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LIMITED COMPANY,

emorandum of Association

OF THR .

“

’l.‘he name of the Gompfmy is “Tnn Sourrusm CrARENGE

5.

. The Registerod Office of the Company is to be established

in England.

)

3.

¢
o

'J‘he ou"‘"tu for which the bompun 7 is csteblished are i

s
.

/

(") '.l.‘ho orection and maintenrnce on the shore of the
Lortsmonth Harbour Channel, on the Clarence Rsplanade,
Southsena, in the Parish of Povtsea, in the County of
Southampton, and oxtending to the said Portsmouth
Farbour Channel of a pier wish all proper approaches and
conveniences, to be used for general passenger traffic.

(2) Lo curry on the business of a pier and pavilion
company in all its branches, and in particular to erect
an? consbruet on the snid pier any crections whether
temporary or of a nermanent nabure which may seam
direetly or indireetly condueive to the Company’s obj(,c'ts,
and to conducs, hold and promote regatins, qwnmmnb
matches and nguatic sporls, and stenner and other ex-
sursions, eoneerts, enbertninments, shows and exhibitions,
und otherwise utilize the Company's propesty and rights,
and to give and contribute towurds prizes, cups, stakes, and
other rewnrds.

P

SOUTHSER (LARENCE ESPLANADE
PIER COMPANY, LIMITED.
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(3) "o esbablish any clubb, f,ﬂbscrtphon roons or other
convenienees in cmmectum with. the (Jompamf’s property,
and to carry on the business of tavern keepers, licensed
victuallers and refreshment purveyors.

I ?

i (i\ To adopt suech weans of making knowa the busi-

ness ‘of the Company and in particular by advertising in the

Dress. by cuculzus, by prichase, and exhjbition of works of
b or interest, by publication of books aad peuodmals, a8
may seem expedient. . ,

)
S . s}

‘

('*) To establish and pro\udo o)l kinds of CONven niences

and attractions, for customers and obhers, and u’“mr{am..ar
Reading, Writing and Smoking Rooms, Lockers, .nd Swre

Deposits, Telephones, \'.L’eh,gmphb, Shops, emd Lmabones,

[

\(.) To &sm:ry on the lmbuless of carriers by land
rmd wn,ter' Wm'@houqemeu Whmﬁngels, and> For vm'dmg

T

LA

(7) Lo actuire and unflexnalxe the whole or any part of
the businesses, property and liabilities of any pe¥son or
colpany. carrying on any business which this Company is
nuthorized to caryy on, or posbessed of pmpm by su:ut%ble for
the purposes of this Company,

K

(8) To entor into nny arangeinents for slmun profits,
unjon of interests, co-oporation, joint-adventure, reciprocal
concessions or otherwise with any person or company carry-
ing on, or engaged in, or abow to crrry on, or engage in
any business or transaction which this Gomp-my is
aubhorized to carry on or engage in, or any business or
tronsnction capable of being conducted so as dircetly or
indircetly to benefit this Company. And to take or uther-
wise aequire shuves and sseuribies of any such company
andd o sell, hid, re-issue, with or without guarantee, ov
otherwise denl w 1th the smine,

(0) 'o promoie any other compnny for the purpose of
acquiring all or any of the property and linbilities of this
Comprny, or for any othex purpose which may seem directly
or indirectly ctleulated to benefib this Comprny.
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(1) Lo purchase, tnke on Jease, or in exchange, hire, or
obherwise aequire, any real and personal property, and any
rights or privileges which the Company may think necessary
or conveniant for the purpoies of its busmess and in pai-
ticular any land, buildings, ea,semenﬁs, machinery, plant and
SuOC]x-lll-tHLd(a

' (11)' To erect, build, construct, mointain, and alter any.
buillings or works necessny or convenisnt for the purpogas.

-of the Oompn,ny o )

o

e v
%

(.LQ) Po invest and. ﬂaal with. the moneys of the Com-
pany nob 1mmedmtely required, upon snch securitios &nd in

wsur,h nanney as may from tlm r to, tnne be determmed

iy
- RN

(13) Lo L\bmmw or rrise or. sec.ule bhe payment | of
money in such other mamer as -the Loxnp'zny sha]l think

v -

C.:\

s
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fit, and in prticular by the issue of debentures. or: ‘deben- -

bure stocl, perpetusl or obherwise, chmged upon all or any
of the Company's propetly (boi.h present and future)

sneluding its uncalled eapibal, and to redeem o pay off any

huqh seourities. - o

-

N Yoy

(14) To dras, make, nceopt, indorse, execule, and issue
promissory notes, bills of oxchauge, debentuyes,” aml .other
nogotinble or transferable instruments.

i

. D

e

(16) To sell, improve, manage, develope, laase, ruort-
gnge, disposo of, turn bo account, or otherwise denl \\'11'.11
all or any of the proporby of i’le Company.

(10) To wnalgamate with any other company having
oljects nltogobher or in pavt similar to those of thig,
{Jompany.

(17) To do all or any of the sbove things as principals,
ngonts, contrnetors, trustees, or otherwise, and either alone
or in conjuuchion with others.

(18) To enter into any mrnagements with any govorn-
ment, local, municipal, or other authorities that may seem
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eonduewe to the Company’s 6bjects, or a,n',' of them, and to
obbain from. any such authority any rights, privileges and.
concessions, which the Company may think it desirable to

Yo

A

obtain, and to carry ont, exercise, and comnly with any Ll
snch mrmnfrements, ughﬁs pnvﬂeges fmrl concessions, : @ﬂ@
(19) To do a.lI such other thmgs as are incidental or L
aondncwe to thd attainment of the above obJechs. -
. 2
T4, '.{‘he lmbxhty of ishe Shm'e, oldous is lnmted L
5.- The nominal eapitel. of Lhe Oompany is £8 ,000, dmdcrl ‘?*L 5
Jinto. 800 bhmes of £10 ea.eh L
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SOUTRST CLARENE SPLANI
PIER  COWPANY, LINITED

COMPANY LIMITED ‘BY  SHARES,

Articles of Association
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I’RELIMI{I\\TARY.

1. Tu these preseuts, nnless there be something in the subject
or conteXt inconsistent thorewitly : —

“ Specinl Resolution ” and Extraordinary Resolution
have the meanings assigned fhereto respectively by the
Companies Act, 1862 (Sections 51 nnd 129);

““ The Office ” moans the Registered Oflice for the time
being of the Company ;

“ 'The Register " means the Register of Members to be
kepl pursuant to Section 25 of the Companies Act, 1869 ;

* Month " means calendur month ;

“In writing " menns written or printed, or partly
writben and partly printed ;

Words importing the singular number only, include the
plural number, and vise versi ;

Words importing the masculine gender only, include the
feinine gender ;

Words importing persons include corporations,
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2. Uhe regulations contained in table ¢ A " in the 1stschedule
“to the Companies Act, 1862, shall not apply to the Company.,

3. None of the funds of the Company shall be employed in the
purchase of or lent on shares of the Company.

. If by the conditions of allotment of any share, the whole or
Part of the amount thereof shall be payable by instalments, every
such instalment shall, when due, be paid to the Company by the
holder of the share, :

5. The joint holders of 4 share shall be severnlly as sell as
;jointly liable for the puyment of all instalmeénts and -ealls due in

respect of such share, ' ' ‘

A

G. -The Company shall be entitled to treat the registered holder
of any shave as the absolute owner thoreof, and accordingly shall

nob be bound to recognise any eynitable or other claim fo op interest
in such share on the paxk of any other person save a5 herein
- provided, ‘ \

CERIIFICATTS,

7. The cortificntes of title to shares shall be issued under the

Seal of the Company and signed Dby bwo- Directors, and counter-

signed by the Seceretary or some other, person appointed by the
/ Diractors. )

1]

. + '

8. livery Momber shall be entibled to one cortificate for the

shares rogistored in his hame, or to severnl certificates ench for one
4 or moro of snch shares. Tvery cortificate of shares shall spacify
; the numbor of the share or shares in tespect of which it is issued,
{F and the minount paid up thereon,
: 9. If any certificate be worn oug or defaced, then upon pro-
duction thereof to the Dirvectors they may order the sume to be
cancelled, nnd niny issue o new cerbificate in lien thereof, and if
any certifionte be Jort or destroyed then upon proof thereof to the
satisluction of the Directors, and on such indemniby s the Directors
deem adequate buing given, n now certificabe in lieu thereof shall be
given to the pury entitled to snch lost or desfroyed certificate.

10, Joivery Member shall be entitled to one certificute gratis,
but for evory subsequent certificato issued to him the sum of 2s, 6d.
or such smaller sum as the Directors may determine shall he paid
bo the Compuny.
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CATLLS. -

11, The Directors may from time to time make sneh calls as
they think fit upon the Members, in vespect of all moneys unpaid on
the shares held by themn respectively, and not by the conditions of
allotment thereof, made payable at fixed times, and each Member
shall pay the amount of every call so made on him to the persons and
at the times and places appointed by the Directors. A call may be
made payable by instalmnents.

12. A call shall be deemed to have been made at the time ywhen
the Resolution of the Directors anthorizing such, eall was passed.

18, Fourteen days’ notice of any call shall be given specifying
the time and place of pabym(,nt and to whom such ca,ll shall he paid,

14, If the sum payable i in 1espec t of any call or instalment be
not pnid on or before the day ;Lf)pomtod for payment thereof, the

» bolder for the time being of the share in respect of which the call

shall have been made or the mstahnent shall be duwe shall pay interest
for the same ab the rate of £5 per cenf. per annum from the day
appointed for the payment thereof to the time of the actunl payment,
or af such other rate as the Directors may determine.

15, The Directors may, if they think fit, receive from any Mem-
ber willing to advance the snme all or any parb of the mouney due
upon,the shares held by him beyond the sums actunlly enlled for; and
upon the moneys so paid in advance, or so much thereof as from time
to time exceeds the amomnt of the calls then made upon the shares in
respect of which such advence has beennade, the Company may pay
interesh nb such rato ns the Member prying such sum in advance and
the Directors agres upon. '

FORFEIN'URE AND LIEN.

16. If any Member fail to pay any call or instalment on or
before the day appointed for payment of the same, the Directors may
b any time thereaftor during such fime as the call or instalment
remaing unpadd, serve # notice on such Member requiring him to pay
the same, together with nny interest that may have acerued, and all
oxpenses thot muy hive been incurred by the Company by reason of
such non-paymond,

17.  The notice shall name a day (not being less than 14 days
from the date of the notice) and a place ov places on and at which
such call or instedment and such interest and expenses as aforesaid
ave to be paid. The notice shall also state that in the event of non-
payment ab or before the bime and at the place appointed, the shares
in respect of which the call was made or instalment is payable will be
linble to be forfeited,
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18.  If the requisitious of any snch nofice as aforesaid are nob
complied with any shares in respect of* which such notice Has been
given may at any time thereafter before payment of all ¢ulls or
instalments, interest, and expenses due in respect thereof be forfeited
by & resolution of the Directors to that effect, Such forfeiture shall
include all dividends declaved in respect-of the forfeited shares and
not actually paid before the forfeiture.

19, Any share so forfeiled shall‘he deemed to be the property of
the Company, and the Directors miny sell, re-allot ard otherwise
dispose of the same in such manner as they think fit. ’

20. 'The Directors may ab any time before any share so forfeited
shall have been sold, re-allotted or otherwise disposed of annul the
forfeiture thereof upon such conditions as they think fit.

21.  Any Member whose shares have been forfeited shall not-

~ withstanding be liable to pay and shall forthwith pay to the Company

all ealls, instalments, interest and expenses owing upon or in respect
of such shares ab the time of the forfeiture together with interest
thereon from the time of forfeiture until payment ab £5 per cent. pes
annum, and the Directors muy enforce the payment thereof if they
think fit, but shall not be under any obligation to do so.

23, The Company shall have &' first and paramount Hen upon
all the shures registered in the name of each Member, whether
solely or jointly with others for his debts, linbilities, and engage-
ments, solely or jointly with any other person to or with the
Compaary, whether the period for the payment, fulfilment or dis.
charga thercof, shall have netually arvived or not.  And such lien
sholl extend to all dividends from fime to time declared in respect
of such shaves, Unless otherwise agreed the registration of a transfer
of shares shall operate ns a waiver of the Company’s lien {if any) on
such shares,

'

23.  Tor the purpose of enforeing such lien the Direciors may
sell the shures subjech thereto in such manner as they think fit, but
no snlo shall be made until sueh period as aforesaid shall have arrived
and until nobico in writing of the Intention to sell shall have been
servod on such Member, his executors or administrators, and dets.ult
shall heve been made by him or them in the payment, fulfilment or
discharge of such debts, linbilities, or engagements for

! seven days
aftor sueh nolice,

24 Tho nek proceeds of nny such snle shall be applied in or
townrds satisfaakion of the debts, labilitiey or engagemen(s of, and
the res‘sidua (if any) prid to such Mcember, his executors, ac]minista"zntors
or assigns,
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25. TUpon any sale after forfeiture or for enforeing n lier in
purported exercise of the powers hereinbefore given, the Directors
may caunse the purchaser’s name to be entered in the Register in
respect of the shares sold and the purchaser shall not be bound to
see to the regularity of the proceedings or to the application of the
purchase-money and after his name has been entered in the Register
in respect of such shares the validity of the stle shall not be im-
peached by any person, and the remedy of any person aggrieved by
the sale shall be in damages only and against the Company ex-
clusively. '

TRANSFER AND TRANSMISSION OF SHARES.

26. The instrument of transfer of any shave shall be signed both
by the transferor and transferee, and the transferor shall be deemed
to remain the holder of such share vntil the name of the transferee

. ) e
- 18 entered in the Register in L;ea;pect thereof.
|2 ki '

27. - The instrument of transfer of any shave shall be in writing,
in the usual form or in the following form, or as near thereto as
ciroumstances will admit :— -

“i, 4.8, , 4 in consideration of the sum

“of £ puid £ me by ¢.D., of :

“ (hereinnfter called the said bransferee}, do herveby transter to

“the gaid transferee share or shares numbered

‘““in the undertaking enlled * ''me Soumnsea CLarexcn JRSPLAxADE

“Pwn Compaxy, Losmmn,” to hold unto the said ﬁx':mllgfel'ee, his

“ exeentors, administrators, and assigns, subject to the several

““ conditions on which I held the sumne i mmediately before the

* oxecuntion hereof. And I, the said tannsferee, do hereby agree to

“trke the snid share or shures subject to the conditions nforesaid.

“ As witness our hands the day of 8

28, The Directors may decline to register any transfer of shaves
upon which tho Company has a lien, and except in eases roferred to
in the regulations hereinafter contained, numbered 83 and 34, no
shavo shall ab uny bime be transferred to any person who is not a
resident within the Borough of Porbsmonth unless such person is
an existing inembor of the Company.,

29, Bvery instramuent of transfor shall be left ut thie office for
registration sccompanied by the certificate of the shares o be tyans-
ferred, and such vther ovidence ns the Company may require to prove
the titlo of the transforor or his right to transfer the shares.

30.  All instruinents of transfer which shall be registered shall
be reteined by the Company, bul any instrument of fransfer which
the Divectors may decline to register shall be returned to tho person
depositing the same.
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81. A fee not oxceeding 1s. mnay be charged for ench trans-
for, and shall, if vequired by the Directors, be paid before the regietrn-
tion thereof,

32.  The transfer books and Register of Members may be closed
during such tiine as the Direcbors think fit, not exceeding in the
whole 30 days in ench year. '

83.  The executors or administrators of & deceased Member (not
being one of severnl joint-holdevs) shail bo the only persons recog-

niged by the Company as having any title ¢ the shares registered -

n the name of such Member, and in case of the death of any one
or nore of the joint-holders of any registered shares, ‘the survivors
shall be the only persons recognised by the Company as having any
title to or intevest in such shaves.

84, Any person becoming entitled to shares in consequence of
the death or bankruptey of auy Member, upon producing such
evidence that he sustains the oh:m-nahe‘r n respect of which he
proposes o net undor this clause, or -of his, title, as the Directors
think suflicient, may, with the consent of the Directors (which they
shall not be under any obligation to give) be registered as n Mem-
ber in xespect of such shates, or 1y, subject to the regulations as
to transfers hereinbefore contained, transfer such shares to any
other person. This eclanse js hereinafter veferved to as the trans-

tesion o .
mission clause

INCREASE AND REDUCTION OF CAPITAL,
36. The Company in General Meeting may from time to time

incrense the eapital by the creation of new shares of such ninount
as muy be deemed expodiont,

30.  The new shazes shall be issued upon such terms ang con-
ditions and with such rights and privileges annexed thereto ys the
Genernd Meoting resolving upon the crention thereof shall direct,
and if no direction be given, us the Diroctors shall delermine, and
in perticular sueh shares may bo issued with g preferentinl or
qualified right to dividends, and in_the distribution of assets of fhe
Company, and with o specin] op without any right of vobing.

87, The Comprny in General Meeting may, before the issuo of
ay new shares, determine that any of them shall be offered in the
first instance to all the then Members in proportion to the amount
of the capital held by thom, or make any other provisions as to the
issue and allobment of the new shaves, but in default of any such
determinstion, or so far ng the snawe shall nok extend, the now shares
may bo dealt with as it they formed part of the shares in the original
ordinary eapital,

=2
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38, Tixcept so far as otherwise provided by the conditions of
issue. or by these Presents, any capital raised by the ereation of new
shares, shall bo considered part of the original ordinary capital, and
shall be subject to the provisions herein contained with reference to
the payment of calls and nstalments, transfer and transmission,

forfeiture, len, surrender and otherwise.

39.  The Company may from time to time, by Special Reso-
lution, reduce its eapital by paying Off capital or cancelling capital,
which has been lost or is unrepresented by available assets, ox re-
ducing the linbility on the shaves, or otherwise, ns mey seem

. oxpedient, and capital money may be paid off upon the footing that

it may bo called up again, or otherwise. And the Compuny may
also sub-tivide or consolidate its shares or any of them.

. v;w c

40.  The Spucial Resolution whereby any shave is sub-divided
muy deterinine that as between the holders of the shares resulbing”
from such sub-division, one or more of sueh shares shall have any
proferonce over the other ox others, and that the profits applicable
to the pnyment of dividends thereon shall ba appropriated accord-
ingly. ’

RIGHTS OF SHAREHOLDIRS.

4l. Tho owners of the origina) shares numbered 1 to 400
shall conbinue to be entitled to the freo use of the Pier by them-
selves, and the members of their families permanently yesiding
with them, subject to the rules and rogulations which from time to
bime may bo made for the manangement of fhe Pier, free of the
oxdinwy chnrge for admission to the Pier bub nob to tho Pavilion,
nor fo any purt of the Pier for which ab any time o charge extrs to
the ordinary adinigsions is made, but if more than one person be
jointly entitled to such shmre or shares the person whose name
stands fiest in the rogister of shareholders as one of the holders of-
such share or shares nnd no other shall be entitled so o use the said
Pior [reo of such charge.

BORROWING POWERS,

42, The Directors may from £=ne tn bime, with the sanction of
the Company in General Meeting, vaise vr borrow or secure the pay-
ment of any sum or suins of money for the purposes of the Company,
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43, 'The Divectors viay ruise or seclre the . repaymnent of such
moneys in such manner and upon suchi tenns and conditions in all
respeets as they think fit, and in particular by the issue of debentures
or debenture stock of the Company charged upon all or any part of
the property of the Company (both present and future) including its
uncalled capital for the time being.

44.  Debentures, debenttire stock and other securifies may he

made assignable free from any equities betwveen the Company and
the person to whom the same may be issued,

45.  Any debentures, bonds, or other securitios may be issued at
a discount, premium or otherwise, and with any special privileges
as to redemption, surrender, drawings.
.
46.  The Directors shall cauge &, proper ragister to be kept in
aceordance with s. 43 of the Comppnies Act, 1862, of all mortgages
and charges specifically affecting the. property of the Company.

47, If any unealled capital of the Company is included in or
charged by any morbgage or other security, the Directors may, by
instrument under the Company’s senl, anthorize the person in whose
favour such mortgage or seeurity is exeented, or any other person in
trust for him to make calls on Members in respect of such uncalled
capital, and the provisions hereinbefore contained in regard bo calls,
shall mutatis mutandis apply to calls made under such aubhority,
und such authority may b made exercisuble either conditionally or
unconditionally, and either presently or contingently, and either to
the exclusion of the Direotors’ power or obherwise, and shall be
assignable if oxpressed so o be.

GENERAL MERETINGS.

48. Tho Gonernl Meobings shall be held twice in every year ut
such time und pluce as may be prescribed by the Company in
General Meeting, and if no such time or Place is so prescribed at
such tie and place ns may he determined by the Directors,

49, The above-mentioned Genern)
Ordinary Meetings, all other Me
called Extraordinary Meetings.

Meetings shall be ealled
ebings of the Con pauy shall be

0. The Direetors may whenever thay
wpon w requisition mado in writing
aggregate one-twentieth of the jssye
ordinary Meeting.

thiuk fit and they shall
by Members holding in the
d capital, convene an BExtra-

D
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61.  Any such requisition shall specify the object of the Meet-
ing vequired, and shall be signed by the Members making the same
and shall be deposited at the office. It may consist of several
documents in like form each signed by onme or more of the re-
quisitionists. The Meeting must De convened for the purposes
specified in the requisitions, and if convened atherwise than by the
Directors for those purposes cnly. v

62. In ense the Directors for 14 days after such deposit fail to
convene an Iixtraordinary Meeting to be held within 21 days
after each deposit, the requisitionists (or any other Members
holding the like proportion of the capital), may themselves convene
b Meeting to be held within six weeks after such deposit.

58. Seven clear days’ notice ut leash of every General Meeting
specifying tho place, day and hour of Meeting, and in case of special
business, the general nature of such business shail be given cither
by advertisement or by notice sent by post or otherwise served as
hereinalter provided. Whenever any Meeting is adjoumed, ableast
bwo days’ notico of the place and hour of meeting of such adjourned
Meoting shall be given in like manner,

fd. The accidental omission to give any such notice to any of
the Members shall not invalidate any resolution passed at any such
Meeting.

PRUCEEDINGS AL GENBRAT, MEBTINGS.

55, 'The business of an Ordinary Meeting shell be o receive
and consider tho andited sccounts of the Company and the reports
of the Directors und Auditors, nnd to elect Directors and other
officers in the place of those retiving by rotation, to declare dividends
and bonuses, wnd to transnet any other business which, under these
presents, ought to be transacted aban Ordinary Meeting, and any
business which ig brought nnder consideration by the report of the
Dirvectors.

56.  Tive Memboevs personally present shall be & quorum for a
General Meeling, for the choice of a Chairman, to receive and
consider the audited accounts of the Company, the report of the
Directors and Auditors, the declaration of a dividend and the
ndjournment of the Meeting., Ior all other purposes the quorum
for o Greneral Meeting shall be ten Members present in person.



s A s BT =

e e e mrar f e -

mtm e At mraee T e 1 e T A T s

e TEEmT T LR

T ¥ AR BT W AT AT

¢ i b e e e

[T EPU

o v, g ey o, o} WA Y g mrmim o  ApE AR e et o

-

e

LG "t e e el e e b

e o am——

e e o— .

T

Sar e AT N e

T N

2.5, S0~ S0

SR g A

e o

=

i YT e 0T

i4

i © BT, The Chairman of the Directors shail be entited to take the

ol.air ab every General Meeting, or if there be no Chajrman, or if ad
any Meeting he shall not be present within 15 minuvtes after the fime
appointed for holding such Meeting, the Members presentshall choose
another Director as (hairman, and if no Director be present, or if all
the Directors present decline to take the chair, then vhe Members
present shall choose one of their number to be Chairman.

B8, It within half-an-hour from the time appointed for the
Meeting & quorum is not present tha Meeting, if convened upon such
requisition as aforesaid, shall be dissolved.

89, Jevery question submitted to o Meeting shall be decided in
bhe first instance by n show of hands, and in the case of an equality
of votes, the Chairinan shall, both on show of hands and at the poll,
have & easting vobe, in addition to ‘i;l,‘l‘e vole or votes to which henay
be entitled ns o Member. )

60. Ab any General Meeling, unless a pollis demanded by the
Chaivman or by ab lenst five Members, or by » Member or Members
holding, or entitled to vobe in respectof at least one-fifth part of
the capital represented at the Meebing, a declarntion, by the
Chuirman that o Resolution hes' been carried or camied by a
parbioular majority, or lost, or not camied by a parbicular
majority, and an enbry to that effect in the book of proceedings
of the Compnny shall be couclusive evidence of the fact, withous
proof of bhe number ox proportion of the voies recorded in favour
of or ngeinst sueh Resolution,

6l. If a poll is demanded as aforesnid it shall be taken ab an
adjournment to be held at the Registered Office, of which at least
bwo days' noties of the plnce and hour of meeting of such adiourned
Meeting shall be given as preseribed by Article 38, amid the result
of tho poll shall be deemed to be the Resolution of the Meeting at
which the poll is demanded. The demand of a poll may be wikh-
drawn,

63, The Cha‘rman of a General Meeting may, with the consent
of the Meeting, ndjourn the same from time to time and from place
to place, but no business shall be fransacted at any adjourned
Mecting other than the business lett unfinished at the Meeting from
which the adjournment took place.

63, Any poll duly demanded on the election of a Chairman of a

Meeting or any question of adjournnent, shall be taken at the
Meeting and without adjonrnment.-
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64. The demand of a poll shall not prevent the eontinuance of
a Meeting for the transaclion of any business other thau the

question on which n poll hag been demanded.

VOTES OF MEMBERS,

5. On a show of hands svery Membex present in person shall

I . N

have one vote, and upon a poll every member present in perscn
shall be entitled to wvote according fio bhe following scale, that

is to say, for one share or two - shares lo give ome vote, for three. -
shares and under five shares to give two votes, for five shares and -

under ten shares to give three votes, for ten shares-and under
fifteen shaves to give fowr votes, for fifteen shares and wnder twenfy
shaves five votes, and for twenty shiwres or upwards to give six votes.

66. “Whore there ave joint rogisteredsholders of any shnres the

‘Member. whose nume sbonds fxsh on th + regisber, and no other shall

]

ba entitled to vote in respect of such shures.’
~_'f""‘: -

. 67. All votes must be given personally.

(8. No Member shall bo entitled to b present or tof‘"‘i")ote on
any question nb nny General Meebing, or upona poll, or be reckoned
in a quorumn, whilss any call or other sum shall be due or payable to
the Company in respect of any of the shaves of such Member,

DIRECLORS.

go.  The number of the '])ii'ecﬁox's sholl not be less. than three
nor more than five. ‘ ~

70. The quulification of every Director shall be the holding of
six shares of the Company.

71, 'The Dirvectors shall be paid out of the fuuds of the
Company by way of remuneration sueh a sum ns a General
Meeting shall dotormine.  All suws receivable by the Divectors
in pussuniee of Ghis cluise shall be divided among them in
sueh proportion and manner ns they may determine.

ko fthe conbinuing Direetors muy ach, notwithstanding any
vacaney in their body, but so that il the namber falls below the
minimum above fixed, the Direclors shall not, except for the pur-
pose of filling up vaceneies, ach so long s the number is below the

minimunt,
73, Mhe office of n Director shall ipso facto be vacated—

(+) If he without the sanction of any General Meeling
accepts or holds any other office under the Company ;

a
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{®) If he becomes bunkrupt, ox suspends payment, or
compounds with his ereditors;

(¢) If he be found lunatie, or beccmnes of unsound
mind ; ‘

»

'(n)'If he cease to hold the required amount of shar@s
to qualify him for office ; - ‘ ‘

(£) I{ he absent hiwself from the Meetings of the . -

Directors during o period of: six calenday ’m.onths:

c ’ HOTJ%/’J}I'(')N om - DIRE“GTORS.‘

Td, A tb.e,,seeﬁiﬁ?\lf't)n.'clilmary Meeting to be he}",d in the year
1900, and at'the second Ordinaxy Aeeting in each succeeding year,
one-third of the Directors, or if theiy number is ot 4 mulfiple of
three, then the number nearest to, ik not exceeding, one-third shall
rebira from office. A retiring. Divector shall retain office antil the
dissolution or adjouririent of the Meeting at which his successor i3
elected, :

75, At any Ordinary Méélﬁ’ng ab which ay Directors retire in
rotation one-blird oy other. Dearest nmnber who haye been longest
In offica shall vetive.: Ag bebween Directors who have been in office
an equal longth of time the Divectors to ratiye shall in defanlt of
agreement botween thom be determined by lo, The length of time
& Director hes been iy oflico shall be computed from his Jast elec.
tion or appointment wheypg be las proviously vacated office. A
robiving Director shall be eligible for re~election,

76. The Company ap any éeneml

Meoting at which the
Direetors retive in manney adoresaid gha,

ILA1 ap the vacateq oftices
bo Divectors, and withount

notive in that hohalf may il up any pbhey ‘acancies,

. Any ensunl vaeaney veenrring among the Directors may he
filled up by the Direetors, hug BNy person 50 chosen shall retain his

oftice 50 long only as the vaeating Diveptop would have retained the
samo if no vieaney had oceurpeg,

8. No person not being o, Yeliving Direciop
mended by the Divectors fop election, e eligible for electing lo the
oflice of Dircetyr i, any Genera] Meeting, unlogs he or some other
Membey: intending tq bropose him hag pt least seven glogy days
before tho Meeting loft, af the ofiico of the Company a nytice in

wiibing duly signeq signifying hiy candidature for gh, ofice or the
ntention of sucly Member to Propose him,

shall, uniegs recom-
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PROCEEDINGS OF DIRECTORS,

79, The Directurs may mect together for the despatech of
business, adjomrn and otherwise vegulate theiv Meetings and pro-

ceedings ns they think fit, and may determine the quoram necessary -

for the transaction of business, Until otherwise determined three
Directors shall be & quovwm, ‘

o

80. 'he Sécretary shall, upon the request of the Chairman or

~two Divectors, convene a Meebing of the Directors. Questions

avising at any Meeting shall be decided by a majority of voles, and
in case of an eqnality of votes the Chainman shall have a second or

- casting vote,

81, A Meeting of the Directors {r the time being at which a
quorum is present shall be competent &> exercise all or any of the
authorities, powers and discretions by or under regulations of the
Company for the time being vested in or exercisable by the Directors

. gonerally.

82. All acls done nt any Meeting of the Directors shail,
notwithstanding that it shall afberwards be discovered thet there
was somo dofect in the appoiitinent of such Directors or thas
they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director.

MINUTES.

83. The Directors shall cnvse minutes to be duly entered in
books to be provided for the purpose—

(a) Of all appointments of officers;

(8) OF the names of the Direclors present at each
Meoting of the Directors ;

{c) Of nll orders inede by the Divectors ;

(1) Of all Resolutions and proccedings of General
Meetings, and of Mectings of the Directors and Com-
mibiees, '

And any suech minubos of any-Meebings of the Directors, or of
wny Commibtes, or nf the Company, if purporting to be signed by
the Chajeman of such Meeting, or by the Chaitman of the next
guccending Mocking shall bo receivable as primii facie evidence of
the mattors stated in such minutes. :
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POWBRS OF DIRKCLORS.

§4. The man‘a,gémenﬁ of the business and the control of the

Conmpany shall be vested in the Directors, who in addition to the -

powers and authorities by these presents‘; or otherwise exprgssly
conferred upon them, may exercise all such powers and do all such
acts and things as may be exercised or done by-ihe Company, and
are not hereby or by stafute expressly divected ox required to be
exercised or done by the Company in’ General Meeting, bub subject,
nevertheless, to the provisions of the statutes, and of these presents
and to any regulations from time o time mhde by the Company in
General Meebing, 15rovi€£ed that no regulation so made shall

invalidate any prior act of the Divectors which would have been

o

valid if such regulation had not beenmude. |

. 85. 'Withous prejudice to the gendeal 1)0\\1¢1:§x,‘cornferred by the
last preceding clause, and of the other powers conferred by these

presents, if is hexeby expressly déclared that the Directors shall

have the following powers, that is to say, power—

(1) o pay the costs, charges and expenses of, and
incidental to the preparation and cumpletion of these
Articles and the alteration of the Memuranduin of Associa-
tion and the application to the Court for the confirmation
thereof, '

(2) Lo enter into provisional agreements and with the
sanetion of the General Meeting to purchase or otherwise
acquire for the Company, any property, rights, or privileges
which the Compuny is nuthorised o acquire, ab such price,
and generally on such terms nnd conditions as they think
fit, and to erect and construct such buildings and works as
thoy think fit.

(8) Lo seenye the fulfilment of any contracts or engage-
ments entercd into by the Gompany by mortgage or charge
of all or sy of the property of the Comnpany, and its unpuid
eapitn] for the timo being or in saeh other mamer as they
ny hink fit,

() To eppoint and s their diseretion remove and sus-
pend such Manngers, Seerebavies, officers, clerks, ngents
and servants for permanent, femporary, or special services
s thoy may from time to time think fit, and to determine
their powrrs and duties and fix their salaries or cinoluments,
and to require sectwiby in such instances, and fo such
amount as they think fit

2B
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(8) To institute, conduct, defend, 'éezrjlni%mise, or
abandon any legal Proceedings by and against the Company
or its'oiﬁgers, or otherwise concerning the affairs of the
Company, wnd also to compound and allow time for payment
or satisfaction of any cebbs dice, and of any elaims or
demand by or against the cumpany.

(6) o rvefer any claims or demands by or against the
Company to arbittation, and observe and perform the
awards, - ;

(M To make and give recaipts, releases and obher dis-
charges for money -payable fo the Company and for the
elains and detnands of the Company. o

(8 Lo ach on behalf of the Company in all mabters
relating to bankrupts and insolvents.

(9). Lo invest and Qe withany of the moneys of the
Company not tmmediately required for the ‘purposes thereof,

npon Trustees’ securities, and in  such. manner as they
-, ey bhible fib, and from time to time to vy or realise such
Cinvestinents, Wy

{10) L'o cxeeute in the nmne and on behalf of the
Company in favour of any Director or other person who
nmy ineur or be nbout to ‘inenr any personal liability,
whether as principal or surety, for the benefit of the Com-
pany, such mortnguge of the Company’s property (presens
and fubure) us they think fit, and any such mortgrge may
contnin & power of sale and such other howers, covenants
and provisions us shall be agreed on. ~

(11) Belore recommending any dividend to zeb nside
out of the profits of the Company such sum ns they think
proper as o reserve fund to meet contingencies, or for equal-
izing dividends ov for repadiving, improving and mainguining
any of the property of the Company, wnd for sweh obher
purposes as the Directors shall, in theiy discretion, think
condueive to tho interest of the Company, and to invest the
soveral sums 0 seb aside upon Trustee’s scourities and jp
sich manner vy they muy think fis, and from time to {it0
to deal with and vary sneh investmends, and to dispose of
all or any part thereof for the benefit of the Compnay.

(12) From time to time to make, vary snd repeal rules,
for the regulation of the business of the Company, its
officers and servants, or Members and annual subseribers of

the Company or any saction thereof.
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(18) To enter into all such negocintions and contracts,
and reseind and vary oll such confracts, and execute and do
all such acts, deeds and things in the name and on behalf
of the Company as they may consider expedient for or in
relaiion to any of the matters aforesaid, or otherwise for the
purposes of the Company.

T | THE SEAT.

86. The Directors shall provide for the safe custody of the seal
and the seal shall wever be used except by the authority of the
Directors previously given, and in the presence of bwo Directors ab
thé least, who shall sigh every instrument to which the seal is
aflixed, and every such instrument shall be countersigned by ihe
Secretary or some other person appoinbed by the Divectors,

DIVIDENDS AND BONUSES,

. ~87. Subject to the rights of Members entitled to shares issued
upon specinl conditions, the profits of the Company shall be divisible
among the Members in proportion to he amount paid up on the

_ shares held by them respectively, provided nevertheless that where
* capifal is pnid up in advance of calls upon the footing that the sume

shall envry interest, such eapitnl shall not, whilst crrrying interest,
confor & right to participate in profits. -

88. Bubject to the provisions aforesnid the Company in
General Meeting may declare dividends to be puid to the Members
weeording to their rights and interests in the profits and may fix the
bime for payment, -

8. No larger dividend shedl bo declaved than is recommended
by the Divectors (hut the Company in Geneyal Meeting may declare
a smnllor dividend).

90.  No dividend shall be payadle exeept out of the profits of
the Company, -

01, No dividend shal) earry interest as agninst the Company,

92 Whero » share is fssued after 4o commencement of any
linancial year it shall, unless otherwise provided by the terms of issue
vank pari pussic with previously issued sharves ag regards any dividend
subsequently doclaved in reipeet of sueh yenr, '

93, The Divectors may from time to time pay to the Members
sueh interiin dividends ag in their judgment the positior of the
Comwpuny justifies,
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“94. The Directors muy retain any dividends on which the
Company has a lien, and way apply the same in or towards sitis-
faction of the dobts, liabilities, or engagements in respect of which
the lien exists, '

95, A Geuoral Meeting- déelaring a dividend may by subse-
quent Resolubion nuthorize the Directors to apply the smme or any
parb thereof in paying up pro funto the capital uncalled on the shaves
in respect of which the dividehd i declazed, and the Directors nay
give effect to such Resolution accordingly, but any Member whose
shates ave fully paid up shall be entitled to be paid his proportion of
the dividend in ensh. o -

96. A transfer of shares shall not pass the right to any divi-
dend:declared thereon before i11|1(3 regisivation of the transfer.

o "My

07. The Directors may retnin the dividends payable upon
shares in respect of which any person is under the transmission,
.clause entitled to become a. Member or which any person under
that clause is entitled to transfer until such person shall become a
Mewber in respact of such shares or shall duly transfer the same.

98. Notice of the declaration of any dividend, whether interim
or otherwise, shall be given to the holders of registered shares in
manner horeinafter provided.

09. Unless oftherwise directed any dividend may be paid by
cheque or warrant sent bhrongh the post to the registered address
of tho Member entitled, or, in the caso of joink-holders, fo the regis-
tered address of thab one whose nemo stands fisst on the register
in respeet of the joint-holding ; and overy chegue so sent shall be
made payuble to the order of the person to whom i is sent,

100.  All dividends nnclaimed for one Year after having been
declared, may be invested or obtherwise made use of by the Directors
for the benefit of the Company wntil clnimed, and all dividends un-
elnimed for five yenrs after having been deelared, may Lo forfeited
by the Divectors for the bonefih of the Company.,

ACCOUNTS,

101, Uhe Directors shall cause brus accounts to be kept of the
stock-n-trade of the Company, of the sums of money received and
oxpended by the Company, and the matbers in respect of which
such receipt and expenditure fakes place, and of the assets, credits,
nnd linbilities of the Company,
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102. The books of aceount shall be keph.ab_the Registernd
Office of the Company, and subject to veasonable restrictions shall
be open for inspection between the hours of 10 a.n. and 4 p.in. for
seven days prior bo the half-yenxly Ordinary Meeting.

103. A the Ordinary 1 Meetings the Directors shail lay before
the Company the andited accounts of the Company which shall
consist of the revenue or trading aceount with the various items of
receipts and expenditure siranged under such headings as the
Shareholders may from tine to time divech, together with a profi
and loss account and a balance-sheet containing a saramary of the
property and liabilities of the Company made up fo & date not more
than two months before the Meeting.

104, Hvery such balance-shest shall be nccompanied by . a
report of the Direcbors as fo the stabe and condition of the (oinpany,
and as to the amount which thay recommend to be paid out of the
profits by way of Dividend to the Members, and the amount (if any)
which they propose to carry to the reserve fund according to the
provisions in that behalf hereinbefore contained, and the account,

report and halance-sheet shall be signed by two Directors, and i

' countelswneci -‘.‘;the Secretary.

105, A puuted copy of snch aceount, balance-sheet and 1ep(nt
shall, seven days previously to the Meehng, be served on the
registeved holdors, of shares in the manner in which nobices are
hereinnfter directed to bo served.

AUDIT.

106, 'Tho halt-yendy accounts of the Company furnished in
accordance with Articlo 108 shall be exnmined, and the correetness
of the profit and loss nceount nnd balance-sheet ascertained by two
Auditors, ono of whom shall be n professional neeountant,

107, The Auditors shall be nppointed by the Company nt the
second Ordipary Meeting in ench year, Uhe remuneration of the

Aunditovs shall be fixed by the (‘ompuny in Genceal Meebing, Any -

Anditor quitting ofice shall bo eligible for re-election.

108, The Auditors may be Members of the Company, but no
porson shull he eligible as an Auditor who is interested otherwise
than as o Moember of the Company in any transnetion thereof, and
no Director or other officer shall be eligible during his continnance
in uffice.

109, IF any casual vaeaney ocours in the office of Andifor the
1ivectors shall forthwith 4ill up the same.
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110. - The Anditors sbiall be supplied with copies of tho state- |
-meih of accounts and ba,};mce sheet intended to be laid before the
* Company in General \[e«*ﬁm«r twenbty-one days ab least before the
Meeling- ‘no which the sariie are to be submitted, and it shall be their
duty to éxninine the same, w;th the aceonnts and vouchus relabing
there.to : ,

11l rl‘he Auc'htmh ;hzmll 26 all reasonable times have access to
* the books of account of‘ the Company, and they may in relation
thereto examine Lhe Diy: ectoxs or any Officers of the Company.

E : I

T T,

f 12, . Phe lud1tor~ ghall make o veport to the Mermibers upon the
-bn,hince e,heot and accounts, and ip every such . rnpolts they shall
shﬁte whether in their opinion the balance-sheet is a full and fair
Yinlance-sheat, conbaining the particulars requived by these regula-
tions, and.properly drawn up soras to exhidbit o frue and eorrect
view of the state of thue Compnny’s affairs, and such yepord shall

-be read, together with the LBPO].{: of the Divectors at the Ordinary
Meelbings. :

113, Every account of the Direetors when audited and approved
by & General Meebing shall be conoluswe,“e reepl as regards any
error discovered therein within three months next after the approval
thereof; whenever any such evror is discovered within thaf period
the nccommb shall forbhwith be corveeted and thenceforth shull be
conclugive,

NOLICES.
L4, A notico muy hescrved by the Company upon .mv Member

either pesonally ox by sending it throngh the post in a prepaid en-
velope or wrapper nddressed to such member ab his registered place

of address,
115, Bach helder of registered shares whoso registered place of
address i nob in the United Kingdom, may from time to Sime ratify

i writing to tho Company mn address in the United Kingdom,
which shall bo deemed his registered place of nddress within the

moaning of the lnst preceding elavse,

116, As rogurds those Members who have no registered address
in tho United Ium,ﬂom, o notice posted up in the office shall be
deomed to o well served on them ol the expimtion of 24 hours after

it is so posted up.

117, Any notice which may bo required o be, or w hich may be
given by ailvertisement shall be advertised once in o Portsmuath

newspaper.
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118,  All notices shall, with respect to any registered shares fo
which persons ave jointly entitled, be given to whichever of such

‘persons is named frst in the Register, and notice so given shall be

“ sufficiens notice to all hhe holders of such shaves.

119. Any notice sent by post shall be deemed to have been
served on the day following that on whigh the envelope or wrapper
containing the same is posted, and in proving such service it shall be

suflicient to prove the envelope or wrapper containing the notice was .

properly addressed and put into the posfs ofﬁce

120, Any notice or document del:veled or gent by post, to. or

lefl a4 the registered address of any Member, in pursuance of these

presents, sholl, notwithstanding such Member be then deceased and
whether or nob the Compeny have notice of his decease, be deemed to

have been duly served in respectof aby registered shares, whether held

solely or jointly with other persons, By such Member, until some other

‘person b registered in his stend-as the holder or joint-holder thereof,

and such service shall for al? purposes of these presents bo deemed 2

sufficient service of such notice or document on his or her heirs,

oxecutors, or ndministrators, and all perzons (if any) jointly interested

with him or her in nny snch share.

191, The signatwre to nuy notice to be given by the Company
may be writben or printed.

122, Whero » given number of days’ notice or notice extending

over any other period is required to bo given, the day of service vha,ll
bo counted in such uumber ol days or other period, unless Gt is
otherwise provided.

Sovrasea Craneser Heeravann Prn Coxeany, Lirren,

Lids @ the privted document referved to in the spreial veso-
lution passed at an Haetramdinary General Meeting, held on the
Ak day of May, 1900, and confirmed at an Fatraordinary
General Meeting, held on the 21st day of June, 1900.

Daded the 21st day of June, .’1900

Chairman,
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