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STATEMENT of the Nominal Capital made pursuant to 5. 112 of o4 & 55 Viet.,
ap. 39, The Stamp Act, 1891. (Nore.—The Stamp Duty on the Nosiinal Capital is

“wo Shillings for every £100 or fraction of £100.)
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This statement should be signed by an Officer of the Company.
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The Stamp Act, 1891 (54 & 55 Vict, cap. 30, sec. 112), provides that:—¢

“ gtatement of the amount which is to form the nominal capital of any Company to

“ registered with limited liability shall be delivered to the Registrar of Joint Stc

“ Companies in Fngland, Scotland, or Ireland, and u statement of the amount of 2

* increase of registered capital of any Company now registered, or to be registered w

“ limited liability, shall be deliverad to the said Registrar, and every such statement sh

“ Le charged with an ad vaforem Stamp Duly of Two Shillings for cvery One Hunds

“ Pounds and any fraction of One Hundred Pounds over any multiple of One Hund:

“ Pounds of the amount of such capital or increase of capital, as the case may be.”
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2. The Registored Office of the Company will be situate in
Lingland.

3. Tho objects for which the Company is established ave;—

(L) To acquire and take over ng going concerns; first, the
business of wholcsale aud retail and maaufacturing and
furnishing ironmongers, gas, clectrical and mechanicnl
engineers, fittors, locksmiths, and manufactures of and
denlors in  bicycles, trieycles, velocipedes and otherwise
heretofors carried on at Week Strcet and King Street and
clsewhere ab Maidstone, in the County of Kent, under tho
style or firm of “ ayues Brothers” and sccondly, the busi-
aess of bell-hangors, gasfittors, tinmen and brasiers, and
otherwise herotoforo carried on af Gabriel’s I1ill, Maidstone
aforesnid, under the stylo or firm of “ Pankhurst & Co.” and
all or any of the nssets and linbilitics of the proprictors of
tho said businceses in conncetion therowith respeetively, and
with a view thereto to enter into and carry into cffect with or
without modifieation, the agreement reforved to in clanse
3 of the Articles of Associution of the Company.,

(2.) To carry on the busincsses of wholesale, retail and monn-
facturing jronmongers, gas,  eloctrical and mechanieai

engineers, fitters, lucksmiths, bell-hangers and wanufactuver - ) ¥
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of cyeles, bioyeles, trieycles, veloeipedes and earriages of all
kinds.

{3.) To carry on all or any of the businesses of machinists,
tool makers, metal founders, workers and converters, mill-
wrights, wirc-drawers, tube makers, metallurgists, saddlers,
galvanizers, japanrers and anncalers, enamellers, eleclro-
platers, and painters, and packing ease malkers.

{4.) Tobuy, sell, repair, alter and deal in apprratus, inachinery,
materiale and articles, of all kinds which shall Lo capable of
beirg used for the purposes of any of the ahove mentioncd
husinesses, or likely to L3 required by customers of any such
business,

{6.) To earry on any othor businesses, whether manufacturing
or otherwise, which may secm to the Company capable of
being conveniently carried on in connection with auny of the
above specified businessos, or caleulated directly or indirectly
to enhanee tho wvalue of or ronder profitable any of the
Comnpany’s property or righis,

{6.) To lay out land for building purposes, and to build on,
improve, Jet on building leases, advance money to persous
building on, or otherwise dovelop the samo in such manner
a8 may seem expedient to advance tho Company’s interests.

(7.v To apply for, purchase or otherwise acquirc any patents,
brevels d’invention, conccssions and the like, conferring an
exclusive or non-exclusive, or limited right to use; or any
secvet ox other information as to any invention which may seem
capable of being used for any of the purposes of the Com-
peny, or tho acquisition of which may scem ecnloulated
direetly or indirectly {o benefit this Company, and to use,
excreise, develop, grant leenses in respeet of, ov otherwise
turn to account the property, rights and information se
acnuired,

{83 To purchase or otherwise acquire and undertake all or
any part of tho busincss, property and liabilitivs of any person
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or Company carrying on any business which this Company is
authorised to earry on, or possessed of property suitable for
the purposes of the Company.

(9.) To construct, carry out, maintain, improve, manage, work,
control and superintend any hydraulic works, gas works,
clectrie works, factories, warechouses and other works and
conveniences which may seem directly or indirectly conducive
to any of the Company’s objects, and to contribufo to, sub-
sidise, or otherwise assish or take part in such maintenance,
management, working, coutrol and supcrintendence,

(10.) To enterinto partnership, or into any arrangoment for
sharing profits, union of interests, joint adventure, veciprocal
coneessions or co-operation with any person or Company,
carrying on or engaged in or about to carry on, or engage in
any buciness or transaction which this Company is ruthorised
to carry on or engage in, or any business ov transaction eapable
of being conducted so as divectly or indivectly to benefit this
Company, and to take or otherwise acquiro and hold Shares
or stock in or securitics of, and to subsidise or otherwise nssist
any such Company, and to sell, hold, re-issue, with or without
guarantee, or etherwise deal with such Shares or scourities.

o . .
(11.) Generally to purchase, take on lease or in exchange, hire

or otherwise acquire, any real or porsonal property, and any
rights or privileges which {ke Company may think necessary
or convenient, with reference te any of these objects, or capablo
of being profitably dealt with in connection with auy of the
Compeny’s property or rights for the time being, sud in par-
tioular any laud, buildings, casoments, and stock-in-trade.

(12.) To cstablish and support, or fo aid in the establishment

and support of associations institutions, trusts, fands, or con-
venicnces calenlnfed to benefit employés, or ex-cmployéds ¥
the Company, or its predecessors in business, or tho depend-
ents, or conncetions of such persons, and to grant pensions
and allowances, and to make payments towards insuranee or
guarantee money for charitable or henevolent oljeets, or for
any exhibition, or for mny public, general, or useful ohject
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(13) 'Po scll the undertaking of the Company, or any part
thereof, for such consideration as the Company may think fit,
and in particular for Shaves, debentures, or sceurities of any
other Company, having objects altogether or in part similar
to those of this Company.

(14.) To promote any Company or Companies for the purpose
of acquiring all or any of the property, rights and Habilities
of this Company, or for any other purpose which may seem
directly or indirectly caleulated to benefit this Compauny.

(16.) To invest and deal with the moneys of the Company not
immediately required, upon such seenrities, and in such
manner as may from time fo time bo dotermined.

(16.) To lend money to such persons, and on such terms ag
mny seem expedient, and in partieular fo customers of, and
persons having dealings with the Company, and to guarantee
the performance of contracts by membexs of, or persons
having dealings with the Company.

(17.) 'To raise, or borrow, or seeure, the payment of money in
sach manner, and on such terms as may seem expedient,
and in particular by the issue of debentures, or debenture
stock, whether perpetuel or otherwise, and charged or not
charged upon the whole or any part of tho property of the
Company, both present and future, including its unealled
capital, and to redeem, purchase, or pay off any such seouritics,

(18.) To draw, accept, endorse, diseount, exeeute, and issue
bills of exchange, promissory notes, dobentures, bills of lading
and other negotiable or transferable instruments or securities,

{19.) Lo remunerate any parties for services reudered, or fo ba
rendered, in placing or assisting to place any Shares in the
Jompany’s capital, or any debentures, debenture stock, or
othor seeurities of the Company, or in or about the formation
or promotion of the Compnny, or the conduet of its business,

{20.) To do all or any of the above things in any part of the
world, und cither as principals, agents, trustecs, eontractors,

“3
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or otherwise, and either alone, or in conjunetion with others,
and either by or through agents, sul-contractors, frustees or
otherwise.

(L) To sell, improve, manage, devclop, exchange and en-
franchise, lease, mortgage, dispose of, turn to aecount or
otherwise deal with all or any part of the property and
rights of the Company.

(22.) Todo all msh othor thiugs as are incidental or conducive

) to the attainment of tho abovo objects, and so that the word
“ Company ” 1in this clause shall bo decmed to include any
partaership ov other body of persons, whether incorporated

or not incorporated and whether domiciled in the United

Kingdom or elsewhere, and so that tho objeets specified in

cach paragraph of this clause, shell except where otherwise

expressod in such paragraph be in no wise limited or restricted,

by reference to or inference from the terms of any other

paragraph or the name of the Company. .

. 4. The liability of the Membeors is limited.

0. The capital of the Company is £4£0,000 divided into +,000
shares of £10 cnch with power fo divide the Shares in tho
original or any inereased capital into soveral elasses, and to attach
thereto respectively any preforential, qualified, special or deferved
xights, privileges and conditions.
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TWE, the several persons whose nemes and addresses are subseribed,
are desivous of being formed into a Company, in pursuance of this
Memorandum of Association, end wo respcetively sgree to take the
number of Shares in the capital of tho Company sct opposite our

respective names,
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Articles of Qssociution

oy

HAYNES BROTHERS, LIMITED.

PRELIMINARY.

5o,

1. The marginal notes hereto shall not affoct the con- nterprotation.

struction hereof and in tlwse prescnts unless there be some-
thing in the subject or context inconsistent therewith s—

“The Office”” mcans the registered offico for the time
being of the Company.

“The Register ” means the xegistor of Mewmbers to
be kept pursuant to scetion 25 of the « Compames Ach
1862.

“ Manth ” means calendar month,

“In writing * means writtei. or jrinted o portly
written and parily printed.

“The Directors ”* means the Dircetors for the time
being,

* Speeial Resolution ” and “ Tixtreordinary Resolu-
tion ” havo the meanings assigned thereto respeetively
by tho ¢ Companies Act, 1862 svetions 51 and 129

Words i impor ting tho singular nly, inelude the plural
number and vice 2ersa.

Words importing the masculine gender only, include
the feminine gendor,
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Words importing persons include corporations,

2, The regulations eontained in Table “A” in the first
Schedule to the * Companies Act, 1862,” shall not apply to
the Company.

4. The Company shall forthwith enter info an agree-

ment with William Haynes and George Iaynes in the
terms of the draft, whieh, for the urpose of identification,
has been sigoed by > Y A?I.)
Solicitor of the Supreme Cowrt, and the Directors shall carry
the said egreement into effet with full power, nevertheless,
from time to time to agree to any modification of the terms
of tho said agrcoment, and cither before or after the
execulion thercof. The basis' on which the Company is
established is that the Company shall acquire the property
eomprised in the said agreement on the terms therein set
forth, subject to any such modificution as aforesaid and that
the vendors thercunder, namely, the said William Haynes
and George Haynes are te be the first Directors of the
Company, and accordingly it shall be no objection to the
said agreement that tho seid vendors as promoters and
Dircetors stand in o fiduciary position towards the Company
or thet they do not in the cireumstances constituto an
independent Board, and every member of the Company
present and future is to bo deomed to join the Compaxy on
this basis.

— 8

4. None of the funds of the Company shall be applicd
in the purchase of, or in lending on Shares of the Company.

8. The business of the Company may be commenced s
soon after the ineorporation of the Company as tho Directors
in their absolute diseretion shell think fit, and notwith-
standing that part only of tho Shares may have been taken.

6. The Shares shall be under the control of the
Hircetors, who rany allet or other wise dispose of the same to
sl persons on such t rms and conditions, und rither at a
tromium o0 otherwise, and at wnoh times as the Direc. ses
*hank 51, subject, novergheless, to the stipulationy  eon-
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tained in the agreement mentioned ‘i clause 8 horeof with
reference fo the Shares to be allotted ju pursuance thereof,

. If by tho conditions of allotment of any Share the NjsteImentson
whole or part of the amount therosf shall be payable by Wi pabl.
instalments, overy such instalmont shall whon duo be paid

to the Company by the holder of the Sharo,

8. The Compuny may make arrangements on tho issuo fﬁf}},ﬁﬁ}‘t";‘iﬁ;ﬂﬁ“
of Shares for a differenco between tho holders of such Shareg Hovsos to Colls,

in the amount of ealls to bg paid and the time of payment
of such calls,

8. The joint holders of o Share shall bo sevorally ng Jalitrer joint
«well as jointlr lisblo for the rayment of all instalments and Sheres.

ealls dve in vespeet of such Share.

19, The Company shoil be entitled to trent ths rogis. Tt ol
tered holder of any Sharo ns the absoluto owsor thereof, and
aceordingly shall not be bound to recognise any equitable, or
other elaiin to, or intercst in such Share on the part of any
other person save as herein provided,

INITIAL CAPITAL.

1L Tho initial Capitel of the Company is £40,000 Dreferenco and

divided into 1,000 Preforence Shares of £10 cach, and ’
50,006 Ordinary Shares of £10 each, Tho said Pre-
crenco Shares shall earry the right to a fixed cumulative
preferential dividend at the vate of £5 per cend. por annum

on the Capital puid wp thereon respeetively, and shall rank

as to dividend and in the distribution of assets iu the
winding-up of the Company in priurity to the other Shaves

in the Capital for the time being of the Company, but shall

not carry the right to any furthor petioipation in the profits

or nssets of the Company.

CERTIFICATES,

12, The Certificates of title to Slares shall be issued Certtizatos
uwder the seal of the Company, and signed by two Direcrors,
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19

and countersigned by the Secretary or some other porson
appainted by the Divectors.

i3. Every Member shall Le ontitled to one Certificate
for the Shaves regiztered in his name, or to several Certifi-
cates, each for a part of such Shares. Tvery Certificato of
Shares shall speetfy the denoting numters of the Shares in
respeet of which it is issued and the amount paid up
thereon,

14, If any Certificate be wourn out nr defaced, then upon
production thereof to the Directors they may order the same
to be cancelled and may issue o new Certificate in licu
thereof'; nnd if suy Cerfificate be lost or destroyed, then
upon proof thereof to the satisfaction of the Directors, and
on such indemuity as thy Directors deem edequate being
given, a now Certificate in licu thereof shall bo given to the
perty entitled to such lost or destroyed Certificate.

15, The sum of 25, 6d. or such smaller sum as the
Directors mny dete - ninc, shall be paid to the Company for
every Certificate issned under the last preceding clause.

CALLS.

18, The Dircetors may from time to timc make such
Cells as they think fit upon the Members in vespeet of all
moneys unpaid on the Shares held by them respeetively, and.
not by the conditions of allotmeut thereof made payable af
fixed times, end each Member shall pay the amoennt of every
Call s0 made on him to the persons and at the times and
places appointed hy the Directors, A Call may bo made
paysblo by instalments,

17, A Coll shall be deomed to have been made when
the resolution of the Directors authorising such Call was
paszead,

I, Fourteen days’ notico of any Cull shall be given
speeifying the {ime and placo of payment, and to whom
such Cail shall bo poid,

¢3
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19, 1f the sum payable in respect of any Cell or instal-
ment be not paid on or before the day appointed for pay-
ment thereof, the holder for the timo being of the Share
in respect of which the Cull shall have been made or the
instalment shall be dus, ghall pay interest for the same at
the rate of £10 per cent, peranaum from the day appointed
for the payment thercof to the tinie of the nctual payment,
or at such other rate as the Directors may determine,

20. The Directors may, if they think fit, receive from
any Member willing to advauce the same, all or any part of
the mauey due npon the Shares keld by him, beyond the
sums actually called for, and upon the monoys so paid in
advance, or s0 much thereof g from time to time exceods
the amount of the Oulls then made upon the Shares in
respeet of which such advance has been mede, the Company
may pay interest at such rate s the Member paying such
sum in advance and the Direotors agree upon.

FORFEITURE AND LiIEN.

21, If any Member fail ty pay any call or instalment on
or before the day appointed for the payment of tho same the
Directors may at any time thereafter during such time as
the call or instalment remaing unpaid, serve a notice on such
Member requiring him to pay the same together with any
interest that may have acerued, aud all expenses that may
kave been incurred by the Company by reason of such non-
paymont,

22. The notice shall namo o day (not being less than
fourteen days from the date of the notice) and a piace or places
mnand ab which such enll or fnstalment and such interest and
expenses ns aforeseid are to bo paid. Tho notico shall also
state that in the cvent of non-payment, ab or before the
time and at the placo uppninted, the Shares in respect of
which "he eall was made, or instalment is vayable, will be
liablo to bo forfiited,

23. If tho requisitions of auy such notice as aforesaid are
not complied with, any Shares in respeet of which such
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notiee has been given, may at any fime thereafter before
payment of all calls or instalments, interest and exponses
dae in respeet thereof, be forfeited by a resolution of the
Divectors to that effeet. Such forfeiture shaill fnclude all
dividends deelared in respect of the forfeited Shares and not
actually paid before the forfeiture,

24, Any Shares so forfeilod shall be deemed to be the
property of the Company, and the Dircctors may sell,
re-allot or otherwise dispose of the same in such manner as
they think fit.

25. The Directors may at any time beforo any Shares so
forfeited shall have been sold, re-allotted or othorwiso
disposed of, annul the forfeituve thercof upon £ ich conditivns
as they think fit, S

26. Any Member whose Shares have Leen forfeited shall
notwithstanding, be liable to pay and shall forthwith pey to
the Company all enlls, instalments, interest and expenses
owing upon or in respect of suth Shares at the time of
forfeiture togother with interest thercon, from tha tima
of forfoiture until payment, at the rate of £10 per ‘cent. per
annum, and the Directors shall enforee the payment of such
mongys or auny park thereof if they think' fit, bnt *shall not
be under any ebligation so to do.

27, The Compaony shall havea first.and paramount
lien upon all the Shares vegistered in tho name of each
Member (whether solely or jointly with others) for his debts,
liabilitics and cngagements, solely or jointly with any other
persen, £ or with the Company, whether the period for the
payrent, fulfilment or discharge thercof shall have notually
arrived or not. Such lion shall extond to all dividends
froin timo to time deelared in vospeet of such Shares,
Unless otherwiso agreed, tho registration of o transfer
of Sheres shall operete as a waiver of the Company’s lien (if
auy) upon such Shares.

28, Tor the purpose of enforcing uch len the Directors
nuy sell the Shares subjeet thereto v sueh manner as they

o
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think fit, but 1o sale shall be mado v 45 such period as
aforesaid shall have arrived and unfil notieo in writing of
ihe inteation to sell shall have been served on such Member,
his exeeutors or administrators, and default shall have been
made by him or them in the payment, fulfilment o discharge
of such debts, liabilities or engagements for seven days after
such notice.

r I3 5 ied Applontt
29, The net proc.eeds of any such s?lo'o.h.all be applied Apoticntion of
in or towards satisfaction of the debts, Habilities or engoge-

ments, and the residue (if any) paid to such Member, his

exceutors, administrators or assigns.

30. TUpon any sale after forfeiture or for enforcing o Validityof eles,
lien in purported exercise of the powers hereinboforo given,
the Directors may cause the purchaser’s name to be entered
in tho register in respect of the Shares sold, and the pur-
chaser shall not be bound to see to the regularity of the
yroceedings or to the applieation of the purchase moncy,
and after his name has beon entered in the register in respeet
of such Bhares, the validity of the sale shall mot be im-
peached by any person, and the remedy of any person
nggrieved by the salo shall be in demages only and agninst
the Company exclusively.

TRANSFER AND TRANSMISSION OF SITARES,

3l. The following provisions as to the transfer of Rostrloted ekt

Shares shall huve offctt ;— Hhurer,

(1) When it is proposed to transfer any Shares
the propesing transfovor must obtain the consent in
writing of the permanent Directors or of the permanent
Dircetor, to taking steps under this elanso with a view
to transfer; and if such consent is obtained the pro-
posing transferor must proceed as hereinnfber provided
to ascertan whether any Member is'willing to purchase
the samo ab the par value,

(2.) In order to aseertain whether any Mentber iy
willing to purchase o Share, tho person, whether a
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Member of the Company or not, proposing to transfor
the same thereinafter celied “tho proposing transferor”’)
shell give notice in writing (hereinafter called * tho
teausfer notice’) to the Company that he desires to
transfer the same, Such notice shall constitute the
Company his agent for the sale of the Share to any
Member of the Company at the par valuo. The
transler notice may include several Shares, and in such
case shell operate as if it were a separate notico in
respeet of each. The transfer notice shall not be
revoeable except with the sanetion of the Directors,

(3.) T the Company shall, within the space of
twenty-eight days after being served with such notice,
find 2 Member willing fo purchase the Shares (hercin-
after ealled “the purchasing Member”), and shall give
notice thercof to the proposing transferor; ho shall be
bound, upon payment of the par value, to transfer the
Sk.ues to the purchasing Member,

(4.) The par volue of a Sharc shall be deemed the
amount for the time being paid up thereon,

(5.) If in any case, the proposing transferor after
having become hound as aforesaid, makes defanlt in
transferring the Shares, tho Cumpany may receive the
purchase money, and shall theroupon censo the name of
the purchasing Member fo be entered in the register ay
the holder of the Shave, and shall hold the pureliase
money in trust for the proposing fransieror.

(6.) The receipt of the Company for the purchase
money, shall be a good discharge to tho purchasing
Member, and after his name has been entered in the
register, in purporfed cxereiso of the aforesaid power,
the validity of the procecdings shall not be questioned
by any porson,

(7.) If the Company chall not within the space of
twenty-cight days after being served with the transfer
notic, find a Momber willing to pwrehase the Shares
and give notice thercof In mmanner  aferesoid, the
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proposing fransforor shall at any timo within three
calendar months afterwards, be at liberty subject to
paragraph 1 of this clause, to sell and transfer the
Shares (or those not placed) to any person and at any
price,

{8) The Company in General Meeting way make,
and Jrom time to time vary rules as to the mode in
which any Shares specified in any notice served on the
Company pursuant to paragraph 2 of this clause, shall
be offered to the Members and as to their rights in
rogard to the purchase thereof, and in particular may
give muy Member or elass of Members a preferentinl
right to purchase the same.  Until otherwise determined
avery such Shave shall bo offered to tho Members in
such order as shall be determined by lots drawn in
regard thereto, and the lots shall be drawn in such
manner as the Directors think fit,

(9.) Any Share may be transferred by & Member
to any son, daughter or other issue, son-in-law,
daughter-in-law, wife or husband of such Member ;
and any Share of & deceased Member may be fransforred
by his oxecutors or administrators to any son, daughter
or other issue, son-in-lnw, daughter-in-law, idow
or widower of such deeeased Member to whom such
decensed Member may have specilically bequeathed
the ssme, and Shares stavding in the names of the
trustees of the Will of a deceased AMember may be
transferred upon any change of trustees to the trustecs
for the time being of such Will, and paragraph 1 of
this eleuse shall not apply to any such transter,

(10) The Directors muy refuse to register any
transfer of a Share (¢) where the Company has a lien
on tho Share () where it is not proved to their satis-
faction that the proposed transforce is a responsible
person (¢) where the Dircetors are of opinion that tho
proposed {runsferee is not a desivablo person to admit
to membership.  But paragraphs (5) and (v) of this
clause shull not apply where the proposed transferco is



16

already 2 Momber holdivg more than £1,000 of the
Share Capital, op to 2 transfer made pursuant to
Paragraph (9) of this clauge,

Lkecliting of

"
transfur, ge,

32, The instrument of transfor of auy Share shall b
signed hoth by the transt;

feror shall b deemed to remaip th
until the name of the transferec ig
Tespeet therof,

¢ bolder of sueh Share
entered in the register in

form ot 38.  The insirn
writing in tho usuaj

Or as near thereto gg

ment of transfer of any Sharo shall bo in

tommon form, or jp the f'ollowing form,
circumstances wil) admit ;—

“T, of .
*in consideration of the sum of £ paid to me
(13 b}y

of
“ (hereinafter calleq the transfereq "} do hereby
* transfor o the transferee the Shares numbored

“ to inclusive in the Undertaking ealled
“ ¢ Haynes Brothers, Limited,” to hold unto the trans.
*“ foree, his eXxeeutors, administrators

and assigns, subjeet
“to the several conditions o whig

" immodiutely befor

weby agree to fako tho said Share
“ subject to the conditions aforesaiq,

“As witnoss our Liandg the "day of
“ Witness to the eignathre” e,

q.:"f?.':'fffﬁ.f&'ﬁ.z 34 Every instrument of transfer shall bo Jefy g the
petdence'of o office for registration, accompanied by Lo cortifieato of ¢he

Shares t, be iransferred, ang such other evidongo pg

the Company may requird to prove the title of the transforor,
or his xight to transfer i Shares,

t‘,‘,",‘.f.“,ﬁ{ﬁ:fﬁﬂ';{'_“ 85, Al fistrumonts of transfer which shall pg regise
tered shall be vetained by the Company; but any instrumen

of transfer which the Directors may decline to register shall
ou demand ho returned t the porson depositing the same,
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36, A fee not execeding 2s. 6d. may be cherged for
oach transfer and shall, if required by the Diroctors, be paid
before the registration thereof.

37. The transfer buuks and register of Members may be
closed during such timo as the Divectors think fit, not
exceeding in the whole thirty days in each yenr.

38. Tho oxcoutors or administrators of a deceased
Moember (wot being one of several joint holders) shall be the
only persons recognised by the Company as having any title
to the Shares registered in the name of such Member, and
in the case of the death of any ono or more of the joint
holders of any registered Shares the survivors shall be the
only persons reeognised by the Company as having any title
to or interest in such Shares.

39.  Any person becoming entitled to Shares in con-
sequence Of the death, bankruptey or liquidation of any
Member upon producing such evidencs that he sustains the
character in Tespect of which ke proposes to act under this
clause, or of his title as the Dircetors think sufficient, may,
with the consent of the Directors (which they shall not be
under any obligation to give), be registered as a Membor in
respeet of such Shares, or may, subject to the regulations as
to transfors heroin eontained, transfor such Shares, This
clauso is horveinafter refoerred to as * The Transmission
Clause.”

COMPULSORY RETIREMENT.

40.  The holders fur the time heing of nine-tenths of
the issued eapital may et any timo servo the Company with
a requisition to enforee tho transfer of any partionlar Shares
not held by the requisitionists.  The Company shall forth.
with give to the holder of such Shares notice in writing of
the requisition (with a copy of this clause subjvined), and
unless within fourteen duys afterwards the holder shall give
to the Company notice of his desive o trauster the same, ho
shall be deemed, at tho expiration of thut porind, to have
goven @ teanstor notier in arawd e with preagraph 2 of
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clause 31 hercof. For the purposes of this clause any
persun entitled to transfer o Share under the transmission
clause shall be deemed the holder of such Share.

INCREASE AND REDUCTION OF CAPITAL.

41, The Company in General Meoting may from time
to time increase the eapital Ly the creation of new Shares of
such amount as may bo deemed expedient,

42, The new Shares shall be issued upon such terms
and conditions and with such rights and privileges annexed
thereto, as the Greneral Mecting rosolving upon the erealion
thercof shall dircet, and if no dircction bo given as the
Direvtors shall deterraine, and in partiowlar such Shares
mey be issued with a preferential or qualified right to
dividends and in the distribution of assets of the Compuny,
and with « special or without any right of voting,

43, Except so far as otherwise provided Jby the condi-
tions of issue or by these presents, any capifal raised by the
creation of mew Shares shall be considered part of the
initial ordinary capital and shall be subject to the provisions
herein contained with reference to the payment of calls and
instalments, transfer and transmission, forfuiture, lien,
surrender and otherwise.

44. The Company may from time to time by Special
Resolution reduce its capital by paving off eapital or cancel-
ling capital whieh hes been lost or is unrepresented by avail-
ablo assets or redueing the liability on the Shares or othorwiso
83 may scem expedient ; and eepital may be paid off upon
the footing that it mey bo enlled up again or otherwise, and
the Company may also by Special Resolution subdivide or
consolidato its Shares or any of them.

45.  The Speeial Resolution whereby any Share is sub-
divided, mny determine that ag between the holders of the
Shares resulting from such subdivision, ono or moro of such
Shares shall bave any and what proference over tho others
or other,
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MODIFYING RIGIITS.

46. If at any timo the capital by reason of the issue
of Preferenco Sharcs or otherwise iy divided into different
dlasses of Shares, all or any of the rights and privileges
atbached o each class may be modified by agrecment between
the Company and any persou purparting to contract on
behalf of that oluss, provided such ayresment is ratified in
writing by the holders of at least two-thirds of the Shares
of that class.

BORROWING POWERS,

47. 'The Directors may, from time to time at their
discretion, borrow from tho Directors, Mombers, or others,
any sum or sums of monoy for the purposes of the Company.

48. 'Tho Directors may raise or scoure the repayment
of such moneys in such manner and upon such terms and
conditions in ell respects as they think i, and in particular
by the issue of debenfures or debenture stock of the Com-
pavy, charged upon all or any purt of the property of the
Company (both present and future), including its uncalled
capital for the time being.

49. Debenturcs, debenturo stock or other securitios
may be made assignable free from any equitics between the
Company end the person to whom the same may be issued,

60. Aay debontures, debenture stock, bonds, or other
securities may e issucd nf a discount promium or otherwise,
and with any speeial privileges as to redemption, surrender,
drawings, slloiment of Shares, attending and voting af
General Meetings of the Company, appointment of
Dircetors, und otherwise.

51 The Dircetors shull cause a propor register to be
kept in wecordanco with Beotion 48 of *The Companies
Act, 1862, of all mortgages and oharges specifieally affecte

ing tho praperty of the Company,
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52, If any uncalled ecapital of thu Company is included
in or charged by any mortgage or other security, the
Directors may, by instrument under the Company’s seal,
guthoriss the person in whoso favour such mortgage or
szourity is executed, or any other person as trustee for him,
to make ealls on tho Members in respect of such unealled
capital; and such authority may bo made exercisable, cither
conditionally or unconditionally, and either presently or
contingently, and either in exclusion of the Dircetors’
powers or otherwise, and thu provisions hereinbefore con-
tained as to enlls, shall mutatis mutandis apply to calls nade
under such authority ; and such authority shall be Assigt b
if expressed so to be,

GENERAL MEETINGS.

63. The first General Mesting shall be held at suck
time {not being more than four months after the registra.
tion of the Memorandum of Association of the Company),
and at such a place as the Directors may determine.

4. Subsequent Genoral Meetings shall be held once at
least in uhe year 1897, and in every subsequent year ab
such time and place as may bo preseribed by the Company
in Grenernl Meeting, or if no tine or place is 80 preseribed,
' such time nnd place as muy be dctermined by the
Uireetors.

65. 'The above mentioned General Mectings shall bo
enlled Ordinary Meetings, and all other Mectings of the
Cumpany shall be called Extraoxdinary Mectings,

6G. The Dircetors may whenever they think fit, and
they shall upon & requisition made in writing by Members
holding in the aggregate onc-tenth of the issued capitnl
convene an lxtraordinary Meeting,

67, Any such requisition shall speify the oljeet of the
mecting required, and shall D signed by the Memburs
waking the same, and shall be deposited af the ofies Tt
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may consish of several documents in like form, each signed
by nue ar moro of the requisitionists, The mecting must
be convened for the purposes specified in the requisitions,
and if convened otherwise than by the Directors, for those
purposes ouly.

58. In case the DIircctors for fourteen days after sush
deposit feil to ecnvene an Extraordinary Meoting to be held
within twenty-une days after such deposit, tho requisitionists
or any other Members holding the like proportion of the
capital suay themselves conveno a meeting to be held within
six weeks after suck deposit,

60. 'Three clear days' notico specifying the place, day
and hour of meoting, and in case of special business the
general natury of such business shall be given either by
advertisement or by notice sent by post or otherwise, save as
hercinafter provided. 'With the consent in waiting of all
the Members for the time being a Gencral Mesting may be
couvened on a shorfer notico than three days aand in any
manner they think fic.

60. The accidental omission to give any such notico
to any of the Members shall nat invalidate any resolution
paesed at any such meeting.

PROCEEDINGS Al GENERAY: MEETINGS.

61, The hnsiness of an Ordinery Mecling other than
the first ono shatl be fo reccive and consider tho profit and
loss account and tho balanco sheef, the reporfs of tho
Directors and of the Avditars, to eleet Dircetors and other
officers in the place of thuse retiving by rotation, to declare
dividends and to transaet any other business which wuder
these presents ought to be transacted at an Ordinary Meoting,
All other business transacted at wn Ordinary Meeting, and
all business transacted at an Exiraordinary Meeting shall
bo deemed speetal,

62, Three “ombers personally present shali b A yuarug
for a Gieneral Meoting.  No business shall Le transaete | at
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any (ieneral Meeting unless the quorum requisite be present
at the commencement of the business.

63. The chairman of the Dircotors shall be entitled to
take the cheir of every General Meeting, or if there be no
chairmen, or if at any meeting ke shall not be present
within fiftecr. minuten after the time appointed fur holding
such mecting, the Members present shall choose another
Biveesor as chairman, and if no Direotor be present, or if
all the Directors present decline to fake the chir, tien the
Members present shall ehoose ono of their number to be
chairman,

64, If within helf-an-hour from the time appointed for
the meeting a quorum is not prosent, the meeting if ernvened
upon such requisition 24 aforesaid shall bo dissolved, but in
any other case it shall stand adjourned to the same day in
tho next week at the same time aud place, and if at such
adjourned meeting a quorum is wot present, those Members
who are present shall be a quorum and may transach the
business for which the mecting was called.

06, Lvery question submifted to o meoting, shall be
deeided in the frst instancs by & show of hands, and in the
caso of an equality uf votes the ehaivman shall both on tho
show of hands, and at tho poll, have a custing vote in
addition to the vote or votcs to whioh ho moy be eatitled as
a Member. On a show of hands, a Member nresent by
proxy shall have no vote,

66. At any General Meoting, unless a poll is demandod
by at least two Mombers, or by a Mimher holding, or
representing by proxy or ontitled to vote in respeet of ot
least one-tonth part of the capital represented af the meeting,
a declaration by the chairman thut & resolution has been
carrizd, or carried Ly a particular majority, or lost or not
carried by a purticular majority, and an entry o thet effect
in the bank of proecedings of the Company, shall bo
eonelusive evidenes of tho faet, without proof of the number
ar proportion of the votes reeorded in favonr of, or against
sueh vesolugon,
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67. If a poll is demanded as aforesaid, it shall be taken
in such mauner, and at such time and place, as the chairman
of tho meeting direets, and either at once or after un interval
or adjournment, or otherwise, and the result of the poll
shall be deemed to be the resolution of the meeting at which
the poll was demanded.

68. The chairman of a General Mecting may with the
consent of the meceting, adjourn the same from time to time
and from place to place, but no business shall be transacted
at any adjourned meeting other than the business left un-
finished at the medting from which the adjournment took
place.

69. The demsnd of a poll shall not prevent tho
continuance of a mecting fur the transzetion of any business
other than the question on which a poll has been demanded.

70, Any poll duly demanded on the election of a
chairman of a meoting or on any question of adjpurnment
shall be taken at the meeting without adjournment.

VOTES OF MEMBERS,

71. On & show of hands every Member prosent in
person ghall have ono vote for every Share, not being an
employé’s Share, held by him; buf at a poll every Member
present in person or by proxy shall have one vote for every
Share, not being an employ&’s Share, held by hiw,

72.  Any person cntitled under tho transmission clause
to transfer any Shares may voto at any Gtoneral Meeting in
respech thereof in the same manner as if he were the
registered holder of such Shares, provided that forty-cight
hours at least before the time of holding the mecting ot
which he proposes o vote, he shall satisfy the Directors of
his right to transfer such Sharcs, unless the Dircctors shatl
have previonsly admitbed his right to vete at such mecting
in respect thereof,
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73, Where there are joint registered holders of any
Shares any onc of such persons may vote at any meeting
either personally or by proxy in respeet of such Shaves as if
he weve solcly entitled thereto, and if more than one of
such joint holders be present at any meeting personally or
by proxy, that one of the said persons whose name stends
first in the register in respect of such Shares shall alone be
entitled to vote in respect thereof. Several oxecutors or
administrators of a deceased Member in whose name any
Shares stand shall for the purposes of this clause be decmed
joint holders.

74. Votes may be given either personally or by proxy.
The instrument appointing a proxy shall be in writing under
thoe hand of the appointor or his attomey, or if such
appointor is a corporation under its common seal. No person
shall be appointed a proxy who is not a Member of the
Company and qualified to vote.

75. Tho instrument appointing & proxy and the power
of attorney (if any) under which it is signed shall be
deposited at the registered offico of tho Company not less
than forty-eight hours before the time for holding the
mecting or adjourned meeting (as the case may be) at which
the person named iu such instrument proposes to vote, bub
no iostrument appointing o proxy shall be valid after the
expiration of twelve months from the date of its oxceution.

76, A vote given in accordancs with the terms of an
instrament of proxy shall be valid, notwithstanding the pre-
vious denth of the principnl or revoeation of the Proxy ut
transfer of the Share in respeet of which the vote is given,
unless an intimetion in writing of the death, revneation, er
transfer shall have been reccived at the office of the Company
before the meeting,

77.  Every instrument of proxy, whether for o specified
meeling or otherwise, shall as nearly as cireumstanees will
admit be in the form or to the effect following s

&
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¥ Tlayones Brothers, Limited,
“1 of
* in the County of being a Momber
 of Haynes Brothers, Limited, hereby appoint

“« Of

“ {or failing him

“of or failing him
© Of

* as my proxy to vote for me and on my behalf at the
“ Ordinary |er Extraordinary, as the case wmay be)
“ General Meeting of the Company to be held on tho
“ day of and at any adjournment
“ thereof.

12
.

« As witness my hand this  day of

78. No Member shell be cntitled to be present or to
vote on any qnestion either personally or by proxy, or as

© proxy for another Member at any General Meeting, or upon

a poli, or be reckoned in a quorum whilst any eall or other
sum shall be due and payable to the Company in respeet of
any of the Shares of such Member,

DIRECTORS.

79. The said William Haynes sud George Iaynesshall
be the permanent Directors of the Company, and shall both
be entitled to hold offico eo long as they between them hold
one-half of the ordinary Shave eapital of the Company, and
in tho ovent of onc of them vacating office by death,
resignation or otherwise, the other shall be the sole permanent
Director and shall bo entitled to hold office so long as he
holds onc-third of tho ordinary Share capital of the
Company.

80. Thoesaid William Haynes and George Haynes whilst
holding office as permanent Dircetors and after ono of them
vaeales the offico of permanens Dircefor the other whilst hold-
ing office a8 permanent Director shall have full control of the
business of tho Company aund they or he shall havo power to

No Membry
entliled to voto,
&eo wiille enld
due to
Company.
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Diveclom,

Powers of
iermanent
Irectors,
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appoint, and remove any other Dircetor or Directors and
may appoint any person in addition to any existing Diveetors,
and may from time to time and at any time appoint, define,
limit and restrict the powers and duties and fix the qualifica-
tion and remuneration of any other Dircetors, and may
remova any Director howsoever appointed, and may af any
time convene n General Meoting of the Company,

81.  Each permanent Director may act independently of
theother of them, and may exercisc all the powers, authorities
and diseretions hereby vested in the permenent Direotors
collectively, providesl however that neither of the permanent
Directors shall without the consent of the-other of them
whilst iu office, pledge or attempt to pledge the eredit of the
Oompeny, or bind or attempt to bind the Company in any
single transaction to the extent of more than £300; never-
theless no person dealing with a permanent Director shall bo
concerned to see or enquire whether he is acting with the
consent of the other permanent Director.

82. Solong as the said William Haynes and George
Haynes or one of them shall be permanent Directors or
Direcicr of the Company, no other Director or Directors of
the Company shall be appointed without the consent of
such permanent Directors or Director.

83. Lach of them, thosaid William Haynes and George
ITaynes shall, if ho ceases to hold one-half the ordinary Share
QOapital of the Corapany be decmed thereupon to be clected
to offico as an ordinary Director unless, under Clause 79
hereof, he becomes the sole permanent Director.

84. When both the said Walliam Haynes and George
Haynes shall have ceased to be permanent Directors (which
event is horeinaftor xeferred to as “the termination of the
original management ') the Direetors or Dircetor then in offies
shall continue in offico until the end of the next General
Meeting, or in dofeult of such Dircctors, any Member or
Members holding or entitled to voto in respeet of one-third of
theissued capital mey convene a mecting to appaint Directors ;
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and the Directors appointed at such meeting are to hold
office until the next General Meeting; but after the termina-
tion of the original management and thenceforth, the
Directors for the time being shall have power from time to
time, and at any time, to appoint any other persons to be
Directors, but so that the total number of Directors shall
not, without the consent of o General Meeting, at any timo
exceed five,

85. After the termination of the originel management shhaigentior of
the qualification of every Director shall be the holding of Dlrecturs.
Shares of the Company of the nominal value of £1,000,

A. Direotor may act before neq airing his qualification,

86. The remunsration, of the permanent Divectors {}pg;{ggﬁ;‘ﬂrﬂﬂ"
when there are two shell bo £250 per annum cach, and
when there is only one £250 por annum. The remunera-
tion of the other Dircctor or Directors (if any) shall be
fixed by the permanent Directors or Dircetor, or in default
of them or him shall from time to time be determined by
the Company in General Meoting,

87.  The continuing Directors may act notwithstanding Directors may

any vacancy in their body. snding
88, The offico of Director shall be vacated :— e oftico of
vaeated,

(a.) If he beeomo bankrupt or guspends payment
1

or compounds with his creditors,
(b) If ho be found lunatic or becomes of unsound
mind.

(¢) If ho cease to hold the required amount of
Shares to qualify him for office, or do not acquire the
samo within one month after clection or appointment.

(d} If ke, not being & permanent Director, abscnt
himself from the meetings of the Dircetors during n
period of six calendar months without special leave of
absence from the Directors.
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(e) If by notice in writing to the Company he
resigns his office,
*ir etors iy

¥ 80.  No Director shall be disqualified by his office from
enntrack with s . . -

Company, contraeting with the Company cither ag vendor, purchaser
or otherwise, nor shall any such eontract, or any ¢ontract or
arrangement entered into by or on behalf of the COompeny
in which any Director shall be in any way interested be
avoided, nor <hall any Director so contracting or being so
interested be Hable to aceount o the Company for any profig
» calised by auy such contract or arrangement by reason only
of such Director holding that office or of the fiduciary
relntions thereby established, but it is declared that except
as provided by clause 8 hereof, the nature of his inferest
must be disclosed by him at the mecting of the Directors
af which the contract or arangement is determined on if his
interest then exists, or in any other case at the first meeting
of the Directors after the acquisition of his interest, but as
regards any such contract or arrangement aforesaid as is
entered into or made Ly a single jiermanent Director under
clause 81 horeof, such disclosure must be made by him tu
tho other pormancnt Director within seven days aftor
the same is entered into or made or by the sole permanent
Direotor by his entering forthwith o notico of the nature g_f_"olf
his inferest aforesaid in the minute buok of proceedings of
the Directors, and that no Direotor shall as o Dircotor voto -
at any meeting of the Dircetors in respeet of auy contract
or arrangement in which ho is so interested as aforesaid, and
if he do vote his vote shall nob be counted ; but this prohibi-
tion shall not apply to the agreoment meutioned in clause 3
hercof or to any matters avising thercout or to any contract
Ly or on behalf of the Company to give to tho Dircetors or
any of them any scomity by way of indemnity, and it may
at any time or times be'suspended of rolaxed to any exbent
by & General Mecting.

Directors may 90. A Dircctor may hold any other office or placo in the
e Company in conjunction with his dirceorship, and may be

appointed thereto on such terms as to remuneration, tenuro
of office, and otherwise s the Directors may arrangs, but
no Direetor shall be an Auditor of the Company.,
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ROTATION OF DIRECTORS.

91, Af the first Ordinary Meeting to be held after the
termination of the originel managoment and at every
suceeeding Ordinary Meeting, two of the Directors shall
retire from office. A retiving Director shall retain office
until the dissolution or adjournment of the meeting at which
his suceessor i; elected.

92. The two Directors to retire at such first Ordinary
Mecting as aforesaid, shall, unless the Dirsctors [gres among
themsclves, be determined by Iot; but in every subsequont
year, the two Directors to refive shall be those who have
been longest in office, and as between two or more who have
been in offico an equal length of timo, the Direstor to retire
shall, in default of agreement Letween them, be determined
by lof. The length of time & Director has been in office
shall be computed from his last eleetion or appuiniment,
where he has previously vacated office. A retiring Director
shall be eligible for re-clection.

93, The Company at any General Meeting at which
any Directors refive in manner aforesaid shall fill up the
vacated offices by eleeting a lile numbor of persons to be
Directors and without notice in that behalf may fill up any
other vacancies,

04. If at any General Meeting at which an election of
Directors ought to take place, the pleces of the retiring
Directors are not filled up, tha retiving Divectors, or saeh of
them as have nof had their places filled up, shall continue
in office until the Ordinary Meeting in the next year and so
on from yenr fo year until their places are filled up, unless
il shall be dotermined at such mecting to reduco the number
of Direetors,

95. The Company in General Meeting may from time
to time afler the termination of the original management,
inerease or reduce the number of Directors, and snay alter
qualification, and may also determine in what rotation such
inereased or reduecd ammber i3 to go out of olfice,
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96. The Company may by Extraordinary Resolution
remove any Director, othor than a permenent Director,
before the expiration of his peried of office, and may hy
Ordinary Resolution appoint another qualified person in his
stead, The person so appointed shall hold office during
such time only as the Dircctor in whose place he is appointed
would have held the same if he had not been removed.

87.  No porson, not being a retiring Director sbull unless
recommended by the Directors for election, be cligible for
election to the office of Director at any Goneral Msoling
unless he, or some other Member intending to propn's him,
has at least seven clear days before the meeting lett at the
offico of the Company, a notico in writing under his hand
signifying his candidature for the office, or the intention of
such Member to propose him.

MANAGING DIRECTORS.

08. After tho termination of the original managoment,
the Directors may from tiwe to time appoint ono or more of
their body to be Managing Dircctor or Managing Directors
of the Company, cither for a fixed ferm, or without any
limitation as to the period for which he or they is, or are to
hold office, and may from time to time remove or dismiss
him or them from office and appoint another or others dn his
or their place or places.

99. A Managing Director shall not while he continues
to hold that offico, bo subject to retivement by rotation, and
he shall not be taken into account in determining the
rotation of retirement of Directors, but he shall subject to
tho provisions of any contract between him and the Company
bo subject to tho samo provisions as to resignation and
removal as the other Dircctors of the Company, and if he
cease to hold the office of Direotor from any eause, he shall
ipse fucto and Tmmedistely conse to be a Managing Dirveetor.

100, The remuncration of a Managing Director shall
from time to time be fixed by the Dircctors, or by the
Company in General Meeting and may bo by way of salary
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or commission, or participation in profits, or Dy any or all
of those modes,

101, The Dircelors may from time to time entrust to and
confor upon o Managing Director for the time being, such
«f the powers oxercisable under these presents by the
Directors a3 they may think fit, and may confer such powers
for such timo and to be excroised for such objects and
purposes and upon such terms and conditions, and with such
resirictions as they think expedient, and they may confer
sueh powers cither collaterally with, or fv the exclusion of
and substilution for all or any of the powers of the Directors
in that behalf, and may from time to time revoke, w'thdraw,
alter, or vary all or any of such powers,

PROCEEDINGS OF DIRECTORS.

102.  The Directors may meet togethor for the dispateh
of business, adjourn and otherwise regulate their mectings
ag thoy think fit, and may determine the quorum necessary
for tho transaction of business. Until otherwise determined
two Directors shall form & quoram. A Director may at any
time, end the Secrctary, upon the request of a Director,
shirll convenc a meeting of the Dircctors, A Dircctor who
is not in the United Kingdom will not be entitled to notice
of a mecting of the Dircetors waless through his proxy (if
any) under tho next clause hcreof. Questions arising at
any meeting shail be de 3" 1 by & majority of voles, and in
case of an equality of votes the Chairmen shell have a
second or casting vote. Novertheless, wo resolution shail
be deemed carried if voted againsi by the permancnt
Direetors or permaenent Director, whether in person or by
proxy. A permanent llirector may attend and vole by
proxy, provided such proxy i3 a DMember or anothor
Director, and has heen approved of by the other permanent
Dircetor (if any) and has been appointed under the hand of
the appointor, The appointment may be general or for any
particular mecting or meetings. Such a proxy shall bo
entitled to duo notice of all mectings of the Dircctors to
which his instrument of proxy extends,
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Chalmian, 103.  The said William TTaynes, and in default of him

the said George Haynes, shall be ontitled fo be chairman of

puy meoting of the Directors he attends, but otherwise tho

Directors may elect o ohairman «f their mectings and

determine the period for which he is to hold office, but if no

such chairman is eleeted, or if at any meeting the chair-

mau is nob prosent at the time appoinied for holding the

same, the Directors present shall choose some one of their

number to be chairman of such meeting,
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B 104. A mecting of the Dircetors for the time being at ®

which a quorum is presont shall, but without prejudices to
the authorities, powers and discrotions hereinbefore con-
ferred on the permanent Dircetors or permanent Director,
be competent to exereiso all or any of the authorities,
powors and diseretions by or under regulations of the Com-
pany for the time being vested in or exerelsablo by the
Dircetors generally,
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vommeippoing ]w.. The Du_oct.ors may delegate any of their powers {"1"1!
toddegnte. "ty committecs consisting of such Member or Members of B

)

their bedy as they think ft. Any Cowmmitteo so formed
shall, in the exercisa of the powers sa dedegraied, onform to
uny regulations that may from time to time te unposed on
it by the Dircctors.

ot 2 ol
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Proceodings ot 106.  The mectings and proceedings of any such Com-
vommitlees, . T ! 4
mittee consisting of two or nioro Mombers shall bo governed i
by the provisions herein contained for regulating the meot- A
ings aud proceedings of the Directors, so far as tho same 11-1}
arc applicablo therefo and are not superseded by auy {
1

regulations made by the Dircctors under tho last preceding

clause, 1“#

5

When acts of 107. Al acts done at any meeting of the Direotors or ;
(I{I;::fli'l)llagl\"nlhl of a Committee of Direetors ov by any person acting as a i“‘
It deteedten®® Diivector shall, notwithstanding that it shall afterwards bo e
LIt giscovered that thero was some defect in the appointmoent of ¢ i?’:
such Direetors or persons acting as aforesuid, vr that they if

or any of than were disqualified, be ss valid as if overy rs'|
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t of him p suek pevsen had beon duly appointed and was qu dified fo
icman of 4 be 2 Divvetor.
wige the g e .
ings and 5 108. A resolution in writing signed by all the Dircetors Resalution with.
bt if no Ml shall be as valid and effectual as if it had been passed at o mecting.
10 chair- s meeting of tho Dircetors duly called and constituted.
d;}lc’ﬂigi *j 109. I{ any Dircetor buing willing shall be alled upon Romuncration
L to perform extra services, or to make any special exertions in sewvice,
r;" going or residing abroad, or otherwise for any of the pur-
Feing at ‘ }ﬁ;-% poses of tho Company, the Company shall remunerato such
udicy o o ,f} & Director either by a fixed sum, or by a percentage of profite
W COte i‘;" or otherwise as may bo determined by the Directors, and
director, Sf such remuneration may be either in addition to or in sub.
howities, i stitution for bis share in the remuncration above provided,
te Com- ' :
by the POWERS OF DIRECTORS.

110.  Tho management of the business of the Conipany oo parers
pawers shall bo vested in the Direators, and the Directors in addition Vostel fn
bers of to tho powoers und authorities by theso presents expressly
formed conferred upon them may exereise all suek powers and do
formy o all such nets and things as may be exercised or done by the
sod on Oompany, and are not hereby or by st ‘ute divected or

¢ required to be oxereised or dane by tho Company in General
ié-\? Mecting, but subject, nevertheless, to the provisions of the
 Con- ff statutes and of theso presents and to any regulations from
verned ii time to time mado by the Company in General Meeting,
meat- o provided thet no such regulation shall invalidate any prior
. Same l‘fi act of the Dircctors, which would have been valid if such
v Gns f&; regulation had not been made.
culing ?L . o
3‘ 111, Without prejudice to the genersl POWers con- Spevite povers
Heven fd

ferred by the last preceding clause and so s not in ANY WAV Dipstors,
to T'mit - resiriet thoso powors, and without prejudies to the

AT,
E

ors or

Cu% a i other powers ennferred by theso prosents, it is hereby ex-
ds b i pressly deelarcd that the Diveetons hall have the following
anit of & P' ) powers, thut is to say, pewors
wr . 3! - N . . N
they - (1) To appuint, and at their discretion, removo or To wnpotut
ey ! v . oliicors,
LYery % suspend such Managors, Seeretaries, offiecrs, clorks,
#
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agents nnd servants for permanent, temporary or
special scrvices as they may from time to time think
fit; and to determino their duties and powers, and fix
their salaries or emoluments, and to require security
in such instances and to such amount as thay think 4t.

(2.) To aceopt from any Momber, on such ferms
and conditions as shall be agreed, a surrender of his
Shares or stock, or any part thereof,

(8) £~ appoint any person or porsons (whether
inearporatew or not incorporaied) fo aceopt and hold in
trust for the Company any property belonging to the
Company, or in whick it is interested, «v for auy other
purpsses, and fo cxeente and do el such deeds and
things ns may be requisits in telation to any such
trust, and to provide for tho remuneration of such
trustees.

(4) To institute, conduct, defend, compuund, or
abundon, any legal procecdings by and against the
Company or its officers, or otherwise coneorning the
affairs of the Compauy, and also to compouad and
allow time for payment or satisfuction of any debts
due, and of any caims or demands by or against the
Cumpany.

(6. To make and give reccipts, releases und vther
discharges for money payable to the Company, and for
the claims and demands of the Company.

(6.) To determine whe shall be entitled to sigin on
the Con puny e Wehalf, ui'ls, notes, reecipte, aceeptances,
indorsements, cheques, 1eleses, contracts, and doou-
ments on behalf of the Corapany.

(7.)  Toinvest and deal with any of the moneys of
the Company, not immediately requived for the
puiposes thereof, upou such securitivs and in such
manner as they may think fif, and from time to time
to vary or realise sueh invectmots,

()

"%
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(8.) To exceute in the name and on behalf of the T glvo soourity
Company in favour of any Director or othor person
who may incur or be about fo jneur any personal

lability for the benefit of the Company,
of the Company’s property (present and

such mortgages
future) as they

think fit, and any such mortgege may contain a power
of sale and such other powers, eovenants and pravisions

as shall be agreed on.

by way of
:i":imm:lty.

9.} To give to any officer or othor porson erapleyed o give
by the Company a commission on the profits of gny "M
particular Lusiness or transaction or a share in the
gencral profits of the Company, and such commission
or share of profits shall bn treated as part of the

working expunscs of the Crmpany.

{18) Berore recommending any dividend, to sef o setabial
satde oub of the profits of the Company such sums gs
they think proper as a reserve fuud, to meet contin-

gencies, or for equalising dividends, or

for repairing,

improving and mainteining any of the property of the
Company and for such other purposes as the Directors
shall, in their absolute discretion, think conducive to
the interests of the Company, ard (subject to clauso 4
hereof) tu invest the several sums so set aside upon
such investments as they may think fit, and from {ime
to time deal with and vary such investments and
dispose of all or any part thereof for tho henefit of the
Company, and to divide the reserve fund into such
special funds as they think fit and to employ the reserve
fund or any part thereof in the business of the Company
and that withoot being bonnd to keep the same separate

from the othor assets.

{(1L) TFrom time to time to make, vary and repeal Byelaws,
bye-luws for the regulation of the business of the
Compauy, its officers and servants or the Membors of

the Uumpany or any section thereof,

J12) To enter into all such negotiations and Moy
* ]
conticets and reseind and vary all such contracts and

oy make cone
(B
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execute and do all such acts, deeds and things in the
name aud on behalf of ‘he Company as they may
consider expedient for, or in relation to any of the
matiers aforesaid, or otherwise for the purposes of the
Company.

MINUTES.
Mg tu e 112, The Directors shall cause Minutes to bo duly
entered in books provided for the purpose ;:—

(a.) Of all appointments of officors.

() Of the names of the Dircctors present ab each
meeting of the Directors, and of any Committee of
Dircctors.

{r) Of all orders made by tho Dircetors and Com-
mittee of Dircclors,

{d.) Of unll resolutions and proccedings of Giencral
Bleetings, and of mnetings of the Dircetors and Com-
mittees.

And any such Minutes of any meoting of the Directors, or of
auy Committce, or of tho Company if purporting to by signed
by the Chairman of such mecting, or by the Chairman of
the next sueccoding mecting shall be receivablo as prime
Jacie evidence of the matters stated in such minutes.

DIVIDENDS.

113.  Subject, as afovesaid, tho profits of the Company
shall be divisivle among the Membors holding ordinary
Shares in proporticn to the umount paid-up on the ordinary
Shares held by them respeetively.  Provided, nevortheless
that where capital is paid up in advanco of calls upun the
footing that tho samo shall carry interest, such capital shall
not. whilst cavryinyg intercst, eoufor o right to participato in
peofits,

Nigict to profita
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114, The Company in General Meeting may declare a
Dividend to be puid to the Members sccording to their
rights and interests in the profits,

115. No lerger Dividend shall bo declared than js
reeommended by the Directors, but the Company in General
Meetiug may deelare a smaller Dividend.

116. No Dividend shall be payable except out of the
profits of the Company, and no Dividend shall carry interest
as ageinst tho Company.

117, The deelaration of the Directors a~ to the amount
of the profits of tho Company shall bo conehw. ve.

118.  The Directors may from time to fime pay to the
Members on account of tho next forthooming Dividend, such
interim Dividends as in their judgment the position of the
Company justifies.

119.  The Dircetors may retain any Dividends on which
tho Company has a lien, and may apply the same in or
towards satisfaction of the debts, linbilities or engagements
in respeet of which the lien oxists,

120, The Dircotors may retain the Dividends payable
upon Sheres in rospeet of which any person is wider tho
transmission clause entitled to become a Member, or which
any person under that elanse is entitied to transfer until such
person shall beeome a Member in -espect of such Shares or
shull duly transfor the same.

121, In case several persons are registered es the joint
holders of any Share, sny one of such persons may givo
effectunl receipts for all Dividcnds and payments on acegunt
of Dividends in respect of such Share.

122, A trausfor of Shares shall not puss the right to
any Dividend declared thercon befure the regisization of the
teansfer,
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123. Notice of the declaration of any Dividend whether
interim or otherwise, hall be given tfo the holders of
registered Shares in manner hereinafter provided,

124, Unless otherwise direeted, any Dividend may be
paid by cheque or warrant sent through the post to the
tegistered address of the Member or person entitled, or in
case of joint holders to that one of them first named in the
register in respect of the joint holding, Every such cheque
shall be made payable to the order of the person to whom
it is sent,

ACCOUNTS.

125. The Dircetors shell cause true accounts to be kept
of the sums of money received and expended by the Com-
pany, and the matters in respect of which such receipt and
expendituro takes placo, and of the assets, oredits and
liabilities of the Qompany, The books of neconnt shall be
kept af tho registered offico of the Company, or at such
other place or places as tho Directors think fit.

126. The Directors shall from time to time determine
whether #d to what extent and at what times and places
and =ider whe) conditions vr regulations the aceounts and
books 't the Lompany, or any of them, shall be open to the
inspeetion of the Members, and ne Member shall have any
right of inspecting any aceount, or book, or document of the
Company, except as conferred by statute, or authorised by
tho Direotors, or by a resolution of the Company in General

Meeting.

127. At the Ordinary Meeting in every year, except in
the year 1894, tho Directors shall lay beforo the Cempany a
profit and loss account and o balance shect, containing o
sumunary of the property and liabilities of the Company
made up to a date not more than four months before tho
meeting from tho time when the last preceding account and
balance sheot were made. or in the case of the first acconnt
aud balanee sheet, from the incorporation of the Company.

128, Xvery such balance sheet shall bo accompanied by
& report of the Directors as to the state end condition of the
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Company, uind as to tho amount (if any) which they recom-
mend to be paid out of the profits by way of dividend to the
Members, and the amount (if any) which they propose to
carry to tho reserve fund, according to the provisions in that
behalf hereinbefore contained, and the account, report and
balance sheef shall be signed by two Dircotors and counter-
signed by the Secrotary, A copy of such aceount, balance
sheet and report shall for seven days previously to the meot-
ing be kept at the office open for the inspeetion of members,
but the same shall not ke circulated and no copy of or extract
from the same shall be taken or made.

ATDI™,

129, The aceounts shall from time to time be audited in
such manner as the Company in General Mecting may
determine,

130. The Auditors shall at 2ll reasonable times have
access to the books and aceounts of the Company, and they
may in relation thereto examine the Directors and other
officers of the Company.

131, Zvery account of tho Dircetors when audited aud
approved by a Genera! Mecting, shall be conclusive excepk
a3 yegards any error discovered therein within three months
next after the approval thereof, Whenever any such error
is diseovered within that period, the account shall forthwith
bo corrected and thenceforth shall be exclusive.

NOTIOHS.

132. A Notico may be served by the Company upon
any Member cither personally, or by sending it through the
post in o propaid letter, envelope, or wrapper, addressed o
such Membor at his registored placo of addrees,

133.  Xach holder of registered Shares, whose registered
place of address is not iu tho United Kingdom, may from
time tv time notify in writing to the Company, an adidress in
the United Kingdom which shall v deermed Lis registered
Mace of address within the weaning of the lnst preceding
clause, .
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134, As regards thoso Members who have no registered
place of address in the United Kingdom, a notice posted
up in the office, shall be deemed o bo well served on them
ab the expiration of twenty-four hours after it i= so
posted up.

135.  Any Notice required o be given by the Company
to the Members or any of them, and not expressly provided
for by these presents, shall bo suflicicntly given if siven by
advertisement. Any Notice requived to be or which may
be given by advertisemont shall bo advertised once in two
London daily newspapoera.

136, All Notices shall, with respeet to any registcred
Shares fo which persons are jointly catitlod, be given to
whichiever of such persons is named first, in the register, and
notice s given, shall be sufficient notico to all the holders
of such Shares,

137, Any Notico sent by post shall be desmed to havo
been sexved ~ the day following that on which the letter,
envelope or w.apper eontaining the same is posted, and in
proving such servico it shall bo sufficient to prove that the
letter, envelope or wrappor containing the Notice was
properly addressed and put into the post cffice.

138, Iivery person who by operation of law, transfer,
or other means whateoever, shall beeomo entitled to any
Share, shall be bound by overy Notico in respeet of such
Sharo which, previously to his name and addvess being
cutered on tho register, shall bo duly given to the person
from whem he derives his title to such Share.

139, Auny Notico or document delivered or sent by
post to, or left ab the registered addvess of any Member, in
pursuance of these presents, shall, notwithstanding such
Member be then deceased, and whether or not the Compa,,
have notice of his decense, be deemed {o have been duly
served in respect of any registered Shares, whether held
solely or jointly with other persons by such Memher, until
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anme other person be vegistored in his stead as the holder
or joint holder thereof, and sucl service shall for all pur-
poses of these presents be decmed 2 sufficlent service of such
Notice or document on his or her heirs, exaeutors, or
administraters, and all persons, if any, jointly interested
with him or her in any such hares,

14 Where a given numbers of duys’ notice, or notiee Jrom. tie Lo
extending over any other period is required to be given, the
day of service shall, unless it is othorwise provided, be
counted in such number of days or other period.

141, Tle signaturo to any Notice to bo given by the fmature for
Clompany, may bo written or printed.

WINDING-UP,

142, If the Company shall be wound-up, the liguida- Ietlbnten of

tors (whether voluntary or official) may with tho sanction of
an Extranrdinary Resolution, divide among the contributories
in speeie, any part of the assets of the Company, and may
with thn like sanction, vest any part of the assets of the
Company in trustees upon such, trusts for tho benefit of the
contributories as the Hquidators with the like sanetion shall
think fit.

0

143. If af any time the liquidators of the Company jalunda

shall make any sale, or entor into any arrangement pursuang TG
to seefion 161 of the Companies Act, 1362, o dissentient ™®
Membor within the meaning of that section, shall not have

the rights thereby given to him, but instend thereof, he may

by notice in writing addressed to the liquidators, and loft at

the office, not later than fourteen days after the date of the
meeting, at which tho Special Resolution, sutherising such
sale or arrangement was passed, require themn to sell the
Shares, siock, or other property, optin or privilege, to which
under the arrangement he would otherwise have beeome
entitled, and to pay the net procceds over to him, aud such
sale and payment shell be made accordingly.  Sueh last
mentioned sale may he made in such manner as the liqui-
dators think fit,
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4L Aay such sale or arrangement, or the Special
Resolutive enmferring the sume, may provide for the distei-
bution or appropriation of the Shares, cash or other benefits
to be received in compensation otherwise than in accordancs
with the legal rights of the centributorivs of the Compauny,
and in partieular any class may be given preferential or
speciel rights, or may e excluded altogether or in part, lut
i ease any such provision shall he made, the last preceding
vluuse shall not apply, to the intent that o dissentient Mem-
ber in such ease may have the rights conferred on him by
section 101 of the Companics Act, 1882,

INDEMNITY AND RESPON SIBILITY.

145. Evory Direetor, Munager, Seeretary and other
officer or servant of the Cempany, shall Le indemnified by
the Compuny against, and it shall Lo the duty of the
Dircctors out of the funds of the Company, to pay all costs,
losses and expensos whicl, any such officer or sarvant muy
ineur, or bacome Nable t0, by reason of any eontract enternd
inty, or act or deed dono by him, as suzh officer op servanf,
or in any way in the discharge of his duties, including
travelling expenses.

4% No Director or othor officor of the Company, shall
be liable for the acts, receipts, negleots, or defaults of any
other Director or officer, ov for Joining in any receipt or
othor act for conformity or for any loss or expenso happening
to the Company throueh the inswfficiency or deficiency of
title to any property acquired by order of the Diveetors for,
or on behaif of tha Company, or for the insufficiency or
deficiency of any security in or upon which any of the
mancys of the Company shall be invested or for any loss or
demage arising from the bankruptey, insolveney or {ortious
act of any persun with whom any moneys, sceurilies or effects
shall be deposited, or for any other loss, demage or misfortune
whafever, which shall happen in the oxeeution of {e duties
of his respeetive nftice, or in relation theveto wuless the same
happen through his own wilful act or default,
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