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1. The name of the Company is ~“QUAKER OATS,
L1MITED.”

2

-l

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

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

s) To earry on the business of imporiers, manufacturers,
5 1
vendors of and m -rchinis or dealers in all kinds of cereal
products in all parts of the world.

() To acquire and take overasa going coneern the business of
importers and dealers in cereal products and ether govds
now carried on by the Amerdean Cereal Company ab St.
George’s House, Bastcheap, in the Clity of London, amid
cleowhere in the Uniled Kingdom of Great Brifaim and
Treland; and with a view therelo to enter infoand carry
into cffect with or withont modification the agreement
geferred to in Clause 3 of ilie Articles of Associnlion of this
Company.

{©) To carry on all or any of the following businesses, namely,

growers of wheat, barley, oals, rice, sago swd all otber
cereal produets or goods, farmers, millers, grsin sellers-nod
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dryers, wholesale and refail geoeers, paper manufaciKrers,
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exporters, shipowners, shipbuilders, charterers of ships or
other vessels, warehousemen, merchants, ship and insurance
brokers, carriers, forwarding agents, wharfingers, sheep
farmers, stock owners and brecders, pasturers, graziers,
manufacturers of extract of meat, preserves, and packers of
provisions of all kinds, coopers, carpenters and mecbanical
engineers.

(») To purchase, acquire, sell and deal in 2ll kinds of cereal
products and goods, and also all kinds of goods and products
the sale of or dealing in which may seem to the Company
capable of being conveniently carried on i connection with
the above or caleulated directly or indirectly to enhance the
value of or render profitable any of tie Company’s property
or rights.

(£) To carry on in any parb of the world any business, whether
manufacturing or otherwise, which may seem to the Com-
pany capable of being conveniently corried on in connection
with the above, or caleulated divectly or indirectly fo
enhance the value of or render more profitable any of the
Company’s property or rights.

(¥) To acquire and undertake the whele or any part of the
Dbusiness, property and lizbilifies of any person er company
earrying on any business wihich this Company is authorise:d
1o earry on or possessed of properly suitable for ihe purposes
of this Company.

{g) To apply for, purchase or otherwise acquire auy trade marks
and any patents, brevels d'invention, licemses, eoncessions
and the like, conlerring any exclusive or mon-exclusive or
limited right to wse, or auny scerel or olher information as
1 any invention which may soem capable of being wsed for
any of the purposcs of the Company, or the nequisition of
which may seem ealenlated, divectly wr indivectly, fo benefit
this Company, and {o use, exercise, develop or grant licenscs
in respect of, or ofhenvise fawn fo acconmt the proparty,
rights or infermafion so acquired.

- () To enter inte partuerslip or into amy amansement for
sharing profits, wmion of interests, co-vpemtion, joint
adveniare, reciprocal concession or othernise with smy
person or Company caveying on or abont o cany on or
engage in any business or dransaction which this C:mmp:mv
is authorised Yo carry on or engnge in, or any business r.;r
transaction capable of being condueted so as directly or
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indirectly, to benefit this Company, and to lend money to,
gnarantee the contracts of or otherwise assist any such
person or company, and to take or otherwise acquire shares
and securities of any such Company, and to sell, hold,
re-issue, with or without guarantee, or otherwise deal with
the same.

(1) To take, or otherwise acquire, and hold shares in any otber

company having objects altogether or in part similar to those
of this Company, or carrying on any business capable of
being conducted so as direetly or indivectly to benefit this

Company.

(1) To cuter into anyar angements with any governments or

x)

{1}

(>1)

)

{0)

authorilies, supreme, municipal, loeal, or otherwise, whick
may seem conducive o the Company’s objects or any of
them, and to obtain from any such governmeni or aunthority
any rights, privileges, and concessions which the Company
may think it desarable o obtuin, and fo cairy out, exercise,
and comply with: any such arrangements, rights, privileges,
and concessions.

To establish and suppori or aid in the establishment and
support of associations, instituiions, funds, trusts, and eon-
vepiences cnleulated to Dbemefit employés or ex-employés
ol the Cumypany, or the dependents oz conneetions ef such
persons, and fo grant pensions zud allowances, and to make
payments {owards snsurance, and to subscribe or guaraniet
money for clavitable ov benevolenl objects, or for any
exhibition, or for any public, geneval, or usefil @bjgﬁi}.

"'o promole any company or companies for the purpese of
acquiring all or any of the propeety and Tabilities of this
Company, or for any other purpose which may seem Jdirectly
or indirectly calenlnted to benefit this Company .

Generally to purchase, lake on lease or in exchnnge, hire, o1
otherwise acquire any real and personal properiy, amd Duy
vights or privileges which the Company way think neeessary
or convenient for the puvposes of its business, mad in
partzcular any Jand, Tynildings, easements, machiney, plant,
and stock-in-{rade.

Mo construct, maintain and altcr any buildings or works
neeessary or convenicnt for tho purpeses of the Compauny.
To construct, iMprove, maintain, work, mamnnge, ury oal
or contro' any roads, Ways, tramways, raiiwags, Dramches o
sidings, bridzes, reservoirg, watercoursus, witorwes, manu-
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faetories, wirehouses, electrie works, shops, stores, and othor
. works and conveniences which may scem calenlated directly

or indirectly to advance the Company’s interests and to

contribute to, subsidise or otherwisc assist or fake partin the

constrnetion, improvement, maintenance, working, manage-

ment, carrying out ox control thereof.

(r) To invest and deal with the moneys of the; Company nob
immediately required upon such securities and in such
manner as m.y from time to time be determined.

(@} To lend money to such persons and on such terms as may

‘seem expedient, and in particular to customers and others

*  baving dealings with the Company, and to guarantee the
performance of contracts by any such persors.

(»r) To boxrow or raise, or secure the payment of money in such
‘manpzaras the Company shall think fif, and in particular by
the issue of Debentures ox Debenture Stock, perpetual or
otherwise, charged upon all or any of the Company’s
.property (both present and future), including iis nnealled

. -capﬂital, and to redeem and pay off any such securities.

(s) To remunerate .any parson or company for services
rendered or to be rendered in placing or assisting to place
or guaraniecing the placing of any of the shares in the
-Company’s Capifal or any debentures or other securities of
the Company, or in or about the formation cr promoiion of
the Company or the conduet of its business,

(1) To draw, iake, accept, indorse, discovnt, execute and issue
promissory notes, bills of exchanze, bills of lading, warrants,
debentures, and  ofher mnegotiable amd  tremsferable
instroments,

{v) To undertake and cxeente any frusis the underiakinge
whereof may seem desizable, amil either eratwifously or
otheryise.

(v) To sell or dispose of {he underiaking of the Compusy or any
parf thercol For such consideration as the C@ump:;m* may
think fit, and in pactiexlar for shares, d@bemimés, @.r
securities of any otler company having objecls altogether
or in part similar to thosc of this Sompany

{w) To adopt such means of making Inown the products and
goods of the Company as may=ieem expadient, and in
rarticolar by nr]wrimu{gfin the press, by circulars, by

s
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- purchase and exhibition of works or other instrament, by
‘ publication -of books and periodieals, by exhibition of the
@ NP Company’s goods aad produects, and by granting prizcs,
i
&

rewards, and denations.

(x) To procure the Company to be registered or recognised in
= any foreign country or place.

E (z) To sell, improve, manage, develop, exclange, lease, mortgage,
i dispose of, turn to account, or otherwise deal with all or any
‘ part of the property and rights of the Company.

{
F

(z) To distribute any of the property of the Company in speeic
among the Members.

(a4) To do all or any of the above things in any part of the
world, and as principals, agents, eontractors, trustees or
otherwise, and by or through trustees, agents or otherwise,
and either alone or in conjunction with others.

: (8) To do all such other things as are incidental or conducive
to the attainment of the above objects.

% 4. The liability of the Members is limited.

5. The Capiial of the Company is £50,000, divided into 50,600
Shares f £1 each, with power to divide the Shares in the Capital for
the time being into severnl classes, and to astiach thereto respectively
any preferential, delerred, qualificd or special righis, privilcges or
cnnditions.
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THe , the several persons whose names and addresses are subscribed,

are desivous of being formed into a Company in pursuance of this g.
Memorandun of Association, and we respectively agree to take the

1,

aumber of Shares in the Capital of the Company seb opposite to our

respeetive names.

Names, Addresses, and Descriptions of Subscribers,

B Al

Number of
Shares
taken by each
Subseriber.

25,

-

AT L

Dated the L2/ day of Aovec.ge, 1589,

Witness to the above Signaiures—

Fub

24 vt oo
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: COMPANY LIMITED BY: SHARES
Articles of Bssostation
OF RiZctelir 2L =;
52831
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QUAKER OATS, LIMITED.
L 22 Nov iass
: ) T T
&
i
i. In these presents, unless there be something in the subject
: or context inconsistent therewith :—
“ Special Resolution” and * Extraordinary Resolution™ have
E the meanings assigned thereto respectively by the Companies
§ Act, 1862,
% «The Offce” means the Registered Office for the time being of
: the Company.
«7The Register” means the Register of Members o e k kept,
! ) pursuant to Seetion 25 of the Companies Aci, LRGZ
i, &
% “ Month ”’ mezns calendar month.
,FL y «Tp writing” memns wiitien or printed, or partly written and :
&‘"’;5 pertly printed. .
\ ! Words importing the singnlar number only inclede the plural :
E number, and vice versd.
F Words importing the masculine gender only include the feminine
/. gender.
@TP% ‘d ] . iy X L] e
E Whords importing person: ineisde Corporations.
y 2, The Rogust'nns inTable A.in the Sehedvie of the Corapanies )
%k Act, 1862, shalt nul a, oy in this Lo-apany. S
H o
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3. The Company shoil forthwith enter into in an agreevacnt with
The Americin]Ceresi Company (horeinafter called * the Vendors ™)
in the fetms of the draft which for the purpose of identifica-
tion has been signed by Rohert Stuart, and the Directors shall
ervry the said Agreement into effect, with full power nevertheless
(rom time to time to agree to any modification of the terms of such
Agreement, cither before or after the execcution thereof. The Lasis
on which the Company hiss been cstablished is that it shall acquire
the property comprised in the said Agreement upon the terms therein
specified, and accordingly it shall beno objection to the said Agreement
that the Vendors or the Directors of the Company stand as Promoters
in a fidnciary position towards the Company, or that the first Directors
hereinalter appointed comprising as they do some of the Directors of
the Vendor Company do not conslifute an independent Board of
Ditectors in respect of the said Agreement, and every Member of the
Company both present and futaro shall be deemeid 1o have had notice
of the terms of 'such Agrcoment and to have assenteid thercto.

4. None of the funds of the Company shall be employed in the
purchase of, or lent on, Shaics of the Compuny.

5. The Skarcs shall be under {he eontrol of zhe Directors, who
may allot or ofkerwise dispose of 1he same to such persons, on such
terms and conditions and af such times as the Directors think fit,
subject, nevertheless, to the stipulations contained in the said agree-
meni with reference to the Shares fo be alleited in pursuvance
{herenf.

L

¢, T Compuny may wake srrangen:ent on the issue of Shares
for o difierents between the holders of suchk Sharesin the amourt of
Qalls Lo be paid, and the tine of paymwat of such Calls.

7. If by the conditions of allotment of =any Shore the
whole or part of the amount thereof shall be payuble by
justelments, every such insialment shall, when due, be p2id fo the
Company by the person whe for the fime Veing shall be the registered
holder of the Share.

8, %4he joint holders of n Share shall be severally, as well as
jointly, liable for the paymont of 2ll instalments and Cafls due ic
vespeet of such Share.

9. The Company shall be entitled $o treat he registered holder
of axny Share as the absolute owner thercof, and accordingly shall not
Le bound to recognize any equitable or other cliim to or interest in
such Skare on the part of nuy other person save as herein provided.

[l




CERTIFICATIES.

10. The Certificates of title to Shares shall be issued under the
Seal of the Company, and signed by three Directors, and counter-
signed by the Seerclary or -some ofher person appointed by the
Directors.

11. Every Member shall be entitled to one Certificate for the
Shares registered in his name, or to several Certificates each for one
or more: of such Shares. Every Certificate of Shares shall specify the
number of the-Share in respeet of which it is issued, and the amount
paid vy thercon.

12, If any Certificate e worn out or defaced, then upon the
production thereof to the Directors they may order the same fo be
cancelled, and may issue a new certiticate in liea thereof, and if any
Certifiente be lost or destroyed, then wupon proof thereof fo the
satislietion of the Directors and on such indemnity as the Directors
deem adequate being given a new Certificafe in lieu thereof shall be
ziven to the party entitled to suech lost or desiroyed Certificate.

13. TFor every Certificate issued under the last preceding clause
there shall be paid to the Company the sum of 1s., or such smaller
sum ns the Directors may defermine.

4, The Cerfificate of Shares registered in the names of two or
more persons shall be delivered to the person first named on the

register.

CALLS.

15. The Directors may, from time fo time, make such Calls as
they think fit upon the Members in respect of all moneys uupaid on
the Shares held by them respectively, and not by the condiions of
allot ment thereof made payable at fixed times, sand cach Member
shall pay the amount of every Call somnde on him to the persons,
a4l at the times and places appointed by the Dirvectors. A Call may
Iv: rnade payable by instalments. Provided always that no Call shall
¢ seeed one-fourth of the nominal amount of the Share, or be made
payable within two months after fhe Inst preceding Call was
7 2yable.

16. A Call shali be deemed to have been made af the dime wher
"1 resolution of the Direclors anthorizing sucl Call was passed.
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17, Tourteen days’ notice of any Call shall be given, specifying
the timo and place of payment; and to whom such Call shall be paid.

18, If the sum payable in respect ~of afiy Call 6r instalmerit be
not paid on or hefore thé’ day dppomtcd for -payment "thereof, the
holder for the time being “f the Share in respect of which the Call
shall have been made, or the instalment shall he due, shall pay interest
for the same at the rate of £5 per cent. per annum from the day
appointed for the payment thereof to the time of the actual payment,
or at such rate as the Direstors may determine.

19. The Dirvectors may, if they think fif, receivé from any
Men.her willing to advance the same all or any part of the money
due upon the Shares held by him beyond the sums actually called
for, and upon the money so paid in advance, or so much thereof as
from time fo lime exceeds the amount of the Calls then made upon
the Shares i respect of which such advancs has been made the
Company may pay interest at such rate as {he Member paying such
sum in advance and the Directors agree upon.

FORFEITURE AND XLIEN.

20. If any Alember fail to payany Call or instalment on or
before the day appointed for the payment of the same, the
Dirvectors may at any time thereafter during such time ss the Call
or instalment remaniss unpaid serve 2 mot'ce ou such Member
requiring him to pey the sume, together with any interest that may
liave accrued, and all expenses that may have been incurred by the
Compaxny by reason of such non-payment.

21. The nofiee shull wume a day (not being less than fourteen
days from the day of motice) and a place or places on and at which
such Call or instalment and such inferest and expenses as aforesaid
are to he paid. The notice shall also state that in the event of non-
payment ab or before the time appointed; the Shares In respect of

which the Call was made or instalment is pasable will be Hable to e
forfeited,

23. If the requisitions of any such nefice asaforesaid, are not
complicd with, any 8hares in respeet of which sueh netice has been
given may at any time thercafter before payment of all Calls or
instalments, Inlerest, and expenses due in respect thereof, be forfeitcd
by a Resolution of the Dircctors to that effect. Suck forfeiiure shall
include all dividends declared in respect of the forfeited Shares and
not actually paid before the forfeiture.

e
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23. Any Share 8o f;)ri'deifué_fl sshzil'l be deemed fo be the property
of the Company, and’ the Directors may sell, re-allof, ond otherwise
dispose of the same in such manner as they think fit.

¥
. o

24, The Directors may at any time hefore any Share so forfeited
shall have been sold, re-allotted. or otherwise disposed of, annnl the
forfeiture thereof upon such conditions as they thiok fit.

25. Any Member whose Shares have been forfeited shall not-
withstanding be liable to pay, and shall forthwith pay to the Company
all Calls, instalments, interest, and expenscs owing upon or in respect
of such Shares at the time of the forfeiture, togetler with interest
thereon from the time of forfeiture until payment at i+ per cent. per
annum, and the Directors may enforce the payment thereof if they
think fit,

26. 'The Company shall have a first and paramount lien upon
all the Shares registered in the nmame of each Member (whether
solely nr jointly with any other person or persons) for his debts,
liabilities, and engagements solely or joinfly with any other person
or persons to or with fhe Company, whether the peried for the
payment, fvlfilment, or discharge thereof shall have aciually arrived
or not, and such lien shall extend to all dividends from {ime {o time
declared in respect of such Shares. TUnless otherwise agreed, vhe
registration of a transfer of Shares shall sperate as a waiver of the
Compnany’s lien (if any) on such Shares.

27. Tor the purpose of enforcing such lien the Divectors may
scil the Shares subjeet thereto in such manuer as they shall think fit,
but 1o sale shall be made until such period as aforesaid shall have
arrived, and until notice in weiting of the intention to sell shall have
been served on such Member, his exeeufers, or administraters, and
defnult sholl have been made by him er them in the payment,
fulflment, or discharge of vack delts, linbilities, or engagements for
seven days after such notice.

98, The net proceeds of any such sale shall be applied ir or
tosvards satisfaction of such dcbis, linbilities, or engogements, and
the residue (if any) paid to such Member, his exceutiors, administrators,
or assigus.

29, Upon any sule after forfeiture or for enforcing a Men in
purported exereise of the powers hercinbefore given, the Directors
may cause the Purchaser’s name to be entered in the Register in
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respect of the Shares sold, and the Purchaser shall not he bound fo
sce to 4hg regularity of the proccedings or to the application of the
purchase money, and after his name has been entered in the Register
the validity of,the sale shall not be imp.ached by any person, and the
remedy of any person aggrieved by the sale shall be in damages only
and against the Company, exclusively.

TRANSFER OF SHARES.

80. The instrument of transfer of any Share shail be in writing
in the usual common form, and shall be executed hoth by the
transferor and transferee, and the transferor shall be deemed {o remain
a holder of such Share until the name of the transferce is entered in
the Register Boek in respect thereof.

31. The Directors may reluse to vegister any transfer of Shares
without giving or being bound to give any reason therefor.

32. Every Instrument of Transfer shall be left at the Office for
registration accompanied by the Certificate of the Shares to be
transferred, and such other evidence as the Company may reguire to
prove the title of the transferor or his right to transfer the Shares.
A fee not exceeding 2s. 6d. may be charged for each tramsfer, and
shall if required by the Directors be paid before the registration
thereof. The Lransfer Books and Registerof Members may be closed
during such time as ihe Directors think fif, not exceeding ir the
whole thirty days in each year.

TRANSMISSION OF SHARES.

33. The executors or adminisirators of a decessed Member (not
being one of several joint liolders) shall be the omly prrsons
recognised by the Company as having any fitle to {he Shares
registered in the name of such Member, and in case of the death of
any one or more of the joint holders of amy wegistered Shares the
survivors shall be the only pewsons wecognmised by the Company as
having any title {o or interest in smeh Shanes.

34. Any person becoming cniitled to Sharves in consequence
of the death or bonkruptey of auy Member uwpon producing such
evidence that he sustains the character in respectof which he propsses
to act under this clause or of hisfitle, as the Directors think suflicient,
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may, with the comsent of the Dirvectors (which they shall not. Lc
under any obligation to give), be registered as a Member in respect
of such Shares, or may, subject to the regunlations as to transfers
hercinbefore contained, transfer such Shaves, This clause is hereaftex
referred to as ¢ the ransmission Clause.”

CAPITAL.

35. ‘I'rc Company may, from lime ‘. iime, by Special Resolution,
inerease its Capital by the ereation of any number of new Shares
of such amounts, upon such terms, and with or without preferential
or qualified rights as regards Capital, Interest, Dividends, or other-
wise, and with a special or without any »ight of voting, and upon
such other terms and conditions generslly as may be specified in such
resolution.

86. Subject to any .direction to the contrary that may be given
by the Resolution that sunctions the increase of Capital, all new
Shares shall be offered to the Alembers in proportion to the existing
shares held by them, and such offer shall be made by notice speeifying
the number of the Shares to which the Member is entitled, and limit-
ing a time within which the offer, if not aceepted, will be deemed o
be declined, and after the expiration of sueh time, or on receipt of
a0y intimation from the Member to whom such notice is given that
lie declines o accept the Shares offered, the Directors may dispose of
{he same in such manuer as they think mest beoneficial to the
Company. Any new Shaves may be issned at a preminm i fhe
Directors think fit.

37. Bscept so far as otherwise provided Dby ¢he conditions of
issue, or by these presents, any Capital raised by the creation of new
Shares shall be considered part of ihe original Capifal, and shall be
subject to the provisions herein contained.

REDUCTION OF CAPITAL.

58. 'The Company may from time to &ime, by Special Resslotion
veduee its Capital by paying off Capital oz caneelling Capital which
has been lost, or is nurepresented by available assets, or reducing the
liability on the Shaves or otherwise as may seem expedieat,” and
Capital may be paid off upon the footing that it may be calied up
again or otherwise. And the Company may alse subdiride or
consolidate its Shares or any of them.
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MODIFICATION OF RIGHTS.

39. 'Whenovcer the Capital, By réason of the issue of Preference
Shares or otherwise, is divided into different classes of Shares, all or
any of the rights and privileges attaclied te each class may be modified
by agreement between the Company and any persun purperting to
contract on behalf of that class, provided such agreement is confirmed
by an Bxtraordinary Resolulion passed at a separate General Meeting
of the holdexrs of Shaves of that class, and all the provisions hercinafter
contained as to General Meetings shall, mulatis mutendis, apply to
every such meeting, but so that tbe quorum thereof shall be Members
holding or-representing by proxy, two-thirds of the nominal amount
of the issued-Shares of the class.

BORAROWING POWERS.

40. Tbe Directors may, from time to time, at their discretion,
raise or borrow any sum or sums of money for the purposes of the
Company..

41. The Direclors may secure the repayment of such moneys
and of any other moneys, which may at any time bz payable by the
Company, in such manner and upon such terms aud conditions in all
respecis as they may think fit, and in partienlor by the issue of
Debentures or Debienture Stock of the Company, charged upon all or
any part of the property of the Company (both present and futuve),
including ifs uncalled Capital for the fime being.

GENERAL MEETINGS.

42, The first General Meeting shall be held 2t such Hime not
veing more than feur monihs after the registration of the Company,
and at sach place as the Directors may determine, )

43. Subsequent General Mectines shall be held cnee in the
year 1901, and in every subsequent year at sueh time and place as
may bo prescribed by the Company iu Geners Mecting, and if no
other time or place is preseribed a General Meeling shall be held at
such time and place as may be determined by the Dircctors.

44. The above-mentiored General Mectings shail be called

Ordinary Meetings; all other Geueral Meetings shail be called
Xxtraordinary. N
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45. The Directors may whencver they think fit, and they ghall
upon a requisition in writinzg signed by Members holding in the
ageregate not less than one-tenth. of fhe Shares of the Company then
issued, convene an Extraordinary General Meeting.

46. Any\requisition made by the Members shall express ihe
object of the Meceting proposed to be called, shall be signed by the
Members making the same, and shall be left at the Registered Office
of the Company. It may consist of several documents in like form
each signed by one or more of the requisitionists. The Meeting
must be convened f{or the purposes spucified in the requisitions,
and if convened otherwise than by the Directors for these purposes
only.

47. Upon receipt of any such requisition the Directors shall
forthwith proceed to convene an FExtraordinary General Meeting.
If (hey do not proceed to convene the same within twenty-one days
from the date of the requisition, the requisitionists or any oiher
Members holding a like proporlion of Shares may theniselves convene
a Mecting to be held within six weeks after the date of the
requisition,

PROCEEDINGS AT GENERAL MEETINGS.

48, Tourteen clear days’ notice at least speeifying the place,

the day and the liour of Meeting, and ia case of specinl business the

~reners] natore of such business, shall be given by notiee sent by post,

or otherwise served as hereinafter provided, but tlie mon-receipt of

such notice by sny Member shall not invalidate the proceedings at
any Geaeral Meeting.

49, The business of an Ordinary Mecting ofher than the first
one shall be to reeeive and eopsider the profit and loss account, the
balance-sheet, and the reports (if any) of the Direclors and of the
Auditors, to elect Directors and otlier officers im the plaoe of those
retiring by rotation, {o declare dividemds, and toe fransacs amy other
business which under these presenis ought to be tramsaeted af an
Ovdinary Meeling.  All other business {ramsscted ab an Ondinary
Mecting, and all business transacied at an Xxtraordinary Meeting
shall be deemed special.

50. Three Members personally present shall be a quoram for a
General Mceting for the choice of a Chairman, the declaration of a
dividend, and the adjournment of the Meeling. For all vther purposes
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the quorum for a,General Mecting shall he Membors present personally
or by proxy, holding or representing by proxy not less than one-tenth
of the issued Capital of the Company. No business shall be trans;
acted at any General Meeting unless the quorum requisite he present
at the commencement of the business.

51. If within fiffeen minutes of the time appointed for the
Meeting the required number of Sharcholders be not present, the
Meeting, if coavened upon the requisition of the Shareholders shall
he dissolved ; in any obher ease it shall stand adjourned to the following
day, at tbe same time and place, and if ab such adjourned Meeting
a quorum be not present, those Members who are present personally
or by proxy shall be a quorum, and may transact the business for-
which the Mceting was called.

52. The Chairman (if any) of the Board of Directors, if present,
or in his absence, one of the Directors shall preside as Chairman at
every Meeting of the Company.

53. 1If there shall be no Chafeman, or if ab any dMecting no
Director be present at the time of Lolding the same, or if all the
Directors present decline to iuke the Chair, ihe Shureholders present
shall chioose one of theirnumber 10 be such Ciairman.

54. The Chairman may, with the consent of the Meeting, adjourn
any Meeling from time to time and from plnee te place, butno business
shall be transacted af any adjourned Meetine otlier than the business
left uniinished at the Meeling from which the sdjournment took
place.

§5. Lvery question submitred to a Meeling shall be decided
in the first instance by a shuw of hands, and in the ease of an equality
of yote« the Chairzaan shall +3th on shew of hands and at the puil
have o castiug vote in addition o the vofe or vobes to which he mav
be vufitied asa Member. Ona chow of hands a Member presen.t
valy by prexy shall.have no vote, hata proxy for a Company may
vote on a show of hands thoueh 2ot himself s Member. T

56. At any General Mceting, wnless a poll is demanded by.at-
least three Sharcholders {or the proxies of {hree Shareholders) holding
or representing by proxy or cutitled o vote in respect of at least 10:(=J-
Shaves, a declaration by the Choairman (hat a resolution has been
carried, or carried by a particular majerity, or lost, ¢r not carried by
a. particular majority, and an enlry io that effect in the books of prc;-
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cecdings of the Compuny shall be conclusive evidence of the fuct
without psoof of the number or proportion of the votes recorded in
favour of or againsh such resolution. '

57. 1If apoll be demanded in manner aforeszid, the same shall
be taken in such manner, and either at the meeling or ab such future
time and at such place as the Chairman directs, and the result of such
poll shall be deemed to be the resolution of the meeting at which the

- poll was demanded.

58. Any poll duly demanded on the clection of a Chairmon of a
meeling, or on any question of adjournment, shall be taken at the
meeting and without adjournment.

59. The demand of a poll shall not prevent the continuance of
a meeting for transaction of any business other than the question on
which a poll has been demanded. )

VOTES OF MEMBERS.

60. On a show of hands every Member present in person shall
have one vote, and on a poll every Member present in person or by
proxy shall have one vote for every Share held by him.

61. Any person entitled under the transmission clause to
transfer avy Shares may vole at asy General Dieeting in respect
{hereof in the same maunes as if he were the Registered Holder of
such Shares, provided that forty-eight hours, at least, before the time
of holding ¢he raeeting nt which he proposes to wote he shall satisfy
tle Directors of his 1ight to transfer such Shares, unless the Directors

_shall bave previously admiited his 7ight to vote af uny such meeting

in respeet thercof.

62. If ony Shareholder shall be a Tunatic or idiot he may vole
by his committee, curator bonis or other legal eurator.

63. If any two or more persons shall be jointly entitled to
Share or Shares any one of such persons present af any meeting shall
be entitled to vote in respeet of ithe same, but should two or zore of
such joint holdexs be present {ho one whose name slands first on the
Register of Shares, and 1o oiher, shall be entitled to vole in respeed
thercof. Several executors or admiristrators of a deceased Memaber,
in whose name any Share stands, shat? for the purposes of this clouse
ho decmed joint holders theveof,

e et e = — -
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64, Voies may be given either personally. or.by proxy. A proxy
shall be appointed in writing under the hand of the appointor, ot i
such appointor is a gorporation, under thicir common seal, but in the
event of a proxy being given by any joint holder of a Share or Shares
such proxy, shail have no effect if any other of such joint holders is
present av the meeting for which such proxy may have been granted,

65. Any person may act as proxy.

66. The instrument or mandaie appointing the proxy shall be
deposited at (e Registered Office of the Company not less than forty-
cight hours before the time of holding the meetink ab which he
proposes to vote.

67. o Member shall be entitled to be present’or to vote on
any question, either personally or by proxy, or as proxy for another
Meraber at any General Meeting, or upon a Pell, or be reckoned in a
quornm hilst any Call or other sum shall be due and payable to the
Company in respect of any of the Shares of such Member.

DIRECTORS.

68. The Board of Dircctors shall consist of not less than three
nor more’ than seven DMembers, vntil otherwise determined by the
Company in General Meeting. - - '

69. Henry Parsons Croweli, Robert Stuart, Thomas E. Wells,
Trederiek Pleasanis, and Alfred George Hutchinson shall be the first
Directors of the Company; 2and they shall hold office until the
General Meeting of the Company in the year 1901.

”

0. There shall be padd 1o fhe Direclors {olther thar any
Managing Divector) out of the funds of the Company sach sum
by way of remuaeration for thelr services as may be voted by the
Shareholders in General Meeting, Al sums received by the Directors
under this article shall be divided amongst them in sucli proportions
and manner 2s they may determine.

71. The office of a Direcior shall ipse facto be vacated—

(@) If be becomes hankrupt er suspends poyareny, or corapoands
with bis creditors,

o -
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(&) If he is found lunatic or bécomes of unsound mind.

(¢} If by notice in writing to the Company he resigas his office.

72. No Director shall be disqualified by his office from con-
tracting with the Company, ecither as vendor, purchaser or otherwise,
nor shall any such contract or arrangement cntered into by or on
behalf of the Comp-uy with any company or partoerskip of or in
which any Direcfor shall be a member or director or otherwise
interested be avoided, nor shall any Director so contracting or being
such member or director or so interested be liabls to account to the
Company for any profit realized by any such contract or arrangement
by reason only of such Director holding that office, or of the
fiduciary relations thereby established, but the nature of his interest
must be disclosed by him at the Meeting of Divectors at which the
contract or arrangement is determined cn if his interest then exists,
or in auy other case at the first Meeting of the Directors after the
acquisition of his interest. Provided nevertheless that no Director
shall vote in respect of any contract in which hie is so interested, and
if he do vote his vote shall not be counted, but this prokibition
shall not apply to the agreement mentioned in Arlicle 3 or to any
matters arising thercout.

78. The Company in General Meeting may by a Special
Resolution remove any Direetor before the expiration of bis period of
office, and may by an Ordinary Resolution appoint avother person in
his stead. The person so appointed shall hiold office during such
time only as the Director in whose place be is appoiuted would have
weld theosame if he had 204 been removed. - - . > -

74. Any casunl vacancy occurring in the Board of Directors
may be filled up by i1~ iirectors, but any person so choesen may
retain his office so Jonpz .Laiy as the vacating Itvecior would have
retained the same it no vacaney had ocourred.  The Divectors may
also appoint additivnal persous Lo be Directors of the Company, but
50 that tbe Directors for the fime belng hiall nol be more than five
in number.

75, The coutinuing Direztors may ach nmetwlthsonding v
vacaney in their body.

ROTATION OT DIRECGLORS.

76. At the Ordinary General Meeting to be held in the year
1901, and af every sucereding Ordinary Gemeral Meeting ome-thind
uf the Dirceters, orif their number is wol n mulliple of thres, Hen
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the number nearest to but not exceeding one-third, shall retire from
office. A retiring Director shall refain office until the dissolution or
adjournment of the meeting at which his successor is elected.

1. The one-thn'd or other nearest n~ mber to retive at the Ordinary
Meeting to be held in the year 1901, shall, unless the Directors agree
among themse}ves, be determined by lot. In every subsequent year
the one-third or other nesvest number who have been longest in
office shall retire. As between two or more who have been in ofice
an equal length of time, the Director to retiie shall, in defaulf of
agreement between them, be determined by lot. The lenth of time
a Director has been in office shall be computed from his last election
or appointment where he has previously vacated office. A. retiring
Director shall be eligible for re-elzction.

8. The Company at the Genernl DMeeting at which any
Directors retive in manner aforesaid, shall fii up the vacant offices by
cither re-clecting {he persons or any of them who have so retired, or
by electing other persons duly gualified in their stead.

%9. No person except a retiring Director shall be elected a
Director unless notice in writing shall have been sent to the Seeretary
of the Company at least seven days before the day of mecting at
which {he eleeiion is lo take place, stafing the name of the person
who offexs “imself or is propused as a candidate.

£0. If ot any meeting at which an election of Directors ounhi
to take place the places of the vacating Directors are mot filled up,
such of them as have not had their places filled up shail coatinue in
office untit the Ordinary Meeling in the next year, apd so on from
time to 1ime until their places are flled up. “

81. The Company may from ¢ime io time in General Meeting
inerezse or reduce the number of Directors, and may also determine
in what rotation such increased or reduced number is {o =o out of
office.

MANAGING DIRECTOR.

82. The Dircctors may from fime to time appoint 2 Managing
Director or Mauaging Directors of the Company either for a fixed
term or without any limitation s to the period for which ke or they
is or ave fo hold sweh office, nud may from {ime 1o fime remove or
dismiss bim or them from office aud appoint amother or others in bis
or their place or places.



4
)
? ¢

Sl

~2 “Nﬁiﬁ -

o e e e e
o N ‘@ o 2

&>

——

e

21

§3. A Managing Dircctor, if he is a Director, shall. not, while
he continucs to hold that office, be subject to retirement by rotation,
and shall not be taken into account in determining the rotation
of retirement of Directors, but shall De subject fo the same
provisions as fo .esignation and removal as the other Directors of the
Company, and, if being a Director, he ceose to hold the office of
Director from any cause, he shall ips? faclo and immediately cease to
be & Managing Director.

84. The remuneration of a Managing Director shall from time
to time be fixed by the Directoxs of the Company, and may be by
way of salary or commission or participation in profits, or by any or
all of these modes.

85. The Dircetors may from time to time entrust to and confer
upon a Managing Director for the time being such of the powers
exercisable under these presents by the Directors as they may think
fit, and may confer sueh powers for such time and to be exercised
for such objects and purposes and upon such terms and conditions
and with such restrictions as they think expedient, and they may
confer such powers vither collaterally with or te the exclusion of and
in substitution for all or any of the powers of the Directors in that
behalf, and may from time to time revoke, withdraw, alber, or vary

all or any of such powers.

§6. The first Maenaging Director of the Company shall be
Fyederick Plensants. Until otherwise determined by the Directors,
the said Frederick Pleasants, and any other Managing Director for the
time being of the Compauy, shall have and be entitded to exercise ail
the powers, authorities, and diseretions excrcisable hercunder by the
Directors, ineluding the powers of registering or refusing to regisier
transfers, and all other powers, authorities, and diserctions hereiunbefore
or hereinafter conferred apon the Direchors of the Cowmpany, exeepd
the allotment, forfeiture, sale, making Calls and issuing Certifleates

#27 Shares, and borrowing; and save as nforesaid, ali persons shall be
entitled to assume that such Managing Director hias sach nnresteicted
power unless he yeccives express notice o the contrary.

§7. TUntit the Directors shall otherwise determine, all enegues,
drafts, promissory notes, bills of exchange, negotinble instruments,
mortgage debentures and charges, shall be gigned by the AManazing
Director and onc of the Directers and the Secretary, or any person
appointed by the Dircclors or any two of such persons.

AT

X%
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PROCTEDINGS OF DIRECTORS.

88, -The Directors may meet {ogether for the dispateh of
business, adjourn and otherwise regulate their meefings as they may
think fit, and may determine the quorum necessary for the transaction
of Dusiness, and until otherwise determined three Directors shall be a
quoram. Questions arising at any mceting of Directors shall be

decided by a majority of voies. Iun case of equality of votes the

Chairman in addition to his original vote shall have a casling vofe!
A Director may at any time snmmon a meeting of the Directors. / If
and so long as all or the majovity of the Directors for the time being
are resident in the United States of America, they, or any of thens,
or the Secrelary on their behalf. may summon meefings of
Directors to be held in such part c¢f the United States as they
may think fit, and it shall not be necessary to give notice of such
meetings to any Dirvector resident in this country, and a quornm of
Directors attending any sueh meeting shall he entitled to exereise all
the powers, authorities and discretions under these Articles vested in
the Direetors. A Resolation in writing signed by three Directors
shall be as valil and effectusl as if it had been passed at a meeting
of the Directors duly ealled and constituied.

89. The Direetors may elect a Chairman of their meetings and
determine the period for which he is to hold office, but if no such
Chaivman is elected, or if at any meeting the Ghairman is not present
at the time gppointed for holding the same, the Dircctors present
shall choose some ome of their number to e Chairman of such
meeling.

90. The Directors may deleg:te amy of their powers to
Commiltees ewnsisting of sueh Member or Members of their body as
they may think fit. Awny Committee so formed shall, in {he exercise
of the powers so delegated, conform to any regulations that may be
imposed on thiem by the Diveetors.

91. A Committee may elect 2 Chairman of thele meetings; if
no such Chairman is elected, or il he is mob present at the time
appointed for 4olding the same, the Members present shall chosse
one of their number o he Chairman of such meeting.

92, A Commitler may meet and adjonrn as they think proper.
Questions arising at any meeting shall be determined by a wajority
of votes of the Members present, and in case of mn equality of \'oiea;:s
the Chairman shall have a second or casting vote.

o —
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93. All acis done by any meeting of the Directors, or of a
Commitiee of Directors, by any person scting as a Director, shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Directors or persons acting as
aforesaid, be as valid as if every such person had heen duly appointed
a Director.

MINUTES.

94, The Directors shall cause minutes to be made in Dbooks
provided for the purpose—

(¢) Al appointments of cfficers made by the Dircctors 3

(b) Of the names of the Directors present at each meeting of the
Directors and Committees of Directors;

(¢) Of all resolutions passed by the Directors and Commitiees of
Directors; and

(d) Of all resolutions and proceedings of meetings of the Com-
pany, and of the Directors and Commitiees of Direclors.

And any such minate as aforesaid, il sigaed by the Chairman of any
meeting of Directors or Committee ol Directors, siall be receivable in

cvidence withous any furfher proof.

POWERS OF DIRECTORS.

05. Subject to the provisions hereinbefore contained in respect
of o Managing Director, the management of the business of the
Company shall be vested in the Directors, who, in additien io the
powers and authorities by these presends enpressly conferred upon
therr, may exereise all such powers and do all such acts and thines as
way e excreised or done by the Company, and are not hereby or by
Statute expressly divected or required to be exercised or done by the
Company in General AMeeting, but subject nevertheless o the
provisions of the Statutes and of thesn presents and {o any regulations
from time to time made by the Cowpany in Gonoral Mecting, provided
that no regulation so made shall invalidate any prior act ef the
Dircetors which would have been valid if such regulation had net

been made.

06, In furtherance and not Jimitation of and without prejadiec
to the general powers aforesaid and all other powers conferred on them

e o e o e T P —— =
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by thesc presents, the Directors may from time to time exercise the
powers and perform and do.all or any of the duties, matters, and
things following (that is to saf) :—

(¢) To carry into effect the agreement referred to, in the third
Article.

() Tor the last-mentioned purpose to issuec and allob to the
persons entitled thereto under the said Agreement or their
nominces the Shares to be taken in payment of the purchase
money payable thereunder, and to enter such. Shaves in the

books of the Company as paid-up Shares. .

(¢) To make apy payments and fo do and execute a.;ly' other
mattet or thing the Directors may be required to do or
execute in order to carry into effect the said Agreement.

(d) To purchase or otherwise acquire for the Company any
property, rights, or privileges which the Company is autho-
rized to acquire at or for such price or consideration, and
generally on such terms and, conditions, as they may think
fif.

(¢) To erect on any of the lands of the Company, or elsewhere,
such machinery, warchouses, and buildings, as they may
think desirable, and {o alter, enlarge, and adapt for the
purposes of the Company any buildings which may bz upon
any lands of fhe Company, or to pull down and remove the
same er any par of them.

(/) To purchase or acquire any other real or personal esfate,
jnventions, letters paieaf, licemses, rights, or privilezes,
whieh they may deem it neeessary or expedient to acquire
for the purpose of effectually carrying imfo exeention the
objeets and business of the Company.

{g) At their discretion fo pay for any property, rights, or privi-
leges acquired by, or services rendered io the Company,
either wholly or pariiaily in cash, or in Shares, Bomfs,
Debentures, or other Securities of the Company, and any
such Shares moy be issued either as fully paid up or with
such amount credited as paid up thercon as may be agreed
upon, and any such Bonds, Debentures, or otlier securities
may be either specifically charged upon all or any part of
tho property of the Company and its uncalled Cz;pital, or
not so charged.
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() To:appoint any person or persons (whether incorporated ox
not incorporated) to aceept and held in trust for the Com-
pany any property belonging to the Company, or in whieh
it is interested (or for any other purposes), and to execute
.omd do all such deeds and things as.may bo requisite in
relation to any such trust, and to provide for the remunera-
tion of such Trustees.

(i) To appoint and at their discretion remove or suspend such
Managers, Secretaries, Officers, Clerks, Agents, and Servants,
for permanent, temporary, or speciul services as they may
from time to $time shink fit, and to determine their duties
and powers, and fix their salarics or 2moluments, and to
require security in such instances and to such amount as
they think ff.

(7) To institute, conduct, defend, compound, or abandon any
legal proceedings by and against the Company or its officers
or othierwise concerning the affairs of tie Compuny, and also
to compound and allow time for payment or satisfaction of
any debts due and of any cluims or demands by or against
the Company.

(%) o mortgage, or charge in such manner as they shall think
fit, or 1o let on lease or otherwise any of the lands, letters
patent, and property of the Company when the same in the
upinion of the Directors shall no longer be required for the
purposes of the Company, or the sale thereof shall for any
reason be deemed inexpedient.

(#) To sell the underinking and the goodwill of the business and
the lands, property, and premises belonging to the Company,
or any part thereof to any other Company or person, or 0
amalgamate such business with {hint of any other Company
upon such terms as may to {lie Divectors seem best, subject,
Towever, to the approval of the Shareholders at a meeling
speciolly called for {he purposc.

{m) Mo draw, make, aceept, or endorse or autherise any person o
persons to draw, make, accepl, or endorse any chegues, bills
of exchange, promissory notes, warrants, or bills of lading

on behalf of the Company.

(») Subject to Arlicle 4, lo invest any of the moneys of ithe
Company not immediately required for the purposes thereef,
npon such securilies and in such manuer as they may thiek
fir, and from fime to time o vary such tuvesiments at their

diseretion.
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(0) On bchalf and in the name of the (fompany' to indemnify all

Directors or Officers of the Company, and any other person
ur persons, against all losses, expensos, and liabilities already
or hercafter to be incurred by them in guaranteeing or
becoming sureties for any payment by the Company, ov the
performance of any contract or obligation hy the Compuny,
and from time to time to secure such Directors, Oflicers or
other persons in respect of all such losses, expenses, oOr
liabilities (whether actually incurred or nos at the dafe of

-such security}, in such manner and upon such terms and

conditions as the Directors shall think fit, and in particular
by any morgage, charge, or debenture of or charged upon
all or any pazt of the property of the Company, both present
and future, including its uncalled Capital for the time being,
but so that no such mortgage, charge, or debenture shall
take priority over any mortgage, charge, or debenture which
has been, is, or shall be ereated or issued for securing money
hevrowed by fi:» Company.

() Before recommending any Dividend to set aside out of the

profits of the Company such sums as they think properas a
Reserve Fund or Funds fo meet contingencies or for
equalising Dividends, or for repairing, improving, and
maintaining any of the property of the Company, ard fer
such olhier purposes as the Directors shall in their absolute
diseretion think conducive to the interests of the Company.
and {subject to Avtiele 4) to invest the several sums so scé
afide upon Sich investmdnts as they may think fit, and from
fime to time deal with and vory sueh investments, and dispose
of all or any parb thereof for the benefit of the Company,
and to divide the Reserve Funds respeciively iunto such
Speeial Funds as they thinlk fi, and io employ the Recerve
Funds or any part thereof respectively in the business of
the Company, and that without being bound to keep the
same sepavate from the other assets.

(1) To enter into all such negoiiations and contracts, and reseind

and vary all such contracts, and exeemie and do all such
acts, deeds, and things in the name anrd on behalf of the
Company as they may consider expedicnt for or in relation

to any of the matters aloresaid, or otherwise for the purposes
of the Compauny.
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THE SBEAL,

97, The Directors shall provide for the safe custody of the Senl,
fmd the Seal shall mever be used except by the aunthority of the
Dircctors, or a Committee of the Directors, previously given, and in
the presence of two Directors, at the least, or (unless otherwise
determined by the Divecbors) of the Managing Director, who shall
sign every instrument {o which the Seal is affixed, and every
instrument shall be countersigried by the Secrefary, or some other
person appointed by the Directors.

DIVIDENDS.

98. Subject as aloresaid, the profits of the Company in each
year shall be divisible among the Members in proportion fo the
Ceypital paid-up on the Shaves held by them respectively.

99, Where Capital is paid up in advance of Calls upon the
fouting that the samo shall carry inferest, such Capital sbali not,
whilst carrying interest, confer a right to pariicipate in profits.

100. The Company in General Meeling may declare a Dividead
to be paid to the Members according to their righ's and interest in
the profits, and may fix the time for payment.

101. The Directors may, from time to time, pay to the Jembers
such interim Dividends as in their jndgment the position of the

Company juslifies.

102. The Directors may retain any Dividends en which the
Company has a lien, and may apply the same in or fowards satisfaction
of the debts, liabilities, or engagements in respect of which the lien

oxists.

103. A transfer of Shares shall vot pass the rigid fo amy
Pividend declared thercon before ihe registration of the fransfer.

104. The Directors may retain the Dividends payable upon
Shares in respect of which any person is under the transmission clanse
entitled to become a Member, or whiclk any person under that
clause is entitled to transfer until such person shall beeome a Member

in respect thercof, or shall duly transfer the same.

I
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105. In casc several persons are registered as the joint helders
of any Share, any one of such persons may give effectual receipts for
all Dividends and payments on account of Dividends in respect of
such Share.

106, .Unless otherwise directed any Dividend may be paid by
cheque or warrant 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 joink holding, and
every cheque so sent shall be made payable to the order of the person
to whom it is sent.

10Y. No Dividend shall be paid except out of the profits arising
from the business of the Company, and no Dividend shall bear interest
as against the Company.

ACCOUNTS.

108. The Dircctors and Alapaging Director shall cause true
accounts to be kept of the Capital, business afairs, and iransactions
of the Company, and of all sums of money recéived and expended by
the Company, and the matter in respeet of which such reeeipts and
expenditure takes place, and of the credits and liabilities of the
Company, in proper heoks to be provided and kept for such purpose.
All such Dbooks of account or duplicates thercof shail be kept at the
Registered Office of {he Company, or such other place, or places, as
the Directors think fik.

109. 'The Directors shall, from time to fime, defcrmine whether
and to what extent, and at what fime and places and wunder what
conditions or regulations the zccounts amd books of the Compuny, or
any of them, shall be open to the inspeciion of the Members, and no
Member shall bave any vight of inspecling any account or book or
docunent of the Company, except as conferred by statute, or anthorised
by the Directors, or by a xesolution of the Company in Gereral
Mecting,.

110. Once at least in every year the Diveclors skall lay before
the Company in General Mecting a stalement or balanee-sheet of the
incomo and expendifure for the past year, ox for the period, as thwe
case may be, since ihe day up to which the last statement was made,
and suech statenient, whether for tbe jast year or auny other period,
shall be made up to a date not more than six ealendar months before
such mecting.

) - 1!‘
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111, The statement. or balance-sheot so wade shall contain a
summary of- the . property and liabilities of the Company, and shail
also show, arranged under the most convenient heads, the amount of
aross income and of gross expenditure, distinguishing the-expenses of
the .establis;?g}n}ent, salaries, and such like matters. Every item of
expenditure fairly chargeable against the year's income shall be
brought into-nccount so that a just balance of profit and loss may be
laid before the Mecting.

112. Every such balance-sheet shall ke accompsnied by a report
of the Directors as to the state and condition of he Company, and
as to the -amount which they recommend- to be paid out of the
profits by way-of Dividend or bonus to the Members, and the
amount ¢if any) which they propose to carry to the Reserve Fund,
according to the provisions in that behialf hereinbefore contained,
and the account, report, and balance-shees shall be signed by two
Directors, and countersigned by the Secretary.

113. A printed copy of such aceount, balance-sheet and report
shall previously to the Meeting be served on the registered holders of
Shares i1 the manner in which notices are hereinafier directed to

be sexrved.

ATUDII.

174, The Sbavcholders may by Bxtraordinazy Besolution
appoint an tuditor or Auditors froan fime to time to examise the
accounts of the Company, and ascertuin the correctness of the balance-
sheet. But if the members do not appoint an Anditor it shall not he
obligatory upon the Directors io do sn, or {o have the accounts andiied,

but they may do so if they think fit.

116. TIf one Auditor only is ampointed all the provisiens herein
contained relating to Auditors shall apply o luim,

The Aunditors may be Members of tne Company, but no
eligible us an Anditor who is interested otherwise than
of the Company in any transaction thereof, and mo
Compeny shall be eligible during his

1146,
person shall be

as a Member
Director or other officer of the

continnance in office.
117. The ctection (i any) of Auditors shall be made by the
Compaay ot their Ordinary Meeting in each year.
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118. The romuneration of the Auditors ghall be fixed by the

Company in General Meeting, or if appointed by the Dircetors, then
by the Dircetors.

119, Any Auditor shull be re-cligible on his quitting office.

120. Any casual vacaney occurring in the office of Audifor may
be provisionally filled up by the Dircctors, such appointment being
submitted to the next General Mecting for confirmatinn or otherwise.

121, Every Auditor shall be suppiied with a copy of the balance-
sheet, and it shall be his duty fo examine fhe same with the accounts
and vouchess relating thereto. The Auditors shall at all reasonable
times have access to the books and accounts of the Company, and
they may examing any of the officers of the Company in relation
thereto.

NOTICES.

122, A Nofice may be szcrved by the Cumpany upon any

Member cither personally or by seading it ihrongh the post in a’

prepaid letter, addressed to such 3Member af his registered place of
adaress.

123. Al Notices direcied o be given to the NMembers shall,
with respect to any Share to which persons are jointly entitled, he
given to whichever of such persons is namned first in the Regiéter of
Members, and nofice so given shall be suficiert notice to 21l the
holders of snch Share.

124, Aoy Notice if served Dy post shall be deemed to bave
Dbeen served at the time when {he letter conisining the same would
be Eleli*;rured in the ardinary conrse of the post, and in proving such
it shall be sufficient to prove that he fefler containing the Notices
was properly addressed and put inte {he Post Qfice.

WINDING TP

126, If the Company shall be wound up and the serplus assets
shall Le insufficient to repay the whele of the paid-up Capital, such
swrplus assets shall be distributed so that as nearly as may l;e the
Josses ahall e borne by the Members in proportion io the Gai)ital paid
up or which ought fo have been paid up on the Shares held by them
respeetively at the commencement of the winding up. But this
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clause is to bo without prejudice to the rights of the holders of Shares
issued upon special conditions.

126, It tho Company shall be wound up the Tiquidators
(whether voluntary or oflicial} may, with the sanction of an Extra-
ordinary Resclution, divide among the contributorics in specie any
part of the assets of the Comipany, and may with the ke :snction
vest any parb of the assets of the Compsny in-trustees upon such
trusts for the benefit of the contributories as the Liquidstors with the
like sanction shall think ft.

INDEMNITY OF OTFY¥ICERS.

127. Tvery Director, Managing Director, Manager, Auditor, or
Secretary, and other Oficer of the Company, shali be saved barmlesy
and indemnified by the Company from and against all aclior ., suits,
losses, costs, charges, damages, aod expenses whatsoever, which he
shall incur or sustain by or by reason of any act done, concurred in or
omitted by him in the execution of hie duty or supposed duby as such
Director, Manager, Auditor, Secretary, or Ofiicer, unless the same
shall be incurred or sustained by or hrough his owa wiiful act,
neglect, or default; and no Director, Marurc,, Asditor, Secretary, or
other Officer shall be answerable or respunsible for any act, neglect, or
defanlt done, or committed without his avihority or concurrencs, by
any other Officer of the Company, buteach of them shall inlike mnanner
be saved harmless and indemnified by the Company from and agaiust

we consequences of every such last-named act, r gleet, or defaudt,
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