when the Ietter containing the same is put inte the post, and in vl
proving such service nr sending it shall be sufficient to prove ) pw
that the letter coatsining the notice or desunwmert was propeyly an
addressed and put into tho post office as a propaid lettex. 1)?1
’ Wi
Teor (imo to by 110. WWhere a given number of days’ notice or uotice b
extending over any other period is vequired o be given, the day —~ ° ool
of service shall bo counted in such number of days or other '
period. . ) 3 \
ra
t
WINDING UP. ;
Seavio of 111. In the event of a winding up of the Compuny in 3
procost Bugland, every member of the Uompany who is fot for the time .

being m England, shall be bound, within fourteen days after-the
passig of an effectuve resolution o wind up the Compa.’ny -
voluntarly, or after the makmg of an order for the winding up"’

of the Tompany, to serve notice in writing on the Compeny
apponsing some householder m London, upon whom 'all sam- -
monses, notices, processes, orfdars and judgments in rilation

to or under the winding up of the Company may be served, and

m default of sueh nomination she ‘quwfhtors of the Company
shall ha ab libexty on hehalf of such member to appoint some . K
other person, and ser :e upon any such appointee, whether
appointed hy the member or the Liquidators, shall be dcemed to

be good service on such member for all purposes, and wkere the X
Liquidators meke any such appointment they shall, with all !
converient speed, give n-tice thereof to such member by adver-
tiserzent in “ The Times ”” newspaper, or by registered letter sens !
through the post and addressed to such member at his address \
as mentioned 1n the regster, wnd such notice shall be deemed to

be served on the day following that on which (ke advertisement
appears or the letter is posted.

5

.

C o da

]Ztnﬂnl;:t:ozo?; 112. I the Cowpany shall be wouud up, ths Liquidators
»reein 2P may, with the sanctior of an Bxtraordinary Resolution, divide
among the members in specie any part of the assets of th: Company, '
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and any sush division may be otharwise thap in accordence with
the existing rights of the membars, but so that if any division
i resolved on otherwise than in accordance with suel rights the
membexs shall have the samoe right of dissent and consequential
rights as if such resolution were a Speeial Resolution passed
pursaant to Seoion 234 of the Comvanies Aet 1920. A Speoial "y
Resolution sancbionivg a sale to another compa.ny duly passed - - |, -~
pursuant to the sad section may in like manner determine that ;
any shares or other consideraiion reccivable by the Liguidators -
be distributad amongst the membaers otherwiso than in accariange -
with their exisuirg rights, and any such determinafion shall be
binding upon all the members, subject to the right of dissent a.nd
consequential rights conferred hv tha smd section.
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