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The Compames Acts,

COMPANY LIMITED BY SHAREKS.
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PWemorandum of  Bssocigtion 21 JUN 1894

OF

LLOYD'S ORIENTAL CAFE

LIT™MITETD,

1. The name of the Company is “TLloyd’s Orient~ afé, Limited.”
2. The registered office of the Compauy will e situate in England.
3. The objects for which the Company is established are :—

a. To carry on in Bristol or clsewhere the businoss of Refreshment Honse
Keopers, Shojkeepers, Confoetioners, Coffee Roasters, and Wholesale and Retailr
Dealers in Ten, C'offee, Tobaceo and (igars, and any Trade or Business auulluiy /7
thereto, or which the Dircctors may (hink ean be gonveniently carried o iy / P

conneetion with such businesses or any of them, P ‘f :
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L. Ta noquire, construct, maintain, alter, and improve oflices, buildings,
premises and machinery necessary or conveniont for the purpose of carrying on
the business of the Company.

¢. To apply for, purchase, obtain licenses for, or otherwise acquire any
patents, rogistored designs, copyrights, trade marks, licenses, concessions, and
the ko, conferving any exclusive, or non-exclusive, or limited right to use, or
any socrot or other information as to any invention, which may scem capable of
being used for any of the purposes of the Company, or the acquisition of which
may seem calouluted, directly or indirectly, to benedfit this Company, and to
use, exeveise, dovelope, or grent licenses in respeet of, or otherwise turn to
aceount the property rights or information so sequired.

d. To carry on any other business which may seem to the Company
capable of beiag conveniently carried on in connection with the above, or
caleulated directly or indirectly fo enhance the value of or render profitable any
of the Company’s property or rights.

e. To acquire and undertake the whole or any part of the business, property
and liabilities of any porson or Compeny, carrying on any busizess which this
('ompany is anthorised to carry on, or possossed of property suitable for the
purposes of this Company.

f. To enter into partnership or into any arrangement for sharing profits,
union of interests, or co-operation, with any other person or Company, in
relation to any business or undertaking whish the Company is authorised to

engage in, or capable of being conducted so as divectly or indirecfly to benefit
this Company.

g. To gell, -or disposo of the property and undertaking of the Company, or
any part thereof, for such consideration ag the Company may think fit, and in
particular for shares, debentures, or securities of any other Company having
objects altogether or in part similar to those of this Compony.

h To promote any Cnmpany for the purpose of aequiring, all or any, of
the property and liabilities of this C('ompany, or for any other purpose which
may seem dircetly, or indircotly, caleulated to benefit this Company.



S

L

L
S P

o
o

i Gtenerally to purchase, take on lease, or in exchange, hive or otherwise

acquire, any real and pvmoml property, and any rights o puvﬂon‘os which the
(‘ompany may think necessary or convenient for the purpeses of its business:

k. To invest and deal with the moneys of the Company not immediately
regnived, upon such securities, and in such menner, as may from fime to time be
determined.

. To borrow or raise or secue the payment of money in such othor
manner es the Compuny shall think fit, and in particular by the issue of
debentures, or debentuve stock, perpetual or atherwiso, charged upon all or any
of the Company’s property, both present and future, ineluding its uncalled
capital,

m. To remunerato any person or Company, for services rendered, or to be
rendered in placing or assisting to place, shares in, or any debentures, or other
spouviliey of the Company, or in or about the formution, promotion, and
registration of the Company, or the conduct of its business, and fo pay any
expenses of and incidental to the formation, promotion, and registration of the
Company.

#. To draw, make, accept, indorse, discount, exeoute, and issue promissory
notes, bills of exchange, and other negotiable or transferable instruments,

¢. To soll, improve, manage, develope, exchange, lease, mortgage, dispose
of, hire, turn to account, or otherwise deal with, all or any part of the property
and rights of the Company.

p. To do all or any of the above things in any part of the world, and as
principals, agents, contractors, trastees. or othorwise, and by or through trustees,
agents, or otherwise, and either alone or in evnjunction with others.

¢. To do all such other things as are incidental, or as the Compeny may
think conducive to, the attainment of any of the above objeets.

4., The liability of the mombers is limited.

5. The capital of the Company is £5,000, divided into 5,000 shares of
£1 cach, with power 1o ineresse or reduce such capifal. The whole or any
part of such originnl capital, may be issued by the Divectors, at any such time
and times, end in snch sums, and in such series, and on such conditions, and on
such terms as regards preforenco and guexantee privileges (whether as to capital
or dividend) or otherwise as may boe determined: by or in accordance with the
rogulations of the Company.
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We, the several persous whose names and addresses are subseribed, ave
desirous of being formed into n Compeny in pursuance of thig Memorandum
of Association, and we respectively agree to take the number of shares in the
Capital of the Company set opposite oux respective names.

Names, Addresses, and Description of Subseribers, ~ ~ . Ngﬁgg;"f
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The C’ompm:tes Acts, 1862 to 1893,

-S4 @rticles of Dssociation -

or

LLOYD'S ORIENTAL CAFE jesir

LIMITHID,
2| JUN 1894

PRELIMINARY,

1. The regulations contained in the Table marked A, in the first Schedule
to the Companies’ Act, 1862, shall not apply to the Company. \‘X

2. In these presents, unless there be something in the subject or context

inconsistent therewith, *ﬂ}

“The Company,” means Lloyd’s Oriental Café, Limited,

“The Office,” means the Registered Office for the time being of Q/\‘g h}fb

the Company.

“The Register,” means the Register of Members to be kept pur- W
suant {0 section 25 of the Companies’ Act, 1862, 5}}/

“ Specisl Resolution” and ¢ Extraordinary Resolution® have the
meanings assigned to them respectively by the Companies’ Act, 1862,
sections 81 and 129,

¢ Month,” means Calendar Month,

o’
7
4
“ The Seal,”” means the Common Seal of the Company,
“The Directors,” means the Directors for tho time being. Ty
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“Tn Writing,? means written or printed, or partly written and
partly printed.

Wards importing the singular only include the plural number, ancd
vice versd,

‘Words importing the wasculine gender only include tho feminine
gender.

‘Words tmporting persons i:clude Corporations,

8, The husiness of the Company may be commenced as soon after the
incorporation of the Company as the Directors, in their absolute discretion
shall think fit, and notwithstanding that part only of the shares may have been
taken, '

- SHARES.

4. The shaves shall be under the control of the Dirvectors, who may allot
or. otherwise dispose of the same {o such persons, on such terms, ab such times,
and with such proforence or priovity in the distribution of assets or in respeet
of dividend or both and with either éumulative or non-cumulative preference
dividends and with any gpeeinl privileges to the holders of such shares whethex
ag to priovity of payment of capital or dividend or otherwise as the Divectors
may think fit and with and subject to such conditions es they may think proper.
And as to all or any shares to bo issued whether as preference shaves or
ordinary shares and whether or not subject to amy speeinl privileges or con-
ditions the Directors may issue or allob the sume upon such terms and conditions
ag they may think proper as to paywent by way of deposit or oall and as fo the
amount of call and the time of payinent thereol,  Provided always that no sharve
shall be issued with any preference or priority without the consent of a General
Meeting. '

5. If by the conditions of allotment of any shave, the whole or part of the
amount thereof shall be payable Ly instalments, every such instalment shall,
when due, be peid to the Company by the holder of the share,

6. The joint holders of a share shall bo severally, as well as joiudly liable
for the payment of all instalments and eafls due i respeet of such share,
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¥, TInease of the death of any one or more of the joint registered holders
of any slare, the survivers shall be the only persons reeoguised by the Compiiay,
as having wuy title to, or interest in such shares,

8. Tho Compuny muy exercise tho powers given by the Companics’ Seals
Act, 1564, |

CERTIFICATHES.,

9. The ccrtifieates of title to shaves shall be issued under the geal of the
Company, and signed by two Dircetors, and countersigned by the Sceretary.

10, Every member shall be entitled fo one cortificate for all tho shaves
registered in his name, or to soveral cortificates cach for a part of such shares.
Tyery certificate of shaves shall speeily tho mumber of the shares in respeet of
which it i issued, and the amount paid up thoreon.

11, If any cerlificalo De worn ougor defaced, then upon production thereof
to the Dircctors they muy order the =ame te be cancelled, and moy issue a new
cortificato in liew thoreof; and if any certificato be lost or destroyed, then upon.
proof thereof to the satisfaction of tho Dirveectors or in default of proof on such
indemnity as the Direetors decm adequate being given, a new certificate in lieu
theveot shall be given to the party entitled o such lost or destroyed certificate.

9. The sum of 2s. Gd., or such smeller sum as the Directors may deter-

=

mine, shall be paid to the Company for every certificate issued,

18. The cortificates of shares, registored in the names of two or more
persans, shall be delivered to the pexson first named on the register in respect

thoveoy,

CALLS.

14, The Directors may from time to time make such callyas thoy think fit
upon the members, i respect of all monies wnpaid on the shares hield by them,
and not Ly the conditions of allotment thereof made payable at fixed times; and
eae’t member shall pay the amount of every call so made on him, to the persons,
end at the time and plee appointed by the Dircetors. A call may be made
payable cither fu one sum or by two or more instalments.

e
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15, A call shall bo deemed to have been made ut the time when the
regolution of the Divectors authorizing such. call was passed, . :

16. Ono month’s notice at the least of any call shall be given, specifying
the time and place of payment, and to whom guch call shall be paid.

17. " If tho sum payable in respect of any call or instalment is not paid on
or before the day uppointed for payment thereof, the holder for the time being
of tho share in respeet of which the call shall have been made, or the instal-
ment’ shall bé due. shall pay interest for the same ah the rate of £10 -per cent,
per amnum, from the duy appointed -for payment thoreof to the time of the
aotual payment. But the Dircctors may, where they think fit. remit altogether

or in part ahy sum becoming payable as inferest under this. olause.
a v Ve % 1

18. The Directors may receive from any member, willing fo advance, the
samo, and upon such terms and conditions as they think fit, all or any part of
the monies due upon the shares held by such member beyond the sums paid
up or paynble thereon, and in particular such monies may be received upon the
terms that interest shall be paid thereon, or on so much thercof as for the time
being exceeds the amount eallod up. -

TRANSFER & TRANSMISSION OF SHARES.

19. Shares shall be transferable subject to the following provisions, The
inscrument of iransfor shell be signed Loth Dy the transferor and the transferee,
and the transferor shall be deemed to remain a holder of the shures until the
name of the transferee is entered in the registor in respect thereof.

90, The instrument of transfer of any share shall be in the following form,
or ab near thereto as cireumstances will admit.

I, A.B. of in consideration of the sum of

o paid to me by C.D. of (hereinafter called
tho said transferce) do hefr‘eby' trausfer to the said transferce tho sharo (o
shares) nambered standing in my name-in tho ‘books of
Lloy‘d’s Oriental Café, Limited. To hold, unto the said transferee, his executors,
edministrators, and assigns, subject to the several conditions on which T held the
same at the timo of the execution hereof. And I, the said transforee, dohereby
agree to take the said share (or shares) subject to the same eonditions.

As witness our hunds the day of
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91, The Dircetors may decline to register any transfer of shares or siock,
1st. Where the Company has a lien theron.

9yd. Where the shares are not fully paid up, aud it is not proved
to their satisfaction that the proposed transferee is a responsible person.

syd. Where they or a majority of them are of opinion that the
proposed transferee is uot a desirabie person to admit to membership,
or to be permitted to increase his holding, and so that they shall not
be under any obligation to assigh any reason for such opinion.

92, Every instrument of transfer shall be deliveved to the Company for
registration, accompenied by the certificate ‘of the shares to be transferred, and
such otlier ovidenco as the Directors may require to prove the title of the
transforor, or his right to transfer the shares.

93. All instruments of transfer which shoil be registered, shall be retained
by the Compuny, but any instrument of transfor which the Direcfors may
decline to register, shall be relurned to the person depositing the same.

04. A feo-of 25 6., ox such gmaller sum as the Divectors may determine,
may be charged for ench transfor, and shall, if required by the Directors, be
paid beforo the registration thereof. Mhe transfer book may be closed during
euch time as the Directors think fit, not exceeding io the whols tharky duys in
cach year. ” -

95. The oxecutors or administrators of o deceased member (not being one
of several joint holders) snall bo the only persoms recognized by tho Cowmpany
as having any title to the shares registored in the name of such member,

96. Any guardian of un infant, and any committee of & lunatic member,
and any person becoming entitlod to shaves in consequenco of the death, bank-
muptay, or liquidation of any member, or tho mamiage of any female member,
upon producing such ovidence that sustains the eharacter, in respeet of which
he proposes to act under this clause, or of his tiflo, as the Divectors think
sufficient, may with the consent of tho Dizcctors be registered himself «s a
reember in respect of such shaves, ov subject to the regulations as to trausler,
hereinhefore contained, muy transfer tho samo to some othex person.
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FORFEITURE AND LIEN.

97, Tfany member fail to pay any eall or instalment on or befove the day
appeinterd for the payment of the same, the Direetors may, at any time thore.
after, during such +ime as she call ov instalment remains wnpaid, serve 4 notive
n such member, requiring him to pay the same together with any interest
that may have acerued. and all expenses that may have heen incureed by the
Company by reason of such non-payment.

98. "he notice shall name a day, {not being less than fouricen days from
the date of notice) and a place or places on and at whieh, such eall ov instulment
aud sneh interest and expenses as aforesaid are to be paid. The notice shall
also state. that in the ovent of non-paymont at or before the time, and af the
place appointed, the shares in respeet of which the ca’l was made or instalmoent
is payable, will be liavle to be forfeited. -

29, Tf the requisitions of any such notico us aforesaid are nnt complied
with, any shares in respect of which snch notice has bren given, may at any
time thereafter. befire payment of all calls or instalmonts. interest and expenses
due in respoet thoreof. be forfeited by a resolubivn of the Divectors to that
effect.

30.  Any shares so forfeited shall be deemed to bo the property of the
Company. and the Directors may soll, ro-allot, or othorwise dispose of, the same
in sueh manner as they think fit,

31, Any member whose shares have been forfsited shall notx{rithstanrling
be linble to pay, and shall forthwith pay to the Compony, all calls, instalments,
interest and expenses owing upon or in respeet of such shares, at the time of
the forfeiture, together with, inteVest thereon from the time of fvfeituve, wnsil
payment, at the rate of £10 per cont. pev annwm, and the Diveetors may enforee

the payment of such monies o any part thereof if they think fit, but shall not
be under any obligation so to do,

32, The Directors may, ot any time before any shave so forfeited shall
have boen sold, re-allofted, or otherwise disposed of, annul the forfeiture therecf
upon such conditions as they think fit.

2 0 [T o . 1
5. The Cormpony shall have a first and parwmount lien upou all the
shaves registored in the nam .~ of cach membor ( whether

others) for his debts, linhilities, and ene
other persen, to or with the Clompany,
fulfilment or discharge thereoi #h

solely or jointly with
agements solely or joiutly with any
whether the period for the payment,
all have actually arrived ov not,
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hE Tor the purpose of enforeing such len, the Directors may sell the
slares subjeet thereto, in such wanner a8 they think fit, but no sale shall be
made unfil such period as aforesaid shall have awrived, and until notice in
writing of the intention to sall shall have boon sorved on such mo nber, his
exgentors or adndnistrators and default ¢l have been made by him, or them
in payment, fulfilment, ov discharge of such debts, liabilities or engagements

for seven days after such notice.
*

83. The net proceeds of any such sale shall be applied, in or towards
satisfaotion of the debts, labilities or engagements, of aud the residue (it any)
puid to, such momber or his excoutors, administrators or assigns.

£6.  Upon any sale in purported exercist of tho powers given by clauses
30 and 84 lmrcof respectively. the Divectors may cause the purchaser’s namo
to be entered in the register in respect of tho shares sold, and the purchaser
shall nok bo bound to see to the rogularity of the proceedings. or the application
of the purchase monoy, and afte his name has been entered in the rogister, iu
respet of such shures, the sale shall uot, as against him, bo impenched Dby the
former holder of the shaves, or any other porson, and the remedy of any membee
ar porson. agerieved by such sales sholl be in damages oniy, against the Company
exelusively,

INCREASE AND REDUCTION OF CAPITAL.

87. The Company (in General Meeting) may from time to tims ineregs
the capital by the ercation sf now shares, of such amount as may be deomed
expedient.

98 The New Shares shall be issued upon guch terms and conditions, and
with such rights snd puivileges annoxod thersto, as the General Mecting
resolving on the croation thercof shall direct, and if no direction be given as
tho Tiroetors shall dotermine, and in particulax, such shores may be issued with
a preforentinl or qualified yight to dividends, and in the distribution of assets of
the Company, und with speeial v without any right of voting. |

19, Subject to any direction to the contrary that may be given by the
Meeting sanctionng an inerease of capital, all new shaves shall be offered to
the members in propertion to the existing shaves hetd Dy them, and such offer
ahiall he mate by notiee, spueifying the number of shaves to which the memnber

e
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is entitled, and limiting o time within which the offer if not swecpted will be
deemed to be declined, and after the excpivation of such ‘time, or on the rezeipf
of any intimation from the member to whom such nofiee is given, that ha
declines to accopt the shuves offered, such shores will become subject to clause

4 hereof.

40. TExeept so far ag otherwise provided by the conditions of issue, or by
these prosents, any capital raised by the creation of new share, sshall be con-
sidernd part of the original capital, and shall be subject to the provisions herein
contained, with referenco to the payment of calls and instalments, transfer and
transmission, foxfoiture, len, surrender or otherwise.

41. If ab any time, the capitsl, by reason of the issue of preference shares,
ur otherwise, is divided into different classes of shaves. ull «r any of the. rights
and priviloges attached to each class may be wodified, by agreement bobween
the Company and any person purporting to cuntract on behalf of that class,
provided suclt agreement is confirmed by en extraordinery resolution passed at a
General Meeting of the Liolders of shares of that class, And all the provisious
lLereinafter contained as to General Meotings, shall mugatis mutandis apply to
every such meeting, but so that the quorum thereof shall be members holding
or representing by proxy two-thirds of the nominal amount of the issued shares
of the class

42, The Company may from time to time reduco its capital, and may
consolidate or sub-divide any of its shares, and may cancel any shares whieh
have not been taken, or agreed to be taken by any person. Paid up capital
may be returned upon the footing that the amount may be called up again in
the same manner as if it bad never been paid up.

43. The Directors may accept from any member, on such terms aml
conditions as shall be agreed, a surrender of his shares, or any part thereof.

BORROWING POWERRS.
.44 The Directors may from time to time, at their diserotion, borrow {rom
the Dircetors, or other porsons, any sum or sums of money for the purposes of
the Compauy, but » fhat the amount ot any one time owing shall not without

the sz.mct-ion of the Company in (foneral Mecting cxceed the nominal capital for
the time being of the Company.

L
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45. The Directors may raise or secure tha ro-payment of suell moneys in
ueh ponnor and upon such terms and condifions in all respeets, as thoy think
fit, and ‘n particular by the issue of debentures of the Gompany, charged upon
tho property and rights of the Compony (both present and future) including
the uncalled capital, or by accepting or endorsing on behalf of the Company,
any promissory notes or bills of exchange.

46. Ivery debenture, or other instrument for secuving the payment of
the meney issued by the Company, may bo so framed, that the monies thereby
v » . L + »!

. sooured, shall be assignable free from any equities between the Company and

the person to whom the same may boissued. Any debentures, bOI_idE_s, or othor
instruments, or socuritics may be issued at a diseconnt, premium, or otherwise,
and with euy special privileges as to redemption, surrender, drawings, allotment
of shares, right toattond-and vots at meetings of the Company or otherwise.

4. The Directors shall cause a pr'oper register to be kept in accordance
with sevtion 48 of the Companies’ Act, 1362, of all mortgages and charges
speeifically affecting the property of the Company.

48. If any anocalled capital of the Company is included in, or charged by
any mortgage or other security, the Directors may delegate to any person, as
trustee for the person in, whose favour such mortgage or security is exeeuted,
the power to make calls on the members in respeot of such ancalled capital,
ond to sue in the name of the Company, or otherwise, for the recovery of
money s becoming due in respeet of ealls so made, and to give valid' receipts for
such moneys, and the powers so delegated shall subsist, during theé continuance
of the mortgage or security, notwithstanding any change of Dirgctors, and shall
be assignable. ‘

o " GENERAL MEETINGS.

49, The first Genorat Moeeting shall be hold at sush time, not being move
than four months after the registration of the Memorandum of Association
of the Company, and at.such place, as the Dirgctors,may doterminc.

50. Subsequent Giencral Meetings shall be held after seven clear days’
notice, at such timo and place as may be preseribed by the Company in General
Mectings and if no other timo or pluce is preseribed, a General Meoting shall
bo bLe'd in the month of Octoler in overy year, at such time and place, as
may be determined by the Divectors.

e e e ek
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1. The Gencral Meetings mentioned in tho last preceding clause, shall be
called Ovdinary Goneral Meetings; all other meetings of the Company shall be
¢ . .
callod Bxtrnordinery General Meotings.

'§2." The Directors may whenever they think fit, and they shali upon a
requisition madn 1. writing by three members holding not less than oune-flth of
flie numinal amount of the issued eapital, conveng an Extraordinary Mecting,

53. Any such requisition shall specify the objeét of the nieeting required,
and shall bo signod by the mombers muking the same, and shall be depostted
at the office,

51 TIn ecaso the Divectors, for seven days after such doposit, fail to convene
an Bxtvrordinury Mecting to be held within twenty-ono days after such deposit,
tho requisitionists, o any other members holding the like proportion of the
supital, may themselves convens a meeting at any time within six weeks after
such  deposit.

55. Seven clear days’ notice at the leastsspecifying the place, day and
hour of mooting, and in case of an Extraordinary Meeting the purpose for
which it is to be held, shall be given, either by advertisement or by notice sens’
by post or otherwise sevved, ag-hereinafter provided. Whenever any meeting is
adjourned for fourteen days or more, at least five days’ notice of the place and
hour of meeting of such adjourned meeting shall be given in like manner.

5. The accidental omission to give any such notice to any of the
members, shall not invalidaie any resolution passed at any such meating.

PROCEEDINGS OF GENERAL MEETINGS.

57. Tho business of any Orvdinary Moecting, shall be to receive and con-
sider the statements dnd roports of the Dircctors and Auditors, to elect
Directors and othor Officers in the place of those retiring by rotation or other-
wise, to declare dividends and to transact any other business, which under these
presents ought to be transucted at any Ordinary Mecting.  All othor business
shall be deomed Spucial, and shall be transaoted at an Extraordinavy Mecting.
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58.  Two members personally pres nt, sball be & quornin for a General
Aooting tor the ehoice of & Chatrman, the declaration of a dividend, and the
adjowrnment of the meeting  For all other purposes the quorum for a Greneral
Meeting shall be two members personatly present, holding or represeuting by
proxy nol loss than one-fitth of the nominal amonnt of the issued Capital of
the Company. No business shall be transacted at any Gencral Meeting unless
the requisite quorum bo present at the commencement of the business.

59, The Chaivman of the Directors, if any (and in his absence the Deputy-
Chairman. if any) shall be entitled to take the chair at every General Meeting,
If such officers have not been appointed, or if neither of them be present at a
meeting within fifteen minutes after the time appointed for holding stch meeting,
the Directors prosent, ex in default the member: present, shall choose a Divector
as Chairman, and if' no Director be present, or if all the Directors present
decline to preside, then the members present shall choose one of the number-
to Be Chairman. ‘ P

" a
-

60. Tf within half-an-hour from the timo appointed for the meeting a
quornm is mot present, the meoting, if convened upon such requisition as
aforesaid, shall be dissolved, but in 'y other case it shall stand adjourned to
the same day in the next weck, at the same time and place; and if’ab such
adjourned mocting a quorum is not present, thoso members whoe are present

shall be a quorum, and may transact the business for which the mebting wab
called. L N

61. Bvery question submitfed to a meoting shall (unless unanimeusly
decided) bo decided in the first instanee by a show of hands, and in the case of
an cquality of votes, the Chairman shall both on show of hends and &t the poll
have a casting vote, in addition to the vote or votes to which he is enfitled as
a momber.

62. At any Goeneral Meeting (unless a poll is demanded by at least three
members, ov by a member or members Lolding or reprosenting-by proxy, ox
entitled to vote in respeet of at least onc-tenth of the nominel amount of the
capital represented at the meeting) a declaration by the Chairman that a
vosolution has been corried, or carried by o partieular mojority, ox lost, or notb
carried by a puticular majority, and an entry to that effect in the book of the
proceedings of the Company shall be conclusive evidence of the fact, without
proof of the nunber or proportion of tho votes recorded in favour of or against
such resolution,
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63, Tf a poll is demanded as aforesaid, it shall be taken in such manner
and at such time and placo, and either immedistely, or after an interval, or
adjournment not oxceeding soven days, as the Chairman of the meoting directs,
and tho result of the poll shall be decemed to be the resolution of the meeting
af which the poll was demanded.

64, The Chairman of a General Mceting may, with the consent of the
meetmg, adjourn the same from timo to time and placo to place, but no business
shall ho transacted at any adjourned meeting, other than tho business left
unfinished, at the mecting from which the adjournmont took plage.

65. The demand of a poll shall not prevent the continuance of a meeting
for the trinsaction of any business, other than the question on which'a poll has
been demanded. '

VOTES OF MEMBERS.

86. *Every momber shall have one vote for every sharc held by him.,

67. Any guar‘dian( or other person entitled uwnder clause 26 hereof to
transfer any sharcs, may vote at any General Meeting in respect thereol in the
same manner as if he were the registered holder of such shares, provided that
forty-eight hours at least, before the time of holding the meeting at which he
proposes to vote, he shall satisfy the Direotors of his right fo transfer such
shares, or that the Directors shall previously to sueh meeting have admitted his
right to vote thereat in respect of such shares. .

63. Where there are joint registered holders of any shares any one of
such persons may vote atany meeting, either personally or, by proxy, in respect
of such shares as if he were solely entitled thereto; and if more than- one of
sueh joint hiolders bs present at any meeting personally or by proxy, that one
of the said persons so present, whose name stands first in the register in respect
of such shares, shall alone be entitled to speak and vote in respret thereot

69. No poll shall be demanded on the election of a chairman of A meeting,
but if a poll is demanded on any question of adjournment it shail be taken ot
the meeting. and without adjournment,
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T Votes wmay he given peveonallv or by prosy.  The indnonent
appointing a proxy =hall be in writine, under the fuoad of {he appeinter, or if
sueh appointor is a corporation, under its common seal, wud shrdi be attested by
one or more wittess or witnesses.  No person shall be appuinted a proxy who i3
not & member of the Company and qualified to voto

71 The instrument appointing a proxy, shall be deposited at the registered
office of the Compuany not less than twenty-four hours befove the time for
holding the meeting at which the person named in such instrament proposes to
vote ; but ne fnstrument appointing a proxy shall be valid alter the expiration
of twelve months from the date of its execution.

79. A vote given in accordance with the torm of an instrunent of proxy
shall bo valid, nothwithstanding the previous death of the principal or revocation
of the appointmont, unless notice in weiting of the death or revocation shall
have been recived at e the office of the Company twenly-four hours at the least
before the meeting.

78. The instrument of proxy for a specified mreting shall bo in the form
or to the effect following : ‘

To LLOYD'S ORIENTAL CATY LIMITED.

I, o . of in the County of
: being o member of the above-named Company,
hereby appoint of (or failing him of

or failing him of ) as my proxy
to vote for me and on my belall at the Ordinary (or Tixtraordinary as the case
may be) General Mecting of the Company, to be held on the

day of and at any adjournment thereof.
As witness my hand this ' day of
Signed by thesid - in the presence of

74, No member shall be ontitled to be present or to vote on any question,
either personally, or ag proxy for another member, ab any General Meeting, or
upon a po'l, or be geckoned in a quornm, whilst any call or other sum shall be
due and payable to the Compuny in vespect of any of the shares of such
member; snd no member shall be entitled to be present, or to vote in respech
of any share {hut he has acquired by transfer, at any meeling held after the
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expiration ofiwo months from tho yegistration of the Company, unless he has
Tieon pussessed of the shave in respret of which he claims to vote for at least
two aunihs ‘proviously to the time fixed for holling the mosting at which he
proposes to vote {or if such Meoting be an Adjourned Meeting) to the time
originally fixed for holding the same.

75, Any resviution passed by the Directors, notice whereof shall be given
to the membors in the manner in which notices are hereinafter dircoted to be
eiven, and wldeh shall within one month aftor it shall have so passed, be ratified,
and confivmed in writing by members eptitlel in the aggregate to three-fifths
of the votes, shall De as valid and effectual as a resolution of a General
Mecting ; but this elause shall not apply to a resolution for windiug up the
Company, or to a resolution passed in respect of any matter which, by the
statutes or these presents, ought to be dealt with by speciul or extraordivary
resolution. f

DIRECTORS.
76. The number of Directors shall not he less thai two or more than four,

77.  The following persons shall be the first Divectors, namely :~~L HrLIp
Jaxes Lnorp, 7, Redland Park, Bristol, Tea Merchant; Freperick Janes ALDER,
Elton Road, Tyndall's Park, DBristol, Auctioneer; and each of them shall be
entitlod to rotain office until the Ordinary General Meeting to be held in the year
1896, The said Piuwie Tasss Lroyp shall be the first Managing Divector.

78. The salary of {Le Managing Divector shall be fixed by the Direetors,
cithor for a term or from time to time.  Subjeet to this the remuneration of the
Directors for their sorvices shall be sueh swn as the Company in General
Meoting may from time to time cdetormine, and may be by way of salary or
commission, payable to each of them periodieally, and such salary or reinuncra-
tion may, or muy not, be made to vary with the profits.

79. The Divectors shall have power from time to time to appoint any
other persons to be Divectors, but so that the total number shall not at any time
execed the maximum fixed by article 76.

80. The Remuuoration of the Divectors shall be paid. out of the funds of
the Company.

8l. The qualification of o Dircefor shall be the holding of shares of the
Company of the nominal value of £100 af the least. Any Dircetor may act
before acquiring the gualification shares,
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3. The condinuing Dircetors, or Director may act, notwithstanding any
vaeuney in their hody,

83, The Office of Divector shall be vacated—

«. Tf he become bankrupt, or suspend payment, or file o petition

for Hguidation of his affaive, or compound with his creditors
%' b, If e be found lunatie, or a person of unsound mind.

e, If he shall absent himself from thoe meetings of the Direotors
dwring a period of three calendar months without special leave of

absenae from the Divectors, but this clause (¢/ shall not apply to the
fivat Managing Director.

d. 1t o cease to hold his qualification shares or do not acquire the
came within three monthy after election or appointment.

e.  Tf by mutice in writing to the Company, he resign his Office.

84, A Director (without being accountable for profits) may malke contracts
with the Company upon such tevms as his Co-Divector ox Dircctors think fit, and
may, with the sanction of Lis Clo-Divector ot Directors, engage in any transaction
(within the Company’s objects} in partnership, or otherwige, in conjunetion with
the Company, upen such terms as may bo agreed on by the parties fo guch
transaciion, but he shall not vote in respect of such matter.

85. Any Company, or firm, of which o Director is a member, may make
contracts with the Company upon such texms as tho Directors may think fit,
provided that the fact of such Dircotor being a momber thereof, be disclosed ab
tho meoting of the Directors at which the confract is determined on, or at some
previous meeting ; bub e shall not vote in respect of amy such contract. A

. Direetor shall not be accountable for tha profits of any contract so made.

ROTATION OF DIRECTORS.

46, At the Ordinary General Meeting to be held in the year 1896, and ab
the Ordinary General Meoting in each succeeding year, one-half of the Directors
ohall Totive, but this clause is subject to any contract botween the Company and
any Direator.
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§7. The one-half, or other pearest number, to retire af the Opdinary
Maocting to bo held in the yerr 1806, whdl, unless the Direelors agree smong
themselves be detormined by ballot. In every subsequent year the one-half
or other nearcsh number, who have been longest in office, shall retire.  As
botween +wo or more Directors who have been in office for the same length of
time, the Director to retire shall, in default of agrecement among them, bLe
dotormined by ballot. Tor the purpoeses of this clause, the length of time a
Director has ‘been, in office shall be computed from the date of his last eleetion

or appointment. A retiring Dircetor shall bo eligible for r;eul—-wtmnm st

88, The Company, at any General Mecting at which any Direcetors retire
in manner aforesaid, shall All up the vacated offices by cleeting a like number
of persons to be Directors.

89, If at any Gleneral Meeting at which an olection of Dircetors ought to
take place, the places of tho retiring Directors are not filled up, the retiring
Directors, or such of them as have not had their places filled up, shail continue
in office until the Ordinary Meoting in the next year, and so on from year to
year, until their places are filled up, unless it shall bé determined at such
Grenera) Meeting to reduce the nuwber of Dircetors.

90. The Cowmpuny, in Goneral Meeting, may from time to time inereese
or reduce the numbor of Direotors, and alter their qualifications, and may also
determine in what manner or xotation such inereascd or reduced number is to
go out of office. ’

91, The Company may, by Extraordinmwy Resolution, subject to the pro-
visions of any such contract as affevesuid, remove any Dircctor before the
expiration of his period of office, and, if thought fit, may by like resolution,
appoint another person in his place, and the person so appointed shall hold office
during such time only as the Director, in. whose plage he is. appointed, would
have held tne sums if he had not been removed.

3

23‘. No porson not being a Dircetor shall, unloss recommended by the
Directors for eleetion, be clizible as o Dircelor at any Creneral Moeefing, unless
he, or some other moember futending to propose Lim, has at loast seven clear
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days before the meeting loft at the office of the Company a notice in writing
under his hand, signifying his candidature for the office ov the intention of such
wember to propose him,

MANAGING DIRECTOR.

93. The Divectors may from time to time appoint one of their body to be
Managing Director of the Company, either for a fixed term or without any
limitation as to tho period for which heis to hold such office, and may, subject
to any contract between him and the Compeny and from time to time, remove
or dismiss him from office and appoint another in his place.

04, A Managing Director shall not, while he continues to hold that office,
be subject. to rotivement by rotation, but (subject to theprovisions of any contract
between him and the Company) he shall be subject to the same provisions as to
resignotion and removel as the other Directors of the Company, and if he cease
to hold the office of Dircctor, from any cause, he shall ipso facle and immediately
cease to be a Managing Director.

95. The Directors may from time to time enfrust to and confer upon a
Managing Director for the time being, such of the powers exercisable under
these presents by the Directors as they think fit, and may confer such powers
for such time, and to be exercised for such objects and purposes and upon
such terms and conditions and with such restrictions as they think expedient,
and may from time to time revoke, withdraw, or vary all or any of such
powers.

PROCEEDINGS OF DIRECTORS.

96. The Directors may meet together for the despabch of business,
adjourn. and otherwise regulate their meetings, as they think fit, and may
determine the ¢uoram necessary for the transaction of business and until
ofhorwise determined two Directors shall be a quorum. A Director may, and
the Secretary, upon the divcction of any Director, shall, at any time, summon
a meeting of the Directors.
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97, Questions arising abt any meeting of Divectors shall be deeided bra
majority of votes, and in case of cquality of votes, the Chainan shall have g

second or casting vote.

98. The Directors may eleet 8 Chairman and Deputy Chairman of thein
mestings, and may detormine the period for which such offiecers shall respec-
tivoly hold such office. In the absence of the Chairman (if any) the Deputy
Chairman (if any) shall preside. If such officors have nos been appointed, or
it neither be present at the time appointed for a meeting, the Directors
present shall choose some one of their number o be Cﬂmnma.n of suech

mecting.

99, A moeting of Directors, at whish a quorum is present, shall be com-
petent to exercise all or any of the anthorities, powers and discretions, by or
under these presents, vested in or exercisable by tho Divectors generally.

100. The Directors may delegate sny of their powers to committeos,
consisting of such member or members as' they think fit. Any commibtee so
forme? zhall, in the exercise of the powers so delegated, conform to any
regulanons that may from time to time be imposed on it by the Directors.

101. The meotings and proceedings of any such committee, shall be
governed by the provisions hersin contained for regulating the meetings and
procecdings of Directors, so faras the sume are applicable thereto, and are not
suporseded by, the express torms of the appointment of the commiitee, or by
such rogulations as aforesaid.

102. All acts done at any meeting of the Divectors, or of a committee of
Directors, or by any person acting as o Director, shall notwithstanding that it
shall afterwards be discovered that thore was some defect in the apointment
of sueh Directors or persons acting as aforesaid, or that they or any of them
were disqualified, bo as valid as if every porsea had been duly appointed and
was qualified to be a Divector.

103. A resalution in writing signed by all the Diroctors shall be as valid
and offectual as if ib had been passed ab a meeting of the Divectors duly called
and constituted,
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104, It any of the Directors shall bhe called upon to perform extra
serviees, or to make any special exertions for any of the purposes of the
Lumpany, or the business thereof, the Company shall remunerate the Director
or Directors so doing, either by a fixed sum, or by & per centage of the profits,
or otherwise as may be determined, and such remuneration may be either in

addition {0, or in substitution for, his or their shate in the remuueration pro-
vided by clause 78 hereof.

105. A Director may hold any other office under the Company in son-
junction ywith his office of Director.

POWERS OF AIRECTORS.

106. The management of the husiness, and vhe control of tho Company,
shall be vested in the Directors, who in addition to the powers and authorities
by these presents expressly conferred upon them, may exercise all such powers
and do all such acts and things as may be exercised or done by the Company,
and are not hereby, or bv the statutes expressly directed or required to be
exercised or done by the Company in General Meeting, but subject, neverthe-
less, to such regulations, not being inconsistent with these presents, as may
from fime to time be made by extraordinary rosolution, but no regulation shall .
iuvalidate any prior act of the Directors which would have been valid if such
regulation had not been made.

107. Without prejudice to the general powers conferred by the last
preceding clause, and to the other powers and suthorities conferred as afore-
said, it is horeby expressly declared that the Directors shall be entrusted with
the following powers :—namely, power

Ist. To pay the costs, charges and expenses, preliminary and
incidental to the formation and establishment of the Company.

2nd. To purchase or otherwise acquire for the Company any
property, rights or privileges, which the Company is authctr'tsed Lo
acquire at such price and generally on such terms and conditions as
they think fit.



8rd At their diserétion to pay for any property or rights acquired
by or services rendered to the Company, either wholly or partially in
cash, or in shares, bonds dchentures or other securitics of the
Comny, and any such sharey may be either issued as fully paid up
or with such amount credited as paid up thereon as may be agreed
upon, and any such bonds, dehentures or other securities, may be
either specifically charged upon all or any part of the property.and
rights of the Company {including its uncalled capital) or not so
charged, y

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

bth, To appoint. and at their discretion remove or suspend, such
managers, secretaries, travellers, officers, clerks, agents, workmen,
apprentices, servants, for permanent, temporary or special services, as
they may from time to time think fit, and to invest them with such
powers as they may think expedient, and so to determine their duties
and fix. their salaries, wages or emoluments, and to require security in
such instances and to such amount, as they think fit.

6th. T'o attach to any shares to be issued as the consideration or
part of the consid ration for any contract with or property acquired by
the Company, such condition as to transfer thereof as they think fit.

7th. To appoint any person or persons to accept and hold in trust
for the Company any property belonging to the Company or in which
it is interested, and to exerute and do all such deeds and things as
may be requisite to vest the same in such person or persons.

&th To execate in the name and on behalf of the Company such
mortgages, charges and other securities, on the Company’s property
(present and future) including its uncalled capital, as they think fit, in
favour of any Diicctor or Directors of the Company who may incur
or be about to incur any personal liability, whether as principal or
surety, or to pledge his pr perty, for the benefit of the Company and
any such instrument may contan a power of sale and su h
powers, covenant- aned provisions, as «ay he agr od upon.
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Oth, To insure the Company against loss by fire or accidents to
workmen.

Y

10th. To contribute to any charitable ox public object.

1lth. To institute, conduct, defend, compound or abandon any
lezal proceedings by and against the Company or its officers, or
otherwise concerning the affairs of the Company. and also to compound
and allow time for payment or satisfaction of any debts due, and of
any claims or demands by or against the Company.

12th. To refer any claims or demands by or against the Company
to arbitration, and observe and perform the awards.

18th. To make and give riceiptsj releases and other discharges,
for money payable to the Compfiny, and for the claims and demands of
the Company.

[

14th. To act on behalf of the Company in all matters relating to
bankrupts and insolvents. " .

“15th.’ To invest ay of the moneys of the Company notimfnediately
required for the purpéscs thereof upon such seturitiesand in such
manner as they may think fit, and from time to time to vary or realise
such investments. '

* 16th. Togiveany officer prother person employed by the Company
a commission on the profits of any purticulqr'busir}éss or, transacticn,
or a share in the general profits of the Company, and such interest,
commission or sliare of profits, shall be treated as part of the working
expenses of the Company; and to pay commissions and make
allowances to any persons introducing business to the Company, or
otherwise promoting the interests thereof. ; v

. 17th. Béfore recommending any dividend, to set aside out of the
profits of the Company such sum as they think proper as ‘a reserve
fund to meet contingencies or for equalising dividends, or’ repairing,
improving and maintaining any of the property of the Company, and

‘for such other purposes as the Directors shall,® in their absolute

discietion, think conducive to the interests of*the Company, and to
invest the scveral sums 50 set asitic upon ‘such”investments as they
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think fit, and from tims to time deal with and vary such investmens
and dispose of all or any part thereof for the benefie of the Campany.
and to divide the reserve fund.into such special funds as they think

fit.

18th. From time to time make, vary and repeal, rules and bye-laws
for the regulation of the business of the Company, its officers and -
servants.

19th. To enter into all such negotiations and contracts, and rescind
and vary all such contracts, and execute and do all such acts, deeds
and things, in the name and on behalf of the Company as they may
consider it expedient for, or in relation to any of the matters aforesaid,
or otherwise for the purposes of '}’the Company.

DIVIDENDS.

108, Subject to the rights of members entitled to shares issued upon
special conditions, the profits of the Company shall be divisible among the
members in proportion to the amount paid up on the shares held by them
respectively.

109. The Companyin General Meeting may declare a dividend, to be paid
to the members according to their rights and interests in the profits.

110. No larger dividend shall he declared than is recommended by the
Directors, but the Company in General Meeting may declare a smaller dividend.

111. No dividend shall be payable except out of the profits arising from
the business of the Company, The declaration of the Directors as to the
amount of the profits of the Company shall be conclusive.

- 112, The Directors may, from time to time, pay to the members on
account of the next forthcoming dividend, such interim dividends as, in their
judgment, the position of the Company justifies.

113. The Directors may deduct from the dividends payable to any
member, all such sums of money as may. be due and payable by him to the
Company on account of calls, instalments or otherwise,
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114. The Directors may retain the dividends payable on registered
shares in respect of which any persoa is under clause 26 hereof entitled to
become a member, or which any person under that clause is entitled to tansfer,
until such person shall become 2 member in respect of such share, or shall duly
transfer the same.

115. In case several persons are registered as the joint holders of any
shares, any one of such persons may give eflectual receipts for all dividends and
payments on account of dividends in respect of such shares.

116. Notice of declaration of any dividend, whether interim or otherwise,
shall be given to the registered holders of shares in manner bereinafter provided,

117. The Company shall not be responsible for the loss of any Cheque.
Dividend Warrant or Post Office Qrder, which shall be sent by post to any
member in respect of dividends.

118, All dividendsunclaimed for one year after having been declared, may
be invested or otherwise made use of by the Directors for the benefit of the
Company until claimed, No dividend shall bear interest as against the
Company,

ACCOUNTS.

110, The Directors shall cause true accounts to be kept of the siums of
money received and expended by the Company, and all matters in respect of
which such receipt and expenditure take place, and of the assets, credits and
liabilities of the Company.

190. The books of account shall be kept 4t the Registered Office of the
Company, or at such other place or places as the Directors think fit.

191. - The Directors shall from time to time: determine whether, and to
what extent, and at what times and places, -and under what conditions or
regulations, the accounls and books of the Company or any of them sl.mll be
open to the inspection of the members, and no member shall have any right of
inspecting any account, or book, or document of the Company, except as
eonferred by Statute, or authorised by the Directors, or by a resolution of the
Company in General Meeting.
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192. Atthe Ordinary Meeting in every year the Directors shall lay before
the Company a Profit and Loss Account and a Balance Sheet, containing a
semmary of the property and liabilities of the Company, made up to a date,
not more than four months before the mseting, from the time when the last
preceding Statement and Balance Sheet were made, or in the first case from the
incorporation of the Company.

123. Every such Balance Sheet shall be accompanied by a Report of
the Directors s to the state and condition of the Company, and as to the
amount which they recommend to be paid out of the profits by way of dividend
or bonus to the members, and the amount (if any) which they propose to carry
to the Reserve Fund according to the provisions hereinbefore contained—and
the Account, Report and Balance Sheet shall be signed by two Directors and
the Secretary. :

AUDIT.

124. The books and accounts of the Company shall be audited in‘such
manner and by such Auditor or Auditors as the Company in General Meeting
shill dircct or appoint, end failing such direction or appointment, as the
Directors shall decide, but the report of the Auditor or Auditors shall be read
at the Ordinary General Meeting when the report of the Directors is
presented.

125. The first Auditors shall be appointed by the Directors;
subsequent’ Auditors shall be appointed by the Company at the
at the Ordinary Meeting in each year. The remuneration of the Auditor of
Auditors shall be fixed by the Company in General Mesting. Any Auditor
on quitting office shall be eligible for re-election.

126. If one Auditor only is appointed, all the provisions herein con-
tained relating to Auditors shall apply to him.

127.  The Auditors may be members of the Company, but no person
shall be eligible as.an Auditor who is siterested otherwise, than as a me.uber
of the Company in any transaction thereof, and no Director or other officer
shall be eligible as Auditor during his continuation in office.

128, 1If any casunal vacancy occurs in the office of Auditors, the
Directers shall, as soon as conveniently may be, fill up the same
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S 18 Fynry account of the Directors when audited and approved by a
General Meeting shall be conclusive, except as regards any error discovered
therein within three months next after the approval thercof. Whenever any
such error is discovered within that perio 1, the accounts shall forthwith he
corrected and thenceforth shall be conclusive.

NOTICES.

130. A notice may be served by the Company upon 'any member whose
registered place of address is in the United Kingdom, eithér” personally or by
sending it through the post in a prepaid letter, addressed to such member at
his registered place of address,

181. A member whose registered place of address is not in the United
Kingdom shall from time to time notify inwriting to the Company some place
in England to be called his address for service, and any notice may be served
‘by the Company upon such member by sending it through the post in a pre-
paid letter addressed to him at his address for service. Until such notification

. shall have been given, the registered office of the Company shall be deemed

.

to be the address of such member.

- 132. Any notice required to be given by the Cgmpany to the members
or any of them, and hot expressly provided ,for by  these presents. shall be
sufficiently given by advertisement, and any notice requred to be, or which
may be, given by advertisement shall be advertised once in two Bristol daily
news;;'a,pers. '

183. All notices with respect to shares standing in the names of joint
holders shall be given to whicheyer of such persons is named first in the
register, and notice so given shall be sufficient notice to all the holders of such
shures.

184. Any notice sent by post shall be .deemed to have been served at
the time when the letter containing the same would be delivered in the ordinary
course of post, and in proving such service it shall be sufficient to prove that
the letter containing the notice was properly addressed and put in the post
office.

okt 135, - Any person who, by 0perat10n of law, trangfer or any other means

whatsoever, shall become entitled to any share, shall be bound by every notice
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in respect of such share: which, previously to his name and address being
entere(l in the register shall be duly given to the persoa from whow he derives.
title to such share.

136, Any notiee or docurent delivered or sent by postto, or left at, the
registered address of any member in pursuance of these presents, shull not-
withstanding such member be then deceased, and whether or not the Company
has notice of his decease, be deemed to have been duly served in respect of

any registered shares, whether held solely or jointly with other persons, by

such member until some other per-on be regist-red in his stead as the holder
or joint holder thereof, and such service shall, for all purposes of these
presents, be deemed a sufficiant service for such notice or ducument on his or
her heirs, executors or administrators, and all persons (if any) interested with
him or her in any such share.

P

L87. When a given number of days’ notice, or notice extending over
any other period, is required to be given, the day of service shall. but the day

upon which such notice will expire shall not, be included in such number of
days or other period. - ‘

I

WINDING UP,

138, Incase the Company shall be wound up, the surplus assets shall be
applied, in the first place, in repaying, pari passw, the paid-up capital; and
secondly, the balapce shall be divided among the shareholders, pars passu, in
proportion to the amount of the capit+] actually paid up on their shares. But
the provisions contained in this clause shall be without prejudice to the rights
of the holders of shares issued under special conditions.

189. 1If the Company shall be woun d up, the liquidators, whether volun-
tary or official. may, with the sanction of an Extraordinary Resolution, divide
among the contributories in specie any part of the assets of the Company, and
may with the like sanction vest any part of the, assets of .the Company in
Trustees upon such trusts for the beneft of the contributories as the
liquidators with the like sanction shall think fit

lelq. If at any time the liquidators of the Company shall make any sale
or e‘uter 1..nto any arrangement, pursuant to section 161 o) the Companies’ Act,
1862, A dissentient member, within the meaning of that section, shall not have
the rights thereby given to him, but instead thercof, he may by ntice in
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writing {addressed to the liquidators and left at the office not later than
fourter n days after the meeting at which the special resolution authorising
such sale or arrangement was passed) require the liquidators to sell the share,
stocks or other benefits t) which, under the said sale or arrangément, he would
otherwise have become entitled, and to pay the net proceeds over to him, and
such sale and payment shall be made accordingly, Such last-mentioned sale
may be madein such manner as the liguidators think fit, - v

: ARBITRATION. - »

141. * Whenever any difference arvises between the Company on thc. one
hand, and any of the mémbers; their executors or admlmstrators, on the other
hand. touching the true intent or constru¢tion; orthe incidents or consequences
of these presents, or touching anything then or thereafter done, executed,
omitted ur suffered in pursuance of these presents, or.touching any breach or
alleged breach of these presents, or otherwise relating to the premises or any
of the aff+irs'of the Company, every such difference shall be veferred to' the
decision of an arbitrator, to be appointed by the pa-ties in difference, or, if
they cannot agree upon a single arbitator, to the decision of two arbitrators,
one to be appointed by the Company and the other by the other party in
difte- ence, whether consisting of one or miore than one person.

142, The costs of, and incident to, anjr such reference and award, shall

be in the discretion of the arbitrator, arbitrators or umpire respectively, who -

may determme the amount thereof, or direct the same to be taxed as between,
solicitor and client or otherwise, and may award by whom and in what manner
the same shall be borne and paid.

148. Thesubmission to arbitration shall be made an order of the High
Court of Justice upon the apphca,tmn of either party, and such party may
instruct Counsel to consent thereto for ‘the other party.

INDEMNITY TO OFFICERS.

144, Every Director, Manager, Secretary and other officer or servant
of the Company. shall be indemnified by the Company against, and it shall be
the duty of the Directors, out of the funds of the Company, to pay all costs,
losses wunfl expenses, which any sich office~ or servant may incur or becoms=
liable to by reason f any ¢ mtract entered into, or act or deed done by him,
as such officer or servant, or in any way in the discharge of his duties.
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145. No Director or other Officer of the Company shall be liable for
the acts, receipts, neglects or defaults, of any other Director or Officer, or {or
joining in any receipt or other act for conformity, or for any loss or expense
happening to the Cormpany through the insufficiency or deficiency of title to
any property acquired by order of the Directors for or on behalf of the
Comparny; or for the insufficiency or deficiency of any security 'in or upea
which any of the moneys of the Company shall be invested; or for any loss
or damage arising from the bankruptcy, insolvency or tortious act of any
person with whom any moneys, securities o7 effects shall be deposited ; or for
any loss, damage or misfortune whatever, which shall happen in the execution
of the duties of his respective office or in relation thereto, unless the same
shall happen through his own wilful act or default,
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