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LEE, HOWL & COMPANY,

LIMITED.

1. The name of the Company iv * Tas, Hown, & Cowpany, /F T T
Layoren,)”! :

i
2. The Registerod Ofiee of the Compony will he situnte in | ,
England, by e ey |

5. The ohjeets for which the Company iy eafablist ed >

g () Tor earry on the teades vy rusiness of ngineers,
motal founders, end workers in metal, Magafacturess and
merehants of machinery in al’ hranehes,

thy Po preehnse or nilicry i acymire aad nnderinke nll
or any part of the husiness and properdy of the fivm of Lew,
Howl, Wawd & Howl, Engineers, Tiptm, ad to underiahe
all or any of the labdities and alligations of {hat fivm, and
in partienlar to earry inte ellvet az aureensent dated the 5th
‘ day of Angusi, 1857, aul muwle beiween William Lo, of
¥ Loatherhrad, in the County of Surrey, Tronmaster, Elmund
Howl, of Upper Gormal, in the Prrish of Sedgley, in the
Coundy of Stafford, Coatmasier, Oliver Towl, of Upper
(sornal aforesnid, Bngineer, and Themas ITenry Ward, of Ne.
i 31, Iligh Streel, Tipton, in the County «f Stadford, Engineer,
Juseph Smith, of Wedneshury 18olicifor and Agent {or the
trusteos of Mes Aliee Smith, and for Mr, Arthue Howl, Mis
Bilie Lawrs How] wud Miss Clara ITowl, and the Birmingham
Dudley and Diviriet Banking Company, Limited, cither as
it «tands or as the same may, with the coneurrenee of the
e ('i\? Direetors, he muodified.
i
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MEMORANDUNM OF ASSOCTIATION. 2,
. "%

(¢) To purchase, rcnt, or otherwise acquive for any
interest whatsoever, any land, buildings, easements, rights,
privileges, works, machinery, plant,. patents, and other
property (real ox personal) which may be convenient to be
acquired for the purposes of the Compuny, and also to con-
struet any buildings and works which mny from time to
time Do required by the Company, and to maintain and from
e to time alter and add fo the huildings and works so
acquired or constineted.

(d) To finance and support  inventors of improved
mechaniepl appliances, and to promote and support their
applications for patents in respeet thereof, and for {hese
and ofher purposes o advtnes money on Jonn with or with-
out sceariby,

(e) To horrow ov aise money upon morigage of any
property (veal or persapal) of the Company, or upon ihe
dehentures, honds, hills or notes, unenlled eapital, or other
seenpity of the Comprny, or in such other mmmer as the
Company shall think fil,

(/9 Po soll, gramd, Jot, exenanie, or nthm-\\'ii;n dispose ol
absolutely or eonditionadly, or for any lhmited estate or
interest, all o any of the patents, patent rights, or ofhwy
property, rights or powers of the Compuny, e any licenees,
rights e privilemes oy over o n yolation (o any of such
properly.

{7) To wanlgamute with any other company having
power to earr§Ton any of the Insinesses whivh this Company
has pewer to earry on, notwithstauding It =ueh company
earry on or have powey to enery o amy olher Tmeiness, and
to prvehase or nherwise aeguive, wad underiake all or any
parl of the businesy, property and Habilities of any other
Compuany or of any partzeship or pevson RYPVING om any
hisiness wideh e Company is autherized to earry on,

(hy "o muhe any sale and 1o grant Heenees in comsidera-
tion wholly or partly of shares, dehentuyes, or seenrities of
any olher company, auid {n promeie orassist in the formation
or establishment of any eompany intended o mwake or enter
into eny such amalmumation, o to parchise or fake any
propeety v lieener, as afusresaid, and to make, or conenr in
making, such finaneial avringements in relation thereto as
weay he thought expedient.
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MEMORANDUM OF ASRSOCIATION. i

(i) Mo take or otlierwise acquire and hold shares in any
other company, having objects altogether or in part similar
Lo those of this Company, or earrying on any business eapable
of being condueted so as diveclly or indivectly to bhenefit
thix Company,

(/) Tomake, aceept, endorse, and exeente promissory
noies, bills of exehange and othor negotiable instrum: ots,

(%) Mo sell, improve, manage, develop, lease, dispose of
or otherwise deal with all or any part of {he property of the

Company,

(1) To do all such things ns ave ineidental or conducive
to any of the ahove objeets,

Tue lighilify of the Members is limited,

5. Phe eapital of the Campany is L0000, divided into 5,000
shives of £10 eaeh, with power to issue 300 of sueh xbaves and no
moved, i per eend, proferenee shaves, enmulative as io prodits,
with prioeity over the ovdinary shares in the distribution of the st
ail the ('umpma;\*.,
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are desivous of leing formed into a Company in pursuance
of this Memorandum of Assoeiation, and werespectively agree to
take the numboer of shares o the eapital of whe Company
set opposite to our respeetive names. . f '

Number of Shares

Names, Adéresses, nnd, Deseriptions of Subseribers. faken hy
each Subeerilier,
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Dusvcation
OF
ILEE, HOWL & COMPANY,
LIMITED.

%t ts Aol us follofos:

PART L—~INTRODUCTORY,

1. None of the ves Jations contained in Talle # 47 in the fizst | Femistions
sehwdnle to % The Companies Aef, 1862, s1all apply to this Company, ot torpply.
excapl. 5o foe o5 embotied in any of the follawing Axticles, which shall
b fhe regnlations for the manngemens ol 1 @ Company.

2, The following words mud expessions by fhese Avticlos of  Jnfeus
Aweoriation rhall haye the several moeanings hereby assigned to them,
anles there b sometling either in the saljeet or eontext repuguant
to gorelt constrnetivg, that I8 to sy —

Wards Snporting thesimular nmmber only »hall facluds rplarand
the plural aumbier, sud wonls importing e plural number b
ily shall inelnde the ringulse munder, '

Words importing > mosenline gender only shall Seder
melude females,

Worls importing  persons shail inelude covpurationg P
wnedalis sefandis,

ne
“he Coropany ™ shall mean *Taw, Howl & Company, FhoCoripnay

Limited.”

w e Stalutes * sha’l mean and nclune ¢ Tl TheStatates
Compamics AeTs, 1802, 1567, 1977, ad 18807 zmd everyy
other Act from time to time in foree conerrning Joinh Steck
Companies which sl all apply to the Cempany,

[ &)



Tho Axtigles
or thesa
Articles,

Momber,

Regiatored
Members,

VL TR

Seeratary.

Uftice,

Mouth

» paeind Reos
laticn.

Bxtrnndis
nory Resalus
tion.

Reals

[

PART L-—INTRODUCTORY.

«Phe Avticles” or ¢ these Artieles” shall mean und
include these Articles of Association and the regulations of
the Company from time to time in force.

«Member” shall mean a Member of the Company,
whether holding shares or stock of any class.

* Rog stered Member” shall mean a Member of the
Company whose name is entered v the Register of Members
of the Company.

“ Diroctors " shall mean the Divectors for the time being
of tho Company, or 0s fhe case may be, 2 quorum of such
Directors assembled at o meeting thereof constituting a
Bonrd for the transaction of business.

“Seezatary” shall mean the Secretary for ‘the time
being of the Company,

s Office” shall mean the Registered Office for the thue
being of the Company.

“AMoaih ” shall meay o enlendar month,

« Special Resolution™ =hall mem a Speeial Resolution
of {he Company. aceording to **The Companies Act, 1862,

* Extraordinary Resolution” shall mean a Resolution,
which, i confiomed Dy o subsequent Meeting, would
eonstitute a Speeinl Resplution.

*Beal” shall niean the Commen Seal of the Company,

&
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PART IL—DISTRIBUTION OF THE CAPITAL OF THE COMPANY, 3

PART IL—DISTRIBUTION OF THE CAPITAL OF
THE COMPANY.

SITARILS.

3. The Direetors may from time to time allot, issue, or dispose
of any shares to such persons on such tevms and conditions, and in
sach manner as the Direefors may think advantageous t¢ the Com-
pany, whether the amount payable or paid in vespect of any share
be equal to or less than the nominal amenant {aereof: Provided
always that no share shall Ix issued at o diseount without {he
sanction of a General Meeting,

4. I two or more persons ave registeved as joint-holders of any
share, any one ol such persons may give effeetnal receipts for any
dividend or money payable in vespeet of such share. In ovder to
reckon the number of Members of the Company for the purposes of
any ol the subsequent Arlieles, joint-holders shall Bie reckoned as one
person only,

& No person shall he vecoznised by the Company as having
title to any fractional part of a share, or ofherwise than as the sole
Loldey, or as the joint-holder of the entively of a shave, and the Com.
pany shall not he affected by notiee of any trusts relating to any
share.  Bach shars shall always be distinguished Dy the nwmber
originally attached therelo.

6. Tvery Member shall he enditled {0 o Certifienic under the
Common Seal of the Company, speeifying the shave or shares held
Ly him, and the amount paid up thereon.

7o I sueh Certifieate is worn out or lost, it may, iF the Diveetors
think propee, he renewwsd on payment of 1s., or such less sum as the
Company in Geneeal Meeling may preseribie,

8. The Company shall have a fivst and parasnounnd dien upon all
the sharves of any Mewiher other than fally paid np shaves for all
moneys e to the Company from him atone or jointly with any other
person, and where a share is helt by more persons than one, the
Company shall have a lien thereon in respeet of all moneys so due
to them from all ov any of the lelders theveof, and in case default
shail be made in payment of any snch moneys for one month after
notice shall have Dbeea given to the holder or any of the holders of

Tgsuo of
shares by
Diteetors us
they think
proper, in-
cludingg issge
att i direnut,

Provisions in
caxe of yoint
ownership

Company net
L0 recopning
partnl or

eq ftnble

s roats,

Membirs ene
tithed to Cere
tifionto of tho
shars held
br hem,

Lrnewanl of
wueh Corafi-
cale,

ot fo
hoee Lo on
wlLar 4 f,
fully 1and up
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Che shares vequiring payment thereof, the Company may in manner
Jioreinattor provided ahsolutely sell and dispose of the shares registered
in the books of the Company in the name of such debtor or debtors,
cithor solely or joinily with any other persor, and apply the pro-
ceeds, so far oy tho sume muy go, in discharge of such debts,

9. No Member shall be eutitled to receive any dividend or tfo
voto at any Mecting, until he shall have given to the Company
particulars of his name and address in the United Kingdom .for the
purpose of registration; and no Member who shall change his name
ar place of abode, or being a female shall murry, and no husband of
any such last-mentioned Member shall be entitled to receive any
dividend, or to vote, until notice of a change of name, or abode, or
marriage, shall have been given to the Company for the purpose of
registration.

CALIS ON SHARES.

10, Subjeet to any stipulations that may be eontained in any
prospeetus or other document upon the terms of which any Shaves
may be allotted with respeet to! calls on such shaves, the Directors
may, from time to time, make such calls {rom the Members in
respeet of the moneys unpeid on their shares, as they think fit,
and cach Member shall ho lishle to pay the amount of calls so made
to the persons and ab the times and places appointed by the Directors.
Bvery Member who shall have allotted to him any sharves upon the
terms of any prospectus or document which shall specify the amounts
of and the times for payment of any instalments in respeet of such
shares, shall be hound to pay such instalments at the thmes so specified;
and such instalments shall for the purposes of the subsequent

Axticles be deemed to be calls payable by sueh Members at such
time.

11. A call (other than such instalments as shall be provided for
by any prospectus or document as aforesaid) shall be deemed to have

heen made at the time when the Resolution of the Directors authorizing
such call was passed.

12. If any Call payable in respect of any Share is not paid
before or on the day appointed for payment thercof, the holder for the
time being of such shave shall, at the diserction of the Directors, be
liable to pay interest for the same at the rate of £10 per cont. por
annum, from {he day appointed for the payment therveof to the
time of the actual payment.
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18. The Dirvectors may, if they think fit, reccive from any Directo: smuny

yeceive in

- Y . i \ e d advance
Member willing to advance the same, all or any part of the moneys I Tl e

duo upon the shares held by him, beyond the sums actually called up, ggyﬂ(};f:{es
and unless the Member so paying such sum in advance and the umodnt
Directoxs shall otherwise agree, dividends and honuses shall be paid

upon. the moneys so paid in advance, or s0 much thereof as from time

to time exceeds the amount of the calls then made upon the shards

in respect of which sueh advance has been made, in the like proportion

as upon the amount then actually called up on such shares ; bubin

case the Member paying such sum in advance, and the Direclors shall

so agree, the Company shall pay interest up on such access of the
moneys so paid in advance, at such rate as shall be agreed upon; bub

in that case the amount for the time being in advance of calls shall

nob by included or taken into account.in the payment of dividends-or
instalments of dividends or bonuses.

TRANSFER OF SIHARE.
14. Subject to the restrictions.of these Articles any Member Shnres how
may transfer all or any of his shaves by an instrament in writing, the
same to bo in such form as the Dircetors shall from time to time
approve. :

15. The Company shall keep o book or books to be called the legister of
. b . . ' . ang .
*Register of Transfors,” in which shall be entered the particulars of
every transfer or tran<mission of any share.

. " Mode of
16, Tha instrumant of transfor of any share shall bz execnted trnsrer

both by the transferor and transferee, and shall be delivered to and
mway be retained by the Company; ‘and a minute thereof shall be
entered in the Register of Transfers, when it has been passed ot
approved by the Divcetors, and the transferec shall bo entitled, at his
option, either to have a new certifiente, ov the old certificate with a
Memorandwin of the Transfer endorsed theveon, as soon as COD-
veniently can he, alter application by him; and for such eniry,
together with the new certificate or endorsement, the Company
may demand any sum not exceeding 2s. Gd. fox such tramsfer. The
transferor shall he deemed to remain a holder of such share until the
pame of (he transferce is cnfered in the Register of Transfors in
rvespeet thereof.

17.  The Company may decline to register any transfer of shares Restrait on
upon whicl the Company shall have a lien under Article 8 hereof and
) 3

s
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in tho case of shaves not Tully paid-up, may refuse to registera transfer
{0 o transferce of whom they do not approve.

18. The Register of Transfers may he closed during the fourteen
days immediately preceding the Qrdinary Genoral Meeting in cach year,

TRANSMISSION O SHARES.

19, ‘The cxecutors or administrators of a deceased Member shall
be the only persons recognised by the Company as having any title to
his share.

20. Any person becoming entitled to a shave in consequence of
the death, lanacy, bankruptey, or insolvency of any Member, may be
vegistered as a Member upon such evidence being produced as may
from time to time be requived by the Directors, and such evidence
shall be delivored to and may be retained by the Company ; and uposn
and in respeet of the entry in the Register of ‘[ransters of the name

of the person cntitled in consc wence of such death, bank-

ruptey, or insolvency, the Company may demand auny sum not ex-
cecding bs.

21.  Any person who has hecome entitled to o Share in conse-
quence of the death, Junaey, bankruptey, or insolvency of any Mem-
ber, may, instead of being registered himself, clect to have some person
to be named by him registered as a transferee of such share; but the
Company shall have the like power of declining to register such
nominee as is provided with respect to ordinary transfers.

22. The person so hecoming entitled shall testify rals election
by executing to his nominee an instrument of transfer of such share,
and upon and in respect of the entry in the Register of Transfers
of the name of such nominee the Company may dewand any sum not
exceeding Bs,

FORFETTURE O SHARES.

23. Il any Member fail (o pay any call on or before the day
appointed for payment thercof, notice may at any time be given to
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such Member, by or on behalf of the Directors, specifying the amount
due, and requiring payment thereof, with intevest, within such period
as the Directors think proper, not being less than twenty-one days
from the date of the notice, on pain of forfeiture, and if such amount
he not paid (together with such interest and expenses) within the
time specified, the Dirvectors, at any Meeting of the Board, may declare
the shave or shares in respect of which such eall, or any part thereof,
shall remain unpaid, forfeited, and such share or shares shall there-
upon be forfeited accordingly to the use of the Company.

24. When a share s’all have been declared to be forfeited, Homsmue.
notice of the forfeiture shall be given to the holder of ihe snme, and
an enfry of the forfeiture, with the date thereof, shall forthwith be
made in the Pegister.

25, Any shave forfeited shall be deemed to be the propexty of gumes sho
the Company, and may be disposed of, as lereinaffer provided, or %‘oﬁ{;;flﬁf;f’f
otherwise in such manner as the Directors think fit.

926. Any Member whose share or shares shall have Deen Jnimers:
forleited shall, notwithstanding, be liable to puy to the Company all Prpme siter
calls owing upon such shares or shates at the time of the forfeiture,
together with interest thercon (iff any) and all expenses incurred by
reason of the non-payment of the culls.

97, Subject fo the preceding Avticles, the forfeiture of Shares ggﬂ:}‘;g,f‘:‘

shall involve the extinetion at the time of the forfeiture of all %;ti;(;ggggﬂf&_

claims and demands against the Company in respect thereof, and of all
other rights incidental thereto, except the vight to any dividend ov
bonus alveady deelared.
28, The Dircctors may remit the forfeiture of any shares upon E\«wz‘:’feli)';uw
&

such tovms as they may {hink fit; but such remission shall not be remitted.
claimable as of right.

SURRENDER OF SITARES,

20, The Dircetors, on behalf of the Company, may aceept Dircctais
the swerender of any shaves in respeet of which all calls made at curvonder
the time of sueh wwrender shall bave been paid, provided that noe
nmoney paild or credited upon the Shaves be paid or relunded by

the Company.

S e £ e e
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SALE OR DISPOSAL OIF SHARES OF DEBTORS TO THIE
COMPANY, AND OF FORPFEITED OR SURRENDERED
SHARVES,

80. Any Shares which, under any of the provisions hereinbefore
contained, are liable to be sold or disposed of by virtue of the lien of
the Company thereon, or have been forfeited or surrendered, may be
sold by anction or by private contract, as the Company think proper,
provided that the same be not ‘sold as having any larger sum paid
thereon than shall have heen actually called up thercon before the
time of the sale, ind any forfeited or swrvendered shares may he
re-issued in the same maumer in all respects as if they were heing
originally issued.

3

31. Upon any sale of shaxes under the provisions hereinbefore
contained, the Company may fransfer the same in the books of the
Cowmpany to tho purchaser thercof, and deliver to him a certificate of
proprictorship of the shares.

32. A statutory declaration, in writing, that the person or
persons in whose namo or names any shave was registeced, or any of
them was or were indebted to the Company, cither alone or jointly
with any other person or porsons, or that a call in respect of any
share was made, or that notice to pay the debt, or of the making of
the call, as the ease may be, was given, or that defanlt was made in
payment of the debt or Call, or the interest or expenses acerued by
reason of sueh non-payment, or that the forfeiture of the share was
made by a Resolution of the Direetors to that cffeet, in accordance
with any of the provisions hereinbelore contained, or that the sanction
of a Speeial Resolution had been obtained, or that ashare has BLeen
duly surrendered, shall be suflicient evidence of the facts therein
stated us against all persons entitled to such Share; and such
declaration, and the receipt of the Company for the price of sueh
share apon a sale thereof, shall constitute a good title to such
share, and. upon the Share being transferved to the purchaser as
aforesaid, he shall e deemed the holder of suel share. discharged
from all ealls due prior to such purchase, and he shall not be hound
(o see to the application of the purchase-money, nor shall his {itle to
such share be alfecled Dy any irregulavity in the proceedings in
reference Lo such forfeiture, surrender or sale.
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CONVERSION OI' SHARES INTO STOCK.

a3.  The Dircetors may, with the sanction of the Company pre-
viously given in General Meeting, convert any paid-up shares into
stock of the same class as the shares which shall be so converted.

34, When any shaves have been converted into stock, the
several holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner
and subjeet to the same regulations as and subject to which any
shares in the capital of the Company may be transferred, or as near
thereto as circumstances admit, except that steek shall not be frans-
deroble in quantities of any amount less than £100, or the multiple
of £100.

35. The several holders of siock shall be entitled to pariicipate
in the dividends and profits of the Company according to the class of
stock, and the amounnt of their respective interests in such stoclk, and
such interests shall, in proportion to the amount thercof, confer on
the halders thereof respeetively the same privileges and advantges
for the purpose of voting at meotings of the Company, and for other
purposes, as would have heen conferred by shaves of the same class of
equal amount in the capital of the Company, hut so that none of
such privileges or advuntages, except the participation in tho dividends
and profits of the Company, shall be conferred by any such amounts
of stock as would not, if existing in shares, have conferred sach
privileges or advantages.

SHARE-WARRANTS TO MEARER.

3G.  The Directors may issue share-warrants with vespeet to any
fully paid-up shares, or with respeet to stoek, and may provide by
coupons or otherwise for {he paywent of the futwre dividends on the
shaves or stock ineladed in sueh warrants.

A7, The Directors may determine, and from time fo time vavy,
the conditions upon which shave-warrants shall be issued, and in par-
ticnlar upon whick & new share-warrant or coupon will be issued in
the place of one worn out, defaced, lost or destroyed; upon which
the bearer of o share-warrant shall be entitled to attend and vote at a
tieneral Meeting, and upon which a shave-warrant may be surrendered,
and the name of the holder entered in the Register in respeet of the

4
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shaves or stock therein specified. Subject to such conditions and to
these presents, the bearer of a ghare-warrant shall be a Member tothe
full extent.

38. The original capital of the Company shall be divided into
4,700 oxdinary shaves and 800 preference shares.

39. The holders of the prefercnce shares shall he entitled to
receive out of the profits of the Company as & first charge o cumula-
tive preference dividend of £6 per cenfum per annun on the amount
for the time Deing paid up on the preference shaves held by them
respectively, so that if in any year the profits shall be insufficient to
pay the same, the holders of the preference shares shall be entitled to
have the deficiency made up out of the profits of any other year.

4% Phe surplus profits of each year after paying the said pre-
ference dividend shall be divided smong the holders of the ordinary
sharves. :

41. Tt the Company shatl be wound-up the surplus assets shall
De applied in the first place in repaying to the holders of the said pre-
ference shares the amount paid up thereon, and the residue shall belong
to the holders of the ordinary shaves.

CAPITAL AND INCREASE, REDUCTION OR CONSOLL-
DATION OF CAPLTAL.

42, 'e Directors may, with the sanction of an Extraordinary
Resolution of the Company, increase the capital of the Company by
the jssue of new shares, such aggregate increase to he of such amount,
and to be divided into shares of such respeetive amounts, s the Com-
pany in General Meeting may diveet, or if no divection is given, as the
Directors think expedient.

43. Subject to the provisions of the mext clause, the Directors
way, with the sanetion of a Speeinl Resolution of the Company
previously given, either at the Meeting which sanetions any in-
erease of capital, or at any other Meeting, issue any new shares
or any oviginal shares, which shall remain unissued, or shall
have been forfeited or surrendered, with any speeial privileges or
priorities over all or any of the other shaves or stoek of the Conipany
as to payment of interest or dividends. or otherwise, including a pre-
fovence ov prioity as to the payment of the capital of the shares or
stock uprm the winding up of the Company. Suojeet to such
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privileges or priovities as may be attached thereto all new shares shall
be subject to the same provisions in'all respects as if they had been
part of the original capital.

4

4d. No shares shall be issucd as preference sharves with any Peoferanco
. . g p . N * . Shares.
preferential rights over or affecting the rights of holders of any
preference shares or stock of any other class then proviously issued.

45. The shaves, or any class of shaves, may at any time be con- Dirision und
. . . . reduction of
solidated or converted into shares of a larger amount, or be divided Cnpital.
into shaves of a less amount, sand tho capital may at any time or
times be reduced upon sueh Resolutions being passed and other achs
done as are by law required for such puarposes, which Resolutions and
acts the Company shall have power to pass and do.

;r

1
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GENERAL MEETINGS.

46. The first General Mceting of tho Company shal! be held within Melding of
four months after the registvntion of the Company, and thereafier a Meetings,
General Meeting shall be held in each year. Such General Meetings
shall be held at such time and place as may be determined by the

Direetors.

47. 'The above-mentioned (leneral Meetings shall be called riinusind
* Ordinary General Mectings; ” all other General Meetings shall be ox Mer. g

alled  Bxtraordinary General Meetings.”

18.  The Dircctors may, whenever they think fit, and they shall, Joyrenng o
apon o requisition made in writing by tem ov any less number not s Mectinge.
heing less than one-fifth in number of the Registered Members of the
Company (including holders of shares ov stock of any class), holding
shares or stock of any class to the aggregate amount of ome-tenth of
ilre nominal eapital of the Company for the time being, convenc an
Lixtraovdinary (feneral Meeting.

49.  Any requisition made by Members shall expiess tue object prazeiven

ol the Meeting proposed to he called, and shall be left at the office. g;g;{:;:‘}-;’s,
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B0, Upen Ui veesipt of sueh yeguisition, ﬂm‘: Direeors ﬁ:ua’iﬂ
fortlowlth peoceerd 1o eonveue i ]‘3?;&1':3,01’:310:«'11}: Generyl Meotins
11 they do el proceed Lo convene e same withis twc:n‘i;’-fmr:: days
Trotke (s dake of Hhe pemisition, e requisilionists, or auy registered
Mombow pmonnting fo the reguired pumber, and bolding the reguired
mame of eapital, may Oemselyes convene un Extraopdinary General
Mooting,

PROCERDINGHE AT GENERAL MEETINGE.

51, Not less than seven days’ notice, specilying the piace, the
day, and the hour off Meeting, and in case of special Lusiness, e
general nature of such Lusiness, shall be given to the Members in
manner and subject as heveinafter mentioned; but the non-receipt of
such notice by any Memher or the aceidental omission to give any such
notice to any of the Membars shall not juvalidate the proceedings at
any (ienernl Meoting.

62. All husiness shall he deemed special that is transacted at an
ixtrnordinary Meoting, and all that is transaeted at ax Ordinary
Meeting, with the exeeption of sanctioning a Dividend recowmended
by the Directors, and the consideration of accounts, balance-sheets,
and the ordinary veport of the Divectors.

63. No business shall be transacted at any General Meeting
unless a quorum of Members is present in person or by proxy at the
time whon the Meeting procecds to business. The quorum shall be
ascertained ns follows, that is fo say:—If the number of registered
Members shall not exceed ten at the time of the Meeting, the quorum
shell e three; il the number exceed ten, there shall be added
to the above quorum one for every five additional Members. but
the quornm shall never exeeed fifteen: Provided always that fve
Members present in person or by proxy shall under any circumstances
sullice o form a quorum for the choice of a Chairman, for the
declaration of & dividend recommnended by the Directors, and {exeept
when the Mecting has been convened by or on the requisition of
Mombers) for the adjowrnment of the Meeting,

Od  Tf within hall an hour from the time appointed for the
Meeting « jaorum is not preseut, the Meeting, if convened by or upon
the requ'tuon of Members, shall he dissolved. In any other case it
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shall stand adjourned to the following day, at the same time and place,

and it af such adjourned Meeting a quornin is not present, it shall be
adjourned sine die. :

55. The Chairman (if any) of the Board of Dircctors shall
preside as Chairman ab evory General Meeting of the Company. If
there is no such Chairman, or if at any Meeting he is not present
within fiffcon minutes after the time appointed for holding the
Meeting, the Dircctors present shall sclect one of their number to
be Chaivman, and in the absence of all the Directors the Members
present shall choose some one of their number to be Chairman.

56. The Chairman muy, with the consent of the Meeting,
adjourn any Meeting from time té time, and from place to place;

‘but no business shall be tramsacted at any adjourned Meeting

other than the business left unfinished at the Meeting from which
the adjournment took place. T

57. At any General Meeting, unless a poll is demanded by
two Members present and entitled fo vote, a declaration by the
Chairman that o Resolution has been cawried, and an entry to that
eflfect in the hook of proceedings of*the Company, shall he sufficient
evidenee of the fact, without proof of the number or proportion of
the votes recorded in favour of or against such Resolution. No
Members shall be entitled to demand a poll upon the question of the
adjournment of the Mecting. '

58. If a poll is demanded by two or more Members as aforesaid,
it shall he taken either immediatelyfor at such time within seven days
fhereof, at such place, and in suchian munner as the Chairman shall
fliveet, and the result of such pollsiiill be deemed to be the Resolution
of the Company in General Meeting, The Chairman may adjourn
the Meeting to such time and place as he may appoint for declaring
the result of the poll, and the poll may proceed at such time during
such adjournment as the Chairman may divect. Tn the casc of an
equality of votes at any General Meeting, the Chairman shall be
entitled to an additional or casting vote.

59.  The proceedings of every Meeting shall be cutered in a hook
10 be kept Lor that purpose, and shall, when so entered, be signed by
the Chuirman of the sawe Mecting, and the same, when so entered and
signcd, shall, as hetween the Members, be conclusive evidence of all
such procecdings, and of the person signing the same as Chairman
having heen authorized as sueh by eleetion or otherwise.
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VOTES OF MEMBERS.

60. Bvery Member shall have one vote for every ghare held by
lim in the Company of any class.

¢1. No parent, guardian, eurator, commitiee, executor,
or adninistrator of any infant, lunstic, idiot, or dececased
Member, shall be entitled {o attend any Meeting, or to vote in respeet
of the shaves of such Member, unless and until he shail have hecome
a Registered Member of the Company in respect of such shaves.

62. It two or morc persons are jointly entitled to - shave or
shaves, the member whose name stands first on the Register of
Members as one of $he nilders of such share or shaves, and no other,
shall be entitled to attend the Meetings and to vote in respect of the
same,

¢3. No Member shall be entitled to vote at any General Meeting
unless all éalls due from him have been paid ; and no Member shall
be entitled to vole in respect of any share that he has acquived by
transfer, unless he has been possessed of the share in respect of which
he claims to vote for at least two months previously to the time of
holding the Meeting at which he proposes to vote.

’
iy

€4, Votes may be given either personally or by proxy. The
instrument appointing o proxy shall be in writing, in the usual form,
under the hand of the appointor ov his duly constituted attormey ; or
if sueh appointor is a corporation, under its Common Seal. No
person shall he appointed a proxy who is not a Member of the
Company entitled to attend the Meeting,

(6. The instrnment appointing a proxy shall, if the Directors
so announer in the notice calling any Meeting, be deposited af the
office nel less than forty-eight hours before the {ime for holding
the Meeting at which the person named in such instrument proposes
to vote ; hut no instrument appointing a proxy shall be valid after
the expiration of twelve months from the date of its execution, except
for the purpos- of voting at any adjournment of a Mceting originally
held, or summeoned to be held, within three months from the date of
such proxy.

-
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6G.  No person shall, as bearver of g share-warrant, be entitled or f"g;’""“’."f ng
o the rigie

allowed to attond op vole, or'exereise any of he rights of a Member at of bearers of
nay General l\Teeting of ‘the Company, in respect of the shaves or stock :33{5'2?:&0.
specified in the share-warrant, unloss forty-eight hours at least before

the day appointed for the Meeting he shall have deposited the share-

warrant ab the office, ov at, such other place or one of the places as

the Directors shall from timg to time direct, together with a statement

in writing of his name and  address, or unless %he share-warrant;

shall remain so deposited until after the General Meeting shall have

been held. The name of only one person shall be received as the

owner or beaver of the same share-warrant. There shall be delivered

to the person so depositing a shave-warrant g certificate stating his

name and address, and the number of shares or the amount of stock,

and the class thereof, included in the shaye-warrant so deposited by

him, which certificate snall entitle him or his proxy to attend and vote

at the Grencral Meeting, in the same way as if he were a wregistered

Member, in respect of the shares or stook specified in the certificate,

Upon delivery up of the certificate, tho shave-warrant in respect

whercof it shall have been given, shall be returned to him.

67. The Chairman of any Mesting shall be the sole and Declalon of
absolute judge of the validity of every vote tendered at any Mecting, bo final.
and may allow or disallow the votes tendered aceording as ho shall be
of opinion that the same ave or are not velid,

TR T [y - =

PART IV.—DIRECTORS AND OTHER OFFICRS.

DIRECTORS.

G8. The number of Direetors shall not be loss than three nor Hamber of
more than ten, in addition to the Managing Direetor or Dirvectors
(it any).

6D, No person {except the fivst Directors, and sueh persons as &u;u)!:f::ttég:
may be appointed under the next clause) “all ho qualificd to be a
Director who is not the registered Tolder of shares, or stock of any
class in the Company of the nominal amount of value of £250 nt the
lenst,

70. The fivst Directors of the Company shall be appointed in Jiret Dirce.
writing under the hands of any four or more of the subseribers 1o
the Memorandum of Association, and any of such Subseribers may
he so appointed.  The Dirvectors for the time being shall have. powep
io appoiut any other person or persons to be a Director or Directoxs

A

T AR T S
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at any time before the Ordinavy General Meeting to be held in 'thc
vear 188%, so that the total numbor of Directors shall not a,t any 1'-1‘111(}'
exeeed. tho proseribed maximum number for the time heing
Until Dircctors have beon appoinied the subseribers to the Memoran-
dum of Association shall be deemed to have the power of and may act

as Directors.

POWER OF DIRECLORS.

71. The business of the Company shall he managed by the
Directors, who may commence the business when they shall think ex-
pedient, notwithstanding that the whole of the capital shall not have
been subseribed, and who may pay all such costs, charges, commissions,
brokerages, and expenses as shall have been in(:l:u-red in and about the
formation of the Company, and the negotiations prelimira:y and
incidental thereto. The Directors may cxcreise nll such pouwers of
the Company as are not by the Statutes or by the Articles required to
be eoxercised by the Company in General Meeting, subject never-
theluss, to the control of the Company in General Meeting; but no
regulation made by the Company in General Meeting shall invalidate
any prior aci of the Directors, and the provisions contained in the
Articles as to any specific powers of the Directors shall not he deemed
to abridge the general powers herehy given.

72.  In furtherance and not in limitation of and without prejudice
to the general powers couloxred or implied in the last preceding
clause, and of the other powers conferred by these presents, the
Dirvectors shall have power to do and perform the several matters
and things hereinafter specified in the name and on hehalf of the
Company, that is to say :—

(1) To carry out on hehalf of the Compuny the purchase
from Messrs. Lee, Howl, Ward & Iowl, Ln; " rers, Lipton,
of the husiness and property of that firm, upon tevms already
agreed on and embodied in an agreement dated the filth day
of August, 1887, made hetween William Lee, of Leatherhead.
in the County of Surrey, Ironmaster; Edmund Ilowl, of
Upper Giomal, in the Yarish of Sedgley, in the County of
Staflord, Coal Master; Oliver 1Lgwl, of Upper Gornal afore-
said, Bugineer, and Thomas Henry Ward, of No. 31, High
stree, Lipton, in {he County ol Staflord, Engincer ; Joseph
Sinith, of Wedneshury (Solicitor and Agent for the Trustees
of Mrs, Alice Smith, and lor Mr, Arthar Howl, Miss Effie
Laaa towl, and Miss Clara LlowD), and the Birmingham,
Dudley, and Distriet Banking Company, Limited.
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PART IV.—DIRECIORS AND OPIER O¥FICERS. i7

(rr) In furthevance of the agreement referved to in the
last clause to issue to the Trustees of Mus, Smith, who are
mortgagees of the said fivm of Lee, Howl, Ward & Howl, for
the sn of £3,000 debentuves of the Company for that
amount bearing interest afi the rate of £5 per certum pex
annum, and so framed as to constitute a fivst charge on all
the propexty, real and personal, hook debts, uncalled capital,
and other assets of the Company for the time being in satis-
faction of the said mortgage debt and to pay all arrears of
interest to the said Trustees of Mrs. Smith in cash.

(z1r) To issue to Arthur Howl, Effie Laura Howl, and
Clarva Howl, all or any of the said 300 preference shaves in
the capital of the Company as fully paid-up shares in satis-
faction of alt principal monoys owing to them respectively
from the said fivm of Lee, Howl, Ward & owl, and to pay
to them respectively oll arvéars of interest in cash.

(rv) To make such advances to inventors, and to make
or support sueh applications for patents in the name of sueh
person. oy persons as the Directors may think fit.

(v) In anticipation of the allotment of shares in the
Company to the public fo enter into an agrecment in the
name and on behall of the Company with any person. or
persons willing to advance the snme for the advance by such
person or pexsons of such sams of money as may be requived
to provide for the costs and expenses of, and incident to the
formation of the Company .and the conduct of the business
thereof, upon such terms as shall he considered Jjust and
expedient.

(vi) To purchase, rent, or otherwise acquire for any
inferest whatsoever, any patents, patent rights, land,
buildings, ensements, rights, privileges, works, machinery,
plant and other property treal or pewsenal) which may be
convenient to he acquived for the purposes of the Company ;
andd also to constinet any buildings and works which may
from thue to time be requived by the Company, and to
naintain and from time to time alter and add to the
huildines and works so acquived or constracted for the
purposés ol the Company upon such terms and conditions as
the Directors may think fit, with power to dispense with
the investigation of the title of the lessor upon purchasing
leaseliold property, or taking any property upon lease, and

6
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otherwise to purchase or acquire any property with less than
a raarketable tifle.

(vir) To purchase or acquire the business, works, or
property of any company, parinership, or persons, carrying
on any business included amougst the objects of this Company,
as stated in the Memorandum of Association, and (but
subject to confirmation by a General Meeting) to amalga-
mate with any other company carrying on, or having
power to cawry on, any husiness included amongst the
said  objects, mnotwithstanding that such company may
carry on, or have power to carry on, any business nol
included amongst such objects, and for such purpose to sell
the business and property of the Company as a going concern.

(vizr) ‘I'n pay for any property or rights, either wholly or
partially, in shares of the Company, and to allot and issue
any such shaves, cither as fully paid up, or with such amount
credited as paid wp thercon, as the Directurs may think fit;
and in like manner to pay or satisfy any money payable, or
agreed or requived fo be paid, by the Company ; and to pay
or satisly any such money by crediting the same as paid upon
shaves previously issued.

(xx) o sell, grant, let upon lease, exchange, swrrender,
or otherwise dispose of, absolutely or conditionally, or for any
limited estate or interest, all or any park of the patents or
other property, real or personal, rights, or privileges of the
Company, or any rights or privileges, in or over the same,
upon such terms and conditions as the Directors may think
fit; and to aceept payment of any money payable to the
Company on account of any such sale or disposition, wholly
or partially, in shares, debentures, or seewrities of anv other
zompany, or otherwise, )

(x) Lo appoint either from amongst their own body or
not, a Managing Director, and to remove him, and determine
his duties and remuneration, and also to appoint, remove
and determine the duties of the Managers, Engineers,
Surveyors, Agents, Seerefaries, Clerks, Solicitors, Bankers,
and servants of {the C‘ompany, and to make bye-laws or
regulations for the management of the business of the
Company.

(x1) To draw, make, aceept, or indorse, or authorize anv
other persons to draw, make, aceept, or indorse any chequm‘:,
bills of exchange, or promissory notes on Dbehalf of the
Company.

/a>
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PART IV~ DIRECTORS AND OTIER OFFICERS. 19

(xxr} With the sanction of a General Meeting of thek

Company to borrow from time to time from #he
Directors, Members, or other persons such sums of
money as the Divectors may think necessary for the purposes
of the Company, upon mortgage of any of the property of
the Company, or of any wnpaid calls, or upon the bonds or
dobentures of the Company, or upon any other security, or
without seeurity, upon such terms as to time of repayment;,
ate of interest, price ol issue or sale of any bonds, deben-
tures, or securities, or otherwise, as they may think proper,
including a right for the holders of bonds, or debentures, or
securities to exchange the same for shares in the Company
of uny class authorized to be issued, and to vest any property
ull the Company iu {vustees for the purpose of seenring any
money e so borrowed, and to give security for paymentof any
moneys payable by the Company, Provided always that the
said debentures for £83,000 so to be issucd as aforesaid to the
said Trustees of Drs. Smith shall not vequire the sanction
of a General Meeting of the Company, and shall take
priovity of all debentures or other securities, which may
be herealter issued or given nnder this present clause,

(xur) To make and give, or puthorize any other persons
to make and give veceipts, releases, and other discharges for
moneys payable to the Cempany, and for the claims and
demands of the Company.

(xxv) To institute, cenduct, defend, compound, or
abandon any legal proceedings by and against the Company
or its officers, or olherwise concerning the aflaivs of the
Company, and also to compound, and allow {ime fox payment
or satisfaction of any debls due to and of any claims or
demands by the Company.

{xv) To refer any claims or demands by or against tho
Company 1o arbitration, and t. observe and perform the
awards {hereon.

ixvi) To acth on hehall of the Company in all matters
relating to hankrapls and insolvents,

rx1 111 To enter into all such negotiations and contraets,
amd o reseind or vary any sucl contracts, and to do and
exveuie all such aets, deeds, and things in the name and on
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behalf of the Company as they may consider expedient for
any of the matters aforesaid, orotherwise for the purposes of
the Company.

Invetment 73. The Directors shall rot invest or expend auy money of the

?go?xg;n‘ﬁ?n” Company, whether carried fo the reserve fund or not, in the
.1 X 4 3 - T 4

Sharos for- purchase of shares or stock of the Company.

bidden,

Remmnera. 4. The remuncration of the Directors (other than the Managing
Divectors. Divectors, if any) shall ho such a sum as may he determined hy a
Resolation of tho Company in General Meeting. Such remuneration
shall he divided hetween the Directors in such proportions as they

may agree upon among fhemselves.

DISQUALIFICATION 01" DIRECTORS.

Offcoof 75. The office of a Direcfor, other than a Managing Director,
ircotor ko Lo . . R

waeated—  shall he vaeated in the following events, that is to say:~~

It ho resigns; (r) If he delivers:to the Board or to the Secretary a

noliee in writing of his resignation of his office of Director.

{
.

lolds other () If he holds any other office or place of profit under
offieo under N ' "
Gompguy the Company except Managing Diveetor, Banlker, Engineer,
YR [

Mnngl;;ir.p; or Solicitor,

Director or

Bauker ; . T . . \
Pacts with (rxr) L he conses to hold as o xogistered Member in his

alificntion ; own right the amount of shaves or stock required for his

qualification for eleetion,

Fuils to pay (tv) Il he fails to pay any sum of £50 op upwavds due

Campany ; and owing by him to the Company within fourteen days
after the payment thereof has Leen demanded by a notice in
writing, signed by two Directors, and posted to his registered
address,

B~ g F o .

fankrupt or (¥} I he becomes hankrapt, makes any declaration of

is convieted s insolvency, or suspends payment, or compromises with his

ereditors, or is econvieted of any criminal offence.

ur lunatic (V11 10 he becomes of unsound mind.

:I;t,;'i(]‘i to (viz) If hecoasesfo aftend the Mecetings of the Dirvactors
Muetings. for six suecossive '

months, unless the Board consent. thereto,
d Dby illness, unavoidalle accident, or other
seem to the Divectors to he sufficient.

or he he prevente
cause whieh may
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"
ot (vIrr) It he is concerned in op Participates in the profitg Of secretly
| of any tiansuetion with the Company without declarin £ ot o
‘ - . . g ﬂle corﬂ.mct ith
; nature and extent of his infepegt when and as required by Compuoy.
the @‘ the next clause. d
the i
§ - 76.  Any Director (whether an, ordinary Director or a Managing Pectar
i Director) who, otherwise than as o Membep or Director of an incor. tho proits o
ing: § porated Company, is eoncerned in oy parlicipates in the profits of any gm;ﬁyfmh
v a | contract or transaction with the Company, ov is entitled to any interest
ion ‘ in any property ahout to be prrchased oy faken onlease by the Cumpany,
Loy shall at or hefore the thae when suely contract, purchase, or (ransac-
tion shall be entered into or agreed to on behalf of the Company,
disclose the nature and cxient of his interest in any such intended
b contract, transaction, or property, and therenpon & memorandum to
“ that efteet shall be entered in the Direetors’ minute hook, In default
or. of such disclosure being duly made when and as required (but not

otherwise}, a Diveetor shall De held to be a trustee for the Company
to the extent of any profit or emolumont he may have or obtain
a under or by reason of any such contract ov transnction, or by reason
of any such purchase or lease; and if sueh Divector be the sola person
interested in such contract ov transnction, or by reason of nuy such
er purchase ov lease, and il sueh Director Le the sole person. interested
T, in such contract or transaction or In the property purchased, or
taken omn lease, the contract ox transaction, or purchase ov lease,
may be set aside ab the option of the Company. A Diveetor who is
1% concerned in or participates in fhe profits of any such contract or
s transaction shall not vote in respeet ‘thereof, notwithstanding that
his interest is mevely that of a Member or Divector of an incorporated
Company, or that he has duly deelaved his interest, and if he does so
vote, his vote shall nol he counted,

1
I .
69 ROTATION OF DIRECTORS.
: f 77, The first Directors of the Company, and those who may be Bioat Dicce-
; | appuinted as hercinbefore jeovided, shall continue in office, Wnless tinvetitlinss,
f they die, resign or beecome disqualified, until the Ordinary General

Meeting to be held in the year 1888, and at the close of such 01'(}iua}-y
(feneral Meeting, and thereafter at the Ordinary General Z\Ie(?img in
j each year, one-third or a number neavest to one-{hird of the Dfrcciors
for the time Dbeing shall refive. The rolation of the first I)n-ee‘arm
f‘ and those who may be appointed as herciubefore provided .to retirve
b shall be in alphabetical order; Dut after they have all retived, the

s o R 3 \ .l' 3,
| Direetors who shall have been longest in office ghall retive .

LT T
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78. A reliring Divector shall be eligible for re-eleetion ; and any
Divector appointed hefore the Ordinary General Meeting to he held
in the year 1888 shall, on rotiring, be eligible for re-clection.

79.  The Company at the General Meeling at which any Directors
retive in manner aforesaid, shall fill up the vacated offices by electing
a like number of persons. If at any Meeting at which an clection of
Diveetors ought to take place, the places of the refiring Dircetors are
not filled up, the Meeting shall stand adjourned tili the following day,
at tho same time and place; and if at such adjourned Meeting the
places of the retiring Divectors are not filled up, the retiving Directors,
or such of them as have not had their places filled up, shall continue
in office until the Oxdinary Meebing in the next year, and so on from
time to time until their places ave filled up.

80. XNo person except a refiring Divector shall be clected a
Dircetor, unless notice in writing shall be sent to the Secretary
at least seven days before the day of the Meeting at which the
clection is fo tako place, stating the name of the person who offers
himself or is proposed as a candidate.

81. 'The Company in General Mecting may, from time to time,
by an Bxlracrdinary Resolution, inereass or reduce the number of
Direetors, and may also defermine in what rotafion such inerensed
or reduced number is to go out of ofice.

§2. Any cnsual vacaney occurring in the Board of Directors
may be filled up by the Dircefors, but any personeso chosen shall
retain his office so long only as the person who shall have ecased to
be a Dirvector would have refained the same if he had not ceased to be
a Dirvector,

83, The Company in General Mceeting may, by an Extraordinary
Resolution, remove any Diveefor hefore the expiration of his period of
office, and may, by an ordinavy Resolution, appoint another person in
his wtead.  The person so appointed shall hold office during such time
only as the Divector in whose place bie is appointed would have held
the same il he had not been removed.

8k The preceding Articles velaling to the rctivernent, removal,
and election of Directors, shall not apply to a Managing Director ;
bul Managing Direclors shall he reckoned as Dircetors for the
purpose of calculating the number of Divectors to retire.

L
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m inui s 1Yy W . .
856, The continuing Directors may act, notwithstanding any Contiming
vacaney in their hody. D

irectors mny
aet, nobwith-
atanding
vacancy,

PROCL - °NG&' OF DIRECTORS AND COMMITIEES,

86. The Directors may mcob fogether for the despatch of Meotinga of
husiness, adjowrn, and otherwvise v gulate their Meetings as they think Direators
fit, and detormine the quorum necessary for the transaction of business,

Until otherwise determined two Directors shall constitute o qUOXIM, Quorum.
Questions arising at any Meeting shall he determined by a majority of

votes. In case of an cquality of voles, the Chairman shall have a
sccond or casting vote. Two Direciors may ab any time summon. a
Meeting of the Directors on giving at least two days' notice, and
stating the object of the Mecling.

87. The Dirvectors may cleet n Chaivman of their Meetings, and ﬁ;':f:{m of
determine the period for which heis-to hold office; but if no such
Chaivman is eleeted, or if at any Meeting the Chaivman is not present
ab the time appointed for holding the same, the Divectors present
shall choose some one of theiv number to bhe Chairman of such
Meeting,

88. Lhe Directors may delegate any of their powers to Com. tl)nilf§c:;;:)iub
mitftees, consisting of such Member or Members of theix hody as they Commitires
think fit. Any Commiltee so formed shall, in tho cxercise of the
powers so delegated, conform to any regulations that may bhe imposed
on them by the Directors,

. . 1 * N ! - . L] * ! ¥, r
89. .\ Committee may eleet a Chajrman of their Mcctmgsf if Chntervun of
no such Chairman is cleeted, or if he is not present at the iime
appointed for holding the same, the Members present shall choose one
of their number to e Chairman of such Meeting,

: . adiony ¢ oy ink Proceedinga
00. A Commitlee may meet and  adjourn as ihc‘\. think o g
proper. Questions arising at any deeting shall be determined by mittees.
a majority ol votes of the Members present; and in ease of ar
equality of votes, the Chaivman shall have a sceond ov casting vote.

. + . ¥ 3 T W Vinutes of
01. The Direetors shall cause minutes to he made in bools :umdings.

provided Lor the purpose of the following matters, namely :—

(4) Of all appointments of officcrs, servants, and Com-
mittees made by the Divectors
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(8) Of the names of the Directors present at cvery
Meeting of the Board ;

(c) Of all orders, Resolutions, and proceedings of all
General Meetings, and of the Direcicis and Committees of
Divectors.

92, All acts done by a Meeting of the Dircetors, or of a
Committee of Divectors, or by any person acting as a Lirector
shall, notwithstanding that it be afterwards discovered that there wae
some defect in the appointment of any of such Divectors or of such
person acting as aforesaid, or that they or any of them were ur was
disqualified, or had in any wey vacated their or his office, be as valid
as if every such person had been duly appointed, and was a duly
gualified Divector.

OTIIER OFFICERS.

93. The Company may have such Sceretavies, Solicitors, and
other officers as the Dircctors may from time to *ime think it
neeessury o appoint; and the Dircctors may appoint any Aember
or Members of their own Dbody, Monager or Managers, with or
without the title of Managing Director or Directors.

0L The general or loval Managers and other officers shall
have all such powers, with respeet to the management of tho
Company’s affaivs, as the Divectors may from. time to time confer
uoon them; but in the exercise of sueh powers, sue MVanagers snd

officers shall in all vespeets be subjest and conform to the Resolutions
and orders of the Directors,

INDEMNIFICATION OF OFFICERS.

25, Every Dircetor, Trustee, Solicitor, Auditor, Secretary, and
cfher officer, his heirs, executors, administrators, and assiens shall be
Indemnified by the Company for any losses and expenses incurred by

{1m1 fn or about the discharge of his duties. except such as happen
irom his own wilfui acts or defaults,
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PART V.—DIVIDENDS, ACCOUNTS, SEAL,
AUDIT,

DIVIDENDS AND RESERVE FUNDS.

06. The Divectors way, with the sanction of the Company in
General Meeting, and subject to the rights of the holders of different
classes of shares, declare dividends to e paid to the Members in pro-
portion to their shares, and such dividends shall be paid in proportion
to the amount paid up or eredited as piid up on the shares, in case at
aay time a larger amount is paid up or credited on any shares than ca
the others, sabject nevertheless to the provisions heveinbefore contained
with regard to the payment of interest upon moncy paid in advanee of
cails if so agreed upon.

97. No dividend shall Dbe payeble except out of the profits
arising from the business, property, or investments of the Company,
ut the proceeds of sale of any interést in a patent, less than the
whole mterest held by the Company ia such patent, shall be divisible
as profits within the meaning of this Article.

9%, The Directors may from tinie to time, before recommend-
ing any dividend, set apart out of the estimated profits and income of
the Company, such sums as in their judgment shall be necessary or
expedient, or & General Meeting may determine, for the purpose of
forming one or more reserve fundsyto be, at the discretion of the
Direetors, applied in equalizing dividends, or in keeping up, repaiving,
yeplacing, ov improving any of the Company’s property, or towards
meviing aseertained or contingent claims on or Jinbilities of the Com-
pany, or for the other purposes of {he Cowpany.

00, A1l moneys carried to tny veserve fund, and all other
moneys of the Company not immediately required for use, may be
lodged on deposit, as the Directors may think fit, or be invesied by
the Lirectors in sueh securitics or investments not heing shares or
stoex of the Company, s the Direetors may from time t-? ﬁn‘}e think
proper; and in any case where the Dircetors shall think i, such

deposit or investmont may be made ini the names of trustees.

100. The Divectors may keep ab the bankers' such a balance as
the Directors from time 1o time think ft, and notwithstanding that

any of the bankers may he Directors or a Director. )
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26 PARL V.—DIVIDENDS, ACCOUNTS, S8EAL, AUDITL.
Interim, 10L. ‘The Directors may also from time to time, of their own
dndfond authority, pay to the Members in proportion to the amounts paid
up, or credited as paid up, such honus and such intevim dividends
as in the judgment of the Directors the position of the Compeny
justifies.
Ualla may bo 102. The Directors may deduct from the dividends payable to
frome any Member all such sums as may be due from him fo the Company
on sceount of calls or otherwise.
Notice of 103. Notice of any dividend that may be declared shall be given
dvidend 45 the Members in manner hereinaftor mentioned.
Digidond. not 104. No dividend shall hrar interest as against the Company.
igtogﬁst.
ACCOUNTS.
Proper e, | 105. The Directors shall caunse true accounts to he kept—
kept.
i Of. the property and assets of the Company ;
Of the sums of.money received and expended by the
‘Company, and the mafter in respect of which such receipt
and expenditure tales: place ; and
Of the eredits anil liabilities of the Company.
Che hooks of Account shall he kept at the principal office, except
those relating to the husiness transacted at any local office, which may
he kept at such local office.  *°
Btatoment of 106. Once af least in every year the Divectors shall lay L2lore
accounts to

b i befro the Company in General Meeting o statement of the income and
eri -
Meotigs.  expenditure for the past year, made up to some date as near as con-

vendently can e to the date of sueh Meeting,

Formof 107. The staiements so made shall shew, arranged under the
most convenient herds, the amount of gross income, and the amount
of gross expendiluie, distinguishing the expense of the establishment,
selaries, and other like matters; every item of expenditwre fairly
chargeable against the yeor's income shall be hironght into account,
so that a just halance of profit and loss way e laid * fove the meet-
ing; and in eases where any item of expenditure which may in
foimess be distributed over several years has been incuvred in any one
year, the whole amount of such item shall e stated, with the addition

ol the reasons why a portion of such expenditure is charged against
the income of the year,
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PART V. ~—DIVIDENDS, ACCOUNTS, SEAL, AUDIT. 29

108. A balance-sheeb shall be mado out in every year, and laid

before the Company in General Meeting; and such balance-sheet

shall contain & summary of the property and liabilities of the Com-
pany "arra‘l-nged under proper leads.” A copy of such balande-sheet
may be inspected at the offiee during the subsequent year by any

Member, or by any holder of a share-warrant upbn producing the
share-warrant,.

COMMON SEAL,

109, The Direetors shall forthwith provide a Corunon Seal for
the Company, and they shall have power from time to time to destroy
the same, and substitute a now seal in lieu theveof. The Directors
may also provide such seals as may be considered necessary or desirable
under “The Companies’ Seals Act, 184,

110. The Common Scal of the Company shall be deposited at
the Registered Office for the time heing of the Company.

111. The Common Senl shall never be affixed to any certificate,
deed, or document, except in the presence of n Director, and in
pursuance of the express Resolution of a Mecting of the Board, ov
Committee of the Board, and an entry thercof being made in *he
Minute Book. )

AUDIT

112, Once at least in every year the nccounts of the Company
shall be examined, and the correcindsy of the balance-sheet aseertained
by one or more Auditor or Auditors.

118, The first Audifors shall be appoiated by the Directors;
subsequent Auditors shall e appoinied by the Company in General
Meeting.

111 If one Auditor oaly is appoinied, all the provisions herein
contained shall apply to him.

115, 'The Auditors may be Members of the Company ; but no
person shall he eligible as an Auditor who is inferested ot.herwis.e than
as a Member in any fransaction of the Company, and no '{hrector
or other officer of the Company shall be eligible during his continuance

in oilice.
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28 PARY V.—DIVIDENDS, ACCOUNTS, SEAL, AUDIT,

116. The election of Auditors shall be made by the Company at
their Ordinary Meeting in each year.

117. 7The remuneration of the first Auditors shall be fixed by
Directors ; that of subsequent Auditors shall be fixed by the Company
in General Meeting,.

118. Any Auditor shall be re-eligible on his quitting office. No
person other than a retiving Anditor shall be elected, unless notico
shall be given, in the manner hereinbefore provided with respect to
the election of Directors, of the person offering himself or to be pro-
posed as a cancidate.

119. If any casual vacaney ocenrs in the office of any Auditor
appointed by the Company, the Directors shall supply the same.

120, If noelection of Auditors is made in manner aforesaid, the
Board of T'rade may, on the applieation of not less than five registered
Members of the Company, appeint an Auditor for the current year,
and {ix the remuneration to he prid to him by the Company for his
services. -

121, Every Auditor shall ho supplied with a copy of the balance.
sheet, and it shall he his dnby to examine the same with the aceounts
and vouchers relating theveto,

122, Ivery Auditor shall-lave a list delivered to him of all the
books lept by the Company, and shall at all reasonsble times have
access to the books and accoutits of the Company; he may, at the
expense of the Company, enmiploy aecountants or other persons to
agsist him in investigating such ‘aceounts, and he may, in relation to
sich aceounts, examine the Diveclors or any other officer of the
Company.,

128.  The Auditors shall make a report io the Members upon the
balance-sheet and accounts, and in every sueh repork they shall state
whether, i their opinion, the balance-shoet is a full and fair halance-
sheet, containing the particulars requived by the Awtieles. and properly
drawn up, so as to exhibit a truo and correct view of the state of the
Company’s affairs, and in case they have ealled for explanations or
information from the Directors, whether sueh explanations or in-
formation have or has heen given by the Directors, and whether they
have or it hus been satisfactory; and such report shall be read,
thgether with the report of the Divectovs, at the Ordinary Meeting.

ue



PARY YL—NOTICES, 2

PART Vl.*E\lOTICES.

NOTLICES.

124, A notice may be served bjh ihe Company upon any Member, Serrice
either personally, or by lenving it ,632 sending it througl. the post, Manmbern,
prepaid, addressed to such Dember, at bis vegistered place of abode,
or at any other address in the United Kingdom to which the Member
shall have in writing requosted notiges to be sent,  But it shall not
be necessary to serve any notices upoh any Member whose registered
place of abode or addeess for service is not within the United
Kingdom. ;.

126. .\ notice or other document, it served or sent by the post, Beidence of
and whether it be intended to ha. sorved or delivered within the e
United Kingdom, ov clsewheve, shall he deemed to have been scrved
or delivered within twenty-four hours after the same has been posted,
and in proving service or delivery thereof it shell be suflicient to
prove that the notice or document, av an envelope eontaining it was
properly addvessed, and put into a post-office,

125, All notices directed. fo hingiven to the Members shall, with Noliesto -
respeet 1o any shave to which persons-are jointly entitled, be given to
whichever of such persons is named flrst in the Register of Members,
and notice so given shall he suflieiont notics to all the holders of
such share, and in ease such porson shall not have a registered place
of abode, or an address for serviee within the United Kingdom, none
of the joint-holders shall he entitled to reeeive any notices.

197, Service of a notice at the registered place of abode, or the iostggrradixm
address for service of any person whose name romains vegistered as
the holder or joint-holder of any shave or shares, shall, notwith-
standing the death of such person, be deemed to be suflicient xofice
to his executors or administrators, and to the survivor er survivors of
the joint-holders, and to all other persons entitled to such share or
shares.

198, TWhen any notice ought, pursuant to the Axticles or the fgsgﬁ b e

Statutes, to be eiven to the Membars of the Company, and any share- ing chare-
warrants shell have been issued and shall be outstanding, in any
9
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be given by advertisement, and such notice shall he deemed {o have

boen duly given to all persons holding sueh sharc-warrants, or

entitled to tho share or stock specified therein, upon fhe day on (
whieh such notice shall first be advertised. L@

Notiens, 1Y 129.  All notices required by the Articles or the Statutes fo be
given by advertisement shall be advertised in two newspapers, pub-
lished or civeulating in the Distriet in which the Registered Office for

| the time being shall be situate,

NaEs, ADDRESSES, AND DESCRIPITONS OF STUBSCRIBERS.
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, OHARLES DOUBBLE,
/‘pg Registration Agent, Public Companics® and. Law Sationer,

s - , 14, SERJEANTS INN. TEMPLE, LONDUS. EC.
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Crown Way Cardiff CF14 3UZ2
www.companieshouse.gov.uk '
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NOTICE OF MISSING PAGE FROM THE MICROFICHE RECORD
Companics House regrets that a pa ge is nissing from
this document on this company’s microfiche record,
This has been noted but unfortunately steps takek o rectify
this were unsuccegsstul,
Companies House would like to apologise fuvr any
inconvenience this may cause.
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