é/ yu SFORETAY

- ™ -x oa

COMPANY LIMITED BY SHARES.

TS A e et ah = ow

JOHN LEWIS PROPERTIES

plec

e e e, = & Sttere =

i
)
i
t
AR { A e L R et a0 e

ﬂhmmanﬁnm

Articles ﬂf Aﬁﬁuma ion

g
e
&
§

i

Incorporated the 22nd day of July, 1985.

. :"ﬂ;':'il ' | ] o
/"C >/ /
@ ! -
m 4
CLIFFORD-TURNER & ¢ ,(,:i S

Solicitors,
[1, Op Ixway,

Loxpon, 1.C, 2,



Moo 308,301,

(copy i

3 hereby Gertify that Jouw Luowis Propmrrmms
Lirey is this day Incorporated under the Companies Act, 1929,

and that the Company is Livrren,
Given under my hand at London, this Twenty-second day of

July, One Thousand Nine Hundred and Thirty-five.

W. A, McKEARS,

Assistant Registrar of Companies.




THE COMPANIES ACT. 1929,
COMPANY LIMITED BY SHARES.

Memorandum of ZElgsociation

or

JOHN LEWIS PROPERTIES

plc

. The name of the Company is “ Joux Lewis PROPERTIES
ple”

2. The company ies to be a public company.

3. The registered office of the (ompany will be situate in
England.

4. The objeets fur which the Company is established are :—

() To acquire and tuke over (i) from 1. H. Kvans and Co.
Ltd. the property known as Nos. 200,306 (even) Oxford
Street and Nos. 1, 2, 3, 4, 5 and 6, Old Cavendish Strect
and Nos, 7. 8 and 9, Cavendish Buildings, London, W, 1 ;
(i) from John Lewiy and Cotnpany Limited the properties
knowuag ¥ Clearings,” Droaycott Avenue, ( shelsea, London,
SMWC 35 Chadwickham,” 19, Bolsover Street, London,
Wol, and 25/35 (odd), Palmerston Road, Southsea ;
(iif) from Lyrrell and Green Limited the property known
as Nos. 136/152 (oven), Above Bur, Southampton ;
(iv} from Jessop & Son Limited, the property known as
Nos. 16/26 (even), King Street, Nottingham, and with
a view thereto to enter into and earry into effect with
such (if any) modificntions or alterutions s may be
agreed upon four Agreements in the terms of draft
Apreements alreuly prepoared and rospectively oxpressed
to he made between D, H. Evans & Co. Ltd. of the

T

Ry

-
&,

S

N R P52 1 -

= >
R fa,



2

one part and the Company of the other part, John Lewis
and Company Limited of the one part and the Company
of the other part, Tyrrell and Ureen Limited of the one
part and the Company of the other part, and Jessop
& Son Limited of the one part and the Company of the
other part (copies of which draft Agreements have
for the purposes of identification been initialled by two
of the signatories to this Memorandum) and to hold and
develop and grant leases and tenancies of and otherwise
derive income from the properties comprised in the said
Agreements respectively.

(8) To purchase or otherwise acquire and hold for any estate
or interest land, houses and shops, and any other property
whether real or personal, movable or immovable, and to

el
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purchase or otherwise acquire or ereate and hold freehold 5
and leaschold ground rents, and to make advances upon 5
the security of land, shop or house or other property or n
any interest therein, and to develop, grant leases aned %‘;
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tenancies of and otherwise derive income from the lands,
buildings, property and rights for the time being of the
Company in such manner as the Company may think fit.

(0) To acquire, erect, contract for the erection of or other-

€

wise hecome possessed of or entitled to buildings of ‘***
all kinds situate on the property of the Company or ‘
otherwise, and to undertake either as contractors or
through contractors, the renovation, preservation, modi- j
fication or alteration of existing buildings either on :
their own account or on account of other parties. %
(D) To prepare building sites, lay out estates and open ﬁ
up and develop landed propetties, and to construct, o+
reconstruct, alter, improve, decorate, furnish and main- g
tain hotels, dwelling houses, palaces, mansions, houses, 3
flats, factories, warehouses, shops, wharves, buildings, 5
works and conveniences of all kinds. i

(m} To manage lands, buildings and other property whether
belonging to the Company or mot, and to collect rents
and income and to advance and lend money to builders,
tenants and others who may he willing to build on and
improve any lands or buildings in which the Company
is interested or which it may desire to improve.
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(F) To carry on upon the premises mentioned in paragraph
(4} of this (Mause o elsewhere, the husinesses of
general  stores  and furnishing  and general ware-
houserwen in all their branches, and all or any of
the businesses, hoth wholesale and retail, of silk mercexs,
sille weavers, cotton spinnems, cloth manufacturers,
furriers, skin merchants, fur farmers and curers, haber-
dashers, hosiers’ manufacturers, and wholesale and
retail dealers of and in textile fabrics of all kinds;
milliners, dressmakers, tailors, hatters, clothiers, out-
fitters, glovers, lace manufacturers, feather dressers,
boot and shoe makers, manufacturers and importers,
and wholesale and retail dealers of and in leather goods,
household farniture, ironmongery, turnery, and other
household fittings and utensils, ornaments, stationery
and faney goods, dealers in provisions, drugs, chemicals
and other articles and commodities of personal and
household use and consumption, and generally of and
i all manufactured gouods, materials, provisions and
produce,

(6) To carry on upon the said premises or clsewhere all
or any of the husinesses of undertakers, coach and
carriage builders, acroplane, motor car and cyelo huilders,
saddlers, house decorators, sanitary engineers, electrical
engincers and contractors in all their branches, gas
fitters, land, estate and house agents, builders, con-
tractors, auctioncers and valuers, upholsterers, furniture
removers, owners of depositories, warchousemen, carriers,
manufacturers of and dealers in hardware, jowellery,
plated  goods, perfumery, soap and articles required
for ornament, recreation or amusement; and also
refreshment contractors, restaurant kecpers, hotel,
boarding house and lodging house keepers, letters of
furnished or unfurnished houses, flats or apartments,
with or without servants, or other accessories or con-
veniences, servants’ registry office, agents for insurance
or other companies, leensed victuallers, wine and
spirit merchants, tobacconists, and dealers in mineral,
aserated and other liquors.

(=) To carry on upon the spid premises, or elsewhere, the
businesses, both wholesale and retail, of drapers, mantle
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malkers, trimmers and embroiderers, dyers and cleaners,
mourning warchousemen, waterproofers and dealers in
indiarubber goods, house furnishers, carpet, bedstead,
hedding and general warchousemen, manufacturers,
importers, exporters of and dealers in fabrics, wares,
houschold, Tfrench, Oriental and Italian geods, stores,
cutlery, electro-plate, toys and games, tools, garden
requisites and agricultural implements, cycles, scientific,
athletic, optical and photographic apparatus, appliances
and instruments, musical instruments, truunks, boxes,
portmanteaus, bags and baskets, clock and watchmakers
and dealers in gold, silver and precious stones, and
china and glass merchants, dealers in patent medicines ‘
and proprietary articles, malt and other liquors, grocers, '
dealers in tea, coffec and spices, bakers and dealers v
in bread, biscuits and farinaceous foods, pastrycooks
and confectioners, butchers, meat salesmen, fishmongers,
poultry dealers, cheesemongers and butter dealers,
dairymen and cowkeepers, fruiterers, greengrocers and
florists, hairdressers, vendors of coal, wood and other
fucl, vendors of corn, seeds, hay, straw, forage, stable
requisites, jobmasters and livery stable keepers, dealers
in live animals, wholesale and retail dealers in and
importers of cigars, cigarettes, tobacco and snuff,
caterers and entertainment purveyors, tent, marquee,
bail and rout furnishers, printers, publishers, book and
music sellers, picture and print dealers and framers,
pawnbrokers, newsagents, Army and Navy and general
contractors, roilway and shipping agents, and any
other business which may scem to the Company to be
capable of being conveniently carried on in connection g
with any of the said businesses, or calculated directly
or indirectly to eni mce the value of or render profitable
any of the Company’s property or rights.
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(1) o provide and conduct refreshment rooms, newspaper
rooms, reading and writing vooms, dressing rooms,
telephones and other conveniences for the use of customers
and others.

() To grant to ticket holders and others any special privilege:
and advantages and to make arrangements with persons
engaged in any trade, business or profession for the



concession to the Company’s members, ticket holders
and their friends of any special privileges or advantages.

(x) To apply for, purchase or otherwise acquire any patents,
brevets d’invention, licences, concessions and Jther lile
rights conferring any exclusive or non-exclusive or limited
right to use, or any secret process or processes Or any
secret or other information as to any invention which may
seem capable of being used for any of the purposes of
the Company; or the acquisition of which may seem
caleulated direetly or indirectly, Lo benefit the Company ;
and to hold, use, exercise, develop, sell, grant Jicences in
respect of, or otherwise turn to account or profit the
property, rights or information so aequired, and to !
expend money in experimenting upon and testing and :
improving or seeking to improve any patents, inventions, B
secret processes or rights which the Company may :
acquire or propose to acquire. '

{z) To buy, sell, manufacture, repair, alter and exchange, let
on hire, export, and deal in all kinds of articles and things
which may be required for the purposes ol any of the said
businesses, or commonly supplied or dealt in by persons
engaged in any such businesses, or which may seem
capable of being profitably dealt with in connection with
any of the said businesses.

(m) To emiry on the business of manufacturers, keepers or
suppliers of conl, petrol, electricity, gas and other motive
powers to all kinds of vehicles, and dealers in india-
rubber tyres and the like and to generate, accumulate,
distribute and supply electricity or gas of any description
for the purpose of motive power, light, heat or otherwise,
and to manufacture and deal in all kinds of apparatus
and things required for or capable of being used in
connection therowith.

(x) To promote and organise competitions and exhibitions
with a view to furthering the Company’s business and to
offer and distribute prizes or bonuses in connection
therewith and to establish, promote and maintain any
club or other organisation in connection with any of the
activities of the Company.
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(0) To carry on any other business, whether manufacturing

or otherwise, which may scem to the Company capable of
heing conveniently carried on in connection with any
of the above specified objects.

L

(¥} To ercet, construct, carry out, lay down, enlarge,

improve, alter and maintain, manage, work, control
and superintend any roads, railways, tramways, stations,
docks, harbours, sidings, bridges, piers, wharves, canals,
rescrvoirs, watercourses, agueducts, shops, stores, fac-
tories, Turnaces, sawmills, buildings, garages, car parks,
aerodromes, crushing works, hydraulic works, electrical
works, smelting, refining or extracting works, ware-
houses, telegraphs, telephoues, hotels, transport and
postal arrangements, works and conveniences, plant and
machinery necessary or convenient for the Company’s
business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(@) To borrow or raise or secure the payment of money for

the purposes of or in connection with the Company’s
business, and for this purpose to mortgage and charge
the undertaking and all or any of the real and personal
property and asgets, present or future and all or any
of the uncalled capital for the time being of the Company,
and to issue ab par or at a premium or discount, and
for such consideration and with such rights, powers
and privileges as may be thought fit, debentures,
dehenture  stock or sccurities payable to bearer
or otherwise, and either permancnt or redeemable or
repayable, and collaterally or further to secure any
gecurities of the Company by a Trust Deed or other
agsurance, :

(r) To reccive moncy, valuables, goods and materials of all

kinds on deposit or loan upon such terms as the Company
may approve, and to guarantee the debts, obligations and
contracts of any person, firm or company whatsoever.

(s) To issue and deposit any securities which the Company

has power to issue by way of mortgage to secure any sum
and also Ly way of security for the performance of any
contracts or abligations of the Company or of its customers

or other norsons or corvor~timms havine dealinge with

the Company, ov in whose lm=iners or undertnbines
the Cempony is interested, wether divetlv or
indirrctly.
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ne perforagane? ol the oblizatlons of and
fasarat of dividends and interest on

i the copoymens 9z payment of capital

2 LA up on ov nwnies borrowad or other monies
wakle In respaet of sy shares, scourditiles,
setures, dekenture stock und ohligations

..’u any Coupany, Firin or Persen includlng
wiltheus prejudice to the generslity of the
foregeipg) any Cormany which is Tor the bime
belng the Compuny s holding company as defined
by Section 154 of the Compenies Act 1948, and
in any case In which such loan, guarantee

ur wdenrtaklng may be considered likely,
'lg.resctly or indirgctly to further ths objects
w1 Bl Compemy or the interest ol 1ts menbers
and for any such purpose and in any manaer to
uertgage or charge the whole or any part of
the undertaking property and rights (incinding
property and rights to be subsequently aecquired)
qf‘ the Company and any money uncalled on any
saares of the capital original or increased of
tirxe Company and whether at the time issued
ereated oy nob, ’
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(v) o grant pensions, allowances, gratuities and bonuses to
employees or ex-employees of the Company or the
dependents of such persons, and to establish and support
or to aid in the establishment and support of any schools
and any educational, scientifie, literary, religious or
charitable institution or trade sociéties, whether such
institutions or societics be solely connected with the
business carried on by the Company or not, and to
institute and maintain any club or other establishment
or profit-sharing scheme calculated to advance the
interests of the Company or of the persons employed

by the Company.

(v} To invest and deal with the moneys of the Company not
immediately required for the purposes of the business of
the Company in or upon such securities and in such
manmner as muy from time to time be determined.

(w) To draw, malke, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable or transferable instraments.

(x) To subseribe for, take or otherwise acquire and hold and
deal in or dispose of any shares, or other interests in or
securities of any other company whatsoever, but not to
act as stock and share brokers or dealers.

(¥) To effect and maintain insurances against loss of or injury
to any property of or any persons employed by the
Company or against any other loss to the Company.
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(z) To pay for any property or rights acquired hy the

(a4)

Company, cither in eash or fully or partly paid up shares,
with or without preforred or deferred rights in respect
of dividend or repayment of capital or otherwise, or by
any securities which the Company has power to issue,
or partly in one mode and partly in another, and gencrally
on such texms as the Company may deterinine.

"o pay all expenses incurred in connection. with the
formation, promotion and incorporation of the Company,
and any company formed by the Company or any
company in which this Company is or may contemplats
being interested, or to contract with any person, firm
or company to pay the sune, and to pay commissions
to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any shares, debentures,
dobenture stock or securities of this Company or any
company promoted hy this Company.

(sB) To accept payment for any property or rights sold,

(cc)

leased or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise, or
in fully or partly paid up shares or in stock of any
company, society or corporation, with or without preferred
or deferred rights in respect of dividend or repayment
of capital or otherwise, or in debentures or debenture
stock, mortgages ov other securities of any company,
society or corporation, or partly in one mode and
purtly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities
su acquired.

To enter into any partnership or joint purse arrungen.ent
or any arrangement for sharing profits, union of interests
or co-operation with any company, firm or person
carrying on or proposing o carry on any business within
the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities
of any such company, and to guarantee the contracts
or liabilities of, subsidise or otherwise assist any suck
company, but not to carry on the business of stockbrokers.
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(pp) To promote or assist in promoting or contract with any

person or company for the promotion of any other
company or business whatsoever, and to subscribe for
and hold the shares or stock or debentures or debenture
stock or securities of any other cempany, or any part
thereof, and to take or underwrite or guarantec the
issue or subseription of any shares or stock or obligations
of such company or any other company, and to guarantee
the payment of any dividend or interest on such shares
or stock or obligations, and to assist any such company
by advauces of money or otherwise.

(gE) To promote, form, establish, or aid in the promotion,

(rr)

formation or establishment of any company or companies,
association or associations, subsidiary to this Company or
otherwise, for the purpose of acquiring or purchasing or
taking over the entire undertaking of this Company, or
any of its subsidiary undertakings, cr any property
or rights of this Company, or any of its contracts,
options or liabilities, or for any other purpose which the
Company or its Directors may decm, directly or indirectly,
caleuinted to benefit this Company, or any land or
estate in which it is interested, or to assist in the attain-
ment or promotion of its objects, and to subscribe for,
place, guarantee the placing of, underwrite or pay
commissions to securc the subscription of the capital
or seouribics of or loans to any such company.

To sell, improve, manage, davelop, turn to account,
exchange, lot on rent, royalty, share of profits or otherwise,
grant licences, ensements and other rights in or over, and
in any other manner deal with or dispose of the whole or
any part of the undertaking and all or any of the property
and assets for the time being of the Company for such
consideration as the Company may think fit and in
particular for shares, debentures or securities of any
other company.

(¢e) To purchase or otherwise acquire and undertake all

or any part of the business, property, liabilities and
transactions of any person, firm or company cArrying
on any business which this Company is authorised to
carry on, or the carrying on of which is calculated to



10

benehit this Company or to advanecc its interests, or

possessed of property suitable for the purposes of the
Company.

(s) To amalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid up
shares or otherwise) of the undertaking subject to the
liahilitics of this or any such other company as aforesaid,
with or without winding up, or by sale or purchase
(for fully or partly paid up shares or otherwise) of ail
or a controlling interest in the shares or stock of this
or any such other company as aforesaid, or by partnership

or any arrangement of the nature of partuership or in
any other manner.

(1) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, bub so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.

(73 To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and cither alone or in conjunction
with others and ecither by ov through agents, sub-
contractors, trustees or otherwise.

(xx) To do all such other things as are incidental or may be

thought conducive to the attainment of the above objects
or any of them.

And it is hercby declared that the word * Company” in this
Clause when applied otherwise than to this Company shall be
deomed to include any partnership or other body of persons, whether
corporate or not, and whether domiciled in the United Kingdom or
elsewhere, and the objects specified in each of the paragraphs of this
Clause shall bo regarded as independent objects, and accord-
ingly shall be in nowise limited or restricted (except where otherwise
expressed in such paragraphs) by reference to or inference from the
objects indicated in or the numerical position of any other paragraph
or the name of tho Company, but may be carried out in as full and
ample o manncr and construed in as wide o sense as if cach of the
said paragraphs defined the objects of a separate, distinet and
independent company.
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Provided that nothing herein contained shall empower the
Company to carry on the business of assurance or to grant annuities
within the meaning of the Assurance Companies Act, 1908, as
extended by the Industrial Assurance Act, 1923, and the Road
Traffic Acts, 1930-1934, or to re-insure any risks under any class
of assurance business to which these Acts apply.

5. The liability of the membors is lmited. .

6. The Share capital of the Company is £25,700,000 divided
into Ordinary Shares of £1 each, with power from time to time to
issue any shares of the original or any new capital with any preferimce

or priority in the payment of dividends or the distribution of asscts
or otherwiso over any other shares, whether Ordinary or Prefer nee,
and whether issued or not, and to vary the regulations of the Comn-
piny as far us necessary to give effect to any such preference or
priority, and upon the sub-division of & share to apportion tiie right
to participate in profits or surplus assets with apecial rights, priorities
and privileges to uny of the sub-divided shures, or the right to vote
in any manner as betweon the shares resulting from such sub-
division. The rights for the time being attached to any shares
having preferentind, deferred, qualified or special rights, privileges
or conditions attached thereto may Le modified or dealt with in the

manner mentioned in the Articles of Association for the time being
in {orce.

Aik. = The veipionl share cupital of the Cuoapany was L000,000
dividad into 450,000 Redeemabls Cumulative Praference bharan af
£] aach and 150, uuu Urdinary \harun of £1 euch.

wan increased Lo 41,250,000 by the crontion of 500,000 4} pur cunt,
Hedeomable Cumulative Prelerence Shares of £1 sach end by the
creation of 150,0v0 Urdinary Shares ot £1 sach,

Hy Urdinary Resaclutlon duly pasaed on 10 June 19937 the ohare caplital
was lfurther increaszed to £1,9%%0,000 by the creation of 350,000

4} per ceant, Redoemable Cumulutiv. Prefearance Shurea of L1 wnch

and by the croeation of J5%0,000 Ordinzry Shures of £1 ocach,

By Ordindary Masolution duly pasased on 5 Januury 1950 the 1,700,000
w4 per cent. Hodeemahle Cumiulative Prefereonce Shares vave ronverted
foto Ui por cent, ledeemable Cunulutive Preferance Stock.

Un_} August 1471 ¥917,3500 of the & per cant. Rodeamuble Cumulative
Preisvence bHLOCK wua tddeemsd.

By §P°°i‘1 Rnsulut\nn duly panaecd on % August 1971 the k} par cent,
Rodesmabie Cumuliit{¥s Proference Stook was re-—usmsd 4 per cant,
Cusmliative Prefevence Stoak.

Ay urdtnar! Henolutionus duly pmssed on the daten shown, further

amouniis oF UedineTy Sharen wore created as followst

Datoe o) Urd, Hes, Hushsr of Ord. Shares_created
I Saptombor 1958 50,000
30 July 1989 500,000
% Septomber 1963 HOO, 000
4 Nuvembiur 1366 500,000
9 April 19&9 500, 600
2 Saptembar L1971 1,000,000
b Junuyary 14793 Loo,000

Spacinl Hesolutinn duly passsd en 12 July 1972 the L£782,500 of

5%'39r cont, Cumulaiive Praferance Steck was converted inte 782,500
Ordinery Shares of £} amch

Ry Ordinary Renolution duly passed on 24 July 1974
ihe share \,.wnnﬂ of the company was further increased
to C27,70N, 000 Ly the creagiion of 20,000,000 Ordinary
dhares a” Y eche
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W, the several persons whose names, addresses and descriptions are
aubseribed, are desirous of being formed into a Company, in pur-
snance 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.

Number of
NAMES, ADDRISSES, AXD DESCRIPLIONS OF HUBSCRIBERS, Shares tnken by
eacl Subscriber.

GErALD WiLLiaM TrEaDWELL, 40, Jerningham Road, One
London, 8.1. 14, Solicitor ... ... ... ... | Ordinary

Lawruyon GrORGE GARLAND, 44, Panmure Road, One
Sydenham, S.1, 26, Solicitor’s Cletk ... v+ | Ordinary

Cyrus Broomuzap, 12, Craven Hill Gardens, One
Lancaster Gate, W. 2, Solicitor's Clerk... e« | Ordinary

Ervest 1. Spruuer, 272, Pickhurst Rise, West One
Wickham, Kent, Solicitor's Clerk Ordinary

GroreE TiHomas « Fravks, 1, Howard Road, One
Walthamstow, I8. 17, Solicitor’s Clerk ... Ordinary

Coanrnes  (paupe Ross, 18, St. Joan’s Road, One
Edmonton, N. 9, Solicitor’s Clerk .+ | Ordinary

Awrmur  Wimaran  Hewry TarRpiNg, 288, West
Barnes Lane, New Malden, Surrcy, Solicitor’s One
Clerk ... .« | Ordinary

Dated the 18th day of July, 1935.

Witness to the above signatures—

GrAapys S. NasH,
Clerk to Messrs, Clifford-Turner & Co.,
11, Old Jewry,
London, E.C. 2,

Solicitors.
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THID COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

Hrticles of Flssociation

JOHN LEWIS PROPERTIES

PART 1.-—-PRELIMINARY.
1. In these presents unless there be something in the subject
or context inconsistent therewith :—
“ The Act ” means the Companies Act, 192Y.

“ Phe Rtatutes " means the Companies Act, 1929, and every
other Act for the time being in force concerning joint
stock companies and aflecting the Company.

“ These Articles ** means theso Articles of Association and

the regulations of the Company from time to time in
foree,

“Phe Direetors ™ means the Dirertors of the Company for
the time being.

S Phe Ofiee ™ means the registered “olfice Tor the time being
of the Company.

“Phe Register ™ means the Register of Members to he
kept prrsunnt to Seetion 85 of the Act,

“ Mouth " means calendar mouth,
“Dividend ™ includes honus,
“In owriling ™ and * writlen  inctuedo printing, lithography,

and other maodes of Jepreseuting and  reproducing
words in a visible forn.

Words importing the singular number only inelnde the
plural number and »ice versa.

Words fmporting the masculine gender only include the
feminine gender,

Words importing persons inelude corporations,
Words and expressions defined in the Statutes have the same
meanings in these Articles,

9. None of the regulations contained in Table ““ A ™ in the first
Sehedule to the Act shall apply to the Compuny--txcopt so far as
embodicd in any of the following Articles, which shall be the
regulations for the management of the Company.

BUSINESS.

3. 'The ¢'ompany shall forthwith enter into and earry into effect
with such (if any) modifications and alterations as may bo agreed
upon the four agreements referred to in Clause 3(a) of the Memo-
randum of Association, The Company has been incorporated for
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the express purpose (infer ali) of acquiring the property comprised
in the said agrecments at the price and upon the terms therein stated,
subject to such modifieations or alterations (if any) as may be thought
fit. The validity of the said agreements shall not be impeached
upon the ground that the promoters of the Company may be at the
same time Vendors to and Directors of the Company or Shareholders
or Dircetors of the several Vendor Companies or any of them or that
there is no independent Board of Directors, nor shall any promoter
or vendor be liable 40 account to the (ompany for any profit made
by him upon the purchase by the Company of the property comprised
in the said agreenents and every member of the Company present
and future shall he deemed to assent to and approve of the said

agreements and any modification or alteration which it may he
thought fit to make thereto.

4, Mscept as otherwise authorised by the Statutes and by
these Articles none of the funds of the (‘ompany shall be employed
in the purchase of, or lent upon the sceurity of the shares of the
{‘ompany.

5. 1f the Company shall offer any of its shares to the public
for subscription the Directors shall comply with the requirements
of Section 39 of the Aect if and so far as applicable, save that 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.

6. The Company may pay & commission to any person in con-
gideration of his subscribing or agreeing to subseribe, whether
absolutely or conditionally, for any shares of the Company, or pro-
curing or agreeing to procurc subscriptions, whether absolute or
conditional, for any shares in the Company, at a rate not exceeding
10 por cent. of the price ab which such shaves are issued, and such
commission may be satisfied in shazes of the Company partly or fully
paid up.

7. 1f any shares of the Company shall be issued for the purpose
of raising money to defray the expenscs of construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest at
a Tate not exceeding 6 per cent. per annum or such other 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 54
of the Act, and may charge the same to capital as part of the cost
of construction of the works, buildings or plant,
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PART II. - DISTRLBUTION OF THE CAPITAL OF THE COMPANY.
SHARES,

8. The capital of the Company is £25,700,000 divided into
25,700,000 Ordinary Shares of £1 each.
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ARTICLES 9 and 10 DELETED

11, SR AT I The shares of the
capital of the Company <hall he under the control of the Directors,
who may allot, grant options over or otherwise dispose of the same
to sneh person and for such consicleration, npon snch terms and
conditions, and at such times, as the Directors think fit. Shares
may be issuwd at par or at a premium, but no shares shall be issued

at a discount cacept in accordance with Section 47 of the Act.

12. As regards all allotments from time to time made, the
Directors shall duly comply with Section 42 of the Act.

13. The Company may wmake arrangements on the issue of
shares for a difierence between the holders of such shares in the
amount of calls to be paid and the time of payment of such calls.

14. If by the conditions of allotment of any share the whole
or part of the amount or isshed price thereof shall be payable by
instalments, every such instalment shall, when due, ke paid to the
Company by the person who for the timo being shall be the regis-
gered holder of the share.

15. The joinb holders of a share shall be severally as well as
jointly liable for payment of all instaiments and calls in respect of
such share, and any one of such persons may give effectual receipts
for any return of Capital payable in respect of such share.

16. Save as herein otherwise provided the Company shall
be entitled to treat the registered holder of any share as the
absolute owner thereof, and accordingly shall not except as ordered
by a Courb of competent jurisdiction or by statute required be
beund to recognise any equitable, & stingent, future, partial or
ot' -« claim to or interest in such share on the part of any other
M
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CERTIFICATES

"17. Every certificate of title to shares, stock,
debentures or debenture stoek of the Company shall be
issued under the Common Seal provided that with the
general or speclal authority of a resolution of the
Directors such certificates of shares, stock, debentures
or debenture stock may be issued under the Common Seal
but without such signatures as are prescribed in

Article 146 or with such signatures affixed by means

of some method or system of mechanical signature,”

18. Every Member shall be antitled to one certificate for all
the shares registered in his name. IBvery such certificate of shares
shall speeifly the number and the denoting numbers of the shares in
respect of which it is issued and the amount paid up thereon. The
Directors shall duly comply with the provisions of Section 67 of the
Act a5 to the time for delivery of Certifieates.

19. If any cortificate be worn out or defaced then upon
production thercof to the Directors they may order the same to be
cancelled, and may issue o new certificate in lieu thereof, and if any
certificate Lic lost or destroyed, then, upon proof thereof to the
satisfaction of the Directors and on such indemnity with or without
security as the Directors deem adequate being given, a new certificate
in licu thercof shall be given to the party entitled to such. lost or
destroyed certificate.

20. Yor every certificato issued under the last preceding clause,
there shall be paid to the Company the sum of 1s. or such smaller
sum 88 the Dircctors may determine, together with the costs of the
said indemnity and security.

21. The certificates of shares registered in the names of two
or more persons shall be delivered to the person first named on the
register in respect of such shares.

CALLS ON SHARES.

32, 'The Directors may from time to time make such Calls as
they think fit, upon the Members in respeet of all moneys unpaid on
the shares held by them respectively, and not by the conditions of the
allotment thereof made payable at fixed times, provided that fourteen
days’ notice at least be given of each (all, 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 may
be postpened and a Call may be wholly or in part revoked.

23. A coll shall be deemed to have been made at the tim.
when tho resolution of the Directors authorising such call was passe..

24. If by the terms of any prospectus or by the conditions of
sllotment any amount is payable in respect of any sharves by
instalments, cvery such instalment shall be payable as if it were »
(lall duly macde by the Directors of which due notice had been given.

S e pr—— e e 4
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25. 1f the sum payable in respect of any call or instalment be

not paid on or before the day appointed for payment thereof, the
holder for the time being of the share in respect of which the call shall
have been made, or the instalment shall be due, shall be liable to
pay interest for the same at such rate not excecding 10 per cent. per
annum as the Directors shall from time to time determine, from the
time appointed for payment thereof until the actual payment thereof.

26. The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the money
due upon the shares held by him beyond the sums actually called
up; and upon the money paid in :wdvance, 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 puy interest at such rate as the Member paying
such sum in advance and the Directors agree upon ; but any amount
so for the 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 which such advance %
been made.

FORIEBITURE AND LIEN

97. If any Member fail to pay any Call or instalment on or
before the day appointed for the payment of the same, the
Directors may at any time thereafter during such time as the Call
or instalment remoins unpaid, serve. a notice on such Member
requiring him to pay the same, together with any interest that
may have acerued and all expenses incurred by the Company by
reason of such non-payment.

98. The notice shall name a day {(not being less than 14 days
from the date of the notice) and a place or places on and abt which
such call or instalment and such interest and expenses as afore-
said wre to be paid. The notice shall also state that in the event
of non-payment at or before the time and at tho place appointed,
the shares in respect of which the call was made or instalment is
payable will be liable to bo forfeited.

29. If the requisitions of any such notice as aforesaid are not
complied with, any shares in respect of which such notice has been
given may at any time thereafter, and before payment of all calls
or ingtalments, interest and expenses due in respect thereof, be
forfeiled by o resolution of the Directors to that effect.  Such
forfoiture shall include all dividends declared in respect of the
forfoited shares and not actually paid before the forfeiture.
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30. Any share so forfeited shall be deemed to. be the property
of the Company, and the Directors may gell, re-allot, and otherwise
dispose of the same in such manner as they think fit. and either with
or without any past 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.

31, The Directors may at any time, before any share 8o
forfoited shall have been sold, re-allotbed or otherwise disposed of,
annul the forfeiture upon such conditions as they think fit.

32. Any Member whose shares have been forfeited shall,
notwithstanding, be liable to pay, and shall forthwith pay to the
Company all Calls, instalments, interest, and expenses owing upon
or in respect of such shares at the time of forfeiture, together with
interest thoreon from tho time of forfeiture until payment at 5 per
eent. per annum, ‘ud the Directors may enforce payment thereof
if they think fis.

33. The Directors may accept the surrender of any share upon
such terms and conditions as may be agreed upon, but so that no
part of the funds of the Company shall be employed directly or
indirectly in the purchase of the Company’s own shares. Any
ghare so surrondered may he disposed ¢® in the same manner as a
forfeited share.

34. ‘The Company shall have a first and paramount licn upon all
the shares obher than fully-paid-up shares registered in the name of
each Member {whether solely or jointly with others) for his debts,
linbilitics and engagements, solely or jointly with any other person
to or with the Company, whether the period for paymient, fulfilment
or discharge thercof shall have actually arrived or not. And such
lien shall apply to all dividends from time to time declared in respeet
of such shares.  Unless obherwise agreed, the registration of a transfer
of o share shall operate as o waiver of the Company’s lien, if any, on
such share.

35. lfor the purpuse of enforcing such lien, the Directors may
soll tho shares subjeet thoreto, in =uch manner as they think fit, but
no such sale shall be made until such period as aforesaid shall h
arrived and until notice in writing of the intention to sell shall
have been served on such Member, his executors «r administrators,
end defoult <hall have been made by him or them in the payment,
fulfilment, or discharge of such debts, liabilities, or engagements for
geven days after such notice.




21

36.  Upon any sale after forfeiture or for enforcing any lien in
purported exercise of the powers hereinbefore given, the Directors
may nominate some person to excoute a transfer of the shares sold
in the name and on behalf of thu registered holder or lus legal re-
presentative and 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 to see to the 1egularity of the proceedings or to the application
of the purchase money, and after his name has been eitered in the
register in respect of such Shares the validity of the sale shall not be
impeached by any person, and the remedy of any person aggrieved
bv the sale shall be in damages only and against the Company
exclusively.

37. In the event of the re-allobment or sale of o forfeited or
sarvendered sharve, or the sale of any share to enforce a lien of the
Company, a certificate in writing under the common seal of the
Company that the share has been culy forfeited, surrendered or sold
in accnrdance with the regulations of the Company, shall be sufficient
evidence of the facts therein stated as against all persons claiming the
share. A certificate of proprietorship shall be delivered to the
purchaser or allottes, and he shall be registered in respect thereof, and
thereupon he shall be deemed the holder of the share discharged from
all Calls or other money inferest and expenses due prior to such
purchase or allobment and he shall not be bound to see to the
application of the purchase mouey or consideration, nor shall his titie
to the shave be afiected by any ‘rrogularity in the forfciture, surrender,
or sale, and the remedy of any person aggrieved by the sale shall be
in damages only and against the Company exclusively.

TRANSFER OF SHARES.

38, Ihe instrument of transfer of any share in the Company shall
bo in the usual common form, and shall be exceuted both by the
{ransferor and the transferee, and the transferor shail b deemed to
remain the holder of such share until the name of the transferee is
entered in the register in respect thereof, and when registered the
instrument of transfer shall be retained by tho Company.

49. The Directors may decline to registor any transfer of shares
upon which the Company has a lien, and in the case of shares not
fully paid may vefuse to register & transfer to o transferee of whom
they do nob approve, and in the event ~f any such refusal they
shall duly comply with Section 60 of the Act.
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40. Tvery instrument of transfer must be left at the office of
the Company to he registored, accompanied by the certificate of
the shares comprised therein, and-such evidence as the Directors
may reasonably require to prove the title of the tramsferor and
the due excoution by him of the transfer, and with such fee, not
exceeding 2s. 6d., as the Directors may from time to time deter-
mine; and thereupon the Directors, subject to the power vested

in them by the last preceding Article, shall register the transferee
as a Shareholder.

41. The transfer books and the register and any register of
holders of debentures of the Company may be closed at such time
or times as the Bonrd shall deem expedient so that the same be not

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

TRANSMISSION OFF SHARES.

42. 'The exeeutors or administrators of a deceased Member (not
being one of several joint holders) shall be the only persons recognised
by the Compeny as having any title to shares held by him alone : but
in the case of shares held by more than one person, the survivor or
survivors only shall be recognised by the Company as being entitled
to such shares.

43. Any person becoming entitled to o share in consequence
of the death, hankvuptey or insolvency of any Member may, upon
such evidenee being produced as may be required by the
Dircctors, bo cither registered as o Member (in respect of which
registration the Company may require payment of such fee not
excoeding 24, 6d., a8 the Directors may from time to time
determine) or may, without being so registered, execute a transfer
ko some other person who shall be rogistered as a transferee of
such sharc; but the Company shall have the like power of
declining to vegister such transfer as is provided with respect to
ordinnry transfers.  This clouse is hereinafter referred to as the
“ Pransmission Clanse.”

&b, The exceutors or administrators of o deceased Member shall
e entitled at any time to pay up in full all the moneys due upon the
shares held by such Member alone beyond the amount called up
thereon. upless within Lwo calendar months after being requested in
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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.

45. The Company may in General Meeting consolidate its
ghares, or any of them, into shaves of a larger amount,

46, Tho Company may in General Meeting 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
stares resulting from such sub-division, one or more of such shares
shall have some preference or gpecial advantage as regards
dividend, capital, voting or otherwise over or as compared with
the other or others.

CONVERSION OF SHARES TINTO STOCK.

47. The Dircctors may, with the sanction of the Company
previvusly given in General Meeting, convert any fully-paid up shares
into stovk of the same class as the shares whieh shall be so con-
verted, and may with the like sanction reconvert such stock into
fully-paid up shaves of the same denomination.

48. When any shares have been converted into stock, the
several holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same mamer
and subject to the same regulations as and subject to which any
shaves in the capitel of she 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 a pound shall not be transferred, but with power at their
diserction to waive such rules in any particular case.

49. 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 amount
thereof, confer on the holders thereof 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
came class of equal amount in the capital of the Company, but so
that none of such privileges or advantages, except the participation
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in the dividends and profits of the Company, chall be conferred by
any such amounts of stock as would not, il existing in shares, have
conferred such privileges or advantages.

50, All such provisions of these presents relating to shares as
arc applieable to paid-up shares shall apply to stock. and in all
such provisions the words  share” and « sharcholder ”  shall
include “*stoek ” and ¢ stockholder.” No ‘such conversion shall
affect or prejudice any preference or other special privilege.

INCREASE OR REDUCTION OF CAPITAL.

=~ Vs ot o RERPR o
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AT The (ompany
may. {rom time to time in General Meeting, inerease the capital
of the Company by the issue of new shares, such aggregate inerease
o be of sueh amount and 1o be divided into shares of such respective
amounts as the Company may direct. or, if no direetion he given,
as the Directors ihink expedient. . '

y £
conditions as are or may be attached 1o them, all mew ~tarerf

subjret to srticle 122 and o caei wrivilegee, prioriiies, or

ghall te subjecl to the same provisions in all reapeats ac if

thny had lLeen part of the orisinal capital.

2. MThe Directors may, with the sanction of a tieneral
Meeting of the Company. given cither ab the Meeting which sanctions
an inerease ol capital or at any other meeting, issue any new shares
with sach preferential right to dividend and such priority in the
distribution of assets, or subjeet o such postponement of dividends
or in the distribution of assels, and with ot subject to such preferential
or limited or qualitied right of voting at General Meetings as they
may think proper, hut so that . X -
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e RN preferentinl or specinl rights of any issued
shares shall not be prejudiced or affocted exeept with the consent

of the holders thereof duly given under Article 80

53, Subject to any special direction given by the General
Meceting of the Company which sanctions the issue, any new shares
may be ollotted or disposed of in such wanner, to such persons and
on such terms as the Directors may think expedient.

54, The Compuny may from time to time by special resolution
roduce its eapital by paying off capital or cancelling capital which has
been lost or is unrepresented by available assets, or reducing ihe
Hability on the shares or otherwise as may seem expedient, and capital
may be paid oif upou the footing that it may be called up again or
otherwise. The Company may also in CGleneral Mecting cancel any
«hares not taken or agreed to Lo taken by any person.
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PART IIL—GENBERAL MEETINGS.

55. The Statutory Meeting of the Company shall a8 required by
Section 113 of the Act, be held at such time, not being less than one
month or more than three months from the date at which the Com-
pany shall bo entitled to commence business, and at such place as
the Directors may determine, and the Directors shall comply with the

other requirements of that scetion as to the report to be submitted
and otherwise,

56. The first Ordinary General Meeting of the Company shall
bo held within 15 months of the incorporation of the Company, and
thereafter other General Meetings shall be held at such time and place,
not being more than 15 months after the holding of the last preceding
Ordinary General Meeting, as may be preseribed by the Company in
General Meeting, and if no other time and place is prescribed ab such
time and place as may be determined by the Directors.

57. The General Meotings veferred to in the last preceding
clause shall be called Ordinary Meetings ; all other meetings of the
Company shall be called Extraordinary General Meetings.

58. The Dircctors may, whenever they think fit, and they
shall upon a requisition made in writing by Members in accordance
with Section Ji4 of the Act, convene an Lixtraordinary General
Meeting of the Company. Any Meeting convened by requisitionists,
ag provided by the Act, ghall be convened in the same manner as

nearly as possible as that in which Meetings are to be convened by
the Directors.

59. Subject to the provisions of Seetion 117 (2) of the Act
rolating to Special Resolutions not less than seven days’ notice
specifying the place, the day and hour of Meoting, and in case of
special business the genoral nature of such business shall be given to
the Members subject as and in manner hereinafter mentioned and
with the consent in writing of all the Members a meeting may be
convened hy a shorter notice and in any manner they think fit, The
accidental omission to send a notice to or the non-receipt of any
notice by any Member shall not invalidate the proceedings at any
General Mecting,

60. The business of an Ordinary Meeting shall be to
receive and consider the profit and loss account, the balance
gheet and reports of the Direstors and of the Auditors, and
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the documents requived by law to be annexed to the Balance Sheet,
to eleet Directors and Officers in the place of those retiving by
rotation, to declare dividends, and to transact any business brought
before the Mesting by the Directors’ roport and any other business
which wmdor these presents ought to be transacted at an Ordinary
Meeting.  All other business transacted at an Ordinary Meeting

and all business transacted at an Kxtraordinary Meeting shall be
deemed special.

6l. Tor all purposes the quorum for a (teneral Meeting shall
be not less than three Members present in person.

62. No business shall be transacted at any General Meeting

unless the guorum requisite shall be present ab the commencement
of the business.

63. 1f within hall an hour from the time appointed for the
meeting a quorum be not present, the meeting, if econvened by or
upon the requisition of members, shall be dissolved, In any other
case it shall stand adjourned to such time and place as the Chairman
shall appoint. Al any such adjowned meeting, the members present
and entitled to vote, whatever their number, shall have power to
decide upon all matters which could properly have been disposed of
at the mecting from which the adjournment took-place.

64, The Chairman (if any) of the Board of Directors shall
preside as Chairman ab every General Mecting of the Gompany. If
thote he 1o such Chairman, or if at any moeting he be not present
within fifteen minutes afier the time appointed for holding the
meeting or be unwilling to act, the Directors present shall sclect one
of their mamber to be Chairman, and, that failing, the Members
present and entitled to vote shall choose some one of their number
to be Chairman,

65. The Chairman may, with the consent of the meeting,
adjourn any mecting from ime to time and from place to place, and
without such consent he may adjourn any meeting at which &
proposal of importance is made for the consideration whercof in his
judgment—-vhich ghall not be so challenged—a larger attendance of
Members is desirable. No business shall be transacted at any
adjourncd mecting other than the business left unfinished at the
meueting from which the adjournment took place.

i S,
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6. Whenever u meeting is adjourned for ten days or more
notice of the adjourncd meeting shall be given in the same manner as
of an originul meeting. Save as aforesaid the Members shall not be
entitled to any notice of an adjournment or of the business to be
transacted at an adjourned meeting,

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

68. At any General Mceting, unless & poll be demanded, @
declaration by the Chairman that the resolution has been carried,
or carried by a particular majority, or lost or not carried by a
particular majority, and an entry %o that effcet in the books of
the proceedings of the Company shall be conclusive evidence of
the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

60. A poll may be demanded upon any question by the
Chairman or by not less than two Members present in person or by
proxy and entitled to vote,

70. Tf a poll is demanded as aforesaid it shall be taken in such
manner and ot such time and place as the Chairman of the meeting
directs, and either at once or ofter an interval or adjournment or
otherwise, and the result of the poll shall be deemed to be 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 &
poll not taken jmmediately.

71.  Any poll duly demanded on the election of a Chairman of &
meeting or on any question of adjournment shall be taken at the
meeting and withoub adjournment,

79, The demand of o poll shall not prevent the econtinuance of
a meeting for the transaction of any business other than the question
on which a poll has been demanded.

VOTING.

73. Hubject to any special rights or restrictions for the time
heing attaching to any special clags of shares in the capital of the
(ompany, on & show of hands every member personally present shall
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have one vote only and in the case of o poll every member
shall (subject as aforesaid) have onc vote for every share held
by him. Any corporation holding shares conferring the vight
to vote may by resolution of its Dircctors or other Governing Body
authorise any of its officials or any other person to act as its repre-
sentative al any General Meeting of the Company and at any
meeting of the holders of any class of shares of the Company and
such representative shall be entitled to cxercise the same POWers

on behalf of such corporation as if he had been an individual
shareholder of the Company.

74, 1f two or more persons are jointly entitled to shares for the
time being conferring a right to vote any one of such persons may
vote ab any meeting, either personally or by proxy, in respect thereof
as if he were solely entitled thereto, and if more then 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 sheres, and no other, shall be entitled to attend
the meeting and to vote in respect of the same, Several 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 w0 pxoreise any privilege as a
Member unless all calls or other moneys due and payable in respect
of any share of which he is the holder have been paid.

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 the hand of the appointor or his duly constituted attorney : or
if such appointor is a corporation, under its Common Seal or the hand
and seal of ibs attorney. No person shall be appointed a proxy who
is not & Member of the Company ox otherwise entitled to attend the
meeting and vote.

79, 'The -instrument appointing & Proxy, together with the
power of attorney (if any) under which it is signed, or a notarially
certificd copy thereof, shall e deposited at the Office not less than
48 hours before the time for holding the meeting ab which the person
named in such instrument proposes to vote.

78. A vote given in accordance with the terms of an instru-
ment of proxy will be valid notwithstonding the previous death of
the principsd or revocation of thy proxy or transfer of the share in
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respect of which the vote is given, provided no intimation in writ-

ing of tht'z death, revocation or transfor shall have been received
at the Office before the Meeting,

TF). Any peson entitled under the transmission clause to
transfer any shaves shall be entitled to receive notice of and voto
at any General Mecting in respect thereof in the same manner
as it he were the registered holder of such shares, provided that
48 hours at least before the time of holding the meeting or adjourned
mecting as the case way be, at which he proposes to vote, he shall
sublsfy the Directors of his vight to transfer such shares or the
Direetors shall have previously admitted his right to vote at such
meeting in respect thereof,

MEETINGS OF CLASSES OF MEMBERS.

80. Nubjeet to the provisions of Section 61 of the Act,
the holders of any eclass of shares may at any time, and from
time to time, and whether before or during liquidation. by
writing signed by the holders of three-fourths in number of
the issued shares of the class, or by an lixtraordinary Resolution
passed 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 equaly therewith or having any priovity
theretu, or to the abandonment of any preference or priority
or of any accrued dividend, or 1o the reduction for any time or
permanently of the dividends payable thereon, or to the amalgama-
tion into one clas: 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 alterations in these Articles varying or taking away any
rights or privileges attached to shaves of the clags, or to any scheme
for the reduction of the Company’s capital allecting the shares of the
class in o manner not otherwise authorised by these Articles, or to any
schome for the distribution (though not in accordance with legal
rights) of assetx in money or in kind in or before liquidation, or to any
contruct for the sale of the whole or any part of the Company’s
property or husiness determining the way in which as between the
several classes of sharcholders the purchase consideration shall he
distributed, and generally to any alteration, contract, cf)mplzm'nis.e
or arrangement which the persons voting thereon could if sui juris
and holding all the shares of the class consent to or enter into, and
snch resolution shall be binding upon all the holders of shares of the

clasd,
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81. Any meeting for the purpose of the last preceding clause
shall be convened and conducted in all respects as nearly as pussible
in the same way as an Kxtraordinary General Mceting of the
Company, provided that no Member, not heing a Director, shall be
entitled to notice thereof or to attend thereat, unless he be a holder
of shares of the class intended to be alfected by the resoluticn, and
that no vote shall be given except in respeet of a share of that class,
and that the quorum at any such meeting shall, subject to the
provision as to an adjourned meeting hereinbefore contained, be
Members holding or representing by proxy ab least onc-tenth of
the issued shares of the class, and that a poll may be demanded in
writing by any two Members present in person or by proxy and
entitled to votc at the meeting.

PART IV.—DIRECTORS AND OTHER OTFICERS.
DIRECTORS.

89. "The number of Directors shall not be more than seven
nor Jess than three but the continuing or actual Directors may act
notwithstanding sny vacancy in their body, provided that if the
number of the Board be less than the prescribed minimum the
remaining Directors or Director sha]l forthwith appoint an additional
Director or additional Directors to make up such minimum or
convene o, General Meeting of the Company for the purpose of making
guch appointment.

83. 'The first Directors shall be appointed by the majority of the
subscribers to the Memorandum of Association.

84. No Director shall be entitled 1o remuneration for his
sorvices a8 & Director of the Company.

85. The Directors shall bo entitled to be repaid all reasonable
travelling, hotcl and other expenses incurred by them respectively
in or about the performance of their duties as Directors, including
any cxpenses incurred in attending mectings of the Board or «.
Committecs of the Board or General or Class Meetings.

Bl a2
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H,

‘:hfli‘{iego: a‘mam?“er of ihe Company shall nevertheless be
aunt % 1o receive notice of and attend and speak at fenersl

EQ‘} t. ) B
Meetingg of the Company or at sny separate Neeting of the holders

of any class of shareg in the Company .

87. The Dircetors shall have power at any time to appoint any
amelisend porson cither to fill a casual vacancy or as an addition
to the Board, but so that the total number of Dircctors shall
not exceed the maximum number fixed as above, Bubt any
Director so appointed shafl hold officc only until the next
Qrdinary General Meeting of the Company, and shall then be
cligible for re-election.

ALTERNATE DIRECTORS.

88. Any Dircetor may by writing under his hand appoint any
Member of the Company who is approved by the Board of Dircetors
as hereinafter provided to be his substitute ; and every such sub-
stitute shall in the absence from the Board of the Director appoint-
ing him be entitled to attend and vote at Meetings of the Direclors,
and shall have and cxercise all the powers, rights, duties and
authorities of the Director appointing him : Provided always that
no such appoiniment sb: 1 be operative unless and until the approval
of the Board of Directors by o majority consisting of at least two-
thirds of the whole Board shall have been given and entered in the
Directors’ Minute Book. A Dircctor may at any time revoke the
appointment of a substitute appoiited by him, and subject to
such approval as aforesaid appoint another person in his place,
and if & Director shall die or ccase to hold the oftice of Director
the appointment of his substitute shall thereupon cease and
determine.

80, [Svery person acting us o substitute for a Director shall
be an officer of the Company, and shall alone be responsible to the
(C'ompany for his own acts and defaults, and he shall not be decmed
to be the agent of or for the Director appointing him. Any Member
appointed a substitute Director
Srnamaalank: i shall not be counted in reckoning
the maximum number of Directors for the purposes of Article 82.

i) L T T

MANAGING DIRECTORS.
90. The Divectors may from time to timo appoint one or more

of their body to be Managing Dircetor or joint Managing Directors
of the Company without salary or remuneration either for a fixed

4L Brector shell not be T iy ™
the cani o required to hold any shares in
capital of the Company by way of quslification. A Director
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Perm or without any limitation as to the period for which he or they
15 or are to hold such office and may from time to time remove or

d%smlss him or them from office and appoint another or obthers in
his or their placo or places.

91. A Managing Director shall not while he continues to
hold that office he subject to retirement by rotation, and he shall
not be taken into account in determining the rotation of retirement
of Directors, but he shall he subject to the same provisions as to
removal and (subject to the provisions of any contract between
him and the Company) be subject to the same provisions as to
resignation us the other Directors of the C'ompany, and if he ceases
to hold the office of Dircetor from auy cause he shall ipso facto
and immediately cease to be a Managing Dircetor,

92. The Directors may from time to time entrnst to and
confer upon a Managing Dircator for the time being such of the
powers exercisable under these presents by the Directors as they
may think fit, and may confer such powers for such time, and
to be exercised for such objects and purposes, and upon such terms
and conditions, and with such restrictions as they may think ex-
pedient; and they may econfer such powers cither collaterally
with or to the exclusion of and in substitution for all or any of the
powers of the Divectors in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers, but so that
no Managing Director shall be invested with any powces or entrusted
with any duoties which the Directors themselves could not have
exercised or performed.

POWERS AND DUTIES OF DIRECTORS

93. The business of the Company shall be managed by the
Divectors who in addition to the powers and authorities by these
presents or otherwise expressly conferred upon them. may exercise all
such powers, and do all such acts and things as may be excrcised or
done by the Company, and as nre not by the Statutes or by these
Artic]e.; required to be oxereised or done by the Company in General
Mecting, subject neverbheless to such directions (being not incon-
gistent with any regulations of these Articles or the provisions
of the Statutes) as may bo given by the Campany in General Meetive
Provided that no direction given by the Company in General Meeting
ghall invalidate any prior act of the Directors, which would have
been valid if such direction had not been given, and the provisions
contained in these Articles as to any specific power of the Directors
shall not be deemed to abridge the general powers hereby given.
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}):L Without restricting the generality of the foregoing powers
the Directors shall have power to do and perform, in tho name and on

belm‘l: of the Company, the several matters and things hereinafter
speci’ied, that is to say:—

(i.) To appoint any person or persons whether s Director or
Directors of the Company or not to hold in trust for the
Company any property belonging to the Company or in
which it is interested or for any other purposes and

) exeoute and do all such instruments and things as may
be requisite in relation Lo any such trust.

{ii.) To purchase, take upon lease, hire, or pthorwiso acquire
any lands, buildings, or other property (real or personal),
rights ov easements which may be considersd necessary
or desirable for the purposes of the Company, upon such
terms and conditions as the Directors may think fit,
with powoer to purchase or acquire any property or rights
with Jesg than a marketable title and to cause or procure
any property or rights, purchised or acquired, to be con-
veyed or et to or vesied in a Trustee or Trustees for the
Company.

(iii,) To erect and execute any buildings or works which may
be considered necessary Or desirable for the purposes of
the Company.

(iv.) To pay or provide for che payment of the costs, charges
and expenses of or incidentel to the issue of the capital
of the Company either by or through an issuing house
purchasing with o view to re-sale, or otherwise, or on
any direct offer by the Company, including expenses,
brokerage or commission for obtaining applications for
or placing 1ts debentures or shares (such commission
in the case of shares not to exceed the rate or amount

heroinbefore specified).

(v.) To make and carry out any amalgamation ?vith any other
company o frm carrying on any business m?luded
amongst the objects of this Company, &3 stated in the
Memorandum of Association, and to sell the whole of
the undertaking, property, and. nssobs of. the Company a8
a going concern, or to 1)u1'chusse the business of any such

other company oF firm a8 a going concer.
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{(vi.) To pay for any property or rights cither wholly or

Fmrtia-li,\f in shares of the Company, and to allot and

ue any st ch shaer, either as fully paid up, or with
«s1eh umount credited as paid up thereon as the Dirvectors
may think fit, asd in like manner to pay or satisfy any
maney payable or agreed or required to be paid by the
Company, and to pay or satisfy any such money by
crediting the same ns paid op on shares previously issued.

o o _
(vii.) To scll, grant, let, exchange, surrender, or otherwise

dispose of absoletely or conditionally, or for any limited

estate ov interest, all or any part of the property of the
(Clompany.

(viii.) To accept payment or satisfaction of any money pryable

(ix.)

(x.)

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 partially in ghares, stock, dehentures, or
securitics of any other Company.

To secure the fulfilment of any contracts or engagements
entered iuic by the Company by doposit of money or
ddepe sit ox charge on property of the Company. including
its unpaid capital for ihe time being or in such other
manner as they think fit.

Po appoint and ab their diseretion remove ox suspend
sucl monagens, gecrotaries, officers, clerks, agents and
copvants for permanent, temporaty or special services as
{hey may from time i time bhink fit, and to determine
their powers and duties and fix their salaries or emolu-
ments, and to require seeurity in such instances and to
«ueh amount as they think fit.

(x1,) To invest and deal with any of the moneys of the

(‘ampany nob immediately required for the purposes
thereof upon gueh securities (not being shares of the
(‘fompany). andt in sneh manmer a8 they may think fit, and
grom time to time to vary, transpose Or regiise surh
invoestments.

(xii.) To give to any person employed by the {lompany =

commission 01 ghe profits of any particalar business or

prppeegroveer g S FRE S
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transaction or a share in the general profits of the
™

Company, and such commission or share of profits shall
he treated as part of the working expenses,

(xiil.) From time to time Lo make, vary and repeal bye-laws

for the regulation of the business of the Company, its
officers and servants,

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

(xv.) To institute, conduct, defend, compound, or abandon
any legal proceedings by or against the Company ov its
officers or otherwise concerning the property or affairs
of the Company, and also to compound or allow time for
payment or satisfaction of any debts due, and of any
elaims or demands by the Company.

(xvi) To refer any olaims or demands by or against the

Company to arbitration, and to perform and observe the
awards,

(xvii.) To enter into all such negotiations and contracts, and to
do and exceute oli such acts, deeds, and things in the
name and on behalf of the Company as they may consider
expedient for any of the matters aforesaid or otherwise for
the purposes of the Company, and to rescind or vary any
contracts.

s A m‘s&(yw"'?‘:? o E2
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(xviit.) To give indemnities to any Director or vther person who
! has undertaken or is about to undertake any liability on
behalf of the (‘ornpany and to secure such Director or other
person against loss by giving him a mortgage or charge
" upon the whole or any part of the property so given by
5* way of security, but subject always to the provisions of
Ari:ia](‘s 97 to 100 inclusive.

(xix.) To exeeute the horrowing puwers of the Clompany, as
Q defined in Articles 97 to 100 mclusive, and tol secure the
" repayment of the amounts so bor'rmved or raised in any
man;wr in which the Company might do.

(xx.) To appoint from time to time any Local Boaxds ox

. 4 N

agencies for menaging any of the pffairs of the Company
in any speeified Jocality, whether ab home or ahroad,
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a . : .
and to appoint any persons to be members thereof
Or any managers or agents and fix their remuneration.

5_)5- 1_% Director shall be disqualified by his office from con-
tracting with the Company ctther as vendor, purchaser, or otherwise,
%101' shall any such contract nor any contract or arrangement entered
into by or on behalf of the Company in which any Director shall be in
any “_"KW interested bo avoided, nor shall any Director so contracting
or being so inverested bo liable to account to the Company for any
p.rnﬁt realised by any such contract or arrangement by reason of sueh
Director holding that offiee or of the fiduciary relationship thereby
estahlished, but it is declared that the nature of his interest shall he
disclosed by him in accordance with the provisions of Section 149 of
the Aet, and that no Direstor as a Director shall vote in respeet of
any contract or arrangement in whicb he is so interested as aforesaid,
and if he does so his vote shall not be counted ;  but this prohibition
shall not apply to (and every Director may vote or otherwise act
as a Dircetor in respect of) the several Agreements referred to
under Article 3 hereof or any matters avising thereout. or to any
contract, agrcement or arrangement with John Lewis and Company
Limited orany of its subsidiary orassociated companies, orany contract
by or on hehalf of the Company to give to the Directors, or any of
them, any sccurity by way of indemnity, ov in respect of advances
made by them, or any of them, or any Resolution to allot shares or
obligations to any Director of the Company, or to pay him a com-
mission in respeet of the subscription thereof, and such prohibition
may at any time or times be suspended ot relaxed to any extent by
the ('fompany in Gieneral Mecting.

96. A Director of the Company may be or become o Director
of any Company promoted by this Company, or in which it may be
intm‘ésted as a Vendor, Shareholder, or otherwise, and no such
Director shall be accountable for auny henefits derived as Director
or Member of such Company. A Director may subject as hereinafter
provided hold any other office or pla.ce of Proﬁt under the Co.mpa,ny
except that of Auditor in conjunction with the office of Director,

and on such terms as to remuneration, and otherwise as the Directors

may arrange.

BORROWING POWERS.
The Directors may borrow or raise from time to time such
g they think necessary for the puxposes of the

hat the Dirvectors shall not, without the
ting of the Company, borrow or raise

697.
gums of money 2

(jompany ; provided t
wanction of a General Mee
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any sum of money which shall make the amount raised, borrowed
or secured by the Company, wnd for the time being un:lisch&r ed
otherwise than by the issue of share capital, exceed twice gthtg
smount of the issued share capital of the E)ompfmy but this
provizion shall not prejudice or aflect the security of s;ny person
bona fide lending money to the Company without notice that the
limit has been or is about to be exceeded or render it necessary for
him to see or inquire whether that is the case or whether any such
sanction has been given,

08. The Directors may borrow or raise any such money as
aforesaid upon or by the issue or sale of any bonds, debentures,
debenture stovk, or securities, and upon such terms as to time of
repayment, rate of interest, price of issue or sale, payment of
premium or bonus upon redemption or repayment or otherwise
as they may think proper, including a right for the holders of bonds,
debentures, dchenture sbock or securities, fto exchange the
same for shares in the Company of any class authorised to be
issued.

99. '"The Directors may secure or provide fov the paymend
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 wlhether called up or not or
by any other sccurity, and the Dircctors may confer upon any
morbgagees 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 tho Company in
trustees for the purpose of securing anmy Mmoneys so borrowed or
raised, and confer upon the trustees or ainy receiver to be appointed by
them or by any debenture-holder such rights and powers as the
Directors n‘m.y think necessary or expedient in relation to the under-
taking or yroperty of the Company, or the mamgen}ent or the
realisation $heroof or the making, receiving, o enforeing f’f calls
upon the Members in respect of unpaid capital, and otherwise, and
may make and issue debentures o trustees for the purpose of further
ﬂec;n'it-_v. and any such trustees may he remunerated.

100, The Directors may give security for the paymen;nhof any
moneys payable by the Company in hke. manner 8% f:; ;ngziﬁ
ment of money borrowed ot raised, bu.t in such (‘msie ‘21 .
shall for the 1§1u‘poses of the above limitation be reckoned as par

of the money borrowed.
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. iili;tm’l]oﬁe( En'octors shall cause a proper register to be kept at
o the,A ! ? f office of the Company in accordance with Section 88

. ¢t of all mortgages and charges specifically affccting the
property of the Company and all floating charges on the undertaking
or any property of the Company and shall duly comply with the
requirements of the Statutes in relation to the regi;;t-raﬁﬂn of

m.orlsgages and charges with the Registrar of Gompanies and other-
wise.

102. The fee to be paid by any person other than a creditor
or Member of the Company for cach inspection of the register of
mortgages to be kept, under the Act shall be the sum of 1s.

DISQUALIFICATION OF DIRECTORS.

article 103 deleted

104. The office of a Director shall be vacated—
(i.) If he deliver to the Board or to the Secretary of the
Company & notice in writing of his resignation of his
office of Director.

clanse (ii) deleted

(iii.y If he become bankrupt, make any declaration of
insolvency or suspend payment or compromise with

hig creditors.
(iv.) Tf he become of unsound mind.

(v.) I, not having leave of absence from the Directors, he and
any alternate Divector duly appointed by him both fail
to attend the meetings of the Directors for six successive
months, and the Boaxd resolve that his office be vacated.

(vi.) If he is criminally prosecuted and convicted and receives
a sentence of imprisonment.

1f he be requested in writing to resign by all the other
Directors.

(vil.)
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RETIREMENT, ELECITON AND APPOINTMENT O
DIRECTORS.
.105. ‘At i:,he First Ordinary Meeting and at every suceceeding
Ordinary Mecting, one-thivd of the Directors, or if their number is

not a multiple of three, then the nurgber nearest to but not exceeding
one-third shall retire from office,

106. The one-third or other nearest number to retire at the
First Ordinary Meeting shall unless the Directors
themselves, be determined by lot; in every subsequent vear the
one-third or other nearest number who have been lo;lgest in
office shall retire.  As hetween two or more who have heen in
office an equal length of time, the Directors to retire shall in
defantt of agreement between them be determined by lot. The
length of time a Dircetor has been in office shall be computed from
his last clection or appointment when he has proviously vacated
office. A retiring Director shall be cligible for re-clection.

agree among

107. The Company at any General Meeting at which any
Directors retive in manner aforesaid shall, subject to any resolution
reducing the number of Directors, fill up the vacated offices by
electing a like number of persons to be Directors and without notice
in that behalf meay filf up any other vacancies.

108. If at any Gleneral Meeting 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 rvetiring 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 noxt yoear, and so on
from year to yoar until sheir places are filled wp.

109. No person except a rebiring Director shall be elected a
Director (except ag a Direstor appointed by the Board) unless
notice in writing shall be sent to the Secretary of t%le Company. ab
leant five days beforc the day of the meeting at which the election
is to taks place, stating the name and address of the Person “.r.ho
offers himself or is proposed as & candidate, together with a notice

in writing by himsclt of kis willingness to be elocted.

110.  The Company in General Meeting may from time to t:;n;
L ! H Yol M o ., .
a8 special business and within the limits nue'mbeifi;ue plllzvin:
incroase or recduce the number of Directors then in offive, a ¥
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also determine in w Y . .
w o e t(;mlfn( m what rotation such ineveased or reduced number is
) () L3 4 ) s 3

) g? ot office, ‘u.ld upon passing any resolution for an increase
may appoint the additional Divector or Directors necessary to carry

the same into offect, but this Article shall not be taken to authorise
the removal of » Director.

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

112. The Company shall keep at the office a register containing
the names and addresses and occupations of the Directors and
Managers, and is to send to the Registrar of Companies a copy of
such register, and shall from time to time notify to the Registrar
any changes that take place in such Directors and Managers as
required hy Section 144 of the Act.

PROCERDINGS OF DIRECTORS AND COMMITTEES.

118. The Directors may meeb together for the dispatch of
businese, adjourn, and otherwise regulatc their meebings as they
think fit, and determine the quorum necessary for the transaction
of business. Until otherwise dotermined two Directors shall
constitute & quorum. Questions arising at any meoting shall be
determinod by & majority of votes. In case of an equality of
votes, the Chairman shall have a gecond or casting vote: One
Direcbor may, and the Socretary shall, ab the requ‘es-b of a Director,
at any time summon & mecting of the Director83 giving at least two
du,ys’vnotice, and stating the object of the meeting. It shall not be

necessary to give notice of & meobing of the Directors to a Director

who is not within the United Kingdom.

114. Subject a8 herein provicled ‘the Direcfsors n‘my‘ellect a
Chairman of their meetings, and determine the permﬂciif for which 1}; 9
to hold office, bub if no such Chairman is elected_, 01:Cl ;n-, a,}?yl g;ie ;Tlg
the Chairman is nob present ab the time appointe fotrl ei(; mugn bez
same, the Directors present shall choose some one oL L

to be Chairman of such meeting.
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5t 3 +
11.:;.. A meeting of the Diveotors for the time being at which a
quo}ll'ur.la Is present shall be_: competent to exercise all or any of the
suthorities, powers, and discretions, by or under the regulations of
o

the Company for the time bein .
vested i
Directors generally. g In or exercisable by the

116. The Directors may delegate any of their powers to

g;)mmittees consisting of such Members of their body as they think

117. All Committees shall in the exercise of the powers
delegated to them, and in the transaction of business, conform
to any mode of proceedings and regulations which may be
prescribed by the Directors, and subject thereto may regulate
their proceedings in the same manner as the Directors may do.

118, The Directors shall cause minutes to be made of the
following matters, in books provided for the purpose, namely :—

ta) Of all appointments of officers, servants and Com-
mittecs made by the Dirvectors, and of their salary or
remuneration,

(B) Of the names of Dircotors present at every meeting of
the Board or of Commitbees of Directors, and all
husiness transscted at such meetings.

(0) Of all orders, resolutions and proceedings of all
General Meetings and of the Directors and Committees
of Dircctors or Managers.

And any such minute as aforesaid, if signed by any person purporting
to bo the Chairman of the meeting to which it relatoes, or of the next
meeting of the Directors, or of the same Committee, shall be 1'.eceiv-
able as prima facie evidonce of the matters stated in such minutes

without any further proof.

119. All ncts done by a meeting of the Dixectors, or of & Co‘m-
mittee, or by auy person acting &€ & Divector, shall, notwmhsta:ndmg
that it be afterwards discovered that there was some de-fect. in the
appointment of any person or persons acting as aforesaid, or that

they or any of them were or Was disqualified, or had in any way

i i : h person had
o ffice, be as vahd as if every such
vacated their or his office, ualified to be a Director.

been duly appointed, and wero duly g
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SECRECY CLAUSE,

120.  No Member or general or other meeting of Members shall
be entitled to require discovery of or any information respecting any
.deta,il of the Company’s trading, or any matter which is or may be
in the nature of a trade secret, mystery of trade or secret process
which may relate to the conduet of the business of the Company,
and which in the opinion of the Directors it will be inexpedient in
the interest of the Compary to communicate to the public.

PART V.—DIVIDENDS, RESERVY: FUNDS, ACCOUNTS,
AUDIT, COMMON SEAL, NOTICES.

DIVIDENDS.

121. The Company in General Meeting may declare dividends
to be paid to the Members according to their rights and interests in
the profits, but no larger dividend shall be declared than is
recommended by the Board.

a

22, Subjoct to the rights of persons, ir sny, entitled

to shupres with spocial rights za to dividend, all dividends
shall bo declared and paid according to the amounts paid up

or credited as puld up on the ahares in reapect whereof the
dividend is pald, but no amount paid up or credited as pald

up on a share in advance of calls shall be treated for the
purpesas of thie Articlo as paid up or creditod as paid up

on the share, All dividends shall be apportioned and pald
proportionately ta the amounts pold up or credited as pald

up on tho sharos during any portion or portions of thewperioed
in respect of whieh tho dividong is paid, save thax #f any sharae
i3 1smued on torms providing that it shall rank for<dividend
in whole or i part us from a particular date such share shall
rank [or dividend pccordingly.

1923. 'The Directors may rotain the dividends payable upon any
share in respeet of which any person is undor the transmission clause
entitled 1o become a Member, or which any person under that clause
is entitled to transfer, antil such person shall become 8 }\Iember in
respeet thereof or shall duly transfer the same. No dividend shall

hear interest as against the Company.

124, In case several persons are registered as joint hok‘iurs
of any share any one of such persons may give _eﬁe“'t“ﬂ_'l receipts
for all dividends and payments on account of dividends in respect

of such share,

s =
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1..9.. the Dnectms', may keep at the Bankers such s balance
ag the Directors from time to time think fit, and notwithstanding
any of the Bankers may be Direcfors or a Director,

' %2(5. ‘ ’.1.?110 Directors may from time to time declare and pay such
interim dividends ag appear to them to be justified by the profits
of the (‘ompany. '

127. WNo dividends shall be payable except out of profits. Any
premiums received on the issuc of shares may be treated as revenue

of the Company for the year in which the issue is made and he
dealt with in that year or any subsequent year.

ARPICLE 1286 DELETED

199.  All dividends unclaimed for one year, after having been
declared, may be invested or otherwise made use of by the Dirvectors
for the benefit of the Company until elaimed.

130. Every dividend shall belong and be paid (subjrct to the
Compuny's lien) to those Members who shall be on the Register at
the date fixed for the payment of such dividend notwithstanding
any subsequent transfer or transmission of shares.

131. The Directors may deduct from the dividends payable to
any Member all such sums as may be due from him to the Company
on account of calls or otherwise.

132. Notice of any dividend that may be declaved shall be
given to the Members subject as and in manner hereinafter
mentioned.

133. The Company may remit any dividend by cheque, dividend

warrant, or money order, t0 bo sent by post to the Members, or in

case of joint holders, to the Member whose name stands first in the

register, and the Company <hall not be responsible for any loss of
t, ov order. Every such cheque, warrant, or

any such cheque, warrat ) O
order, shall be made payable to the order of the person to whom it is

senb, and the payment of the cheque, warrant, or order, if purport-
, harge to the Company.

ing to be duly ondorsed, shall be & good dise
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menﬁli;' 1;1‘-3’ (xjeneml Meeting fleclzu'ing a dividend may direct pay-
suct dividend wholly or in part by the distribution of specific
assets and in particular of paid-up shares, debentures or debenture
stocls of any other compuny, and the Directors shall give effect to
any such direction, provided that no such distribution shall
b? ‘ made unless recommended by the Board. Where any
difficulty arises in regard to the distribution, the Divectors may settle
the same as they think expedient, and in particular may issue
fracfjiona,l certificates, and may fix the value for distribution of such
specific assels or any part thereof, and may determine that cash
payments may be made to any Members upon the footing of the
value so fixed, in order to adjust the rights of all parties, and may
vest any such specific assets in trustees upon trust for the persons
entitied to the dividend as may scem expedient to the Board.

135. The Company in Genoral Meoting may at any time
if recommended by the Board pass a rogolution to the eflect
that any pavt of the undivided profits of the Company standing
to the credit of any of the Clompany’s reserve funds ov to the eredit of
the profit and loss accommt be capitalised, and that accordingly such
sum be appropriated to such of the Members as would have heen
entitled thereto if the same had been distributed by way of dividend
and in the same proportions on the footing that the same be not paid
i cash Dl he applied in payment in full of any unissued shares
or debentures of the Compuny for distribution among the Members
aforesnid in the proportions aforesaid or be applied on hehalf of
ceh Members in the proportions aforesaid in paying up wholly or in
part any uncalled liability on any sssucd shares or debentures of the
Company beld by such Members respectively. When such resolution
has heen passed on any ocoasion the Directors may allot and issuc
any unissued shares or debentures distributable izhereundc:r credited
as fully paid up to the Members aforesuid i the ]).L‘O})OI'thllS a.fure.—
said (with full power to make such provision by the issue of fractional
cortificabes o otherwise as they think expedient for the case of
fyactions), or may in accordance with sucl} resolubion aPpIy such
capitalised sum on behalf of such Members in the proportl‘onsj ?Jfore-
spid in paying up wholly or in part any su.ch uncalled lability as
aforesaid, Prior to guch allotment the Directors may authoris

ali of the Menbers to receive such allotment to

any person on beh 8
enter into an @ greement with the Company providing for the allot~

nent to them of such shares Or Jdebentures credited as fully paid up,
and any agreement made under guch authority shall be effective.
‘*‘mbjcotﬂ to wuch consent OF sanction on hehali of the helders of
§ : ,
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dlﬁ("l‘(-‘n..t (*la:-;ses‘nf sh.avvs a3 is provided for by Article 80, any such
resolution as aforesaid mny contain special provisions whereunder
any such capitalised sum is to be appropriated amongst the Members
or any of them otherwise than in accordance with their rights and
interests in the profits and in such case refersnees in this Artigle to the
Members who would have been entitled to sueh capitalised sum if
the sume had been distributed by way of dividend and wo the pro-
portions in which they would be so entitled shall be construed as
references 1o the Members entitled thereto under such special
provisions and to the proportions in which they are so entitled.

GENERAL RESERVIS.

136. The Directors may, before recommending any dividend
<ot aside out of the profits of the Company, such sums as they think
proper ax a reserve fund to meet contingencies or for e'qualising
dividends, or for special dividends, or for repairing, improving and
maintaining any of the property of the Company, and for sach other
purposes as the Directors shall in their absolute diseretion think
conducive to the interests of the Company andd may invest the
several sums 8o sob aside upon such investinents (other than shares of
the Company) as they may think fit, and from time to time deal with
and vary such investments, and dispose of all or any part thereof
for the henefit of the Company, and may divide the reserve fund
into such further funds as they think fit and employ the reserve
fund or any part thereof in the business of the Company, and that
without heing bound to keep the same separate from the other assebs.

ACCOTINTS.
137. 'The Direetors shall canse true accounts to be kopt +-—
Of {he Company’s husiness and transactions :
OFf the property and assets of the Company !

Of the sums of money recoivod and expended by the Company,
and the matters in respect of which sach receipts and

expenditure take ploce:
Of the eredils and linhilities of the Company.
OFf all sales and purchases of goods by the Company.

"fle hooks and accounts shall be kept at the ?iﬁce‘ or at such
other place or places as the Directors think fit.
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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 aceounts and books of the Compeany, or
any of them, shall be open to the inspection of the Members, and no
D:Tmnlu?.r shall have any vight of inspecting any account or book or
document of the Company except as conf erréd by statute or authorised
by the Dircctors or by the Company in General Meeting. The
register shall I open for inspeetion by sny Member or otlle;' person

entitled to inspeet the same, and any person other than a Member
inspeeting the same shall pay o fee of ls.

139. At the First Ovdinary General Meeting of the Company
and in each subsequent year, the Direetors shall Jay before the
C'ompany in General Meeting a profit and loss aceount and a balance
sheet containing a summary of the property and liabilities of the
Company made up to some date ag near as conveniently can be to
the date of such meeting from the time when the last preceding
account and balance sheet were made up, or in the case of the first
account and balance sheet from the incorporation of the Company.

140. Ivery such balance sheet shall he accompanicd by a report
of the Auditors and by a report of the Divcetors as to bl state and
condition of the Company, and as to the amount (if any) which they
recommend to be paid out of the profits by way of dividend to the
Members, and the amount (if any) which they propose to carry to
the reserve fund according to the provisions in that behalf herein-
hefore contuined and shall have annexed to it such documents as
are required by law ; and the balance shect and directors’ report shall
be signed by two Dirrctors and countersigned by the Secretary.
Bvery item of expenditure fairly chargeable against the year's
income shall be brought into account so that a just balance of profit
and loss may he laid before the Meeting, and in cases where any item
of expenditure which may in fairness be distributed over several
years has heen ineurred in any one ycar, the whole amount of such
itom shall he stated, with the addition of the reasons why a portion
only o1 such expenditure is charged againat the income of the year.

141, A printed copy of the halance sl.1ee-t, accounts and reports
together with copies of all documents 1‘equ11'.ed by law to be an.nexed
to‘thc halance sheet, shall seven days p1°ev1f)usly to the m(.:etmg Abt
served on the ro.gisiered holders of shares, 1 the mmme.r in which
notices are hereinafter dirocted to be served, and three copies of these
documents shall at the same time 1)(‘5 iorxygmbd to the Secretary
of the Share and Toan Department, Stook lixchange, London.
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AUDIT.

142, Onee at least in every year the accounts of the Company
shall be examined and the correctness of the profit and loss account
and balance sheet ascertained by one or more Aunditor or Auditors,
and the provisions of Sections 132, 133 and 134 of the Act, in regard

to the Auditors, or any modifieation or re-enactment thereof for the
time being in force shall apply.

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

(1) 1f an appointment of Auditors is not made at an ordinary
Meeting, the Board of Trade may, on the application of
any Member of the Company, appoint an Auditor of the
Clompany tor the eurrent year, and fix the remuneration
to be paid to him by the Company for his services.

{2) A Director or other Officer of the Company, shall not, noxr
shall any person who is o partner of or in the employment
of an officer of the Compauy be capable of being appointed
Auditor of the Company.

(3) The first Auditors of the Company may be appointed
by the Dircetors before the Statutory Meeting and
shall hold office until the first Ordinary (eneral Meeting
unless previously removed by o resolution of Shareholders
in Ueneral Meeting in which case the Shareholders at such
Meeting may appoint Auditors.

(4) The Directors of the Company may fill any casual vacancy
in the office of Auditor, bub while any such vacancy
continues the survivor or gontinuing Auditors or Auditor

(if any) may act.

(6) The remuncration of the Auditors of the'Company shall
De fixed by the Company in Gencral Mceting, except that
the remuneration of any Auditors appointed to fill any
casual vaconcy may be fixed by the Divectors.

(6) Lvery Auditor of the Company shall have a right of access
at all times to the books and accounts and _vouchers of
the Company, and shall be entitled to require from the
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Dircctors and Officers of the Company such information
and explanations as may be necessary for the performance
of the duties of the Auditors and the Auditors shall sign
a cortificate at the foot of the balance sheet stating
whether or not all their requirements as Aunditors have
been complied with, and shall make a report to the
Shareholders on the accounts examined by them, and on
every balance sheet laid before the Company in General
Meeting during their tenure of office, and in cvery such
report shall state whether or not they have obtained
all the information and explanaiions they have required
and whether in their opinion the halance sheet referred
to in the report is propexly drawn up so as to exhibil a
true and correct view of the state of the Company's
affairs according to the best of their information and the
explanations given to them and as shown by the books
of the Company.

(7) Without prejudice to Qection 130 of the Act and to

Article 141, the Auditors’ report shall be read before
the Company in General Meeting, and the Balance
Sheet and Report shall be open to the inspection of
any Shareholders, who shall be ontitled to be furnished
with copies thercof at 2 charge of sixpence for every
hundred words.

A person other than a retiving Auditor shall not be
capable of being appointed Auditor at an Annual
(leneral Meeting unless notice of an intention to
nominate that person shall be given to the Company
not less than fourteen days before the Annual
General  Moeting, and the Company shall send a
copy of any such notice to the retiring Auditor,
and shall give notice thertol to the Members either
bv advertisement, or in the mode preseribed by
tfmse Articles not less than seven days before the
Annual General Meeting. Provided that if after the
notice of the intention to nominate an Auditor has been
so given an Annual General Meeting is called for a date
fourteen days or loss after that notice has been given,
the notice though nob given within the time required by
this provision shall be decmed to have been properly
given for the purposes hercof.
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144, lvere account of the Directors when audited and approved
hy a Geneval Meeting shall be conclusive except as regards any errof
discovered therein within three months next after the approval
thereof ; whenever any such error is discovered within that period

the accounts shall forthwith be corrected and thenceforth ghall be
conclusive.

COMMON SEAL.

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

"146, The Common Seal of the Company shall be deposited
at the office and shall not be affixed to any instrument
except by the general or special authority of the
Directors or of a committee of the Directors and except
as provided in Article 17, every instrument to which the
Commen Seal 1s aftfixed shall bear the autographic
signature of a Director and the Secretary or person
ncting as Secretary.”

BILLS, NOTES, CHEQUES AND RECEIPTS.

147. ‘The Board may draw, make, acceph, or endorse, or
puthorise any other person OI persons to dra:w, make, accept, or
endorse any cheques, bills of exchange, promissory notes Or-ﬁthe;
negotizble jnstruments, provided that -every. cheque,t 1;11 0
exchange, promissory note or other negotiable mstrum‘en a,\t;v&
made or accepted shall be signed by such person or persons as

Board may appoint for the purpuse.

148. Receipts for money payable to the Company 1§1y !;e
signed by @ Dircctor or the Secrotary, or the pe;:so% .:‘m ;mi tz
Socretary, or by any other person a,uthomsec.l by the ufzc ors ¢
receive ;noney oither generally or any I.Ja%'mcullz{mb su:;e ;:; o b};
on behalf of the Company, and such rece}pt sha ]e) acomed 10 be

i d any money paid by the authority of the Direc
‘1;1];1(:::: of tho Company on account of the Company shall be

deemed to e duly paid to the Company.
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NOTICES.

149, A notice may be served by the Company upon any
Memb.er, either personally or by sending it through the post in a
prepaid letter addressed to such Member at his registered place of
abode, or at any other address in the 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
the United Kingdom, and who shall not have given to the Company
an address for service of notices in the United Kingdom, shall not
be entitled to roceive any notices whatsocver, but the Dircctors
may, if thoy think proper, serve any notice upon such Member in
manner above mentioned,

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

152. Al notices dirceted to be given to the Members shall with
respect to any share to which persons arce joinbly entitled, be given
to whichover of such persons is named first in the Register, and
notice so given shall be sufficient notice to all the holders of such
share.

153. Sorvice of a notice ot tho registered place of abode or the
address for service of any person whose name remains registercd as
the holder or joint holder of any share, shall notwithstanding the
death of such person and whether or not the Company have notice
of his decease be decmed to be sufficient notice to his exccutors or
sdministrators, and to tho survivor or survivors of the joint
holders, and to all other persons ontitled to such share.

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

156. 1n the event of the winding-up of the Company m
Tingland overy Member of the Uompany who shall not have a
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registore(? address in England shall be bound within 14 days after
the passing of an effective resolution to wind up the Company
voluntarily, or after the making of an order for the windimg-up of
the Company. to serve o notice in writing on the Company
appointing some houscholder in London upon whom ali summonses,
notices, proeess 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 he at liberty on
behalf of sueh Member to appoint some such person, and service
upon any such appointee, whether appointed by the Member or the
Tiquidator, shall be deemed to bo good personal service on such
Member for all purposes, and where the Liquidator makes any such
appointment he shall with all convenient speed give notice thercof
to such Member by advertisement in the 7%mes newspaper or by a
registered letter sent through the post and addressed to such
Member ot his address as mentioned in the Register, and such
notice shall be deemed to be served on the day following that on
which the advertisement appears or the letter is posted.

WINDING UP.

156.  1f the Company shall be wound up and the assets available
for distribution among the Memhers shall be insullicient to pay the
whole of the paid-up capital, such assets shall be distributed so that
as nearly as may be the Josses shall be horne by the Members in
proportion to the capital paid up or which ought to have been paid
up at the commencement of the winding-up on the shares held
Ly them respectively.  And if in a winding-up, the assets available
for distribution among the Members shall be more than suflicient
to repay the whole of the capital paid up at the commencement
of the winding-up the assets shall be distributed among the members
in proportion to the capital ot the commencement of the winding-up
paid up, or which ought to have heen poid up on the shares held by
them respectively. But this clause is to be without prejudice to
the rights of the holders of '

T —, 5 : s shares issucd upon special conditions.

L

157. The Liguidator on any winding-up of the Company
(whether voluntary or under supervision or compslls.sory) may with
the authority of an extraordinary resolution, divide among the
Members in kind the whole or any part of the assets of the Company,
and whether or not the assets shall cnnsist of property of one kind, or
shall consist of propertics of different kinds, and for such purpose
may set such value as he deems fair upon any one or more class or
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(’]‘“Sﬁ""* of property, and may determine how such division shall be
f:a-rmod out as hetween Members or classes of Members but so that
i 11-11.&'.!*“(']1 division shall he otherwise than in accordance with
the existing rights of the Members, every Member shall bave the
same right of dissent and other ancillary rights as if such resolution

W{OI‘O a special resolution passed in accordance with Section 234
«{ the Act.

158, Tn the case of a sale by the Liguidator under Section 234
- the Companies Ack, 1929, the Liquidator may by the contrach
s aale apree so as to bind all the Members for the allotment

rhe Moembers dircet of the proceeds of sale in proportion
to sheir respective interests in the Company, and may further
by the contract limit & time at the expirvation of which obligations
op «hares not acceped or required to be sold shall be deemed to
ha.. been irrevocably refused and be at the disposal of the
Cor any, but so that nothing herein contained shall be taken to
ditmaish, prejudice or affect the rights of dissentients couferred by
the said section.

159. The power of sale of & Liquidator shall include a power
to soll wholly or partially for debentures, debenture stock or obher
obligations of another company, either then already constituted or
about to be constituted for the purpose of carrying out the sale.

INDEMNITY.

160, lxcept in cases where the provisions of this Article
may be void under Section 152 of the Act, every Director, officer
or servant of the Company shall be indemnified out of its funds
against oll costs, charges, eXpenses, losses and liabilities incwrred
by him in the conduet of the (‘fompany’s business, or in the dis-
ciﬁtrge of his duties, and no Director ov officer of the Company
<hall be liable for the aols or omissions of any other Dircctor or
oflicer or by reason of his having joined in any receipt for money
not recei \’(‘;1 by him personally or for any loss on account of defect
of title to any property acquired by the (‘ompany, or on account
of the insufliciency of any security in or upon which any moneys
of the C'ompany shall be invested, or for any loss incurred through
any bunker, broker, or other agent, ox upon any ground whatever,
ot;]lqcr than his own negligenee, default, breach of duty, or breach
of trust, and the amount for which any such indemnity is provided
ghall immediately attoch as a lien on the property of the Corflpa,ny
and have ]n'iorit-y as between the Memhers over all other claims.
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