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1. The name of the Company is * Grores Gapp ANp Conmpsyy,

Lisrren.” 2 _Nov 1897

M forararan b

3. The Registered Office of the Company will be sitnate in
[ngland,

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

f

|

- r . . |
(«) To purchase, acquire and take over as a going conern the !
Ironworks, lands, bnildings, plent, m.whmorv aud )

fixtures known as *The Church Lan(. Trowworks,” "
situate at Tipton, in the County of Staflord ; and alo to i
purchase, acquire aud take over a» @ going conceru the
goodwill of the businesses of Finished Tron and Sheet
Tron and Steel Max nfactarers, carvied on apon the swid

works, formerly by George Gadd, since by his represen-

tatives and now by Joseph Mason, trading as George

Gadd & Co., and also the stock-in-trade, tools, !
implements, fixtures, chattels, effects and things of 3

' every deseription in and about the said respective _

Tronworks, lands and buildings, and all contracts 5
relating to the said business and such credit and 1
liahilities as may be thonght advisable; and to pay k
therefor either in cash Debentures, Delrnture Stock or :
in Preference or Ordinary Shares of the Company such

shares heing either tully paid or partly paid or partly by
each mode or in such manner as may be thuuhht‘:
expedient. '
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(7 "o purchase, take on lense, or otherwise acquire or Dbuild or

erect any additional works, blast furnaces, warchouses,
buildings, messuages, dwelling houses, tenements and
hereditaments or any estates, interest, easements, rights,
powers or privileges in or for the same in the United
Kingdom, and also to purchase and acquive, crect, fix
andl set up any plant, wachinery, fixtures, goods;
chattels, materials and effects.

. (¢) To purchase, lease or otherwise acquire coal mines, ivon

mines or works or sny other mines, mining grounds or

ineral hereditaments and premises situate in the United

Kingdom or elsewhere abroad.

(d) To search and prospect for and win and get and bring to

hank and import, export and make merchantable, sell
and dispose of coal, iron ore, ironstone, limestone, sand,
clay aud all other metals, minerals and materials what-
soever whether the same shall be situate in the United
Kingdom or elsewhere abroad.

(¢) To carry on in any country or countries, place or places

whatscever all or any of the trades or businesses follow-
ing or any operations incident thereto respectively that
is to sy the manufacture and sale of pig iron and of iron
both finished and unfinished of every sort, kind and
description and nlso of copper, lead, tin, steel and also of
iron and steel goods and all articles of ufiligy or
commerce manufnctured therefrom, and also to coat the
same with szine or any other metal or substance or any
other solution or preparation thereof ; and also to
galvanize and corrugate iron or any other metal and
any articles manufactured therefrom and whether
manufastured by this Company or by muy other person,
corporation. or association ; and also to buy, sell and deal
in any of the DLefore meutioned goods ; and also to
manufacture, sell, deal in and malke all kinds of tubes,
galvanized iron and fron and steel goods ; also to enamel
iron and make all kinds of enamelled iron ; also to make
gns, coke, generate, supply and use electricity fov
lighting and other purposes ; and to carry on the
business of General Fuetors and Merchauts, Galvanized
Tron Manuficturers, Tron Founders, Brass Founders, lron
and Steel Merchants, Commission Agents and Brokers,
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Tngineers, Boiler Makers, Gas Makers, Coal Ownurs,
Coke Merchants, Coke Makers, Wood and Metal
Workers, Brick Makers, Buatbuilders and mokers of
Carts and Wagons, Tarmers and Quarrymen or auy of
them.

(/) To purchase or take in exchange or on leasc or to rent,

occupy or otherwise acquire either in the Unifed
Kingdom or elsewhere auy lands, works, property or
real or personal estate whatscever or rights-in or over
the same.

(9) To purchase the real and persoval property and goodwill

of or any interest in any irade of a mnatare or clinracter
similar to or connected with any trade or business which
the Company is, authorised to carry on also to make and

cmry into effect any arrangement with respect to the ‘

union of interests or amalgamation in whole or in part
or for working in partnership with any other Company,
Corporation, firm or persons having similar ohjects te
this Company.

(k) To apply for and acquire, purchase, obtain licenses for ov

otherwise obtain or get any patents or rights or interest
in patents, inventions, concessions, trade marks and other
rights and privileges of any kind and any secret or other
information as to any invention or otherwise which may
scem desirable or capable of being used for any of the
purposes of the Company and to use, exercise, sell, grant
licenses or other interests in and otherwise deal with
and turn to aecount the property, rights, privileges and
information so acquired and obtained.

(i) To manufacture, buy, adapt and prepare auy materials,

(5

apparatus, articles or things used or capable of being
nsed for or in connection with or incidental to the
carrying on of the Company’s businesses and to usc, sell
or otherwise deal with and dispose of the same.

- ¢
To construct any gas works, electric light works, water

works, ponds, reservoirs or watercourses, coke ovens and
blast or other furnaces and promote, make, provide,
acquire, take on lense, demise, work, use and dispose of
wilways, tramways and other rouds and ways bridges
and canals, telegraphic and telephonie communication
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for the more convenient aceess to any part or pars or
otherwise for the benefit or supposed benefit of any
property of the Company or for any other purpose, and
to contribute to the expense of constructing, making,
providing, acquiring, working and using the same.

(%) To advance and lend money from time to time either upon
or without mortgage or other security at such rates of
interest and genevally upon such terms and conditions
and in such manner as may be deemed expedient,

() To undertnke and to carry into effect all such financial
commercial trading or other operations in connection
with the business of the Company as may be deemed
expedient and to undertake, subscribe to or otherwise
aid any undertrking having for its purpose either directly
or indivectly the opening out of trade or making experi-

, ments or investigations in connection with any of the

. objects of the Company or any business carried on by

L the Company.

(m) To purchese, acquire, carry on and develop and to promote
and subscribe to any business works or undertakings for
any of the purposes aforesaid or offering facilities in

. connection therewith or any share or interest therein

. and to pay for any business or property so acquired in

. cash Debentures, shaves or otherwise as may be thought

fit.  And in taking over any business to undertake any

liabilities in conneetion therewith.

= (n) To provide for the walfare of persons in the employment of
: the Company and the wives, widows and families of such
‘ persons by grants of money, pensions or other payments,
. and by providing or subscribing towards schools and
places of rucreation or otherwise and hospitals and
dispensaries and medical and other attendance as the
Company shall think fit; and to form, subscribe to or
otherwise aid henevolent, educational, scientific, national
or charitable institutions or objects which may be thought
to have any moral or other claims to support by the
Company by reason of the locality of their operations or
otherwise.

T . .
(0) To cnter into any contract with any person or persons,
corporation or eorporations or any associntion to rega-
late the course of business for the purpose of estublishing

e
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any tavilf of prices or otherwise, and to contritmuwe out of
the Company's funds to any association of masters for
protection against or for lessening or apportioning or
shaving loss consequent upon strikes or combinations of
workmen.

(p) To register the Company ov constitute or incorporate it as

an anonymous or other Society in any country, and to
take all steps which may bo necessary or expedient to
cnable it to carry on business in any country.

(7) Vo borrow or raise any amount of money, on any terms and

either upon or without any mortgage, charge or pledge
of all or any of tho underiaking, assets and property of
the Company both present and future and hoth real
and porsonal (inclusive of unpaid calls and uncalled
capital), and for the purpose of securing borrowed money
or otherwise to execute mortgages, issue at par or at a
premium or discount mortgage or other debentures or
dobenture stock or any other securities payable either to
heaver or otherwise, and either redeemable, perpetual, or
payable on demand or ab any other time or times, and
based or secured on all or any of the undertaking, assets
and property of the Company both present and future
and both real and personal, inclusive of unpaid calls and
uncalled capital, and to redeem and contract to redeem
any mortgages, debentures, stock, or securities, either
at a premium or a discount, and to set aside and
provide a fund or funds for redemption thereof.

To soll, lease, let on hire, dispose of or otherwise turn to

account, or make any arrangemont for the developmont,
working or disposal of or otherwise deal with the whole
or any of the husiness or property and undertaking and
assots of the Company, or any share or interest thervein,
and to make and carry into effect any arrangemonts for
amalgamation, or for carrying on business together or in
connection with any other Company, corporation, person
or persons, or for working any other similar or analogous
undertaking, and on any such sale, disposition or arrange-
ment to accept paymont of the purchase money, in whole
or in part, in cash, shares, bonds, debentures, or any other
securities of any other Company, and subject to any

restriction or condition as to transfer or otherwise, and

et Akl
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to pay any expenses in conneetion with the formation of
any Compeny intended to fake over the whole or any
pavt of the Company’s property or business.

() To Ty, biold and deaf with and dispose of stoeks, shares,
bonds, debentures and obligations of any Company or
. \dertaking which shall be thought fit, whether involving
ar; unpaid liability or not, other than the shares of the
Company itself, and to guarantec the payment of the
dividends, debts and labilities of any other Company,
PErSon Or PEIsons.

() The issuing any of the Shares of the Company as fully
paid uwp or partly paid up, and either at par or at
premium.

(#) The issuing of guaranteed and preference shares and stock.

() To allot the shaves of the Company credited as fully or
partly paid up as the whole or part of the purchase price
for any properby purchased by the Company, or in
pursnance of any contract in connection with the
Company’s business.

(w) To pay all or any of the costs and expenses of and incident
to the promotion and formation of the Company, including
Drokerage and commission for obtaining and guaranteeing
the subseription of capital and the acquisition by the
Company of the businesses and assets referred to in
paragraph (a) and the uegotiations for the same.

() To do all or any of tho things aforesaidl, either as principals,
contractors, agents or otherwise, & 4 either alone or in
conjunetion with others, and either by or through agents,
sub-contractovs or otherwise.

() To carry on any other business and to do all such other
things as are incidental ov condueive to the attainment
of any of the alove objects.

4. The liability of the members is Jimited.

5. The capital of the Company is £10,000, divided into 10,000
shares of €1 eacl, with power to inerease and to issue the shawes of tho
oviginal capital and all othor shaves for the time being forming the catal
(original or inereased) of the Company with such preferences and subject
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for wuely restrictions (as 6 owpital, dividend, voting, distribution of assets
and otherwise), and in all respeets upon such terms s the Congrany
may by its Avtieles or other regulations for the time being in foree
determine, and also with power to vary from time to time the Company’s
regulations in so far as may be neeessary to give effect to any such
preference, restriction or other terms.

¢ the several persons whose names and addresses are subscribed,
ave desivous of being formed ints o Company in pursuance of this
| Memorandum of Association, and we respectively agree to tuke the
| aumber of shares in the eapital of the Company seb opposite Gur respective
names.

| . 7% y3
‘ Dated this CF - day of / 1897,
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GEORGE GADD AND GOMPANY===

di,
LIMITED. '585

==
e

2 _Noy 1897
Table A in the First Schedule to “The
/ety 3862, shall not apply to the Company but in leu
thereof] the following shall be the Articles of Association of the Company.

The proviwion% of
Companies’

INTERPRETATION.

1. In the construction of these Avticles words importing the
singular number shall include the plural number, words importing {he
plaral number shal: inelode the singular number, words importing the
maseuline gender shall inelude the {eminine gender, and words
importing persons shill inelude eorporations, snd writing shall include
printing, lithography aud other substitutes for writing,

BUSINESSH

The Registerad Oftiee of the Company shall be at The Church
Lane Tron Works, at Chureh Lane, Tipton, in the County of Stafford, or
at such place ns the dircctors may Irom fime to time appoint, The
Directors may also esteblish branch offices ab such pleces as they from
time to time deem neecssary for the efficient carrying on of the busincss
of the Company. The Company aeting by the Directors may exercise
all the posvers of the Company’s Seal Aet, 1864

)
-

5. The Company may commence business ‘notwithstanding that
any part of the capital raay emuin mallotbed or unsubseribed for.

I The first business of the Company shall be to purchase wtid
acquire the properties and businesses mentioned in puragraph 8 («) of
the Memorandum  of Association of the Company and all or any of the
weets thereofy and to wlertake all or sy of the liabilities thercof upon
the terws of an Agreement bearing date the 18th day of Qctober, 1897,
anel made: between Josephh Muson of the one part and Dandel John Jordan

of the other party and to adopt such Agreement with such mn[h[u-ltmm ;
(it anyv ) s the Company may L Lhink (it

T ;‘l ' ,,f.
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s[IARE CAPTTALL

5. The Direetors may (subject to the pr wisions of the (l‘»uxnp:mEGS’
Act, 1867) issue any shares as fully or partly paid up as the eonzideration
or part of the consideration for any pruperty accuired by or work cl.uuu
for the Company, and may with respect to any share (including forfeited
or surrendered shares) which may from time to time remain unallotted,
1ssue the shares t such persons as they think fit.

6. Iftwo or more persons are registered as joint holders of any
share, any onc of such persons may sive eflectual receipts for any dividend
payable in respect of such share.

7. 'The Compaay shall not be obliged to recognise any partial,
" equitable, future or contingent intorest in any share or any interest in
yespect of any share other than the interest of the registered holder
thereof.

8. Every member shall beentitled toa certifieate under the Common
Seal of the Company, specifying the shares held by him, and the amounts
paid up thereon,

9. If such ecevtificate be worn out or lost, it may be renewed on
payment of one shilling or such less sum and onsuch terms as to evidence
or otherwise as the Direetors may prescribe.

10. Subject to any special terms that may be made hereafter on
any incrense of capital, all new capital shall be divided into shares of
41 each, and such shares shall be subject to these regulations as if they
were ordinary shares of the Company forming part of the original capital
of the Company, end subject as aforesaid shall be offered in the first
instance to the holders of ordinary shaves rateably at par value according
to their respective holdings in such manner and subject to such conditions
as the directors may determine.

11. Any preferential rights or speeial priviloges or restrictions (as
to capital, dividends, voting, distribution of assets, payments of calls or
otherwise) may be attached to or imposed upon any shares (whether ab
the time of their creation or issuc or afterwards) by the authority of a
3 pecinl Resolution but not otherwise, and all proferential rights or special
privileges or restrictions by these Articles, or subsequently by Special
Resolution attached to or imposed on any shares may be altered or
removed, and new preferential rights or special privileges or restrictions
may be attached to or imposed on any class of shaves by the authority
of a Special Resolution but not otherwise. Drovided always that
(subject to any Special Resolution to the contrary on the creation of
any new shares or clsses of shares) all shares shall be held on the
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terns that no Xpeeial Resolution whereby the existing preferential rights,
special privileges or restrictions attached Lo or fmposed on any class of
shaves are removed or affeeted, shall be deemed valid unless such
number of holders of cach class of shares affocted thereby shall have
been present, and shall have voted for the resolution ab the meetings
passing and confirming the same as would have been necessary to anke
such resolution a valid special resolution if the shareholders of such
class had been the only shareholders in the Cowmpany.

12, The Company may at any time reduce the capital or subdivide
shares in the manuer and with all or any of the incidents prescribed or
allowed by statute, and such reduction or sub-division may be made
with respect to any one class of shaves or so as to deal differently with"
different classes, provided that the Special Resolution for the same, if
dealing with onc class alone or dealing with any class or clasges in &
manner different from that in which it deals with awy other .ov others
shafl be passed and confirmed in the manner requived by these Articles
in the case of a resolution aftecting the right of a class of sharcholders.

CATLS.

13. The Directors may with respect to any shares nob issued as
paid up, at their discretion require either the whole amomnt of such shares
or such sums as they may think fit to be paid on application for and on
allotment of such shares, and may from thme to time make such calls in
respect of moneys unpaid upon shares as they think fit. Provided that
except in the case of money made payable ab fixed dates by the terms on
swhich shaves are offered [ur subseription, seven days notice ab least shall
be given of each eall, and each member shall be liable to pay the amount
of calls to the person, and at the time and place appointed by the
Directors.

14. The liability of joing holders of a share in respect of the calls
on such share shall he several as well as joint.

15. A call shall be deemed to have been made at a time when
rasolution of the Direetors authovising such call was passed.

16.  Tf the call payable in respect of any shave or any amount payable
on & share under the terms of allotment be not paid on or before the
day appointed for payment thereof, the holder for the time being of
such shave shall be lable to pay interest lor the same at such rate as
the Directors may determine not exceceding the rate of ten per cent. por

a.onum [rom the day ﬂ-pp()illt(}(l for the payment thereof to the time of

actual payent.

(= SR
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17, The Directors My if they think fit recive from avy mensher
willing to advaunce the same all or any port of the xoneys uppaid apon
the shaves held by him beyond the sums actually called up and the
meney so aid in advance or so much thereof as shall from time to time
be in advance of ¢ls My a5 the Divectors and the member paying the
cune may agree be treated cither as entitling the Lolder for the time
being of the share t0 dividends or as entitling such holder to interest at
such rate and on such ferms 88 the membcr paying such sum in advance

and the Directors may agree Upon-

TRANSFER AND TRANSMISSION OFF SHARES.

18. The instrument of transfor of any share in the Company shall
bz in writing signed both by the transferor and the transferee and the
transferor shall be deemed to remain the Lolder of such share until the
name of the transferee is entered in the register in respect thereof.

19. Shaves in the Company may Le transferred in a form to the
following effc.t or other form for the time being in general use for the
purpose of transferring like shares each signaturc being duly attested

by one-witness =

" I

“ of in
¢ eonsideration of the sum of £ paid to me
“hy of hereby assign

“yunto the said
¢ the shave (or shaves) nunthered
« gtanding in my name in the books of George Gadd and
« Company, Limited, to hold to the xaid
111
“ qubject to the several conditions on which I held the same
«ot the time of the execution lereof, And T, the said
4 do hereby
« ggree to take the said share (or whaves) subject to the same
“ condlitions.

« Ag witness our hands the day
111 Uf 18 .33

90, Before registration of any transfer the instrument of transfer
shall be left at the office of the Company together with the cortificote of
the shares to be transferred and together with any other evidence the
Directors may requive to prove the title of the transferor and the
transfer shall thenceforward subject to production at all reasonable
tines at the request of the transteror or transforce or the assigns of the
transforce e kept by the Company.
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3L There shall be paid m respect of the registration of any
fransfer or transmission of shaves such sun not exceeding two shillings
and sixpence as the Divectors shall from time to time prescribe.

22, All shares held by any person or persons in the Company

shall be trnnsferable and transmissible only in accordance with and
subject to the provisions following :-—
(@) Ifthe owner of any shares be desirous of selling them or

i L

L4

any of them he shall give mnotice in writing at the
Registered Office of the Company to the Directors of
such desire and the Directors or any of them or any
nominee of theirs shall have the option to be exercised
within twenty-eight days after the receipt of such notice
of purchasing all or any of the shares comprised in such
notice at such price as may be mutually agreed upon or
in case of diffevence at the maximum price thereof for
the time being to be determined as hereinafter mentioned.
It within twenty-cight days after the receipt of such
notice the Directors shall not in writing have exercised
in whole or in part the option liereby given them the
owner wishing to dispose of his shares or such of them
s shall not have been taken by the Divectors as afore-
said shall offer them to such of the members of the
Company as he may think proper at a price to e
mutually agreed upon and in case of difference at the
maximum price to be settled as hereinafter mentioned.
A in ease of a sale not vesulting from such offer the
Directors may offer the shaves to any other member or
members of the Company b the maximum price and in
ense 1o sale shall be effected Dy such last offer then such
owner shall be absolutely, free to offer such shares for
sale in any manner and to any person or persons aud
for any such sum not being less per shave than the price
wt which the Divectors or any moember of the Company
may have offered to buy the same as he may think fit—
the intention of this Article being that the Directors
shell have the right of pre-emption of any shave at the
said maximune price or at less price at which the owner
thereof may be willing to sell the same and that in the
event of the Directors not heing willing to purchase the
same the shire to be sold i subject to o further right of
pre-emption at such prices as aforesaid by other members
of the Company as individuals before the sune is offered
to any person not being one of the members of the
Company, '

[P
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(&) The price to he given for any chare under this Article shall
antil the Auditor ov Auditors shall have fixed & price
pursnent to the provisions next hereinafter contained be
the amount paid up thereon hereinafter called *par
value.”

(¢) Within two celendar months from the 30th day of September,
1897, and every succeeding year the Auditor or Auditors
shall fix the price to be given for shares under ihix
Axticle for the ensuing year end the price so fixed shall
be the price until 2 new price is fixed by the Auditor or
Auditors in pursuance of this clause.

(2) Tt shall be lawful for the shareholders by Special Resolution
to rescind, vary or modify in any way all or any of the
provisions of this Article.

1)

93. The Directors may decline to register the transfer of a share
on any of the following grounds :—

(«) That the transfer has not been effected according to the
regulations of the Company or is contrary to any express
agreement made on the issue of any share or on any
transfer thereof. Provided that this shall not oblige the
Directors to take notice of any agreement they do not
deem beneficial to the Company.

() That the transferee is a person unable to pay calls ov is
person whose interest in the business carried on by the
Company or any business of the same or a like nature
venders it undesirable in the opinion of the Directors
that he should be a member or is otherwise reasonably
objectionable.

() That the transferor is indebted or under any liability w0 the
Company.

Provided that the diseretion of the Directors in relation to the regis-
tration of transfers shall be absolute and unqualified and that the
Directors shall not be required or bound to state the reason for any
refusal.

24, The teansfer books may be closed during such time preceding
any General Meeting as the Directors may determine.

25. The legal personal representatives of a deceased shareholder

sha!l Le the only persons recognised by the Company as having o title
to his shares.
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26, Sahjeet to the provisions of these Articles any person interested
in o share in consequence of the death, bankruptey or nsolvency of any
sharcholder or by any lawful means other than by transfer in aecordance
with these regulations may upon producing such evidence as the
Directors think sufficient be either registered himself as a helder of
such share or may upon producing such evidence and executing a
transfer in  accordance with these regulations have his transferee
registered as such holder. Provided that all transfers under this Article
shall Be subject in all respects to the same provisions as transfers by
registered members and that the Directors shall have the same discretion
to refase to register a trausfer under this Article as in the case of
teansfer by registered members.

27. No person claiming = title to & share by teansmission shall’
have any rights in respect of any guch share except the rights expressly
conferred upon him by the regulations of the Company and = right to
reccive dividends (if any) actually declared before the death or other
transmission of interest and all dividends declared on a share after
quch transmission of interest shall be payable to the person next
registered as the holder of the shave.

98. When an instrument of tramsfer purporting to have been
properly executed by the transferor shall have been loft at the office of
the Compony and the Company shall have given to the person appearing
by such document to be the transferor notice in manner pirescribed by
the regulations of the Company of receipt of such instrument of transfor
the (fompany shall (notwithstanding that such instrument be afterwards
diseovered to be invalid or void) be entitled as against such last
meationed person to treat such instrument as a valid transfer and shall
1ot be liable to such person for any payment made or act done on the
footing of such instrument being valid before notice of any invalidity
therein.

FORFEITURE AND SURRENDER OF SHARES.

20, [fany member fails to pay any eall or instalment payable in
respees of any share on the day appuinted for payment thereof the
Directors may at any time thereafter during such time as the same
remains unpaid serve o notice on him to pay such eall or instalment
together with interest and any expenses that have accrued by reason of
guch non-payment and stating that in the event of non-payment on some
day (not being less than ten days from service of such notice) and at
some place (vither the Offices of the Company or a Bank) named in
such notice the share will be liable to he forfeited.



T
b

ap, Tf the roquisitions of any ench notice as aforesaid ave .lsgt
complied with any share in respect of which. such notice has been given
may at any 1ime thereafter be forfeited by a resolution of the Directors
to that offoct and the holder thereof shall thereupon cease to have any
interest therein and his name may be removed from the register as such
holder. Any forfeiture may be waived by the Directors with or without
consideration and either unconditionally or upon any terms.

1. The lability to pay to the Company all calls, instalments,
interest and expenses owing upon any shares ot the time of forfeiture
shall (whatever the reason for forfeiture) continue, notwithstanding such
forfeiture.

39. The Directors may accept a surrender of any share on such

terms as they think fit, provided that no parb of the assets of the -

Company shall be employed in the purchase of the Company’s own
shares.

[

33, The Directors may sell any forfeited or surrendered share as
they sce fit, and register the purchaser as the holder thereof.

34, The Dirvectors may cancel any share acquired by forfeiture or
surrender, and may issue new shaves in lieu thereof.

LIEN ON SHARES.

35, The Compuy shall have o first permanent and paramount liem
on the shares of any member who shall be indebted or under any liability
to the Company, aud on ail dividends or heneiits accruing to him by
victue of such shaves for the payment of the debt owing and nterest
thercon, or for the discharge of the liability, and such lien shall exist for
the debts due from or liability of such member, cither solely or jointly
with any other person, aud for any debts due or liability incurred before:
an ac'nal registration of a transfer, if and although the Dirvectors shall
have refused such registration, and shall extend to the interest of a
member in any share belonging to him jointly with any other. person.
Provided that the Directors shall have power- to exempt from the
provisions of this Axticle, or modify in any way such provisions withy
relations to the shares or any number thereof +f the Company, cither in
favour of any class of persons or generally.

Ty Y 2 T “ + ' H

36. The Company shall be entitled to give effeet to such lien by
sale or by forfeiture and re-issue of the shaves; or-by velaining all profits
i respect thereof, or by any eombination of such ineans.
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TITLE OF SHARES.

37, Tor the purpese of giving cffect to a sale any share acquired by
the Company by forfeiture or surrender which the Directors may prefer
to sell rather than to cancel and re-ssue, or & sale of any share in respect
of which such lien as aforesaid exists, the Directors may execute under
the Company’s Seal a transfer of such share to the purchaser thereof, and
such transfer shall operate to confer the same rights upon the transferee
as if it had been executed by the member in whose name the share shall
be registered. Provided, that the sale of any share in respect of a lien

shall not take place within one month's previous notice to the registered
holder thereof.

38. The remedy of any sharcholder for any irregularity in any
forfeiture of a share or in the enforcing of a lien or alleged lien on any
share shall be in damages only, and the register shall be conclusive
evidence of title to o share as against any person claiming as a former
holder «.a share which the Directors shall have purported to forfeit,
cancel ur dispose of under the regulations of the Conpany.

BORROWING OF MONEY.

89. The Directors may at their diseretion borrow or raise any
money for the purposes of the Company, either without security or on
the secarity of all or any of the undertaking, property and assets of the
Company, both present and future, and both real and personal (includtng
unpaid ealls and uncalled capital), and may for any purpose of the
Company create and. issue mortgages, debentures, perpetual or redeemable
debenture stock or other securities for the purpose, either at par orata
premium or discount, and generally in such form and upon such terms as
to priority and otherwise, at such rates of interest, and in all respects as
they think fit, and may redeem and contract to redeem any such
securities, efther at par or at a premium or discount. The Directors may
also at their discretion make such mortgages, debentures, debenture
st ick or other scenrities payable on demand, or at such period or periods
or otherwise as they may think fit,

40. The Directors 1y in addition to their aforcsaid power of
borrowing borrow money from and incar liabilities to bankers and others
for all current expenses and outgoings of the Company and otherwise,
for the purposes of the Company’s business, and may draw, accept,
endorse and make bills of exchange, promissory notes and other negotiable
instruments,

{1. No person lending money or giving credit to the Company
shall be hound to enquire for what purpose it is required.



[y s iars

v

e

18
GENLRAL MEBTINGS.

42, The first General Meeting <hall be held at sach time Dot heing

1 H s ey » o
inote than four months after the registration of the Company and at such
place as the Direetors MLy determine.

1%, Subsequent General Meetings shall he held at such time and
ace as may be preseribed by the Dircetors, and if no other time or place
is preseribed a (teneral Meeting shall b2 held on the escond Wednesday
tn the month of November in every yeiry at the registered office for the
time being of the Company.

AL The above-mentioned General Meetings shall be ealled Ordinary
Meetings, all other General Mectings shall be called Extraordinary
{(yeneral Meetings.

45. The Directors may whenever they think fit, and they shall
upon a requisition made in writing by not less than three in number of
the members of the Company holding in the aggregate one-fifth of the
paid up share capital convene an Tixtraordinary General Meeting.

46, Any requisition made by the members shall express the object
of the meeting proposed to be ealled, and shall be left of the registered
office of the Uompany.

47. Upon the receipt of such requisition the Directors shall forth-
with convene an Extraordinary General Meeting.  If they do notconvene
the same for some day within twenty-one days from the date of the
requisition, the requisitionists or any other members holding in the
agoregate one-fifth of the paid up share capital may themselves convene
an Extraordinary General Meeting, and may also without 2 fresh
requisition to the Directors convenc & second meeting for the purpose of
confirming as a special resolution any resolution properly passed for that
purpose at the first meeting.

48. Vive clear days’ nutice in writing specifying the place, the day
and the hour of meeting, and in case of gpecial business the general
pature of such business shall be given to the members before every
general Meeting, but the aceidental omission to give notice to any member

or the non-receipt of notice by any member shall not invalidate the
procecdings at any General Meeting.

49. Al business shall be deemed speciel that is transacted at an
Ixtraordinary General Meeting, and all business shall be deemed specinl
that is transacted at an Ordinary Meeting with the exception of the
appointment of Auditoxs, the re-clection of retiving Directors, the fixing
the remunerstion of Directors and Auditors, the declaration of dividends

and the consideration of the balance sheet and ordinry report of the
Directors.
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50, No business shall be transacted at any Heneral Mecting exeept
the declaration of o dividend and the clection of and :ulthurisin; of vay
ment to Aunditors at a vate of remuneration not exceeding fhat for the
previons vear, unless a quoram of members he present in pevson or by
proxy at the time when the meeting proceeds to business.  Thiree or more
members holding together one-tenth or upwards of the paid up share
capital for the time being issued shall form a quorum provided that two
at least must be personally present.

51. If within half-an-hour from the time appointed for the meeting
a quoram be not present, the meeting, if convened by members under the
powers aforesaid, shall be dissolved. In any other case it shall stand
acljourned to the same day in the next week at the same time and place,

or such otber day at such other time and place as the members then
present may determine.

52. -At any adjourned General Meeting originally convened by the
Directors, with or without requisition from members, the members present,
whatevor their number, shall have power to decide om all matters
which might have been disposed of at the meeting from which the
adjowrnment took place, as if a quorum had Been present thereat, provided
that three days’ notice must be given to the members of sueh adjournment
in order to enable special business to be transacted thereat by less than o
quortun.

53. The Chairman of the Board of Divectors (if any) or the Director,
if and whenever there shall be but one, shall presido as Chairmau ab
General Mectings of the Company.

54, Tf there is no such appointed Chairman or if at any meeting he
is not present within fiftecn minutes after the time appointed for boiding
the meeting, the members present ahall choose ome of thelr number to be
(hairman.

55. The Chairman may, with the consent of the meeting, adjourn
any meeting from time to tine and from place to place, but no busincs?
ghall I fransacted at any adjourned meeting other than the business lett
wnfini. ned at the meeting from which the adjournment took place.

56. At anv General Mecting, unless a poll is demanded by eny
person present amd entitled to vote, a declration by ghe Chairman that o
resolution has been earried, and an entry to that effect in the buoks. of
proceedings of the Company shall he sufficient evidence of bhf-. fact with-
out; provf of the pamber or proportion of the votes recorded in favomr of

or against such resolution.
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2. Nopoll shall he demanded on the appointment of at haiiian

or on o question of pdjomrnment.

38. Ifapoll is demanded by a person entitled to demand th2 szwe,
it sholt he taken at such time and place, either ¢hen and there or not, and
.. sueh 1. nner as the Chairman dircets, and the result of such poll shail
e deemed to be a resolution of the Company in General Meeting. In
case of an equality of votes (either on a show of hands or on o poll) af
any General Meeting, the Chairman shall be entitled to a second or cast-
ing vote. No notice nec bo given of any poll not taken jmmediately.

VOTTS.
50, Ona show of hands each nrember shall have one vote only.
tn euss of a poull each member <hall have one vote for cach shave held by
hun., Provided always that no member shall he entitled o vote, either
on o show of hands or on a poll, unless all calls cv ather monies due and
payable in respect of any share of which he ix the holder have been paid.

60. 1f a member become a lunatic his Committee may vote in
vespect of his share, but otherwise no vote shall e accepted in respect
of o shave rogistered in the name of a persoie under dirability.

1. Iftwo or more persons are joiutly entitled 1o any shave the
person whose name stands first in the register as one of the holders of
cuch share aod no other shall be entitled to vote in respect of the same.

§2. Votes may be given ecither personally or by proxy. The
imstrument appointing a proxy shall e in writing under the hand of
the member or if suech member be a corporation under their ¢ommon
seal or under the hand of some officer duly authorised in that behalf.

63.  Any joint holder of a share may be appointed by his co-holders
and net ax a proxy in respecs of such share and any corporation holding
shares may appoint any of its officers or membors ibs proxy.  Save 48
aforesaid no person shatl be appointed a proxy or act ax & proxy ab any
meoting #nless at the time of the appointment be be o membar and
qualified to vote and no person shall act as a proxy unless the instroment
of appoinmment be deposited at the registered Office of the Company
not less than twenty-four hours before the time fixed for holding the
meeting at wlieh the mnember numed in such instriment purposes to
V(\t(? .No instrwnent appointing a proxy shall be valid after the
expiration «f twvo mo ths from the date of its exceution except that it
nuy he sl on any adjournment of the meeting for which it was

e bt i s e B e e R T i
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ovigimally intended to bo given and except that any shareholder residing
abroad may deposit in the oiiice of the Company an in~trument (p:-operl{;
stamped for this purpos, valid for all meetings whatsogver during such
residence abroad and untif revoeation,

i Y T, A 3 v . 4 v 3 :
64, Lvery instrument of proxy shall be in the form {ollowing or in
a forin to the effect following +—

s 1 1 AND
GEORGE GADD € COMPANY, LIMITED.

“1 of
g member of the above-named Company bereby appoiut
“ of also

¢ 4 member of the ssme Company to e my proxy at the ordinary
“[or ‘oxtraordinary’ or ‘adjourned ] General Meeting of the
« Company to be held on the day of

“next and any adjournment thereod and t vote for me and in
“ my name upon all questions before such meeting.

“ As witness my hand the day of 18

65. Ifany votes ave given or counted ab & Gieneral Meeting which
shall afterwmrds be discovered to be improperly given or counted the
same shall not affect the validity of amy resolution or thing passed or
done at the snid meeting unless the objection to such votes be taken at
the same meeting and not in that case nless the Chairman shall
then and there decide that the error is of sufficient magnitude to cffect
sueh vesolution or thing.

DIRECTORS,

66. The number of Directors chall not be more than five or less
than two. The qua]iﬁc?ﬂ;im\{ o Divector shall e the holding in his
own name (either alone or jointly with any other . person or persons)
not less than two hundred shares f11\1'cslwcct fgf./\ifhich all calls for the
time being due have been pail.  In “ease a prrson not holding such
qualifien’ ion shall by these articles or‘&f}’aubsequcntly be appointed a
Dircetor the appointment shall b%/valid‘;\ but he shall within three
calendur months from the date o \is appointment or in the case of a
first Director from the first gez gl allotment of shares in the Company
acyuire his (qualification lLI?AH defanlt the shares necessary to make up
his (ualification may heallotted to him

g7. The first Dirvectors ghall be Joseph Mason, of Tipton,
Stafiordshire, Tronmaster, and  Hawmy Siduey Pith, of Qakfield,
Stourbridge, W oreestershive, Colliery Proprietor, and they shall eontinue
i office until the Ordinary Meeting in the year 1907
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us. At the Ordinary Meeting in the year 1907 and at the Ordinary

Mecting in every subsequent yeav one of the Directors shall retire from
office and (unless the Tirectors otherwise agree) the one to retire shall
be the one who has been longest in office ov in case of the hlrst yetirement
and other occasiens where theve may not be one so ascertainable the one
1o retive shall be determined by lot so that the selection shall he made

from among those who have been longest in office.

69. The Company at the General Mecting at which any Director
cetires in manner aforesaid shall fill up the vacated office by the election
of & member duly qualified.

70. A retiring Divector shall Be eligible to be re-elected and shall
be desmed to offer himself for re-election unless he shall have given to
the Company notice in writing of a contrary intertion.

71. No person other than & retiving Dircctor or a person proposed
by the Directors shall be eligible to supply the place of a Director
yetiring by rotation’ ab any Meeting nnless notice of the intention to
propose him shall have been given to the Company not less than ten
days and not more than one month previously to the dny of the Meeting.

79. If the place of a vacating Director is not filled up either at the
Mecting at which the clection ought to take place or at some adjoarn-

ment thereof the vacating Director shall continue in office until ™

Ordinary Meeting in the next ycar and so on {rom time to time until
his place is filled up.

78. The Company may from time to timein General Mecting
increase or reduce the mumber of Dircctors so that the total nunmber
may be never more than four or lesg than two.

74, Any easual vacancy oceurring in the Board way be filled up
by the Dircctors by the election of a member duly qualitied notwith-
standing that o General Mecting may have tervened without the
vacancy being filled up and any person so chosen shall retain his office

as long and so long only as the vacating Director would have retained
the same if no vacancy had occurred.

. 75.  Vacancies may also be filled up at any time by the Company
in General Meeting and in that case the person clected shall hoM office

until he retives in ordinniy course of rotation wnless the Meeting other-
wise dirvect.

N r i . ‘ * H 1
76.  The continning Directors may act nohwithstanding any vacancy
in their hady,
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The office of Director shall be vacated

(«) If he eease to hold the number of hures required for his
qualifiention.

"

(&) Tf he become bankrupt or compound swith lis ereditors.
(¢) ¥f he be found a lunatic or become of unsound mind.

(d) Tf he absent himself from meetings of the Directors for
more than six months without leave of his co-Directors

ar co-Director unless such absence shall arise from
illness.

(e) If he be concerned in or participate in the profits of any'
contract made with or sale to or purchase by the Company’
without having declared the fact of his interest previously
to such contract, sule or purchase being made.

Provided that except in case of loss of qualification in shares ov of’
lunacy or bankruptey the vacation of office shall not take cffect nmless
fhe Directors shall pass a resolution to the effect that the Dircctor is
disquatified and has vacated office.

78. The managing Divector shall be paid all his travelling and other
expenses properly and reasonably incurred by him. The said Joseph
Mason shall so long as he shall hold office as Direetor of the Company
be also Managing Director thereof and he shall devote the whole of bis
time and attention to the management of the Company (save when preve nted
by illness) and he ghall not during his petiod of office be engaged or
interested (save as @ gharcholder ov debenture holder in a Limited
Company) in the business of an Ironmaster. The remuneration of the
Managing Director ghall be the sum of sigpounds per weel as fixed by the
saidl agreement of the 18th day of October. 1897, mentioned in Article 4
of these Articles of Association and he sinll not be entitled to any other
remuneration as a Director ond the remimeration of the said Harry

Sidney Pith ghall be the sum of fifty pounds per annent.  The

remuneration of all other Directors mot being also Managing Directors
ghall be fixed by the Company in General Meeting. On the death of the
said Jo. opu Mason or upon his retirement as a Managing Divector the
Divectovs muxy appoint one of their number to be Manaving Divector or to
any other special office ab such salary and fees and on such other terms
in all respeets as thoy mey think fit.

79. No Director shall be disqualified from making or retaining the
profits of any contract between the Company and himself or any
Company or firm in which he may be interested or of any sale to or

-
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purchase {rom the Company by himself and any Director may vote ab
any meeting of Directors or shareholders in respeet of any wmatter in
which he may be interested. Provided that the fact of his interest im
the contract, sale, purchase or matter shall previousty be fally and fairly
Jiselosed and that any such contract, sale or purchase be shown if
required to be bona fide ab proper prices and the report of the Auditor
that any such contract salo or purchase is at proper prices shall be prima
facic evidence of that fact. In particular the saild Joseph Mason as a
Director of the Company shall be entitled to enter into and carry out the
contract referved to in Article 4 and to execute and do all docunments,
matters or things necessary to give effect thereto on behalf of the
Company notwithstanding he is a party to and interested in the same.

POWIERS OF DIRECTORS.

30. The Dbusiness of the Company shall be maunaged by the
Directors who may pay or enter into any arrangements as to the
expenses incarred in getting up and. vegistering the Company or in any
negotiations, veluations and arrangements  rélating to .the purchase of
the business mentioned in Article 8 (e) of the Memorandam  of
Association or matters pre}iminary or incidental thereto and may fix
the amount of any such expenses and may exercise all such powers of
the Company as ave not hereby or by statute vequired to he exercised
by the Compuny in General Meeting and no regulation hereafter m ade
by the Company in General Meeting shall invalidate any prior ack of
the Directors which would have been valid if such regulation had not
been made.

81. The Directors if more than one may delegate any of their
powers (including all powers of mannging and curying on the
Company’s business) to any one or more Directors or to Comumittees
of two or more of their body and may authorise any Director o deaw,
make, accept, sign and negotiate promissory mnotes, bills of exchange,
cheques or other instraments for the purpose of the Company’s business.

89. All officers and servants of the Company except the Auditors
and the Dz etaws shall be appointed by the Divectors for such petiod
ab sueh remuncration and in all respects upon such terins as they may
gaink fit. Any Director may, if appointed, act as Scerctary of the
Company.

3. No act, matter or thing within the power of the Company in
Lfencml Meeting done by the Directors or done by any Director or
Clommittee and adopted by the Directors, which shall alterwards receive
the express or implicd consent of the Company in General Meeting,
shall be afterwards impeached on any ground whatover.
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PROCEEDINGS OF DIRECTORS.

s1. 'The Directors may determine the mode and regulation of their
own proceedings and determine a quoramt for meetings of the Divectors.
The said Joseph Mason shall, so long as he remains a Director of the
Cowapany, be Chateman, and entitled to a casting vote in proceedings of
the Directors, TFrom and after his ceasing tc be a Director, the
Dircetors may appeint their own Chajrman and give him such powers
(ineluding the exercise of a casting vote in proceedings of Divectors) as
they think fit. l

85. Auy Director scting alone, and any Committee, shall conforme
to any mode of proceeding and regulations which the Directors may
iuake in that behalf and subject thereto, may determine and regulate.
their own proceedings in the sane mauner as the Directors may do.

86. Al acts done by any meeting of Directors or by any Uommittee
or by any person acting as a Direstor shall novwithstanding that it be
afterwards discovered that there was some defect in the appointment of’
any Director or person S0 acting ov that any Dircctor or person. §o

acting was disqualified be as valid as if sueh Dircetor or persob had -

been daly appointed and qualified.

97, The Directors shall Jeep proper minutes of their proceedings
and all asts done in porsuance of anything appearing by such minates
to be resolved nupon or authorised by the Divectors shall be deemed to
he nets of the Directors within the meaning of these regulations.

DIVIDENDS.

88, There shall be provided and allowed in the accounts of cach
year such amount a5 che Dircctors shall thinlk proper and adequate for
depreciation of assebs or for a sinking fund for future depreciation or
wasting assets ot loss on realisution or otherwise. The balance of
profits toether with any bnlance brought forward from any preceding
year siall be available for payment of dividends, and shall be called
“ The Divisible Fund.” ~

89, The Directors may; with the sanction of the Clompany in
General Mecting, declare 2 dividend to be paid to the shareholders
pari passu on the amount paid or credited as paid up on their shaves
having regard to any special privileges of restrictions attached to shares
and to any agreement relating to shaves. No larger dividend than is
recommended by the Divectors chall be paid, but the Cowpany in
General Meeting may divect thak o dividend be loss (han fhat recomnmended

by the Directors.
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90, The Directors may ab their own discretion at any time and
from time to time determine on and declare and pay 1o the members an
intorim Qividend in antieipation of & dividend expected to be declaved
at the expirvation of any one year and on account of such dividend.

9l. No dividends shall be payable except oub of the Divisible
Iund.

92. The Directors may, before recommending any dividend, seb
aside out of the Divisible Fund such sum as they may think fi for the

purposes of a Reserve Fund, and may cither employ the sums so seb

aside for the purposes of a Rescrve TFund in the Company’s business or
may invest the same upon such investments (other than shares of the
Company) as they may colect without being Hable for any loss or
depreciation in consequence of such investments whether the same be
asunl or authorised investments for trast funds or mot. The Reserve
Tund shall be applicable for the equalization of dividends or in making
provision for exceptional losses expenses OF contingencies or the
expangion or development of the Company’s business or in writing
down the value of the good-will or other assets of the Compangy.

93. 7The Directors may deduct from the dividends payable to any
member all such sums of moncy as may be due from him from time to
time to the Company on account of calls or othorwise. Al dividends
shall (subject to the Company’s lien) belong and be paid to those
members who shall be on the register at the closing of the transfer hooks
immediately preceding the meeting ab which such dividend shall be
declared or resolved to be paid notwithstanding any subsequent transfer
or transmission of shares.

4. Notice of any dividend that may have heen declaved shall be
given to each member in manner hereinafter mentioned and no dividend
shall bear interest against the Company.

95. Dividends unclaimed for three years and upwards may be for-
feited for the benefit of the Company.
ACCOUNTS.

96. The Directors shall cause trae accounts to be kept of all the
roceipts, evedits, payments, assets and liabilitics of the Company and of
all other matters necessary for showing the true state and condition of

? the Company and the aceounts shall be kept in such books and in sueh
a manuer as the Dircctors think fit and to the gatistaction of the Auditors.
:i‘
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97. A general balance shect shall be made onk in every year and
laid before the Company in General Meeting, and shall contain a sum-
mary of the estimated assets and estimated liabilities of the Company
made up to the same date and mranged uader convenient heads, but
the same shall not be printed or circulated save with the consent and
by the divection of the Directors. Save as aforesaid no member of the

Q()lnpzmny shall be entitled to inspeet any of the hooks or accounts of
the Company. -

AUDIT.

98. The Accounts of the Company shall be annually examined and

the correctness of the balunce sheet ascertained by an Auditor or
Auditors,

99. The first Auditors shall be Messrs. Shedden and Son, of
Dudley, Accountants, and they shall continue in office until another or
others be appointed by the Company in the Ordinary General Meeting to
be held in the year 1898 or any subsequent year. Subsequently Auditors
who must be Chartered Accountants shall be appointed by the Company
in General Meeting and shall hold office until the next Ordinary Meeting
after appointment.

100. The remuncration of the first Auditor shall be fixed by the
Directors and of all subsequent Auditors by the Compeny in General
Meeting..

101. Tf onc Aunditor only is appointed all the provisions herein
contained relating to Auditors shall apply to him.

102. The Auditors may be members of the Company but o
Directer or other officer of the Company shall be eligible as an Auditor
duving his continuance in office and no other person who is interested
otherwise than as a member in any transaction of the Company shall be
eligible as an Auditor during the continnance of his interest.

103. Any retiring Auditor ¢hell 3f then qualified be cligible for
re-election. "

104. If any casual vacancy occur in the office of an Auditor, the
Dircetors shall forthwith appoint a person or persons to supply the place
ancil the next Ordinary Genatal Meeting.

105. Tvery Anditor shgll have 2 list delivered to him of all books
kept by the Company from the date of its registration and shall ab all
reagonable times have access to t0 such books and accounts of the Com-
pany. He may in relation to the accounts of the Company examine any
of the Directors or other officers of the Company.
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106. The Auditors shall eertify the corvectacss of the halanee sheet
anil acesants, and shall make  report therenn and sueh report shall be
real toge ther thh the report of the Divectors at the Orduwry Meuting.

NOTICES.
107. Any notice may be served by the Company upon mw

registered member cither personally or by leaving the same or sendirg

it through the post in « prepaid letter addressed to such member at his
registered address.

108. All notices directed to be given to the members shall with
respect to any share to which persons are jointly entitled be given to
whichever of such persons is named first in the register of membexs and
notice so given shall be sufficient notice to all the hOIdGlS of such share.

109. Any notice if sent by post shall be deemed to have been
served at the time when the letter containing the same would be
delivered in the ordinary course of post and in proving such service it

_shall be sufficient to prove that the letter containing the notice was
properly addvessed and put into the post office.

110. A notice given to any member shall be binding on all persons
claiming on his death or by any transmission of his interest.

111. A member who shall not be described in the register as having
an address within the United Kingdom shall not be entitled to have
any notice sent to him from the Company and the Registered Office of
the Company shall be decmed the registered addvess of such member . if
for the purpose of formal notice and all proccedings taken without other =

notice to any such member shall be as valid as i( he had had due notice
thereof.

I Dated this i‘é} day of m 1897.

I\TAMES, ADDRESYES AND ch‘qcnlm'l()l\‘s OF SULSCRIBERS.
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DUPLICATE FOR THE FILE.

T riunctn Aswee, T AR L AR RV AR e A2 T Mo 6

§ is this day Incorporated under the Companies’ Acts~ 862 to 189&,1:'31nd that the Cormpany is Limited.

1 Given under my hand ab London this .~ Lol ...day of

'! * - Thousand Light Hundred and NinctyO.WP/O ' .
; -
. 0 Y
4 Tgpand Deed 5t E_ .Sl LS A § ,

| Mg et samps £/ / ~ axd g |
{r J{i\ ::j:

Stamp Duty on Capital £/ O —L— : {fj:m;x A,
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S Registrar of Joint SIE ﬁo»;ycnz?ém%
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i Clertificate received by .

?- Date 47 Yl wyf =
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