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Company, Limited,
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This statemont should be signed by an Officer of the Company,
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GREENWOOD & BA’F/

1. The name of the Company is © UnEnxwoop & BaTLey, Loiren.” v o

s 9. The Registered Office of the Company will be gituated in England. , ) {‘I
B 8. The objects for which the Company is established aro - Y
(a.) To purchase or otherwise acquire the business of Engineors * ° , :
and Machine Makers now carried on ab the Albion Works and -~ Yy
elsewhero 1o Liceds, in the West Riding of Yorkshire, by ;
Messrs. John Batley, George Greenwood, Arthur Greenwood; 7 g
’ Henry Greenwood, and John IHenry Wurtzburg, under the
firm of © CGreenwood & Batley,” with the land, wharves,
worlshops, sheds, aud other btiildiligs, power cranes,
hoigts, machinery, plant, stock, apparatus, ‘and othei pro-
g porties connected with the business, and also the goodwill of
the said business and the benefit of all pending contracts
' and the stock-in-trade theveof, together with the patents, and
. other rights and privileges releting to the said business, and
to carry on, work, and develop the business so aequired, to
adopt and earry into effect two agrecments, both dated the . .,
5th day of J uly, 1888, one made bebween John Batley, of '
1, Elvaston Place, in the County of Middlesex, and George
" Greonwood, Arthur Greenwood. Henry Greenwood, and John
o Henry Wurtzburg, all of Leeds, in the County of York, of
‘f' tha ono 1)&1'15, and John ‘Laylor, of Huddersfield, in the same
el . County of Youk, Gentleman (ns Trustce for and on behalf
' of the Company), of the otirer part : and the other agroement o o
mude botwoeen the said George Greenwood, of the firgt paxt, - }'\!
the said Arthur Greenweod, and the said Homyy Greenwood, -
, of the third part, the said John Hemry Wurtzburg, of the . N
s S fourth part; and the said Jokm Taylor (as Trustes for and on '
’ < hehalf of the Company), of the 1ith part, with power to the
Directors to consent to any modification of the texms of swel :
agreements, either before or after the excention thereof. ) !
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(b.)

i

{e)

(&)

v

Mo carry on in the United Kingdom and elgewhere the trade or
business of Mechanienl, Hydreulic, Blectrical, and General
Engineexs ; Machine, Ingine, and Tool Makers, Tron and
Brags Founders, Metal Workers, Millwrights, Boiler Makers,
Stoel  Converbers, Colliery Owners, Metallurgists, Manu-
facturing Chemists, ghipbuilders, and  Shipowners, and
Carriers by land ox waker; and to buy, sedl, manufactare, repair,
convert, let on hire, and deal in Machinery, Apparatus for
making Machinery, Rolling Stock, Sreamers, Ships, Iron,
Steel, Motals, Motal Implements, Mool:, TTensils, gnd Plant
and conveniences of all kinds.

To earry on in the United Kingdom and clsewhere the trade
or business of Manufacturers and Dealers in Ordnance of all
kinds including iu the torm Ordnance all kinds of Cannon
Machine and other Guns, Torpedoes, Arms, and Weapons for
Military, Naval, Sporting, or other purposes, all kinds of
Ammunition, Gunpowder, and other explostves, Shots,
Bullets, Cartridges, Percussion Caps, Ball, Shell, Fuazes, of
other missiles or explosives for Wailike, Sporting, or other
purposes, and all Cases, Carriages, Tittings, or other things,
and to purchase, soll, deal in, adoph and use ony ordnance,
whether manufactured by the Company or not, and to mana-
fpcture, purchase, adopt, prepare, Use, sell, or otherwise deal
in ‘any maberials, machinery, apparatus, appliances, articles,
or things requared for or in conncetion with or ineidental to
the manufactare, use, purchase, sale, prepamtion, working,

or adaptation of or other dealing in ordnance oY the packings

stornge, fixing, carriage, or digposition thereof.

To apply fox and acquire any patents, inventions, brevebs
'invention, coneessions, and tho like conferring (2 exclusive,
or non-exclusive or limited right to use, and any seeret, or
other information 28 o any invention or Process whiely iy
seern capable of baing used for any of the purpases of m;:
(Company, 0r the acquisition of which may scem caleutated
%h;gcﬂy or indircetly to benefib this Company, or any rights
sd interesls therein, snd to use, exercise, d¢ Yop, grant
licenses in respect of or otherwise lurn to account v
property, rights, and information so aequived.
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(e) Lo purehase or atherwise aequire and undertake all or any part
of the Dusiness property and linbilities of any person or
(ompany earrying on any pusiness whieh this Company is
quthorised to earry on or possessed of property available for
the purposes of the Company.

& o (f.) "o construct, cwxry oub, maintain, improve, manage, work,
control, and superintend any roads, ways, {TAmMways, railway
hranches, or sidings, steamers, ghips, wharves, manufactories,
piers, hydraulic works, factories, wirchouses, electric works,
shaps, stores, and othor works and conveniences which may
seem divectly or indirectly conducive to any of the Company's

- ~ objects, and to contribute to subsidise or otherwise assist or
ke port in any sueh operations, -

g

» (g.)- To onter into any arrangements with any Governments or
» authorities supreme, municipal, local or otherwise, and to
obtain from any such CGovermment Or suthorities all rights,
‘ s concessions, and privileges which the Company may thinlk it
: desirable to obtain and to carry out, exercise and comply with

any such arrangements, rights, privileges, and concessions.

(h.) o enter into partnership or into any arrangement for sharing

. profits, union ‘of interest, reciprocal concession, or co-opera-

tion, or otherwise with any person ox Company carrying on

or about to coxry on or nndertake any business or transaction

& & which this Compavy is autborise o carry on or undertake,

or any business or trensaction capable of being conducted 80

as divectly or indirectly to benefit this Company, and to take

_or olhexwise acquire and hold shares or gtock in or securities

of, and to subsidise or otherwise assist any such Company,

and to sell, hold, re-issue with or withoup guarantes, or
otherwise deal with such shares ox securities. h

(1) Generally purchase, iake on lease, or in excliange, hire, or

' otherwise acquive any real or personal property, and any

7] vt o rights or privilegos which thp Company may think necessary
© ﬂ or convenient for the purposes of ils business, and capable

- L of being properly denlt with in connection with.any of the
: Company’s objocts or rights for the time being, and ia

particnlar any land, buildings,” easements, licences, patonts,

e . machinery, ships, barges, rolling-stock, plant, and stock-in-

@ T trade.
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ij) 'Po uid in the establishment and supporb of Associutions or
Tustitutions caleulated to benefib persons employed by tho
Company or haviag doalings with the Compauy, aud fo
gubseribe money for charitable or benevolent purposes.

(). Mo sell the undertaking of the Company o any part thercof

~ for such consideration as the Company may think fit, rind in

particular for shares, debentures, or gecuritics of any othor

* Company having objects altogather ov in part similar to those
of this Company.

a (l:)l "o promote any ather Company for the purpose of nequiting all

or any of the property, rights, and liabilities of this Company,
or for any other purpose which may seem directly or in-
divectly ealculated to benefit this Company.

(m:) To invest- and deal with the moneys of the Company nob
o immediately required, wpon such securities and in such
..« mauner.ag Imay from time to time be desermine&,_and to
Cow yemunerste any person or persons for geryicc.. rendered or to
be rendered in placing any ghares or secuvities of the Com-
pany, or in or about the formation and establishment of the
Company, or in negotiating Yor and obtaining ordevs for the
Company ox otherwiss. \

(n.) 'fo adyanee o lend money to suck poxsons and on such terms
' a8 may be deemed expedient,and in particnlar to customers and

attie 1 peISODS piving dealings with the Cowpany, and to guarantee
¢ ire e the performance of contracts by customers or persons having
~uo " gealings with the Company, to receive woney on deposit ab

interest or otherwise, and gonerally to trangact and under-

take any business or operation commonly undertaken by

pankers, capitalists, or fingnciers, which may secm directly
“w orindirectly conducive to any of the Company’s objects.

(0.) To apply for and obtain any Acts of Parlinment or other -

Lgislative or Governmental decrees Or authiorisetion, as well
at home as abroad, which may seem divectly or indirectly
condueive to any of these objects. - .

] "‘(: w
e

y - o -




—

L, -

\ ‘)iﬁ‘q‘

wwwww

(g9

{r)

(s.)

To do all vy any of the above things cither as principals,
pgents, truslacs, contractors, or wtherwise, and either alone
or in conjunetion with others, and cither by or through
agents, gub-contractors, sub-companies,  trustees, Or
othervngre.

"o borrow or raise monoy in guell manner as the Company
ghall think fi, in particular by the issue of deboutures ov
dobenture stock, and so that &ny guch debentures or deben-
ture stock may be secured on the imdertaking and property,
present and future, of the Company, or sny par thereof,
including, if thought b, uncalled capitel, and may Dbe
perpetual or tovminable, and may be to bearer or otherwise.

To sell, improve, manage, develop, lease, mortgage, dispose of,
turn to account, or otherwise deal with sil or any of the
property and rights of the Company, including its uncalled

capital.

To do all such other things as are incidental or conducive to
‘the attainment of the above objects, and so that the word
{« Qompany " in this clause chall be deemed to include auy
- paxtnership, Socitte Anonyme or other body of persons,
whether incorporatedor no incorporated, orwhether domiciled
or constituted in the United Kingdom or elsewhere.

4. 'The labiiity of the Members is limitad.

5. Tho capital of the Company is £400,000, divided into 14,000 seven

or cent. cumulative proference shares of £10 enck, and 926,000 ordinary
shares of £10 each, with power to increase, and the shares of which the
capital of the Company shall from time o time consist other than the
preference shares above mentioned way be divided into different classes

with such preferences, prionities, restrictions or 8p

ecial incidents as may be

attached, thereto by orin accordance with the regulations of the Company.
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W13, the several persons whose upmes md addresses Rre gubscribed ave
dosivous of being formed into n Company in pursuance of this Memomndum
of Association, and wo respeetively agree to tako the number of shares in
the capital of tho Company set opposite to ouv respeetive namos.

f=c

No. of Shares

Nemes, Addrosges and Doscriptions of Subseribers, taken by eich
Subgeriber,
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Dated this M&/K day of Jﬁwi} , 1888,

o Witness to the ‘Swnatules of -a/éfwr%’;«-xﬂ.aw, ﬂwf_e,
¢g I’Ln A/ /;c(’(’x:/4 v‘a-&/ v-/c"tér& ﬁ@rx}f/ /7-;01/%@7
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Limited, is Tncorporated under the Companies’ Acts, 1862 to 1886, as o Limited

1

Compeny, tlﬁs/w o _dayof . MM e

; One thousand:eight hundred and cigh'ty;‘{_eaaﬁi/gé: “ .

.....

. %’ %f?’/@ i’ lwr/z.xfrar of Joint Stock Companies.

Certificate of Incorporation veceived by t—

Date ,;///,__" y
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COMPANY LIMITED BY SHARES.

Mrticles of Blssoctation ., |

Or

GREENWOOD & BATLEY, LIMITED.
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PRELIMINARY.

1. The Articles of Table A of * The Companies’ Act, 1862,"
shall not apply, and d thereof the following shall be the regulations

of the Company.

9. Tn these presents, unless there bo something in the subject

or contex} inconsistent therowith : «

v Specinl Resolution " and * Bxtraordinary Resolution™ have the
menuings assigned thereto rospectively by ©The Companies’

Act, 16402 " (Sections 51 and 129).
«Pho Office ™ means the registered office for the time being of the
Company-
» segus the register of members &0 be kept, pur-

¢ 1Phe Regisler’
25 of ¢ The Companies' Act, 1862."

snant to Seetion

« Month " means calendar montl

ritten or printed, or partly written and partly

s In Writing ' means W
the singular aumber only, include

printed,  Words importing
the plural nuntbers, and wiee versd.

Words importing the maseuling gender only, include the feminine

gender.
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Words jmporting persons include Corporations.

‘ # Voor " means calendar year, eonumoneing the Ist of January.

\ o 3. The Inrectors shall forthwith, in the name and on behalf of the

' Compeny adent and emry into effeel the two Agreements in the Memo-

vandam mentioned, with full power, nevertheless, from {ime to time, fo

consent to any modification of the terms of such Agreements, v either of

them, either before or affer the exeeution thereof. &

iy

‘ 4. The Dircctors shall not employ the funds of th> Company, A
or any part thereof, in the purchase of the shares of the Company. g

I

EFm
75
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5. The business of the Company may be commenced as soon after
sihe incorporation of the Company as the Directors shall think fit, and
_notwithstanding that part onty of the shares may have been allotted.

FR =PI i e et o T

wo &

.+ 6. fThe shares shall be under fhe control of the Directors, who
‘mey pllot or otherwise dispose of the same %o such person on such
“terms-and conditions and ab such times as the Directors think fit, subject
nevertheless to the stipulations contained in the said agreements made
or to be made with the Vendors to the Company with reference to the
‘sheres to be allotted in pursnance thereof.

e w‘i&- ~-
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ey 7. The Corapany may make arrangements on the issue of shares fox

: o difference between the holders of such shaves in the amount of calls to.

he paid and the time of payment of such ealls. . &
\ - *

** %, Jf by the conditions of allotment of any share the whole or part of

‘the'minount thereof shall bo payable by instalments, every such instalment.

shall, when due, be paid to the Company by the holder of the share. %

9. The joint holders of a share shall be severally as well as jointly:
linble for the payment: of all ingtalments and ealls due in respect of such
ghare.

S e

[V

10.  The Company shall be entitled to treat the registered holder of, {
- any share & .'¢ absolute owner thereof, and accordingly shall not be bound.

]
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to recognize any eyuitable ox other claim fo or intorest in such share on
the part of any othor pexson gave ng herein provided.

INCRLOASE AND REDUCTION OF CAPIAL.

11. The initial capital of the Company, which by ¢ Memorandum
of Association is fixod at £400,000, divided into 40,000 shates of £10 each,
ghall be divided into 14,000 Cumulative Preference Shaves and 26,000
ordinary shares, and the snid preference shares shall confer on the holdexs
thereof the right to o cumulative dividend at the rate of 7 per cenb. per
apnum on the capital for the time being paid up thereon,

12, "The Company in General Meeting may from time to time incroase
the capital by the erontion of new shares of such mpount as may be
expedient, provided that 2o guch new shares be issied or promised to be
issuod within twelve months aftor the first settling day appointed by the
consent of the Stock Bxchange. The new shares shall be lssued upon guch
toyms and conditions, and with such rights and privileges annexed thereto,
as the Goneral Meoting resolving upon the ereation thercof shall direct, and
if no direction be given a8 the Directors shail determine, and in particular
such shares may be issued with » preferential or qualified rights to dividends
anid in the digtribution of assets of the Compeny, and with special, or without

urfﬁr, right of voting-

18, Whenever the capiial by reason of the issue of preference shares
or otherwise iy divided into different classes of shares, all or any of the
vights and privileges attached to each class may be modified by agreement
between the Company, gnd any person purporting fo contrach on behuld of
that class providing such agrecment is confirmed by an Rxtraordinary
TResolution passed at separate General Meoting of the holders of shares of
that class, and all the provisious hersinafter contained as to General Moot~
ings shall, mutatis mutandis, apply to every such meetipg, but so that the
quornm thereof ghall be Menibers holding, ox represengiig by Proxy, three-
fourths ol the nominal amount of the issued shaves of the clags.

14. Tho Company in Generyl Meeting mey, before the issne of any
new shores, determine that the same or any of them ghall be offered in the
first instance o all the then Members in proportic: £0 the amount of the
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capitol held by them, or make any other provisions as to the imsue nnd
allotment of the new shares, bus in default of any such determination or
so far as the same shall not extend the new shares may be denlt with as
if the seme formed part of the shares in the original capital.

15. Hxcept so far as othorwise provided by the conditions of issue or
these presents, any oapitel raised by new ghaves shull be considered as parb
of the orizinal eapital, and be subject to the sume provisions in all respects
with reference to the payment of calls, the forfeiture of shares on non-
payment of calls and otherwise as if it had been port of the original
capital.

16. The Company in General Meeting may from ¥ - e Cane by

special resolution reduce ifs capital by paying off eapi.tl, ov sancelling
capital which has been lost or is unreprosented by available assets, or
reducing the liability on the shares, or otherwise, as may seem expedient,
and capitel may be paid off upon the footing that it may be called up
again or otherwise, and the Company in Greneral Meeting may algo sub-
divide or congolidate its shores or any of them.

.. 17, The Special Reselution whereby any shere is sub-divided may

dai;érmiu’éf_ﬁhuﬁ a8 bqtiveen the holders of the shares resulting from guch .
-gub-division, one of such shares shall have any preference.ovor the other or

others, and that the profits applicable to the payment of dividends thereon
shall be appropristed accordingly.

CONVERSION OF SHARES INTO STOCK.

18, The Company in Grencral Meeting may convert any paid-up shares
into stock. ‘When any shares lave beon converted into stock, the several
Tolders of such stock may thenceforth transfer thair respeetive inberests
therein, ox any paxb of such interests, in the same 1aganer and subject to
the same regulations as and . subject to ,which shazes. in the Company’s
capital may be transferred, or as near thereto as circumstances will admit.
Buf the Directors may from time to time, if they think fit, fix the minimum
amornt of gock trapsferable, and direct that fractions of a pound shall not
be dealt with, with power nevertheless, at their discretiop“to waive such
rules in any particular cage. The stock ghall confer on the holders thereof

vy
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respectively the same privileges and adventages ns regaids participation in

profits and voting at meetings of the Company, and for other purposes,
a¢ would have been ¢conferred by shaves of equal amount, in the capital of
the Company, but so that none of such privileges or advantages, oxcept the
partieipation in profits of the Company, shall be conferred by any such
aliquot part of consolidated stoek ng would not, if existing in shares, have
conferred such privileges or advaniages, And save as aforesnid, all the
provisiong herein eonteined shall, so far as civoumstances will admit, apply
to stock as well us to shares. No such conversion shall atfect or prejudice
any preference, or other spec: privilege.

BORROWING POWERS.

L

19. The Directors may from time to time, at their a{sqretioal, "TAi80 O
borrow any money by the issue of debentures or debenture stock of the

Clompany or otherwise, but so tha the principal moneys ab any one time’

owing shail not exceed one-half of the paid-up capital for the time being
aof thie Company. '

90. The Directors may raise or secure the repayment, of such moneys
in such manner and upon cuch terms and sonditions in all respects ag they
"think fit, and in particular by the issue of debentures or debenture stock of
the Company, charged upon all or any part of the property of the Company
{both prasent and futuve), including its uncalled eapital for the fime being,
and such debentures or debenture stock may be perpetual or determinable
and may be made vedeemable or otherwise, ag may seem expedient, and
may be divided into different classes or series. The first issue shall be an
jssue of £80,000 Debenture Stock, part of a larger issue of £100;000, to-be
charged on thie undertaking of the Company, including the uncalled capital,
and to be issued in multiples of £100, eaxrying interest'at & per cent. per
annum, redeemable ab £110 at the Company’s optien after the 80th June,

1898, at six months’ notice.

91. Tvery debenture or.other. security croated by the Company may
be so framed that the same shall be assignable free from any equibies betiween

‘the Company and the original or any intermediate holderd.: Any debentures,

bonds, or other securities raay pe issned at a discomnt. premimm or other-
wise. : 3
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DIRECTOBRS.

99, TUntil othurwise determined by the Company in Genecral Meeting
tho number of the Direetors shall nob be less than five nor more {than

SOVEIL.

90g8. 'The persons bereinafter pamed shall be the first Directors, that
is to say, Greorge Greenwood, Bsquire, Avthur Greenwood, Bsquire, Henry
Greenwood, Esquire, and John Hoenry Wurtzburg, Esquire, Rear-Admiral
Philip Howard Colomb, Major-Gonexal Tdward Micklem, and Lieutenant-
Clolonel Ralph Vivian. The first four Directors being Vendors to the
Company will join the Bomd after sllotment.

et e e i e et e T

94, The Directors ghall have power to appoint any other persons to
be Diroctors ab any time before the Ordinary General Moeeting to be held in
the yepr 1889, but s0 that the total number of Directors shall not at any
time exeeed the maximum pamber fixed as above.

o5, The qualifiention of every Director shall be the holding in his
own right of shares ox stoek of the Company of the nominal value of £500.
A,dil:ector may ach before acquiring his qualifieation.

26. A Director may rative from his office upen -‘giving onc month’s
notice in writing to the Company of his inteption so to do, and such
resignation shall take offect upon the expiration of such notice at its eaxlier

acgeptance.
3 '97. The continuing Directors may ack notwithstanding any vacaney in.
%‘ . their body. ’ o
i 28, The Office of o Director shall be vacated :—
%\ | (@) Ifhe biveme bankrupt ox ‘suspend Payment or compound \j'ith

; ‘ his ereditors.
i (b.) If he be found lunatic ox become of unsound mind.

(c.) If he cease to hold the required amount of shares or stock to
qualify him for office o do not acquire the same within three
months after clection or appointment.
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ROTATION OF DIRECTORS.

29. At the Ordinary Mueeting in the year 1889, and nt the Ordinary
Mesting in overy subsequeni year one-third of the Directors, othar than
the Managing Directors, shall retire from offics, and the mecting shall eleet
duly qualified Sharcholders to supply their places. At every Ordinary
Meeting at which any Directors arc to retire they sbell remain in office
until the dissolution of the meeting. If there ave two Ordinary Meetings
in the year the retirement and election of Directors shall take place at the
first of such meetings. '

80. The Directors to retive at the Ordinary Meoting to be held in the
years 1889 and 1890 shall, unless the Directors agree among themselves,
be determined by lot. In every subsequent year the one-third of the
Divectors who have been longest in office shall retive. As between two or
more who have been in office an equal length of time the Directors o
retive shall, in default of agreement between them, be determined by lot.
The length of time a Director has been in office shell be computed from s
last clection or sppointment. Where he has previously vacated office a

"yotiving Director shall be eligible for re-election.

81. The Company at any - General Meoting at which any Directors
vetive,in manner aforesaid shall fill up the vacated offices by electing a like
number of persons to be Directors, and may fill up any other vacaneies,,

39, If at any Genernl Meeting at which an election of ”D.itééfé}:fs_

ought to take place the places of the retiring Directors are not filled up, the
vetiring Directors or such of them as have not had their places filled up,
shall continue-in office until the Ordinary Meeting in the next year and so
on from year to yenr until their places are filled up unless i shall ‘be deter-
mined at such meeting o reduce the number of Divectors.

33, The Company in General Moeting mey from time to time (subject
to the said agreements) increase or reduce the number of Directors, and
may alter their qualification, and may also determine in what rotetion such
increased or reduced number is to go out of office.

84, Amy casual vacancy oceurring among the Directors may be filled
up by the Directors, but any person so chogen shall retain his office so long
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only as the vacating Director would have retained the same if no vacancy
hed oceurred.

35, No person not being & vetiring Director shall, unless recomntended
by the Directoxs for olection, be eligible for eloction to the office of Pivector
at any General Moobing unless he, or some other Member intending to Proe
pose him. has ot leasts even clear days before the meeting left ab the office of
the Compeny & notice in writing under his hand signifying his candidature
for the office, or the intention of such Member to propose him,

86. The Company in General Meeting may by gpecial rosolution
remove any Director, save the four Managing D rectors lereby appuinted,

_before the expiration of his period of office, and may by an ordinary reso-
,A_lﬁjsion gppoint any other person in his stead. The person 80 appointed
_ghall hold office during such time only as the Director in whose place he i8
'appointbd would have held the same if he bad not been vemoved.

. 87 No Director shall be disqualified by bis office from con-
fjracting with the Company, nor shall any such contract or arrange-
ment , or 20y contraet or arrangernent entered into by or on behaif
of the Company with any company or . partnership of or
in which any Divector shall be a Member, or obherwise interested
be_avoided nor shall any Divector so contracting or being such Member
or so interested, be liable to accomnt o the Company for any profit
realized by any guch contrach or prrangement by reason only of such

_ Divector holding thas office, or of the fidueiary relation thereby established,

but the nature of his interest, whore it does mot appeayr on the face of
. the contract, must be disclosed by him at the meeting of the Divectors
_afi, which the contract or arrangement is detexmined, o if his interest then

t fhe first meeting of the Directors after the

acq11isition of his inferest.

ag. No Directors shail vote on any matters relating to the contract,
puginess or office, in or to which he zhall be interested or appointed, in

. accordance with the preceding axticie. 1f, however, he shall so vote, his

vote shail nob be counted.

. 89. The remuneration of the Direotors and Managing Dirvectors for
the first five yenrs shall be £1,000 pex annum for the Chairman and the

Id
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Divectovs other than the Managing Direetors, and £4,000 per annum for
the Managing Directors. After the first five years the remuneration of
the Directors, ineluding fhe Managing Divectors, shall be the sum of
£5,000 per annum.

POWERS OF DIRECTORS.

40. 'The management of the business and control of the Company
shall be vested in the Directors, who in addition to the powers and autho-
rities by these presents oxpressly conferred upon them may excrcigo all
such powsrs, ngnd do all such acts and things as may be exercised or done
‘by the Company, and are not heveby or by statate expressly divected or
required to be exevcised ox done by the Company in General Meeting, bub
subject nevertheless to any regulations from time to. time made by the
.Company in.General Meeting ; provided that no regulation shall invalidate
any prior ach of the Directors which would have been valid if such regula-
Aion had not been made.

41. Without prejudies to the gengral powers conforred by the last pre-
_ceding clause, and of the other powors conferred by these presents, it is
hoveby expressly declared that 'the Directors shall have ‘the following
POWES i '

1. To purchase or-otherwise acquire for the Company any property,
rights or privileges which the Company is authorised to
aequire- ab such price and generally on such terms and con-
ditions as they think fit.

0. At their digeretion o pay for any rights acquired by ox gervices
rendered to the Company gither wholly or pardally in cash or
in ghares, bonds, debentaves, or other securities of the Com-
pany, and any such ghares may bo issued either as fully paid-
ap or with such amount credited as paid-up thercon as may
be agreed upon, and any such bonds, debentures, or other
securitivs maybe either specifically charged upon all or any
part of the property of the Company and its unealled capital

or not so charged.

3. To secure the fulfilment of any contractd or engagements
entered into by the Company by mortgage or charge of .all

O U —
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or auy of the property of the Company snd its unpaid capital
for the time heing or in gnch othor manner as they may

thinl fit.

To aceopt so far as lawful from any Member on guch terms and
conditions ag shall be agreed o gurrendor of his shares or

stock or any part thereof.

To appoint any person OF POISONS, whother Directors of the
Clomyany or otherwise, to accopt and hold in trust for the
Compsny any property belonging to the Company, or in
which it is interested, or for any other purposcs, and to
exccute and do all such deeds and things as may be requisite
in relation to such trust.

Mo institute, conduct, defend, compound, or abandon any legal
proceedings by and against the Company or its officers, or
otherwise concerning the affairs of the Company, also to
compound and allow time for payment or satisfaction of any
-debts due, and of any claims and demands of the Company.

To meke and give receipts, releases, and other discharges for
money payable to the Compeny and for the claims and
demands of the Company.

To execute in the name and on behalf of the Company in
favomr of any Director or other person who may incur or bhe
about to ineur any personal linhility: for the benefib of the
Compeny, such mortgages of the Company's property (pre-
gent and future), and qucl, deeds of covenant ox other
secnrities by way of indemnity as they think fit, and any such
instruments may contain a power of sale, and such other
powers, covenants, and provisions as shall be agreed on.

To give to any officer or other person employed by the Company
o commission on the profits of amy partieular business or
tramsnction or shave in the general profits of the Company,
and such commission or sliare * wofits shall be troated as
part of the working expenses of the Company.

To dvaw, gecept, vr indorse pills of exchange, promissery notes aﬂ/

or cheques for and in the name of the Company.
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MANAGING DIRECTORS.

42, The suid George Greenwood, Artlmr Greenwood, Henry Green-
wood, and John Henry Wurtzburg, and the survivors ox survivor of them,
shall, subjeet to the provisions of these articles and tho said agreements,be the
gole and only Managing Directors or Dirvector of the Company for five years
ab loast from the incorporation of {he Compeny. After tho expiration of
guch five years the Directors may from time fo time appoint any Director
ov Dirsctors to be » Managing Director or Managing Directovs for such period,
upon such terms of remuneration cither by way of fixed salary or participa-
tion in profits or both, subjeet to such rules and regulations, and with saeh
duties, powers, and authorities as the Directors may from time to time fix
and determine, and may from time to fime remove any person so appointed.
The nbove-mentioned four Managing Directors shall have the practical
manngement and control of the Company, subject to the divections of the

Board. -

" 48, A Managing Director shall not, while he continues to hold that
office, be subjéet o retirement Dby rofation; and he shall not be taken intd
gccount in détexmining the rotation of retirement of Directnvs, but he shally
subject to the provisions of any contract between him and the Company, be
subject to the same provisions as to resignation and removal, sueh as aforesaid,
s the othér Directors of the Company, and if he ceage to hold the oftice of
Director from any cause he shall ipso facto and immediately ceass to be a
Managing Direetor " :

" 44. The remuneration of the Managing Directors or Dircctor ghall,
subjeot to the articles and the said agreements from time to time be fized by
the Directors, and may be by way of salary or pomission or participation
in profits, or by any or all of these modes. The Directors may from time
to time entrusfand confer upon the Managing Directors or a Managing
Direotor for the time being, such of the powers exercisable 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 terins
" gnd conditions, and subject o such restrictions as they think expedient,
and may from time to time revoke, withdraw, alter, or vary, all or any of
such powers.

LOCAL MANAGEMENT.

45. The Direclors may from time o time provide for the management
and transactions of the affairs of the Company abroad, and in such
manner, as they ghall think fit, and the provisions contained in the:three next -
following clauses shall be without prejudice to tha general powers conferred

by this clause:

A
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46. The Directors from time to time, and b any time, May establish
any local board or agency for managing any of the affains of the Compauy
abroad,or may appoint any persons to e Members of such local board or
managers o agents, and muy fix thoir remuneration, And the Directors
from fime to time and at any time may delegate to any person 8o appointed
mny of the powers, authorities and discretions for the time being vested in
the Dircctovs other than their power to make calls, and may authorise the
Members for the time being of any such local board or any of them to il
up any vacsneies therein, and to ach notwithstanding vacancies, and auy
such appointment or dolegation may be made on sueh terms, and subjeet
to such conditions ns. the Directors may think fit, and the Directors may
ab any time remove any person S0 appointed, and may annul or vary any

such delegation.

47. The Dircctors may ab any time, and from time to time by power
of attorney under the seal appoink any person or persons to be the attorney
or attorneys of the Company for guch purposes, and with such powcers,
puthoritics and discretions (mot excoeding those vested in or exercisable by
the Directors under these presents), and for such period, and subject to
such conditions as the Directors may from time to time think fit, and any

“guch appointment may (if the Directors think fit) be made in favour of the
members or any of the Members of any ‘Local Board establised as aforesaid,
or in favour of any company, -or of the Members, Directors, Nominees,
~or Managers of any eompany ov.firm, or otherwise in favour of any fluctuating
‘body of porsons whether nominated directly or indirectly by the Difectors,
.and any such power of attorney may contain such powers for the proﬁeétion
“or convenience of persons dealing with such attorneys as the Directors may

thinlk fit.

. 48. Any such delegales or attorneys as aforesaid may be authorised
by the Directors to sub-delegato all or any of the powers, authoritics and
diseretions for the time being vested in them. The Company may exercise
the powers confarred by “The Companies Seals' Ach, 1864, and sucl: powers
shall accordingly be vested in the Directors. ‘ .

i

MEETINGS AND PROCEEDINGS OF THE DIRECTORS
AND COMMITTEES. )

o 49. The Ordinary Meetings of .the. Directors shall be held at such
4ime and place as the Directors-shall from time fo time appoint, and the
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Chaixman or any two Directurs may at any time ealiyn Extraordinary Meot-
ing of the Directors at the place where the Osdivary M'eetingfs‘of the
Direetors for the time being ara held Ly giving not Jets than twa elear days
notice, omitting Sundays, in writing signed by him or on his behalf to the
other Directors, stating the time and objeets of the intended meceting.
Such notices shall be dclivered or sont by post to the registered adcvess of
of cach Director, and shall be deemed to be given an the day thoy are
dalivorsd or posted. It shall. not be ncecssary o give any notice to
Directors who are abroad.

50. The quorum of cvery Meeting of the Directors shall be suelt
pumber as the Directors shall from ime to time resclys, and in default of
such resolution and subject therato shall be two Dirveciors.

51. Every question ot a Meeling of the Divectors shall be’ dotermined
by a majority of the votos of the Directors present. Bvery Director ghall hava
one vote, and in'case of an equality of votes i% unieeting the acting ehairman
thereat shall have a second or earting vote.In othor rrspects the Directois
may regulate their own procedure.

52. All acts done ab any meebing of the Directors or of & Committee,
or by any person ecling ad a Director shall, notwithstanding it ghail after-
~wards be discovered that there Was SOm6 defact in the appointment of such
Directors or pexsons acting as 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 & Divector.

53. The Directors may clect a Chairman of their meetings and deter-
mine the period for which he is o hold office, bub if 1o guch Chairman is
olected, or if at any meeting the Chairman is not present ab the time ap-
pointed for holding the same the Dieciors prosent shall chdose soine one
of their number to be Chairman of such meeting. . "

54, A meeting of the Directors for the & ne bewng at which a gquorum
js present shall be competent to exercise all or any of the authorities,

powers and diseretions by ox under rogulations of the Compery for the time ©

being vested in or oxercisable by the Directors generally.

55, ‘Tho Divectors may delegate any of ~theiv :poxvere to Committees

—
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congisting of such Member or Members of their body as they think fit, Any
Committee 8o formed shall, in the axercise of the powers so delegated, con-
form to any regulations that may from bimo to time be imposed on it by the
Directors.

56, Tho meelings and proceed ngs of any such Committee, consisting
ot two or more Membeis, shall be governed by the provisions herein con-
tained for rogulating the meetings and proceadings of the Directors 80 fox
o5 the same are applieable thereto, and aro not superseded by any regula-
tions made by the Dircetors ander the last preceding clause. Signed
rosolutions of the Dircetors shatl be tvonted as resolutions of the Board.

. 57. I wny of the Directors shall be cnlled upon %o perform extra
services or o make any special exertions in going or residing abroad or
otherwige .for any of the purpeses of the Company, the Company shall
vemunerate the Director or Directors so doing, either by a fixed suni or by
a .porcentage . of profits, or otherwise as may be determined, and snch
remuneration may be ‘ither in addition or in substitution for his or their
share in the remuneration above provided.

v GENERAL MEELINGS.

8. The First General Meeting shall be held at such time (not heing
more than four months after the registration of the ‘Memorandum of Assoeia-
tion of the Company) and at such place as the Divectors may determine.

59. Subsequent General Meetings shall be held once in the yoear
1889, and in evezy subsequenh year ot such fime and place ps may be pro-
seribed 'by. the Company in General Meeting, and, if no other place is pre-
geribed, ab gueh time and place as may be determined by the Directoxs.

; . 6Q..- The above-menticued Generpl Meetings shall be called Ovdinary
Mectings ; all-other meetings of the Compeny shall be callad Extraordinary

General Meotings.

'g1. The Directors may.wheneve: they may think fis, and they shall,
upon 2 requigition made in writing by Members holling in the aggregate
one-cighth ¢} the issaed ckpital, comyens wn Hxtraordinary Genern] Meeting.



e VT

o
.......

69. Any sueh requisition shall specify the objeck of the meeting
required, and shall be signed by tho Members making the same, and shall
be deposited at the office. It may consist of goveral documents in like
form, each signed by one or more of the requisitionists. The Meeting
must be convened for the purposes specified in the requisition, end if
convened otherwise than by the Divectors, for those purposes only.

63. Tn case the Directors for fourtcen days after such deposit fail to
convone an Fxtraordinary General Meeting $0 he held within twenty-one
I dwys after such deposit, the yequisitionists or any other Members holding
the like proportion of the capital moy themselves convene & meeting to be-
held within six weeks after such deposit.

g4, Soven clear days’ notice ot least, specifying the place, day, and
hour of meeting, and in case of special business the general nature of such
business shall be given either by andvertisement ov by notice sent by post
or otherwise served as heroinafter provided. Whenever any meeling is’
adjourned for bwenty-ore days, at least five days nvotice of the place snd
hour of such meeting snd of sneh adjourned meoting shall be given in like
manner. .

65. The accidental omigsion to give any such notice to any of the
Members sholl ot invalidate any vesolution passed at such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

48. 'Tho business of an Ordinary Meeting shall be to receive and

. consider the statement of income and expenditure, and the balance-sheet,
o the reports of the Directors, and of the Auditors, to clect Directors and other
officers in the place of those retiving *  rotation to declare dividends and to

{ransact any other business which, undex these presents, ought to be trans-

acted at any Ordinary Meeting. All other business transacted at any Bxtraor-

dinary General Meeting ghall be deemed spevial. -

g7, 'Three Members, personnlly prosent, shall be a quornm for &

Greneral Meeting for tho choice of & Chairman, the declaration of a dividend,
and the adjournment of the meeting, For all, other purposes the qﬁoruxﬁ'
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for o General Meeting shall be Mombers, personally present, not being less

“than throo in number, and holding and representing by proxy noti less than

ohé-tenth part of the issued eapital of tho Company. No business shall be
wansacted at any General Meeting unless the guorum requisite be present
at the commencement of tho business.

G8. Tho Chairman of the Directors shall be entitled to take the ehair
ab every Croneral Meeting, or if their be no Chairman, or if ab any mesting
he shall not bo present within 15 minutes after the time appointed for hold
ing such meeting, thoe Members present shall choose another Director as
Oﬁa,ii'ninn, and if no Director be present, orif all the Directors present
dacline to take the chair, then the Members present shall choose one of
their number to be Chairman.

" 9. If within half-an-hour from the time appointed for the mesling a

quorum is not present, the meoting, if convened upon swcl xequisition as

" aforesnid, shall be dissolved, but in any other case it shall stand adjourned

to the same day in the next week, at the same time and place, and i ot
such adjourned meeting a quorum is not present, those Membors who sre
present shall be o quortun and may trapsact the business for which the
meeting was called.

70. Wvery question submitted to a meeting shall be decided in the
first instance by a show of hands, and in case oi aa equality of the votes
tie Chaixman shall, both on show of hands and at the poll, have o casting
vote in addition to the vote or voles to which ire ma; be entifled as a
Member. -

71. At any Genoral Meeting unless a poll is demanded by uof least

three members holding or ropresenting by proxy, or entitled fo vote in respect

of atleast one-fifth part of the capital represented at the meeting a declaration
by the Chairman that a resolution hag been carried or carried by a particular
majority, or lest or not carried by u particular majority, an entry to that
effect in the book of proceedings of the Company shall be conclusive evi-
de;zzxgga',of the fact without proof of tho mumber ox proportion of the votes
recordod in favour of or against such resolution, '

T Every poll shall be taken in such manner, at such place, and at
s‘u_ch time, either immediately ox within seven days after the General Meet-

@
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ing, at which the resolution shall have been pubt as the Chairman of the
aeeting shall direet, and the result of the poll sbhall be desmed the regolu-
tion of the said meeting at which the poll was demanded.

73. The Chajyman of o General Meeting may, with the consent of the
meeting, adjowrn the same from time fo time, and from placo to place, but
1o business shall be transnctod ab any aforcsaid meeting other than the busi-
ness loft unfinished at the mecting from which the adjournment took place.

74, The demand of a poll shall not prevent the continuance of &
meeting for the transaction of any husiness otner than the question on which
o poll has been demanded. .

75. Any i)oll demanded on the clection of o Chairman of a meeting
or on any question of adjournment shall he taken at the meeting and wibi-
out adjournment.

VOTING AT GENERAL MEETINGS.

76. On every question to be decided by polt every Shareholder present
thereat in person or by proxy, and entitled to vote thereat shall have one
vote for every share registered in his name.

77. If more persons than one are jointly entitled on any share the
person whose name gtands first on the rogister of Shareholders ag one of
the holders of the share, and no other shall be entitled to vote and give a
proxy in respect thereof.

ng. If o Sharcholder become a lunatie his Crmmittee may vobe in
regpect of his share, bub otherwise no vote shall be given in respect of
shares in the registered name of & person under disability.

79, A Shareholder pexsonally present at any General Meeting way
decline o vote on any question thereat, but shall not by so declining he
considered absent from the meeting.

80. A Sharcholder entitled to vote may from time to time appoint.
any other Shareholder entitled to vote as his proxy in voling ab any poll or
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in ilemanding a poll.  No instraraent appointing o proxy shall be valid after
the expiration of twelve months from the date of its execution, exeopt that
it may be used on the adjournment of the meeting for which it was origi-
nally intended to be given, and exceopb that any Shareholder residing out of
Grent Britain may deposit in the office of tho Company an instrument of
proxy (properly stamped for this purpose) valid for all meetings whatsoevor
during sueh rosidence in foreign parts unfil revocation.

31, Every instrument of proxy gholl Do in writing snd be signed by
the appointor, or in the case of a Corporation, sealed with their common
seal or signed by two of their Directors, and shall be deposited at the
registered office nt lenst forty-eight hours Dbefoce the time for holding the
Greneral Meeting or Adjonrned Meeting wherent it is to be acted on. Unless
and until otherwise directed by the Board, the following may be the’ form

of the instrument of proxy :—

¢ 1, the undersigned, a Sheroholder of ¢ Greenwood & Batleys
« Limited,’ hereby appoind another Shareholder

- “ofthe Company, and in his absence another
' ¢t Ghavoholder of the Company, to et as My proxy ab the General
"« Moeeting of the Company, w0 be holden on the - day of
o 18- and every adjournment thereof.
¢ Ag witness my hand this day of 18 2

- -82, The holdeu/of o share warrant shall not bo entitled to vote by
proxy in respect of shares or stock included in such warrant.

 MINUTES.
88. 'The Directors shall conse minutos to be duly entered in bcoks
provided for the purpose :—
Of a1l appointments of Officers.

Of the names of the Directors present ab each meeting of the
Directors and of any Committee of Directors.

Of all orders made by the Directors and Committees of
Directors. :

2

© g e ey s e =
T
“-"-yk_



AR TALAITT

ThRIsT o

el e nrben St S LT L

.
o
A

A

]

.

2y

0f all resolvtions and proceedings of @enern) Meelings, and
of Meeiiznas of the Directors and Commiitees.

apd any such minutes of auy Mecting of the Directors, or of any
Qommittes or of the Compeany, if purporting to Do signed by the Chairman
of Such meeting, or hy the Clar-man of the next succeeding meeting, Ak
Ye receivablo as primd facie evidenee of the matters stated in such mninutes.

AQCOUNTS.

g4. 'The Directors shall sayge truie accounts to be kept of the suws of
woney reseived and expended by ¢e Company, and the matters in respect
of which such receipt and expendjbure takes place and of e assets, credits
and liabilities of the Company. he books of account shall be kept at the
Registered Office of the Company, Or ab such other place or places as the
Divectors think fit. The Direggors shall from time to time determine
whether, and to what exbent and gb what times and places, and under what

conditions or regulations the aceouhis and books of the Company, or any of

4hem shall be open to the inspection of the members, and no member shall
pave any right of inspecting any aCeount book or document of the Company,
oscept as conferred by statute or suthorized by the Directors or by a
yesolution of the Company in Genoral Meeting.

85. At the Ordinary Meeting in every yedr the Divectors shall lay
pefore the Company & statement of the incomo and expenditure, and a
palsnce sheet containing o sunypary of the property and liabilities of the
Company made wp to & date not prore than four months before the meeting
from the time when the last preceding statement and balance sheet were
made, or in the case of the fiyst statement and balence sheeb from the

incorporation of the Company.

86. Every such statemeng shall be accompanied by & report of the
Directors as to the state and condition of the Company, and as fo the
amount which they recommend t0 be paid oub of the profits by way of
dividend or bonus fo the mepbers, and the amount (if any) which they
propose to carry to the reserve fund sccording to the provisions in that
bebulf hereinafter contained, and the statement, reiaort and balance sheet

‘-
)

shall be signed by two Directors and comntersigned by the Secretary.
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87. A piinted ¢opy of sueh balance sheot and report shall, seven days
previously to the meoeling, be served on the registered holders of shares
in the manner in which notices nre hereinaftor divected to bo given.

AUDITORS.

38, 'The Ordinary Meeting in the year 1889, and every subsequent
year, or if there be two Ordinary Meetings in the year 1889 and subsequent
yeats, the fixst of such meefings shall appoint an Auditor, or such number
of Anditors as may be deemed by the meeting to be requisite, such Auditor
or Auditors not being necessarily a Sharebolder or Shareholders.' No
Director, nor any other officer of the Company shall be appointed an

Auditor.

; 89, The first Auditor of the Company shell be Mr. Roderick MeKay,
who shail hold office till the Ordinary Meeting in 1889. At the Ordinary or
First Goneral Meoting in cach year the Auditor or Auditors shell vacate

. offica, but shall be eligible for re-election.

90, Anx casual vacaney in the office of Auditor may be supplied by
an Dxtraordinary General Meeting:called for the purpose.

91. At least 21 deys before the day appointed for every Ordinary
Meeting, the Directors shall deliver to the Auditors the accounts and
yalance-slicets $o be produced st the meeting, and the Auditors shall receive
and examine tho same with the anceounts-and vouchers relating thercto,
and within 7 days after the receipt thereof, shall report thereon to the

Board.

99. Seven days at least before the day appointed for the Ordinary
Meeiing, the Directors shall send a copy of their xeport and of the accounts
and balance-sheot sudited to every registered Shareholder, and the Aunditors’
reports shall bo read with the reports of the Directors at thé mebbing.
The want of compliance with this and the precading article shall not

_invalidate any of the proceedings ab the meeting. The remuneration of

the first Auditors shall be fixed by the Directors, and of subsequent
Auditors by the Company in General Mesting.

€4
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93. Throughout the yosy, and ab all rossonable times of the day,
the Auditors ehall have access to and inspection of the books of pecounts

and books of registry of the Company, with such, assistance by clerks sud

bthors, and such other facilities as they shall roasonnbly require.

GENIRAL PROVISIONS AS 7O OFFICERS.

)4, Such sceretary, managoers, agents, clerks, snd other officors and

servants, as the Tivectors think requisite for catrying on the Company's

business, shall be appointed by the Diroctors, who may suspend and remove
them, and ghall determine their powers, duties, omolunents, salaries, wages,
or allowances.

. 95. The 'Myustees of the Company (if any) and the Directoys and
Officers shall be indemnified hy the Company from all losses and expenses
incurred by them in or about the discharge of their respective duties, except
Buch as happen from their own respective wilful and wrongful act or
defanlt. ’

96. No Trustes, Director or Officer shall be liable for any other
Trustee, Director ox. Officer, or for joining in any receipb or ofher, act,for

.

‘coz.iformity, o for any loss ox expense happening to the Compap'y, exceph
sugh as-happen from his own wilfl aud wrongfal act or default.

SHARKS, TRANSFERS THEREOY, AND SHABEIE[OLDEBS.

97, «The instrument of transfer ofiany shares in the Company shall be

executed both by the transferor and the transforee, and tho transferox ghall

be deemed to remain the holder of such shares until the name of the
iransfoves is entered in the register in respect thereof.

98. The instrument of transfer of any share shall be in writing o;i the
comrzon form of transfer.

99. The Directoys may decline to regisfer any iransfer of shavesor

:gtocl npon which the Company has o lien, and in the case of shares, npf
“peid up may refuse to register a ftransfer to o transferee of whom they.do

not approve.

T v
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100, Before registeation of any transfer the jnstrument of iransfor
shall be loft st the offico of the Company togethar with the certificato of the
shaves to be transforred and together with any other evidence the Board
may require to prove the title of the transferor and his right to transfer the
ghares, and the transfor shall thenceforward be kept by the Company.

101. There shall be puid in respeet of the registration of any transfor
or the transmission of shares such sum not excoeding 2s. 6d., as the

‘Divectors shall from time fo time prescribe.

102. The trensfer books may be closed during such time preceding
any General Moeting as the Directors may determine, not excerding thirty
days in the whole yeax. ‘

r

108. Tho executors or administrators of a deceased Sharcholder not

"being one of several joint holders shall 'be the anly persons recognized by

the Company as having o tifle to his shave, and i easo of thé death of any

‘ona or more of the joint holders of any registered shaves or registered stock

the sarvivors shall bothe only persons recognized by the Company as having

o title o or imterest in such shares or stock.

A

104. Any guardian of any infent Member, and any committee of a
Tunatic Membhsz, and any persons becoming enfitled to shares in consequence of
the death, bankruptey, or liquidation of any Member upon producing such
evidence that he sustaing the character in respect of which he proposes to
act under this clause or of his title as the Directors think sufficient may,
snbject to the regulations as to transfers hereinbefore comtained, transfer
such sheres to himselt or any other person. This clause is hereinafter
referred to as ¢ The transmission clanse.”

SHARE CBRIIFICATES.

105. The Certificates of Shaves shall be issued under the Seal of the
Company, and shell be signed by one Director and countersigned by the
Secretary or some other officer in the place of the Seeretary appointed by the
Directors in that behalf, -

e e ——
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106, Tyory Membor shall be wititled {o a cortificate under the Seal
ol the Company specifying the shaves Tield by him,

107. If any corlificate shall be worn out, destroyed, ox log#, it may
he remewed on such proof of that fact as satisfes the Directors being
adduced to them, and on such indemnity as they deem adequato being
givon, and an entry of the proof and indemnnity ghall be made in the
minutes of thelr proceedings. Unless othorwise determined by the
Directors, a fee of one shilling shall be paid to the Company for cach
covtificate. The Certifientes of Sharves registered in the names of two or
more persons shall be delivered to the person fiest named on the register.

SHARE WARRAN'TS.

108. The Company with respect to the fully paid up shares or gtock
may issue Warrants (horeinalter ealled Share Warrants) stating that the’
bearer is entitled to tho shaves or stock thercin specified, and muy providd
by Coupons ox otherwise for the payment of futuve dividends on %he 'shates
or stock ineluded in such Wareants. The Dircetors may determine, and
from time to fHime vary the: conditions wpon which Sharve Warrants shail
Do issued, and in particular upon which o now Share Warrant or Coupott
will be issued in the placo of the one worn ouf, defaced, lost or
destroyed upon which the bearer of a Share Warrant, shall Dbe-ontitled: {o
attend and vobe at General Meetingd; and upon-whichja Share Warrant may
bo surrondered and the name of the Liolder entered in the register in respect
of the shares therein specified. Subject to sneh conditions and to these
presents the benrer of a Share Warrant shall be a Member to the full
oxtent. Tho holder of a Share Warrant shell be subject to the conditions
for the time being in furce whether made Defore or aftor the issue nf such
‘Warrant.

RESERVI FUNDS AND INVESTMENT OF MONEYS. °

109. The Directors may from time to time seb apart so much of° the
profits or assets of the Company, as in their Judgmeni shall be necessary
or oxpedient towards meeting ascertained or vontingent claims on or
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Tinbilities of the Company, or for the purpose of forming one or Nnoré roserve
or deprecintion or sinking fands to be at tho diseration of the Bonvd applied
in equalizing dividonds, renewing, increasing or improving any works or
proporty of the Company, or reducing or redecming any outstanding share
or Loan Capital 8t such time or timesjand in such manner as mey be agreed
upon, or as the Board shall think fit, or for any other purpose of the
Company, but so that dividends shall ovly be paid out of such part of such
funds as represents profits.

110. All monays of the Company not immediately required for use,
may be lodged on deposit at sueh Dank as tho Board may think fit, ox be
invested or déalt with by them in such securiiies or investments as they
from time to time shall think proper, and in any case where they shall
think fit, such deposit or investment may be made in the names of Trustees
subjoet to Clause 4.

DIVIDENDS.

111. Subject to the provisions herein cuntained, the net profits of
the ‘Company during the finaneial year or otizer period comprised in the
accounts submitted to the Ordinary Geeneral Meeting in each yenr, shall bo
applicable in order of priority and manner following :—

(4) To the payment of the cumulative preference dividend at the
rate of £7 per cent. per annuw on the capital paid np on the
preference shares to the close of such financial year, or other
period. ‘

(») To the payment of a dividend on the capital paid up on the
ordinary shares for such year.

119. No larger dividends shall be paid than is recommended by the
Directors, but a General Meeting may, if it think fit, declare a smaller
dividend subjoct, however, and without prejudice to a pr.lorential or

guamnteed dividend.

118, The declaration of the Directors as to the smwunt of the neb
profits of the Company available for dividends shall be conclusive.

&
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$id. The Duweeters way, from wme to e, pay to Lwe mombe:s on
account of the next fortheoming Jividends. suek interi. Jividends as 1
their judgiaent Lire nosition »F the Compuny justificn.

115, Tho Miretors mav retass any dividids i vospost of which (ML
Company hag & lien, st.d may apply the sawme in, ov toweyds snbisfaction of
tlis Aebis, Enbilities or engagements in respoet of which the lien exists.

116. The Dircctors may .ctaia tho A ividends payablo upor shaves or
‘gtoel in vespect of which any pevson i%, wnder the trongmipsion elause,
" entitled to bocome a member, or which any persen undor that chnuge is
«ontitled to transfer, unti gach person shall becense & momuber in respect of
. sueh: shaves or stock; or shall duly transfor the - .. o

' 117. Bvery dividend on shares forthrith, afiar it shall heecme rey-
able, shall be paid!by ciieques, to- be sent by post to and ab the rigk o the
shaveholders, to thelr registered addresses. ‘ ;

R L
R

= ‘
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118, All dividends, wibhor upou account oy otherwise, 8l helbor ¥
and be payable to the sharcholders who shall be upon the register of wem-
bers on the day the resoiution declaiing such dividends shall be possad,

. withont reference to whether they,sballl have been or shall be the Lelders

of their sharves at any other tinire séjlmf.ever“-ﬂnless and until otherwise
reqﬁ;inéd in writing by the joint holders of a slmr}r‘;‘, tiro cheque for the divi-
dends nn shares held in joint names shall he made payable and sent to the
person whose name stoaies first on the registsr as one of the holders of sueh
ghares.

119. Unpsid dividends shall never hear interost as against the Com-
pany.

CALLS.

r

190.  TLz Dirceters may from time to tame make such calls as they

. think At upon the menibers fu respect of all moneys nnpaid on the shares

beld by them rospectively, and not by the conditious of allotment thereof
made payable af fixed times, ard onch member shall pay the amount of
every call 80 made on him to the persons, and ab the thmes and places

-
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appointed by the Dircetors A <l Gy o meule payable by instalments. v
o od 1 bave heer woade of Jhe 6 ragoluiion |
A call shall bo doemed fu Ly bee wiate ub the tima whop tho, resomlion . -

of tho Dirpetors authorizing sueh eell wis padsed. Mo call shill exceed one- 4F
Gifth of the nomizal amount of w sheve or be made payrble within g
monticutier the Iast proceding eall was payable. Tourteen dogs’ voties of
any call shall o given speeifying the time and place of payment, and to
whom sueh eall shall bo paid. o '

191, I the sug. payable in respees of any en! ~r instalmout be nob
paitt on or belors th day appointed fov payment thereof the lolder for the .
tme being uf tho shave in vespeet of whick the call shall hwo been made
or the inetalment sliall be due, shel] pry interest for the smme ab the rate of
410 pér conb. per annum frow the day appointed for the payrent thareof to
the time of the actua. payment. '

k\Y

199, The Board shdl be at Jiberty from time to time as they shall
.think fit to receive payrcut from any shareholdes of the whole or any part
of the amount remaining. wnpaid on any shaves beld by him upon such
terms in ol respectg »s the Board shall determine, .

FORFEITURE AND LIBX.

128, Ifany montber fiiil o pay auy call or instalment on or betoro
th 3 Qay appointed fox the payment of the same, the Dirveetors may ab any
time theroafter during such bime as the eall or instahment xemains unpaid,
sorve a notice on sneht member requiving him to pay the same, together
with any interest thnt may have acerued, and ol expenses that may have
boeen incurrad by the Gompazy by reason of sush non-payment. The notice ’ &
shall name a Jay (ot heing less thon fourtecn days from the date of the ‘
notice), and a placo or plnees ou and ab which sach csll or instalment, and t
such interesh and expenses as ‘afevecnid ave to be paid.  The notice shall o
also siote that in the cvent of wen-payment aé or bef e the o and af the
place appointed, the sharo in respect of which the call was mady or instal
ment is payable will be liable fo be forfeited.

ot -

124, If the requisitiovs of auy swel nolice as aforesaid are not com-
plied with, any shares in tespeet of whick stivh notico has heen given muy

.
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at any time thereafter before payment of all calls, or inslalmzents, interest
and expenses duc in vobpeet thercof, be forfeited by a rosolution of the
Directors to that offect, Sueh forfeiture ghall include nll dividends.declared
in respees of the forfoited shaves and ot actnally paid before the forfeiture.

125. When any shares shall have been go forfeited, notice of the reso-
lution shall be given to the Member in whose neme it stood prior fo the
{forfoitnre and an entry of the [orfeiture with the date thareof shall forthwith
be made in the register.

126, Any share so forferted shall be decmed to be the property of the

Compray, and the Directors, so far as they logally can, =y sell, ve-ahotb

and otherwise dispose of the samo in such mannor as they siall thir:, .

127. ~The Directors may at any time before any share so forfoited simll
have been sold, re-nllotied or otherwise disposed of, annul the forfeiture
thereof npon sueh conditivns ag they think fit.

i
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128. Any Member whose shares havo boeen forfeited shiall notwith-
standing be liable to pay, ard shall forthwith pay to. the Compauy all call,

instalments, interest aud expenses owing upon or in vespeet of such shares

ub the time of the forfeiture, together with intarast thercon, from the time

of the foxfoiture until payment at five per cent, pev annum, and the Directors-
_may onforce the payment it they thinlk fit, =

o

129. 'The forfeiture of a sharo shall involve the extinetion of all
i1..ovests in, and algo of 1l clnimg and demands.sgainst tho Company in
yespect of the shares, and a1l other rights incidont lo the shave, oxcept only
sucl of those rights as by these articles avo gxpressly saved.

180. ‘The Company shall have a fivst and paramount lien upon all the
shares not fully paid up which avo registered in the name of ench Member
(whother solely or jointly with others) for his debts, liabilities and engage-
ments solely or jointly with any othor person to or with the Company,
whather the period for the payment, fulfilment ov discharge thercof shall
have actually arrived or not, and such lien shall extend to all dividends

fiom tinTe o time declarad in respeet of sueh shires:

B ]
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131, Tor the purpose of enforeing such lion the Directors may soll
the shares, subject thereto in sueh maunor as they think fit, but no sale
¢hall be made until such period as aforesaid shall have mrvived, and until
notice in writing of the intention to sell shall have been served on such
Momber, his execuntors or administrators, and default shall have beea made
by him or them in the payment, fulfilment, or discharge of such debts,
linbilitiss, or engagements for seven days after sneh notice.

189. The not proceeds of any such sale shall be applied in or towards

. satisfaction of the dabts, linbilities or engagements, and the residue (if any)

paidito such Member, his oxecutors, administrators and assigas.

133. TUpon any sale afber forfeiture, ox for forcing a lien in purported
oxercise of the powery horeinbefore given the Directors may cause the
purchaser’s nume to be entered i the register in respect of the shaves or
stock sold, and the purchaser shall not be bound to see to the regulariby of
the proceedings, or o the applicetion of the purchase-money, and aftexr his
name has been entered in the register the validity of the sale shall not be
impenched by any person, snd the xomedy of any person aggrieved by the
sale shall be in damages only and against the Company exclusively.

NOTICES.

184, A notico may be served by the Company apon any Membei

either. pevsonally, or by sending if through the post in a prepaid:letter

addressed.to such Member at his registered place of addvess.

185. Tach holder of registered shaves whose registered place of
address is not in the United Kingdom may from time to time nofify in
writing to the Company en address in the United Kingdom, which shall

7 be deemed his registered place of address within the meaning of the last

preceding clause.

186, As feg;u'ds thoso Members who leave no vegistored address in
the United Kingdom o notice posted up in tho office shall he deemed to be

woll gerved on them af the expiration of twenty-fow hours after it is 80

posted up.
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147. The holder of ashare warrant shall not, untoss otherwise ex-
pressod thorein, be entitled in roepect thereof to motice of any General
Mecting of ine Company.

138. Any notice required o be given by the Company to the Members
or any of them, and not expressly provided for by these presonts ghall ba
sufficiontly given if given by advartisement.

189. Any notice required to be or which may be given by adverdse-
ment, shall be advertised onee in two Tondon daily newspapers.

140. Al notices shall, with respect to any rogistered shares to which
persons are jointly entitled, be given to which of gtch is named fivst in the
register, and notice so given shail be sufficient notice to all the holders of

such shares.

141, Any notice sent, by post shall bo deermed to have been served on
the day following thab on which the letter or; envelope containing the. same
is posted, and in proving such serviee it shall be sufficient to prove that the
Jebter or envelope containing the notice was propecly addressed and pub

into the post-offict.

149. Tovery pevson who by operation of law, transfor, or oflhier means
whatsoever shall become entitled to any shew shall be bound by every
notice in respect of such share ot stock which previcusly to his name and
addvess being entered on the yegister shall bave beon duly given to the
person from whom De devives his title to such shave or stock.

148. Any notice or document delivered or sent by post to, or left &b
the registered address of any Mombex in pursuance of these presents, shall,
nolwithstanding such Member be then decensed, and whether or nob the
Company have notice of his deceass, be deemed to have been duly served
t of any registcred ghaves, whether held solely or jointly with

in respec
some other person be registered in his

.other persons by such Member until

E N ;’ stead as ihe holder or joinb-holder theveof, and such gervice shall for all

nts be deemed o quflicient service of such notice or

purposes of these prese
dministrators, and all persons (if any)

document on his heixs, execubors, or &
jointly intovosted with him in any guch shave.
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WINDING UD.

144. If the Company shall bo wound up the liquidntors (whether
voluntary or official) may, with the sanction of an extraordinary rosolution,
divide among the contributories in specie ‘any part of the assets of the
Company, and muy, with the like sanction, vest any part of the assets of
the Company in Trustees upon such trusts. for the benefib of the contri-
butoxies as the Hquidators with the like sanction shall $hink fis.

145. Jf ot any time the liguidators of the Company ghall make any
sale or enter into any arrangement pursuant to Section 161 of the Com-
panies’ Act, 1862, & dissentienl Member within the meaning of that section
shall not have the rights thereby given to him, bub instead thereof he may
by notice in writing addressed to the liquidators, and loft at the office not
later than 14 days after the date of the meeting, at which the special reso-
lution authorising such sale or avrangement was passed, require them to
sell the shaves, stock, ov ofher property, option or privilege, fo which,
under the arrangement, ie would otherwise have become entitled, and to
pay the net proceeds over to him, and such sale ahd payment shall be made
accordingly, Such last-mentioned sale mny be made in such manner as
the liquidators think fit. ‘

-
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NAMES, ADDRESSES AND DESURIPTIONR OF SUBSORIBERS.

Dated thisweas ”day of e /;;{ 1888.
&
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THE COMPARIES ACTE isfd =0 1886,

COMPANY LIMITED BY SHARES.

B - GREENWOOD & BATLEY,
L LIMITED.
? ’\:«"‘ 5 ‘
‘&: ;' i B . L . ; ‘ i
%“i{l_&; N S T ’7 . " - ‘ ' - et i ST
SR Plemorandum
| ' . ARD
‘Auticles of Basoriation.

R A o 'ROLLIT & SONS,
DT AR , RS Dunster Horse, Mark Lane, 8.0,
_7?_‘,“:} S ; BROOK, FREEMAN & BATLEY,
A e . v Hudderafield,
- S e ' 0408 “ -
a Towano & Juass, Ericters; 16 & 16 Cutlum-xte sud 28, Bury-st, L0,
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