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THE COMPANIES' ACTS, 1862 To 1886.

o

¥

COMPANY LIMITED BY SHARES. , - .

=

- Gilemorandum of Dssocintion.

or }
] ks

TONKS LIMITED, =

L™ i 4 —y

1. The name of the Company is Toxrs Livrrrn,

IS

2. The registered Offies of the Company will be sitnate in Englayd, b Ea
3. The objeets for which the Company is establisbed arg s

(2} Te carry on the business of Bressfonnders, Copper Smiths,

Wrought and Cast Tren Workers, Wire Workers, Stamgers, SN

Piereers, Elestro Platers, Bogravers, Makers of Tubes, Gas

and Blootrie Light Fittings, Monumental Brasses, Toomns

and  other Fedesinstical Motal Work, Shon Fronts and .
generally of all Metal Work need in fitting and droorating

Puablie and Private Buildings, Famitare, Shops, &ey Fuctors,
Merehoute, and Tealers in Metal and other Ware of 2l sorts

in vonnection with or ancifloey to o busivess of the alove
deseription,

(b3 To acquire, on the terms of a Provisions] Agreement dated
the 9th duy of Apeil. 1580, and meds between Edinvind Tenke
and William Hessy Tonls on the one part and  George
Thompeon conteacting on boliall of the Company which was
then intended to be formiod of the ather pasty with or withont
ary tradiffcation which the Divctors of the Compony may
agrer to, (15 the land and builéings siinate in or mar Moscley
Street oud  Lombard  Swedt veapeetively ot Birmbeebom,
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in the Connty of \\’ar\;'ick, heretofore used and occupied by
the said Fdmand Touks and William Henry Tonks for the
purposes of their bustness of Brassfounders, (£) the Goodwill
of the said Business;:(¥) all Book-debts owing to the said
Bdmund Tonks and William Henry Tonks on account of the
said business, (4) all patent rights for the processes used in
“the said business belonging to the eaid Edmund "Tonks and
William Henry Tonks, and (5) all Stonk-in-trade, Movable
Plant and Machinery, "Pools, Furniture, Bills of Dxehange,
Cash and other efftcts belonging to the said Fadmund Tonks
and William enry Tonks ns partners in the said business.

() To purchuse or otherwise geguire aod umdertake all or any
part of the business, property and liakilities of any person or
Company careying on any business which this Company is
puthorised to carry on or posgessed of property suitable for tho
purposes o’ this Company. o

{4y 'To promote smy vther Company for the parpose of arguiring
all or any ef the properly and labilities of this Company, or of
pivaneing diveetly or Indirectly the objeets or Diterests theraol,
and to take or stherwise nequies amd hold Shares in any el
Company, and to guarantes the payment of auy delentarceor
other seeitties fesmod by any sard Conpany,

(¢6) To take or ethurwis, aopire anldl hold Sharcs in any otler
Company hoving oljects wltepgetber op du part similar to those
of this Company, or careying on auy Eysiness eapable of bedug
condueted 8o us divectly op indireetly tn benefit s Capgany.

{73 'Toenter inte pastnors gy o Tt any aerangelnt tor shngtng
profits, unfie of intercsts oF COHfE ratfon with any peiscn oy
Company caseyfig o or abont to carry ot a6y Titsinyeus which
this Company is outhepised o carry o, or Gy fasdatees or
trancaction eapasle of Boluy o lited seoas direetly or
indizeetly to benefit this Compatiy.

(g o purehase, raker oo trawe op 30 eeliange. hine e oille gl
aeygriive any veal and poponid propuTty awed any porent or otler
rights or privileses whibcl the Company may thinls pereeseary op
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~ convenient for the purpose of its business, and in partieular any
lands, buildings, ¢usements, machiner ¥y plant and stock-m-trade,
furniture, fixvures, fiitings and effects,

B
<
a

(4) Lo sell the undertaking of the Company or any part thereof .
for such consideration as the Company may think fit and in’
partieular for shares, debentures or securitics of any other

company having objects altogether or in part éimilar to those -~

- of this Company,
(%) \‘1'0 amalgamnte with any other Company laving objeets
altogether or in paxt similar (o those of this Company.

(7; 'To maks, neeepl, endorse and. excente promissory notes, bills
of exebange amd other negotinble instruments,

(k) 'To constraet, mmintaln and alter any buildings- or works
necessary or convenient for the purposes of the Company.

(&} To ralse and Lorrow movey for the pueposes of the Company,
and 10 ehsrge the same and e inwerest thervof upon all or any

af the Company propexty  (ohether present or fuane)
ineluding its mealled eapital,

{m)  Po well, Innprove, manage, deveop, luase, movtgage, disprose of
o wilerivise doal with off or any past of the propeuty of the
Conapang,

(1} o do 6ll sucho ather tiings ny ove towddental or rombucive to
the attainiment «f the alwwe elfegs,

4 The Balility of the niemb vs i Roited,

G The Capital of the Coapany b £, Dvaled Do 7008 Nhons
of L1060 vaeh, and Prelpred Shores may te enoted on incivase of Capital i
the resolution for ercating the et fo passol ot w feped Meotinge of the
Company by @ wagority T wwmber oo well oo e sales of gle newbers
prosent prersonally or by presy.

t e
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W, the several persons whose names and addresses ure subscribed, are @
% lesirous of being formed into o Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of Shares in

the Capital of the Company set opposite vur respective names,

Dated the .. .. 1889,

Numnber of Shares
tajsen iy
ench Subseriber.
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L COMPANY LIMITED BY SHARES. T
| -- o REVIR
| Articles of gkﬁsu‘si*-tﬁon |
SIS O 1t | | 13 g 1089
;
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il Lod ;..‘ .
ﬁf TONKS LIMITED.
K INTERPRETATION.
;% - 1. The following espressions in these Articles shall nvless the subject or
L, coutext be repugnant o sach constraction) bave the following wmicanings
PR respeetively tae
¢ The *Buard ™ means the Divectors of the Company fov the tino being,
li 3 i
‘ or a gusrin of sarh Directors mweanlled ot o Moding of such
. Direvtars daly convernd.
K Phe * Consgemy * tneans Tanks Limited.
The ¥ Direclors™ meons the 18rectors of the Company.
" o Mecting™ mcats & Benrrad Mocting of the Company,
kz ‘ The ** Provieinil Agteoment ™ sy the P bhoml Agreement of the
b tith day of Apzil, 1849, vacnet ol $n the Momenndion ol deoctation,
ﬂ o Reprosentative™ wems Bueatsss or Exeostor, or Adminftrations or

Admintstraten,
The Rl * wemns the Comnran Sl of the Comgany.
o Npare? gucans Sk s fi the Cenipatiye

o Fpeetal Reodutlon ™ tons 6 tgredal Resofutton oy Qoflmed by the 8t
Sor Vone of 100 Cotapunies’ Mely Rte,

Woeeils fagetitege hee ol dnedede b plored, snd sonds Bapariing
el plussal o fud o ehmalasy el Serds mopestong 1o nrseraling
J}' feelioke vhe fomintne,
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CONSTITUTION. /" '

9. The regulations of table A in the first Schedule to the Companies’ Act,

1862, shall not apply to the Company, oxcept so far as they are expressly orin
substance repented in theso Articles,

PROVISIONAL AGREEMENT.

8. 'The Company shell adopt the Provisional Agrecment, and the Directors
shall, ne soon ax may be after the incorporation of the Company, affix the Seal to n
Supplewnental Agrecment to be made between the Vendors named in the Provisionul

Agreoment und the Company, and to be endorsed en the I'rovisional Agreement,
and shuil procure the Provisional Agreement, with {he Supplementnl Agrecment

endorsed thereon, to be filed with the Registrar of Joivt Stoek Companies.

CAPITAL.

4. The Capital of the Cempany may be increased or reduced, and the Shares
gereln amay lie consolidated and sub-divided into shares of larger or smaller
amnount, and shisres not tuken or agreed o bo taken may bo cancelled.

5. The Shares to be isenidd on any faerease of eapitul muy bave attached to
them sny privilege or preferentce in the mutior of dividends, or in the distribution
o surplns pwsets en winding up, 80 the Resolutfon for the rame s pasedata
Meeting by o mafority in namber, 08 well as in value of the Members presen,
persomilly or by proxy.

ALLOTMENT OF SILARES,

G, 4,500 of the original 7,000 Khaves shatl be allotted in accontanoce with the
Provigioml Agreement nud shall be eredited on olloteent o3 Tully 138 wp, The
rotuining 2,500 of the exiginal 7,000 Shores shall 5t bo sllutiead o any pszson or
persons oilee than the Siguateries of the Memeeanedwn of Assefativn, if any of
these Hignatorics weo or s willing to tale the wanw,

7 Th Bhoves to be Boed en sy Invocase of Capdnad sliall Yo olferedd in the
firct instoner te the Members of the Comguny in propostion o the nmennt of
apital thes held by them,
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7 .
8. Subject to tho foregoing speeinl provisions, all Shaves in the {propany may
be allotted by the Directors to suck persons and on such torms as they may think
fit. Andin pn\rticulur Shares allotted in consideration of proporty transferred or
servicos rendered to the Compony, may bo "credited on ollobment as wholly or
pertially puid up.

9. The Dircctors may cancel the allotment of any share, with the consent of
the porson to whom such share has been allotted.

HOLNING OF SILARES.

10. The Rogistered Tlolders of Shares shall %t all enses be tho ubsolule owners
thoreof so far o the Company end the Diretin » ara goncerncd, and neither tho
Company nox the Directors shull De affcsted by nﬁliccl‘; whether construetive or
actual, of any trust atiaching to or any equitable or ether claim upon miy shire.

11, The Directors shnll not be obliged to regisior any infant or pereou of
ansound mind us the holdor of any Share, but in any ease where the tisle to a Share

gholl bo sueh that an infont iE of full age, or a person of unsound wind if of seund
mind would Luse the sight to be registereid ag the holder thereof, the nntural or
other Guardian of such infant or the Commigtee of such pemson of pneound mind
muy on preducing to the Divectors such evidence ns they shall requine of tuy fart
thnt ho holda such office, be registered ns the hidder of such shave, oud way adter-
wurds tzmsfor the same subjeet e the genrzal rogulations ol these Soticles touching
tho transfer of shares

12, Bach Member of the Company ehaall e entitled to o Cantificato under the
seal spocifying the shures held Ty him and the aweants patd wp thercon.

12, TF nny such Ceridiloate a3 afageal skl B2 wirn out or lost Geholder ol
e Rhares ta which the same whates sy on producing to the Thirecters the ners
out Ctoptifats av suolt evilinee @3 fhoy ohvall o giee of the Inss vl the Certitivate
and on paynent to the Camgany of t Tee of aue shilling, drae n foeh Cotitiate.

CALLS.

11, Joiut holders of Shee Wil B severaliy o well o Juiitly ibde Juv the
¢ullx thorens,
15, A Call shull e dremued po e Boete sl wl th dotie oot gesuluion

of the Beavd antlinpising the satites

e
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8. Subject to the forogoing special provisions, nll Sheres in the Company may

bo ullotted by the Directors to such porsons and on such terms as they may think

fit. And in partieular Sheves allotted in consideration of property trensferzed or
sorvicos rondered to the Company, may be eredited on allotment as wholly or
pardially paid up.

9. The Dircctors miuy cancel the allolment of any share, with the consent of
the porson to whom such share has been allotted.

IIOLDING OF SHARLES.

10. The Rogistered Woldcrs of Shoves shall in all eases bo the ebsolule owners
thercof so for a5 the Company and the Dircetors aro conceraed, ond nzither the
Company nov iho Dircetors shall bo aifested by notles, whether consiructive or
aotual, of auy trast altaching to or any cquiiable er other claing upon any share.

15, “The Dircetors shall not be oMlined ro woglder sny infond or peroon, of
unsound mivd as the holder of ony Share, it {2y ense whees the ile o a Share
shall beo sueh that an infant I of full ape, er o peron of sansound miai if of scund
mind weuld ine the ekt w be wgltewd as the halder thoreef, the natesl or
other Gindion of such fnfunt or the Commitice of surh person of woesnd wind
may on preducing to the Direciers ench evifencs e they shall sequire of 1o feod
that Y holds suek offie, be regiiierad s dhio Buldee of cach share, and vy aftee-
sl bpansler the some siliject te the gonenad regulutions of fleve Setielos cudkang
{he trinsfer of shures,

% Barh Momber of the Compang sholl be extitled 10 0 Cortiento under the
anid speettying e dhaves hedd by Bl and o amesats goid up Geeres,

I3, TE any sach Ouetifeate s afaroxtl sholl B woen wot or Dot thobald-eef
i Sianes to which Qoo sate vedates sy on pradudag to B Direoiors the tem
ot (ot o wach evidaire as 8§ <l voqubee of Wl Do of gba Contificats
antl oty payinent 0 the Canny ol o fee oF ete itk e w freeh Coptitete.

CALLS

e dniut holiders of Shapes ohdd b sovviadly ov well i oty iabde o i
Culls theveon,

1\ b eToald T deosidd o Bave Bresa g ol ol ot o gl pesediid
of the Doaed anthovidng the s,

1
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8
TRANSMISSION AND PTRANSFER OF SHARIES.

16. Every Sharcholder may by Will dispose of any Shrre held by him in

{avonr of any persot or PCrsons being already & Sharcholder or Sharcholders.

17. Every Shaveholder may transfer Suwes fo uny othor person or persons

Teing already n Sharcholder or Sharcholders.

18. Tiach of them the said Edmund Tenks aud Williem Tlenry Tonks may in

Uis litetimo transfor Shares Lo any son or daughter of his.

19. No person holding a Share as representative of o deeensed Sharcholder
ghall iransfer or otherwise dispose of the same without having previousty cffered
tho same throngh the Directors fo the existing Shavcholders 14 the mumer pre-
gexibed by Articlo 22,

20, Aay person holding n Share as Guardien of au infany person o1 88
Committes of nuy porsont of unsound mind, may transfer the samo to such person
or his representative on producing to \he Dircetors such ovidence us fhey ghall
require thot such person it previoudy an nfant has attained wmajerity, or it
previously of unsattod siind Tos Leconte of sound aind, or that such person lins
Bled leaving such ropresentative,

81, Unless it be in pursionee of some one of the forogoing provisions ne
Share Doll be transforred to or so that the joint holders thereof would inelede o
perionn hrenidy o Memaber 3 there s uy et v penly ail willing to prveuse
the came mibject to the conditions hereinaftew preseribod,

53, Fu every e of o Menbee desiring to dtopese of Shaves not by i
Lorvingg them to atother Membor wrd not 1 paesennee of any ot of the fomeygeing
provisions, eref e peprescattnive desiring to Mepose of amy Shasy, the Bolfesoshaigy
cpuree ol b ed ted o—

t) A among the Mombery thieve shigth Do estoibdichedd ot oll thucs an
semteed winitan price por shave which ot etartiog ool be Do gy
s, nod mitersscrdoslid he hised every yoor fer thio cnsuing gear by a
Posolution of the Cumpaey passed ab ey @dinay Avtiual Mecting,
we i the obenen of ol o Reskation ool be the same v in the
Yust preceding years

Gy A Member or repressntative desitisg bo diiagrse of $Slotes shall give
to th D ctors @ weitten nedice to thot eifed, veliteh aleall constitute
shorn Tfe Agonts fos Wl eale of suel Kores ot o price ot less thun
the mintmum for the tise being.

=
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iti.) Tho Directors, on receipt of such notice, shall proceed to ascertain ‘ ‘
in such manner as they shall think fit, whetber or not any Memberjs S }
rendy end willing to purchase such shares at the minimwr or auy
highor price. | ok

fivy If two or more Members are severally ready and willing fo
purchase such shares or any of them on such terms, the Dircefors may
give the preference 10 amy one of such Members save that they shall
be bound o aceept the highest bidder if any ene bid more than
the rest,

i g e i

(v Ii asaleis offceted by the Directors in manner aloresaid, they may .
effectually transfer such shares te the purchaser thereof, and give to .,;_-;\\'
e o valid rocedpt for the purehase money, which they shall hold in ' k
trust §er the Momber whose shares have een sold,

(vi) 1628 full dags shall clapse afier the receipt of suck notice by the
Directors without theie Daving wld suel shares in manner aforexid
ol actally vecoived the prachae money for tke wome, then the
griver of such xotice may an Do Copiration of sseh period or obany
i mob ber tham 42 eolondar monthy uitervandy deal with sech
shares, e the wsumption thet no Membur v ready sk willing |
parchase the sane, ' ¥

P LeI A e SR S

rATs

PRt

(vthy The giver of ouch nofine woay withdeae o saory ab any dime
folnre steh dhisres Rave beve setaally tesnsferied to svome Monder or
Steonbers, But o Monder o Represeatative hasing given and
wiskedraisn aae stel nattee ol mat e allowed to withdraw anether
ctsey notiee within 19 calendar manths from the date of withdrawal
of #le B ¥, eseept with the consent of the Diectors.

a3, AN tremsfers of Shares sloall be executed by botls the teaneleror and the
transforee, and el fo depesied ot the Olfzo of the Company togeiber with the
ortiflontes of e Shuney teansforned, aid one the eccedon of esery transder there
shadl b potdd, by the transferor op the thaskeree, to the Catugany o Fev of two

alillings nwel dxpence

24, On everr transive the teamsfesor wluoell T eBerpcedd 0l Doolille e off Bl Shotaees
transferred unthl the traneforee fs regieteridl ms the luddor of the eme
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95. Tumsfors of Shaves shull be in the following form or as nearly so as

1o civcumstances of the case will pernit:i—

A.B. of

in consideration of : © paid to him,
Terobsy transfers to C. 1. of \

the Shaves numbered standing in the namo of
the snid A. B. in the Share Register of T'onks Timited,
subject to the conditions on which the same are held at the date of
this transier, and the seid €, D. . /"/"' hereby nceepts
tho suid Shares subject ar aforesaid, s witners ‘tho lands of tho said
A.B. and C. D, respectively,
the duy of

26, ./The Dircetors may decline to register any transfer of shares made by o
porsor; who is indebted to the Company.

97, The Dircetors may without assigning any reason decline to register any
person a3 transferce of any shure, bub this provision shall not ho applicablo to the
case of  transfer 10 & person already o Member of the Company or {o a trunsfer by
cither of them the said Bdmund Tonks and William Ilenry Tonks to uny son or
duughter of Wis, or to a trmsfer by & Guaurdinn or Conunittee wader any of the
provisions hereizbefore contuined.

28, Shures held by several persons joinsly sholl on tie death of any e of
them bo registered it the naame or mames of the survivor o sievivers of them.

20, The Representative of 4 dectatied Shareholder shall atone bo recognized s
having any vight to Shares registered in the name of suwh sharcholder alone,
whother o the survivor of severst Joing holders or otherwvize,

30. 'The Directors may cause the Tramaler Booke o be cloxed during such
peviods us thoy shall think it so that §¢ ke not for more than fourlecn days at any
one time, nor for more than rentyecight days in sy one year,

LIEN ON SHARES,

31, The Company shiall have s Hon paramaont to all ether Clafnsonall Shaves
rogistored in the nsme of any Monber for all debts oniug to the Canpany from
such Momber, alone or joiotly aith assone oo and shether prosently payabile
or not, and the Hen created Dby this Avticle shall extemt fo the nterest i oy Nlare
lwld jointly of nay of the juint helders thepaf, )

32, Ior giving offeet to any sich e go clorcsaid, the Diveetors niay of thelr
-
ownt guthority ut any time sedl ond elfectually tarshie ol orany of the Shores
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affected thercby to any person or persons, and apply the procoeds in or townrds
satisfaction of the debt in vospect of which the lion exists.  Bub such snle shall not
be made until after three calendar months’ notice in writing to the holder of such

Shares,  Provided always that the want of such notieo shall not affect tho title of

nuy person or persons purchasing any such shares from the Directors.

33. In overy cnse of tho Dircctors enforcing by sulo o lien on Shares, they
snnll proceed as if wnder o notice from the holdoer of his desire to disposo of such
Shares.  And the Dircotors shall not seH such Shares to nmy one not & Member of
the Company until they shall have satisfied themselves that there is no Member of
tho Company willing to purchase the same at the minimum price {or the time being;
uncl if the same can only be sold onteide the Compuny abaly <.« ric. $he same
shall be offered nguin to tho existing Mombers at such lowerprie.  « ~lued always

that no purchuser of any such Shares from tho Dircetors shall B % =< o inquire
whether or not they have complied with this Article,

DEBESTURES AND BORROWING POWERS,
34, The Directors on behadf of the Company shall isime in secordance with
the Trovisional Agreement the Debentures therein mentionsd, and may when and
03 thoy ehall think fit issue other Debentures to any amount.

35, The Dircetors shall couze the Jidbentures dssued in nceordance with the
Travisionu) Agreement to be seennell in woanner therein. montioned, sud ol other
Tobonttres may be made to contain o foating or t:ﬂfcf:‘z.-lmrgu on tho whole or any-
purt of tho Capital, Stoch, Goods, Clattels, and Elivees neluding wuealled Capital
and undovtoking of the Company, ated may slso or i lien thereof bo seeured by
Pewst Deed or Covering Morgage effecting ony properly of the Company o may
e nflterwise seeusarl i el nanser os the Divectors sy thiok fit.

56, The Dirclors mey From tine to tioe borrow on bebalf of (o Company
waeh auins of meney as they uoy think St ond way arrnge foor om oversrafe of the
Company's Linking sccotnt, atl may give for any muey o lurowed oy for the
amonstt of sty sueh overlislt sueh security os thiey ey think L ob auy propery
of thar Comipteny.

DIRECTORS,

a7, Tl number of Dicevters skl be net nese thon fve wire bes e thivses

g, The tirst Disectors doll b the cold Belmamel Toabe wad Willtan Henry
Ponley, aned Wilkiane Toukie, Jolm Fdger Forhs naed Artloor Gee e Tiootke, sotiy of
the satid Fdorand Tondies

at, The qualilivation of u bk i et Do el Bodebins o F ot Dres tlom fen

Nhares,
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40. Tho snid Edmund Tonks and William Henry Tonks shall respectively

remain Dircctors so long as they respectively held the necessavy qualification,

41, At ench Ordinary Meeting ufter the Statutory Meoting, overy Director
othor than the snid Edmund Tonks and William Henry ‘Lonks respectively shall
retire, and the mcotiug- shall elect & duly qualified Member in his place.

42, Evory retiring Director may e re-elected and shell be deemed {o offer
himself for re-clcction, unless he has given fo {hoe Company notice in writing of n
Lontrary intention; and if at any meeting the place of any retiving Director is not

~4Lied up, ho shall be taken to have been re-lected.  But this present Article shall

» -’,-f/f - L) -
ot be applicablo to the enso of a Director wito has resigned or hecome disqualified,
48. A Dircetor netunlly retiring a¢ any mceting shall hold office until the
conclusion of such meeting.

44, No Member other than u retiving Divector, or a person proposed by the
Dircctors, shall Do eligible as Director, unless notice of his candiduture Ue given in
writing to the Directors ab n date not less dban fonrteen nor wore thm twenty-
<ight days befors the meeting at whick he is to be proposed.

DISQUALIFICALION OF DIRECTORS,
45 A Director shall vacate his eflicot—
faiy  IF b censes to hold the pecessory numbee of Shares,
&) 1f he besems bankrupt, or bis affabra wre Bapidoted Ly armngenent
with his epeditors wulcr et of Pardinnent or wh g fe,
() I hie broone of wmsensd mind,
{7y If, except in the eve of the suld Fldiatd Tonks cesd Willian Menry

Tonks reapeetively, ho cease to altend the meetings of 1he Board for
slz eonmentive manths witheot the sonetive of the Board,

Bus the actual vasating of hiy offiee shall net take place @t o resvlutfon of the
Beand buy Ixon puseed declaring the wane to be vacant.

MEETINGS AXD PROCEEDINGS 01 THE BOARD.

46, The wmectings of Mo Dood sled] b bW wt sseb eees ol placss ox the
Brard waay doteon i

47, The fivet Chatinnan of the Board ool Yee e ed Wiklm Henry "Teonks,
and be shall Tl thee odfiee eo longs cand of sl tmes gs be slioll Do o Divcetor of
the Company.

"

'
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48. Subjeet to the appointment herchy made, the Board shall elecﬁ a

Chairman und may elect o Vice-choirman, and shall dotermine the period for
whicl they respectively are to hold office,

49. At any Meeting of the Bonrd, if (he Cheirman is absent and there is no
Vice-chairman or neno present, the Dircetors present may eleet n Chajrman.

60.  Tho Chairman or Vige-chairman, or any two Dire tors. may af sny time
summon u Meoting of the Board at the Registered Office of U+ €1 ag.. ; or the
usunl place of meeting, by nofico to be posted to cach of tho other Dircetors at
his registered address three elear days before the day of the proposed meeting.

51, "The Quorum of Dircctors necessary for the tramsaction of business ghall
e two.

52, AL questions avising at a Meeting of the Reard shull bo decided by o
majority of voles; and in case of equality the Cludinn of such Mceting shell have
a second or caafing vole. ‘

53, No Divector shull vole at uny Meelisiz of the Toard on o guestion in
wwhizlt ho Tos & perszrd intorest apart from his Intercot as o Member or Debenture
bt of the Company, unlew all the Direvtors prosent have similar or equhl
interests,

POWERS O' HDIRECTORS,

54, 'The Divectors may act in ol things nersithstandiygs nny vecaney in
their punbior, and ol 2ot done by the Directors o by porsons nethnge as such bl
Te valid for ull patposes, netwithstanding ony Irecgulavity of appointment vir
disqualification,

55, T Booetors uay esercire all posvers of the Company within the seope
of the Memerndum of Agselation which ave not by statule, or expressly by there
Artieles, made exersfable by the Company in teneral Meeling.

56, The sail Wikl Henry Tonks o Tong as he fs ailling aud oble to aet
and hold s at Yeast dheerBlths of the ulele alave rapitad, shall Told the post of
Mamusing Diveotor of the Company’s bustives, with o sy of L4000 & year,
18 und whe the eid Wilttas Henry Toke shifl Eave vaeated the post of
Munagging Diccetor, the Dirvclors may appeint ony ene o yuto of thae munber
ts T Muneging Disseter of or to srfreise spredally sopeeintend or tansact the

'(‘nm['*km"ﬂ Dusfness, o8 any In;gijﬁiﬁ“vfﬂ'lﬂ? depactament thegeed, at such enlary as the

Teard may determine, ard may part o erud {0 aud Fenes any et Gy intaent.
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57. Tho Direetors may on behalf of the Compuny appoiut and employ such -

officors, ngonts, olerhs, servants and workmen, and at such salaries and wages as the
Dircctors may think fit, and may put an end to and ronew any such appointment or
cmploymant,

58. Tho Dircetors muy cause any real or lenschold proporty belonging to or
acquired on behalf of the Company to bo conveyeld to or otherwise vested in any
Two or more persons being themselves Directors in trust for the Company, and may
make such provisions as they shall think it for the appsiniment of new Trustees,
Leing always Dircctors

REMUNERATION OF DIRECTORS.

59.  The remunoration (if any) of thoe Direators, apart from all enluvies paid
to any of them as Managivs Dircetor, or in respect of the Speeinl Superintondence
or transnction of bmsiness wider the foregoing provisions in hat behnlf, shall be
such as the Company may from timo o time defermine in General Meeting.

SEAY.

00. Phe Seal shall not at any time be afixed fo any document, except under

n resolution of the Bourd, and the affixing thercof shall always bo done in the
presence of and be attested by two Direclors,

BIVIDENDS AND RESERYE,

61, The Directors may, with the sanction of the Company in Genesal
Mecting, deelaro dividends 1o be poid to the Members in proportion to o ameunt
paid or eredited s paid on theit 50 o ald may als, at their own diseretion, yay
fo the Manbers interime Jdividends 3n oaticipation of the full curvent dividends
renpeetively,

52, No dividend vr intesim dividend shall be paid except out of the pafits
derivial from the business of the Comprny or out of a regerve fund formod as
hereinalter mentinned,

63, Tho Divectors weey chaduet fror (e dividends payalle to ang Mesber of]
s due From saels Membser 16 the Comprny e svewint of ells or otherwte,

81 Nodividend shall Beap Sstovest mgainsd the Comgnny,

85 Thes Dirretora may i any veae bofore deelaring oodividend et astde vuy
of the profits of the Tie-iness stick o sem o chey orall thind i @0 fonn o yoose
Tuned For mee ting eontingivie: o, vepaliofge Gvideneds tted o Laradngedels ntunc,

66, The IHreerors ity vest ooy sy «0 acdde gs ol aald fn caeh
manter wa they shall think 8, el way B G Go tmeapply e el o fomeed
ant the fnpeame thereed ta auy 6f the progae s for which e wocrse £ Bewone
Defore nutheriaed to e sivacke,

@.
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GENERAL MBEVINGS.

67. 'There shall bo held one Gencral Meeting (apart from the Statutory
Mecting) in overy year at some time in November or PDecomber'to bo fixed b);r the
Divectors and at such placo us they may detormiue. '

¢8. 'The Dircctors may at any time convene a Genernl i{ceting by notice
stating the object thereof, and they shall do s0 on the requisit-ionf(‘iu writing of any
Member holding or of any Mombers together holding not less l@};’lr‘nu one-tenth part

of the Capital of tho Company then paid up or eredited us p’ﬁid up, or if for twenty-

- ono days after receipt of..such a requisition the Direciors shall neglect to conveno

tho Meeting the Membor or Mombers making such requisition muy convene the
same.

69. Notice of Mectings speeifying the day, hour, place and special business
(if any) shall be given to cach Member entitled to bo prosent not less than soven
clear days before the days fixed for suck Mectings rospectively, but tho non-receipt
of notive by any Member slml'ﬁmt/iuwnlidafe the proceedings at any Meeting.

YROCEDURE AT GENERAL MEETINGS.

70, No speeiul business shall bo transacted ut any Meoting unless notice
thereof has been given as aforesaid, nnd all business shall by deemed specinl oxedpt
sanctioning a dividend, consideration of areounts, bulunce sheetsand orilinary roports
of Directors and Auditors and clestion of Dircetors and Auditors.

21, To form n quorion oé & Mcoting it shall Yo necessary for three Manbers

1o hoe personally prosent, and it on nuy occasion there fn 1ot o quiwm within hali-

an-hour from the time appointed the Mucting shall sinnd sdjourned fur ane weok, b
the same time and place; snd if ot the adjourncd Mecting there fu ot @ quoram,

witliin Jiali=ct-hour from the tise appointed the Members presens may proceed to

husiness.

79, The Cheirman, or if abient the Vice-Chateman (F sny) of fhie Board shall
preside mt every General Meelings oud if of any Meeting Meve is neltler Chairman
nor Vice(hairman prosent then o Ditcetor appointed for that purpose by the
Toarl or faiting such Director then o Member uppointed by the Mecting shall

preside,

o The Chalrman of nuy Mecting vy with the consent of saelt Mecling,
adjourn the same from e to time: and fratm place to place, but at any tidjourned
Meeting no business il B tramearted other than thet for which the Mecting

was originally convened, and which s Leon Toft mnftnished on adjournment,

T All questions at & (oneral Meeting <l bo deeided by a simple majority
of voles, nnleas otherwize enacted o provided by auy Act of Parkimnent or by the

d A H BT B l'“‘ﬁ I ':"'- i
Forereoingg Memoraredui of Aacoetation or by e apticlea,  Thee voting shail be

N
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taken by poll, conducted in such manner as ¢he Chairman of the Meeting may direct,
and the result of the poll shall be deomed the resolution of the Company.,

75. Evory Momber of the Company shall have one vote in respeet of each
share held by him, except Representatives of decensed Sharcholders, Committees
of Lunatic Sharcholders and Guardians of Infant Shareholders, whe respectively
shall not-be entitled fo vote or he present at any Meoting of the Company. And
in case of cquality of votes tho Chairmun of the Meeting shnll on overy occasion
have n second or casting vote.

76. Ineasc of joint holding of shares, only the person whose name appears
first on the Share Registor shall bo eutitled to vole. 4

77. No Member who is indebted to the Company on ncesunt of any eall ghull
be entitled to vote.

78. Moembors may volo pg.‘-’rsonully or by proxy, but 2 proxy shall enly be
goodd if it be in fuvour of u Member of tho Company. ‘

The Diveetors shall canso forms of proxics to e prepared und shalt furnish the

same {0 the Members on application, and proxies shall only ke admissible if in
aceordance with such forme.  Fvery proxy shatl be signed by the Member giving
the same. ‘

70, An entry on the Minates of suy Meoting to the effeet that o resolution
Tirs been earricad shall be conclusive proof of that fact,

DANKERS,
§0. The Baukees of the Company ehall be The Buwuushom, District and
Cannties Banking Company, Limited, or sah other Danfiss ws weay from o to
time e appeinted by the Dircetors,

ACCOUNTS AND AUDIT,

8L The Directors sl cavse proper tnecoutts 1o e kept of ail sums of money
reerived aned expended by or o bebnlf of the Company, and the maiters in respeet
of which sueh revcipty and v xgresiitare takie place und of the exedits and Habilities of
the Comp.ny, The bosks of nceount sl be kept ut the Registered Olfics of the
Campany,

42, A Statement of the Mcvomgs, e up {0 the batest convenient date,
dhdl Lo Laied Lefore vaebe voodinazy Mestnge, acd mnee in every year the nccounta
shiall te cxatined and the evercetnessof she Bubimse Sicet acvortained aud eertiicd
by ong or more Auditor ez Awkiturs,

83 The fiest Auditors shall be Mecsrs, Maye, Do) anid Thempon and
subscquent Awditors slall be mgeined by the Compaty at o Ordinary Gesieral
Meeting in cach year,

s
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84, Thoe Auditors may but need not be Moemlors of the Company, but no
person shall be eligible as an Auditor wlho has ony interest which might confliot
with the interest of the Compuny in any matter; and no Directer or other Officer
of tho Company shall, so Jong as he holds office, be oligible as an Auditor.

85. The romuneration of the Auditors for the time being shall be fixed by
the Dircotors. An Auditor quitting office may be re-clected.

86. If any casual vacancy occur in the office of an Auditor appointed by the
Compuny the Directors may appoint an Auditor in his place.

87. If there bo nto Auditor appointed as horeinbefore provided the Board of
Trade mny on tho application of mot less than three Mombers of the Company
appoint an Auditor for the eurrent year and fix his remuneration.

88. Tivery Auditor ghall Do supplied with a copy of the Dalance-sheet, and it
shall be his duty to examine the sams with tho accounts nud vouchers reluting
thereto, and he shall 2lso be supplicd with a list of all books of sccount kept by tho
Company, and shall at all reasonuble times have necess Lo such books, The Auditors
1oy, 4t the expense of the Company, employ such Accountan!s and other porsons
ns they shall find necessary to assist them in investigating the accounts, nnd the
Axditors may, in relation to tho accounts, exnmine the Divectors and othoer Offieers
of the Company.

NOTICES,

80, Notices from (he Comgany or the Direetors may be served on Membuers
cither personally or by sending the same in o prepaid Ielter through the post to the
registored addrosses of the Membors respectivedy ; sud overy noties served by post
shall B deemed to have been served on the day following that on which it is posted,
whatever muy be the time at which it 19 delivered, and oven if not delivered ot all

00, In ease of joint Tolding of Shares, notice duly zorved on the person vwhese
name appears first on te Share Register shiall be noties 1o all the joing healders.

WINDING-UL,

g1, Tneweof the Company belng veoundeup voluntarily or otherwise, any
person whe, at the Jute of the winding-ap or praviously, shall have been u Bireclor
and who §s not the luidator, may purclae from the Nquidator the whele or auy
part of the propeety of the Compony in the same munner a3 it such person wero an
entire stranger to the Compony, ony puls of T oz equity to the controry metwiths
standing.

ARBITRATION,

02, Any und every difference whieh may orie butween the Company and
any individual Menber or Metrbots thereof, o between Members of the Company
as such touching thess Articles, or tho comduet of the Direetors, or the affnivs of
the Company, shall be referrd to two Arhiteators or thefr Cpire, whase decision

aholl Lo tinal ond binding o oll partivs, ,
oY }ﬁ, g 3 /{ oo .
Dated the j,’ijlfwgﬂuff-’?, (T day of yrraa s 1849,
|

/

¥

U S S L L

PR PN

ar pe A T e



18
NAMES, ADDRESSES AND VESORIPTIONS OF SUBSCRIBERS.
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