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Limited, and That all the requirements of the Compinies (Consolidfmtion}
Act, 1908, in rospect of watters precedent to the registraticn of the said
Company and incidoutal thereto have heen complied with. And I maule
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FISHER & LUDLOW-(1920),
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1. The nmme of the Company is “Frsusn & TopLow (1920), Name.
LrrED."”

3. The objects for which the Company is esbablished are :—

(A) To scquire and take over as a going concern the
buginess now carried on b Birmingham, in the County of
Worwick, under the style or firm of Fsmer & Lupnow,
Loaeep, and all or any part of the assets and liabilities of
the proprietor of that business in connection therewith,
and with o view thereto to enter into the agreement referred
to in Clause 4 of the Company’s Axticles of Associabion
and to carry the same into effect with or without
modification.

(8) To carty on all or any of the following businesses,
viz. :— Manufacturers ox factors of and dealers in finmen’s
. furniture, coppersmibhs’ furniture, bedstead mounts and
ornaments, fender mounts and ornaments, cornice poles,
ends and rings, rivets, hollow-ware of aluminium, steel,
copper or obher metals, spoons, lndles, tinmens’ and copper-
stniths’ tools and appliances, denlers in and smelters and
casters of tin, brass, iron and other mebals and any other
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9. The registered office of the Company will be situate in gﬂfjm‘fﬂ
England.

Objects of
Company.
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business incidental to or arising ont of or which can
conveniently be carried on in copjunction with such
business and in paticular any of the businesses nf
manufaetyrers of and dealers in any kind of material used
in the manufacture of the producis and nrticles manufactured
by or desltiin by the Compauy or any by-produets of such
manufacture,

(¢} To carry on all or any of the businesses of hardware
morehants, ironmongers, oil, colour, paint, enamel and
varbpish manufacturers and mervchants, drysalters, sponge
imporbors, manufacturers of, and dealers in, paper, glass,
glue, gelatine, size, soap and candles of all descriptions,
indiarubber, nsbestos, fire-lighters, pubent fuel, sloves,
lamps, fillors, mats, matbing, woodware of all descriptios,
and all novelties suitable for the hardware and shipping
trade, manufrcturers of tuals, watting, snd all kinds
of Aomestic and Isbowr-saving machinery and house.
hold and kitchen requisites.

(p) To carry on the buginess of tinplate, wire, brass,
iron, zine. copper and steel workers, manufacturers of tin,
and japanned ware, and of all kinds of fin, wire, brass,
iron, zine, copper, and steel goods, general japanners,
goldsmith, silversmiths, locksmiths, blacksmiths, ivon-
founders, lardware manufacturers, art metal workers,
electroplaters, engravers, lamp manufacburers, wholesale
and refail ironmongers, gas fitters, wheelwrights, cycle
manufacturers and mechanical and clectrical engineers
and to underteke and execute any contracts for works
involving thu supply or use of any articles manufactured
by the Company and to carry out any ancillary or other
1. ks comprised in such contracts,

.} To earry on the business of menufacturers of and
dodles i furntbure and uplolstery, carpets, curtains,
biuds, «.ox and other linen, china, crockery, stoneware,
escthenwave, glags, ironmongery, copperware, tinware,
euamelled ware, silver and other plate and plated goods,
cutlery, and the like articles, and gencrally of house
furnishers and decorators, carpenters, cabinel makers, and
upholsterers, and of paper hangings and wanufacture of
and dealers in wall and other papers, and of painters,
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glaziers, plumbers, tilers, gas and cleetrie Lght engineers
water and sanifary engineers, and builders, and to undertake
and earry oug the furnishing, fitting, equipping, lighting,
heating, draining, decoviting, and prepaving for opcupation
any houses, botels, offices, shops, swarchouses or other
bunildings.

{#) To buny, sell, manufacture, repair, alter, improve,
manipulate, prepare for market, let an hirve, and generslly
deal in all kinds of plant, machinery, apparstus, tools,
utensils, materials, produce, substances, articles and things
for the purpoese of any of the businesses specified hersin,
or likely fo be required by customers or other persons
having, or about to have, dealings with the Company.

(¢) To carry on the business of distillers of by-prodrels
of any substance or article deals in by the Company.

() To carry on the following businesses, namely,
importers, exporters, and manufacturcrs of and dealers in
chemicals and other preparations, procesges and articles,
merchants, warchousemen, shipowners, ship or boat
Luilders, wharfingers, storekeepers, charterers of ships
and other vessels, lightermen, barge owners, earriers,
agenhs, brokers, forwarding ogents, bonded carmen and
common carmen and contractors or any other trade or
business whatsoever which can in the opinion of the
Directors be advantageously rarried on by the Company
in connection with or as auxiliary to the geuveral business
of the Cowpany.

(1) Lo consbruet, carry out, maintain, improve, manage,
work, control and superintend any roads, ways, tramways,
railways, bridges,- reserveoirs, watercourses, aqueducts,
wharves, furnaces, 'sawm:Ns, crushing works, hydraulic
works, elecfrien] works, smelling works, refining works,
oxtracting works, factories, warehouses, shops and other
works and convenjences which mey seem direetly or
indirectly conducive to any of the objechs of the Company,
and to contribute teo, subsidise or otherwise aid or take
part in any such operations.

(7} To carry on the busincss or businesses of manu-
facturers of and dealers in wooden or metal goods of all
kinds, steps, chairs, seate, ‘~hasg, easels and metal catehes,
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ix} To carry on tire business of de-gners and ;ﬂ&iﬂ:'sa
facturers of and dealers In acroplanes, Si*:lp]allf’f:?, au‘shlys
and aireraft of all descriptions, and all aceessories nsed
conneciion therowitl, and to fot same on hire,

(Ly To ocrect, establish and carry on  acrodremes
} A - " . A
hangaws, landing ntations and fiying scheols.

() To establish and carry on aerin} postal, passenger
and goods ReTVILCS.

() To emry on the business ox businer-es of maval-
facturers and merchunts of portable ™ Lh.ings ane aumestis
offices, and Dbusiness furniture and nppliances of every
description.

(0) To carry on the business of engineevs, founders,
smiths and machinists

() To enter into contracts, agreements and arrange-
ments with any other company, whethe: in the Uniled
Kiugdom or abroad, for the enrrying oub by such ofherx
company on behalf of vhe Company of any of the nbjects
for which the Company is formed,

(o) To creet, censtract, lay down, enlarge, alter and
muaintain, wny buildings, works and wmachinery necessery
or eonvenient for the Compeny’s business.

() To curry on any other business, whether manu-
facturing or otherwise, which may seem to the Company
capable of being conveniently carried on in cennection
with the above,

(s) To acquire, undertake and carsy on the whole or
any part of the business, property, and liabiiities of any
company carrying on auy business which the Compyny is
authorised to carry on or possess, or which may seem to
the Company capable of being conveniently carried on or
calculated directly or indirectly to enhance the value of
or render profiteble any of the Company’'s property or rights
or any properby saitable for the purposes of the Company.

(1) To enter into any arrangements with any Govern-
ment or authorities, supreme, municipal, loead or otherwise,
that may secm condacive Lo the Companyg’s objects or any



of them, and o cblain from ary sach Hovenaens of
ity any rights, priviteges, snd eoncessions which tle
fompary may think i dexirable to obtam, and to oprry
aut, esercise and ecomply with any sneh arangements,
sights, privileges and eoncessings,

(r} To apply for, or jein in applying for, purchacsd or
by other means asquire and protect, polony and renew,
whether i the United Kingdom or elscwhere, any patents,
patent vights, brevets ¢"invention, liegunes, proiections and
coneessions whielt may appear lkely fo be advantageons
or useful tn the Company, and fo use azd turn fo seccount
and to mannfacture nnder or grant licences or privileges in
respect of the same, and to expend money in oxperimenting
and testing and making researches, and in improving or
geeking to improve any patents, inventions or rights which
the Company may acquire or propose to acquire,

{v) Mo enfer into parinership or inle any arrangement
for slinring profits, union of interests, co-operation, joint
adventuro, reciprocal coneession, or otherwise with uang
company, or person, or with any empioyees of the Com-~
gany, including in such case if thought fit the conferring
of a purfinipation in the mausgement or ifa directorats,
or with any Company camying on or engaged in any
business or transaction capable of being conduefed so as
directly or indirectly to benefit the Company and fo give
to any company or person special xights or privileges in
corneckion with or control over this Commpany, and in
particnlar the right to nominabe one or more Directors
of this Company. And to lend money fo, guarantee the
contrachs of, or otherwise assist any such company, snd
to take or otherwise acquire shaves or & cutities of any
such company, and to sell, hold, re-issue, with or withous
guarantee, or othorwise deal with the same.

(w) To promote auy company for the purpose of acquiring

1l or any of the property and liabilities of this Company,

or for any other purpese which muy seem directly or
indirectly caleulated to benefit this Company.

() To pay oufi of the funds of the Compary all
expenses which the Company may Iawially pay of ox
ineident to the formation, registration wpd advertising cf

-
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or raising mengy for the {?f;m};nny,_nml ihe; ii:ﬂ*:ua of its
wapital, vr for conteiomting o or assisting ARy issuing 120}1&9
er firm e peron either Issning or purchosing with o view
ko issue all gr omy pert of the Cempany's cupital, in
conneetion with the adwortising or «ifering the same for
sale or subseriphion, including brokerage and commissions
for obtaining applications for or taking, piacing or under-
writing or procuring the underwriting of shares, debentures
or debisture atock, and to apply at the cost of the
Compeny tn Parlisment for any extonwion of the Cempany's
BOWEL .,

o) Gonerally to purchase, taks on lease o exchange,
hiree, or obherwise acquire sy renl or personal property and
any rights or privileges which the Company may fhink
necessary or convenient for the purposes of its business.

{z) Tu receive monzy on deposit upon such terms a3
the Company may npprove.

(s2) To invest and deal with the monaeys of the
Company in sach monner as may from time o time be
determined.

(sp) T'o lend money to such persons and on such terws
s may seem expodient, and in particular to customers and
others having dealings with the Company, and to guaraniee
the performance of contracks by any sach persons, bub
not to carry on the business of a registered money lender.

(ca) To burrow or raise or secure the payment of
moeney in such menner as the Company shall think fit, and
in parbicular by the issue of debentures or debenture stock,
perpetual or othorwise charged upon all or any of she
Company’s property (both present and fubure), including
its wncalled capital, and to purchase, redoem or pay off
any such sacurities.

(@) Lo remunerate any person, firm: or company for
services rendered or to be rend. «d, in placing, or assisting
o pluce, or gnaranteeing the placing or procuring the under-
wribing of any of the shares or debontures, or other sceuriiies
of the Company, or of any company in which this Conpasy
imay be interested or propose to be insorested or in or about
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the eondnet of the business of the Company, whether by
eash payment ot by the allotmen. «f shares or secunities of
the Company eredited ns paid up in full wr n part, or
atherwise.

(en) To pnrehase with a view to closing or re-selling
or otherwise dealing with in whole or ju part any business
ar properties which may be deemed likely to injure by eom-
petition or otherwise any business or hpanch of business
which the Company is authorised to es.cy on,

(rF) T'e pubscribe for either absolutely or conditionally
or utherwige nequire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company
having objects albogether or in part similar to those of this
Jompany.

(ag) To draw, make, accept, endorse, discount, exeente,
and issue promissory nofes, bills of lading, werrants,
debentures, and other mnegotiable and traneforable
instruments,

(un) To sell or dispese of the undertaking of Ghe
Company, or any part thereof, for such consideration as
the Company may think fi$, and, in particular, for shares
whether fully or partly paid up, debentures, or securities of
any other company, whether or mnot having objects
altogether, ur in part. siwilar to those of the Company, and
to hold and retain any shares, debentures, or securities so
acquired, and to improve, manage, develop, sell, exchange,
leuse, mortgage, dispose of or turn to account, or otherwise
deal with all or any part of the properby or rights of the

Cormpany.

() To adopt svch means of making koown the
products of the Company as may se 1 expedient, and in
particular by adverbising in the press, by civculars, by
purchase and exhibition of works of axt or interest, by public-
ation of books and periodicals, and by granting prizes,
rewards and donations.

(37) Lo support or subscribe to any charitable or publie
object and any institution, socioty or elub which may be
for the henefit of the Company or ils employees, or the

¥

Ageept bills.

Bale of
Undertaking.
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employves of its predecessors in buriness, or nmy ho con-
pected with any town cr plaee where the Campany CArries
an basiness; to give PENSINGE, epabnities oF charitable aid
to any person Wwho may Lave served {ho Company or its
predecessors in business, or to the wives, children or other
relatives of sueh personss to make payments towards
insurance and to forns and contribuie to provident and bene-
8% funds for the bepefit of any persous ¢mployed by ths
Company. or by its predecessors in business and ta subsidise
or assish any association of employers or smployees, Or any
trade association.

(xx) To obtuin any Provisional Order or Act of Parlia-
ment for enabling the Company fo carry any of its objects
into effest or for effecting any modification of the Company’s
constitution or for any obher purposes which may seem ex-
pedient, and to oppose nny procee dings or applications which
may secm caleulated divectly or indirectly to prejudice the
Company’s interesls.

(L1) To establish, grant and hake up ngencies in any
part of the world, and to act as agents for eompanics
onrrying on all classes or kinds of insurance business, and
to do oll such other things as the Company may deem
conducive to the carrying on of tho Company’s business,
either as principals or agents, and to remunerate any
persons in connection with the establishment or granting
of sach ngoncies upon such termns and conditions as the
Company may think fit.

() To do all or any of the above things in any parh
of the world and as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents or other-
wise, and either alone or in conjunction witix others, and fo
procure the Company to bo registered or recoguised in any
foreign couniry or place.

(xw) To distribute any of the property of the Company
in specie among the sharcholders.
L
(00) To amalgamate with any other company having
objects albogether vr in part similar to those of this
Company.

)

<



A )

U

{e¢) To o all such other things as are incidental o
condncive to the attaininent of the above objects, or any of
them, And it is hereby declarcd that the word  Corpany ™
in this clanse shall ba deemed to include any person or
pattnership or ather body of persons whether domiciled
in the Tnited Kingdom or slsewhere, and worgs denoting
thw singular mimber only shall include the plural number
and vice wersa, and so $hab the objeots specified in ench
paragraph of this clause shall, excopt where otherwise
exprossed in such paragraph, be regarded as independent
objects, and in nowise limited ot restricted by reference to
or inference from the terms of any other paragraph or the
naine of the Company.

4, The liabiiity of the Members is limited.

5. The oapital of the Company is £200,000 divided into 100,000

Cumulative Preference Shares of £1 each and 200,000 Ordinary

Shaves of 10s. each, with power to increase and with power {rom
time to time to issue any shaves of the original or new capital with
any preference or priority in the payment of dividonds or the
distribution of nssets or otherwise over any other shares, whether
ordinary or prelerence, and whether issued or not, and to vary the
regalations of the Company s far as necessary to give effect to any
such preference or priority, snd upon the subdivision of a share
to apportion the right to participate in profits or surpius assebs with
special vights, priorities and privileges to any of the subdivided
ghares, or the right to vote in any manner as befween bhe shares
resulting from such subdivision. The rights for the time being
attached to any shares having preforential, deferved, qual™.d or
special rights, privileges or eonditions attached theretv may be
modified or dealt with in the manner meutioned in Clause 79 of the
asccompanying Articles of Association, buv not otherwise, and thab
clause and also Clause 80 of the said Articles shall Le deemed to be
incorporated in this clause, and have effect acoordingly.

Limited
Habilisy,

Coplial,

e

-~

\j}\'
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We, the several persons whose names and addresses are subscribed,
arv ddesirous of being formed into & Company in pursuance of this
Memorandum of Assoriation, and we respeotively agree 10 take
the number of shares in the Capital of the Company set opposite
onur respeative names.

Number of Shares

NAMES, ADDRESSES AND DESCBIPTIONS OF BUDSCRIBLERS, taken by sach
] Subseribar,

rorcr e
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Dated the 26 day of /.a/’q , 1920,

Witness to all the above Signatures ;—

Ll £ o bty frut Sasicer Kot
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THE COMPANIES ACTS, 1908 to 117,

COMPANY LIMITED BY SHARES.

Articles of Aszsceiation

FISHER & LUDLOW (1920),

LIMITED. P
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PART I.-—PRELIMINARY.
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1. The marginal notes hersto shall not affect the construction Interpre-

hereof, and, in these presents unless there be something in the subject
or context inconsistent therewith :—
¢« The Stabutes” means the Companies Acts, 1908 to 1917,

and every other Act for the time being in force goncerning
joint stock companios and affecting the Company.

« Phege Articles” means these Articles of Association and the
regalations of the Company from tirne to time in force.

« §pecial Resolution and “ Hxtraordinary Resolution ” have
the meanings assigned thereto respeetively by the
Companies (Consolidation) Act, 1908, sec. 69.

¢ 1The Direckors "' means the Directors of the Company for the
time being. -

“ The Office ” means the registered office for the time being of
the Company.

¢ Phe Registor " means the Register of Members to be kept
pursuant to Section 25 of the Companies (Consolidation)

Act, 1908.
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# Month * means calendar month,
s Dividend  includes bonus,

“Tn writing ™ and *¢ written ” include printing, lithography:
snd other modes of representing and reproducing words
in & visible form.

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

Words importing the masculine gender only include the
feminine gender.

Words importing persons include corporabions.

2, Nons of the regulations contained in Table “ A” in the firsh

not to utlr: o hedtule to the Companies (Consolidation) Act, 1908, shall apply to

the Company—except so far as embodied. in any of the following
Articlos, which shall be the regulations for the management of the
Company.

3. None of the funds of the Company shall be employed in the

purchnse of, or lent upon the security of the shares of the
Company.

4. The Company shall ferthwith enter into an agreement
(horeinafter called “tl:e Sale Agreement’”) with Fisher & Ludlow,
Limited. Such agreement shall be in the form of a draft which
for the purpose of identificatina has been signed by the fixst two
signatories to the company’s emorandum of Association and the
Directors shall carry the said agreement into effect with full power,
nevertheless, at any thne and from time to time, to agree to auy
modification of the terms of sach agreement, and either befors or after
the execution thereof providad always thab the snime shall not prior
to tho stabntory mecting of the Company he modified except subject
to the approval of sneh meeiing, The basis on which the Company is
esbablished is that Lhe Company shall acquire the property comprised
in the sale agrecment on fhe terms therein seb forth, sub'jech to such
modifications (if eny) as aforesaid, and accordingly it shall be no
objection to the sule agrrement or bo the payment by the Company
of tho purchage price thureunder, thut Wisher & Ludlow, Limited, as
vendors to and promoiers of tho Company, or ihe '?Diro(-tm's’ of
Fisher & Taudlow, Linted, as Dirsetors of the Company st;ma in a

s
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fidneiary position towards the Company, or that the cousidovation
for the sale of the said preperty hag been or s fized by the verdors,
Fisher & Laudlow, Limited, and sssented to by the Directors of the
Company without any independent advice a5 to the value of the said
property, or that the first Directors of the Company axe nominees of
or take affice ab the request of the promoters and are interested as
Divectors of and Sharebolders in the vendors, Fisher & Ladlow,
Timited, or that sueh first Directors do not in Lhe circumstances
constitute an independent Board, and every member ¢f the Company
(present and future) is to be deemed to join the Company on this
besis.

&, 3fthe Company shall offer any of its shares to the public
for subscription —

The Diroctors shall not make any allotment thereof unless and
antil at least Seven shares so offored shall have been
subgeribed, nnd the snms payable on ppplication shall have
" . pnid to and received by thoe Company, but this pro-
o ; is no longer to apply after the firsb allotinent of
shores offered o the public for subseription has been made.

The wmount payable on applieation on each share so offered shal
nob be less than 10 per cent. of the nominea} smount of the share,
gnd if the Company shall propose to commence business om the
footing of a statement in lieu of prospectus the Directors shall nob
make any allotinent of shares unless Seven ab least shall have been
subseribed for on a cash footing.

6. The Company may pay & commission o any person in con-
gideration of his subseribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares of the Company, or pro-
curing or agreeing to procure subseriptions, whether absolute or con-
ditional, for any shares in the Company, ab & rate not exceeding the
rate of twenty-five per ceul. of the nominal amount of the shares in
respect whereof the same is paid or an amount not exceeding bwenty-
five per cenb. of the nomin al amount of such shares, and such com-
mission may be satisfed in shares of the Company partly or fully

peid up.

7. If any shares of the Company shall bo jssued for the purpose
of raising money to defray the expenges of construction of any works
or buildings or the provigion of any plant which cannot be made

Payment of
Comunlssion.
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prefitable for a lepothored period, the Company 10y Fud intepe st at
. rate nob exceedivg 1 per cent. pex apnam ur such h‘ﬁ*:’ur rafe s 1Y
for the time heinz be presexibed hy Order in Conaeil, om 45 s
of ek share eapital as is for the time being poid wp _ff{;‘ t?m ];ermd
and subjest to the condifions and restrietions specified Bection U1
of the Companies (Lonsolidation) Aet, 1905, and may chage }h? sune
b0 enpital as part of the eush of ponstraction uf the wi ke, puildinge

ot plant.

I'ART [L-DISTRIBULTON OF THE CAPITAL OF THE
COMPANY. SHARES.

8. The eapital of the Company i £200,000, divided into 200,00)
Ordinary Shares of 10s. ench, and 300,000 Cumulative Preference
Shoves of £1 each. The said Preforence Shures shall confer the
right to a fixed eumulative preference dividend ab such o rate as
after deducting income tax ab the current rate therefromn will leavs
o nat gum for dividend at the rate of 7 per cent. per annuin, payable
helf-yesrty secording to the amount paid up therson respectively ab
the end of each financisl poriod. The snid shares shall also bo
ontitled in » winding-up to payment off of capital and arrenys of
fizod dividend whother declared or n<t up to the commencement of
the winding-up in priority to the Ordinary Shares, bub shall nob
have any further right to participate In Profite or Assets. The
holdars nf the said Preferonce Shares shall have the opfion to call
for the allotment »f ope Ordinary Share in the capital of the
(ompany #¢ par i respech of each two Preference Shares held by
such holdsy. Such option may be oxercised by one month’s notice
in writing » oxpire on any ¥t the following dobos, viz :i—
ist September, 1921; 1st Sepbember, 1922, or 1sb September, 1923.
The snid Preference Shares shall nat confer the right to receive
notice of any General Meetings of the Company, or to attend ox vote
ab such meebings unless the fixed dividend on such shares shall be in
arrent for six onlendar months or any vesolution is proposed for
reducing the capital of the Company or winding-up the Company, or
divectly affecting the interess of the holders of such shares as a class
as regards dividend, return of capital or voting.

9. The shares of the cupital of the Company shall be under
tho control of the Directors, who may allob ox otherwise ispose of
the seane to such persons and for such consideration upon such terwas
and conditions, and ab such times, as the Directors think fit. Shares
may be issued ab par or at & prominm,

it
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19. As recards sl Addotments from tine 10 time made, the
Diveetors shall duly comply with Scetiom #5 of the Compunies
(Consolidation) Aet, 1906,

11, The Company may meke arangements on the issue of Shossim
By . . gy . iR
shares for a diffcrence bedzeen the bolders of such shuares m the el 1
Aiflurind

amomnt of calls fo be paid and the time of payment of such calls,  condivms s

t Cnis

12, If by the conditions of allotment of any ghare the wholp Insalments
. . on Bhaves

ox part of the amount or issued price thereof shall be payable by to b duy

instalments, every sueh instalment shall, when due, be prid to the s

Yompany by the person who for the time b ing shall be the registered

holder of the shave.

13. 'The joint holders of a share shall be severally as well as Linbility of
PP . . . t hwlder:
jointly liable for payment of all ingtalments and ealls in respect of R,
guck sharo, and any one of such persons may give effeciual receipts

for any retmn of Capital puyable in respect of such share.

14. Save as herein otherwise provided the Company shall Trusts nos
be entiticd to treat the registored holder of any share as the
ahsolute owner thereof, and accordingly shall not exceph as ordered
by a Court of corapetent jurisdiction or by stalube requived be
bound to recognise any cquitable, contingent, future, partinl or olhey
claim to or inferest in such share on the parb of any other persoi.

CBERTIFICATES.

15 The Certificates of title to shares shall be issued under the Cedifieates.
common seal of the Company and signed by two Directors and
countersigned by the Secrefary or some other person appointed by the
Directors. ‘

16. Tvery Member shall e entitled to one Certificate for all gilsmhgs’
the shares registered in his name. Every such certificate of shares Certifieate.
ghall specify the number and the denoting numbers of the shares n
respect of which it is issued and the amount prid up thereon.

17, If any certificate be worn out or defaced then upon Asloisa
produetion thereof to the Directors they may order the same o be Gortifents in
concelled, and may issue a new certificate in lieu thereof, and if any ong defacod,
cortificate be lost or destroyed, then, npon proof thereof to the (?cs;'n‘f?;jﬂa'
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15, Por every certificate faned ueder G dost pibE e elnnse,
here shail be paid to the Company Mo smm of 3. or eieh cudler
s as the Directors may determine, toyetinr with the eosis of e
said inderanity and sceurity.

19, The certificates of shews vegistered In the yancs af 1w o
more persens shadl be delivered to the person fim? boaed ok thig
register in respect of sueh shares.

CALLS ON SHARES.

20, ‘Phe Directoss niy from time te tine nake such (Culls as
they think fit upon the Members in respect af a1l moneys unpaid on
vhe shares held by them respectively, aud not by the conditins i The
allobment thereof mads pryable af fixed times, provided that fourteen
duys’ notice ab least be given of each Call and that no Call shall exceed
one-fourth of tha nominal amount of a shure vr be made puyable within
two months sfter the last preceding Cnll was payuble, and each
Member shall pay she amount of ¢very Call so made nn him to the
porsong and at the times and places appointed by the Divectors. A
Call may be made payable by instalments, o dure fixed for payment
may be postponad and a Cal) may be wholly or in pard revolked.

91, A Cull shall be deemed to have been made ab the time when
the resoluiton ~F he Direetors nuthorising sueh (nll was passed.

92, If by the terms of any prospectus or by the conditions of
allotment any amount is payable in respeel of any shares by
instaliments, every cuch instabnent shall be payable as if it were a
call duly made by the Direelors of which due nolice had boen given.

93, If the sum puayable in vespect of any endl or instalment be
not paid on or before the day appeinted {or paymens thercof, ths
Lolder for the tinte being of the shave iun respect of which the Call
shud] hayve beets ey or fhe dnstabinent siall be due, shall pay
intereat for the mone alosuch rale nob exeeeding 10 per cent. per
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annum 45 tho Diveetars shiadl from e 1o Sime dodentne, from the
tine appeinted for payment thereed wntil the cetuad paypeent theecd

and sholl noy receive uny dividesd o respect of the gimcunt wpas @R

24, Thoe Diceetors may, if they think fit, reacive from axy
Yiember willing to cdvance the swme all or any past of the money
due upon the shoves held by him hoyend she suns aetaally eslied
for; and upen the money paid in adsaace, or so muvh thereof as
frova time to time exceeds the amouwat of the Calls Hem mnde apey
the shaves in rerspect of which snch afdvatees shall have been made,
the Company mny pay intesest ab sueh rato as the Member paying
such sum in advanee and the Direztors agreo upon ; but any amount
g0 for the time heing paid in advanece of Calls shall not be included
or taken into account in ascerleining the amount of Jdividend
payable npon the Shares in respeet of which suck advance has been
yade.

FORFEITURE AND LIEN.

43, 1 any Member fail to puy any Call or instalurent on or before
the day appointed for the payment of the same, the Dircctors may af
any timo thoreafter doring such time as the Call or instalment
remaing unpaid, serve a notice on such Mewber requiring hiin fo pay
the same, together with suy interest thal may have acerued and all
expenses incurred by the Company by reason of sueh nen-paymoent,

26. The notice shall name a day (not heing less than 14 days
fromn the date of #l.e wotice) aad aplace or places vn or at which such
Call or mstebment aud such interest and expenses ag aforesnid are
to be puid. The notice shall also sfale that i the evend of non-
payment &b or before the time nnd at the vlace appointed, the Shares
in resnect of which the Call was made ov insyalment is payuble will
be linble te be forfeited.

a7. If the requisibions of any such nolice ns aforesaid are nob
complied with, any shares in respoet of which such notice bas beea
miven mny ab any time thereafter, and before payment of all Calls or
instalinents, interest and expenses due in respect thereof, be forfeited
by a resoluticn of the Directors to that effeet.  Such forfersure shall
inelude all dividends deelared in respact of the forfeited shares und
wob actnally paid Le e the forfeiture.

Pagrent o
Lalisin
voeanee,

I Call or
instalment
be ok paid
neiice may
he given.

Termal
Notizo,

1 notice vy
complind
with Shares
meyg bo
focfeitrd.
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i 3%, Any shaze so fosteifed shal} be deemed to he the pr«'a;u‘!:lx
ﬁfi r{ of ok Cornpany. aid the Digectors iy sedl, reeallut, npd .tgtiit‘rx.\':wf* ¥ {m
???5‘1';15'(‘ Frsnoee of the same i sueh manner as they think fit, and gither vith bt
ir without anv paster acerning dividends, sndin the case of remaﬂll@t- re:
ment, with or withent apy moscy paid thereon by the former hnider, to
being evedited as paid up. of
e,
Ewer iy 99, The Directors may nt any time, before any shave so forfeited i
?ﬂ??fmw shindt himve been sold, re-nllotted oe otherwise disposed of, annul the - by
bifisibure upon such conditions as they thindk i, . ex
Arzcara ta e 80, Asuy Member whoseshares have been Safeitedshall, notwith- i "
Egﬂs'?ﬁfab.:ua standing, be liskle to pay, and shall forthwitss pay to the Company all ?‘C
fretdtnee Calls, iu‘stulments, interest, and expenses owing upon or in respect of 5(
siieh ghaves at the time of forfeitare, together with interest shereon o
from the time of forfeiture until payment b 5 per eent. per annum, o
wd the Divectors may enforee payment thereof if they think fib. a1
. ‘ pv
31. The Directors may aceapt the surrendor of any shavs upon th
such terms und conditions as may be agreed upon, butb so that no part a0
of the funds of the Company shall be employed in the purchaso of the "
Company’s own shares. Any share 8o surrendered may be disposed L N
of in the saut  « : amer ag o forfeited share. o
Gompany's 32. 'The Company shall hnve a firgb and paramount lien upon all or
Sharen. the Shoves obther than fully paid-up Shares registered in the names of de
vach Member (whether solely or jointly with others) for his debts, '
liahilities and engagements, solely or joinkly with any other person
tov or with the Company, whether the period for payment, fulfilnent,
or discharge thercof shall have actually arrived or mot. And such
lten shall apply to all dividends from #ime to time declared in respect ) Bl
of such Shares. TUnless otherwise agreed, the registrution of a A fe
transfer of & Share shall operate as a waiver of the Company’s len, ti
if any, on rach Share, b1
of
ésh;i;m" 3%, Ior the purpose of enforcing sush lien, the Directors may
liew by eate.  §611 Ghe Shures subject thereto, in such manner as they think fit, but
no such sale shall be made until such period as aforesaid shall uJ
qavi arvived and until nobies iu writing of the intention to sell shaill fu
L ve bion served on such Menrber, his execubors or administrators, th
and defwult shall have been made by him or them in the paynent,
fulfi'reent, or discharge of sueh debis, Jiabilities, or engagements E
for seveu days after such notice. t
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31, Upon any eale after forfeituse or for enforeing any Jien in

Vagy ol
galo ander

purported exereise of the pewers hereinbefore given, the Direcedis 5’31";‘;’53 20
4 e

may cause the purehaser’s pame to be entercd in the Register in
respeet of the Shares sold, and the purchaser shall not be bound
ta seo to the regularity of the proceedings or to the application
of the purchuse money, and affer his name has been entered in the
register in respect of such Shares the validity of the sule shall not be
impeached by auy person, and the remedy of any porson aggrieved
by the sale shall be in damages only and against the Company
exclusively,

36. In the event of the re-allotment or sale of a forfeited or
smurrendered share, or tho sale of any share to enforce a lien of the
Company, a certificato in writing under the common seal of the
Company that the Share has been dnly forfeited, surrendered or sold in
nocordance with the regulations of the Company, shall be suflicient
uvidence of the facts thorein stated as against all persons claiming the
Shnre. A cortificate of proprieborship shall be delivered to the
purchaser or allotteo, and he shall be registered in respect thereof, and
thereupon he shall be deemed the holder of the Shaxe discharged from
all Calls or other money interest and oxpenses due prior to such
purchase ot allotment and he shall not Le bound to see to the
application of the purchase money or consideration, nox shall his title
to the share be affected by any irregulaviby in the forfeiture, surrender,
or sale, and the remedy of any person aggrieved by the sale shall be in
damages only and agninst the Ocinpany exclusively.

TRANSFER OF SHARES.

36. The instrument of transfer of any share in the Company
shall be in the usual form, and shall be executed both by the trans-
feror and the transferee, and the transferor shall be dcemed to remain
the holder of such share until the name of the #ransferee is entered in
the register in respect thereof, and when registered the instrument
of transfer shall be detained by the Company.

97. The Directors may decline to register any transfer of shares
upon which the Company has & lien, and in the case of shaves nob
fully paid np may refuse to register a transfer to o fransferee of whom

they do not approve.

38. Bvery instrument of transfer must be left at the office of
the Company fo be registered, accompanied by the certificate of tho

(=
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shires eomprised therein, and enel r-ﬁde“nur 1 f.’ﬁh‘ ihpe e o wiy
prasimably regnite to prove the itde of tin il cvd 715@ Ry
excentinn by him of the transier, and with suﬁvh fa, uash, x::g»mmug
%, G, a6 the Dirpetors may fronn tinee to time das-tm:mnm; ;n}d
thereapon the Directors, sulject to the puwer vested in them Oy
the last preceding Article, ghall register the trausferie as a

Shareholder,

30, 'The trgnsfer books and the register and any registor of
holders of debentures of the Company may be closed at such time
or times s the Board shall deem expedient so that the same be not
clused for any sreater period in the whole than thirty duys in the
year,

TRANSMISSION OF SHARES.

40. ‘The executors or administrators of a d-ceex=d dMeniber (nob
being one of several joint holders) shall be the only juresons recognised
by the Cowepany 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 shull be recognised by the Company us being entitled
to such shares.

41. Any person becoming entitled to a share in consequence of
the death, bankruptey or insolvency of any Member may, upon such
evidence being produced as may berequired by the Divectors, be either
registered as a Member (in respeet of which registration the Cowpany
may require payment of such fee nob exceeding 2s. 6d., as the
Directors may from fimne fo time determine) or may, without being
s0 registered, execute a transfer to some other person who shall be
registered as « transferee of such share ; but the Company shall have
the like power of declining to register such transfer as is provided
with respect to ordinary transfers. This cliuse is hereinafter referred
to as the ** Transmission Clause.”

42, The executors or administrators of a deceased Menber shall
be entitled at any tiwe to pay up in full all the moneys due upon th~
Shares Leld iy snch Mewber alons bevond the amonut called up
thereon, nuless within two calendar mouths after being requested in
writing so to do the Directors shall procure some pexson or persons
to purehase such shares at o price equal to the amount paid up or
eredited as pdd up thereon,
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CONBOLIDATIHON AND SUB-DIVIRE S 207 Saaiflih,
43. The Compuny may in Geaeral Meeting covsolidate i1s
shisres, or auy of them, into shares of a larger amount,

44. The Company may by speeial resolution sub-divide its
shares or any of thewn, inte shares of a smalfer amount, and may by
such resolution determine that, as between the holders of the shares
vesulting from such sub-division, one or move of such shares shall
have sowe preference or speeinl advantage as regards dividend,

capitel, voting or otherwise over or as compared with the other or
others,

CONVERSION OF SHARES INTO STOCK.

45, The Directors may, with the sanciion of the Company
proviously given in General Meeting, converb any fully-paid up shares
into stock of the same class as the shares which shall be so
converted, and mey with the like sanction reconvert such stock
into fully-paid up shares of the same denomination,

46. When any shares bave Dbeen convered into stock, the
soveral holders of such siock inay bhencoforth transfer their
respective interests thorein, or any part of such interests, in the samo
mannet and subject to the same reguiations as and subject to which
any shares in the capital of the Company muy be transferred, or as
near thereto as eircumstances admit, bub the Directors may from
time to bine fix the minimwn amount of stock transferable, and
divect thab fractions of a pound shall not be transferred, but with
power ab their discretion to waive such rules in any particular case.

47. 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 inderests in
such stock, and such inberests shall in proportion to the mmnowut
thereof, confer on the holders ghereof respectively the same privileges
and advantages for the purpose of voting at meetings of the (lompany,
and for other purposes as would have been conferred by shares of the
came elass of equal amount in the capital of the Company, bui so
that none of such privileges or advanbages, except the participaiion
in tho dividends and profits of the Company, shall be conferred by
any snch amounts of stock as would not, if exisbing in shares, have
conferred such privileges or advantages.
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PART BI-—GEXNERAL MEETINGS,

?3. The Statutory Meeting of the Company shall as required by
Heeriun 63 of the Corapanies (Consolidation) Act, 1908, be held at
such time, not being less than one month or mere than three months
froz}l the date at which the Compeny shall be entitled to eopunence
business, and ab such place as the Directovs may determine, and the
Directors shall comply with ihe other requivemenss of that seetion as
to the report to be submitted and otherwise.

54, Other Creneral Meotings shall be neld once in the year 1921,
and in every subsequent year at such time and place, not being more
than 16 months after the holding of tho last preceding Ordinary
Greneral Meoting, as may be prescribed by the Company in General
Mesting, and if no other time and place is proseribed, at such time
and place s may be determined by the Dirvectors.

55, The Genernl Meetings referred to in the last preceding
oluuse shall be called Ordinary Meetings; all other meetings of the
Company shall be ealled Txtraordinary General Meebings.

56. 'The Directors may, whenever they think fit, and they
shall on the requisition of holders of nob less than one-tenth of the
issued capitel of the Company, upon which all calls and other sums
then due have been paid, forthwith proceed to convene an Exbra-
ordinary Greneral Meeting of the Company, and in case of such requisi-
fion the following provisions shall have effect :—

(1) The requisition must state the objects of the Meeting,
and must be signed by the requisitionists, and deposited at
the office, and may consist of soveral docmments in like
form, each signed by one or mote requisitionists.

(2) If the Direchors do not proceed to cause a Meebing o be
held within 21 days from the date of the requisition being
go deposited, the yequisitionists or a majority of them in
value may themselves convene the Meeting, but any
Meeting s0 convened shall not be held after three monihs

from the date of such deposib.

(3) If abany guch Meeling a resolution requiring confirmation
o another Meeting is passed the Directors shall forthwith
convene a further Exfraordinary Goneral Meeting for the

The Huatn-
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G2, Tf within half an hour from the tine appointed for the Fee
Meeting « querum ke not present, the merting, if couvened hy or ot preceas.
upon the requisition of members, shall be dissolved, In any other
case it shall »tund adjonrned to such time and place as the Chairman
shall appoint. Ab wny such adjourned meeting, the members present
and entitled to vote, whatever their number, shall have power to
decide upon il natters which could preperly have been disposed of

at the meeting from which the adjournment ook place,

o
20 ing

63. The Chairman (if any) of the Board of Directors shall Chairman.
preside as Chairman at every General Meeting of the Company. If
there be no such Chairman, orif ab any meeting he be nov present
withi. fifteen minutes after the time appointed for holding the
meeting or be unwilling to ack, the Directors present shall select one
of their number to be Chairman, and, that failing, the Members
present and entitled to vote shall choose some one of their nunber

to be Chairman.

64. The Chairman may, with the consent of the meeting, adjounin Power to
any meeting from time ' .me and from place to place, and
without such consent he may adjomrn any meeting at which a
proposal of importance is made for the consideration whereof in his
judgment—svhich shall not be challenged—a larger attendance of
Members is desirable. No business shall be transacted at auy
adjourned meeting other than the business left unfinished at the

meeting from which the adjournment took place.

65. Whenever o meeting is adjourned for fen days or more
notice of the adjourned meeting shail be given in the same manner as
of an original meeting. Save as aforesaid the Members s'hall not be
entitled to any notice of an adjournment or of the business to be

transacted ab an adjonrned meeting.

: itte b ) ided in How
66. Jivery quesiion submitied fo & m?etlﬂg shall lfae decldec}.in %“‘i;‘;““““ﬂ“’
. o 1 * i Ly FE
the first instance by a show of hands, and in the case of an equaliby b deciie nt

of votes the Chairman shall, both on the show of bands and af the poll

have a ct
entitled as Member.
67. At any General Meeting, unless a poll be demanded, a Whatis

. lui b b ied. o e{:ideuce of
. I de resolubion has been cerried, or the passing
deciaration by the Chabman that Llle ;ebo o e o o Liuil o “szom_
. . e " Ve . g . ) " N AT Ny t*‘
carried by a particular majority., or 05l o not ca y & particulr ton unless
majority, aud an entry ko that effect in the books of the proceedings demanded.
JOITLY,

. (e e O3 + e Jasting voto.
wsting vote in addition to the votes to which he may be g
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of the Company shall be conclusive evidencs of the fact without
prost of the nmaber or proportion of the votes recorded in favow

of or against such resolution.

£6S. A pollmay be demanded upon any question by the Chairman
ur by not less than three persons present in person or by proxy and
entitled to vote.

69. If o poll is demanded as aforesaid it shall be laken in such
manner and at such time and place as the Chairinan of the meeting
directs, and either at once or after an inferval or adjournment or
otherwise, and the resuls of the poll shall he deerned fo be the
resolution of the meoting at which the poll was demanded, The
demand of a poll may be withdrawn, No notice need be given of a
poli not taken immediately.

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

71. The demand of a poll shall not preveut the continuance of
o meeoting for the transaction of any business other than the question
on which a poll has been demanded.

VOTING.

72%. Subjent as hereinbefore provided as to the Preference
Shares and to any special terms as to voking upon which any
shares may be issued, or may for the time being be held, every
momber shall upon a show of hands have one vote and upon a poll
one vobe in respech of each Share held by himn. Any corporation
holding Shares conferring the right to vote may by resolution of its
Directors authorise any of its officials or any other person to act as
its representative at any General Meeling of the Company and at
any meeting of holders of any cless of Shares of the Company and
such representative shall bo entitled to exercise the same powers o
behalf of sueh corporation as if he had been an individual share-
holder of the Company.

73.  Iftwo or more persons ave jointly entitled to shares, any one
of such persons ruuy vote atany meeting, either personally ox by proxy
in respect thereof as if he wore solely entitled thereto, and if more
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than sne of such joint holders Le present ot auy weeling, cither
persanally or by proxy, the Member where rame stouds Ayet o
the Register as mno of the holders of such shazes, and no other, shail
be entitled to attend the meeting and 1o vote in respect of the same,
Reveral executors or administrators of a deeeased Member in whose
name iy shave stands shall for the parpose of this clanse be dected
to be joint holders,

Tt No Member <hall be entitled to bo present or to vote at any
Gencral Meeting or upon any poll, ar to exercise any privilege as a
Membor unles< all calls or other moneys due and payablo in respect
of any share of which he is the holder have been paid, and 1o Member
shall ba eatitled to vote at any meeting in respeet of any share that
he has acquired by transfor unless bo has been registercd as the
holder of the shave in respect of which he claims to vobs for at lepst
one month previously to ihe time of holding the meeting at which he
propuses & vota.

76.  Votesmay be given personnlly or by proxy. The instrument
appointing a proxy shall be in print or writing in the usaal form, under
the hand of the appointor or his duly constituted attorney; or if such
appointor is n corporation, under its Conimon Seal or the hand and
senl of its attorney. No person shall be appointed o proxy who is
not & Membey of the Company or otherwise entitled to attend the
Meeting and voto,

76. The instrmanent appointing a2 proxy, togefher with the
power of atborney (if any) under which it is signed, shall be
doposited at the Oflice nob less than forky-cight hours before the
time for holding the meoting aé which the person named in such

instrurnent proposes to vote.

77. A vote given in accordance with the terms of an justiu-
ment of proxy will be valid nobwithshandir § the previous death of
the principal or revocation of the proxy vr transfer of the share in
respect of which the vote is given, provided no intimation in writing
of the death, revocation or txansfer shall have been zeceived at the
Office before the Meebing,

78. Any person entitied under the transmissionr elause to
transfer uny shares may vole at any (enera! Meeting in respect
thereof in the se-we manner as if he were the regisiered holder of
cuch shores, provided fhat 48 hours ab least before the tinie of holding
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the meeting or adjonrned mecting as the eare may be, ’ft Wihi-l‘h e
proposes to vote, he shall vatisfy the Direclevs of lis ugh'i'- to
transfer such sharcs or the Direetors shall have previously admitted
his right o vote ot such meeting in respect thereof,

MERTINGS OF CLASSES OF MIEMDERS.

79, The holders of any class of shares may at any fime, and
from time to time, and whether before or during liguidation, by
writing signed by the Lolders of three-fourths in number of
the issued sharves of the class, or by an Extraordicary Resolution
passed at a iweeting of snch holders, consent on behalf of
all the holders of shares of the class to the issne or creation
of any shares ranking equally therewith cr having any priovity
thereto, or to the abandonment of any preferonce or priority
or of any acerned dividend, or fo the reduction for any time ov
sermanently of the dividends payable thereon, or to the amalgama-
tion into one elass of the shares of any two or mora rlazses or to
the sub-division of shaves of one «lass into shaves of different classes
or to any alterations in these Articles varying or taking away any
rights or privileges attached o shares of the class, or to any schene
for the reduction of the Company's capital affecting the shares of the
class in & manner not ofherwise authorised by these Arlicles, ov to any
scheme for the distyibution (bhough not in accordance with legal
rightis) of agsets in money orin kind in or before lignidation, or to aLy
conbract for the sale of the whole or any part of the Company’s
property or business detenpining the way in which as between the
several classes of shareholders the purchase consideration shall be
distributed, and generally consent to any alteration, contracs,
compromise or arrangement which the persons voting thereon could
if sui juris and holding all $he shaves of the class consent to or enter

into, and such resolution shall be binding upon ail the holders of
shaves of the class,

30.  Any mecting for the purpose of the last preceding clause
shall be convened and conducted in all respects as nearly as possible
in the same way s au Extraordinary General Meeting of the
Company, previded that no Member, not being a Director, shall be
entitled te notice thereof or to attend thereat, unless he be » holder
of sheses of the cluss intended to be affected by the resolution, «nd
thb uo vote shall be given except in respect of & shave of that class,
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and .tlnmtl the quorain at any sush Meeting shall, subject to the
provision as to anadyrureed mecting heveinbefore contained, be
Members holding or repregenting by proxy at least one-seventh of
the issaed shaves of the elass, and thay a poll may be demanded in
writing by any three Moembers present in person or by proxy sud
enbitled to vote at the mesling,

PART IV.—DIRECTOLS AND OTHPER OQFFICHRS.
DIRECTORS.

§1. 'The number of Directors shall not be more than sevan nor
less than three bub the continuing or aetual Directors rowy ach
notwithstanding any vacancy in their body. Provided thab if the
number of the Board be less than the prescribed minimum the
remaining Directors or Director shall forthwith appoint an additional
Director or additional Directors to make up sueh minimum or
convene u Genoral Mouting of the Company for the pnrpose of
making such appoiniment.

89. Tho first Directors shall be appointed by the mujorify of
the subscribers tc the Memorandum of Association.

83, The remuneration of each Director, other than the
Chairman of Directors, shall be at the rate of £200 per annum.
The remuneration of the Chairman of Directors shall be at the rate
of £250 per annum, The Company in general meeting may increase
the amount of the aforcsaid remunevition, either permanently, or
for a year or o longer term.

84. The Directors shall also be entitled to be repaid all
reasonable travelling, hotel and other expenses incurred by them
respectively in or aboub the performance of their duties as Directors,
ineluding any expense incurred in attending Meetings of the Boaxd ox
of Committees of the Board or General Meelings and if in the opinion
of the Directors it is desirable that any of their numher should make
any special journeys or pexform any special‘ services on bc}ml{f of the
Clumpany or its business, guch Director or Directors majy be paid such
reagonable addibional remuneration and expenses therefor as the
Directors may irom time to time determine.

85. The qualification of & Director shall be the holding of
shaves in the capital of the Company of the nominal amount of £200.

Nurber of
Dlrectors.

Qunlifieatioh.
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86. 'I'he Directors shall have pawer ab any iy » to appoint any
qualified person 55 an addition to the Roard either to fill a easual
vacanny, or s on addition to the Beard, butso that the total zmunsber
of Direetars shall net exceed the maximum number fixed as nbove.
But wuy Dirgetor so appeinted shall hold office anly until the nexs
Cirdinary General Meeting of the Company, and shall then be eligible
foi re-elaction.

ALTERNATE DIRECTOLs.

$7. Any Director may by writing under his hand appoint
any meminr of the Company who is approved by the Board of
Directors to bo his substitute; and every such substitute shall
in the absence from the Boeard of the Director appointing him
be entitled to attend and vobe at Meebings of the Directors,
and shall have and exercise all the powers, rights, duties and
authorilies of the Director appoinbting him: Provided always
that no such appointment shall be operative unless or until the
approval of the Beard of Directors by a majority consisting of
two-thirds of the whole J3oard shall have been given and enfered
in the Directors’ Minute Book. A Director muy at any time
revoke the appumtment of a substitute appointed by him, and subject
to such approval as aforesaid appoint another person in his place, and if
& Director shall die or cease to hold the office of Director the appoint-
mont of his substitube shall thereupon ceas and determine.

88. Iivery person acting as & substisute {or a Director shall be
an officer of the Company, and shall slone be responsible to the
Company for his cvn acts and defaults, and he shall not be deemed
te be the sgant of or for the Director appointing him. The
remuneration of any such substitute shull be payable oub of the
remuperation pavable to the Director appeirhing him, and sball
consish of such poition ol the last-mentioned remuneration as shall
be agreed between the substitnta and she Director appointing him.

MANAGING DIRECLiORS.

89, The Directors may from time to ti.ne appoint one or more
of their body to be Managing Director or joint Managing Directors
of the Company either for a fixed term or without any limitation as
to the period for which he or they is or are to hold such office and
way trom fime o time remove or dismiss him or them from office
and appoint another or others in his or their place or places,

ok
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9 A Managing Divector shall not wihile he contir-ee B hold
that ofiice be subject to rotirement by rotation, qoud Je shali net he
talien iato acconnt in determining the votation of retire.nent of
Dircetors, ad he shall, subjeet +o the previsiens of any ~ontract
between him and the Company, be subject te the ~ate prissisions as
to rosignation aad removal as the other Directors 8f the Company,
and if he ceases to hold the oflice of Direstor from any cause he
shall ipse facte and immediately eease to ha o Managing Divector.

01, The salary or remunerstion of any Mannging Director of
the Company, shall, subject ar provided in any Jgreement be such as
the Ihractors may from time fo tiwe determine, and may cither bo a
fixed swm of money, or may altogether or in part be governed by the
huginess done, or profits made or may be upou such cther terins as
the Directors determine.

92, The Difectors may from time o thme entrusi to and confer
apon o Managing Divector for the time being such of the powers
exercisable under these presenfs by the Directors as they may think
fit, und may confer such powers for such time, und to bo exercised
for such objects and purposes, and up-a such terms and condifiions,
and with sueh yestrietions gs they may think expediant ; and they
may confer such powers either collaterally with or fu the exclusion
of and in subsiitusion for all or any of the powers of the Directors
in that liehalf and may from time to time 2eveke, withdraw, alter or
vary all or any of such powors.

POWEES AND DUTIES OF DIRBCILORS.

93. 'The business of the Compavny shall be managed by the
Directors who in addition to the powers and wuthorvities by these
presants or otherwise expressly conferred upon them may excreise ull
such powers, and do all such acts and thinugs as niay be exercised o
done by the Clompany, and as ate not by the Statutes or by these
Articles reguired to be exerciseil or done by the Companv in
Gennral Maosting, subject neverbheless o such directions being nok
inaonsisteat with any regulution of theee Articles or the provisions
At the statutes as may be giveu by the Company in Greneral Meoting.
Erovidad that no divection given by the Cowmpany in General Meetiog
shall inv: fidete any priov ach of the Directors, which would have
Leen valid if such direction had not heen given, and the provisions
contained in these Articles as G any speeifie power of the Diractors
whinll ot he docmed to abridge the gaeral powers hureby given.

Tjrectors to
have entire
Buperntin.
denco wnd
uortrol of
business of
Companz.
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ooty g4. Without restrieling the generality of the foregoing powers
jpoweret, Fhe Directors shall have power to A and perform, in the name and cn
flg;mg‘ behalf of the Company, the several matters and things hercinafter

specified, that is to say 1

(i.) Lo appoint any person or Persons whether a Director or

(i)

Direetors of the Company or not to hold ins frust for the
Company any property belonging fo the Company orin
which it is interested or for any otber purposes und
execute and do all such instruments and things as may
be re,uisite in relation to any sueh trust,

To purchass, take upon lease, hire, or oltherwise acquire
any lands, buildings, or othes property (veal or personal),
vights or easements which may be considered necessary
or desirable for the purposes of the Company, upon such
terms and conditions as the Directors may think fif,
with power tc purchase or acquire any property or rights,
with less than a marketable tifle and to enuse or procure
any property or rights, purchased or sequire”, to be con-
veyed or let to or vested in a Trustee or Trustees for the
Jompany.

(iii.) To evect and exseute any buildings or works which may

bo considered necessary or desixuble for the purposes of
the Company.

(iv.) To pay or provide for the puyment of the costs, charges

and expenses of or incidenis) o the issue of the capital
of the Cowmpany, either by or through an issuiug house
purchasing with a view o rc-sate, or otherwise, or on
any direct offer by the Company, including expenses,
brokerage or commission for obtaining applieations for
ov placing its Debentures or Shares (such commission
in the case of Shares nob to exceed the rale or amount
hereinbefore specilied).

To make and carry out any amalgamation with any other
company ov fivm carrying on any business included
amongst the objects of this Company, as stated in the
Memorandum of Asgociation, and to sell the whole of
the undertaking, prapuerly, and assets of the Company as
o going coneorn, or Lo purcluse the business of any s ch
other company or {ivin us o going concexn.

§

o
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(vi) Ta pay for asy propeity or 1ighis either whelly or
Partiully iy Shares of the Company, and 1o allet and
issue any steh Shaves, eitler as fully paid op, oy with
sitel amount evedited as paid wp thereen as the Directors
may think fit, and in like manner to pay or satisfy any
money payable or agreed or required to be puid by the
Company, and to pay or satisiy any such money by
erediting the snme as paid upon shares previounsly issued,

(vii.) "To sell, grant. leg, exchange, surrender, or otherwise dis-
pose of absolutely or conditionally, or for any limited
esbate or intevest, wll or any part of the property of the
Company.

(viil.) To accept payment or satistaction of any money pryable
fio the Company, or of uny claim of the Company, whether
in respect of any sale or disposition of property or other-
wise wholly or partially in shuves, stock, debeniures, or
securities of any other Company.

(ix.) To secure the fulfilment of any conbracts or engagements
entered info by the Company by deposit of money or
doposit or charge on property of the Comypany, including
13 unpeid capital for the time being orin such othor
wanner as they think fib.

Ty appoint and ab their discretion remove or suspend
such managers, secretaries, officers, olerks, agents and
servants for permanent, temporary or special servives ay
they may from fime o time think fit, and to defermine
their powers and duties and fix their salarvies or emolu-
ments, and to require sceurity in such instances and to
quch amount as they think fit.

%
L

(xi.) To invesb and deal with any of the moneys of the
Company nob immediately required for the purposes
thereof upon such securities (nobt being shares of the
Company) and in such manner as they may think £t

and from time bo time to transpose or realise such

investinents.

(i) To give ic any person employed b)t the Com.p;m} a
counmission on the profits of any particular business or
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grameaetion or a sharo in the gencral profits of the
(ompany, and speh commission or shaye of proiits shall
be treated ns park of the working expenses.

(xiii.) From time to time fo malke, vary and repeal bye-laws
for the regulation of the business of the Compary, its
afiicers and servants,

(xiv.) To make and give or anthorise any other persons to
make and give reeeipts, releasss and other discharges
for moneys payable to the Company, and for the claims
and demands of the Company.

(zv.) To institute, conduct, defond, compound, or abandon
any legal proceedings by or against the Company ox its
oflicers or otherwise concerning the property or affairs
of the Company, and also to compound or alluw time for
payment or satisfaction of any debbs due, and of any
claims or demands by the Company.

(xvi) To vefer auy claims or demands by or against the
Company to arbitration, and to perform and observe the
avwnrds.

{xvii) Before rscommending any di-idend 4o set aside out
of the profits of the Company . .rras as they think
proper as & reserve fomd bo meet contingencies or for
equalising dividends or for special dividends or for
repaixing, improving and maintaining any of the property
of the Company, or for distribution among the Members in
accordance with their rights and inferest in the profits ab
theo time of Aistribution, or for such other purposes as the
Directors shall in their absolute diseretion think conducive
to tiie ‘ntovests of the Clompany, and Lo invest the zoveral
sums 80 seb uside apon such investments (other than
ghaves of the Compety) ag they may thiuk iit, and from
time to time to deal with and vary such mvestments and
dispose of all or any purt theveof for the benefit of the
Cowpas, and to divide this reserve fund info such
special funds as vhey thiok fif, with [all power to empioy
the assats constitubing the veserve fund in the business
of the Company, end that without being bound to keen
the same separate from the other agsots.

§ !
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(xviii.} Toenter into all sueh negotintions and contracts,and to
do and exeeute all sneh acts, deeds, and things ia the
nwne and on bebalf of the Canpany as they may consider
expedient for any of the matters aforesaid or otherwise for
the purposes of the Company, and to reseind or vary any
contracts,

45, No Dircetor shall be lisqualified by his office from con-
kracting with the Company eitlier as vendor, purehaser, or otherwise,
nor shall any such coutract nor any contract o arrangement entered
into by or on hehalf of the Company in which any Diveetor ghall be
in any way inferested be avoided, nor shall any Director so contract-
ing or being so intorested bo liable to account to the Company for
any profit realised by any such contrach or arrangement by reason of
sueh Director holding that office or of the fiduciary velution thereby
established, bub it is declared that the najure of his interest shall be
disclosed by him at the meeting of Dircetors at whieh the contract
or arrangement is dGetermined on, if his interest then exists, or in
any othor case at the first meeling of the Directors after fhe
acquisition of his interest, and that no Direchor as a Direetor shall
vote in respect of any confract or arrangement in which he is =0
interested as aforesaid, and if he does so his vobe shall =ot be
counted ; bub this prohibition sb.ll not apply to (and every Divector
1may vobe or otherwise ach as a Director in respect of) any ocontract
by or on behalf of the Company to give to the Directors, or any of
them any security by way of indemmity, orin respect of advances made
by them, or any of thein, or any contrach or dealing with a corporation
of which the Directors of this Company, or any of them, may be
Directors or Members and such prohibition may at any times or time
be suspended or relaxed to any extent Ly a General Meeting,
A general notice thab a Director is a member of any specitied firw
or company, and is to be regarded as interested in any subscquent
sransaction with such firm or company, shall be a sufficient disclosure
under this clause, and after such general notice it shall not be
necessary to give any special notice relating fo any particular
transaction with such firm or cowupany.

06, A Director of the Company muy be or become & Director
of any company promoted by this Company or in which it may be
interested as Vendoy, Yhareholder or otherwige, and no such Director
ghall be acconntable for any benefits derived as Dircetor or Member
of yuch Company. A Director muy subject as hercinafter provided

Direators
nmf controet
with
Comyany.

Direefordy
may join
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hold amy other office er place ef profit 1nder the Company exeepd
that of Auditor in conjunrtion with the office of Direetor, and on such
terns ns ta pemmneration, and atherwise as the Idrectors wmay
arrange.

BORROWING POWERS.

97, ‘The Direetors may borrow or raise from time 1o time such
guins of weney as they think necessary for the purposes ol the
Company, Provided that the Directors shall not, without the
sanetion of n Genaral Meeting of the Corupany, borrow or raise any
sum of money which shall make the amount borrowed or raised by
the Compuny, and then outstanding, fogether with the amount of
any moneys for the payment of which the Divectors may have given
gecurity in like manner as for the payment of money horrowed or
raised, exceed the issued onpital for the time being of the Company,
but this provision shall not prejudice or affect the seeurity of any
person Lona fide lending money to the Company withoub notice that
the limit hias been or is aboub to be exceeded, or render it neecessary
tor him to see or inquive whether thab is the case or whether any
sueh sanction has been given.

08. The Directors may borrow .or raise any such money as
aforesaid upon or by th, ‘~sue or sale of any bonds, debenfures,
debenture stock, or sceurilies, and upon such terws as to kime of
repuymont, rabe of interest, price of issue or sale, paywent of premicm
or bonus upon redemption or repayment or otherwise as they may
ghink proper, including a right for tho holders of bends, debentures,
debenture stock or securities, to exchange the same for shares in the
Company of any class authorised to be issued.

09,  Subject as aforesaid the Directors may secure or provide for
the payment of any moneys to be borrowed orraised, by a morbguge of
or charge upun all or any parb of the undertaking or property of the
Company, both present and fulure, and upon any capital remaining
unpaid upon bhe shaves of the Company whether called up or not, ox
by any other security, end the Dircctors may confer upon any mort-
gageos oy persons v whom any debenbures, debenture stock, or security
is vesbed, such rights and powers as they think necessary or expedient ;
and they may vest any property of the Company m trnstees for the
purpose of seeuring any moneys so borrowed or raised, and confer upon
the “.wst0es or any receivey 1o be appointed by them or by any deben-
ture-holder such rights and powers as the Direclors may think
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necessary or expedient in velation to the undertaking «r property of
the ('JQmpany, or the management or the realiration thereof or the
making, reeeiving, or enforeing of calls upon the Members in respect
of unpaid eapital, and otherwise, nnd may make and issue dehentures

to trustees for the purpose of furthnr seeurity, and any such trustees
may be remunerated,

100, The Directors may give security for the payment of any
moneys payable by the Company in like manner as for the payment
of money borrowed or raised, bub in such ease the amount shall be
reckoned as part of the money borrowed.

101, The Directors shall cause a proper register to br kept in
accordance with Section 100 of “ The Companies (Consolidation) Act,
1908,” of all mortgages and charges specifically affecting the properby
of the Company and shall duly comply with the requirements of Section
93 of that Ack in relation to the registration of wportgages and eharges
therein specified and otherwise. The fee o be paid by any person
other than & creditor or member of the Company for each inspection
of the register of mortgages o be kept under the Companies (Con-
solidation) Act, 1008, shall ba the sum of 1s.

DISQUALIFICATION OF DIRECTORS.

102. No person holding any office of profit under the Gompany
except that of frustee, general manager, secretary, engineer, banker,
solicitor, technical Director, financial adviser, or broker, shall be
clected o Director, exceph with the consent of a majority of the
Directors.

108. The office of a Director shall be vacated—

i+ ff be deliver $o the Board ur to the Secretary of the
Company & notice in writing of his resignation of his
office of Director.

(ii.) If he cease to be a Director by virtue of Section 73 of
the Companies (Consolidation) Act, 1908.

(iii.) Ifhebecome pankrupt, make any declaration of insolvency
or suspend paymens or comproraise witix his ereditors.

(iv.) If he becomo of unsound mind.
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(v.) If he fail to attend the meetings of the Directors for six
suceessive months, unless provented hy illness, unnvpidable
aceident or other eause which may seem to the Directors
to be sufficient.

RIVIIREMENT, BLAECITON AND APPOINTMENT OF
DIRECTORS.

104. At the Ordinary Meebtivg to be held in the year 1921 and at
overy suceeeding Orvdinary Meching, ono-third of the Directors, or if
their number is not a multiple of three, then the number nearest fo
but not exceeding one-thivil shall retive from oflice.

105. The one-third or other nearest nwmnber o retire at the
Ordinary Meeting to be held i the year 1921 < 1all, unless the Directors
ngree among themselves, be deterinined by lot; in every subsequent
year the one-third or other nearest number who bave been longest in
office shall retire. Asbetween two or more who have been in oflice an
equal length of tirne, the Director to retire shall in default of agreo-
ment between them be defermined by lot. The length of time a
Director has been in office shall be computed from his last election or
appointment when he has previously vacated office. A rebiring
Director shall be eligible for re-election.

166. The Compaay at any General Meefing .. which any
Dirvectors retire in manner aforesaid shall, subject to any resolufion
reducing the number of Directors, fill up the vacated offices by
olecting o like number of persons to be Directors, and wibhout notice
in thet behalf may §11 up any other vacancies.

107. I ab any General Meeting ab which an election of
Directors ought & take place the places of the vhiring Diroctors
e not filled up, then, subject to any w:olucen reducing the
m- .uer of Directors, the rebiving Directors, or such of them, as have
A0t had the - places filled up, shall, if will’ g, continue in office until
the dissolution of the Ordinary Meet..g in the next year, and so on
from year to yvax until their places ave fillad up, unless it shall be
determined at such Meeting to reduce the number of Directors.

108. No person except a rebiring Lirector shall be ~lected o
Director (except as & Director appointed by the Board) unless notice
in writing shall be sent o the Secretary of the Company af least
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five days before the day of the Meeting at which the election is to
ta:ke place, stating the name apd address of the person who offers
himself or is proposed as a candidate, together with a natice in
writing by himself of his willingness to be elected,

109, Tae Company in General Meeting may from time io $iwe
af specinl business and within the lmits horeinbefore provided
incronse or reduce the numiber of Directors then in office, and may
algo debermine in what rofation such incressed or reduced number s
to go out of office, and upon passing any resolution for an increase
may appuing the additional Director or Dircetors necessary to caxry
the sume into effect, but this wrticle shall not be taken to authorise
the removal of a Director,

110. The Company may by xtraordinary resolubion remove
any Director before the expiration of his term of office, The Com-
pany may by ord.nary resolution appoint another person instead of
the Director so removed, and the person so appointed shall bold office
during such time only as the Director in whose place he is appointel
would have hold the same if he had not been removed, but this
provision shall not prevent him from being eligible for re-election.

111. The Company is to keep at the office a register containing
the names and addresses and occupations of the Directors and
Managers, and is fo send to the Registrar of Joint Stock Companies
a copy of such register, and shall from time fo time notify to the
Rogistrar any changes that take place in such Directors and
Managers as required by Section 75 of the Corxipanies (Consolidation)
Act, 1908.

PROCEEDINGS OF DIRECTORS AND COMMITTEES.

112. The Directors mey meebt together for the dispatch of
business, adjourn, aud otherwise regulate their meetings as they
think fit, and determine e quorniu necessary for the t1ansaction of
TUntil obthervise determined two Directors shall constitute
a quorum. Questions arising ab any Meebing shall be determin.eit by
a majority of votes. In case of an equalivy of vobes, the Chairman
shall Lave a second or cashing vote. Oue Direcior mnay, and iy
Yeorebary shall, ab the request of o Director, at awy tima sunwon. &
Meoting of the Directors, giving ab least two days’ nofice, und
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statiag the phject of the Mecting. It shall not ba preessary ko give
nokier of o Meeting of the Ditcetars to o Direetor who is not withiz
the United Ringdom.

113, Subjeet 5s horein provided the Directrss may elect a
Chairman of their meetings, and determine the period for which he
3 to hold office, bub if no such Chairman is elected, or if at any
mesting the Chainman is not prwsent ot the time appointed for
holding the same, the Directors present shail choose some one of
their number to be Chairmarn of such Mesling.

114. A meeting of the Directors for the tine being ab whicl a
quorum is present shall ba competent to exercise ail or any of the
puthorities, powers, and diseretions, by or under the regulabions of
the Company for the time being vested in or cxerciseable by the
Divectors generaily.

115. The Directors may delegate any of their powers to Com-
mittees consisting of such Member or Members of their body as they
think fit.

116. All Committees shall in the exercise of the powers
deleguied to them, and in the transaction of business, conform to any
mode of proceedings and regulations whieh may be prescribed by the
Directors, and subject thevets may regulate their proceedings i the
aame anner as the Directors may do.

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

(a) OF all appoinbments of officers, servants and Comimittees
wade by the Divectors, and of their salary or vemuneration,

() Of the names of Directors present ab every meeting of the
Boavd or of Conunittees of Dirvectors, and all husiness

transacfed «b such meebings,

(6) Of all orders, resclutions and proceedings of all Guneral
Meetings and of the Directors and Cowmilitees of
Direstors or Managers.

And auy such minute as aforesaid, if signad by any person purporting
to be the Chairman of the meeting to which it relates, or of the next

———t,
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meeting of the Directors, or of the same Committee, shall be receiv-

able as prima foefe evidence of the matters stated in such minutes
without any further proof.

118, Al acts done by a Meeting of the Directors, or of a
Comigittee, or by any person aeting as a Direetor, shall, nofwith-
standing that it be afterwards d’scovered that there was some defect
in the appointment of any person or persons acting as aforesaid. or
that shey or any of them were or was disqualified, or had in any
way vacated their or his office, be as valid as if every such person
had beon duly appointed, and were duly qualified to be « Direetor.

INDEMNIFICATION OF OFFICERS.

119. Tvory Director, slanager, LTrnstee, Auditior, Secretary and
other officer or ervant of the Company shall be indemnified by the
Company for any travelling expenses and other costs, charges and
expenses and losses incrred by him in or about the discharge of his
dusies, except such losses or expenses, as happen from his owr. willul
acts or defaults, and it shall be the duty of the Directors, out of the
funds of the Cowpnay, to pay all costs, losses and expenses which
any such officer or servant may inour or becume linble to by reason
of any conbract entered into or act or deed done by him as such

officer or servant or in any way in the discharge of his duties.

120. No Director of the Company shall be liable for the acts,
recaipts, ueglects or defaults of any other Director, or for joining in
any receipt or other acts for conformity or for any loss or expenue
happening to the Company through the insufliciency or deficiency
of title to any properby acquired by order of the Directors for or on
behalf of the Company or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the Company shall be
invested, or for any loss or damage arising from the bankrupfcy,
ingolvency or tortious auh of any person with whom any moneys,
seourities or effects shall be deposited, or for any loss, damage or
nisfortune which shell happen in the execnticn of the dubies of his
oftice or in relation thereto, unless the sarne happen through his own
wilful ack or defaualt.

SECRECY CLAUSE,
121. No member or general or obher meoting of members shall
be entiiled to require discovery of or any information respecting any
desail o the Company’s trading, or any mabter which is or wmay be
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in the nature of o trade seeret, mystery of frade or secret process
which may relate to the condnet of the business of the Company,
and which in the opinion of the Divectors it wili be inexpedient in
the interest of the Company o sommuniesiv to the publie,

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

182, 'I'he Company in Genoral Meeting may declore a dividend
to be paid to the Members nceording bo thsir rights and interests in
the profibs, but no larger dividend shall be eclored than is
recommendad by the Ioard.

128. Hubject to any priorities that may be given upon the
issne of any shares or may for the time being be subsisting the
profits of the Company available for distribution shall be distributed
a8 dividend among the members in accordance with bie amounts
for the time being paid up or credited as paid up at the end of
the period in respect of which the divideni or bonus is declared on
the shares held by them respectively other than the amounts paid
ir advance of calls.

12, ‘The Direcbors may retain the Dividends payable apon any
share in respect of which any personis under the transmnission clause
ertitled to become a Member, n»which any person nndor that clause
is entitled to transfer, untal suel- person shall become a Memberin
respect thereof or shall duly transfer the same. No dividend shall
bear interest as ageinst the Cowpany.

125. Ineaseseviral persons ave registered as joint holders of any
share any one of such persons may give uffectual receipts for all divi-
aends and payments on account of dividends in respect of sueh share.

1248, The Divectors may kuep at the Benkers such a balance
as the Directors from fime to time Shink fit, and notwithstunding
any of the Bankers may be Directors or « Director.

197, The Directors may from time to time declare and pay an
interim dividend '» flie Members in proportion to the amount paid
up or credited as paid wp ab the time of such declaration on the
shores as aforesaid, having regard bo the rights of the Loiders of
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different olasses of shares, if it appears to the Directors to bo
probable having regard to the state of the accounts, thak all pay-
ments which require to be paid before dividends to the shaxehollers
will be duly provided for out of the income of the year,

128. No dividends shall be payable except oub of profibs. Any
premiums received on the issue of shares may be treated us revenue
of the Cowpany for the year in which the issue is made.

129, “When o chrre is igsued after the commencenent of any
finaneial yoar it shall, unless otherwise provided by the terms of
issue, rank pari passu with previously issued shaves as regards any
divicend s1bsequently declared in respeet of such year.

130, All dividends unclaimed for one year, after having been
declared, may be invested or otherwise made use of by the Directors
for the benafit of the Company unlil clained.

181, Bvery dividend shall belong and be paid (subject to the
Company's lien) to those wembers who shall be on the Legister at
the date fixed for the payment of such dividend notwithstanding
any subsequent transier or transmission of shares.

182, The Directors may deduct from the dividends payable to
any Member all such sums 15 may be due from him to the Company
on account of calls or otherwise.

193. Notice of any dividend that may be declared shall be
given to the Members sunbject as and in manner hereinafter

mentioned.

134. The Company inay remit any dividend by cheque, dividend
warraut, or money order, 5o be sent by post to the Memhers,. or in
case of joint holders, o the Member whose nanie stands fizst in the
register, and the Company shall not be responsible for any loss of
any such cheque, warrant, or order. Everjz' such cheque, wa.rru,n{‘:, o
order, shall bo made payabla $0 the order of the person to thom it is
sent, and the payment of the cheque, Wn}'rn,nt, or order, 1:° purport-
ing to be duly endorsed, shall be 2 good discharge to the Company.

185, any (tencral Meeting declaring & ﬂxv1f1e11fl 1y direct pay-
menb of sueh dividend wholly or in part by the distribubiou of specifie
agsebs and in particular of paid-up shares, debentures or debenture-
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stock of the Company, or paid-up shares, debentures or debenture-
stoek of any other company or any General Meoling may divect a dis-
tribution of undistribnted profits among the Members by applyng
the samo in payment up in whole or in part of shares of the Company,
and distributing the same among the Members, or in any one or more
of such ways, but so shab paid-up shares of the Company shall not {or
this purpose be treated as worth wore than par, and the Directors
shall give effect to any such divection, provided that no such distribn-
tion shall be made vnless recommended by the Ioard, Where any
difficulty arises in regayd to she distribution, the Board may setile
the sume as they think expedient, and in pmticnlar may issue
fravtionnl certificates, and may fix the value for distribuiion of such
specific assets or any pavt thereof, and may debermine thab eash
puyments may be made to any Members upon the footing of the
value so fixed, in order to adjust the rights of all purties, and may
vest any such specific assets in trustees upon trush for the persons
entitied fo the dividend as may seem expe.ient to thie Board. When
requisite a proper conbract constituting the ticle of the allottees shull
be filed inx aceordance with Secbion 88 of the Companies (Consoli-
dation) Act, 1908, and the Directors may appoint any person o sign
such conbract on behalf of the persons entitled to the dividend, and
such appoinfinent shall be effective.

136. ‘The Company in General Meeting may from time fo time
and ob any tine pass a resolution to the effect that it is desirable to
capitalise any part of the undivided profits of the Company stand-
ing o the eredit of any of the Company’s regerve funds or to the
credit of the profif and luss account, and that accordingly such sum
be set free for distribution ainong the Members in aceordance with
their rights and interests in *he profits or otherwise as may be
agreed free of income tax on the footing that the same be rot paid
in cash but be applied in payment in full or in part of either
orcdinary or preference shares of the Company or both, and that such
shares bo distribubed among the Members in accordance with their
rights and interest in the profits or otherwise as aforesaid. When
stuch resolubion has been passed on any oceasion the Directors may
allot and issue the shares therein referred to oredited as fully or
partly paid up as the case may he to the IMMembers according to
their xights and inferests in the profits or otherwise as aforesaid, with
full power to make such provision by the issue of fractional cersifi-
cabes or obherwise as they think expedient for the case of fractions.
Prior to such allobment the Directors muy authorise any person

@
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on hehalf of the Members to veceive suck allotment . s enter into
an agreement with the Company providing for the allotment to
bhem of such shares eredited as {ully or partly peid up, and any
agreement mede under any such authority shall be effective,

ACCOUNTS,.
137.  The Directors shall cause frne accouuts to be Lapt R
e WS (0
Yo i ophe

Of the Company’s business and transacticns;
Of thie property and assefs of the Company ;

Of the sums of mouey received and expended by the Company,
and the matiers in respect of which such recwpts and
expenditure take place ; and

Of the eredits and linbilities of the Company.

The books and accounbs shall be keph at the oflice or at such
other place or places as the Directors think fif.

188. The Directors shall from time o time determine whether i’;ggﬁfﬁ‘:ﬁ ;f.{

and to what extent and at what time and places, and under what })‘%fgir:tgpgi
conditions or regulations the accounts and bocks of the Company, ox Membess,
any of them, shall be open to the inspection of the Members, and no
Member shall have any right of inspecting any account or book or
dooument of the Company except as conferred by statute or author-
ised by the Directors. The register shall be open for inspection by
any Member or other person entitled to inspect the same, and any
person other than a Member inspecting the same shall pay 2

fee of 1s.

189. At the Ordinary Meeting in the year 1991, and i each Stetement

of necounts
subsequent year, the Directors shall lay hefore the Company in ;ﬁ%ﬂltmtl;tgge
General Meeting a profit and loss account and o balance sheet con- lpid beforo

taining n summeary of the property and liabilities of the Company Mectlgs.
made up o some date as near as conveniently can be to the dabe of

guch 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 Cowmpany.

140. Evory such balance gheet shall be accompanied by a report Form of |
' iy atoment.
of the Directors as to the state and condition of the Company, and as shitomen
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to the amount which they recommend to be paid oub of the profits by
way of dividend to the Members, and the amount (if any) which they
propose to carry to the reserve fund aceording to the provisions in that
behalf hereinbefore contained; and the account and report shall be
signed by two Directors and countersigned by the Seeretary. Iivery
item of expenditure fairly chargeable agninst the year's income shall
be brought into account so that a just balance of profit and loss may
be laid before the Meeting, and in cases where any item of expenditure
which may in fairness be distributed over several years has been
incwrred in any one year, the whole amount of such jtem ghall be
stated, with the addition of the reasons why a porkion only of such
expenditure is charged agninst the income of the year.

141, A printed copy of such balance sheet, account and report,
shall seven days previously to the meeting be served on the registered
holders of shares, in the manner in which notices are hereinaftor
directed to be served, and two copies of these documents shall ab
the same time be forwarded to the Secretary of the Share and Loan
Department, Stock Exchange, London.

AUDTY.

142. Once ab least in overy 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 Auditor or Auditors,
and the provisions of Sections 112 and 113 of the Cormpanies (Con-
solidation) Act, 1908, in regard to Auditors, or any modification or
re-enactmwent thoreof for the time being in force shall apply.

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

(1) If an appointient of Auditors is not made at an Ordinary
Meeting, the Board of Trude may, on the application of
any Member of the Company, appoint an Auditor of the
Company for the current year, and fix the remuneration
to be paid to him by the Company for his services.

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

(8) The first Auditors of the Company muy be uppointed by the
Directors before the Statutory Meeting,and if so appointed

&
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@ shall hold office nntil the first Ordinary Meeting, nnless
previonsly removed by & resolution of Sharghglders in
General Meeting, in which case the Sharcholders at such
meeting may appoint Auditors.

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

{6) The remuneration of the Auditors of the Company shall
&% be fixed by the Company in General Meeting, except that
the remuneration of any Auditor appointed before the
Statutory Meeting or to fill any vacancy may be fixed by
the Directors.

{6) Livery Auditor of the Company shall have o right of access
ab all times to the books and accounts and vouchers of
the Company, and shall be entitled fo require from the
Directors and Officers of the Compary such information
and explanation as inay be necessary for the performance
of the doties of the Auditors and the Auditors shall sign
a certificate at the foot of the balance sheet stating
whether or not all their requirements as Auditors have
been complied with, snd shall make a repovt to the
Shareholders on the accounts examined by them, and on
every balance sheet lzid before the Company in General
Meeting during their tenure of office, and in every such
report shail state whether in their opinion the balance
sheet referred to in the report is properly drawn up so as
to exhibit a rue and correct view of the state of the

@9 Clompany’s affairs as shown by the bocks of the Company,
and such report shall be read before the Company in

Greneral Mecting.

(7) The balance sheet shuil be signed on behalf of the Board
by two Directors of the Company, and the Auditors’ report
shall be atfached fo the balance sheet or there shall be
inserted at the foot of the balance sheet a reference to the
yeport and the report shall be read before the Company in
Goneral Meeting, and shall be open to the inspection of
any Shareholder, who shall be entitled to be furnished

@ ' with a copy of the Balance Sheet and Auditors’ Report
ab o charge of sixpence for every hundred words.
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(8) A person other than a vetiving Auditor shall nob he capablo
of being appointed Auditor ab an Annual General Meeting
unless notice of an intention to nominate that person to the
Company not less than fourteen days before the Annual
Greneral Meeting, and the Company shall send u copyof any
stich notice to the retiving Auditor, and shall give notice
thereof to the Shareholders either by advertisement, or in
any other mode prescribed by these Articles not less than
seven days before the Annual General Meeting. Provided
that if after a notice of the intention to nominate an
Anditor has been so given an Anunal General Meeting is
called for a date fourteen days orless after that notice has
boon given, the notice though not given within the time
required by this provision shall be deemed to have been
propetly given for the purposes hoereof, and the notices fo
be sent or given by the Company may instead of being sent
or given within the time required by this provision be sent
or given at the same time as the nobice of thn Annual
General Meeting.

144, Every account of the Directors when audited and approved
by & General Meeting shall be conclusive except as regards any errvor
discovered therein within three months nexi after the approval
thereof ; whenever any such error is discovered within that period
the account shall forthwith be corrected and thenceforth shall b
conclusive.

COMMON SEAL.

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

146. The Common Seal of the Company shall be deposited ab
the office and shall never be affixed to any document except by the
authority of a resolution of the Board of Directors, and in the presence
of two Directory and the Secretary ox the person acting as Secretary,
and such Dnectorg&nd the Secretary shall sign every instrumen’
to which the Cominon Seal shall be affixed in their presence)/and in
favour of any purchaser or person ona fide dealing with the'C mpany
such signatures shall be conclusive evidence of the fact that the
Common Seal has been properly aflixed.
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BILLS, NOTES, CTIEQUES AND RECEIPTS,

147, The Board may draw, make, accept, or cndorse, or
authorise any other person or persoms to draw, make, accept, or
endorse any cheques, bills of exchange, promissozy notes or other
negotiable instruments, provided that every cheque, bill of exchange,
promissory note or other negotiable instrument drawn, made or
accepted shall be signed by such person or persons as the Board may
appoint for the purpose.

148. Receipts for money puyable to the Company may be signed
by a Director or the Secrotary, or the person acting as Secretary, or by
any othor person authorised by the Directors to receive money eithey
generally or any particular sum of money on behalf of the Company,
and such receipt shall be deemed to be valid, and any money paid by
the authority of the -Directors to the Bankers of the Company on
account of the Company shall be deemed to be duly paid to the
Company.

NOTICES.

149. A notice may be served by the Company upon any Member,
either personally or by sending it through the post in » prepaid letber
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 fo the Company
an address for service of notices in the United Kingdom, shall not be
entitled o receive any notices whatsoever, but the Directors may,
it they think proper, sexve any notice npon such Member in manner

ahove mentioned.

151. A notice or other document addressed to a Member ab his
registered place of abode or address for service in the United Kingdom
chall, if served by post, be deemed to have been served ab the latest
within twenty-four hours after the same sha-lll have been posted, and
in proving guch service it shall be sufficient to prove tha.t the
lokter containing the sarne was properly addressed and pub into a

post--oﬂice-

152. All notices divected o be given to the Members shall with
respect to any share to which persons are jointly entitled, be given

—— B i A kg bt ha o b Gt o il s
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to whichever of such persons is named firsh in the Register, and
notice so given shall be sufficient notice to all the holders of such
share,

153. Serviee of a notice nt the registered place of abode cr tho
address for service of any person whose name remaing registered as
the holder or joint holder of any share, shall notwithstanding the
death of such person and whether or not the Clompany have noice
of his decense be deemod to be suflicient notico to his executors or
administrators, and to the survivor or survivors of the joint holders,
and to all obher persons entitled to such share,

154, Where a given number of days’ notice, or nobice exkending
over any other period is vequired to be given, the day of sexvice shall,
unless it is otherwise provided, be counted in such number of days or
other period.

155. In the event of the winding-up of the Company in
Tngland every Member of the Comnpany ‘who shall not have a
registered address in BEngland shall he bound within 14 days after
the passing of an effectivo resolution to v:3d up the Company
voluntarily, and after the meking of an order ior tho winaing-up of
the Company, to serve a nofice in writing on the Company
appointing some householder in Tiondon upon whom all sumionses,
notices, process orders, and judgments in relation to or under the
winding-up of the Company may be served, and in defaunlt of such
nomination the Liquidator of the Company shall be ab liberty on
behalf of such Member to appoint some such person, and service
upon any such appointee, whether appointed by the Member or the
Liquidator, shall be deemed to be 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 thereof
to such Member by advertisement in the T'émes newspaper or by a
registered letter sené through the post and addressed to such
Mermber at his address as mentioned in the Register, and such
nokice shall be deemed to be served on the day following that on
which the advertisement appears or the letter is posted.

WINDING-UP.

156. TIf fhe Company shall be wound up and the assets
availnble for distribution smong the Members shall be insuflicient
0 puy the whole of the paid-up capital, such assels shall be
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distributed so that as nearly 1s may bo the losses shall be boxne 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 by them respectively, And if in a winding-up, the assets
available for distribution among the Members shall be niore than
sufliciont to repny the whole of the capital paid up ab the com-
mencement of tho winding-up, the nssets shall be distributed among
the Members in proportion to the capital at the commencement of
the winding-up puid up, or which ought to have been paid up on the
shares held by them respectively. DBut this clause is to be without

prejudice to the rights of the holders of shares issued upon special
conditions.

157. The Liquidator on any winding-up of the Company
(whether voluntary or under supervision or compulsory) may with
the anthority of a special resolution, divide among the contributories
in kind the whole or any part of the assets of the Company, and
whether or not the assets shall consist of property of one kind, or
shall consist of properties of different kinds, and for such purpose
may seb such value us he deems fair upon any one or more class or
clagses of property, and may determine how such division shall be
carried out as between Members or classes of Members.

158. 1In the case of a sale by the Liquidator under Section 192
of the Companies (Consolidation) Act, 1908, the Liguidator may by
the contract of sele agree so as to bind all the Members for the
allotment to the Members direct of the proceeds of sale in pro-
portion to their respective interesis in the Comipany, and may
further by the contrach limit a time ab the expiration of which
obligntions or shares not accepted or required to be sold shall be
deemed to have been irrevocably vefused and be at the disposal of
the Company, but so that nothing herein contained shall be taken to
diminish, prejudice or affect the rights of dissenting conferred by the
said section.

159. The power of sale of a Tiquidabor shall iuclude a power
to sell wholly or partially for Debentures, Debenture Stock or other
obligations of another company, gither then already constituted ox
about to be constituted for the purpose of carrying oub the sale.
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NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS,
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Dated the Zd day of (/%«57 , 1920.
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TRADING WITH THE ENEMY AMENDMENT ACT, 1944

(5 Geo. 3. Ch. 12)
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No
: Regisiraiion
\\\ Tee paynble.

55061

e
Decrararion made pursuant to S. 9 (1) dm) of the said Agt.

28 JUL 1920
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Name of Company

5 - :
(J_/IAZ‘_’A/ & /Iﬁxf/(/éﬂ,( f ’L///f/ A2 ) ~.Limited,

)
PUALISHED AND S0LD BY |
CTATERILOW & SONS LIMITED
LAW AND CON]A.NIBb STATIONERS AND REGISTRATION AGEN' '8,
LONDON WALL, LONDON
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Declared at £¢

Lo A /gauoﬂ‘{y t/ . / LT

o /7
the £J day of , ) Iy / )
M // - ) }

one thousand nine hundred and (:1 f;u(y

Before ni,

I Jéﬂxﬂ&f b ﬁ//m,c{/ QJM};L@

Y ‘ /
of 0 ’U/ Lzm&%‘/ S o vetitent 2ee (At éamzpéy .
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do solemnly and sincerely declars that I am a Solicitor of tiie Supreme
A

Court engaged in the formation of . wn ’f{,‘{’/i/vym‘oé;(d/éfﬂ ‘ /r/.za)

i

-

Limited, and That the Company is not formed for the purpose or with
the intention of acquiring the whole or any part of the undertaking of
o Person, Firm or Company, the books and documents of which are

liable to inspection under Sub-section (2) of Section two of the Trading

with the Epemy Act, 1914. And I make this solemn Declaration

conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act, 1835.

, .
Souns by o cseisianl .
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iu this day [ncorporated under the fompanies Acts, 1908 1o 1917, and that the Company

iy Limited.

*yen ander my hand at London tIuF\AMM/u Y _L—Z/ﬁ/gﬁ} of _
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Legidtrar of Joint Stock Companics.
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