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THE COMPANIES ACTS, 1862 ro 1886.

COM PANY LIMITED BY SHARES.

Memorandum of Hssociation
OoF

ANDNAMS & COMPANY, LiMITED.

1. The name of the Cempany is ADpXNaMs AND
("orpraxy, LIMITED.

3. The Registered Office of the Company will be in
England.

A.  The objects for which the Company is established
ARQ 1mmn

{e) To adopt and carry into effect an agreement
alver dy propared, n copy of which is appended
to the Articles of the Company filed herewith,
and which agreement ig intended to be mude
hetween Jrwese Micwast, UNDERHILL ADNAMS
and ‘I'momas SurcEANT, both of Southweld,
in the County of Suffolk, Brewers and Co-
partners, of the one part, and the Company of
the other part.

iy Ty carry on the hrewery businesy, lately
carried on hy the said Ernest Michael Under-
hill Adnams and Thomwas Sergeant, and any
other like husiness or businesses to be here-
after nequired by the Company, and generally
to carry on the business of brewers in all
Lranehes.
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(¢} To purchase or otherwise acguire, or bo
establish any other or new brewery or malting

business in such place or places, and either
in lien of, or in addition to the said brewery
business as the Company shall think fit.

(d) To carry on the business of maltsters, public

‘house -keepers, hotel aul tavern keepeis,
lodging and boarding house keepers, wine and
spivit -merchants, corn merchants, coal mer-
chants, or any other business which the
Company may consider to, be in any way
auxibary to or proper to be emried on. in
connection with any #¢ the husinesses
aforesaid. :

(¢) To build, construct, purchase, hire or other-

‘Wise aequive, rent and hold or provide
breweries, maltings, vats, granaries, worl-
shops, warehousges, cellars, vaults, buildings,
engines, machinery, barrels, tubs, imple-
ments, ubendils; horses, wagons, drays,
barges, ships and other carriages and vehicles,
harnoss, plant, and other things necessary or
useful for carrying into offect the objects of
the Compiny., *

t/1 To purchase, take on lease, or otherwise

acquire lands, messuages, public houses.
buildings, easements, or other hereditaments
of any tenuve, machinery, plant, and other
personal property applicable to any business
of the Company, and to sell, lease or other-
wise dispose of any of the real and personal
property of the Company.

1) To uequire, work, exercise, and dispose of

any patent or other vights, privileges, or
licences for, or connected with, the earrying
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on of any of the businesses, o the attainment
of any of the objects of the Company.

(1 To advance money, and lend money fo

(i)

()

(k)

publicans, tavern kevpers, maltsters, corn
and coal merchants and other persons having
business dealings or tramsactions with the
Compsny, and-to take securities for such
advances or loans, and to do all things
necessary or convenient for realizing aud
obtaining the full benefit of such seouritios.

To establish, whether in the United Kingdom
or elsewhere, and to regulate agencies for the
purposes of the Company.

To make and carry into effect npon such
terms and for such considerations In money
or Shaves, or of any other nature as the
Company in General Meeting 'shall think fit,
arrangements for the re-construction of the
Company, or for the sale to any other Com-
pany of the business or property of the
Company, or any par thereof, or for the
union of interests or joint working or amalga-
mation, either in whole, or in part, with any
other Company carrying on business within
the objects of this Compeny, and for alf or
any of the said purposes, il necessary, 1o
establish a new Company, und to take Shares;
in such new or other Company s partial or
entive payment or consideration, and to hold
or gell sueh Shares in any such new or other
Company or to_distxibute or allot them
atnong the members of this Cownpany for the
prrpose of any such reconstruction, sale or
amalgamation.

To horrow money on deposit or by bonds or
mortgage debentures or other securities
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founded or based upon the real or personal
assets or credis of the Company.

{l) Generally to do all such matters and things
as may be incidental or conducive to the
objects aforesaid or any of them.

4. The liability of the Company is limited.

5. The capital of the Corapany is £85,000 divided
mto 2,450 Preference Shares of £10 each, and 1,050
Ordinmy Shares of £10 each, with power by special
resolution of the Company, to increase such oapital by
the crestion of new Shares, whether the whole of ifs
original Shares shall have been issued or not, and upon
any terms which may seem desirable, and with power to
raise money on the secwrity of the Company or its
propexty.

2 A P AU 17 B
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WE, the several persons, whose names

are subseribed. are desivous of being formed into a
(‘ompany in pursuanee of this Memorandum of Associa-

tion, and we respectively agree to take t
Shares in the (‘apital of the Company se
rerpective names.

and addresses

he number of
t opposite our

e et ——— = T o S

. Number of

Names, Addresses, and Deseription of Bubscribers, Hl%;“:;fi‘fen
e e e e e Rubseriber.
Soutpﬁwoid, Suffolk, ﬁirewer otee

Lo

Southwold, Suffoll, Brewer

/762//& /;7i4(_1‘/ %@Mz’

Southwold, Suffolk, Wife of the said B. M. U,

Adnams
f}, oy %ﬁz arrtf

Witham, Essex, Gentlernan

o Tl L/ﬁ-’té{.z— Ol Al Yo7
Witham, Fssex, Wife of the said G. Adnams
i L hpilobte Lotdns t2ue
Witham, Fssex, Spinster
Ypxmundham, Suffolk, G htleman “"""1‘;
v {‘

22}
Dated this <« —day of Snanet {s90.

Witness Lo the above Signatures of ‘4@0\0;4. da@waw
- " v, g
(!.4.4.‘ é(‘ ‘-‘:’IL T (iwfulwv.!t.a {- 4;1~M Qﬂ(:xaw’ Gand ‘%7'{“ \?.}

‘g};{,«m %7/0‘270(6001’/’-"/' W/A‘/&Aazm/ g{JeX mﬁ%

/;‘4/‘&.

- vrfiea A/
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Limited, is Incorporated under the Companies” Acts, 1862 to 1886, as o Limited

Company, this Q%_On/% Muy of____i%d,,q‘_‘-w{,p

One thousand cight hundred and ninety-

. Vo dy

Registrar of Joint Stock Companiss,

Certifieate of Tucorporation veceived by i—
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COMPANY LIMITED BY SHARES. l24_? ;gggj

Hrticles of Hssociation

OF

ADNAMS & COMPANY, LiMITED.

It 15 AarmEp as follows (-

PRELIMINARY.

1. The regulations contained in table A of the
first schedule to * The Companies Act, 1362 shall not
apply to this Company except so far as hereinafter is
expressly provided, but the following shall be the regu-
lations of the Company.

2. In the interpretation of these presents, unless
repugnant to the dontext, the singular number shall
tnclude the. plural and wice wversd, and the maseuline
gender shall mclude the feminine.

“ Person " shall include corporation.

« Ph Company " means Adnams & Company,
Limited.

“Board’ means a duly convenied Board of
Directors, or *“ The Conftroller "' "as the case

may be.
TRy
’O
/:'K."
"

—————
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« Office ” means the registered offies of the
('crpany.

« Member” means any registered holder of
Shares other than such as do not confer
any right of voting at General Meetings.

ADOPTION OF AGREEMENT WITH VENDORS.

3. The seal of the Compsny shall, immedintely

after the incorporation thereof, be aflixed . to an agresment

already propared, a copy of which is appended to these
Articles, such agreement being the agreement referred to
in the Company’s Memorandum of Association, and being
between Ernest Michael Underhill Adnams and Thomas
Sergeant of the one part and the Compauy of the other
part. The Company shall be at ‘liberty to-commence
husinoss immediately after the incorporation thereof,
nobwithstanding that part only of the capital shall have

heen subsecribed.
SHARES, PREFERENCES AND DIVIDENDS.

4. The 8,500 Shares of which the original capital
of the Company is composed shall be divided into two
separate classes of Preference and Oxdinary, in the
following proportions, widelicet :—2,450 Preference, axnd
1,050 Ordinary Shares.

5, The holders for the time being of the Preference
Slhazes shall, in the ovent of the Company being wound
up for any other purpose than its re-construction or its
amalgamation with any other Company, be entitled to be
paid out of the clear property of the Company remaining
alter satisfying the debts und Habilities ofP the Company,

W v Y ¢ VTR TR VNP - ST, IR
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the wlole amouut of capital money theu paid up or
credited as paid in respeet of smeh Preference Bhares
respectively, before any part of sach clear property is
distributed among the holders of Ordinary Shaves.

¢, The said holders of Preference Shaves shall, in
priority to the holders of all other Shares in the Company,
be entitled in vespect of the amounts paid up, or deemed
to be paid up in respect thereof, to an annual prefevential
dividend of £5 per cent. per anuum, and no more,
payable half-yearly out of the profits of the Company
before setting apart anything in respect of a reserve fund,
and such preferential dividends shall be cumulativ-, so
that in the event of such preferential dividend for any
year not being paid in_full, the deficiency shall be made
up sud paid out of the reserve fund for the time being,
or out of the profits of any following year or yems. No
holder of any of the sad Preference Shaves shall, in
respect thereof, be entitled to attend and vote at any
General Mesting of the Company.

7. The 1.000 Ordinary Shares mentioned in the
agreement scheduled hereto shall be issued as fuily »aid
up, and allotted in accordance with the provisions of the
sail agreement, 'The remainder of the Shares may ab
any time be issued on such terms as any (reneral
Meeting may determine.

INCREASE, CONSOLIDATION, AND SUB-DIVISION
OF CAPITAL.

2, The Company may, from time to time, Dby
special resolution, incrense the capital by new shares, and
this notwithstanding that portion of the original or
previously authorised capital may remain urnissued or
andlotted, or having been issned shall be forfeited.
Phereupon such portion shall be extingunished, unlessy
viherwise detormined Dy the reselution anthorising the
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increwse. Any stol: new Sharss may beissued with .specsal
privileges or priorities over the Shares proviously issued,
and generally upon such terns a8 the Company may, by
special resolution, determine, and the eapital vepresented
by new Shares shall be considered as parh of the general
eapital of the Company, and shall be subject o the same
provisions in all respects as if it had been part of the
original capital, except in so far as it may be otherwise
provided by the resolution.authorising the seme.

9. The Company may from time to time by special
resolution, eonsolidate or divide its capital into Shares of
larger amount -than- its existing Shares, or convert 1ts
paicl-up Shares into stosk or sub-divide its Shaves or any
of them into Shaxes of smaller amounnt.

POWER TO BORROW.

10. The Controller or the person or persons exer-
cising the powers of the Board of Directors may, from
time to time, but subject to such restrictions (if any) as
may be imposed by thé Company in General Meeting,
bortow money for the purposes of the Company on the
security of tho Company, or its propersy on such terms
and in such manner as such Controller or Directors may
think proper, and for that purpose may execute bonds,
mortgages or other securities under the common seal of
the Compeny, with powers.of sale and any other powers
or remedios, and no person lending the money shall be
hound to enquire into the oceasion for the loan, or to see
ghat no more money is raised than is authorized or
required, and in particular in the exercise of this power,
debentures 1nay be issued to secure the repayment of
advances not exceeding the sum of £10,000 bearing
interest at 8 per cent. per annum fo be a first charge on
the Company’s property, subject only to any prior charges
which may be outstanding at the date of the issue of
such debentnres, the dchentures so issued shall he

W e T A - [
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distinguished as A" debentures. The Company may
also issue “B" debentures bearing interest at 5 per ceut,
per annum not exceeding the sum of £3,000 to sewure
the amount payable to the said Thes. Sergeant beyond
the sum to be paid to him in cash as stated in the said
agreement,

CERTIFICATES AND TITIE.

11. Hvery Shaveholder shall he entitled to a
Certificate under the Common Seal of the Company
specifying the Share or Shares held by him, aad the
amount paid up or deemed to be paid up thereon.

12. If snch Certificate be worn out, defaced, lost
or destroyed, it may be renewed on payment of one
shilling, but the Board may require reasonable evidence
of such destruction or loss, and an undertaking by the
person applying for the, same to indemmify the Company
against loss by reason of such renewal.

18. If several persons are registered as joint
holders of any Share, any one of such persons may give
effectusl receipts for any dividend, interest, honus, return
of capital or other moneys payable in respect of such
Shave. - ,

14. The Cump;m?r shall not be  bound by o»
recognize, even though having notice thexeof, any other
right in respect of a Share than an absolute right thereto
in the registered holder thereof for the time being nnd
such right in case of transmission as hereinafter men-
tioned.

CALLS ON SHARES.

15. 'The Bourd or the person or persons exercising
the powers of the Board may from time to time make
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such calls wa they deem fit npon the Shareholders_in
respect of all woneys unpaid on their Shares, provided
that one mouth's notice ab least be given of each call.
aud each holder shall be liable to pay the amount of ealls
w made to the porsons and at the times and places
appointed by the Board or such person or persous a8
aforesaid. No call shall be made 1n yespaot of such of
the original Shaves s shall be issued as fully paid up.

16. A call shall have been . decmed to have heen
made at the time when the resplution of the Board or
ghe person Of persons ¢xercising the powers of the Board
anthorizing such call was passed.

17. If the call payable in respect of any Shave or
puy Aowount PAy ble on a Share under the terms of
allobment be nob vaid before or on the day appointed for
thie payment thereof, the holder or nllotteé of such Share
shall be liable to pay interest for the same at any rate
fixed by the Board or such person or PeLSOnS 48 aforesaid
not exceeding £10 per cent. per arnum from the day
appointed for payment to the time of actual payinent,
and. joint holders ov allottees of a Share shall be liable
coverally as well as jointly in yespeck of all calls and
*iterest due in respect of such Shave.

18, The Board or person oX persons exercising the
powers of the Board may, if it think fit, receive from any
Ghareholder willing to advance the swme all or any part
of the moneys due npon &Ly of the Shares held by him
heyound the syms actually called for, and upon the nionoys
so paid in advance ox SO nuch thereof as from time to
Lime exceeds the amound of the calls then made upon

the Bhares in respech of which such advance has been

made, the Company may pay interest at such rote as the
Shareholder paying such sum in advance, and the Board
or stich person ox Persous as aforesaid may agree upon.
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TRANSFER, TRANSMISSION AXD FORFEITURE
OF SHARES.

9. The articles im Table A of the First Schedule
w the Companies Act, 1862, relating to the transfer,
transinission ard forfeiture of Shares and numbered 8 to
22 inglusive, shall so far as they are applicable be deemed
ta Do the vegulations of she Company save that in the
suid articles the word ** Member " shall be deemed to
miean * Shareholder ™ snd save alss that the Bosd or the
person or persons exercising the powers of the Dosrd
way decline to registor any transfer made to an infant ¢
married woman, or where the certificate of ihe Share
pronosed to be transferved is not left at the office of the
Commnuny for examination,

LIEN ON SHARES.

20. The Company shall have o fivst and paramount
lien on all Shares and on the dividends declared in respect
thereof for all moneys due to and Habilities subsisting
with the Company from or on the part of the registered
holder or any of the registered holders thereof, e:ther
wlone or jointly with any other person, whether the period
for the payment or discharge of sueh moneys or liabilities
shall have arrived or not.

21. Mor the purpose of enforcing such lien, the
BBoaxrd or person or persons exercising the powers of the
Board may sell the thares subject thereto in such
manner ag hey think fit, but no sale shall be made until
such period as aforesaid shall have arrived, and until
notice in writing of the intention to sell shall have heen
seeved on sueh halder or any of such holders, his or theix
excentors or adminisirators, and defnult shall have been
made by him or them in payment or discharge of such
moneys or liabilitics for 21 days after such notice.




e T

"

14

2. The uet proceeds..of any such sale (affer pay-
ment of the expenses attending the same) shall be a]ip_ ad
in or towards satisfaction of the said moneys or liabilities.
anid the residue (if any) shall be paid fo such holder or
any of such-holders, us or their executors, adminisirators
or assigns. N

GENERAL MEETINGS.

23. A Ueneral Meeting of the Company shall be
held, as provided by the Compsnies Act, 1867, within
four months after the registration of the Memorandum
of Assoeintion, and if no othev time be preseribed by the
('ompany in General Meeting, an Ordinary General
Meeting shall be held in the month of February in every
yoar. :

24. The above mentioned CGeneral Meelings are
hercin oulled Ordinavy (temeral Meetings. All other
(teperal Meetings are lerein called Ixtracrdinary
Meetings. : -

$5. "The General Meetings of the Company.shall.
be held at the Office, or such othexr place, in Southwold.
or Liondon as the Board or the person or persons exer-:
cising the powsys of the Board shall determine.

26. The Board or such person ox persons as afore-
said m v, whenever it think fit, and shall upon a requisi-
tion made in writing by not less than five Shareholders,
lolding in the aggregate net less than 100 Shares, ex-
clusive of any Prefererce Shares, convene an Iixtra-
ordinary Meeting.

27. Any requisition o made by the Shareholders
shall express the objects of the Meeting proposed to be
called, and shall be left at the office.
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23, Upon receipt of such requisition the Board or
persam. of persons exeroising the powars of the Board
shail foskwith proceed to convene an Exiraordiary
tieneral Moeting. If they do mot proceed: to convene
the same within 21 days from the date of the vequsitiou,
the requisitionists or any other Members amc nfing to
the requived number may themselves convene an Extra-
ordinary Greneral Meeting.

29, Seven days’ nvtice ab the least specifying the
place, the day, and the hour of meeting, and in case of
specisl Dbusiness the gemeral nature of such business
shall be given to the Members in manner heveinafter
mentioned, but the non-receipt of such notice by any
Member shell not invalidate the proceedings at any
General Meeting. ’ i

30. All business shall be deemed special that is
transacted at an Fxtraordinary General Meeting, and all
that is transacted at an Ordinary General Meetiny, with
the exception of sanctioning a dividend, the election and
remuneration of Directors and Auditors, and the con-
sideration of the accomnls, balance sheets, and the
ordinary report of the Directors.

81. No business shall be transacted at any.General
Meoting except the sanctioning of a dividend, unless at
least 3 members are present in person or by.proxy at
the time when the meeting proceeds to business.

82, If within one hour 'rom the time appointed
for the meeting the required number is not present, ti~
meeting, f convened upon the requisition of Members,
shall be dissolved, in any other case it shall stand
adjowrned to the same day m the next week, at the same
tame and. place, and if at such adjonrned meeting the
requisite number is not present those who are then
present mey transact the busivess for which the meeting
was convened in like mannex as if the requisito number
of Members wa . present,
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93. The Chairman (f any) of the Board of

Directors or the person who be exeroisiny the power
of the said Board shall preside as Chairman at cvery
toneral Meeting of the Company. If there is no such
Chairmen, or if at any meetiug he is ot present within
ffteen minutes after the time appointed for holding the
meeting or should decline to take the chair, then
the Members present shall choose some one of their

number to be Chairman

84, The Chairman may with the consent of the
meeting adjomn any meeting from time 1o time, and
from place to place, but no business shall be transacted
b any adjomrned meeting other than the business left
nafinished ab the meeting from which the adjourmment
ook place.

35. At any (teneral Meeting, unless & poll is
demanded by any Member o declaration by the Clinirman
that a vesolution has heen carried, and an enfry to that
offect in the book of the proceedings of the Company
¢hall be sufficient evidence of the fzct without proot of
iho number or proportion of the votes recorded in favour
of or against such resolution. It apoll is demanded by
any Member, it shall be token in such marner as the
Chairman directs, and the vesult of such poll shall be
deemed to be the resolution of the Compsny in General
Mecting. In the case of an equality of votes at any
(teneral Meeting the Charman shall be cntitied to a
socond or casting vote. '

6. Tvery Membev shall have oneé vote for every
Ghave which he holds. It any Member is & lunatic or
idiob he may vote by Dis committee, curator bonis ox
other legal curator. If more persons than one shall be
jointly entitied to & Share or Shares, the Member whose
ame stands first . the register of Membexrs as one of
the holders of such Share ov Shaxes, and no other, shall
be antitled to vote in respect of the sune
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87. A Member shall not be entitled to vote at any
(reneral Meeting unless all calls due from him have been
paid, nor (exvept at the first General Meeting) in respoct
of any shares of which he shall not have beeu the
registered proprietor for at least three months,

88. Votes may be given either persomally or by
proxy.

89.  The instrument appointing a proxy shall be in
writing under the hand of the appointor, or if such
n})pointor 18 a corporation, under the Common Senl, and
shall be attested by one or more witness or witnesses; no
person shall be appointed a proxy who is not a Member
of the Company. The instrument appointing a proxy
shall be deposited at or notice thereof sent to the office not
less than 48 homrs before the time for holding the meeting
ab which the person named in such instrument proposes
to vote ; bub no instrument appointing a proxy shall be
valid after the expiration of 12 months from the date of
its execution,

40. The Company may from fime to time by
special resolution alter and make new provisions in lien
ol or addition to any regulations of the Company for the
time being in force, except only those regulations of
the Company which provide for the respective interests
ol the lSlmreholders in the profits 'and assets of the
Company, but the Company shall be bound by all tlteir
special regulations under which any Shaves shall then
have been issued with speciil privileges, but shall not by
any such resolution detract from the secwrity proposed to
be effected by the debentures of the ‘A" 'series, pursuant
to Clause 10 of these Articles.

1. The Company may, by speeial resolution,
resolve on  he disgolution or recomstruction of the
Colnpany or 1w, amalgamation with any other Company
or Association, or the sale of ils business and property
to any other Company or Association, and om any
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winding-np, of the Company, which may be neoessary
ur convenient for such reconstruction, tmlalgamg,t:mu,
or sale, and on the time, mode, terms and oconditions
at, in and on which the dissolution, reconstruction,
amalgamation, or sale, shall take p!ace, and whet.h.er the
consideration for such reconstruction, anmlgamation, or
sale, shall be money or Shares in such other Company
or Association, or of any other nature and may anthorize
the Board, or person. or persons, exercising the powers
of the Board, to take such. sfeps as may.be mnecessary
for effecting such dissolution, reconstruction, amalga.
mation or sale.

42. In the event of any reconstruction, amalga-
mation, or winding-up, as last aforesaid, being resolved
on, and oI o consequent sale or transfer of the Company's.
propety, or any pat thereof, fo any new or othen
C'ompany or Association for. Shares in such Company ox
Association, or for any other consideration, every Share-
holder and all persons claiming through or wnder him,
whether approving of such resclution or not, shall for all
parposes be bound to aceept such Shareholder's due
proportion of the said Shaves or other consideration,
whether the acceptance of such Shares or other con-
sideration does or does mot make such Shareholder ox
persons a Member or Members of such new or othex
Jompany -or Association, or does or .does not impose om
such Shareholder or persons any. obligation or Hability.
beyond or different from those which he or they were
suhject to as holders of Shaves in the present Company,
any rule of law or equity or,any statutory enactment to
the contrary thereof notwithstanding.

" CONTROLLER.

.43, Until the Company in Genersl Meeting ofher-
wise divects there ghell be no Board of Directors, but the
business of the Company shall be conducted by a
Qontroll_er as hereinafter mentioned. My .Ernest Michael
Underhill Adnams shell be the first Controller and shall
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exercise on behalf of the Company all the powers and
authonties of & Board of Direciors, and shall also have
all the powers and rights of the Chaixman of a Board of
Dircetors under these regulations dontained.

44. The office of Controller shall be vacated by
death or resignation, or by his ceising’ to hold at least
two thirds of the Ordingty Shares of the Company, and
apon the happeniug of a vacancy no new Controller shall
be appointed but there shiall be & Board of Directors.

45, The Controller shall work the Company’s
nndertaking and for that purpose shall have power to
draw nd endorse cheques and accept and endorse bills
of exchauge on behalf of the Company, and to do_all
other things incidental to or required by the said under-
taking. - He shall devote his whole timk and ditention
thereto and shall reside as near to the Company’s
brewery at Southwold as possible. ‘

46. The salary of the Controller shall be £600 pev
annum paid on the first-day of each month. -

47. Upon the office of Controller becoming vacant,
the Secretary shall convene a General Meeting and the
Company shall at suely meeting appoint Dirvectors and
may prescribe the rules determining the number of .such
Directors; their qualification, remuneration and rotation,
which rules shall unless then otherwise determined, he
as hereinafter contained and may be varied at uny sub-
sequent General Meeting.

48. Ab the General Meeting contemplated by the
last article the execubor or admnistrator or the first
of the exeeutors named in the will of the deceased
Controller shall for the purposes of the said meeting or
any adjournment thereof be recogmized by the Company
as having & title bo-the Shates of such-decensed Controller,
notwithstanding that such executor or administrater
shall not have been registered as holder of such deceased
Controller's Shaves for three ronths.
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1. 'The number of Directors shall not be less than
thiree nur more than five.

50. ‘The office of & Director shall be vacated: -

(a} If he bocomes bankrupt or insolvent.

() 1f he shall be deoclared lunatie or shall beeome
of unsound mind.

() If be shall absent himself from the meetings
of the Board without leave of the Boaxd for
the period of six menths at any oue time.

51. At the Ordinary Meeting to be held next after
appointment of Directors, and at the Ordinary Meeting
in every subsequent year, one of the Directors shall
retive from office. The Director who is to retire aba
mesting shal) be ascertained by ballot wuless otherwise
mutuuily agreed upon, such ballot on each cucasion to
take place among snch of their number ouly »s shall not
have already vetived; and after all the first Directors
shall bave retived, then the Director who for the time
being shall have been longest in office since his election,
or last election (as the case may be), shall retire.

52. No person, not being a retiring Director, shall
be elected a Dirvector at any General Meeting unless he,
or some other Member intenling to propose him, has
at least 14 clear days before the Meeting given to the
Secretary a votice in writing under his hand signifying
his candidasure . for the office, or the intention of such
Member to propose him, but the Directors may waive
such nofice.

53. The Company ab the Guaeral Meeting st which
any Director shall retire may 1 up the vacated
office by the election thereto of » Member. But the
meeting may decline to fill up the place of any Divector
whose place 1s vacant Dby xetirement or otherwise,
nrovided the number of Directors is not thersby reduced
1o less than three. -
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54. A retiring Diveotor shaell be eligible fur
re-vlection, and shall be deemed to offer himself for
ro-olection, unless he shall have given fo the Board
notice in writing of a contrary intention.

b5, If at any meefing at which an election of &
Director ought, according to these presents, to take place,
the place of the vacating or d. sceased Director ghall not
be filled up, the Board may fill up such vacancy.

56. Any “asual vacancy occmrring in the office of
Director may be filled up by the Board by the election
of a Member, but such person shall retain his office
s long only as the vacating Director would have
rurtanied the same if no vacancy had oceurred. The
continuing Directors may aet notwithstanding any
vacaney in their b dy.

57. The Company may, by vesolution of an
[ixtraordinery Meeting, remove avy Divector hefore the
expiration of the period of his office, and may appoind
another Member duly qualified in his stead, bui _the
Member so appointed shall hold office during such time
only as the Director in whose place he shall have been
appointed would have held the seme if he had not beent
removed.

58, The Directors shall be paid out of the funds
of the Company by way of remuneration for their
gervices the yearly sum of £100, which sum shall ba
divided smongst them in-such proporfions and mannex
as they may agree npon, oY 1n defunls of agreement in
proportion fo the number of their respective attendances
ot the Meetings of the Company, and the Board
respoctively. o

59. The DBoard shall he entrusted with and perform
thie fullowing vuties : —

() The senetnl condluet and maragement of the



