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Limited, and That all the requisitions of the Companics Acts in respect of

matters precedent to the registration of the said Company and ineidental

thereto have been complied with,

And I make this solemn Declaration

conscientiously believing the same to be true and by virtue of the provisious

of the “fStatutory Declarations Act, 1885.”
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HAMILTON ACABEMICAL FOOTBALL CLUB
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THE COMPANIES ACTS, 1862 7o 1900.

COMPANY LIMITED BY SHARES.

Memorandum of Association

OF THY

Hamiiton Academica!l Football Club

LIMITED.

1. The name of the Company is the “IHaMILION ACADEMICAL
Foorparn Crus Linrrep.”

2. The Registered Office of the Company will be situate in Scotland.
3. The objects for which the Company is established are :—

(1) To take over and acquire, for the purpose of earrying on a
Tootball Club, the whole property and assets and others
referved to in and npon tho terms defined by an Agreement
between the President, Vice-President, Treasurer, and
Secretury, and other Members of Committee of the Hamilton
Academical Athletic and Football Club, Hamilton, of the
first part, and AwrEorR Hexpursod Frame, Writor,
Hamillon, as Trustee [ur behoof of o Crmpany to be
formed and registered under the name of the Hamilton
Academical Football Clul Limited, of the second part, dated
the 7th, 21st and 24th days of July vineteen hundred and
three, or upon such other terns as may be agreed upon.

(2) To promote the practice and play of Football, Cricket,
Lacrosse, Lawn Tennis, Hockey, Bowls, Cycle Riding,
Running, Jumping, the physienl training and development
of the human fiame, and other athlotic sports, games and
exercises of every deseription, and any other gamos, pas-
{imes, sports, assaults-at-arms, recreation, amusements or

et




4

entestainments, and to buy, sell, exchange or hire all

articles, implements, fixtares, ﬁu-ni’fure, .uppm'ntus and

ihings nsed in the playing or practice of sw:leh games or

pursuits, and any other implements or thmg.r:.s use(? or

required therefor, or for the promoticn oi. the ohjects of' ff-h(a
| Company, including prizes to be given .y competition
or competitions promoted by the Compauy,

e T

(3) To ecmry on the business of restawrant keepers, wine and
spivit merchants, ov such other business of like nature,
which may seem to the Company eapable of bemg
conveniently carried on in comnection with any of the

R T B S v e

‘ B

i foregoing objects of the Company, and to buy ond sell,

f and deal in every commodiby necessary for the foregoing i
) purpose, i
{ “ ¢
! (4) To acquire money by gift or subseription, and to distribute ;

the same in or about the furtherance of all or any of the
‘ objects of the Company, and to raise or graul sumé of
money to be awarded as-prizes or otherwise in counection
with any such mabters as aforesaid, on such terms as muy
be preseribed.

(5} To join in and promote competitions for challenge cups or
other similar competitions for the purposes of the Company,
or for the benefit of charities or other like objects.

(6) To improve, vevise, amend, establish, or alter the rules
regulating any or all of the sports and pastimes above
enumerated, and fo join or subseribé to any union or
assoclation for the like objeets.

“:‘%—:‘3:;'1

T
P

3T T Tt o -
Py g‘»_ g .
0 e PP o oy o

(7) "Pu co-operate or join with any person or persons, club, com-

¥
[T
pany or association having the same ov like objects in any © @f; ; ﬁg
LT R
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s

manner, and for any purpose which may be thought proper

in furthevance of the objects of the Club. 4

PLy

. . i

(8) To acquire and undertake the whole or any part of the business i

and assets ol any person, frm, company or club carrying

b
on any of the businesses or oljects which this Compauy s 9:;!
authorised to carry on, and us part of the consideration for R
such acquisition to undertake the Habilities of such person, ;;‘; 5%
firm, company or alub or to acquive an interest in, mn'a'lgmm 1; i

ate with, ov enter into any armngements for sharing profits,
ot for co-operation, or for limiting competition, or for mutual

g

assistanee with any such person, firm, company or elub and to Lt
give or accepb by way of consideration for any of the acts {'Ei‘z
1:}1 thmgs ;{;I'm'usald any sharer, debentures or securilies fﬁffl
’ 1 Y ¥ - M 3
1% nawy be agreed upon, and to hold and vetain, or :“;ﬁ}?

AT

sell, mortgage, and denl with any shares, debentures, or
securities so recolved,
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(9) To purchase, take on lease or in exchange. hire, feu, or other-
wise acquire a ground or grounds, or any other real or
personal estate, necessary or convenient for the objects of
the Company.

(10) To build and eveet, construct, fit up, and maintain such
houses, buildings, stands, pavilions, cycle tracks, embank-
ments, walls, pates, fences, entrances, and other evections
as may from time to time be vequived, either directly or
indivectly, for the purposes of the Club, and to remove
or enlarge, or otherwise alter, rebuild, improve, repair, or
deal with any such houses, buildings, and premises, or
any other property of the Club.

(11) To adupt, Iny out and prepare, enclose, level, drain and form
approaches, and make and construet voads to and from
any buildings, land or ground of the Club,

(12) To fix and enforce u scale of charges for admission to such
grounds, buildings, pavilions, aud stands of the Club,
and generally to manage the same as may be required
for the objects and benefit of the Club.

(13) To become, if necessary, a member of and subseribe to the
Scottish Football Association, the Scottish Football League,
and any other Association, League, or Alliance having
objects altogether or in part similar to those of the
Company.

(14) To effect insurance against accidents to the players of the
Company for their own or the Company’s benefit, also
against fire damage or bwglary to the buildings or
proverty of the Company with some properly incorporated
Insurance Company.

{15) To invest the moneys of the Company upor such securities
as may from time to time be, determined, or in the
erection of tenements of dwelling houses or shops and

‘ dwelling houses.

(16) To borrow and raise money by bond or mortgage or charge
upon the property of the Company, and in particular by the
issus of debentuves or debenture stock of any description,
and either with or without the whole or any part of the
property or assels ol the Company being given as security
for such money, and generally in such manner and upon
such terms ag the Company shali think fit, and to pay off
or re-borrow such moncy in such manner and upon such
terms as may appear fit or expedient.

T i



A Tt o i

e e =t

et —

e ———

S T e S R B ket

6

(17) To make, aceept. endorse wud ereate promussory notes and
other negotiable iustruments.

{18) To sell, feu, improve, wanage, develop, Tease, bond, morigage,

dispise of, or otherwise deal with all or apy part o

the property of the Company.

(19) T pews. 't and allow any person or persons, elab, or :L;()ciety
to use and enjoy the said grounds, lands, buildings,
pavilions, and stands, and other heveditaments of the
Conipany, for sueh purposes and upon such terms and
conditions as shall be fixed and determined,

(20) To artange with amateur foothnll players, ericketers, and other
athletes, and to hive, emplwy, and pay professional foot-
ball players, cricketers, and other professional athletes,
officials, and also servants and workmen for attending vo
the ground or grounds for the time being of the Company,
taking gate mouey at mntches, sports, and festivals, and
for carvying out any ‘other object which the Cumpany shall
think advisable.

(21) To pay all or any expenses incurred in connection with the
uegotiation, formation, promotion, and mcorporation of the
Company, or to contract with any person, firm, ~r company
to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling; or guarantecing
the subseription of the shaves, debentures, or other
securities of the Company, ov for procuring or obtaining
setblement and quotations upon any Stock Exchange of
any of such shaves or securities, and to remunerate any
person rendcering services to the Company.

(22) To support or subseribe to any charitable or public object,
and to give gratuities or donations to any person in the
exaployment of the Company, or sometime engaged in any
business acquired by the Company, and the wives, widows,
families, and dependents of any such pevsons, and to
support and subseribe to any establishments calenlated to
advance the interests of the Company, or of the persc.s
employed by the Cormpany.

(23) To do all such other lawful acts and things as ave incidental
or condueive fo the atiainment of the

‘ above objects, or any
of them.

1. The linbility of the Members is Hmited.
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: G, The Capital of the Unmpuuy is £1,000, divided mte 1,000
shares of €1 each, with Power to inerease or reduce the same, and tu
issue ary part of the original o Inereased Capital with sueh preferences.
priovities. richts, or privileges, op stihjeet to sueh restrietions, v wath
vights postponed defirred, in sueh manuer as the Company nay in
General Meeting determing.

B e -

Wi, the severn) persons whose names and addresses are subseribed, are
desirons of being formed into o Company in pursuance of this Memoran-
dum of Association, and we vespectively agreo to take fhie number
’ of sharves in the capital of the Company set Opposite to our respective
; nanies-—

T—

e e e

o

Numbor of

! Nazus, ADDRESSES, AwD Deserwrrions oy BUbSCRMERS, SI‘?JE?Z {fg;'“’“ "
X Subseriber,
] ! — LR -~
ity ; %

Dated the %f:é{ /’6(';]/ 9"7@?&7"; /}"’4‘3’.

Withoss to tho abovo Signaturps.—.

%/dwé /«/QW 7 /ﬁyﬁm |
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5 The Capitel o the Unmpany i £1,000, divided Inta 1,000
shaves of £1 each, with power to inerease cr redues the san, and to
jssue any part of the onginal or inereased {apital with saeh preferences,
privrities, rights, or privileges, or subject to sueh resfrictions, or with
rights postponed or deferred, in snch warner as the Company may in

uaneiad Meeting determine.

Wi, the soveral persons whose nunes and addresses arve subseribed, are
clesirous of being formed into a C*ompany in pursuunee of this Memoran-
dum of Association, and we respectively agree to take the number
of ehores w the capital of the Cownpany set oppusite to our respective

NaeE

— W bl ¥, i,

Nawz' ADDRESSES, AND DESCRIMTIONS 0F SUBSCRIBERS.

Number of
Shares token
by each
Subseriber.

Praca—t 7 A A M"
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Dated the %ﬁf ﬂéy f %yfﬂ”ﬁ 7 ?‘753’.

Witnoss to the above Signalures—
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Articles of Association

OF THR

Hamilton Academical Foothall Club

LIMITED.

Te I8 AUREED AS FOLLOWS :—

PRELIMINABY,

1. Table “A™ in the fivst Schedule of “ The Companies Act, 186%,"
shall not apply tu this Company.

2. The Directors may carry out the objects of the Company whother
the whole of the shares shall have been subseribed or not, and they may
allot the shares as and when they $hink proper; but the minimum
subseription on which they shall proceed to allotment is hereby fixed
ab one hundred shaves.

8. The Directors shall adopt on bebalf of the Company the Agrce-
mentt dated the 7th, 21st, and 24th days of July, nineteen hundred and
three, and made between the President, Vice-President, Treasurer, Secro-
tary, and other Members of Committee of the Hamilton Aeadenieal
Athletic and Football Club, Hamilton, and Arthur Henderson I'rame,
Writer, Hamil! 1, as Trustes for behoof of a Conipany to be formed
and 1egistere” under the name of the “ Hamilton Academical Football
Club Linitea,” mentioned in the Company’s Memorandum of Associa-
ion; and may carry the said Agreement into efloct, with full power never-
theless from dime to time to agree to any modification or al’ eration
of the terms thereof, either before or after the cxecubion ther o

4. Tach of the Members of the Hamilton Academical Athletic
and Foothall Club who has, in terms of the Agreement roferred $o in
the foregoing Article, had alloti..d to him ane £1 Share {(paic up to the
extent of 5s.), shall e entitd v, so long as he lolds said shave and
on payment of an ausual swaseription of 6s., to & non-transferable
ticket admitting him (subject always to the yules and rogulations for
Ghe time being of any Football Associntion, League, or Alliance of

whieh the Company may become a member) to the ground end-stands af e LJ' l/ :";‘. }/‘
ull matches {oxcept chavity matehes), spovts, and other endertainments, , 2% 57,

M"Mj ‘(7?,;5 &
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8. For paysent of rs, ench per atm, 21t othe o boddirs of whures
of the Compuny stall e eutitled, duriy; he fzﬁ~!§!):flz Eumon, V'ifo i
bBon-tiansteruble ticket adwmittiny Him tbapot abways o tha- r}ﬁ@s
aud regalations for the time beitg of any Fanthal] Association,
Leagne, or  Allianes of  which  the Company  may  beceme n

matehes).  Provided that in the eveur of the numies of shareholderg
outitled to this privilege exeeeding the mmbep oi:semh tu’:kem whieh
the Dirvetors aye entitled to issuo iy iy year, preference will b Liven
to first applicants in each year,

6. In the constryoetion of' the Memocandup; angd Axticles of Assncia-
tion, unless the contrary is expressud ar ig to e ferred from e
contert, words purporting the singulay nimber only shall inelude il
plural number, and the male ghall uehydy the fumple, il vice persg,
The werds » Clul, » and Joapany ” and nlyo bhe words « Membon
tid “Shareholder” throughont vhe il Mem.oanshizy angd Articles
Associntion shall, where ()6 context admits of it, be ot synonymagus
meauing,

CAPITAYL.

7. The Capital of the Compuny is £1,000 divided into 1,000
Ordinary Shares of £1 each.

SHARES AND CALLS o SHARES,

8. The Directors may from time to tipg make such eplls unon the
members i vespeot; of a1 MOneys unpaid on thejy shares qs they think
fit, provided thng fourteen cloay days’ notice o least be given of the
making of each eall, and egeh member shall be liable tg pay the amount

of calls so made o the person ¢y Persons and at the fimesy and places
appointed by the Directors,

9. If by the terms of the Prospeetuy op by the conditions of ullof.
ment any amount, ig payable in rospect of any shares by instalments,
overy such instalment gha) be payable ay f it were p oall duly made
by the Diteotors ang of which dye notice had heey given, and all pro-
visions hereofwit], respect bo the payimens of ealls or £o £hy forfoiture of
shares for fon-payment of eglly shall apply to such j stalments g to
the shares in respect of whish they are payable,

10, A call shall b doemed to jy made af thy thye when the
resolution enbhorising sueh ey WES Drissed,

1L No one eall ghall exceed the sy of Five Shillings per shave,
and at least: t1req monthy ghyll Sutervene betweon gl time appointul
for the payment, of one eall anq ghy appointed for (he Puyment of ghe
Hext succeeding eall (i any), '

S e =
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2. It before or on the day apoointed for paxment thereof any
; memnber Qo a0t pay the amount; of any eall o which be is Hable, then
saeh member shall he liablc to pay Interest for the »ome ot the mte of
1 10 per eent. per annune from the day appointed for paysaent thereof to
the time ol wctusl pavient,  No wmember shall be entitled to any of
thie privileges arvising from the possession of & share su long as n eall v
any part of a call or any intervet i respect thereof shall bo in arreus,

paar-aredd

13. Any anember shall be at Mberty to puy wp the whole ov any
part of the share or shares held by him in advance of any eall oy ealls,
aved shall be entitled to interest at the sume rate ax the dividend for
the year, but in no case excceding § per cent,

Dk bt iyl fie e
phs b sy

i

.4‘2

14, very member shall be entifled to a certificate under the seal
of the Company, speeifying the shares held by him and the nmount paid
up theveon, and if such certificate be worn oub or losh it may Le renawed
on payment of One Shilling,

15. Nov share shall be sub-divided except in uccordance with
Article 38,

16. The Company shall not he bound by, nor recognise, even
though having notice thereof, any other right in respect of a share
than an absolute right thereto in thie registered holder thereof for the
time Deiug, and such right in the case of transmission as hereinafter
menbietied.

TRANSFER OF SHARES.

17, Shares in the Coinpany shall be transterred in the following
form :—

1, of , in consideration
of the sum of paid to me by of
, do hereby assign to the said

. the share (o shares) numbered , stunding In'my name in
the books of the Hamilton Aeademical Foutball Club Limited,

o hold unto the said » his executors,

administrators, and assigns, subjest to the several conditions on

which 1 held the samead the thue of the execution hereof. And

1, the said , (o hereby agree to take the
said shave ( shaves) subject to the same conditions.
As witness our hands the day of 19

Signed, sealerd, and delivered, &,

18. No Bhacelolder shall be entitled to transfer any share starding
i his name tidess and until he shall have given notiev L writing to
the Seeretary of his desive so to dos and thereupon the Scerelary, or
some other officer duly anthovised, shall, in veply, have n tified {0 him
in writing, the inability of the Directors to find o purchaser for such
shave ab the mwrket price of the day, or at any wreater price, or oue
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eabradar menth shalt buve ol od feom pud adter the veerdpt ot such
nobwe Iy the Neeretary witheut & u*p‘j; b!-ing -‘i(*::t ?fiﬁ;r-fu L}‘ thy
Sm-rvhw;- o seane otler offiver duly seathorised, giving the }{ume amd
addepes :;]' o }-.u,yﬁh:u;vv. O il m,w-m} Vv, b ﬂt’{lm: ather aifiocr d’uly
attboreed, intlnating the nanwe wrid address of w pmelasis, at the
market price or any bighee pw_’rfﬂz o thie ?ﬁ!xff,:‘ff!ar-»lda-J' PR BTy i’}u:) shara
peoposed  ta he wsakd, ho shall t!mre.upou S(‘I! or t'.‘mw.qier e share
weeardingly ; at in wvent of the failwe to intinate w- nane and
address of o puvelmser (under whatever ei’rfzmnsqt:-um‘*s; within the
poriod aforesaid, the said share muy then be di‘ﬁ{)i).?v{} of by the 1]0!{11:'1'
ns he might do il'the Seerelary or some other officer duly cuthopised
bad infinted the uability of the Divectors to find a purchaser.

0. The Directors may decline to register any transfer of n share
madde by a momber who i iudebted tv the Company, or any yperson
whom #hey shall not approve s trapsfevee, and they shall not he
bouud, nor shall they he expected to give any reason for such
declinabure, or in the case of a sharve nob fally paid up where they are
nob sutislied us to the fwancial responsibility of the proposed trans.
feree.

20. Every deed of transter duly executed Ly both the transforor
and the transferee must be left at the registered office of the Company
@ be rogistererd, accompanied with sueh evidence as the Direotors may
reasonably require to prove the title of the transferor, and with
a registration fee of one shilling, und therenpon the Jompany, subject
Lo the puwers sasted in the Directors by Article 18, shall vegister ths
transforee as a member, and vetain the deed of transfer,

2L In no case shall the Direstors le hound to inguire into the
validity, anthority, legal effect, o genuineness of any deed of transtor
produced by a person claiming as transforce of any share i accordance
with these articles, and whether they abstain from so inguiving, or do
so imquire and are misled, the beantiror shall have no elaing whatever
upon the Company i respect of the share, but ouly, if at all, upon the
fransferec, )

THANSMISSION OF SHARES.

D H - . .

2. The exeeutors or administy
the only persons recognised by
share.

ators of & decensed member shall be
N ™~ . . -
the Company ag having any title to his

-): " 2 H . .1 4
23, Auy person becoming entitly to a share iy COnseuenee of
the death or bunkentey '

being vrodues i s auy L O.E :1‘1.13_:' metber, s upon such evidencw

g} e Y Be equired by the Diver, g, and i approved
of by the Divectors, eithep be registered  himself as w member ov
execute a transfer of {he sl o B Numinee g ppl't;\'ml‘ (,f‘ as afuresaid
ard subject also iy YOy ense of a shave et full\" puid‘u‘p(tuuih(’%
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apprevit oF the neminee by the Dicectors. 18 such persun sholl eleet
o hase Dis nemives, i approvidd of ws afovesaid, vegistored in his
steaud, he whall tostify his election by exeenting to his nominee a
transter of the shave, nud consing such transter to be sent 1o the

Company, and ke shall not be feced froms Hability iu yespect of

the sbave until his nominee shall bave Leen regisiered as the holder
thereot

FORFEITURLE OF AND LIEN UPON SHARES,

24 The Company shall have a primary lien wpon the shave of any
member who may be either absolutely or contingently indebted or
tiable to the Company in any amount, or en any account whatsvever,
and that whether such member is indebted or liable solely or jointly
with any other person ov persons, and whether the debt or Lability be
actually payable or not, and the Directors muy, after any sueh debt or
linbility has become actually payable, by u resolution to that wffect,
ubsolutoly forfeit the shave of any member so indebted or liable to the
Contipany as atoresaid, and may sell, dispose of and transfer the same,
and apply the proceeds of such sale in or towards the payment
or satisfaction of the said debt or Hability.

25, Jf any member fails to pay any call due on the appointed day,
the Directors may ot any time thereafter, during such time as the call
remains unpaid, serve o notice on him requiving him to pay such call,
together with any interest which may have acerued by reason of such
non-payment.

26. The notice shall nume a further day and place on and at
which sucl eall and interest are to be paid. 1t shall also state that in
the event of non-payment at the time and place appointed, the share
in vespeet of which sueh call was made will be liable to be torfeited.

97, IF the vequisitions of any such notice as aforesaid are not
complied with, any shave in respect of which such notice has leen
given may at any time thereafter, before payment of all calls and
iferest due i respect thereof has been made, e forfeited by o
resolution of the Directors to that efleet, Notice of tho forfeiture
shall be forshwith entered on the register of members,

28. Auny shove forfeited in either of these wanners shall be
deemned to he the property of the Company, nnd may Le disposed of in
sueh manner as the Divectors may think fit.  They shall have power,
however, Tie ense they think it within ono year from the date of
lorfeiture, to vemit such forfeibure on sueh terms as they shall think
fit,

20, Ary member whose share has been forfeited shall, notwith-
standing, be Bable to pay to the Company all ealls and interest Wil

e )
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upor sueh share at the time of fofoiture without Aeduction or
adbowance for the value of the stone, and the same m Le vecoversd
by aetion ut lnw,

S0, A ecertifieate nnder the seal of the Compary, and signed by
twe Uiveetors, stating that the share therein mentimwf) has been duly
forfuited, shatl be conclusive evideunce of such i'u:*i:mture.a, and z'such
certifizate and the veceipt of the Company for the Jvice ot .:ﬂmh share
shall constitute a good title to such shave, and a certifieate of proprietor-
ship shall be delivered to the purchaser, antl tizE{:e-txl)irxi Le sh?ll be
deemed the holder of such shave, discharged from ali sul]z-;.du? urior to
such purchase, and he shall not be bowud to see to the up].ﬂ‘,l(:at!on of the
purchase money, nor shall his title to such shave he affected by any
irregularity in the proceadings in reforence to such forfeiture or saje,

SURRENDER OF SHARES, &

31. The Directors may accept the surrender of any share on suciy
tews as they may think fit, provided that o part of the assets of the

Company shall he employed in the purehase of the Company’s own
shares.

32, In case any shaves or thie tnterest of any member be arregted
or attached in the hands of the Compauy he shall be obliged to loose
the arrestment. or attachment within three months after being requester
so to do by letter from the Secretary or other authorised nflicer of the
Company ; and in cage any shave or interest of any deceased wember
shall be attached by the diligence of confirmation que creditor, his
vepresentabive shall be obliged to purge the same within six months
after being required so to do by leiter as aforesaid ; and in default of
such arvestment or attachment being so loosed and purged, the Board
may ab any time after the lapse of the said respective periods sell any
such shares, aceonnting for the net proceeds theveof as after expressed.

33. When fwo years shall clapse after the death of any member

¥ithout any person claiming to represent him in respect of any share,

she Bourd may at any time thereafter sell such shaves, accounting for
the net proceeds as afsar expressed,

34, I the several caseg mentioned in Articles 39
shall Be bound to account to those. 1

shares 5o sold, after deducting ther
debts owing by the former propr

and 33 the Board
wing right for the prices of the
eftom the chavges incurved angd wry
ietor to the Company.

REDUCLION o CAPITAL,
35, The Company way from tige

reduce its Capital in any manuner pligwe
or consolidute its shaves or any of thom,

&,

to time by special resolution
d by law, and may sub-divide
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34. Upor the sub-divisien of any share into twoe 1 more shares of
less anount the holder of any one or mors of such vesuiting shares vaay
be giver o preference or priceity ever the helder of the othier or others
of sueh resulting shaves in respeer of the puyreut oft divideuds ar
distribution of surplus assets. But ue preference o prievity shall
thereby be given over or in vegard to the holder of auy other share
or shaves,

37, If and whenever the Capital is divided in shares of vevious
classes the rights snd priviteges of the holdess of shaves of vacn elass
may be varied or modified By any arvangement which is sanctioned on
thie oue hand by o snesial resolution of the Liolders of the shaves of such
cluss, and on the other haud by a like resolution of the holders of $he
remaining shaves of the Company, each such resolution buing passed at
o separate meobing of the mombors entitled to vote thereat. Mectings
of the lolders of u clasy of shaves shall be subject as far as possible to
the sane rules and provisions as the meetings of the Compay.

- INCREASE OF CAPITAL.

38. The Directors may, with the sanction of a special resclution of
the Compunty previously given in (eneral Meeting, inerease its Capital
by the issue of new shares to such an extent as may by such special
resolution be determined.

39, The new sharves shall be issued upox sueh terms and conditions
and with such rights, priovities, or privileges as the Company in General
Meebisg shall have diveeted, or if no diveetion shll have been given, as
the Divectors shall determine. :

40. Any additional Capital raised by the creation of such new shares
shall be eonsidered as part of the oviginal Capital, and shall e subject
to the same provisions in all vespects, whether with reference to the
paymont of ealls, the forfeibure of shares on non-payment of culls ov
otherwise, as if it Lad been. part of the original Capital.

BORROWING POWERS.

41, The Compauy may raise or borrow money for the purposes of
its business, and may seeure the repanyment of the same by mortgnge or
charge upon the whole or any part of the property of the Company
(presunt or fafure), including its uncalled or unissued Capitnl, and may
tssue bonds, debentures, or debenture stock, cither charged upon the
whole or apy part of the property of the Company, or nob so charged],
Tut so that the whole amount so horrowerd or vaised and ontstanding ab
any one time =hall not exceed the amomnt of the subseribed Share
Chapital of the Company.
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2 The Dizeciors oy exeeise e lorawing powers nepeithefors
given {0 the Company ard seeuss the ropaysi ut o the fmounts s
bogsswed or rudsed in any manney o which the Sompuey might so
do. Provided always that the ameug so torton . mix:ftl };}\' the
Directors and outstanding shall not esesod e sum of *:li“iti? withouk
the sanetion ofthe Company in Geneeal Meeting, and in addition 1o the
powers in this Artiele the Direetors may ervet sueh teiupnrary loans. a8
wmay he required in the ordinary cotrse ol husiness, but ot (ixcr}m‘]mgy
in amunt doe and outstanding at any oue time the sum of £50. tu be
secured in sneh manuer as the Divectors think fit.

43, T the Divectors, or any of them, or auy officer f the Company,
shall become personally liahle tor the paymens of any sum primarily
due from the Company, they may exceuts, or cause to be executed,
any mortgage, charge or seeurity over or affecting the whole or any
part of the assets of' the Company by wav of indemnity to seewrn the
persons o beeoming liable as afiresaid from any loss in respeel of such
Liability.

« GENERAL MERTINGS.

44. The first General or Statutory Mecting shall be held at such
time, not being less than one month or more than three months from
the date a% which the Company is entitled to commence business, and
at such place as the Direetors may determine. One General Meeting
of the Cempany at the least shall be held in every wear alter 1908,
rmwely, on such doy and ab sich time and place as the Directors
shall determine, and such General Meeting, as well as the Statutory
Meeting, shall be ealled ““an Ordinary General Meeting,” and each
of all other Gencral Meetings shall be called “an Extreordinuy
Geueral Meeting.” The Directors iy whenever they shalt think fit,
and shall upon reseiving a requisition in writing signed by not less
than thirty members, convene an Extraordinary Geneval Meeting.

45, Sueh requisition shall express the ohjects of the meeting
proposed fo be ealled, and shall be sorved upon the Directors by being
left at the vegistered offies of the Company, and if they do not in'ocae;'rl
to couvene the moeeting within twenty-one days from the receipt of
such. requisition, ¢h> requisitionists may  themselves convene the
meebing.

46. Heven clear days’ noties at the least, specilying the day, tine,
and place of any meeting, and in easo of SI)QCiid‘}')HSiTIGSS the eeneral
noture of sueh business, shall e given by eivenlar or letter :u]:irebsed
and sent by past or delivered to {he members, but the non-veceipt of

sueh nntnciu by any member shall not invadidate the proccedings ab
such meeting, )

il 1 Ay s 3 r
- L.'F,dflu hum‘ness-, shall be deamed speeinl #hat is transacted at an
Gx e ! 0 Ay ’ 3 . .
sxiravrdinary - Gieneral Meeting, and all that i transacted  at an
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rddivary Vieneral Meeting, with the sxeoplion of the musiderntion
of the aceomnls, badanee sloet, deehantion of ¢ivideml, the ardinany
Repart of the Uirecrors, the election of Divestors nud duditarn, und
the fising of .5 remunerativn of Gie Divestiors aud Auditers,

46 No busiaess except the sdechcation of disidend shall be
teansactod st auy Cenerwt Meeting anless twenly mwembers, whethar
Dircetors or wst, ave present at 4he time when the meeting preceeds to
business,

4. I within hadf ap howr from the time appointed for the mesting
the srequired muombur of wembess is not presens, the meetiag, if eon-
vened wpon the requisition of the niambers, shiall be dissolved,  Inavery
other ease 16 shall stand adjeurned till the following dwy (Supday
pxcepted) ab the shme time and place, and I at such adjonrned menting
vhe papmiad nuwber of members is w0t present, it shall be adjourned
stne dde, wnd in such ease the Divectors shall have power to transact
the business for which sueh meeting was called as offectually as the
meusing migh® hive done,

50. The Chaivmns, or if he shall be absent, or decline or noglect,
%0 take the chalr, ore of the Directors to be appoiuted by the musting
shall preside as Chairman ol every General Meeting of the Company,
and in cuse of an equality of votes, he shall, in addition o his original
volt or votes, have a casting vote,

1. If there be no Chairman or Divector present who will take the
chair, then the meeting shall choose one of their svn numbaer to be
Chatrman of such meeting, who shall, in cage of w equality of votes,
have, i addition to bis original vote or vobes, « « sting vote.

52. The Chairwan may, with the consent of the meeting, adjourn
the same from time to time and from place to place, but no business
shall be transacted at any adjourned mesting other than the basiness
left wufinished ot tho meeting [rom which the adjourwment took place.

58. Fvery motion submited tn a meeting shall be decided in the
first inst mee by a show of hands.

54. At eny Genoral Meeting, wnless a poll is demanded by fiva
members per-onally preseni entitled to vote thereat, or by a member
or members personally present and holding or vepresenting by provny or
entitled to vote in wespect of nb leist one-tenth pat of the
paid np ewpital of the Company, o deckusbion by the Chair-
man {hat a iesolution has beeir carried or carvied by « partieular
majority, or Jost or nof carried by a pavticular majority, and an entey
to that eftbet in the Lok of proceedings of the Company, shall be
conclusive evidenee of bhe fict without proof of the number or pro-
portion of the vates reeoided in favour of or aguinst wuch vesolution,
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AN guestiae s e the validity of partienlar voles wheller gi::c;u
peseaally op by proxy ac a General Muetag o on a poll shall he raised
and decided ab the time of the tender of s vote by 1he Chainesn
o sieh meeting, or the Cladvian pesing at 1he taking of sneh joll,
whome dfeefaion <hall be fiual and. sebject thereto, no gquedion shall be
vateed b any other time as to the validity of auy sach vore,

55. Ifa poll is Jemanded as aforespid, it shall be tuken in suvh
niwnner and ab sneh tine and place as {he chaizman of the meeting
divacts, and either at onge ov after an interval ¢ rdjonrnmend, and in
such case every member present either pesonally or by proxy slall
have the nuember of votes to which he may be entitied as hereinaiing
provided, and in rase at any such poll thwre shall Lo an equality
of votes the chairman of the meeting at which such poll shall have
Lecn domanded, shall be entitled to o easting vote o addition to ruy
vilns to which he may be entitied as v member and proxy, awl the
result of the poll shail ve deemed fo be the resoluticn of the meoting
&t which the poll was dewawnded.

YOTES OF MEMBERS.

56. Fuch of the members of the Hamilton Academical Atbletic
and Feotball Club who bas, in terms of the Agreement, referved to in
Article 3 hereof; had allutted {o him ocne £1 share (bs. paid) in the
Company shell e entitled, so long as he holds said share, to vne 7ot
in respect thereof aud one vote for every ndditional five shares held by
him. In «ll other cases each shureholder who holds five shares shall
be entitled to one vote and fo an additional vote for every five shares

“over and shove that wumber,

57. Where there are joint registered holders of any shares for the
time being entitled to vote, any one of cuch persons may vote at any
meeting either personally or by proxy in respect of sneh shaves as if he
were solely entitled theveto, and if more than one of such joint-holders
be present at any meeting either persoually ov Ly proxy, then one of
the said peesons so present whoss 1wne stande first in the vegister i
respest of such shares shall alous be entitled to vote in respect thereof:

58. Votes may be given either personally or by proxy.

oy : . e A . ey o]ys i 11

ad. lnfe mstrument appointing a proxy shall be in writing under
'the hand of the appointor, or if such appointor be a, corporation, unday
ity common seul.  No person shall e wppointed a proxy who is not o
member of the Company and qualified to vote.

60. The instroment appointing a proxy shall be deposited at the
vegistere oilice of the Conpany not less than 24 bours hefove the tinge

fur the meebing at whieh the percon named in such instrumont Proposes
to vote,
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Gl A vote glven in aceordanes with the fesms of sy hstrumend

of proxy shall be valid notwithstzuding the previous death of the
primeipat op revoeation of the Froxy ov frauster of the shares ju respest
«fwhieh the vote iy glven, provided no dntimation su welting of the
death, revocation or transtpr shall e been recenvind ut she registeied
office of the Uompaay before the mceting. )

i Evary instrument of prosy shall be in the form or to the effset
tolowing -
Haswron Acavimican Fovrpan, Cuop i,

I, of in the Coungy
of » being o Mamber of the Hamilton Acudeminol
Foothall Club Limited, hereby appaing
[or failing him Jus my
proxy to vate and uet for me at the Ordinary or [Extraordinary)
General Meeting of the Company, to be held on bhe
day of and at any adjournment thereof, and ot gvery
poll which may take place in consequence thereof:

Dated this day of

63. No member shall be entitled to be present or to vote on any
question, either persouaily or by proxy, or as proxy for anether
inember, at any General Meuting or upon a poll, or be reckoned in n
quorum, or to sign any requisition for a General Meeting whilst any
call or other sum shall be due und payuble to the Company in respect
uf any of the shares of such member, and 110 member shall be entitled
to be present, or to vote in respect of any share that lw has aequired
by transfer, ab any mesting held afer the expivation of three months
ftore bhe registration of the Company, unless he has been possessed of
the shave in respect of which le claims to vote at least one month
previous fo the time fixed for holding the meeting at which he
proposes to vote, ov if snch meeting be an wlisurned mesting, to the
time originally fixed for holding the same.

DIRECTORS.

64. The number of the Directors shall not be less than seven nov
more than fifteen.  The first Divectors shall be Themas Dodd, Spivit
Mevehant, Almadn Strect, Hunilton ; William Wilson, Joiner, Orchard
Street, Hamilton; FHugh Mair, Spirit Merchant, Duke Street, Hamilton:
William Dalziel, Joiner, Muir Street, Hamilton ; Dadel Allan Scotb,
Uplilsterer, Quarry Street, Humilton ; (eorge Brown, Builder, Port.
land  Pleee, Hamilton; Thomas Moore, Traveller, Almada Street,
Haunilton.

65. The first Direstors shall continue in offics nntil the First
Greneral oy Btatutory Meeting of the Company, and ab such meeding new
Diveetors shall be appointed, and ab overy succeeding Ordinary Meeting
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o -third of the Divectors, or if their number is not 1 multaple of iﬂll‘-t‘(‘.,
then the number nearest one-third shall retwe.  Tho remaneration of
the Directors shall be fixed by the shareholders in (neral Meeting,
si,oh remuneration shall be exclusive of the sum paisl by way of salary
to any Manager, Mateh Seeretary, Direetor or Divectors, and shall be

"

divided between the Divectors as they may defermine.

66. The one-third o other nearest mumber to retire at (ha
Oxdinary Meeting to be held in the years 1904 and 19635 shall, unle:ss
the Directors agree among themselves, be determinable by ballot; in
every subsequent year the one-third or other nearest number who
have been longest in office shall retive, A retiving Director shall,
if qualified, be eligible for re-election.

67. When any question arises ns to velirement in rotation of any
Director e Directors, it shall be decided by the Board, whose decision
shall be fnal and binding on all eoncerned.

68, The Company, at the Annual Geneval Meeting ab which any
Livectors vetive, shall fill up the vacant offices by electing Divectors in
their stead.

69. The qualtfication of every Divector shall be the holding in his
ows righ of shares of' the Company of the original value of £10, but
ench membor of the Hamiltou Academical Foothall Club shall have
o qualification x5 long as he holds the one £1 (bs, paid) share of the
Comprny allotted to him in terms of the Minute of Agrecment referred
to in Axticle Third hereof,

70. A Director may vetive from his office upon giving one month’s
notice In writing to the Company of his intention so to do, and such
vesignation shall take effect upon the expivation of such notice, ov its
earlier seceptance.

71. The continuing Dircctors may act, notwithstanding any
vacancy m their body, but so that if the number falls helow the
minimun above fixed, the Directors shall not, exeept for the purpose
of filling vacancies, act so long as the number is below the minimum.

72. I at any meeting ot which an election of g Director ought to
take place, the place of the retiving Divector is not filled up, the mzutmrr
shall stand adjonrned till the sume day in the next wee.k, ab the smn?a
i;(i{ne and .p!a.ce, .-T,nd if at such adjourned meeting the place of vhe retiving
Director is ot filled up, the rebiving Divector, if willing to be re-elecled,
shall be deemed to have been re-elected. :

78. The Company in Extraordinary Goneral Meeting m v remave
any Director Lefore the expiration of hig pevind of office mui, appoint
another person in his stead.  The person so appointec a‘h;.il l.o{(% 1oﬂiee
during such time only as the Directe: in whose place ho is A t-‘i
would have beld the same if he lad not been remnver, 7 PP
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" T4 Ay Dirgetoy may eontraet with #i,. ompony, and saoh
[::“ml:tm, shall net }Je bf)mul bo acoount ta - bis Covgsany: for s uy proi
whteh he may derive fiom his being g fnterested,

DISQUAI.-IFIOATION OF DIRECTURS
75. The office of 5 Dirvector shalt be vaeatnd—

() If he become bankrupt, or suspend payment, or compound wilh

hix creditors, and the Uirectors shall resolve that le is
disqualified,

(2) 1t he become a lunatic or of unsound mind, or physically or
mentally incapable of performing the functions of Director,
aud the Directors shall vesolve that he is disqualified.

(3) If ho cense to hold the hecessary qualification for the office.

(4) If he shall absent himself from the meetiugs of the Divectors
during & period of three calendsr months without special
leave of absence from the Directors,

(5) If he be removed by special resolution of thy Company,

POWERS OF DIRECTORS.

76. The management of the Company shall be vested in ghe
Divectors under such regulations ag they shall in their disevetion think
fit to establish, and they shall pay all expenses incurred in the forma-
tion of the Company, and may exercise all such powers of the Company
as are not by law or by these Articles required to be exercised by the
Company in General Meeting. subject neverthel .s to the provisions of
these Articles, to the requivements of the Jav:, and to such regulations
as may be from time to time presmibed by the Company in General
Meeting, but no vegulation made by the Company in General Meeting
shall invalidate any prior acb of the Directors which would have been
valid if such regulation had not been made,

77. Sabject to the restrictions herein and in the Memorandum of
Association contuined, the Divectors shall h_zwe flull po:vers of nmlmge--'
ment and control over the conduet and affairs of the Cmnpuny, and of
exercising all powers within the scope of the Memorandum of Associntion,
and also power to do all acts and things w!uch th‘ey I’ll:l}: consider proper
or advantageous for carrying out the objects of the Company, and in
particular (but so as not to vestrain the preceding generaliby) they shall
have power to do the following things :—

(1) To pay the preliminary expenses incurred in eonnection with

the negotiation, formation, promotion and incorporation of
the Company.
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; ewe Waliedtors, Secrstaries, Treasurems
cpp g seh Jhadkors, Walivitors, ht."'-; 1:11:*“ i‘m. Wa
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to engags and determive the duties and sabades of sueh
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officials snd professionai players and otlier servants (ai‘lih'u

* 3 * ] SN
(ompany, and fo remove iy of sueh persans at then
diseretion.

L)
olont oo engage such persons as they shadl approve of to bo
" [+

playing menitars of the Citab upon such terms ws they shall
think fit,

(4) 'To acquire and undertake the whole or any pmt of the

business and assots of any person, firm, or eompuuy easrying
on any of the businesses or oljects which the Company is
authorised o curry on, and as part of the consideration fov
such acquisition to nndertakz the linbilities of swch persou,
firm, or compay, or te aequire an interest in, amalgamate
with, or enter iuto any avrangement for shaving profits, or
for co-operution, or for limiting competition, or for mutual
nssistance with any such person, firm, or company and to
give or accept by way of considerntion for any of the acts
or things aforesaid, any sharves, dchentures, or securities
that may be agreed upon, and to hold and retain, or sell,
mortgage, and deal with auy shares, debentres, or securities
so received.

(5) To issue season or other tickets admitting the hélders thereof

to the grounds and enclosures of the Company upon such
terms and oceasions and subject to such regulations as the
Directors may determine.

(6) To use and dispose of, sell, fen or leanse, or invest all the

propevty or funds of the Company, and from time to tiwe
vary such investments at their diseretion.

m : ' : )
(7) To purchase, feu, or otherwise acquire for the Company any

property, 1ights, or privileges which the Company is
authorised to acquire, at such price, and generally on such
terms and conditions as they may thinlk fit.

, .
(8) To make, alter, and revoke all such rules, bye-laws, and

regulations relative to the use of the property of the
Qompzmy, and to the conduct or holding of the meetings
fior: audy of the purposes mentioned in the Memorandum of
Association s they way deem fit and proper, provided
t‘hut no bye-law or vegulation shall Le .sade under the
fnregmflg which would amount to such wn addition to or
alteration of these Articles as eould only be legally made
]’3,’ a Speeial Resolution passed and confivmed inicc;wd'ulco
with Sections 50 and 53 of The Companies Act 1862, )
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(1) "o exereise all powers and funeiton
not hevelw sofoly
the Gampany,

5 relating to the Company
confireed upon the General Meetings of

10§ T ; , ,
LEOF Te arange smel fouthd and ciler matehes and athletic and

other sports mentioned i the Memorandum of' Association,
and to make all Hecessary arrangeinents for the holding
thereof, and to fix and enfboree o seale of charges thereto,
aud generally {o carry out the objeets of the Company.

) %) ’ N v [
{11} "' hire au otice for carrying out the olgects of the Company,

(12} Yo draw upon the bankers of the Company for any sunw
necessary tor payment and satisfietion of the debis and
Liabilities of the Company, but all cheques shall he stuned
by two of the Divestors and countersigried by the Secretary
or Treasurer; hut in case any Direclors shail sign any
cheque without the sanction of a meeting of Directors, such
Divectors so signing shall be personally linble for and shall
refund the amount of such chequa to the Company.

(18) "o institute, conduct, defend, comprowmise, and abandon leg

proceedings by and against the Company und its efficers,
and otherwise concerning the aflairs of the Company.

(14) To enter into contrncts for the Company, and reseind, alter,
and vary the same, and fo contract on behalf of the
Company as may be necessary in carvying out the objects
of the Company.

(15) To accept compromises of any debts due to the Company, or
of any claim or demands of the Company.

(16) Lo refer any clains and demands of and against the Company
to arbibration, and to perform and observe the awards
‘ thereon,

(17) To borrow any money required for the objects of the Com-
pany upon such securibies ns they may determine upon,

(18) To make to every Ordinar).r G‘relneml Meeting & full and
particular report of the uffuivs of the Company.

(19) To allot the sharey of the Company.

(20) To make calls from time to time in respect of ull' capitial
unpaid on shares, whatever be the number of shaves
actually taken up,

(21) To keep the register of members, the register of transfers,
and the seal of the Company, md to debermine the form
of the certificate of the shaves.

k-
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jo affixing of the swl af ghy 10 REETLS 1ay oy
doenonk, which oludt opty e .-zil?e*_w.ui nied A 1'¢‘§unl\1‘limi
o vhe Beard, sl soeh authorbation shull e evidoneed
as of at Jewst  fsw Directons to every

by the sigtatt :
i document whereto Hhie sed may by aflixed, aud connter

signed by the Beeretary,

{ay anthori=e

of the Company, signed by the Mawager,
any two Divectors, shall be an elfctual
osned fo be reecived,

T#, very receipt
Seeretary, o Trensurer, ov Ty
discharge for the money theyon expr

PROCERDINGS OF DIRECTORS,

79. "The Divectors may meeb together fur the dispateh of husiness,
adjourn, aud otherwiso regulate their meetings as they think fit.
Questiom arising ab any meeting shall be decided by a majority of the
votes of the Directors present. A majority of the Diventors for the
time being shall be n quorum,

30. The Directors shall elect a chairman of their meetings, and
detormine the period for which he is to hold office ; Dbut i’ at any
meeting the chairman be not present af the gime appeinted for
holding the same, the Directors present shall choose one of their
number to be chaivman of such meeting. Tn case of au equaliby of
votes, the chairman, in addition to his original vote, shall have a
cagting vote.

g1. The Divectors may delegate any of their powers to committees
consisting of such members of their body or of the Coumpany, or
puartly of the one and partly of the cther, as they think it Any
committee so formed shall in the exercise of the powers so delegated,
conform to any regulations that may be imposed on them Dby the
Divectors.

82. A committee may elect a Chairman of their meetings. 1f no
such chairman be elected, or if he be not present ub the Lhme appointed
for holding the same, the members present sbull choose one of their
number to be Chairman of such meeting.

83. A committee may meet and adjourn as they think proper.
Questions arising at any meeting shall be determined by a majority of
the votes of the wembers present, and in case of an equality of votes
the Chairman, in addition to his original vote, shall have a casting vote.

84, All acts done by any meeting of Directors or by u Committee
of Direetors or by any person acting bone fide as Director shall, not-
v.ruthstq,nding Wat it be afterwards discovered that there was some
defect 111.the appoimtment of any Director or person aeting as aforesaid,
be as valid as if such Divector or person bad been duly wppointed and
was qualified to act.

-
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' 33, The Direetors shall cause minutes o be made in o houk PO~
vided for that purpose

(1) OF the names of the Directors present at each mecting of
Direstors and committees;

{2} Of all appointments of officers made by the Dirretors;
(8) Of alt orders made by $he Directors and committoes;

{4) Of all cheques drawn by the Directors upon the Bankers of thy
Cempany ; and

(8) Of :ﬁ} resolutions and procsedings of the Company aud of the
Directors and committees;

And such minutes as aforesaid if signed by any person purporting to be
the Chairman of any General Meeting of the Compang, or of any
meeting of the Divectors, or of any committee, shall be receivabh in
evidence.

THE SEAL.

86. The Directors shall forthwith procure a Common Seul to be
maele for the Company, and shall as soon as the samne is received provide
for the safe custody thereof. The Seal shall never be aflixed to any
document except by the authority of the Board of Directors and in the
presence of at least two Directors, who shall aflix thenr signatures to
every document so sealed ond which shall be countersigned by the
Secretary. :

87. The Directors may from time to time cause to be broken up
the Common Seal, or any official Seal or Seals of the Company, and may
renew the same or cause any other Seal or Seals to be substituted

therefor.

DIVIDENDS.

88. Subject to the rights of members entitled to shares issued upon
special conditions, the members are to be entitled to dividends in pro-
portion to the amount paid up on the shaves he}d by f';hem respectl}rely ;
provided, nevertheless, that where money 18 Pmd up in advance of calls
upon the footing that the same shall carry interest, such money shall

not (whilst carrying interest) confer a vight to participate in profit.

89, The Clompany in General Mecting may declare a dividend, to
be paid to the members according to theirrights and interest in the profits.

90. No larger dividend shall be declared than is recommended by
the Directors, but the Company in General Meebing may declare o

smaller dividend.
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91, No dividend sholl e payable exeept out ’u‘t.' the .ilu-«ﬁi‘b ‘etris?at.’g
frems the Tredpess of the Compasy, aud in Aseertaning Lae profits pro
vision shinlf he made f paving e I’U-‘.-‘Hliﬁ{l%;‘ any mt.vrfcs”t. puyahl?‘ur
paidd i res peet of intevest due an nwneys paic on af.l\’.:mee of f‘atﬂ:‘-.. H:fu
Dircetors sany adso provide out of such protits for dﬂp‘x’wnﬁ{t-n und
rengwabs, and for ol needful 1epair. lteration: and extonsions of ground
and buildings and athers,

92. The Directors may from time te time pay fo the members oy
agecunt of the next fortheoming divideud sueh interim dividends ns in
their judgment the position of the Compnny justifies,

93. Any General Meeting decluring a dividend muy resolve that
the sare, or any part thereof, shall e applied i paying up pro tanto
the capital uncalled on the shaves held by the mesabers to whom the
same would otherwise bo payable, and the Divectors shall give eflect 10
such reso. wtion aecordingly; but any menmber whose shares are fully
paid up shall be entitled to be paid his proportion of the dividend in cash.

94. The Directors may deduet from the dividends or interest pay-
able to any member all such sums of money as may be due and payable
by him to the Company on account of all calls, instalments, or otherwise,

95. In case several persons are registered as the joint-holders of
any shares or stock, auy one of such persons may give eflectual receipts
for all dividends and pagments on account of dividends in respect of
such shave or stock,

96. Notice of declaration of any dividend, whether interim or
otherwise, shall be given to the registered membears in manner hevein-
after provided, or otherwige.

97. The Company shall 1ot be responsible for the loss of any
cheque, dividend warrant, oy post office order, which shall be senb by
post to any member i respect of dividends.

98. All dividends unclaimed for one year after having been
declared may Le invested o otherwise made use of for the benefit of
the Compuny, until claimed, N o dividend shall bear intevest as againgt
the Company. °

RESERVE FUND.

" .. . » . “

99 lhﬁe Directors shall, before recommending any dividend, set
aside out of the profits of he Company such sum (being not less $han
£50 each year) as they think broper as a Reserve Fund for contin-
geneies or the gradual lignidation of any debt op liability of the
Cocrln.pm;iy, or Ahn.' afc.:qumug g1'01113c1 for the burposes of the Company,
an 11; 1€ vent of the profits of Ly one year not being sufficient 4o
ﬁl’OV“ ‘-"I_ihe ?&L(II sum of' £50, the deficiency shall be nyade up out of

16 profits ext or any suby

P Of the next or any subsequent; year, over and above the
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=£?\} 0 be added to veserve tn fhsr year.  The Divectors way also,
witer providing fia paymeirt of o dividend of nat less than five per
eent. per anmiy, devite sueh part of the profits far charfiable purpuses
as they think fit.

¥36. The Diwectors may invest the swms fiom timo to Bime set
apart wi o reserve fund in snch mauner ss thuy think fit, or may
efnpluy the same in the business of the Compuuy 1 and they may from
time to thme deal with snd vary such invesimenis, and dispose of all
or any part thereof for the benefit of the Company. wud divide the
tasorves fund into such special funds ag they thinh fit,

ACUOUNTS,

101, The Directors shall cnuse truw sccounts tic ba kept of ihe
sunis of moncy received and expended by the Company, and afl
matters in respect of which such receipts and expenditure take place,
and of the assets, evedits, and liabilities of the Company.

102. Such books of aceount shall be lept at the registeved offica
of the Company, ov at such other place or places as the Directors

think fit.

103. The Directors shall from time to time determine to whatb
oxtent, and at what times and places, and under what conditions and
regulations the accounts and books of the Company, ox any of them,
shall be open to the inspection of tho members, and no member shall
have any right of inspecting any account or book or document of the
Company, except as conferred by statute, or authorised by the
Directors, or by a resolution of the Company in General Meeting.

104. At the Ordinary Meeting in overy year the Directors shall
lay before the Company a duly audited statement of the income and
expenditure, and balance sheet containing a smnmary of the property
and liabilities of the Company, and the profits of the business after
deduction of all working and other charges, made up to u dato not
e than three months before the meeting from the date to which
halance sheet applied, or in the case
ation of the

mor
the last preceding statement anc.
of the first statement and balance sheet, from the incorpor
Company. ’

105. Every such statement shall be accompanied by a report of
the Directors as to the state and coudition of the Company, and as to
the amount which they recommend to be paid oub of the profits by
way of dividends or bonus to the members, and t.he amount which. t_['le.y
propose to carry to the reserve fund, according to’ the provisions
in that behalt hereinbefore contained, and the statement, report, and
balance shect shall be signed by bwo Directors and countersigned by

the Manager, Secretary, or Treasurer.



A syTre. v o

e S A T TR

iCd

e R e B e T e T T DT L s s S TIB 4 b 12

T T e T R R T e S T e Ay TR AT TR RN T s

2y

kY YT ” e 1 3 N

L,.,{.')D to Lt«i dfid:z{] toveserve n that year.  The Divestors may alse,
atter providing for payment of a dividend of pot lss than Hve per
cent. per anmum, devote such pait of the profits fur rharitable purpeses
as they think #it.

15%. The Directors may invest the sums from thae to time set
apart as o reserve fund in such manner as they think fit, or muy
exnploy the same in the business of the Company; and they may from
time to time Jeal with and vary such investments, and dispose of all
or any part thercof for the benefit of' the Company, and divide the
reserve ftnd into such special fands as they think fit.

ACCOUNTS.

101, The Lirectors shall eauso true accounts to Lo kept of the
sums of muney received and expemded by the Company, and all
matters in reepect of which such recsipis and expenditure take place,
and of the assets, eredits, and liabilities of the Company.

1092, Buch beoks of account shall be kept at the registered offiee
of the Company, ov at such other place or places as the Directors
think fit.

103, The Directors shall from time to time determine to what
extent, and at what times and places, und under what couditions ard
regulations the accounts and books of the Company, or any of them,
shall be open to the inspection of the members, and no member shall
have any right of inspecting any account or bock or document of the
Company, except as conferred by statute, or authorised by the
Directors, or by a resolution of the Company in General Meeting.

104. At the Ordinary Meeting in every year the Directors shall
lny before the Company a duly audited statement of the income and
expenditure, and balance sheet containing a summary of the property
and liabilities of the Company, and the profits of the business after
deduction of all working and other charges, made up to a date not
more than three months before the meebing from the date to which
the last prec.ding statement and balance sheet applied, or in the case
of the first statement and balance sheet, from the incorporation of the
Company. _

105. Bvery such statement shall be accompanied by a report of
the Directors as to the state and condition of the Company, and as to
the amount which they recommend to be paid out of the pr.oﬁts by
way of dividends or bonus to the members, and t_he zxmglmt wl'nch. t.‘l'le_y
propose to carry to the reserve fund, nccording to’the provisions
inbefore contained, and the statement, report, and

in that behall’ herel : port,
balance sheet shall be signed by two Directors and countersigned by

the Manager, Secretary, or Treasurer.
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15, A sopy of sneh dalwier sheet and aeport 22 dl seven days
hotirg the mectng to whirh it & to be submitted. be branamitted
. * kKT \
by post tecuch of the vegistinvid sharehoiders of the Comgany,

AURIT.

107. Ouee at least in overy year thie accoumts of iliv Company
shall De examined, and the cerrectuess of the statement and balasice
sheet ascertained by one or nove auditors.

106, The fivst auditors (whe shall be Chartered Accountanie) shall
be appointed by the Directors; suhsequent auditors shall he appointed
vy the Company at the Ordinary Meeting in each year.  The remunera.
tion (if any) of the first auditor or muditars shall he fixed by the Directors,
and of eubsequent audifors hy the Cranpany in General Meeting.  Any
anditor quitting oftice shall be sligible for re-rlecvion.  If one anditor
only is appointed, all the provisions herein couteined velating to anditors
shall apply 1o him.

169. The auditors may be members of the Cor pany, but no person
shall be eligible as an auditor who is interested athorwise than as
& member of the Company in any tracsection thereof, sud no Divector or
other officer shall be eligible as auditor during his continunuce in
office. If any ecasual vaeansy oceurs in the office of auditor, the
Directors shall forthwith fill up the same,

110. The aunditors shall be culy supplied with a copy of the state-
ment of accounts and balance sheet intended to be laid before the
Company in General Meeting, and it shall be their duty to examine
the same with the accounts and vouchers relating thereto, and to report
to the Company in General Meeting thereon. The auditors shall at
all reasonable times have access to the books and accounts of the
Company, and shall, when requived by the Divectors, examine the
aceounts of the Company and report thereon in writing to the Board,

111. Every aceount of the Directors, when andited and approved
h:y a General Meeting, shall be conclusive, except as vegavds any error
diseovered therein within three months next after the approval thereof.
Whenever any sueh evvor is discavered withiy bthab period, the aceount
shall forthwith be correeted, and thenceforth shall Le conclusive,

NOTICEH,

112, A notiee may be sevved by the Company upon any member
whose vegistered address is in the United Kingdom, either personally,
or by sendmg 1t $hrough the post in o prepaid letber, addressed to such
member ab his registered place of address,
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115, Members who have pe vegistered sddiens, o no vegistesed
address i the United Kingdom, shail not bre entithed 10 receive any
noviee from the Company.

L1, All notices with regpect te shares o stuck standiag in the
names of joint-helders, shall be given to whichever of such persvns is
pamed first in the register, and notice so given shail be suffieient uotice
torall the uolders of such shares or stoek.

115. Any netico sent by post shall be deemed Lo have been served
at the time when the lotter containing the snme wonld be delivered in
the owlinary eonrse of post; and in proviug such serviee, it shall be
suflicient to prove thut the letter containing the noties was properly
addressed and put iu the post office.

116. Al notices required or authorised by statute, or by those
pressuts or othorwise, to be given hy advertisemeut, shall, unless other-
wise divected, be advertised in a local newspaper or newspapers approved
of by the Diveclars,

117, Any person who, by operation of law, transfer, or other means
whatsoever, shall becoms entitled to uny share or stocl, shall be bound
by every notice in respeet of such share or stock, which, previously to
his name and address heing entered on the register, shall have been
duly given to the person from whom he derives title to such share or
stocl, :

118. Any notice or documen” delivered or sent by post to or left
ab the registered address of any member in pursuance of these presents
shall, notwithstanding such member be then deceased, and whether or
not the Company have notice of his decease, be deemed to have been
duly served in respect of any registered shaves or stock, whether held
solely or jointly with other persons by such member until some other
person be vegistered in his stead as the holder or joint-holder thereof,
and such service shall, for all purposes of these presents, be deemed a
sufficient serviee for such notice or document on his heirs, executors, ov
administrators, and all persons (if auy) jointly interested with him in
any such share or stock,

119. Where a given number of days' notice, or notice extending
over any other period, is required to be given, the day of service shall,
but the day upon which such notice will expire shall not, be included in
such number of days or other period.

INDEMNITY.

120. livery Director, Manager, Secretary, or other officer or servant
of the Company shall be indemnified by the Company against, and it
shali be the duby of the Dircetors out of the funds of the Company, to
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pay all eosts, lovses, and expenses whiel any such offiear or servagt tiay
inenr or hase heeome Nable to by reason of wny contract entored Bito,
or act or deed done, by him as such officer or sprvant, or i iy Wy in
the discharge of his dntics: and no Diwetor or other officer of the
Company shall be Halde fiv ihe acts, reecipts, veglects, or defaults of
any other Director or officer, oe for joining in auy receipt sr otheraet fn
ronformity, or for any loss or expesse happening to the Cowpany
throngh the insuftiiency or deficiency of title to any property acquived
by order of the Directors for or on behalf' of the Company, or tor the
muutliciency or descleney of any seeavity in or upon whieh sy of the
moneys of the Company shall bo inverted, or for any less or dumage
avising from the baukraptey, insolveney, ov tortuous act of any person
with whom any moneys, securities, or effects of the Crmpany shall be
deposited. or for any loss, damage, or misfortune whatever which shall
heppen in the exeeution of the duties of his respective office or in
relrtion thereto, unless the same happens thiough his own willul act or
default,

Naxes, ADDRESSES, AND DuSCRIPTION OF SUBSCRIBEDS,

%ZW _Fredd. %/mm&#;//m;(%;wﬂ et i .

——

WMV% ziimm ' Bndte e Aoanbl, Jornt Hetnedot

Dated the J”/-M doy of ﬁ:/c;aw{ 1803,
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