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THE COMPANIES ACTS, 1862 o 1898,

COMPANY LIMITED BY SHARES.
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1. The name of the Company is  HARDY'S KIMBERLEY Nam,
Brewenry, Liyirep.”
| ’ 6 MAY 1897

2. The Registered Office of the Company will be situate in Ofice.
England. ' )

3. The objects for which the Company is established are : — Objeets.

(1.} To acquire and talke over as a going concern, the business
of brewers, maltsters, wine and spivit merchant, aerated
water manufacturers, and otherwise, heretofore carrvied on
by Thomas Hardy, at the Brewery, Kimberloy, in the
County of Nottingham and elsowhero, and all or any :
of the assets and liabilitics of the said businesses and ;
with a view thereto to enter into and carry into effect
with or without modification, an agrecment which has
been already prepared and is exprossed Lo be made i
between the said Thomas Hardy of the one part and the o
above named Company of the other pavt, a draft whereof AN ,
bas for the purpose of identification been sigied by three '\ ;= :
of the subseribers hereto. :

!
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(2.) To carry on the business of brewers and maltsters in all
its hranches.

(3) To carry on all or any of the businesses of hop.
merehants and growers, malt factors, corn merchants,
wine and spivit merchants and importers and distillers,l
coopers and bottlers, bottle makers, bottle stop: “v malkers,
“pottors, manufacturers of and dealers in aerated and
mineral waters and other drinks, licensed victuallers,
hotel keepers, beerhouse keepers, restaurant keepers, ice -
merchants, tobacconists, farmers, yeast dealers, grain
sellers and dryers, timber merchants, finings manufac-. ,
turers and isinglass merchants, and to buy, sell, manipulate  ~ i
and deal, both wholesale and retail, in commoditics of all ’ _
kinds which can conveniently be dealt in by the Company y
in connection with any of its objects, and to carry on Y
any other business, whether manufacturing or otherwise, L -
which can e conveniently carried on in connection with '
any of the Oomp&fpy’s objects.

(4.) To lay out land for building purposes, and to build on,
improve, let on building leases, advance money to
persons building on, or ntherwise develop the same in
such manner as may seem expedient in the Company’s
interests.

(5.) To purchase. or otherwise acquire and undertake all or
any part of the business, property, and liabilities of any
person or company carrying on any business which this ‘ (
Company is authorised to carry on, or possessed of pro- ‘
perty suitable for the purpnses of the Company.

;
(6.) Lo construct, carry out, maintain, improve, manage, work, é&

contrel and superintend any roads, ways, tramways, rail-

way braneiies or sidings, bridges, reservoirs, canals, doeks,

picrs or wharves, watercourses, breweries, malthouses,

refrigerators, factories, bydraulic works, gas works,

clectric works, warchouses, and other works and conve-

niences which may ssem directly or indirectly conducive

(e
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to any of the Company’s objects, and to contribute to,
subsidise, or otherwise assist or take part in any such
operations. ¢

(7.) To enter into any arrangement with any Government or

)

anthorities, supreme, municipal, local, or otherwise, and
to obtain from any such Grovernment or authority, all
rights, concessions and privileges which may seem con-
ducive to the Company’s objects, or any of them.

To enter into partnership, or into any arrangement for
sharing profits, union of interests, joint adventure, reci-
procal concessions, or co-operation with any person or
company carrying on, or about to carry on, any business
which this Company is authorised to carry on, or any
business or transaction capable of being conducted so as
dircetly or indirectly to beuefit this Company, and take or
otherwise acquire and hold Shares or stoek in or securi-
ties of, and to subsidise or otherwise assist any such
company, and to sell, hold, re-issue, with or without
cuarantee, or otherwise deal with such ‘Shares or
securities.

Generally to purchase, take on lease or in exchange, hive,
or otherwise acguire any real or personal property, and
any rights or privileges which the Company may thinlk
necessary or convenient with reference to any of these
objects, and eapable of being profitably dealt with in
counection with any of the Company’s property or rights
for the time being, und in particular any land, buildings,
easements, licenses, patents, machinery, ships, barges
rolling stock, plant, and stock-in-trade.

(10.) To establish and support, or to aid ix the establishment

and support of associntions, institutions, trusts, funds, or
conveniences ealeulated to benefit employés or ex-employés
of the Company or its predecessors in business, or to
benefit other porsons having dealings with the Company,
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and the depondents, relations, or connections of such
employés and ex-employés or other persons, and to grant
pensions or allowances, and to makc payments for or
towards insuranee, uid to provide schools, reading-rooms,
and places of recreation, and to subscribe or guarantee
money for charitable or benevolent objects, or for any

exhibition, or for any public, general or useful objeet. . -

(11.) To undertake, subsecribe to, or otherwise aid undertakings

for the purposes of opening out trade, or making experi- -

ments or investigations in conuection with any of the
objects of the Company.

(12.) To sell the undertaking of the Company or any part
thereof for such consideration as the Company may think
fit, and in particular for Shaves, debentures, debenture
stock, or securities of any other company having oljects
altogether or in part similar to those of this Company,
and to promote any other company for the purpose of
aequiring all or any of the property, rights and liabilities

of this Company, or for any other purpose which may
seem divectly or indirectly calculated to Denefit this

Company,

(13.) To invest and deal with the moneys of the Company not
immediately required, upon such securities and in such
manner as may from time to time be determined.

(1) To lend money to sucl parties. and on such terms as may
seem expedient, with or without security, and in particular
to customers of and persons having dealings with the
Company, and to guarantee the performance of contracts
by Members of op persons laving dealings with the
Company, and to discount bills, to receive moticy on
deposit ab interest, or otherwise, and to undertalke the
safe custody of money or valuables, and generally to
transact and carry on any of the business of a banker

which may seem expedient, and all kinds of ageney and
trast business.
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(15.) To obtain any Provisional Order or Act of Parliament
for enabling the Company to carry any of its objects into
effect, or for effecting any modification of the Company’s
constitution, or for any other purpose that may seem
expedient, and to oppose any applications to any authority,
supreme, municipal, local, or otherwise, or any other
proceeding which the Company may think calculated
directly or indirectly to be prejudical to its interests.

(16.) To raise or borrow or secure the payment of money in
such manner and on such terms as nwy seem expedient,
and in particular by the issue of debentures or debenture
stock, perpetnal or otherwise, charged or not charged,
upon tha whole or any part of the property of the Com-
pany, both present and future, including its uncalled
capital, and to pay off or redecw the same a, may be
expedient,

(17.) Toremunerate any parties for services rendered, ov to be
rendered, in placing or assisting to place any Shares in
the Company’s capital, or any debentures, debenture
stock, or other securities of the Company, or in or about
the formation of the Company or the conduct of its
business, and to pay all or any oxpenses ineurred in con-

- nection with the formation, promotion, and incorporation
of the Company.

(18.) To draw, accept, endorse discount, executo, issue and
negotinte bills of exchange, promissory notes, warrants,
debentaresand othernegotiable or transferable instramonts.

(19.) To do all or any of tho above things in any part of the
world, and eithor as principals, agents, trustess, con-
troctors or otherwise, and cither alone or in conjunction
with others, and either by or through agents, sub-
contractors, trusteces or otherwise.

(20,) To sell, improve, mandge, devolop, lease, exchauge,
enfranchise, mortgage, dispose of, turn to arcount, or
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otherwise deal with all or any of the property and rights
of the Company.

(21,) To do all such other things as are incidental or conducive
to the attainment of the above objects, and so that the
word “Company” in this clause shall be deemed tlo
include any partnership, or any other budy of persons,
whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere.

4, 'The liahility of the M embers is limited.

5. The capital of the Company is £250,000 divided into 12,509
Preference Shares of £10 each, and 12,500 Ordinary Shares of £1¢
each. And such Preference Shares shall confer the right to a fixed
cumulative prefevential dividend at the rate of £5 per cent. per
annum on the capital paid up thereon, and shall rank both as regards
dividends and capital in priority to the Ovdinary Shares, but shall
not be entitled to share in any surplus assets of the Company on o
winding up. the whole of which surplus assets shall belong to the
holders of the Ordinary Shares. Upon any increase of capital the
Company is to be at liberty to issue any new Shares with any.
preferential, deferved, qualiied or special rights, privileges or con-
ditions attached thereto.

6. The Preference Shares shall not confer on the holders the
right to attend or vote, either in person or by proxy, at any General
Meeting, unlesa the dividend upon the said Shares or any of them
is one month in arrear, or the Meeting is convened for inereasing
or reducing the capital or winding up, or sanctioning a sale of the
undertaking, or altering the regulations of the Company, or where
the proposition to be submitted to the Meeting directly affects the
vights and privilegss of the Preference Shareholders.



a

Wi, the several persons whose names and addresses are subseribed,
are desirous of being formed into & Company in pursnance of
this Memorandum of Association, and we respectively agree to
take the number of Shaves in the capital of the (‘ompany seb

opposite ouvr respective names.

Noames, Addresses and Deseriptions of Subseribers.
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“Dated this ,;)”f day of ﬁ% , 1897.

Witness to the above Signatures,

1z 754'?.»@ fomn’z’ W“’J
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1. The marginal notes hereto shall -0t affect the construction Interpretation

hercot' and in these presents (unless th re b: somothing in the
subject or confext iuconsistent therewith) :-—

“The Officc” means the Registered Ofice for the time being of
the Company.

“The Register " means the Resister of Mombers to be kept
purstant to Seetion 25 of “The Companies Act, 1862

“Month " means ealendar month,

“ Special Llesolutinn” ond ¢ Extracrdinary Reso'ntion *
respectively have the meanings nssigned thereto by
“ The Companies Aet, 18627 (Seetions 51 and 120) :—

“In writing” means written or printed, or part’y written and
partly printed. Words importing tue maseuline shall
include the fominine sex. Words importing persong
shall inclade corporations mutatis mutandis, Words
importing the singular number only, shall include the
plural number, and zice cersd.

2. The regulations contained in Table *A,” in the ¥irst Schedule Tabte s r

to “The Companies Act, 1862,” shall not apply to the Company

"

not to epply,
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Preliminary
agreement.

Company's
Shares not to
be purchased,
&e.

When
business may
be commeneil

Allotment of
Shares.

Instidments
on Shares to
be duly patd,

Bhares may
he jsgued
sulject to
difterent
conditions a8
to calls, &e.

8. The Directors shall forthwith cnter on behalf of the Company
into, and affix its common seal, to an agreement with Thomas Hardy
(the draft of which Las fur jmrposes of identification been signed
by three of the subscribors Lerolo), with such alterations or modifi-
cations (if any) as they shall approve. 'The Board shall be entitled
to pay to the said Thomas Hardy {who is the vendor to this Company,
and has fixed tho sum payable under the said agreement), or Lo such
persons as he shatl divect, the cish and Shares payable to him
thereunder, and the waid veador orv his nominees shail not be
accountable for the same or any part therecf, and no claim in respect
of the said cash and Shares or any part thereof, shall be made by the
Company or any Member of the Company, on the ground that the
snid vendor or his nominces are promoters of or otherwise stand in a
fiduciary relation to this Company, and the validity of the said
agreement shall not be impeached by reason of or on the ground that
the said vendor or his nowminees are such promoters as aforesaid.

4. Mo part of the funds of the Company shall be employed in
the purchase of or lent on any Share or Shares of the Company.

aftor the incorporation of the Company as the Directors shall think
fit, and notwithstanding that part only of the Shares may have been
allotted.

6. The Shares shall be under the control nf the Directors, who
may, subject to the provisions of the above mentioned agreement,

allot or otherwise dispose of the same to such persons, on such terms °

and conditions, and at such times us the Directors think fit.

7. If by the conditions of allotment of any Share the whole
or any part thercof shall be payable by instalments, every such

instalment shall, when due, be paid to the Company by the holder of
the Share.

8. The Company may make arrangements on the issue of
Shaves for a difference between the holders of such Shares in the
amount of calls to be paid and the time of payment of such calls.

5. The business of the Company may Dbe commenced as soon .
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9. The joint holders of a Share shall be sevevally as well as
Jointly liable for the payment of oll instalments and ealls due in
respect of such Share.

10, The Company shall be entitled to treat the registered holder
of any Share as the absolute holder thereof, and accordingly shall not
be bound to recognise any equitable or other claim to or interest in
such Share on the pavt of any other person, save as herein provided,

CERTIFICATLS.

11.  The certificates of title to Shares shall be authenticated in
such manner as the Directors shall prescribe.

12. Every Member shall be entitled to one certificatd for all
the Shares registered in his name, or to several certificates each for a
part of snch Shares. The certificates of Shares registered in the
names of two or more persons shall be delivered to the person first
named on the register. Every certificate of Shaves shall specify the
number, and the denoting numbers of the Shares in respect of which
it is issued and the amount paid up thereon,

13. TIfany certificate be worn out or defaced, then, upon produc-
tion thereof to the Directors, they may order the same to be cancelled,
aud may issue a new certificate in lien thereof; and if any certificate
be lost or destroyed, then, upon proof thereof to the satisfaction of
the Directors, and on such indemnity as the Divectors deem adequate
being given, a new certificate in lieu thereof may be given to the
party sutitled to such lost or destroyed certificate,

i4. Inrespect of every certificate issued under the last preceding

“clause, the Directors may require payment of such fee, not exceeding
* one shilling, as they think fit.

CALLS.

15. The Directors may from time to time make such calls as
they think fit upon the Members in respect of all moneys unpaid on

Lishility of
Joint heiders
of Bhares,

Trusts ot
recogniseds

Certiicates,

Aember's
right to
certiiiente,

As to issne of
new ecriificate
in plaee of
one deficed,
ost or
destroyed.

Fee,

Calls.
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When intorest.
on eull or
instalment
payahle

Payment in
advanee of
calls,

‘Lransfer,
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the Shares held by theny, and not by the conditions of alotment
thereof made payable at fixed times: Provided, that no eall shall
exceed 23 per cent. of the nominal amouut of a Share, or be made
payable within two months after the last preceding call was pavable,
and each Member shall pay the amount of every call so madoe on him
to the persous and at the time and at the place appointed by the
Directors, A call may be made payable either in one sum or by
instalments. A call shall be deemed to have heen made at the time
when the resolution of the Dirvectors authorising such call was

. passed.

16.  One month’s natice, at the least, of any call shall be given
specifying the time and place of payment, and to whom such call
shall be paid. ‘

17. If the sum payable in respect of any call or instalment is
not paid on or before the day appointed for payment thercof, the
holder for the time being of the Share in respect of which the call
shall have been made, or the instalments shall be due, shali pay
interest for the same at the rate of 10 per cent. per amtum from the
day appointed for payment thoreof to the time of the actual payment.
But the Directors may, where they think fit, remit altogether or in
part any sum beeoming payable for interest under this clause,

18. The Directors may -receive from any Member willing to
advance the same, and upon such terms and conditions as they thinl
fit, all or any part of the moneys due upon the Shares held by such
Member beyond the sums actually called thereon, and in particular
such money may be received upon the terms that iterest, at such
rate as the Directors shall determine, shall be paitl thereon, or on so
much thereof as for the time being exceeds the amount called up.

TRANSFER AND TRANSMISSION OF SHARES.

19, Shares shall not be transferable, except subject to the
following provisions :—The Instrument of transfer shall be signed
hoth by the transferor and the transferee, and the transferor shall be
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déemed to romain the holder of the Shares. until the name of the.
transferee Is entered in the register in respest thereof.

.a-]().\' Tha\ instrument Of tu'l'ﬂ:nSfel‘ Of zmy Shﬂres a:‘ha,ll be in f}hﬁ Eﬂf:i}:f‘
aurtier.
11511':11 Comnion “f()rm.

91. The Dirvectors may decline to register any transfer of Shares, Iz what ees
upon which the Company has a lien aud in the case of Shares not S“;}i?f,‘“- )
\ . . eglste
fully paid up, may refuse to regisber a transfer to a transferee of twamsfer,

whom they do not approve.

99, REvery instrument of transfer shall be delivered, to the Traustertobo,

R . . R left at offige
@ompany for registration, accompanied by the certificate of the Shave and evidesee

. . f title, gi
to be transferred, and such other evidence as. the Directors way ok Htle.gryeny
require to prove the title of the trangferor, or his right to transfer
the Shave.

93. All instruments.of transfer which.shall be registered shall Whe

transfers to be,

be retained by the Company, but any instrument of transfer which retained.
the Directors may decline to register shall, on demand, be returned,
to the person depositing the same

24. A fee of two shillings and sixpence, or such, smaller sym as gii:?:,‘,
the Direciors may determine, may be charged for each transfer, and !
shall, if required by the Dirvectors, be paid before the registration

thereof.

95, The transfer book and Register of Mempers may be closed Clsing
during such timoe as the Directoys think fif, not exceeding in the and register.”
whole thirty days in each year.

96. The executors or administrators of a deccased Member (not g;r;":;,sisag&n.
. s SLQT

being one of several Joint holders) shall be the only persons Sheres, -

recognised by the Company as having any title to the Shares registered

in the name of such Member.

97. In case of the death of any one or moie of the joint Joint holders.

registered holders of any Share, the survivors shall be the only
persons recognised by the Company as having any title to or interest
in such Shares.

T e e T
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Afdn Srawster 98, Any person becoming entitled to Shares in consequence of
‘.i:;i:’,:‘fﬁ‘;{" the deatlh or bankruptey of any Member, upon producing swch
Mambes.  evidence sustaining the character in respect of which be proposes to
act under this elanse, or of his title, as the Direciors think sufficient, ‘
may, with the consent of the Directors (which they shall be uuder o '
obligation to give), and on payment of the fee preseribed by the
Directors (not being more than five shillings), be registered himself as
a Member in respect of such Shares, or, subject to the regulations as
to transfer hereinbefore contained, may transfer the sama as if he )
were a retiving Member. This clause is hereinafter referred to as '
¢ the transmission clause.”
FORFEITURE AND LI1EN.
M call or 29, If any Member fail to pry any call or instalment on .or o
wotyad.  before the day appointed for the payment of the same, the Directors Y

notice may . . . .
be g-“.e,,_’ may at any time thereafter, during such time as the call or instalment

remains unpaid, serve a noutice on such Member requiring him to pay o
the same, together with any interest that may have acerued, and all®

expenses that may have been incurred by the Company by reason of
such non-payment.

Yo of 30.  The notice shall name a day (not being less than fourteen
days from the date of the notice), and a place or places on and at
which such call or instalment, and such interest and expenses as afore-
said, are to be paid, The notice shall also state that in the event of -
non-payment at or before the time and at the place appointed, the

Shares in respect of whiclh the call was made or instalment is payable
will be liable to be forfeited.

“:‘;“ ,”\ :‘. » Aoa - .
54 g;ﬁiﬁﬁ ot ?;151 If:' the 1equlsltmn§ of any such notice as aforesaid are mot
Cl shares may cgmp ied with, any ;?hm-es in respect of which such notice has been
Wl gitven may ab any time thercafter, before payment of all calls or.
ii : msm]ments,.mteresb, and expenses due in respect theveof, be forfeited
; }ay a resolution of the Directors to that sffect. Such orfeiture shall
. include all dividends declared in respect of the forfeited Shaves and
not actually paid before the forfeiture,
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32, Any Shares so forfeited shall be deemed to be the property Yorfited

of the Company, and the Dircctors may sell, re-allot, or otherwise ;gg;g;g;‘j)g

dispose of the same in such manner as they think fis, the Company.

33, Any Member whose Shares bave been forfeited shall, not- Arrearsto be
withstanding, be liable to pay, and shall forthwith pay to the Monti
Company all ¢calls, instalments, interest and expenses owing upon or
in respect of such Shaves at the time of the forfeiture, together with
interest thereon from thie time of forfeiture until payment, at the rate of
10 per cent. per annum, and the Directors shall enforce the payment
of such moneys or any part thereof if they think fit, but shall not be

under any obligation so to do.

34. The Directors may at any time, before any Share so forfeited Power to
shall have been sold, re-allotted, or otherwise disposed of, annul the fiture.

forfeiture thereof upon such conditions as they think fit,

35. The Company shall have a first and paramount lien upor Company's
all the Shares not fully paid up, registered in the name of each e o shares
Member (whether solely ov jointly with others), for his debts
liabilities and eugagements solely or jointly with any other person to
or with the Compauny, whether the period for the payment, fulfilment,
or discharge thercof shall have actually arrived ov not, and sucl. lien
shall extend to all dividends declared on such Shares.

36. For the purpose of enforcing such lien, the Directors may gnforcing
sell the Shares subject thereto in soch manner as they think fit ; bug "o b=t
no sale shall be made until such period as aforesaid shall have arrived,
and until notice in writing of inteution to sell shall have been served
ont such Member, his executors or administrators, and defanlt shall
have been made by him or theny, in the payment, fnlfiiment, or dis-
charge of such debts, liabilities, or engagements for fourteen days
after such notice.

87. 'The net procecds of any such sale shall be applied in or Apptication of

Vo ae . . yroceeds of
towards satisfaction of such debts, liabilities, or engagements as afore- e,
said, and the residue (if any) paid to such Member, or his executors,

administrators or assigns.
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58, Upon any sale in purported oxercise of the powers given by
Clauses 32 and 36 hereof respectively, the Directors may cnuie the
purchaser’s name to be entered in the register in respecs of the b}mrew
sold and the purchaser shall not be bound to see to the regularity of
the proceedings or the application of the purchase-money ;.anc‘l after-
his name has been entered in the register in vespect of such Shares;.
the sale shall not, as against him, be impeached by the former .holderr
of the Shaves or any other person, And-the remedy of any Mem.ber
or person aggrieved by such sale shall-be in damages only and against

the Company exclusively.
SHARE WARRANTS.

39. The Company, with' respect to fally paid up Shares, may
issue Warrants (hereinafter called ¢ Share Warrants 7} stating that
the hearer is entitled to the Shares therein specified, and may
provide by coupons or otherwise for the payment of future divi-
dends on the Shares included- in such. Warrants. The Directors:
may determine and from time to time vary the conditions upon
which Share Warrants shall be issued, and in particular upon
which' a new Share Warrant or coupon will be issued in- the place of
one worn out, defaced, lost, or destroyed, upon which the bearer of a
Share Warrant shall be entitled toattend and vote at General Meetings;
and upon which a Share Warrant may be surrendered and the name
of the bholder entered in the register in respect of the Shares
therein specified. Subject 1o such conditions and to these presents
‘the bearer of a Share Warrant shall be a Member to the full extent.
The holder of a Share Warrant shall be subject to the conditions for
the time being in force, whether made before or after the issue of
such Warrant. The holder of a Share Warrant shall not, uuless
otherwise expressed therein, be entitled in respect thereof to notice
of any General Mecting of the Company.

CONVIRSION OF SHARES INTO STOCK.

40. The Company in General Meeting may convert any paid-up
Shares into Stock. When any Shares have been converted into Stock,
the several bolders of such Stock may thenceforth transfer their re-
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speetive intevests therein, or any part of such interests; in the manner
and subject to the regnlations hercinbefore provided : Provided
always that the Directors may from time to time if they think fit, fix
the minimum amount of Stock transferable, and direct that fractions
of a pound shall not be dealt with, bt with power, at their discretion,
to waive such rules in any particular case.

41. The Stoclk shall confer on the holders thereof respectively
the same privileges and advantages for the purpose of voting at
‘meetings of the Company, and as vegards participation in profits, and
for other purposes, as would have been conferred by Shares of equal
amount in the capital of the Company, but so that none of such privi-
leges or advantages, except the participation in the dividends and
profits of the Company, shall be conferred by any such aliquot pars of
Stuck as would not, if existing in Shares, bave conferred such privi-
leges and advantages. But no preference or other special privileges

Tights of
holder of '
stogle

shall be affected by any such conversion, and each class of Stock shall -

be distinguished by its appropriate name. Save as in this Article
provided, the regulations herein contained with regard to Shares
shall be applicable to the Stock.

INCREASE AND REDUCTION OF (CAPITAL.

49, The Company, in General Meeting, may from time to time
increase the capital by the creation of new Shares of such amount
as may be deemed expedient.

43. Subject to the rights of the Preference Sharesin the original
Capital, the new Shares shall be issued upon such terms and
conditions, and with such rights and privileges annexed thereto, as
the General Meeting resolving upon the ereation thereof shall direct ;
and if no direction be given, as the Directors shall determine. And in
particular such Shares may be issued with a preferential or qualified
right to dividends, and in the distribution of assets of the Company,
and with a special or without any right of voting.

44, The Company in General Meeting nay, before the issue of
any new Shares, determine that the same or any of them shall be

Power to
jucrease
eapital.

On what
conditions
new Shares
may be issned
asto
prefurences,
Ke.

Tssue of new
Sharer.
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offerad in the first instauce to all the thew Members in proportion
to the amownt of the capital held by them, or make any othfzr
provisions as to the issuz and allotment of the new Shares; but in
default. of any such determination,or so far as the sams sl}all not
extend, the new Shares may be dealt with by the Directors in such
maunner as they thinlk fit.

45. Except so far as otherwise provided by the conditions of
issue, or by these presents, any capital raised by the creation of new
Shares shall be considered part of the original capital, and shall be
subject to the provisions hercin contained with reference to the
payment of calls and instalments, transfer and transmission, forfeiture,
lien, surrender, and othorwise.

46. Whenever the capital, by rcason of the issue of Preference
Shares or otherwise, is divided into different classes of Shares, all or
any of the rights aud privileges attached to any class of Shares
may be modified by agreement between the Company and any
Member of that class, provided such agreement is confirmed by an
extraordinary resolution of the Company, and an extraordinary
resolution passed at a separate General Meeting of the holders of
Shares of the class affected. All the provisions hereinafter contained
as to General Moctings shall mutatis mutandis apply to such meeting,
but so that the quoram thereof shall be Members bolding, or repre-

senting by proxy, two-thirds of the nominal amount of the issned
Shares of the class.

47. The Company may from time to time reduce its capital in
any mauner permitted by law, and may consolidate or subdivide any
of its Shares, and paid-up capital may be paid off upon the footing
that the umount may be called up again or otherwise,

BORROWING POWERS.

48, The Directors may from time to time, at their discretion,
borrow any sum or sums of money for the purposes of the Company,
but so that the amount borrowed shall nol at any one time exceed
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tho aggregate s of £300,000, exceps with the sanction of a resolution
passed at a General Meeting of the Company, Nevertheless, no lender
shli be concerned to eaquire whether this limit is observed.

40, The Directors may ratse or secure the repayment of sueh Povertossue

moneys in such manner and upon such terms and conditions in all
respects as they think fit, and in particular by the issue of debentures
or debenture stock of the Company. 7The Company hereby creates
£200,000  Trredeemable Tirst Mortgage Debenture Stock of the
Company to beav interest at the rate of £4 por cent. per aunum, and
authovises the Directors to offer the same for subscription at such

debcntures,
&e.

time as the Directors thialk 2. or el

{ 50. Snch ﬂelsew%as und debenturve stocl may be either 4ew
G

minalie or perpetund, and maybe charged or secured by way of floating
secnrity or otherwise upon the property and rights of the Company
(both present and future), including the uncalied capital, and either by
trust deed or otherwise ; and in the case of debenture stocl, debentures
may, if deemed expedient, be issued to trustees as part of the security,
and the trustees may be remunerated for their services as the Divectors
shall determine. '

51. Every debenture or stock certificate, or other instrament
for securing the payment of money issued by the Company, may
be sn framed that the moneys thercby secured shall be assignable
free from any equities between the Company and the person to whom
the same may be issued. Any debentures, debenture stock, or other
securities may be issued at a discount, premium, or otherwise, and
with any special privileges as to redemption, surrender, drawings,
allotment of Shares, or otherwise.

59, The Directors shall cause a proper register t¢ be kept, in
accordance with Section 48 of “The Companies Act, 1862, of all
mortgages and charges specifically affecting the propeity of the
(Company.

GENERAL MEETINGS.

53. The Grst General Meeting sball be hold at such time (not
being more than four months after the registration of the Memorandum

Cenditions
of issue.

Securities may
bo assignable
free from
equities.
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of Association of the Company)and at such place as the Diregtors
may determine.  Subsequent General Meetings shall be held onee in
the year 1898, and in every subsequent year, at such time and place
as may be prescribed by the Company in General Meecting, and if po

other time or place is preseribed, in the month of November in every

such year, at such time and place as may be determined by the
Directors.

54, The business of such General Meetings shall be to reccive
and consider the statement of income and expenditure and the balance
sheet, the reports of the Directors and the Auditors, to elect Directors
and other officers in the place of thosc retiving by rotation, or to
inerease or reduce their number ; to declare dividends, and to fix the
remuneration of tlie Auditors.

53, The above mentioned General Meetings shall be called
Ordinary General Meetings ; and all other meetings of the Company
shall be called Extraordinary General Meetings., No business shall
be transacted at an Ordinary General Meeting except such as is
mentioned in the last preceding Article.

56. The Directors may, whenever they think fit, convene an

Extraordinary Meeting, and they shall convene sach a Meeting upon

a requisition made in writing by a Member or Members holding not
less than one-tenth of the nominal amount of the Shaves issued.

57.  Any such requisition shall specify the objects of the meeting -

required, and shall be signed by the Member or Members making the
same, and shall be deposited at the office. It may consist of several
documents in like form, each signed by one or more of the requisi-

tionists. The meeting, whether convened by the Directors or the

requisitionists, must be convened for the purposes specified in the

requisition, and if convencd otherwise than by the Divectors, for
those purposes only.

98. In case the Directors for ten days after such -deposit fail
to convene an Extraordinary Meeting to be held within twenty-one

©eh
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d:uys' dter such depesit, the requisitionists, cr any other Aembers
holding the like proportion of the capital’ may themselves convene
a meeting to be Leld within six weeks after such reposit.

9. Seven clear days’ notice at the least, specifying the place, Notice of
day and hour of meeting, and in case of special }Susiness, the general metting.
nature of such business, shall be given, either by advertisement or by
notice sent by post er otkerwise served, as hereinafter provided.

By the consent in writing of all the Members, & mecting may be
convened by a shorter notice, and in any manner they appiove.
:

60. The accicental omission to give any such notice to any of As t.!‘?‘“iﬁf.;:"!,
the Members shall not juvalidate any resolution passed at any such o g
meeting.

PRGCLEDINGS AT GENERAL MEETINGS,

61. Three Members personally present shall he a quornmn for a Quorum,

General Meeting, for the choice of a Chairman, the deelaration of a
dividend, and the adjournment of the Meeting, For all other purposes
the quorum for a General Meeting shall be thrce Members personally
present, holding or representing by proxy not less than one-tenth of
the nominal amount of the issued capital of the Company. No
busivess sha? be transacted at auvy General Meeting unless the
., ~..bC qUOIULL wu present at the commencement of the business.

P m (I :, o L . f, H la Chairman of
62, The Chairman of the Di ectors, if any (and, in his absence, gonrn™®

the Deputy-Chairman, if any), shall be ontitled to take the chair at Mecting:
every Greneral Meeting, If such officers have not been appointed, or

if neither of them be present at a meeting within fifteen minutas after

the time appointed for holding such mecting, the Direc*drs present,

or, in default, the Members present shall choose a Director as
(Chairman, and if no Director be present, or if all the Directors
present decline to preside, then the Members present siall choose

one of their number to be Chairman.
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" Trovisenit g3, If within half-an-honr from the time appointed for the
uqrm not . -
%mm. meeting a quorum is not present, the meeting, if convened upon such

requisition as aforesaid, shall De dissolved, but in any other case it
shail stand adjourned to the same day in the next week at 1’he‘ sams
time and place ; and if at such adjourned meeting a quorum is not
present, those Members who are present shall be a quorum, and may
transact the business for which the meeting was called.

;.4 . ‘ﬁ,‘
[N = NPT S

L - Bowauestions 64. Every question submitted to a me.eting shall be decided .in
| g . abmeetings.  the first instance by a show of hands, and in the case of an equality

of votes the Chairman shall, both on show of bands and at the poli,
S Casting vote.  have a casting vote in addition to the vote or votes to which he may

he entitled as a Member.

L ettty ot e et

Rvidence of 65. At any General Meeting (unless a poll is demanded by at
assing

resolution least three Members, or by a Member or Members holding or repre-
when poll not | i

!
;
;
!
v
/) T . .
BT demanded. — sonting by proxy, or entitled to vote in respeet of at least one-tenth
e
i
{
!
{

AN : of the nominal amount of the capital represented at the mneeting), a
declaration by the Chairmau that a resolution has been carried, or
| carried by a particular majority, or lost, or not carried by a
particular majority, and an entry to that effect in the book of the

P

e

i

:; . proceedings of the Company, shall Le conclusive evidence of.
E‘.i:;if'v“ the fact, .W1thout proof of the number or proportion of the votes
il recorded in favour of or against such resolution.

Poll. 66. If a poll is demanded as aforesaid, it shall be taken in such
manner and ab such time and place, and either immediately or after
an interval or adjournment not exceeding seven days, as the Chairman
of the meeting directs, and the result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demanded.

Adjpurantent, 7. The Chairman of a General Meeti
R of the meeting, adjourn the same from
place, but no business shall be transacte

ng may, with the consent
time to time and place to
d at any adjourned meeting
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ather than the business left unfinished at the meeting from which the
adonrnment tool place,

6S. The demand of a poll shall not provent tho continuance of Business may
. . . Tocgo
a meeting for the transaction of any business other than the question notwih-

. ot
on which a poll has been demanded, femaniEof

poll

69. Auy poll demanded upon any question of adjournment, or When poll to
. . . @t ot
as to the election of a Chairman, shall be taken at the meeting ouce. *

without adjournment.

VOTES OF MEMBERS.

70. At every meeting at which a Member is entitled to be Yotesof
empers,
present every Member shall have one vote for every Share held
by him.

71. Any person entitled under the transmission clause to Youeoof

) . . persons
transfer any Shares may vote at any General Meeting in respect entitled under

) transmission
thereof in the same manner as if he were the registered holder of ceuse.
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 Directors of his right to transfer such Shares, or that the
Dyirectors shall previously to such meeting have admitted his right to
vote thereat in respect of such Shares.

- . Whicl
79, Where there ave joint registered holders of auny Share, any j(,iﬂg",.},,{z{m

one of such persons may vote at any meeting, either personally or by SfSmres te
proxy, in respect of such Share as if he were solely 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 so prescnt whose
name stands first in the register in respect of such Share shall alone

be entitled to vote in respect thereof.

78 Votes may be given pexl's.onally or by proxy. The iqstru.ment ng?xﬁ?t;ed.
appointing a proxy shall be in writing under the hand of the appointor,
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roxy valid,
though,
authority
revoked.

Torm of
proxy.

or if such appeintor 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, but a corporation being a Member of
the Company, may appoint any one of its officers to be its proxy.

74. The instrument appointing a proxy shall be deposited at
the Office not less than twenty-four hours before the time for holding
the meeting at which the person named in such instrument proposes
to vote ; but no instrument appointing a proxy shall be valid after
the expiration of six months from the date of its execution.

75. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death of the
principal, or revocation of the appointment, unless notice in writing

.of the death or revocation shall have been received at the office
before the meeting,

76. The instrument of proxy, whether for a specified meeting
or otherwise, shall, so far as the cirecumstances will admit, be in the
form or to the effect following :-—

“Harpy's Kivorrry BREwWERY, LiMirso,

“I of
“in the County of being & Member ot
“ the above named Company, hereby appoint
“ of (or failing him)
“ of (or failing him)
33 Of

as my proxy to vote for me and on
“my behalf at the Ordinary (or Extraordinary as the case
“may be) General Meeting of the Company to be held on

“ the day of » and af any adjournment
“ thereof.

“ As witness my hand this day of 189
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77. No Member shall be entitled to e present or to vote on
any question, either personally or by proxy, or as proxy for another
Member, at any General Mecting, or npon a poll, or be reckoned in
a quornm, whilst any call or other sum shall be due and payable to
the Company in respect of any of the Shares of such Member.

DIRECTORS.

78. The number of Directors shall not be Iess than three nor
more than seven; but the continuing Directors may act, notwith-
standing any vacaucies.

79. The first Directors shall be the following persons (1) Thomas
Hardy (2) William Ebeneczer Hardy (3) Y¥rederick Hardy. The said
Thomas Flardy shall be the first Chaivman of Directors.

80. The Directors 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 at any time exceed the
maximum number fxed as above.

81. As remuneration for his services, each Divector shall l?e Remuneration
paid out of the funds of the Company such sum as the Company in of Dircetors.

General Meeting shall determine. Lach Director shall also be
reimbursed his reasonable travelling expenses.

82, The gualification of a Director shall be the holding of Shares Qualification,

of the Company to the nominal value of Two thousz}nd |po?1nds
at the least. A first Director may act before acquiring his qualifica-
tion, but shall in any case acquire the same within onoe month from
his appointment, and unless he sha1.1 do so h(? shall be deemed to
have agreed to take the said Shares from' the Company and the same
shall be forthwith allotted t0 him accordingly.

No Member
entitled to
wvote, &o,,
whilst eall
due to
Company.

Number of
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83, The office of Director shall bo vacated—
() If he become bankrupt, or suspend payment, 6r compound
with his creditors,
(®) If hic be found lunatic, ov become of unsound mind.

() If he absent himself {rom the meetings of the Directors
during & period of six calendar months without special

leave of absence from the Directors.
(@) If ho cease to hold his qualification Shares.

(¢) If by notice to the Company he resign his office.

(f) If he is requested in writing by the holder or holders of

three-fourths at least of the issued Shares to resign.

84, No Director or intended Director shall be disqualified by
his office from contracting with the Company cither as Vendor or

“othorwise, nor shall any such contract, or any contract or arrangement

entered into by or on behalf of the Company in which any Director
shall be in any way interested, be rendered iuvalid, nor shall any
Director so coanctmw or being so interested, if he shall have at or
Defore the making of such contract or arrangement disclosed to 'the

other Directors the nature of his interest therein, be liable to account,

to the Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office, or of the
fiduciary relation thereby established ; but no such Director shall, as
a Director, vote in respect of any such contract or arrangement.
Nevertheless, the Company in General Meeting may to any extent
release or suspend this prohibition, and it shall not apply to the
agreement referred to in Clause 3 hereof, or to any matters arising
thereout.

ROTATION OF DIRECTORS.
85. At the Ordinary Geueral Meeting to be held in the year

1899, and at the Ordinary Gencral Meeting in each succeeding year,

one of tlm Dn'c,ctors shall retire from ofﬁ(,e

R S ]
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86, The Director to retire on cach occasion shall be the one
who tas been longest in office. As boetween two or more who have
heen in office for a like period, the Director to vetire shall, in default
of agreement between the Directors, be selected by lot. For the
purposes of this clause the length of time a Director has been in

office shall be computed from his last election or appointment. A

retiring Director shall be eligible for re-election.

87. The Company at any General Meeting at which any Director
-vetires In manner aforesaid shall fill ap the wvacated office, unless at
such meeting it is determined to reduce the number of Directors.

88. If at any General Meeting at which an election of a Director
ought to take place, the place of the revring Director is not filled up,
‘the retiring Director if willing shall eontinue in office until the Ordinary
Meeting in the next year, aud so on from year to year until the place
is filled up, unless it shall be determined at such General Meeting
to reduce the number of Directors.

89. The Company in General Meeting may from bime to time
increase or reduce the number of Directors, and alter their gualifiea-
tion, and may also determine in what manner or rofation such
increased or reduced number is to go ous of office.

90. The Company may by extraordinary resolution remove any
Director before the expiration of his period of office, and, if thought
fit, may by ordinary resolution appoint another person in‘ his stead,
and the person so appointed shall hold office during such time only as
the Director in whose place he is appointed would have held the same

if he had not been removed.

ancy occurring among the Directors may be

91. Any casual vac 2y b
but any person so chosen shall retain his

filled up by the Dircctors,
office so long only as the vacating
same if no vacaney had occurred.,
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[ ; iving Director shall, unless

. When 92. No person not being a retiring b {tid, f

: idate for . . (e ) H ) ,

' gﬂ?m of reconmended by the Directors for election, be eligible as a Director at
Dicector must

givenatics,  any Greneral Meeting unless he or some other Member intending to

p—— o

Manging  appoint one or more of their body to be a Managing Director of the
Company, or of any particular branch of the business thereof, either
for a fixed term or without any limitation as to the period for whicl -
he is to hold such office, and may, subject to any contract hetween
him and the Company, from time to time remove or dismiss him from

~ office, and appoint another in his place.

P propose him has, at least seven clear days before the meeting, left at
. the office of the Company a notice in writing under his hand,
signifying his candidature for the office, or the intention of such
I .

| Member to propose him.

i

i

L MANAGING DIRECTORS.

f }’l;;;gg;;g“ 93. The Directors for the fime being may from time to time
-. { L Managing

‘[5'.

i

3

J

i

;;l‘;g:;}'{;;"g_ 94. A Managing Director shall nut, while he continues to hold
meier that office, be subject to retire by rotation as hereinbefore provided,

but (subjeet to the provisions of any contract between him and the
Company, and to the foregoing provisions) Le shall be subject to the
) same provisions as to resignation and removal as the other Directors
of the Company, and if he cease to hold the office of Director from
any cause, shall ipso fucto and immediately cease to be a Managing

Director.
Ho - 5 U by 4 3 H
ti%‘:’g;’““ 95. The remuneration of a Managing Director shall from time
Manngin 3 v - Pn
baongng  to time be fixed by the Directors, and may be by way of salary or

comuission, or participation in profits, or by any or all of those
modes, and cither in addition to his share of the remuneration
assigned to the Directors or otherwise,

Towers and

s of 96.  The Directors may from time to time entrust to and confer
anagiil 3 3 . .
Direcprs  upon a Managing Director for the time being such of the powers

. s T -
oxcreisable under these presents by the Directors as they may
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thmk’ fit, and may confer suck powers for* such time, ‘and to be
ezsexléfxs.ed for sncl.l objects and purposes, and upon sach terms and
conditions, and with such reatrictions as they think expedient, and

may from time to time revoke, withdraw, alter; 6" 'vafy ‘all or dny of
such powers.

PROCEEDINGS OF DIRECTORS.

.97.. Tl}e Dn‘eci?ors may meet together for the dispateh of meetings of
business, adjourn and otherwise regulate their meetings as they think >
fit, and may determine the quorum necessary for the transaction of
business, and until otherwise determined, two Directors shall be a
guornm. A Director may, and the Secretary, at the request of any
Director, shall, at any time, summon a meeting of the Directors.
A Director who 1s not in England shall not be entitled to & notice of
a meeting of the Dirvectors. ¢

Quorum, dse,

98. The Directors shall cause all bills, moneys and notes aoneystote
belonging to the Company, to be paid to or deposited with the baaked. -
Company’s bavkers to an account to be opened in the name of the
Company. Cheques on the Company’s bankers shall be signed by Oheques..
two Directors, or by one Director and the Secretary.

99. Questions arising at any mesting of Directors shall be How
questiens to

decided by a majority of votes, and in case of equality of votes the be deeided.
Chairman shall have a second or casting vote. >

100. The Directors may elect a Chairman and Deputy-Chairman gpgirman.
of their meetings, and may determine the period for which such
officers shall respectively liold office. In the absence of the Chairman
(if any) the Deputy-Chairman (if any) shall preside. If such officers
have not been appointed, or if neither be present at the time appointed
for a meeting, the Directors present shall choose some one of their

number to be Chairman of such meeting.

T T .
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101. A meeting of Dircetors ab which a quorum is present shall A drorum
be competent to exercise all or any of the authovities, powers and
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disercetions by or under these presents vested in or excreisable by the
Directors generally,

Committees, 102. The Directors may delegate any of their p?\Vel's to Com-
mittees, consisting of such Member or Members of their hosiy as they
think fit. Avy Committee so formed shall, in the exercise of ‘the
powers so delegated, conform to any regulations that may from time

to time be imposed on it by the Directors.

Proceedings . 103. The meetings and proceedings of any such Committee,
consisting of two or more MemDbers, shall be governed by the pro-
visions herein contained for regulating the meetings and proceedings
of Directors, so far as the same are applicable thereto, and are not
superseded by the express terms of the appointment of the Com-
mittee, or by any such regulations as aforesaid.

%ctsof 104, All acts done at any meeting of the Directors or of a
irpotors or . .

et Clommittee of Directors, or by any person acting as a Director, shall
walid notwith- . . . .

standing notwithstanding that it shall afterwards be discovered that there was

defective . . . . .
appointments, some defect in the appointment of such Directors or persons acting
© as aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified to

be a Director,

Resmunerntion 105. If any of the Directors shall be called upon to perform
or exirn . . . 3 o g
servicas. extra services or to make any special exertions in going or residing

abroad for any of the purposes of the Company or the business
thereof, the Company shall remunerate the Director or Directors so
doing either by a fixed sum or by a percentage of profits or otherwise
as may be determined by the Directors, and such remunerz'ion
may be either in addition to or in substitution for his or their share
in the remuneration hereinbefore provided for the Directors.

What other 106, A Director may hold, in conjunction with his office as

office Direefor s , : : Lot

may hold,  -D1rector, the offices of Managing Director, Manager, Secretary, or
Solicitor of the Company, upon such terms as to remuneration

or otherwise as the Directors may arrange.
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POWERS OF DIRECTORS. ‘ o

" i . JV,I‘SI
‘ 107, The managemen't of the business and the control of the general \
Company shall be vested in the Directors, who, in addition to the K¥e=of

i+t Company Lv o
powers and authorities by these presents or otherwise expressly oo Co ’
conferred upon them, may exercise all such powers, and do all such ‘ &
acts and things as may be exercised or done by the Compaay, and 1 o
are not hereby or by statute expressly divected or requizv. io be .
exercised or done by the Cnmpany in General Meetmg, but Sl'vajf’ct, % G
neverthbeless, to the provisions of The Companies Acts 1862 to 1893, g A
and of these presents, and to such regulations, not being inconsistent [ ‘
with these presents, as may from time to time be made by extra- ;11
ordinary resolution; but mo regulation shall invalidate any prior act ,f
of the Directors which wonld have been valid if such regulation had i* '
not been made. ' b

108, Without prejudice to the general powers conferred by the specisic , i L
last preceding clause, and to the other powers and authovities I Direcioss.. % :
conferred as aforesaid, it is hereby declared that the Directors shall . i
be cntrusted with the following pewers, namely -~ ‘ 11 e

b e
Power— Ej o
W
(1.) To pay the costs, charges and expe: ses preliminary and To puy [11
incidental to the formation and establishment of the Sxpensos. ‘ ,
Company. ii
(2.) To purchase or otherwise acquirr for the Company any g‘rg;ecg;tre . }’{\E S
property, vights, or privilcges which the Compafq.r 1s =§i e
authorised to acquire, and on such terms and conditions ?“
as they may think fit. E;li -
(3.) At their discretion to pay for any property or rights o pay for 1}3

4,_,.....

acquired by or services rendered ic ihe Company either &opentires,

ey
.

. . . s . &a, £
wholly or partially in rask, orn Shares, bonds, debentures, i
or other ercuritics of the Company ; and any such Shares E"ii -
2 : g , i ith such &
naay be either issued as fully paid up, or W E
3
[

. v
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amount credited as paid up thercon as may be agreed :
upon, and any such bonds, debentures, or other securities i
may be either specifically ebarged upon all or any part of ¥

the property and rights of the Company (including ifs
unealled capital), or not so charged.

ety (4) To sell the undertaking and property of the Company, or
any part thereof for such consideration as they.may think o
fit, and in particular for cash or for Shares, debentures, or .~
securities of any other Company havine cbjects altogether -
or in part similar to those of this Company.

e

s T
o
ET3

R L e

o secare (8.) To secure the fulfilment of any contracts or engagements -
N f.?é'rttr;:?c.by entered into by the Company by mortgage, or charge of all

W ov any of the property and rights of the Company, includ-

ing its uncalled capital for the time being, ov in such other
manner as they may think fit. CTTy

Lol

o E R e s,

*

o ppoiat (6.) To appoini and at their discretion remove or suspend such .

S managers, secretaries, officers, clerks, agents and servants
for permanenf, temporary, or special services as they may £
from time to time think fit, and to invest them with sach ~—~ &
powers and authorities as they may think expedient, and ' ?‘:
to determine their duties and fix their salaries or emolu- f
ments, and to require securities in such instances and to N
such amount as they may think fit,

To sestrio (7.) To attach to any Shares to be issued as the consideration ,
Tights 10 > 1 ’
nl"::l‘.hfur of or part of the consideration for any contract with or
Bhiires, 3 ¥
re property acquired by the Company such conditions as N
to transfer thereof as they think fit. bR
o uppoint (8.) To appoint any person or persons to accept and hold in 3
ves. . . y .
trust for the Conpany any property belonging to the of

Company, or in which it is mterested, and to execute and 3

do all such deeds and things as may be reqpusite to vest
the same in such person or persons.

e
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(9.) To execute in the name and on behalf of the Company
such mortgages, charges, and oiher seeurities of or on the
Company’s property (present and futwre), including its
uncalled capital, as they think fit, in favour of any person
who may ineur or be about to incur any personal liability
for the henzfit of the Company, and any sich instrument
iy cortain & power of sale, and such other powers,
covenants and provisions as may be agreed on.

(10.) To institute, condunt, defend, compound, or ab.ndon
any legal proceedings by or against the Cowmpany or its
ofBcers, 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.

(1%.) To refer any claims or demands by or against the
Company {0 arbitration, and to enforce, observe, and
perform the awards,

(12.) To make and give receipts, releases and othar discharges
for money paysble to the Company, and for the claims
and demands of the Company. ‘

(13.) To act on behalf of the Company in all matters relating
te bank:upts and insolvents. :

(14.) To accept, on such terms as may seem expedient, the
surrender of the whole or any part of the Shares of any
Members.

(15.} To give any officer or other persen employed by the
Company a commission on the profits of any particuicr

o give
seeurity by
way of
indemnity.

T'o bring and
defend
actions,

To refer to
arbitration.

o pive
receipts.

To act for
Qompany in
hankruptey,

‘P'o socept
surrenders.

T give
pereentage {o
officers and

business or transaction, or a share in the general profits of othess.

the Company, and such interest, commission, or share of
profits shall be treated as part of the working expenses of

the Company ; and to pay commissions and make allow-
ances to any persons introducing business to the Company,
or otherwise promoting the business thereof.
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To eatablish
reserse fund, dend to set aside out of the profits or assets of the

i
‘(IG.) From time to time before recommending a1y divie

Company such sum as they think proper as a 1CseIvVe
fund to mect contingencies, or for equalising Aivi-
dends, or for repairing, improving, and maintaining
any of the property of the Company, and for such other
purpases as the Directors shall in their absolute discretion
think condueive to the interests of the Company, and to
invest the several sums so set aside upon such invest-
ments as they think fit subject to Article 4, and frov . Jime
to time deal with and vary such investments and disy.ose
of all or any part thereof for the benefit of the Company,
and to divide the reserve fund into such special funds as
they think fit, with full power to employ the reserve fund
or any part in the business of the Company, and that
without being bound to keep the assets so employed
separate from the other assets; but only so much of the
resorve fund as represents profit shall be applicable to
the payment of dividend.

o make (17.) From time to time to make, vary, and repeal bye-laws for

bye-laws. - the regulation of the business of the Company, its officers
and servants, or the Members of the Company, or any
section thereof.

To make (18.) To enter into all 3uch negotiations and contracts,

coutEnets. and rescind and vary all such contracts, and execute
and do all such acts, deeds, and things iu the name
and on behalf of the Company as they may consider
oxpedient for or in relation to any of the matters afore-
said, or otherwise for the purposes of the Company.

COMMON SEAL.

Peovsion for 109. The Directors shall forthwith provide a common seal for
common seal - yhe Company, and they s.all have power from time to time to destroy
the same and substitute a new seal in lieu thereof.
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110, The common seqgl t : i

' seal of the Cor h Where \

the office of tho C npany shall be deposited at Ao and oL
ompany, and shall never be affixed to any document bowailixed. o

exeept, in pursuance of a resolution of the Board, or a Committee
of the Board duly authorised by the Board.

111, Deeds, bonds, and other confracts under seal made on Execution of o
behalf of the Company sealed with the common seal and signed by ceuments ;
one irector and countersigne:l by the Secretary or the person acting

as Secretary, or by the Solicitor to the Company, shall be deemed to
be duly executed.

MINUTES.

112. The Directors shall cause minutes to be duly entered in iinutes.
books provided for the purpose :— Y

/,'I !
b

S (a) Of all appointments of officers. i ;

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

-

(¢) Of all orders made by the Directors and Committees of
Directors. ‘

B e ey s,

T

. (d) Of all resolutions and praceedings of Gencral Meetings
of the Company or of any class of Shaveholders, and of
the meetings of the Directors and Committees; and
any such wminotes of any meeting of the Directors,
or of any Committee, or of the Company, or of any
clagss of Shareholders if purporting to be signed by
the Chairman of *he next succeeding meeting shall
ba received as mrima facie evidence of the matters stated

‘ in such minutes.
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. DIVIDENDS,
i _ i

1 Profita 113. Subject as aforesaid the profits of the Company shall be
r'lt divistie divisible among the MMembers in proportion to the amounts paid up
: on the Shares held by them respectively.

J‘ Capital in 114, Where money is paid up in advance of calls upon the
}i ienee: footing that the same shall carry interest accordingly, such capital
alall not (whilst carrying interest) confer a right to participate in
F;;‘f profits.
i

‘}1! Poyment of 113. The Company in General Meeting may deelare a dividend
' AT o be paid to the Members, according to their rightsand interests in
E‘ the profits, and may fix the time for payment.

]

: Droviglans ns 116. No larger dividend shall be declared than is recommended

by the Directors, but the Company in Greneral Mesting may declare a
smaller dividend.

e e 117. No divideud shall be payable except out of the profits of '

midoutof  the Companj. 'The declaration of the Directors as to the amount of

profits. . ..
the profits of the Company shall be conclusive. No dividend shall
carry interert as against the Company.
Intotim 118. ‘The Directors may from time to time pay to the Members,
wideads. o ocount of the next forthcoming dividend, such interim dividends
as in their judgment the position of the Company justifies.
Debs mzy bo 119. The Directors may relain dividends payable on any Shares
sdwted ynon which the Company has a lien, and may apply the same in or
i towards satisfaction of the debts, liabilities and engagements in respect
i of which the lien exists.
i
3 “ Tower to 190. The Directors may retain the dividends payable upon
L1 A - y . . . .
F ﬁciv}agnasin Shares in respect of which any person is, under the transmission
1 t 15 : . 0
i1 certsinevantis 1,00 entitled to become a Member, or which any person under that
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f:Iausc: is entitled to transfer, until such person shall begame 2 Member
m respect of such Shares, or shall duly transfer the same.

‘) ¥ ¥, * L]
121, In case several persons are registered as the joint holders nividend to

o+ P
of any Shares, any one of such persons may give effectual receipts for Jmher

;Ill dividends and payments on aceount of dividends in respect of such
1ares,

122, Unless otherwise divected,-any dividend may he paid by’ Payment by
cheque, warrant, or post-office order sent through the post to the *
registered address of the Member entitled, or in the case of joint
holders to that one whose name stands first on the register in respect
of the joint holding.

123.  The Company shall not be responsible for the loss of any As to lost
cheque, dividend warrant, or post-office order, which may be sent by e
post to any Member in respect of dividends.

124, Al dividends unclaimed for one year, after having been Uncluimed

. . . 1VIdends,

deelared, may be invested, or otherwise made use of, by the Directors *
for the benefit of the Company until claimed.

ACCOUNTS.

125. The Directors shall cause true accounts to be kept of the g&;e;:{cégltus to
sums of money received and expended by the Company,and all matters '
in respect of which such receipt and expenditure takes place, and of
the assets, credits and liabilities of the Company.

196. Such of the books of account as shall be in the United Where to be
ept,
Kingdom shall be kept at the Registered Office of the Company, or ©
at such other place or places as the Directors think fit.

127. The Directors shall, from time to time determine whether, ‘?S&?;_?:}' by
and to what extent, and at what times and places, and under what
conditions or regulations the accounts and books of the Company, or
any of them shall be open to the inspection of the Members; and no
Member shall have any vight of inspecting any account or book or
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documens of the Company,except as conferred by statute or authorised
by the Directors, or by a resolution of the Company in Goneral
Meeting.
Apmual 128. At tho Ordinary Meeting in every year, but not at the
balance.sheet. :

first meeting, the Directors shall lay before the Company a statement
of income and expenditure, and a balance sheet containing a summary
of the property and liabilities of the Company made up to a date not
more than three months before the meeting from the time to which
the last preceding balance sheet was made up, or in the case of the
first balance sheet, from the incorporation of the Company.

A T S S

Annual 129. L rery such balance sheet shall be accompanied by a report

Dhwwos.  of the Directors as 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 dividends or bonus to the Members, and the amount (if any)

which they propose to earry to the reserve fund according to the

provisions in that behalf hereinbefore contained, and the statement,

; report and balance sheet shall be signed by two Directors and counter-

. signed by the Secretary, and a copy sent to each Member seven days

before the Ordinary Mecting, and two copies of each of the documents '

j shall at the same time be forwarded to the Secretary of the Share
and Loan Department, Stock Exchange, London.

]
i
|

i

st

Paluoe sheat 130. Lvery such statement, balance sheet and report shall be
cireulated.  treated as a confidential document, and shall ouly be circulated as

provided by these Articles unless the Directors decide to the contrary.

AUDIT.

Jecounts to 131. Once at least in every year, except the year 1897, the

| sumuelly. —accounts of the Company shall be examined, and the correctness of
the balance sheet ascertained by one or more Auditor or Auditors.

Appointment 132. The first Auditor or Auditors shall be appointed by the

and remm-

neratlon of Directors ; subsequent Auditors shall be appointed by the Company at
the Ordinary Meeting in each year, The remuneration of the Auditor

B A, B PG -S{ L\ s = B
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or A}ulitﬂl’s shall be fixed by (he Company in General Meeting. Axy
Auditor quitting office shall be eligible for re-election.

1..‘33. It one Auditor only is appeinted, all tue provisions herein
contained relating to Aaditors shall apply to him.

134 The Auditors may be Members of the Company, but no
person shall be cligible as an Auditor who is interested otherwise than
as a Member of the Company in any transaction thereof.

133, If any casual vacancy occurs in the office of Auditor the
Directors shall forthwith fill up the same. If no clection of Auditor
is made in manner aforesaid, the Board of Trade may on the applica-
tion of not less than five Members of the Company, appoint an

Auditor for the current year, and fix the remuneration to be paid to
him for his services. ‘ '

136. The Auditors shall be supplied with copies of tho state-
ment of accounts and balanee sheet, intended to be laid before the
Company in General Meeting, seven days at least before the meeting
to which the same are to be submitted, and it shall be their duty to
examine the same with the accounts and vouchers relating thereto,

“and to report to the Company in General Meeting thereon.

137. The Auditors shall at all reasonable times have access to
the books and accounts of the Company, and they may in relation
thereto examine the Directors or other officers of the Company.

138. Every 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 thereof.
Whenever any such error is discovered within that period, the
accounts shall forthwith be corrected and thenceforth shall be con-
clusive,

NOTICES.

189. A uotice may be served by the Company upon any Member
either personally or by sending it through the post in a prepaid letter
addressed to such Member at his registered place of address.

Provisian in
case of gingle
Auditors.

Who
inuligible as
Anditors,

Casual
vacaney,

Anditor to
report on
anaual
statement and
lalance sheet,

Inspection of
books by
Auditors,

When
aceounts to

be deemed
finally setiled,

How notices
to beserved
on Mcwbers,
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Adddregs for
sorvice of
dMembers,

Where no
sddress,

Yhen notice
mny be

given by
advertisement

Notice to
Joint holders,
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140, A Member whose registered place of address is not in the
United Kingdom may from time to time notify in writing to the
Clompany some place for service in the United Kingdom, and such
place shall be regarded as his registered place of address for the
purposes of the Jast preceding clause hereof.

141. As regards Members (if any) who have no registered
address, or no registered address in England, a notiee posted up in
the office shall be deemed to be dulyserved on them at the expiration
of twenty-four hours after it is so posted.

142, Any notice required to be given by the Cmpany to the
Members or any of them, and not expressly provided for by these
presents, shall be sufficiently given by advertisement, and any notice
required to be or which may be given by advertisement, shall be
advertised once in two London daily papurs and oue Nottingham
daily paper.

143. Al notices with respect to Shares standing in the names
of joint holders shall be given to whichever of such persons is named
first in the register, and notice so given shall be sufficient notice

- to all the helders of such Shares.

When notiee
by post
deemed to be
served.

Traneferees
to be bound
by prior
notices.

1ow tima to
be reckoned,

144.  Any notice seut by post in a duly prepaid letter shall be
deemed to have been served on the day following that on which the
letter or wrapper containing the same is posted, and in proving such
service it shall be sufficient to prove that the letter or wrapper
containing the notice was properly addressed and put in the post
office.

145. Any person who by operation of law, transfer, or other
means whatsoever, shall hecome entitled to any Share, shall be bound
by every notice in respect of such Share which previously to his
namo and address being entered in the register shall be duly given
or addressed to the person from whom he derives title to such Share.

146. Where & given number of days or notice extending over
any other period is required to be given, the day of service shall
be included in such number of days or other period.
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WINDING TP,

147, If the Company shall be wound up and the assots shall Windingup.

?}e}salllnsglc?ig;:::‘:}fzt:?):ryn gi:i- \:]holle (;fI t}le paid upj capital, .*‘:ufzh assels
the orlalnel saeiiil g :c wlders Qf the T lzeferencr: &hares: in

0 original cupita of the Company in proportion to the capital
paid up or which ought to have been paid up on the Sharves held by
th e respectively at the commencement of the winding uyp, until the
capital paid up on such Preference Shaves has been repaid, and tho
remaining assets shall be distributed among the holders of the
Ordingry Shaves in proportion to the capital paid up, or which ought
to have been paid up on the Shares held by them respeetively at he
commencement of the winding-up. If the assets shall be more than
sufficient to repay the whole of the Share Capital of the Company, such
surplus assets shall be distributed among the holders of the Ordinary
Shares in the original capital of the Company in manner aforcsaid.

_But this clause is to be without prejudice to the rights of tho holders

of Shares issucd upon special conditions.

148. Ifthe Company shall be wound up, the liquidators, whether
voluntary 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 apon such trusts for
the benefit of the contributories as the liquidators, with the like
sdnction, ghall think fit.

149, If at any time the Hquidstors of the Company shall make
any sale, ov unter into any arrangement pursuant to Section 161 of
“The Companies Act, 1862,” a dissentient Member, within the meaning
of that section, shall not have the rigits thereby givon to hiwm, but
instead thereof he may, by notice n writing (addressed to the
liquidators and left at the office not later than fourteen days after the
mecting at which the special resolution anthorising such sale or
arrangement was passed), require the liguidators to sell the Share,
Stoek, or other benefits to which, under the said sale or arrangement,
he would otherwise hays become entitled, and to pay the nes prqceeds
over to him, and such sale and payment shall be made aeccordingly;

Division of
assets in
specie,

Recon-
truction,
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