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* 1. The name of the Company is “ Denyy, MoTT & DIOKSON, & -~
v Livmrrep,”

Ha™
. 2. The Registered Office of the Company will be situate in R R
England. 5,\«)«-‘““’“

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

(1) To acquire and take over as a going concern the
business and undertaking now and heretofore carried on by
“ Denny, Mott & Dickson, Limited,” incorporated in the
year 1900, together with all or any of the real and personal

, oy property, assets and liabilities of or appertaining to such
f’ ?_/ business, and with a view thereto to adopt and carry into
fi H f effect, with or without modification, the agreement first

5 / mentioned or referred to in clause 3 of the Articles of
J Assodiation of this Company, or such other agreement as

may seem expedient.

(2) To carry on in all their respective branches the
businesses of w, dealers in wood goods of
every or any description, mahogany merchants, teak mer-
chants, saw mill proprietors, engineers, forest ownems, ship
owners, charterers and underwriters.

(3) To earry on all or any of the businesses of mer-
chants, commission merchants, brokers, auctioneers and
agents.

4) To manufacture, buy, sell, treat, improve and deal
in all kinds of timber, mahogany, teak, and every or any
description of wood goods, plant, machinery, apparatus,
tools, utensils, substances, material, articles and thmgs
necessary or useful for carrying on any of the abo é
businesses, or usually dealt in by persons engaged thereq{i:
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MEVMORANDIM OF ASSOCIATION OF

(5) To carry on any other businesses, whother manu-
facturing or otherwise, which may seem to the Company
capable of being conveniently carried on in conneotion with
any of the above specified objects, or caleulated directly or
indirectly to enhance the value of or render profitable any
of the Company’s property or.rights,

(6) To lay out land for building purposes, and to build
on, improve, let on building lease, advance money to persons
building on, or otherwise develop the same in such manner
as may seem expedient to advance the Company’s interests.

(7) To apply for, purchase, or otherwise acquire any
concessions of territories or other rights and privileges and
any patents, brevets d’invention, licenses, concessions and
the like, conferring an exclusive or non-exclusive or limited
right to use, or any secret.or other information as to any
invention which may seem capable of being used for any
of the prwposes of the Company, or the acquisition of
which may seem calewlated directly or indirectly to beneflit
this Company, and to use, exercise, develop, grant -licenses
in respect of, or otherwise turn to account the concessions,
property, rights and information so acquired.

(8) Fo purchase.or otherwise acquire and -undertake
all or any part of the business, property and liabilities of
any person or company.carcying on any businesses which
this Company is authorized to carry on, or possessed of
property. suitable,for the purposes of-the Company.

(9) To construct, carry oub, maintain, improve,
manage, ‘work, control and superintend any roads, ways,
tramways, railways, branches or sidings, bridges, reservoirs,
canals, mills, saw mills, docks, wharves, watercourses,
hydraulic works, gas works, electric works, factories, ware-
houses and other works and.conveniences which may seem
directly or indirectly -conducive to any of ‘the Company’s
objects, and.contribute to, subsidize oppbtherwise assist or
take part in such maintenance, management, working,
conirol and superintendence.

(10) To enter into any arrangement with any govern-~
ment or authorities, supreme, municipal, locdl or otherwise,
and to obtain from any su¢h government or autbority all
rights, concessions and privileges that may seem conducive
to the Company’s objects or any of them. "

(11) To enter into partnership or int> any arrangement
for sharing profits, union of interest, joint adventure,
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reciprooal concessions. or eo-appration with any peeomn o
company careying on ar engaged {1 ov ghotl b earry il
or engage i any business ov prangaction  whivh (e
Company is authorized ta eaxvy on or GREHER in, or uny
pusiness ot transpetion oapable of being eonshuated s wi
diveetly or indiveatly to benefit this Cowpany, anel 1o tike
or othernise acquive or hold shaves ov sbools in av sapnrifios
of, and to subsidize or otherwise assish any aueh pompiy,
and to soll, hold, ve-issne, with ov withouh guavantes, o
otherwiso deal with such shaves, stoek or goourilig,

(12) Goneralty to purohase, ltnko om lange  or in
exchange, hire or otherwiso apquira any real ov perannl
praporty, ov any rights ov priviloges which the Company may
think mecessary o convonient wibh rolerence tn any of
these objeets, ov capuble of being profitahly dedlt with in
conneotion with any of tho Company’s proporty or vighls
for the time boing, and in parbionlar any forosts, lands,

© Dbuildings, mines, casements, liconses, patents, maohinery,

ghips, barges, volling stocl, planb and shoak-in-trade.

(13) To cabablisth and support, ov  &n pid in the
ostablishment and support of asoointions, inatitulions ov
conveniences  enleulated bo  honefil employés  pr o ox-
employds of the Company ov it prodepessory in husinoss,
or the dependents or connections of such porsonsg, ancl Lo
grantb pensions and allowsnees, and to make payments
towards insurance, and to subserihe ov gnargritee money
for charitable or henevolenk ohjechs, or for any oxlithilion,
or for any publie, general or ugeful ohjech. :

(14) To sell the undertaking of the Company, ar any
part thereof, for guch. congidleration. as the Company may
think fit, and in partieulan for ghares  or  dohpnlayes,
debenture stock or other seeurities of any siliar pomymny
having objects ajtogether or in pact similw to those of
this Compny.

(15) To promote iy company or compapios far the
purpose of its or their acquiring all or any af tha praporty,
rights and liskilities of the Company, or for pny alher
purpose which may seen) direetly ov indivestly ealonlated
1o benefit this Company,

(14) To promote and form and. pravide oapifal snd
moneys for, ond {o cause 10 be earriad on wholly ap in parh
on behalf of this Uompany, any suhgidinzy gompauy or
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MEMORANDUM OF ASSOCIATION OF

companies, on such tferms and conditions, and with such
powers, and. authorities as may be deemed beneficial te this
Company.

(17) To invest and deal with the moneysz of the
Company not immediately required upon such sccurities
and in such manner as may from time to timo be determined,

(18) To lend money to such persons and on such terms
a3 may seem expediont, and in particular to .customers of
and persons having dealings with the Company.

(19) To give any guarentee or indemnity ag may seem
expedient, and in particular to indemnify customers and
othors against any claims or damages arising from tho sale
of any of the Company’s manufactures, whereby any patent
or patent rights of competing manuincturers or others are,
or are alleged to be, infringed ; and to provide or furnish
funds for the defence of any actions or other logal pro-
ceedings which may be commenced or prosecuted in respect
of any such infringement or alleged infringement,

(20) To recoive money on deposit at interest o
otherwise, or valuables, and to carty on any of the
businesses of a banker ag may seem expedient,

(21) To raise or borrow or secure the payment of
money in such manner and on such terms as may seem
oxpedient, and in particular by the issue of debentures or
debenture stock, whether perpetual or otherwise, and
charged or not charged upon the whole or any part of the
property of the Company, both present .and future,
including its uncalled capital, and to givo security for all or
any such money, either by special conveyance or assighment,
or by way of floating security to or in favour of trustees or
otherwise, and to givo the lenders or trustees for lenders
powers of sale and such other Powers as may be deemed
expedient,

(22) To draw, aceept, indorse, discount, execute and
issue bills of exchange, promissory notes, debentures, billg
of lading, warrants and other nogotiable or transferable
instruments oy securities,

(23) To remunerate any parties for services rendered
or to be rendered in placing or assisting to place, any
shares in the Company’s capital, or any debenture,
debenture stock or other securilies of the Company, or in
or about the formation or promotion of the Company or the
conduct of its business,

v
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Preferred Ordinary shares of £10 each and 10,000 Ordinary shares
of £10 each.

DENKY, MOTT AND DICKSON, LIMITED. 5

(24) To do all or any of the above things in any part
of the world, and ecither as principals, agents, {rustees,
contractors or otherwise, and either alone or in con-
junction with others, and eithor by or throwgh agonts,
sub-confractors, trustees or otherwise,

(25) To procure the Company to be registered or
otherwise constituted with or without local registers,

agencies and branch places of business in any parts of the
world.

(26) 'To sell, improve, manage, develop, exchange,
enfranchise, lease, mortgage, dispose of, turn to account
or otherwise deal with all or any part of the property or
rights of the Company.

(27) To do all such other things as are incidental or
-conducive to the attainment of the above objects, and so
that the word “ Company” in this clause shall be deemed
‘to include any partnership or other body of persons,
whether ineorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and so that
the objects specified in each of the first six paragraphs of
this clause shall, except when otherwise expressed in such
paragraph, be in nowise limited or restricted by reference
to or inference from the terms of any other paragraph or
the name of the Company.

The liability of Members is limited.

The Capital of the Company is £300,000, divided into 20,000

,-The;_Bgoﬁts of the Company of each year which it shall be

determmed/é—e;—-d&st&b&heﬁ—by way of dividend shall be applicable—

Tirstly, to the payment of a fixed preferential dividend
for such year at the rate of 6 per cent. per annum on the
capital paid up on the Preferred Ordinary shares computed
as regards the firsé year from tho 31st of March, 1906 ;

Sccondly, to the payment of a dividend for such year
at the rate of 6 per cent. per annum on. the capital paid up
on the Ordinary shares;
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i MEMORANDUM OF ARSOCIATION.

Thirdly, as to one-half of the residue o the payment
of 2 further dividend on the capital paid up on the Pre-
forred Ordinary shares computed as regards the fiist yoar

as. aforesaid ; j;ﬁ. & -
Fourthly, as ta the other half of such residue/(tho
oL o~

s payment of Ak further dividend on the capital paid up on
“.5%  the Ordinary shares aoresatdy <.,
7 In theoevent of a winding up the assets availuble for
distribution shall be applicable—

Tirst, to the payment off of the capital paid up on
the meen’cﬁl Ordinary shares ;
f -

Secondly,{the payment off of the capital paid up on
the Ordinaty shares ;

Thirdly, as to the surplus one-half thereof shall be
distributed amongst the holders of the Preferred Ordinary
shares in proportion to tho said shares held by them
respoctively, and the other half shall be distributed amongst
the holders of the Ordinary shaves in proportion to the

i ¥ gaid sharcs held by thom respectively. b it

8. The rights for the time being attached to the classes of
ghares for the time being in tho capital may be modified or dealt
with in the manner mentioned in clause 45 of the accompanying
Articles of Association, but not otherwise, and that clause and. also
clause 1480f the said Articles shall be deemed. to be incorporated
herein, and to have effcet accordingly.

9. Upon any increase of capital any new shareg may be igsued
with any preferential, special or gualified rights; pﬁvilegcs or con-
ditions attached thereto, but so that none of tho preferential rights
herebv attached to the Preferred Ordinary shares shall be altered,
prejudiced or infringed otherwise than as above mentioned.
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DENNY, MOTT AND DICKSON, LIMITED, 7

WE, the sevéral persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuanco of
this Memorandurm of Assoeiation, and we respectively agree to
take the nmumber of shares in the capital of the Company set
opposite to our respective names.

‘Nambor of Preforrod
NAMES, ADDRESSES AND DESORIPTIONS OF SUBSCRIBERS. Ordinary Skares takon
by ench Subacribor,
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Dated this /f' day of%x&u—a«? 1906.

Witness to the above Signaturcs,
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DENNY, MOTT & DICKSEN

’
LXMIXED. 7 4, a0
» AR
PRELIMINARY, 2% JANAES

1. The marginal notes b-reto shall not affect the construction
hereof, and in these presents, imless there bo something in the subject
or context inconsistent therewith— '

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

“ The Register ” means the Register of Members to be
kept pursnant to scotion 25 of tlie Companies Act, 1862.

“ Month ” thesits calendar nionéh.

“Slhates ” mdans ths shares, whether Preferred or
Ordinary, for the tinis being,

*2n Writing ” or * Written ” includes printing, litho-
grapky and other modes of representing or reproducing
words in & visible form,

“The Company” or *this Company ” means the
above-named Company, Denny, Mott & Dickson, Limited,
incorporated in the year 1906,

“The Directors’ means the Directors for the time
being.

““ Special Resolution ” and * Extraordinery Resolution”
have the meanings assigned thereto respectively by the
Companies Act, 1862, sections 51 and 129,

“Member ” means the registered owner of one or
moré shares,

Words importing the singular only include tho plural
number, and vice versd.

Words importing the masculine gender only include
the feminine gender. 5

Words importing persons include corporations. o

{ 13
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DENNY, MOTT AND DICKSON, LIMITED, 11

8. Ifthe Company at any time offers any of its shares to the ?;;“;,‘}::‘:?;ﬁ;;'“
public for subseription, the Directors may exercise the powers shares,
conferred on the Company by section 8 of the Companios Act, 1900,
but so that tho commmnission shall not exceed 5 per cent. on the

shares in each oase offered,

9. The joint-holders of a share shall be severally as well as ,‘;‘:}.‘:"ﬁ?{ or
jointly liable for the payment of all instalments and ocalls due in of shares,

respect of such share,

10. Save as herein otherwise provided, the Company shall Eﬁ;ﬂiﬂ:ﬁ.
be entitled to treat the Registered Holder of any share as the
absolute owner thereof, and accordingly shall not be bound (except -
a3 ordered by a Court of competent jurisdiction or as by statute
required) to recognise any equitable or other claim to, or interest in,
such share on the part of any other person.

OFFICE,

11. The Registered Office of the Company shall be in such ©fico.

place in England as the Directors shall from time to time
determine.

CERTIFICATES.

12. The certificates of title to shares shall be issued under Gortifcates,
the seal of the Company, and signed by one Director and counter-

signed by the Sceretary or some other person appointed by the
Directors. ‘

13. Every Member shall be entitled to one .certificate for Who entitled
’ . . . . and nature
the shares registered in his name, or o several certificates each for of cartificte.
a part of such shares. Every certificate of shares shall specify the
denoting numbers of the shares in respect of which it is issued, and

the amount paid up thereon.

14 If any certificate be worn out or defaced, then upon pro- As to issue of

new cortifi-

Auction thereof to the Dircctors they may order the same to be wite i placo
cancelled, and may issue a new certificate in lieu thereof ; and if 3231'33(1, Tost
any certificate be lost or destroyed, then upon proof thereof to the ™ “ewoyed:
satisfaction of the Directors, and on such indemnity (if any) as the
Directors may require and deem adequate being given, a new certifi-

cate in lieu thereof shall be given to the party entitled to such lost

or destroyed certificate.

16. The sum of one shilling, or such smaller sum as the Fes.
* ' 3

e e b e o T e — e 1.
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Direct;rs may determine, shall be paid to the Company for every
certificate issued under the last preceding clause.

CALLS.

16. The Directors may from time to time make such calls as
they think fit upon the Members in respect of 2ll moneys unpaid
on the shares held by them respectively, and not by the conditions

of allotment thereof, made payable at fixed iimes, and each Member

shall pay the amount of every call so made on him to the persons
and at the times and places appointed by the Directors. A call
may be made payable by instalments.

V7. A call shall be deemed to have been madg when the
Resolution of the Directors authorizing such call was passed.

18. Fourteen days’ notice of any call shall bhe given,
specifying the time and place of payment, and to whom such call
shall be paid.

19. If the sum payable in respect of any call or instalment
be not paid on or before the day appointed for payment thereof,
the holder for the time being of the shave in respect of which the
call shall have been made, or the instalment shall be due, shall pay
interest for the same at the rate of £10 per cent. per annum, from
the day appointed for the payment thereof to the time of the actual
payment, or at such other rate as the Directors may determine.

20, The Directors may, if they think fit, receive from any
Member willing to advance the same, all or any part of the money
due upon the shares held by him beyond the sums actually called for,
and upon the moneys so paid in advance, or so much thereof as from
time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the Company
may pay interest at such rate as the Member paying such sum in
advance and the Directors agree upon. —

FORFEITURE AND LIEN.

21, If any Member fail to pay any call or instalment on or
before the day appointed for the payment of the same, the Directors
Taay at any time thereafter during such time as the call or
1rfstalment remains unpaid, serve a notice on such Member requiring
him to pay the same together with any interest that may have
accrued, and all expenses that may have been incurred by the
Company by reason of such non-payment.

22. The notice shall name a day (not being less than fourteen
days frf)m the date of the notice) and a place on and at which such
call or instalment and such interest and expenses as aforesaid are to

8¢
114
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be paid. The notice shall also state that in the event of non-payment
at or before the time and at the place appointed, tho shares in res-

pect: of which the call was made or instalment is payable will be
liable to be forfeited.

23. 1If the requisitions of any such notice as aforesaid are Muctieo

wob eanplied
not complied with, any shares in respect of which such notice has with, oy

been given may at any time thereafter, before payment of all calls Ei?féf!?a
or instalments, interest and expenses due in respect thereof, bo
forfeited by a Resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the

forfeited shaxes, and not actually paid hefore the forfeiture,

24,  Any shares so forfeited shall be deemed to be the property For rorfol(od
B0 )
of the Company, and the Direetors may sell, re-allot or otherwise oeomno tho

moperty of
dispose of the same in such manner as they think fit. }um‘confpm,

25. The Directors may at any time beiore any shares so for- Powerto
foited shall have been sold, re-allotted or - otherwise disposed of, forfoiture.
annul the forfeiture thereof wpon such conditions as they think fit.

26. Any Member whose shares have been forfeited shall, ﬂ:r'-:;r({a to
notwithstanding, be liable to pay, and shail forthwith pay to the withstanding.
Company all calls, instalments, interest and expenses owing upon,
or in respect of such shares at the time of forfeiture, together with
interest thereon from the time of forfeiture until payment at the rate
of £10 per cent. per annum, and the Divectors shall enforce the
payment of such moneys or any part thereof if they think.fit, but
shall not be under any obligation so to do. '

27. The Company shall have a first and paramount lien upon all Gompany’s

the shares (not being fully paid-up shares) registered in the name of wharca.
each Member (whepher solely or jointly with others) for his debts,
linhilities and engagements, solely or jointly with any other person to
or with the Compeny, whether the period for the payment, fulfilment
or d]scha.ro-e thereof shall have actually arrived or not, and no
equitable interest in any share shall be created except upon, the
footing and condition that clause 10 hereof is to have full effect.
Such lien shall e},tend to all dividends from time to time declared in
respect of such shares Unless otherwise agreed, the registration of a
transfer of shares shall operate as a waiver of the Compa,ny g lien (if
any) upon such shares.

28. Tor the purpgse of enforcing such lien the Directors may Asto N
Tin on
sell the shares subject thereto i in such manner as they think fit, but vy nlo,
no sale shall be made until notice in writing of the intention to sell
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[

chail have been served on such Mermber, his ezecators or adminis.
tratoes, and default sholl have been made by him or them in the
payment, fulfilment or discharge of such debrs, Habilivles or engage-
ents for seven days after such notice.

99, The net proceeds of any such sale shall te appiied in or
tawrards satisfaction of (he debts, liabilities or engagements, and the

residue {if ary) paid to such Member, his executors, administrators

or assigns.

36, Upon any sale after forfciture, or for enforcing a lien in
purperted exercise of the powers hereinbefore given, the Directors
rmay cause the name of the purchaser to be entered in the Register in
respect of the shares sold, and the purchaser shall not be bound to
sze to the regularity of the proceedings or o the application of the
purchase-money, and after his name has been eniered in the Register
7o respeet of such shares the velidity of the sale shall not be im-
peached. by any person, and the remedy of any person aggrieved by
tke sale shall be in damages only and against the Company exclusively.

TRANSFER AND TRANSMISSION OF SHARES

31. The insirument of fransier of any share shall be signed
both by the transferor and transieree, and the transferor shall be
deemed to remain the holder of sueh share umiil the name of the
transieree is entered in the Register in respect thereof.

37, The insfrement of iransfer of any share shall be in
writing in the usual common form, or in the following form, or as
near thersio as circwmstances will admit :—— .

I, , of

3

111

. in consideration of the
*“sum of £ paié to me b¥
(13 , Df
- {hereinafter called ° the
* transieree *}), do hereby iransier {o the iransierce the

* shares numbered in the underfaking
“ eglled * Denny, Mott & Dickson, Limited,” to hold unto the
* transferee, his executors, adminisirators and assigns. subject
** {o the several conditions on which I held the ssme immediately
* before the execuiion hereof, and I, the transferee, do hereby
“ azree to take the said shares subject to the conditions afaresaid.
** As witness our hands the day of 19 .

[ 4] r . s
Witness to the signature, &e.”

\a.
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33. Every instrument of transic
for registration,
transferred, and

r shall be left at the Office Transtortohe

. . . loft ot offica
accompanied by the certificato of the shares to be oud svidencs

to prove the title of the transferor or his right to transfer the shaves,
3¢. All instruments of transfer
be retained by the Company, but
Directors may decline to registe
the person depositing the same.

1 3 When
_wluch shall bs registered shall bramatera o
any Instrument of transfer which the be returned,

r, shall, on demand, be returned to

3. Afeenot exceeding s, 6d, may bo charged for each transfer, Foo on

transfor,
and shall, if required by the Directors, be paid before the registration
thereof.

36.  The Transfer Books and Register of Members may be closed When

Transfer
during such time as the Directors thinlk fit, not exceeding in the whole .Eg:m nud
30 days in each year. may ho

closed,

37. The executors or administrators of a deceased Member *rensmission

(not being one of several joint-holders) shall be the only persons P
recognised by the Company as having any title to the shaves registered

in the name of such Member, and in the case of the death of any one

or more of the joint-holders of any registered shares the survivors As tosar

vivorghip,
shall be the only persons recognised by the Company as having any
title to or interest in such shares.

38.  Any person becoming entitled to shares in congequence of ;‘;’Jﬁf;;;":{ﬂr
the death or bankruptcy of any Member upon producing such Sﬁﬁ?ﬁ-ﬁ?z“
evidence that he sustaing the character in respect of whieh he pro- Mombors.
poses to act under this clause, or of his title, as the Directors think
sufficient, may with the consent of the Directors (which they shall
not be under any obligation to give} be registered as a Member in
respect of such shares, or may, subject to the regulations as to
transfers herein contained, transfer such shares. This clause is
hereinafter referred to as * The Transmission Clause.”

39. Notwithstanding the provisions hereinbefore contained
no transfer of the Ordinary shares o be issued as fully paid in
accordance with the provisions of the Agreement mentioned or
referred to in clause 3 hereof shall, except in the case of- the death
of the holder and except transfers from one holder of Ordinary
shares to another holder of such shaves for the period of five years

computed from the registration of the Company, be registered by
the Company. :

INCREASE AND REDUCTION OF CAPITAL.

40. The Company may by Special Resolution from time to time ;I;"u‘:;“,,’gf,"

increase the capital by the creation of now shares, of such amount ay “ital
may be deemed expedient.

4

. . of title given.
such other evidence as the Company may require

e A
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DENKY, MOTT AND DICKSOX, LIMITED, 17

BORROWING POWERS,

46. The Direetors may from time to time at their discrotion Powerto
raise or borrow or secure the payment of any sum or sums of money b
for the pueposes of the Company; but so that the total omount so
borrowed shall not at any one time exceed one-half of ihe subseribed
capital for the time being of the Company.

47. 'The Dircctors may raise or scoure the repayment of snch Egualions o

moneys in such manner and upon such terms and conditions in all iy ke |
respeets as thoy think fit, and in particular by the isswe of debentures
or Debenture stock of the Comapany, charged upon all ox any part
of the property of the Company (both present and future), including
its uncalled capital for the time being.

43. Debentures, Dobenture stock, or other securities may be f‘n",:;‘f'ﬁﬁ,i“

. . " fgnabl

made assignable, free from any cquities .between the Company and ‘,‘fg‘elb;.;‘(‘,m“'
the porson to whom the same may be issued. equitics.

40. Any debentures, Debenturo stock, bonds, or obhor socurities Tssuent
. . . . . iscount, S,y
may bo issued at a discount, promium or otherwise, and with any or ity
. . . . . anel
apecial privileges as to redemption, surrender, drawings, allobment priviloges.

of shares, attending and voling abt and having the powers of
Members as respects General Me tings of the Company, appointment
of Directors and otherwise.

50. The Dircetors shall cause a proper Register to be kept of ﬁﬁ‘ﬁﬂ:ﬂfﬂf o

all mortgages and charges affecting the property of the Company.  bekept.

51. The Directors shall duly comply with the requivements of Jegiutration

the Companies Act, 1900, as regards mortgages and charges. 1000,

GENERAL MEETINGS.

52. The first General Meeting shall be held ab such time {not Fewrt
being less than one month or more than three months after the bo held:
vegistration of the Memorandum of Associgtion of the Company),

and at such place as the Directors may determine.

53. Subsequent General Meetings shall be called Ordinary ;’f“;’ggqm .

Meetings, and shall be held once ab least in the year 1906, and in every $oueral
subsequent year abt such time and place as may be prescribed by boheld.
the Company in General Meeting, or if no time or place is so pre-
seribed, at such time and place as may be determined by the

Directors.
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> PROCEEDINGS AT GENERAL MEETINGS.

Qrzmmmm,

60. The business of an Ordinary Mesiing shell be w neceive

and consider the profit and less secount and the balsace-sheef,
the reports of the Directors and of the Audiiers. to gt Imeemrs
and other officers in the place of thess reirimg by mmﬁ?n’
to declare dividends, snd te iransset any other business \1‘1}1011
under these presents ought to be transaeted ot anyw Ordinary Meeting.
All other business transacted st an Qrdinary Meeting, and alt busin_e N
transacted at an Extraordinary Meeting, shall be deemed special.

61. Xive Members personally present shall ke » querum for
& General Meeting, and no business shall ba transacted at any General
Meeting unless the quorum requisite be present a3 the commence-
ment of the business,

.

s

the
or |
afte
pres
be j
then
Chaj

Meet
such
case
the s
is no:
be a ¢
was ¢

6
the fir
of vot
poll, h
may b

64
case of
in any
or by
entitlec
represe:
Resoluf
lost or ;
effect: i
evidene
the votc

66.
manner
directs,
otherwis
tion of t

67.
of the M
to place,
other tha
adjournm



el W

vy

al

O%

he

nd
the

- of
nch

cive
eet,
Ors
tion,
‘hich
ting.
iness
acial.

n for
anerﬂxL
Lence-
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62. The Chairman of the Directors shall be entitled to take Qlairman of
the chair at every General Meeting; or if there be no Chairman, gtﬁfﬁéx
or if at any Meeting he shall not be present within 15 minutes
after the time appointed for holding such Meeting, the Members
present shall choose another Director as Chairman ; and if no Director
be present, or if all the Directors present decline to take the chair,
then the Members present shall choose one of their number o be
Chairman.

63. If within half an hour from the time appointed for the Wheu.ir .
Meeting a quorum i3 not present, the Meeting if convened upon pectont,

, s e ; . . Meoting to b
such requisition as aforesaid shall be dissolved, but in any other dissolvs und

case it shall stand adjourned to the same day in the next weok, at A‘;}}E’.‘,r‘,ﬁi 0
the same time and place, and if at sueh adjourned Meeting a quorum
is not present, any two Members who are personally present shall
be a quorum, and may transact the business for which the Meeting:

was colied.

64. Every question submitted to a Meeting shall be decided in jpy,
the first instance by a show-of hands, and in the case of an equality [t te
of votes, the Chairman shall, both on the show of hands and at the Meeting.
poll, have a casting vote in addition to the vote or votes to which he Custing vote,

may be entitled as a Member.

65. At any General Meeting, unless a poll is demanded in the What ik tn bo
case of a Speeial or Ixtraordinary Resolution by five Members and ey of

. . : - : o Resolution
in any other case by the Chairman, or by at least three Members, 2 ftes it

or by a Member or Members holding or representing by proxy, or 20 o,
entitled to vote in respect of at least one-tenth part of the capital
represented at the Meeting, a declaration by the Chairman that a
Resolution has been carried, or carried by a particular majority, or
lost or not carried by a particular majority, and an entry to that
effect in the book of proceedings of the Company shall be conclusive
evidence of the fact, without proof of the number or proportion of

the votes recorded in favour of or against such Resolution.

66. Ifa poll is demanded as aforesaid, it shall be taken in such g,
manner and at such time and place as the Chairman of the Meeting
directs, and either at once or affer an interval or adjournment or
otherwise, and the result of the poll shall be deemed to be the Resolu-
tion of the Meeting at which the poll was demanded.

67. The Chairman of a General Meeting may, with the consent rower to
of the Meeting, adjourn the same from time to time, and from place &%?&Tl
to place, but no business shall be transacted at any adjourned Meeting Hoecting.
other than the business left unfinished at the Meeting from which the
adjournment took place.

o
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Aoame Meeting without adjournment.

VvOTES OF MEMBERS.

Focnet =6, Every Member present in per.f?n cr by prox)j Elt'mﬂnlh,a;:i
gue vote for every share held by RBm., Neo Member; j;a:;?fenh ;::ﬁefn bér
proxy shall be entitled 10 vote on a show of hfmds xmei-; .-,uso ,- e
i3 a corporation present by @ proxy who 15 not e}; , ;m czi oL o
Company, in which case such proxy may vele on 108 SLow

a5 i he were a Member of the Company.

Foresin 71, Any person entiiled under the t-ransmiss.ion .clause tt;
et {ransfer any shares may vote ab any General' E’ﬁeetmg} d\:n r:sgjh
deai  thereof in the same manoer as if he were the rc—glst.‘cired 13;3;1 c!r d;)n o
Mestew.  ghares, provided that 48 hours at least before ﬂlt‘i time f ho tg e
3eeting at which he proposes to vote he.shall sa‘m,?f_v Fhe Dueclsl olr: ¢
his right to transfer such shares, unless the ,Dxremc.yrs s-ha ! aeb
previonsly admiited his right to vote at such Meeting in TESpe

thereof.

Foisthciera, 79, TWhere there are joint registered holders of any shares, ar};y
one of such persons may vote at any Meeking either pertaonall_v or ty
proxy in respect of such shares as if he were solely entitled t}lerg 0,
and if more than one of such joini-holders be present at any Meeting
personally or by proxy, thet one of the said persons whose name
stands first in the Register in respect of such shares shall alone 1.30
entitled to vote in respect thereof. Several executors or adminis-
trators of a deceased Member in whose name any shares stand shall
for the purposes of this clause be deemed joint-holders. o

Proxies pen- 73. Votes may be given either personally ot by proxy-. Th;

mitted. instrument appointing a proxy shall be in writing under the han
of the appointor or his attorney, or if such appointor is & corpomtl’ll)ln
under its common seal. No person shall be appointed a proxy W 0
is not a Member of the Company and qualified to vote, Sﬂf'e tnab' &
corporation being a Member of the Company may appoint as 1;15
proxy one of its officers, who may or may not be a Member of the
Company.
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T4. The instrement appointing a proxy and the power of Trosica to bo
atforney (if any) under which it is signed shall be deposited at the O%?E:u "
f'ie{zistered Office of the C'ompany not less than 48 hours before the

time for holding the steeting or adjeurned Meeting (as the case may*

he} at which the person nawed in such instrnment proposes o vote,

but no instrament appomting a proxy shall be valid after the expira-

tion of 12 months from the date of its exeountion.

75. A vote given in accordance with the terms of an instrument When voto by
. . ) K proxy vali
of proxy shall be valid notwithstanding the previous death of the fhomgh '

g . . authovit
prineipal, or revocation of tho proxy, or transfer of the share in Fohurity
respect of which the vote is given, unless an intimation in writing of

the death, revocation or transfer shall have been received at the Office

of the Company before the Meeting.

76. Every instrument of proxy, whether for a specified Form of
Meeting or otherwise, shall, as nearly as circumstances will admit be "™
in the form or to the effect following :—

¥ Denwvy, Morr AnD DIoksoN, LiMITED.
(13 I Of
, in the County of

“ being a Member of Denny, Mott and Dickson, Limited, hereby
“ appoint of
“or failing him
11 Of
 as my proxy to vote for me and on my behalf at the Ordinary
 (or Extraordinary, as the case may be) General Meeting of the
“ Company, to be held on the day of
“ and at any adjournment thereof,

** As witness my hand this

day of 7

77. No Member shall be entitled to be present or to vote on o Momber
any question, either personally or by proxy, or as proxy for another 33‘:.‘,]3;‘1::“
Member, at any General Meeting,. or upon a poll, or be reckoned in :‘;"g;’;;‘,};;“"
& quorum whilst any call shall be due and payable to the Company

in respect of any of the shares of such Member.

78. If and so long as the holder of any debenture or of DY Debenture
debenture stock shall, by the provisions under which such debenture 1331:1;‘:
or debenture stock shall have been issued, be entitled by virtue of the
holding thereof to all or any of the rights of Members as respects
notice of, attendance at and voting at General or other Meetings,
all the provisions herein contained in relation thereto with respect:
to Members shall, mutalis mutandis, apply to the holders of such
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debentures or debenture stock save that a holder shall not in respect
of his holding be entitled to vote as regards any Speeial cr Exin.
ordinary Resolution, unless he is also a Member of the Campany,

DIRECTODRS,

79. TUntil otherwise determined by a (lencral Meeting, the
number of the Directors shall not be less than four nor more than
eight.

80. The folluwing persuns shall be the first Direetors, namely :—

CrarLES IFREDERIC DENNY,
JamEes Dicrsox,

Joux THEODORE HORLEY,

Crmarres Epwarp Dunxy,

Frank Deradorrz Motr,

Murnorn SINCLAIR ALLAN,
Jouy Purvis DicKsox.

81. The Dircctors have power at any time or from time to time
to appoint any qualified person as a Dircctor either to fill a casunl
vacancy or as an addition to the Board, but so that the total number
of the Directors shall not at any time exceed the maximum number
fixed as above, but any Director so appointed shall hold office only
until the next following Ordinary General Meeting of the Company,
and shall then be eligible for re-election.

82, The qualification of every Dircctor shall be the holding of
either Preferred Ordinary or Ordinary shares or stock of the Company,
of the nominal value in the aggregate of £1,000. A first Director
may act before acquiring his qualifications, but shall in any case
acquire the same one month after his appointment.

83. The Directors shall be paid out of the funds of the Company,
by way of remuneration for their services, £1,000 per annum, or such
%arger sum as shall from time to time be determined by the Company
in General Meeting, and the same shall be divided among them in such
proportions and manner as the Directors by agreement may determine
and in defaul} of such determination equally, but with full power for
the Directors to exclude any Director fr.om participation therein
whilst he is in receipt of a separate salary as a Managing Director or
Manager of the Company, or otherwise employed by the Company-

84 The continuing Directors may act notwithstanding any

vautuding vacaney in their body,
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85  The office of Director shall be vacated—

(a) If he become bankrupt, or suspends payment, or
compounds with his ereditors ;

(8) If he be found lunatic or becomes of unsound
mind ;

{¢) If he cease to hold the required amount of shares
or stork to qualify him for office, or do not acquire the
same within one month after clection or appointment ;

(p) I he absent himself from the Meetings of the
Directors during a period of six ealendar months, without
special leave of absence from the Directors ;

(E) If by notice in writing to the Company he resigns
his office ;

(¥) If he carries on or is directly or indirectly engaged,
either alone or in partnership with, as agent for any other
person, persons or company, in the carrying on of any
business similar to or competing with the business of the
Company or any branch thereof, and the Directors pass a
Resolution that he should vacate office.

86. No Director shall be disqualified by his office from
contracting with the Company either as vewdor, purchaser or
otherwise; nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which
any Director shall be in any way interested be avoided, nor shall
any Dircotor so contracting or being so interested be liable to account
to the Company for any profit realized by any such contract or
arrangement by reason of such Director holding that office, or of
the fiduciary relations thereby established, but the nature of his
interest must be disclosed by him at the Meeting of the Directors
at which the contract or arrangement is determined on if his interest
then exists, or in any other case at the first Meeting of the Directors
after the acquisition of his interest; and no Director shall, as a
Director, vote in respect of any contract or arrangement in which
he is interested as aforesaid, and if he do vote his vote shall not be
counted ; but the provisions as to such disclosure and prohibition
shall not apply to the Agreement mentioned in clause 3 hereof, or
to any matters arising thereout, or to any contract by or on behalf
of the Company, to give to the Directors or any of them any security
by way of indemnity. A general notice that a Director is a member
of any specified firm or Company, and is to be regarded as interested

6
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93, The Company may by Extraordinary Resolution remove Fowerta
any Director before the expiration of his period of office, and may Direotors.
by Ordinary Resolution appoint another qualified person in bis
stead. The person so appointed shall hold office during such time

only as the Director in whose place he is appointed would have held
the same if he had not been removed.

94, No person, not being a retiving Director shall, unless el ko for
recommended by the Directors for election, bo eligible for election Hiesormur
to the office of Director at any General Meoting unless he or some 5 notice.
other Momber intending to propose him has at least 14 and not
more than 30 clear days before the Meeting left at the Office of the
Company a notice in writing under his hand signifying his candida-
ture for the office, or the intention of such Member to propose him.

MANAGING DIRECTORS. :

95. The Directors may from time to time appoint one or more Power to
of their body to be Managing Director or Managing Directors of the %%L”Ei;;?ng
Company, either for a fixed term or without any limitations as to the Precto™
period for which he or theyis or are to hold office, and may from
time to time remove or dismiss him or them from office, and appoint
another or others in his or their place or places. C

06. A Managing Director shall not while heo continues to lold What
that office be subject to retirement by rotation, and he shall not be %ﬂ;‘iﬂogf
saken into account in determining the rotation of retirement of ubjock to.
Directors, but he shall, subject to the provisions of any contract
between him and the Comypany, be subject to the same provisions
as to resignation and removal as the other Directors of the Company,
and if ho cease to hold the office of Director from any cause he shall,

ipso facto and immediately, cease to be a Managing Director.

7. The remuneration of a Managing Director shall from jonupers:

time to time be fixed by the Directors or by, the Company in Gleneral Manusing

Direclor,
Meeting, and may be by way of salary or commission, or partici-

pation in profits, or by any or all of those modes.

. . . Powers and
98. The Directors may from time to time entrust to, and e

confer upon a Managing Director for the time being, such of the Jisens
powers exercisable under these presents by the Directors as they may
think fit; and may confer such powers for such time, and to be
exercised for such objects and purposes, and upon such terms and

conditions, and with such restrictions as they think expedient ; and

e e e

o r——
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they may confer such powers either gollaterally with or 14 the
exclusion of and substitution for all or any of the powers of the
Pirectors in that bebalf ; and may from fime to itime revoke, with

draw, eter or vary all or any of such powers.

PROCEEDINGS OF DIRECTORS.

98, The Direciors may meet together for the despatch of
business, adjourn and otherwise regulate their Meetings as they
think fit, and may determine the quorum necessary for the irans-
action of business. TUntil otherwise determined, three Directors
shall form a quornm. Two Directors may at any iime, and the
Secretary upon the reguesi of any two Directors shall. convene &
Norzmizets Meeting of the Directors. A Director whilst out of the United

Prizeeiy

stend Kingdom shall not be entiiled o notice of any such Meeting.

Dot 100. Questions arising at any Meeting of Directors shall be
st % ralert - -
decided by a majority of voies, and in case of an equality of votes
the Chairman shall have a second or casting vote.
Cretmeas 181, Ths said Charles Frederic Denny, whilst a Director, shall
L OF L vhy )

Clamzs,  be entitled {o be the Chairman at each Meeting of the Directors
which he attends, but otherwise the Directors may elect a Chairman
and theyr may also elect a Deputy-Chairman of their Meetings, and
determine the period for which they are to hold office, and i such
officers are not elected, or if at any Meeting neither be present ab
the time appointed for holding the same, the Directors present shall
choose some one of their number to be Chairman of such Meeting.

ze‘;;;‘ 102. A Meeting of the Direciors for the time being ab whicl
& quorum is present shall be competent to exercise all or avy of
the authorities, powers and discretions, by or under regulations of

the Company for the Hime being vested in or exercisable by the
Directors generally.

163. The Directors may delegate any of their powers to Com-
riittees consisting of such member or menbers of their body as they
think £t Any Committee so formod shall, in the exercise of the
powers 50 delegated, conform to any regulations that may from time
to time be imposed on it by the Dircctors.

Pr ER N nea

5 Crome 10+ The Meetings and proceedings of any such Commitiee,

WIteen ~
GRSFLAug of two or more Members, shall be governed by the pro-

visions herein contained for regulating the Moctings and proceedings

2

LR

of the |
not sup
last pre

105
Commit
notwith:
some de
aforesaic
as if eve
be a Diz

106.
books pr:

7

a

and any s
Company,
Meeting, o
be receival
mintes.

107.
be vested
POWeErs anc
them, may
as may be



~3

U‘

o
20
[ F"q

i

N E A
(

55, Ttk

ot £
Taren of
&z they
¥ trapse
I¥rortor
- and the
TILVEDS &
i~ fﬁib&d
o

; shall be
- ol votes

cror, shall
Directors
Chairman
s, and
nd if such
present ab
gzent shall

\eeting.

> at whicht
h@r any of
aiations of
ye by the

rs to Cora~
Ld}. as they
cise of the
- from time

Yonumittees
v the pro-
yroceedings
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£

of the Directors so far as the same are applicable thereto, and are

not superseded ky any regulations made by the Directors under the
last preceding clause.

' 195. All acts done at any Meeting of the Directors or of a .
Comr.mttee ot: Directors, or by any person acting as a Dircotor, shall, o 8:}23‘;1‘\?::-;;
notwwhstand'lng that it shell afterwards boe discovored that there was ::;H:Ist]::::(.lin;:
some defect in the appointment of

‘ such Director or person acting as f}ﬁ;‘:‘"i;iﬂ?.om.
aforesaid, or that they or any of them were disqualified, be as valid **

as if every such person had been duly appointed and was qualified to

be a Director.

When acru

MINUTES.

106. The Directors shall cause minutes to be duly entered in f‘tffl‘[‘l‘;f“ to be
books provided for the purpese—

Of all appointments of officers ;

Of the names of the Directors present at each Meeting
of the Directors;

Of all orders made by the Directors ;

Of 21l Resolutions and proceedings of General Meotings,
and of Meetings of the Direétors ;

and any such minutes of any Meeting of the Directors, or of the
Company, if purporting to be signed by the Chairman of such
Meeting, or by the Chairman of the next succeeding Meeting, shall
be receivable as primd facie evidence of the matters stated in such
minutes.

POWERS OF DIRECTORS.

107. The management of the business, of the Company shall Jenerd

be vested in the Directors, and the Directors, in addition to the S(mr:lﬂ;:f
powers and authorities by these presents expressly conferred upon Directors,
them, may exercise all such powers and do all such acts and things

as may be exercised or done by the Compzi.ny, and are not hereby

7
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or by Statute directed or required to be exercised or done by the
Company in General Meeting, but subject nevertheless to the
provisions of the Statutes and of these presents, and to auy
regulations from time to time made by the Company in General
Meeting, provided that no such regulation shall invalidete any
prior act of the Directors whichk would have been valid if such

regulation had not been made.

108, Without prejudice to the general powers conferred by
the last preceding clause, and so as not in any way to limit or
restrict those powers, and without prejudice to the other powers
conferred by these presents, it is hereby expressly declared that the
Directors shall have the following powers, that is*to say, power—

(1) To pay the costs, charges and expenses preliminary
and incidental to the promotion, formation, establishment
and registration of the Company, and to pay brokerage in
raspect of shares subseribed for through brokers.

(2) To purchase or otherwise acquire for the Company
any property, rights or privileges which the Company is
authorized to acquire, at or for such price or consideration
and generally on such terms and conditions as they think fit.

(3) At their discretion fo pay for any property, rights
or privileges acquired by or services rendered to the
Company, either wholly or partially in cash or in shares, or
in bonds, debentures, debenture stock or other securities of
the Company, and any such shares may be issued either as
fully paid up or with such amount credited as paid up
thereon as may be agreed upon, and any such bonds,

debentures, debenture stock or other securities may be’

either specifically charged upon all or any part of the
property of the Company and its uncalled capital or not
so charged.

(4) To secure the fulfilment of any contracts or
engagements entered into by the Company by mortgage or
charge of all or any of the property of the Company and
its unpaid capital for the time being, or in such other
manner as they may think fit.

‘ (5) To appoint, and at their discretion remove or
suspend such managers, secretaries, officers, clerks, agents
and servants for permanent, temporary or special services
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as f:hey nzay from time to time think fit, and to determine
thelg duties and powers, and fix their salarjes or emolu-
ments, and to Tequre seeurity in such nstances and to
such amount, as they think fis,

{6) To accept from any Member,
conditions as shal} be agreed
stock or any part thereof,

on such ferms and Toaccopt
) . surrender
» & surrender of his shares or of sharey,

(7) To appoint any porson or persons (whether incor- To nppoint
porated or not incorporated) to accept and hold in trust Trostees.
for the Company any property belonging to the Company
or in which it is interested, or for any other purposes, and
to execute and do all such deeds and things as may be

requisite in relation to any such trust, and to provide for
the remuneration of such Trustees,

(8) To institute, conduct, defena, compound or 1ofrine
abandon any legal proceedings by and against the Clom- netions, e,
bany or its officers, or otherwise concerning the affairs
of the Company, and also to compound and allow time
for payment or satisfaction of any debts due and of any

claims or demands by or against the Company,

(9) To make and give receipts, releases and other dis- To givo
charges for money payable to the Company and for the ~-°"™
claims and demands of the Company.

(10) To determ_ine who shall be entitled to sign on the Lo E,Tﬂf.:i’;',’
Company’s behalf bills, notes, receipts, acceptances, en- &e.
dorsements, cheques, releases, contracts and documents on
behalf of the Company.

(11) To execute in the name and on behalf ‘of th‘fa 'lf; g}:; o
Company in favour of any Director or other person who may indomity.
incur, or be about to incur, any. personal liab.lity fo;' the
benefit of the Company, such mortgages of the Company’s
property (present and future) as they think fit, and any
such mortgage may contain a power of sale, and such other

powers, covenants and provisions ag shall be agreed on.

(12) To give to any officer or other person employed ;I)'grgei;c;ngen'
by the Company a commission on the p'roﬁts of any
particular business or transaction, or a share. in the general
profits of the Company, and such commiss'mn or share of
profits shall be treated as part of the working expenses of
the Company.
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(13} Before recommending any dividend to seb aside
out of the profits of the Company such sums as they think
properus & reservo fund to meet contingencies, or for equal-
{sing dividends, or for ropairing, improving and maintaining
any of the propegty of the Company, and for other purposes
as the Directors shall in their absolute diseretion think
conducive to the interests of the Company, and (subject
to clause 4 hereof) to invest the soveral sums so set aside
upon such investments as they may think fit, and from
time to time deal with and vary such investments, and
dispose of all or any part thereof for the benofit of the
Company, and to divide the reserve fund into such special
funds as they think fit, and to employ the reserve fund or
any part thereof in the business of the Company, and that
without being bound to keep the same separate irom the
other assets.

(14) TFrom time to time to malke, vary and repeal bye-
laws for the regulation of the business of the Company,
its officers and servants,

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

THE SFAL.

108. The Directors shall provide for the safe custody of the
cgal, and the seal shall never be used except by the authority of the
Directors or 2 Committee of the Directors, and in the presence of two
Directors at the least, who shall sign every instrument to which the
seal is affixed, and every such instrument shall be countersigned by
the Secretary or some other person appointed by the Directors.

CHEQUES, BILLS, &c., AND CASH.

110. Al cheques, bills of exchange, promissory notes, bankers’
drafts, post office orders, bills of lading and other negotiable
or transferable instruments in relation to the operations and tran-
sactions of the Company shall be respectively drawn, accepted,
indorsed, issued or otherwise dealt with by such person or
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be retained by the
Company, and (except where otherwise provided by any Resolution

of the Direct.ors) all sums of oash received by the Company shal]
be placed with op paid wnto the Banlkers of the Company to the

credit of the Company so soon a8 conveniently may he after the
receipt thereof,

DIVIDENDS,

1l Subject as aforesaid the profits of the Company of ench of liention
year which it shall from time to time be determined to distribute by '
way of dividend shall be applied in accordance witlh, the provisions
of the Memorandum of Association,

112.  Nevertheless where capital is paid up on any shares in 2‘1?51‘;{,521“.""
advance of ealls, or of the due datos of payment, upon the footing D
R . . vaneo #nel

that the same shall ctarry interest, such capital shall not, whilst corrying

. . . .. s intorest,
carrying interest, confer a right to participate in profits,

113. The Company in General Meeting may declare a dividend Dro(til.m:&ttl'u;l
. L¢3 1 ",
to be paid to the Members according to their rights and interests in &
the profits,

114. No larger dividend shall be declared than is recom- i’fiﬂ‘ﬁgﬁ‘;:uf

mended by the Directors, but the Company in General Meeting may dividends,
declare a smaller dividend.

115. No dividend shall be payable except out of the profits of Dirdend o

s e . . be paid ont
the Company, and no dividend shall carry interest as against the of profs onty
- ond no
Company. . curry

intervat,

116. The declaration of the Directors as to the amount of the What to be

deemud not

profits of the Company shall be vonclusive. profits,

117. The Directors may from time to time pay to the Members Intorim,
on account of the next forthcoming dividend such intorim dividends

ag in their judgment the position of the Company justifies.

118. The Directors may retain any djvidtends on which t.he Dotta may
Company has a lien, and may apply the same in or towards sai';ts-
faction of the debbs, liabiiitics or engagements in respect of which,
the lien exista.
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Power to 119. The Directors may retain the dividends payable wpon |

rotain

dividondson  ohares in Tespect of which any person is under the transmission

gecewsed or glauge ontitled to become a Member, or which any person under
wnkrap . .
Mewhers.  that clause is entitled to transfer, until such person shall become

a Member in respect of such shares, or shall duly transfer the
same.

j’;ii:igﬁg&g';s 120. Tn case several persons are rogistered as the joint-holders
of any share, any one of such porsons may give effectual receipts for
all dividends and payments on account of dividends in respect of
such share.

?:mim no 121. A transfor of shares shall not pass the right to any
dicidends  dividend declaredt thereon before the registration of the transfer.
:'f:;figfmtion. .
Notico of 122. Notice of the declaration of any dividend, whether interim
dividend. or otherwise, shall be given to the holders of registered sharves in
manner hereinafter provided.
Dividonds 123, TUnless otherwise directed, any dividend may be paid by
paynble by .
postd cheque or warrant sent through the post to the registered address of
chanes the Member or person entitled, or in case of joint-holders to that one of
thom first named in the Register in respect of the joint holding,
Livery such cheque shall be made payable to the order of the person
to whom it is sent, and shall be sent at the risk of such person.
ACCOUNTS. '
Seconnts to 124, The Directors shall cause true accounts to he kept of

the sums of money received and expended by the Company, and
the matters in respect of which such receipt and expenditure takes
place, and of the assets, credits, and liabilities of the Company
The books of account shall be kept at the Registered Office of the
Company, or at such other place or places as the Directors think fit.

Taanccion by 125.  The Directors shall from time to time determine whether
and to what? extent, and at what times and places, and under what
conditions or regulations the accounts and books of the Company, or
any of them, shall be open to the inspection of the Members, and no
Member shall have any right of inspecting any account or book or
document of the Company, except as conferred by Statute, or

authorized by the Ditectors, or by a Resolution of the Company
in Gieneral Meeting,
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ble 1por | 126, At each Ordinary Meeting the Directors shall lay before Aevountaud
nemission, the Company a profit and loss account, and a balance-sheet cone s
o under taining a summary of the property and liabilities of the Company,

P Become made up to 2 date not more than six months before the Meoting

nsfer the from the time when the last preceding account and balance-shees

were made, or in the case of the first acoount and balance-sheot,
from the incorporation of the Company.,

it-holders.
ceipts f°7~"’ ) 127.  Bvery suoh balance-sheet shall be accompanied by a report Annual
espoct of of the Directors as to the state and condition of the Company, and as Diestors
to the amount (if any) which they recommend to be paid out of the
profits by way of dividend to the Members, and the amount (if any)
t to any which they propose to earry to tho reserve fund, according to the
sfer. provisions in that bohalf hereinbefore contained, and the account,
report and balance-sheet shall be signed by two Directors and
r interim countersigned by the Secretary.
shares in
128. Seven days before the General Meeting at which such When copies
balance-sheet is to be produced g printed copy thereof, and of the 1o Mombars.
paid by report, shall be served on each of the Registered Holders of shares
dclresy of or stock, in the manner in which such notices are hereinafter directed
10t one of to bo served, and two copies of each of these documents shall at the
 holding, sume time be forwarded to the Secretary of the Share and Loan
16 person Department, Stock Exchange, London.
SO1L,
AUDIT.

129. Once at least in the year 1906 and in every subsequent Jocount Lo
year, the accounts of the Compaiy. shall be examined, and the ausnally.
correctness of the profit and loss account and balance-sheot ascer-
tained by one or more Auditor or Auditors.

kept of

oy, and 130. Messts. Cooper Brothers & Co., shall be the first Auditors, 4vdiwrs.
re takes : subsoquent Auditors shall be appointed by the Conjany at the
Jompany Ordinary Meeting in each year. The remunmeration of the first

e of the Auditors shaill be fixed by the Directors, and of subsequent
think fit.: Auditors shall be fixed by the Company in General Meeting. Any
Auditor quitting office shall be eligible for re-election. The

“whether Auditors may be Members of the Company, but no person shall be

der whab cligible as an Auditor who is interested otherwise tha:n as a Member
pany, oI of the Company in any transaction thereof, and no Director or other

, and no officer shall be eligible during his continuance in office.

- book or

vwute, or 131. If any casual vacancy occurs in the office of Auditor, the S:L‘-::ly.
‘ompany

Directors shall forthwith fill up the same.

e

e e r—— e o vt e e—— == 4 7

P



SRR

e e =

PO

ey R, e e

Auilitars 12
rLpert on
peeint and
halanee.
Bhiuft,

Inspeetion of
huoks 1w
Aunditors.

When
adiounty to
ba decmed
finally
sartled.

How netices
to be szrved
o Members,

Members
rigent
whroad,

Nutice wlicra
uy address,

When notice
may be given
by ndverticss
wment.

24 ARTICLES OF ASSOCIATION OF -
) ¥

132, The Auditors shall be supplied with copies of the profit
and loss account and balance-shest intended to be laid before the
Company in General Meeting seven days at least before the Meeting
to which the same are to be submitted, ard it shall be their duty to
examine the same with the accounts and vouchers relating thereto
and to roport thereon, but the Auditors may dispense with the pro-
duction of vouchers for any dishursement certified by two or more
Directors to have been made in the interests of the Company,
whether or not in discharge of a legal ubligation of the Company.

133. The Auditors shall at all reasonable times have aceess
to the books and accounts of the Company, and they may in
relation thereto examine the Directors or other officers of the
Company.

134. Every account of the Directors when audited and approved
by a General Meeting shall he conclusive, except as regards any error
discovered therein within three months next after the approval
thereof. Whenever any such error is discovered within that period,
the account shall forthwith be corrected and thenceforth shall be
conclusive.

NOTICES.

135. A notice may be served by the Company upon any
Member, either personally or by sending it through the post in a
prepaid letter, envelope or wrapper addressed to such Member ot
his registered place of address.

136. Each holder of registered shares whose registered place of
address is not in the United Kingdom may from time to time notify
in writing to the Company an address in the United Kingdom which

shall be deemed his registored Place of address within the meaning
of the last preceding clause.

137, As regards those Members who have no registered place of
address, a notice posted up in the Office shall he deemed to be well
served on them at the expiration of 24 hours after it is so posted
up.

138. Any votice required to be giver by the Company to the
Members, or any of them, and not expressly provided for by these

presents, shall be sufficiently, given if givenn by advertisement
wserted onee in two Londor daily newspapers.
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139. Al notices shall, with respect to any registered shares or Notice ta
of debentures or debenture stock to which persons are j oi:ltiy entitled felkteliers
be given to whichever of such persons is named first in the Register’
and notico so given shall be sufficient notice to all the holders oE
such shares.

140. Any notice sent by post shall be deemed to have been Whon uotics
served on the day following that on which the letter, envelope or Behed to
wrapper containing the same is posted, and in proving such service be sorved.
it shall be sufficient to prove that tho letter, envelope or wrapper
containing the notice was properly sddressed and put into the poss

office,

141. Where a given numbecr of days’ notice, or notice How tiunn fo

. . . . . ho counted,
oxtending over any other period is required to be given, the day of
service shall, unless it is otherwise provided, be counted in such

number of days or other period.

142. The signature to any notice to be given by the Company signaturos
may be written or printed.
¢

WINDING UP.

143. If the Company shall be wound up (whether voluntarily Distribution
or otherwise), the Liquidators may, with the sanction of an Extra- e
ordinary Resolution, divide among the contributories in specie any
part of the assets of the Company, and may with the like sanction
vest any part of the assets of the Company in trustees, upon such
trusts for the benefit of the contributories as the Liquidators with
the like sanction shall think fit; and if thought expedient any such
divisions may be otherwise than in accordance with the legal
rights of the contributories of the Company, and in particular any
class may be given preferential or special rights, or may b(la excludef\d
altogether or in part; bub in case any division otherwise than in
accordance with such legal rights shall be determined on, ony con-
tributory who shall be préjudiced thercby shall have a righi", of dissent
and ancillary rights as if such determination were @ Special Resolu-
tion passed pursuant to section 161 of the Companies Act, 1862.

_ ‘nding- : mpany in servico of
1d4. In the cvent of a winding-up of the Company ﬁg;:me‘; by

Member of the Company who is not for the $ime Liuidators
d within 14 days after the passing ggrgf‘f]f‘befﬂ
the Company voluntarily, or
pany,

9

England, every
being in England shall be boun
of an effective Resolution to wind up .
after the making of an order for the winding up of the Com

for Compuny,
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to.gerve notice in writing on the Company appoihtihg soms’

householder in London upon whom all summonses, notices,
processes, orders and judgments, in relation fo or under the
winding-up of the Company may be served; and in default of such
nomination, the liquidators of the Company shall be at liberty on
behalf of such Member to appoint some such person, and service
upon any such appointee, whether appointed by the Member or
the liguidators, shall be deemed to be good service on such Member
for all purposes, and where the liquidators make any such appoint-
ment they shall, with all convenient speed, give notice thereof to
such Member by advertisement in the * Times” newspaper, or by a
registered letter sent through the post, and addressed to such
Member at his address as mentioned in the Register of Members of
the Company, and such notice shall be deemed to be served on the
day following that on which the advertisement appears or the letter
is posted.

INDEMNITY AND RESPONSIBILITY.

145. Every Director, Manager, Secretary and other officer or
servant of the Company shall be indemnified by the Company against,
and it shall be the duty of the Directors out of the funds of the
Company to pay all costs, losses and expenses which any such officer
or servant may incur or become liable to by reason of any contract
entered into or act or deed done by him as such officer or servant, or
in any way in the discharge of his duties, including travelling
expenses.

146. No Director or other officer of the Company shall be
liable for the acts, receipts, neglects or defaults of any other Director
or officer, or for joining in any receipb or other act for conformity,
or for any loss or expense happening to the Company through the
insifficiency or deficiency of title to any properby acquired by
order of the Dircctors for or onjbehalf of the Company, or for
the insufficieney 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 bankruptey, insolvency or tortious ach of
any person with whom any moneys, securities or effects shall be

deposited, or for any loss or damage ocoasioned by any error of .

judgment or oversight on his part, or for any other loss, damage or
misfortune whatever which shall happen in the execution of the duties

of his office, or in rclation thereto, unless the same happen through
his’ own dishonesty.

Witnes
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Dated this/f " day of/Mu«?l_%ﬁ- oo

- Witness to the above Signatures—
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is this day Incorporated under the Companies’ Acts, 1862 to 1900, and that the Company is
Limited,

Given under my hand at London this.’

" A
One Thousand Nine Hundred a,nd_[@%(‘/;

Fees and Deed Stamps .E/‘?gﬁ i / # (5 Aﬁ—/
70 1) ¢ O o

Stamp Duty on (apital £. &/

LRegistrar of Joint Stock Companies.
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