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Wenmorandum of Rssociafion
ov 06 MAR 188

TILGHMANS PATENT SAND BLAST
COMPANY LIMITED.

1. Tho name of the Compuny is “TILGHMAN'S PATENT SAND
BLAST COMPANY LIMI''ED.”

2. The Registered Offico of the Company will bo situste in
England, L

8. The objeets for which the Company is established nre :—

{@.) To ncquire and tske over as n going concern .{lie businesses of
Merchant, Engineer, Flilo Sharpener, and Licensor and Worker of
and Denler in Patents and Patent Rights, and working snd
applying ho snid Patonts and Patont Rights for eny purposes for
which they mny ba employod, and of Manufacturer of Machinos,
"Pools, Apparafus, and other things, according to the snid Patents
or othorwiso, now earricd on by Brxsasuy Cuew Minenyaw, at
Bellofield Works, in Sheftiold, in tho County of York, under the

firm or style of ** Trnoumax's Parexr Savp Brast Compaxy,” and

all ar any of the Patents and Patont Rights and olher proporty,
nssets, and linbilities of $ho proprietor of that business in connec-
tion therewith,
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To tuke out, purchage, oblain, or otherwiso nequite, in (ny country
or eounirics, place ov places whatroerer, gither wholly or partially,
any other patents, brevels @ fuvention, liconser, concessions, and the
like, conferring an oxciusive or non-cxelusive or limiled right to nse
any invontion which mny seom to {he Company enpable of being
“profitebly dealt with,
To use, exorcise, dovelop, grant licenses in rospect of, or otherwiso
twen tu account, in any country or counlries, placo or plices what-
soover, nll or any of the snid pnients, irerets invention, Heenses,
concessiong, and tho Jike, and with a view {o the werking and
developing of the sawme to carry on any businasses, whether wanu-
facturing or otherwiso, which the Cowpany mey think caloulnted
divectly or indirectly to offectunte these obijects.

To purchase, take on lenso, or in exehange, hire, or otherwise
acquire, for any of tho purposes of the Company, in England or
elsewhore, any works, manufactories and buildings, mines, mining
ground, quarries, coal, iron or other stone, briek or other clay,
minorals, and substances of the carth of any kind, lands, lene-
monts, horeditaments of zny tonure, machinery, engines, plant,
railway wagons, lozomotives, rolling stoclk, ships, bonts, stock-in-
trade, glass, stone, marblo, slate, wood, chattels, and cifeets, and
other property, either ronl or personal, or any grants, concessions,
Parliamentary powers, casements, rights, and privileges relating to
sueh hereditaments, properties, and clfocts ne aforesnid, or any of
them, or any shares, osintes, rights, or intercsts in 41+ gaid
premises, or any of them, :

o carry on, extend, develop, maintain, improve, work, manage, or
othorwise denl with il or any worke, manufactories, mines, mining
ground, quarries, minerls, substunces, lnuds, hereditaments, op
other property and effects so nequired, and to sell, smelt, convert,
or olherwise dispose of the prodnea of the suid mines, wining
ground and quarrics.

To carry on in England ov elsowhore ali or any of the trades or
businesses of Engineers, Fils Manufacturers, Filo Sharpeners,
licensors, nnd workers of and denlers in patents, brevets d'invention,
and patent rights, and of Mnnufacturers of Mnchines, Tools,
Apparntus, and othier things, according to the said patenis, brovess
d'invention, and patent rights, or otherwise, or any of thew, or
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suitablo or necessary for enrrying on nny of tho operntions of the
Company, and of Manufacturers of miticles or things either wholly
or partly made of any metal or motals, or of any combination of
any metal or metals, glass, stono, merblo, slate, wood, and other
substances, or matorials, ov nrticles mads therefrem, and any ofher
tredo or business in any way connceted with working nnd applying
the said pelents, brevets d’invontion, and patont rights, or the sand
blast process for amy purposes for whieh thoy may respectively bo
omployed, or in any way conneeted with the said businesses or
premigos, or any of them,

To purchase, barter and sell as DMerchants, sleel, iron, files,
matals, metnllic combinalions, coal, ironstono and other minerals,
glass, stone, marble, slate, wood, and any other substances,
materinls, articles, or things; and lo purchase, barter and sell any
such steol, irom, liles, motnls, metallic combinations, conl, irvon-
stone, and other minerals, glass, stone, marble, slale, wood,
substancos, materinls, arbicles, or things, on commnission, or ag
agents, or olherwise.

To purehnse, or otherwise acquire and undertnlee, the goodwill of,
ar all or any paxt of, or any shares or interests in, nuy trados or
businesses, proporlies, and lisbilities of any person or eompuny
sarrying on any trade or business which this Company is suthorised
to carry on, or possessed of proporty suitable for the purposes of
this Compnay.

To promote, make, provide, manufaeinre, mainiain, nequire, take
on lense or ngreemont, and lease, let, grant running powers over,
work, use, and dispose of any reilways, inmways, or other roads,
ways, or sidings, bridges, raualy, docks, or wharves, for the use of
or likely to be of advantago to the Company, or any shares, rights,
or interoats therein; and te contribute to the expense of promoting,
making, providing, mnintaining, aequiring, working, end using the
same,

To make and carry inta eflfect arvangements with landowners,
railway eompanies, shipping companies, ennal companies, carriers,
and other companies nund persens for any of the purposes of the
Company.

‘'o establish, coutinue, and regulate in ihe United Kingdom or
abroad agencies for any of the purposes of the Compoany.

e
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To sell, oxchange, or otherwise disposs of a5 & going business, or
othorwise, the whole or any braneh or part of or any shares,
estates or inlercsts in tho business, lands, hoereditaments, ostates,
propertios, and oflecis of the Cowmpany for sueh eonsideration as
tho Company msay think fif, and in particolar for the shares,
dobontures, securitics, or obligntions of any Company in England
or nbroad earrying on, or formed for emrying on, sny objeots
altogoethor or in part similar fo those of the Company; and either
on tho terms thal sueh shares or obligations bo distributed in
specie among the Members or otherwiso ; or lo sell, excliango, or
otherwiso disposo of tho said premises, or any of {hem, on such
other terms and in snch manner as the Company thinks proper.

To construct any buildings or works necessary or eonveniont for
the purposes of tho Company, and to eller, maintain, improve,
manage, dovelop, lonse, let, grant liconges to use or othorwise deal
with all or any, or any part of tho roal and personal estato,
propertics, and offects of the Company in such manner and for
such purposes as the Company thinks Tropar.

To make and carry into effoct nrrangemonts with rospecs to
union of intorcst or amalgamniion, either in the whole, or in
poxt, or othorwige, with any olber companies or persons
enrrying on, or about to cmrry om, smy trado or business
similar to any business of the Company (including the iaking or
purchusing shavos in any other companies earrying on, or about to
earry onm, any trado or business similar to any business of the
Company), and to arrange and carry inlo offect any undortakings
or advoutures jointly with any vther companics or porsons for all
or any of the objects or purposes of the Company,

To purchasge, take, or otherwise acquire, in the name of any
Trustee for tho Company, or otherwise, any shares, stocks, or
debontures, in or of any other companies, and either to held, or
el or otherwise disposn of the ameo.

To borrow or raisa or sceuro the payment of money for any of the
purpozes of the Compauy upon Morigage or churgo of all or any
pazh of the property of the Company, or any uncalled up enpital
of tho Company, or by tho issue of or upon debentures, debonture
stock, bonds, bills, notes, or olher obligations or securitios of tr.o
Comprny, or in such other manzser as the Company shall think fit,
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{g.) o mako, nccept, ondorse, and oxocuto promissory noles, bills of
oxchange, and other nogolinble instrumonts.

{r.) To effect all or any of tho above objects in any part of the world,
and either alone or in conjunclion with any person, company, or
associntion,

{s.) To do all such other things ag {ho Company may consider in any
way incidental or conducive to tho attainment of any object of the
Company.

4. 'Tho liebility of the Membors is limited.

5. The Capital of the Company .is £15,000, diyided into 1500
Shares of :£10 each, with power to inerense or reduce the capital, and
to issne any of the originel shares as proferonce and guaranteod, or
preforence or guaranteed shares or doforred shaves, and on inereaso of
capital to issue preference and guarantoed, or preferenco or guaranteed
Sharos, or deforrod Shares, os park or as the whole of sneh increased
capital, of such amounts ns muy from timo to time De determined
upon ; and generally to issue all ar any paxt of the capital with such
proference or priority or with such postponement of rights or other-
wige as mey bo thought desirable.

v
7
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Rrficles of Mssociation

Be | o ieBeEs
il TILGHMANS PATENT SAND BLAST | 0311
T COMPANY, LIMITED, o
. e e e ot oo LQ 5 WAR 8SL

i 1. The regulations contained in the table marked “A” in the
l first Sehedule to “The Companios Act, 1862," shall not apply to
the above-named Company.

2. In the coustruction of theso Articles the following words and

£
; expressions have the following mennings, unless such mennings bo
f excluded by the subject or contoxt : —
{a.) Tho words *The Cempany mean “'I'rammayx's PATEST SAND
% Brasr Comrpany, Liynrep.”
i (b.) The words “ The Statutes” menn *“'The Companies Acts, 1862
i to 1890,” and every other Act of Purlinmont for the limo boing
g in foree concerning Joint Stock Compnnies, and affocting the
s Company.
} (¢.) The words ¢ These Prosonis" mean thoese Articles of Association,
1 and thoe regnlntions of the Company for the tima being in foree.
i (d.) The word *Capital” monns the eapital for the time being of the
Company.
1
f {e.) The word *Share” means shara in the capital for the time being
¥ of the Company.
e
- (j -\% (f.) The words **In writing™ mean written or printed, or purily
SN written and parlly printed,

(#.) The word *Member" mesns n membor of the Company.

s
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(k) Tho word * Directors’ means tho Dircslovs for the timo being of
the Compnny ; o, ag tho case may bo, tho Dircctors sssombled

ab n Board. "

(i.) Tho word  Board " means a meoting of the Directors dnly called
and constituted : or, ns tho case may bo, the Directors assembled
at a Board.

(j.) The words ** Auditors,” ** Bankers,” # Seoratary,’” mean respee-
tively thoso respectivo vilicors for tho timo being of the Company.

(k) The word ** Officors " means the oflicers for the time Deing of tha
Cowmpany.

(1) 'T'ho word ** Offico*” monns the registored oflico for the time being
of tha Company.

(m.) The word * Seal " means tho coramon seel for tho time being of
the Company.

(».) Tho word ¢ Month " menns calendar manth,

(0.) Tho words *Ordinary Meoting " menn an ordinary govoral meeting
of the Company, duly called and constitutod, and any sdjourned
Tolding thoreof.

(p.) The words ¢ Extrnordinary Neeling” mean an extrrordinary
gonoral meeting of the Company, duly enlled and constituted, and
sny adjourned holding thereof.

(g-) The words * General DMeeling ' mean an ordinary meeling oran
extraordinary macting of the Company, aud any adjourncd holding
therecof respectivoly.

() The words * Spocial esolution” mean o special reeciution of
the Company passod in accordance with section 51 of the Com-
panios Act, 1802,

(s.) Tho word ** Regisler " menns the Register of Membore of the Com-
pany, to be kept pursuant to scolion 26 of tho Companirs Act,
1862,

(t.) Mutatis Mutandis, words imporling the sisgular number jnoludo
the plural number, and words imporling tho plural number include
the singular number, and words imporling the maseuline gonder
include the feminino gender, and words denoting persons include
corporations, companies, and co-partnorships.

.
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3. The Directors shall forthwith tnke the uecossary stops o acjuire
and tako over as o going concern the businesses of merehant, enginear,
file sharpener, and leonsor, and worker of and denler in patenis and
putent rights, and working and applying the said patonts and
patent rights for any purpose for which thoy may bo employed, and
of maenufreturer of machines, tools, apparntus, and other things
according to the snid patents or otherwise, now enrried on Dy
By Cunw Tincmwax, ob Bellefield Works, in Sheffield, in the
County of York, under tho firm or style of ““Tilghman’s Patent Sand
Blast Co.,” and all or any of the patents and patent rights and other
proverty, assels and labilities of the proprietor of thal business in
conneetion therrwith,

4, The office shall be at Sheffield, in the Counly of York or ab
such othor place as the Directors from time to Lime uppoint.

SHARRS.

&§. The shares whieh, by the Memorandum of Associniion or other-
wise, the subseribers theroto agree to tnke, shall ho duly issned Ly
the Divectors, but no finther shaves shell be issued without the
sanction of & speeial resolution of the Company previously given, un-
Jage the whole of the Dircctors shall sanction such issue,

€. Subjeet to any direction to tho contrary that mny bo given by the
Meoting or by tho Directors sanctioning the issue of farther shaves, all
further shares authorised to Lo issued shall be fivst offored o all mem-
bers holding not less than 230 shares each, in proportion as nearly as
conveniently mey bo to the shares held by them respeetively ob the
timo the offer is made, and subjeet thereto shell Do offered to all the
members in proportion as nearly as conveniently may bo to the shares
held by them respectively at the time the offer is made, and each such
offor shall be made by notico specifying the number of the shares to
which the member ig entitled, and limitiug a time within which the
offer, if not accepted, will be deemed to be declined ; and after the
oxpirntion of such time, without the offer being accepted or on receipt
of an intimation from the momber to whom such notico is given thut
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he declines to neeopt the shares offcred to lim, the Directors may
allot or otherwise dispose of the samo to sueh persens and npon such
terms rs they think fik. Any momber may aecopt o part only of the
ghares go oflered to hir.

7. If two or more persons bo registered as joind holders of any
share, any once of such persons may give eflectual receipts for any
dividend, instalment of dividend, bonus, retarn of eapital, or olher
moneys payeble in respect of such share.

8. ¥o person shall be recognised by the Company as having title
to any frackional pmxt of n sharo, nor otherwise than as the sole
holder or as o joint-holder of the entirefy of n share.

9. The Compnny shell not be hound by any equitable, contingent,
future, or partinl interest in any share, nor, exeept as herein other-
wise provided, any other right in respoct of & share than an absolnte
right thercto in the person for the time being registered as the holder
thereof.

10. Xia¢h share shall always be distinguished Ly the number
originally attached thereto, and Serip or Shave Certifientes shall be
issued under the Seal of the Compnny, and signed by two Direetors
and countersigned by the Scorelary, and shell be admiftted in all
Courts and before nll tribunals ag prima fucie evidence of the title of
the member therein named to the shave or shares thorein specitied.
Any number of shares ey be included in one Certificate, and in any
Certiticate for more than one share it shall not be necessary to detail
the distinctive numbers of the shares included therein, Lut such dis-
tinetive numbers may be defined as extending from one number to
another number. and either both exclusive or both inclusive.

11. Every member shall be entitled Lo enc or more Certifiento or
Certificntes issned as aforesnid, specifving tho shave or shares held
by him. If nuy such Certifieate e worn out or lost, it may be
renewed on payment of 2ll the costs attendsnt on such renowal, and
on proof sntisfnctory to the Direetors being adduced of such Ceriifi-
cate hoing worn out or lost, and on such indemnity (if any) being

®
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given as the Dircetors may require, and » xecord of the proof and
indemnity (if any) shall be cntered on the minutes of the Directory’
proceedings, Tho Certificates of any shares which may be issued
under special conditions may indiento the special conditions under
which the same shares are issued, and any renowed Certificete may
be marked with the word ¢ rencwed.”

12, The Company shall have a first and parsmount lien avail-
ablo both at law and in equity upon the shares snd stock of every
porson who is the registered holder or onc of the joint registered
holders thereof, for all moneys due or owing to the Company
from him either alone or jointly with any othor person, or which
such person may be contingently liablo to pay to the Compeny;
and when any share or stock is held by move persons than one,
the Company shall havea lien thercon in respect of all moneys so
due or owing to it from all or any of the holders of suchk shere or
stock, and any snch lien gs aforesaid may, after one month’s notice in
writing and defoult in pryment of the debt, be made available by a
sele of all or any of the shaves comprised therein. Ay such lien
mny at any time, and either for or without any consgideration, be re-
leased or abandoned by the Company or the Directors, The registra.
tion in the Company's Register of Lxansfers of any transfer by deed
ghall amount to such reloase or whandonment so as to release the
transferee, and ol persons claiming under lim sud the shares com-
priscd in such transfor from tho claims of the Comprny on the trans-
feror; but such release shall not projudice the claim of the Compnny
on the transferor, or the lien on the other shares or ptock of the
trangferor.

18. No member shall be entitled to require payment of any
dividend, instalment of dividend, or- bonus, or to vote, until
he shall, if required by the Directors, have given to the Company
particulors of his name and address, ‘and occupation, if any,
for the purpose of registration, and shall also if so required have
signed theso Articles of Associntion, or a printed copy thereof, or
shall in writing hove authorised some porson to sign the same on his
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behalf, and such porson shall recordingly have so signed, and no
member who shell change his name or placo of abode shall be entitled
te require any such pryment ns aforesaid, or to vots uniil notice in
writing by or on behalf of such membor of tho ehenge of namo or
abode be given to the Company.

14, In any caso of the acquisition of any property by these Ariicles
authoriged to bo acquired by the Company, and in any other cage
sanctioned by a spesinl resolution of the Conipany, the Board may
issuo shares to the Vondor of any such proporty, or any other person,
under arrangements for a differonce botween the holders of such
shares and the holders of othor shares of a like natare, in the rmount
of calls to be paid or to be eonsidered to have boen paid, and in the
time of pnyment of such calls, and entitling the holders of such shares
to dividends in proportion to the amounts puid up on snch shares,
although larger than tho amounts pnid up on other shaxes of a like
nature, but so, however, that Scction 25 of the Companies Act, 1867,
shall be complied with in all cases whero naecdful.

15. The Directors may postpone the issuo of any shares in the
Company for such time and from time to time as the Directors think
fit.

CALLS ON SHARES.

16. The Dircctors may from time to time make sueh Call or Calls
upon the members in respect of ll moneys unpaid on their shares ag
the Directors may think fit, provided that thirty-five days' notice at
least be given of each Call, and that no Call bo made payable within
threc months of the time at which the then immedintely preceding
Call shall have baon made payable. .

17. Each member shall be liable to pry the amount of any Call so
made in respect of his shares to the Company or persons, and at tho
time and place or times and Places appoinied by the Dircctors. A
Call shall be deered to have been made at the Hmo when the resolu-
tion authorising such Call was passed. '




ar

o

A ]

13

18. Joiut holders of shares shall be severally, as well as jointly,
liable for the paymont of all Calls in respect of such shares, and nlso
for the interest (if any) on aunch Calls,

19, If any Call or instalment payable in respect of any sharo
be not prid before or on the dsy appointed for the payment
thereof, the holder or holdors for the fime being of such share shall
be lable to pay interest upon the mmount of sueh Call or instalment
from the dny appointed for the payment thercof to the timo of actual
payment of such rate or rates as the Directors shell, cither ab tho
time of making such Call or from time fo time, rt any subsequent
poriad, dotormino.

20. The Directors may nlso upon, or nt any Llime before the receipt
of the Call in arrear, deelare that the holder or holders for the time
being of tho sharo in rospect of which such arrear shall have arisen,
ghall forfeit for the benefit of the Corapnny all or any or sueh part as
the Diveetors may think fit of any dividend, instaliment of dividend, or
bonus which shall have been declared or become payable during the

- time any such Call shall be in arreer, or all or any part of such sum

as the Directors shall consider would e equal to a proportionate park
of the dividend or bonus enrned during the time over whisn any Call
shall have been in arrear. 'The Directors may sue any defoulting
raember for the nmount of Call unpaid, and inberost.

91. T'he Directors may, if they think fit, recoive from any member
all or any part of the money unpaid upon any share or shares held by
hini beyond the sums actually called up, and upon the money so
received in advanee, or upon so much thereof ns from time to timo
oxeeeds the amount of Call then payable or made upon the shere or
ghares in respeck of which such advance shall have been made, the
Directors may pay or allow interest at such rates and ties as they
and the member paying such money in advance agree upon ; but upon
the amount so paid for the time being in advanee of Calls, no dividend;
instelment of dividend, or bonus, shall bo paid.
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22. The Direclors may accept tho Calls duo from or payable by
any member in respeet of any share or slures held by him wiihout
requiving payment at the same time of the Culls in respect of any
other shere or shares held by him.

FORFEITURE OF SHARLES,

28. It any momber shall [ail to pry all or any pavt of any Cell or
instalment on or before the day appointed for payment thereof, the
Directors may at any time thereafter, during such time as the same
or any parb thereol remains unpaid, servo a notice on him requiring
him to pay such Call or instalment, together with any interest and
ony expenses which may have acerued by reason of such non-payment,

24. The notice shall name a day (being not less than thirky-five
days from tho date of the notice) and a place or places on which and
where sueh Call or insialment and nll intorest and expenses which
may have accrued by reason of such non-payment are to be paid, and
the notice shull also state that in tho event of non-payment at or
before the time and at the placo appointed, the shares in respect of
which such Call or instalment is payable will be liable to be forfeited.

25. If the requisitions of any sucl: notice as aforesaid Le not complied
with, any share in respect of which such notice shall heve been given
may ab any time thereafter, Lefore payment of all Calis, instalments,
interest and expenses payable in respeet thereof shall have been made,
be forfeited, by a resolution of the Directors to that effect.

26. Any share in respect whereof there shall for twelve months be
no duly registered member, may be forfeited by o resolution of the
Divectors to that effect.

27. No member of the Company shall, without the congent in
writing of the Directors, Le interested as a sharcholder, partner,
director, manager, lender, or otherwise in any concern carrying on any
business in England in competition with the Company; and if it
shall be proved to the setisfiction of tho Directors that any member
has committed & breach of this eluuse, they may serve him with
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notice in writing roquiring him to retire from or otherwise determine
hig intorest in such concern, and stating that, in $he event of nou-
compliance with such requisition within six months, his shares will
bo liable to forfeiture, and unless within six months after the service
of such notice it shall bo proved to the satisfection of the Directors
that the requisitions thercof have been complied with, the whole or
any of the shares of such member may be forfeited by resolution of
the Diroctors Lo that offeet, provided always that nothing herein con-
tained shall provent any mombor from holding stock or shares in any
incorpornted Company, whether limited or not, oxisting at the date
of the incorporation of the Company.
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28. The forfeiture of a share shall involve the extinetion at the time
of forfeiture of nll intorest, claims, and demands in and against the
Company in respect of such share, and of oll rights incident o the
game share, excopt such rights as by these presonts sre expressly
preserved.

29. The forfeiture of n share shall be without prejudice fo any
claims of the Company ogeinst the holder of the forfeited share,
especiallyclaims for Calls or instalments in arrear and interest thereon.
The right of the Company to sue or otherwise act in respect of such
claims shall not be prejudiced by such forfeiture.

80, Forfeited shares may, at the discrotion of the Directors, be sold
or disposed of by them as they deem most advantageous to the Com-
pany. .

81, Notwithstanding the forfeiture of sny shere, the Directors
may ot any time within twelve months after such forfeiture (in
cage the share has not been suld) reinstate the former owner to

. the forfeited share, on payment by him of il money (if any) due
f:*i% in respect of the forfeited sharo, and all loss and expense occasioned
Py by the act eauging the forfeiture, and of such o fine as the Directors
' deem reasonable, but the reinstatement shall not be claimable as &

matter of right.
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992. Subject and without prejudice to the right given by Article 20
tho forfeiture of & share shall not prejudice the right to any dividend,
instalment of dividend, or bonus declered thereon previously to the
Torfeiture.

88, Tho sales aud other dispositions of forfeibed shares may be
mnda by the Directors at such times, and on such terms and conditions
es they think fit.

84. The Certificato (in writing) undor the Seal of the Company,
that o shave hns been forfeited (and stating tho time when it is
forfeited), shall, in favour of avery person afterwards claiming to bo a
Tolder of tho shave, be conclusive evidence of the facts so certified, and
an entry of every such Certificate shall be mado in the minutes of the
proccedings of the Dircotors, aud such holder’s title to such share
ghall not bo affected by any irvegularity in the proceedings of the
Company or the Direetors in roference to such share,

TRANSFER AND TRANSMISSION OF SHARES.

85. Subject to the provisions of these presents, any member may
transfor all or any of his shares by instrument in the usual common
form or in the form or to the effect following, or in such other form
as the Dircctors may from time to time proseribe, subject to such
modifications as tho crse may requite.

“I{d4.B]o in consideration
of the sum of paid to me by [C. D.] of
do hereby transfer Lo the said [C. D.] Share [or
Shares] numbered standing in my name in the books

of the Company, called. * Tilphiman's Patent Sand Blast Company,
Limited.! To hold unto the said [0, D] his executors, administrators,
and assigns, subject to the several conditions on which 1 helil the same
at the time of the eveowtion hercof.  Awd I the said [C. D.] do
hereby agree to take the said Share {or Shares] subject to the same
conditions, and do hereby declave that I have agreed to become and
that I am ¢ member of the said Company.
As witness our hands the day of
One Thousand Eight Hundred and M

Q@
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86. No shaoro shall be transforred except lo the exceutors or ad-
ministrators of & deceased momber, otherwise then in pursuance of
tho provisions hereinafter contained, so long as any member is willing
to purchuse the same st the prico and in wannor hereinafter
mentioned.

87. In ovder to aseertain whethor any member is willing to pur-
chage o share, the porson whether o member of the Company or not
proposing to scll or transfor the same (hereinafter enlled tho robiring
member), shall give notice in writing (hereinafter called the tiansfer
notice) to the Company that ho dosives to sell or transfer the samo.
Such notice shail constitute the Company his agent for the sule of
the sharo to any moember of tho Company at the price hercinafter
montioned. ‘The transfer notice may includo severnl shares, and in
such caso shall operate as if it were » gopriate notice in respect of
cach. The transfor notice shall nob bo rovocable oxcept with the
sanction of the Directors.

88. Any shares which shall be offered for sale in pursuaunce of
Axticle 87, shall be first offeredl by the Directors to members holding
not less thon 250 shares ench, and in proportion as nenrly 88 COX-
yeniently maey be to the sharos held by them respeetively at the fime
the offer is made and subject thereto to such member or members a8
the Directors think fit, and such offer shall Do made in the manner
presoribed by Articlo 5. Any member may accept o part only of the
shares so offered to him.

9. I the Company shall within the space of twenby-eight days,
after being gorved with such notico s aforesaid, find o member
willing to purchase the sharc or shores (hercinafter called the pur-
chasing membex), and shall give notico thereof to the retiving
member, he shall be bound upon paymeont of the price horcinafter
mentioned, to tronsfer the ghare or shares to the purchasing

member.
40, If in any caso the retiving momber, aftor having beeomo

bound us aforesaid, shall make default in transferiing the share
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or sharos, the Company maey receive the purchase-money, and
shall thereupon ceuse the name of the purchasing member to be
entered in the registor as the holder of the sharo or shazes, and
shall hold the purchaso-moncy in trust for the retiving member.
The receipt of the Company for the purchese-money shall bo a good
discharge to the purehasing momber, and after his neme has been
enterod .in tho register, in purported oxercise of Lhe aforesaid
power, the validity of the proceedings shall nobt bo questioned
by any person.

41, If the Compeny shall not within the space of 28 days after
being served with the transfor notice find a member willing to pur-

, chese the shave or shores, and give notice in manner cforosaid,

the retiving member, shall at any time within three calendar
months afterwards be at liberty, subject to Article 51 hereof, to sell
and transfor the share or shares (or those ot placed) to any person
and at any price.

42, Subject and without prejudice to Artizle 5 the Company in
General Meeting, or the Directors, may make, and from time to time
vary, rules as to the mode in which any shares specified in any
notice served on the Company pursuant to Artiele 87 hereof, shall
be offered to the members, and as to their rights in regard to the
purchase thercof, and in particular may give any member or class of
members a preferential right to purchase the same.

48. Whenever any member in the employment of the Company
otherwise than as a Director, or Managing Director, conses 1o be
omployed by the Company, the Directors may ot any time within 21
days afterwards resolve that such membor do retive, nud thereupon
he shall be deemed to have served the Company with notice pursuant
to Axticlo 87 horeof. Notico of the passing of any such resolution
shall be given to the member aftected thereby, and Articlos 87 nnd 88
shall apply to such member in the samo mannor as if he were a
retiring member,

%
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44. The prico to be paid for every Share which sghall be sold in
purswanco of Article 87 before the first Annual General Meeting of
the Company held after the st day of January, 1892, shall be the
smound actually paid up or eredited as pnid up thercon, and from
thenceforth as follows, that is to say :—If the dividend declared in
the preceding year or (if more than onoe year, commencing on the 1sb

" day of January, 1891,) the average dividend deelared in tho preceding

years (not exceading threo years) shall not be less than § per cent.
and shall not oxeced 74 per cent., such price shall be the amount
actually paid up or eredited as paid up on every such shave ; but if
such dividond or nvorege dividend shell oxcced 73 per cent., then
such price shell bo the amount actually paid up or credited ns paid
up on every such share, and a preminm of ten shillings per share for
every 1 per cent. or fractional pmt of 1 per cont. exeeeding 74 per
cent., up to bub not excceding 80 per cent.  But if such dividend or
average dividend shell Do less than § per cent., the prico to be paid
for overy such shore shall be the sum cortified to be the fair value
thereof by tho Company’s Auditor, who shall be bound to cortify in
writing such fair value on the application of any member.

45. If the purchase-monay or purchase-moneys to be paid to the
excentors or admiunistrators of any decensed member for any share
or shares which shall be purchased in pursuance of Article 87
ghall exceed tho total sam of £2,000, and the purchasers shall not
oxceed three in number, such purchasc-money or purchase-moneys
shall, unless otherwise agreed, be paid by four equal instalments at
the expiration of three, six, nine, and twelve calendar months
respectively, computed from the day of the death of such decensed
member, with interest at tho rate of five per contum per annum in
lieu of dividends on each such instalment, computed from the date of
the declaration of the last dividend or interim dividend preceding the
death of the deceansed member, and until paymeni of all such
instalments the executors or administrators of such decensed member
shall have & lien or cherge on the share or shares so purchased until
the whole of the purchase-money ov purchase-moneys in respeet
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thercof. have been peid, but the purchaser shall, on payment of each
instalment and the interest thercon, bo entitled to have one-fourth
part of such shoves relese~d from such lien or charge. In case any
instalmont or any part thorcof shall bo unpreid for 28 days after the
same shall have becorre duo, the oxecators or administiators of such
decensed member may roseind the snlo of such of the said shares as
ghall then be subject to such lien or charge.

» 46. Tho Company shall keep o book, to bo ealled *“'The Register
of Pransfors,” in which shall bo entered iho particulars of every
transfer or transmission of any share.

47, Lvery instrument of transfer shall bo exceuted boti. by tho
transforor and the transforce, and the transferor shall be deemed to
remnin the holder of the share or shares aflected theroby, uniil the
name of the transfereo is entered in the Register in respect thoreof.

48. Before registration of any instrument of transfer, the same
{duly oxecuted and stamped} shell be Ioft at the office, with suy
evidoneo the Directors may requirs to prove tho tisle of the transferor,
and such instrament shall thenceforward bs the proporty of the
Compnuy, ond any evidence so required as atoressid, shall be furnished
al the expense of the transferor.

49, There shall bo paid in respect of the registration of every
transfer or transmission of shares such sam, not exceeding two
shillings and sixpence, as tho Divectors shall from time fo time
preseribe, and tho Directors may decline to vegister tho fransfer or
transmission of any share until such registratior fee hos been paid.

50. No share shall be transferred until all the Cails payable ov
made thoreon, and interest on Cnlls in arrear, shall have been paid,
unless the approvel of the Directors be first obtained, and an entry of
such approvel made in the minutos of thoir proceedings.

51. Tho Dircetors may deeline to registor any transfer of shavos
made by a member, or any person deriving title through a member,
who is indobted to tho Compnny, cither solely or jointly with any
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other person, on any aceount whatsoover, and also mny deeline to
register any iransfer to o transfevce whom, in the Directors’ opinion,
it is not oxpodicnt to admit as o momber. Tor tho purposes of this
Article & meraber ghall bo deemed indebted in respect of o Call mado
but not yet payable, but shall not be dcemed indebied in respeet of
the amount yemaining uncalled on any share.

52, The transfor book shall be closed during the fourtcen days
immedintely preceding the Ordinary Greneral Meeting in ench year,
and on the day of such meceting, and if the Dircctors from time to
{imo so dotermine, for any period thereafter not exceeding fonrtecn
days.

58. The oxecutors or administrators of a deceased momber shall be
the only persons veeognised by the Company as having any title to
the shave or shares of such membor, but Dbefore such exceutors or
administrators shall disposo of such share or shaves, or be entitled
to recoive any dividond, instalment of dividend, or bonus, or
payment in respect thereof, or to vole or otherwise enjoy any of
the privileges of membexs in respeet of such share ov shares, or to
veceive nny notico of meetings or otherwise, they shall leave for seven
dnys at least for inspection ab the Office, the Probate of the Will of
tho deceased mombor, or the Lotters of Administration of his estate,
as the case may be, or if the Directors think lit to reccive the same,
but not otherwise, an office eopy of such Frobate or Letters of
Administration. ‘

54. The sheres of any member who may become bankrupt, or who
shall arrange or compound with his ereditors, or against whom o
receiving order shall be made, or whose estate or eflects shall be
vested in any person or persous for tho benefit of his creditors, shall
nob vest in his trusiee or trustees, or other person or persons as afore-
snid, ss members, nor shall such trustee or trustees, or other pexson
persouns bo entitled to veeeive nny dividond, or instalment of divi-
or payment in vespeet thereof, but the same shnres,
dividend, or justalment of dividend, or bonuses, or

or
dend, or Lonus,
together with any
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payment remaining unpoid at the time of the benkruptey of such
member, or sriangement or composition or recciving order or vsting
gs uloresnid, or afterwards nceruing in respect of the same shares
before the samo shall have beon forfeited, may subject to the regula-
tions of the Company, bo disposed of and transferved by such trustee
or {rustecs, or othor porson or persons ag nforesaid, upon sueh
ovidonco being furnished as may be required by the Directors, and
upon payment of such amount (if any) as may have been called up in
respect of sueh shnres, and may not have heen paid, witl any interest
due in respect tlreveof.

56, Bxcepb where otherwise provided, any person who shall beeome
cntilled to any share in any oiher way than by transfer may, subject
to the regulations of the Company, be r¢istered ng s« member in
respeet of that share, upon such evidence rs may be required by the
Directors,

56, Any person who shall become eontitled to any share in any
other way than of transfer may, subjeet to the vegulations of the
Company, instead of being registered himself as n member in réspect
of that share, transfer the said shave to & nominee. Every transfer
executed in pursuance of this clause shall be in the form hereinbefore
sob forth, or in sueh other form as the Dircetors may from time to
time presoribe, subject to sueh modificetions as the case may reguire.

CONVELRZION OF SHARLS INTO STOCK.

57. The Dircctors may, with the canction of a General Meeting,
eonvert any paid-up shares into stock.

G8. Whon any shaves have been converled into stock, the several
owners of such stock my thencoforth transfer their respective
interosts therein, or any part of such interests, in the same maenner
snd subject to the sume regulations and restrictions as and subject to
which any shares in the eapital of tho Company may be transferred,
or ag near thereto ns cireumstances admit.
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59. The stock shall confer on the holders thoreof respectively tho
el privileges and advantages as regards participation in profits and
voting at meebings of the Company, and for other purposes, as would
!mvo been conferred by shares of equal amount and of the snme class
in the capital of the Company, but so that none of sueh privileges or
advantages oxcept the participation in the dividends, instalments of
dividends, bonnses, nnd profits of the Company shall be conferred by
any such aliquot part of consolidated stock es would not if existing in
shares have conferred sueh privileges or advanteges. No eenversion
into stock shall aflect or prejudice any proference or other special
privilege.

CAPITAL AND DIVISION, REDUCTION AND INCREASE,
THEREOF.

60. The Company may from time to time, by special resolution,
and subjeet to the provicions in that behalf contained in *‘ The Com-
panies’ Act, 1867,”or any then subsisting modification of such pro-
visions, divide its Capital or any part thereof, 2s is mentioned in such
stetute.

61. The Company may, from time to time, by special resolution,
reduce its Capital in any manner permitted by law, subject to the
provisions in that hehalf contained in ** The Companies’ Acts, 1867,
1877, and 1879, or in any then subsisting modifiestion of such
provisions.

62. The Directors may, from time lo fime, with the ganction of
a special resolution of the Company previously given, incrense the
Cepital of the Company by the issne of new shares, such aggregate
increase to be of such an amount, and to be divided into shares of
such respective amounts, ag the Company in General Meeting divects,
or if no direction be given, es the Directors think expedient, end the
incronse may be made although the original shares may not have been
oIl subscribed for, or issued, or may not have been fully paid up.
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8. The Dircotors may, with the sanclion of a specinl resolution of
tho Company, nttach to sueh new shares, or any of thom, any prefer-
ence and guaranteed, or preference or guaranteed dividends or profits,
or eny preference or priority as rogards Cnpital, or dividends, or
profits, or both, or any othor special rights, privileges, priorities, or
advantages, or any special conditions or restrigtions, and may with
such sanction as aforesaid, issue such new shares, or any of them, as
deferred shares, with any postponemont of rights or otherwise, or
subject to any speeinl conditions or rostrictions.

64. When any Genornl Meetings, by special resolution, shall have
dotermined on an inercase of the capital, the Meetings, or any other
Gonoral Mectings may, by special resolution, determine on the extent
to whieh the increase shall be cliected by the issue of new shaves,
and the conditions on which thoe Capital shall be so increased, and
the time, mode, and terms, ab, in, and on which the new shares shall
be issued, and how the preminm (if any) on the new shares shall be
applied.

65. Any General Meetings dotermining on the conditions on which
any now shaves shall bo issued may determine that the new shares
shall Do issued as ono class, or as several classes, and may attach to
the new shares, or to the new shares of all or any of the classes, any
speeinl privileges, conditions, or restrictions, with reforenco to prefor-
ential, guaranteed, fixed, deferred, fluctusting, redeemabls, or other
dividend, or interest, or otherwise, or any preforence, or priovity, or
postponement of rights as regards tho Cupitel, or the dividends, or
both, over all or any other shares and stock in the Company, or any
other special rights, privileges, priority, advantagos, conditions, or
restrictions.

66. Subject to any direction to the contrary to be comprised in the
special rosolution which shall have sanctioned the increase of Crpital,
or in any other special resolution pessed previously to the issuo of
the new shares, all new shares shell be offered to the members hold-
ing the Ordinary shares or stock of tho Company, in proportion as
vonrlv as conveniently may be to the existing shares or stock held by
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them rospectively at the timo the offor in made, and such offer shall
be made by notice specifying the number of new shares to which the
member ig entitled, and lmiting o time within which the offer, if not
accepted, will be deemed to bo deelined ; and after the expiration of
such time, without tho offor being nccepled, or on receipt of an inti-
mation from tho member to whom such netice is given that he de-
clines to accept the shaves offered to Lim, tho Direetors may dispose
of the same in such mannor as thoy think most beneficial to the
Company. Any member may accept o paxt only of the shares so
offered to lim.

G7. Subject to any spocirl rights, privileges, priovities, advantages,
or rostrietions, which may be atlached to any new shares, any capital
vaised by the creation of new shares shall bo considored as part of the
original ordinary Capital, and such new shares shall be subject to the
some provisions with referonce to the payment of calls and forfeiture
of shares on non-payment of calls and otherwise, and shall confer such
rights and privileges as to voting, qualification for Directorship, and
otherwise, as if such new shares lind been part of the original ordinary
Capital.

68. Nevertheless that if the Company, after having attached to any
now shares any preference or guaranteo or other special privilege,
create any further now shares, the holders of the new shares to which
the special privilege is attached shall not in respeet of such new
shaves, unless the Company by specinl resolution otherwise determines,
be entitled to an offer of the further new shares.

AMODIFICATION OF MEMORANDUM OIF ASSOCIATION.

60. The conditions contained in the Memorandum of Associntion
of the Company may from kime to time be modified in any manner
that may be necessary or oxpedient for the purpose of enabling or
giving offeet to any of the acts, resolntions, or proceedings authorised
by the Articles hercinbefore contained under the hendings of *‘ Con-
version of Shares into Stoek,” *‘Capital and Division, Reduction
and Incrense, thereof,’” or any of them.
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GENERAL MEETINGS.

70, The firet Ordinary Moeting shall be held at such time, nol being
move than fowr months after the registration of the Memorendum of
Association of tho Compeny, and at such place as the Divectors may
determine.  Subsequent Ordinary Meetings shall be held yemrly at
such places, nt such hours, and on such days in every year as the
Dircetors shell from fime to time detormine. The first of such
subsequent Ordinary Meetings may be held cither before or after the
expiration of twelve calendnr months after the firsé Ordinary Meeting,
s the Dirveetors may think fib.

71. An lEmeordinary Meeting may &t any time le ealled by the
Directors.

72. An Extroordinary Meoting shall be called by the Directors
whenever & requisilion of eny member holding, or any number of
members in the aggregate holding, not less than ene-fifth of the shaves,
and stating fully the object of the Meeting, and signed by the
requigitionist or requisitionists, is delivered ts the Secretary, or left
at the office for the Dircetors.

78. Whenever the Directors neglect, for fourteen days after the
delivery of any such requisition as aforesnid, to call a meeting in
accordance therewith, the requisitionist or requisitionists, or any
member holding, or number of members in the aggregete holding,
not less than one-fifth of the shares, mey call the Meoting.

74. Every Extraovdinary Meoting shall be held at such con-
venient place as the Directors or the members ealling the Meeting
shall appoint.

75. At o Genernl Meeting two members personally present and
entitled to vote shall be a quorum for the choice of a Chairman, for
the declaration of o dividend, and for the adjournmont of the Meeting.

76. Exeept for the choice of a Chairman, for the declaration of a
dividend, and for the adjonrnment of tho Meeting, the quorum for
any General Meeting, when the number of the members is less than

.
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ton, shall bo three membors present in porson or by proxy and
entitled to vote; when ten or upwards and loss than one hundred,
shall be five such members; and when one hundred or npwards, shell
be nine sueh mombers.  Joint shaveholders shall, for the pnrpose of
this Article, ba considered ag one member,

7%. No business shall bo transacted ot any Gonoral Meeting unless
the quorum for business be present nt the $ime when the Meeting

LRI A

proceed to business.

78. If within thirty minutes of the time appointed for the holding
of o Gonernt Meoting the quorum required by Arbicle 76 be not pro-
gent, the Meeting, if convened upon the requisition of members, shall
bo dissolved ; but in any other ease it shall bo adjonrmed sine die.

79. The Chairman, with the consent of the Meeting, may adjourn
any General Meeting from timo to time and from plece to place.

80. No business shall be transacted at nny adjourned General
Meeting other than the business left unfinished at the Genersl
Meeting, or adjourned General Meoting, from which the adjournment

took place.
POWERS OF GENERAL MEETINGS.

81. Subject and without projudice to Articlos 106 and 108,

any Genernl Meeting, when notice in that behalf shall have been
given, mny remove any Anditor. or other Oflicer of the Company, for
misconduet, negligence, or other cause deomed by the Meeting
sufficient, and may supply any vacancy ocensioned by such removal,
and may fix, slter, or vary the remunecration of the Directors,
Auditors, and other officers yespectively, and, subject to the provi-
gions of these presents, may decide generally on any affsirs of or

relating to the Company.

82. Any Ordinary Meeting, swithout any notice in that beholf, may
cleet Directors and Auditors, snd may reccive, and cither wholly or
or adopt and confivmn the eccounts, balance sheets,

partially reject,
Directors and Auditors respectively, and may

and reports of the
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decido on any declaretion or recommendation of the Directors of
or relaling to any dividend, and, subject to tho provisions of theso
presents, may genorally discuss any aflairs of or releting to the
Company.

88. If aflor any Genoral Meolings have by special resolution
determined on the isswe of any now shares, all the new shares are
mot issued eccordingly, any subsequent General Meetings may, by
pecial rosolution, determine that the unigsued new shares shall not
bo issued, but shall be eancelled, or may determine on any alteration
of the conditions on which the unissued new shares shall be issuad,
or of the special privileges or rostrictions attached to the unissued
new shares.

84. Notwithstanding anything in these Articles contained, no
speoial rosolution for the increnso of the Capital, and no resolntion
aflecting any new shaves, or the naturo or conditions of any of the
originel shares, shall be passed without the previous recommendation
of the Dircetors,

85. The Company may from time to timo, by special resolution,
alter and make now provisions instend of, or in addition to, any

regulations of the Gompany, whether contained in these Avticles of
Associgtion or not.

86. The Authority of General Meetings from time to timo, by
special resolution, to alter end malko now provisions in lieu of, or in
addition to, any of the regulations of tho Company, shall extead to
evary alteration whatsoever of these presents, oxcept only the
rogulations of the Company which provide for the Liability of the
Sharcholders and their interost in the profits of the Company, and
that such linbility is limited, which exeepted regulntions ghall
accordingly be deemed regulations of the Company which can only
be altered by the written consent of avery member; but the Company
shall be bonud by all their specinl resolutions under which any
shares were issued with special privilages,

and all new reguletions of
the Company shall have effect accordingly.

-
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87. The Company may by resolutions pessed and confirmed as by
the Companies’ Act, 1862, is required for specinl resolution, resolve
on the dissolution of tho Compuny, and the lime, mode, nnd conditions
at, in, and on which the disgolution shall take place. The dissolution
of the Company may bo dotermined on for any reason, and whether
the object bo the absolute dissolution of the Company or the
reconstruction or modification of tho Compuny, or tho amalgemation
of the Company with any othor, Company, or any other object.

88, Any recommendation of the Board which shall after at lenst:
one month’s notice thereof to all the members registered s resident
in the United Kingdom be edopted or senetioned in writing by
membors holding at lenst four-fifths of the issucd Capital for the
timo being, shall, except for the dissolution of the Company and
oxcopt for altering tho regulations of the Company which provide for
the liability of the Shareholders and thoir intorests in the profits of
the Cowpany, and that guch liahility is limited, be 08 volid and
effcctusl as o resolution of 2 (Gonerel Mecting, or a8 @ special
rosolution.

PROCEEDURE AT GENERAL MEELINGS.

89. At overy Gonoral Meeting the Chairman (if any) of the
Directors shall be Chairman at anch Meeting. If there be no gach
Clairman of Dircetors, or if he Do not present within fifteen minutes
of the timo appointed for quch Meeting, or be unwilling to ach as
Chairman of such Meeting, ibo Directors prosent shall chooso some
other Director to be Chairman of such Mecting ; but if all the
Directors be absent, or nono of thom bo willing to act as Chairman,
the Sharcholders present shall chooso some Shareholder to be such

Chairman.
90. At cvery Ordinary Mecting ob which any Director is to vetire
from office, he shall remain in office until the dissolution of the

Meeting.
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91. The first business of cvery General Meeting nfter tho chair

is teken shall be the rending of the minutes of the then last General
Meeting, and if the minutes do not appenr to the Meeting to have
been signed according to tho statutes, they shall, on being found or
made correct, bo signed by the Chairman of the Meeting at which
they nvo read.

92. Except whore otherwiso provided, overy question 1o be decidog
by any Goneral Meoting shall, unless resolved on without a dissen-
tient, bo decided by a simplo majority of the members personally
present and ontitlod to vote and voting at such Mooting, and unloss 2
poll be required shall bo deeided by o show of hands.

93. Unless a poll, on any resolution at any Goneral Meeting, shall
immediatoly on the declaxation by the Chairman of the Meeting of the
resulé of the show of hands Lo demanded by one or more members
qualified to voto, and also beforo the dissolution or adjonrnment of
the Meeting by o written requisition signed by » member or members
holding altogether at least twenty shares, and delivered to the Chajr-
man or fo the Secretery, an entry of such resolution in the minutes
of the proceedings of tho Meeting shall be suflicient evidenco of the
passing of stelr rosolution, withont proof of the number or proporvtion
of the votes given for or against the vesolution.

94, If 2 poll be demanded in manner aforespid, it shall be taken
in such manner, at sneh place, and either immediately thereupen, or
at such time within soven deys thereaftor ps the Chairman of the
Meeting shall direct, and tho result of the poll shall be deemed the
resolution of the General Meoting at which the poll was demanded.

VOTING AT GENERAL MERETINGS.

95. On overy question to be decided by a poll cvory member
present of the Meoting in person, or by proxy, and entitled to vote at
the Meeting, shall ligye one vote for every two shares up to ton held
by him; apd he shal] have one additional voto for every five shares
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boyond the first ton shaves: provided always, however, that if any
member present ab the Meoting, in person or by proxy, and entitlod

to voto at the Meoting shall hold only one share, he shall have one
yote,

96. When several persons are joint holders of any share or shares,
or £ committeo or guardians, as hereivafter mentioned, represont
any Sharcholder, any one (but only one) of such porsons mey vote at
any Meoting, either personally or by proxy, in respeet of such share
or shares, ag if he were the sole holder thereof ; but if mors than one
of such joint holders be prosent at any such Meeting, oither personally
or by proxy, thai onc of the persoms so present, personally or by
proxy, whose name in the Registor of Mombers shall precede tho
name or names of tho other or others of them so present shall slone
be entitled to vote, end for the purpose of this Arlicle persons present
in person shell have no greater right than persons present by proxy.

-

97. No member shell bo entitled to vote at any Meeting unloss all
Calls paysble or made on his sheres, and the time for psyment of
which has srrived, have been paid, nor at any Meeting held after the
expiration of three months from the registration of the Company,
until he has been possessed of tha share or shaxes in respect of which
he olaime to vote for at least one month, unless he is an original
allottee of such share or shares, or has acquired the same by bequest,
or succession to an intestate’s estate.

98. If any member be an idiot, or & lunatic, or a person of unsound
mind, such member may vote by his Committee or any one of his
committee, and if any member be a minor he may vote by hig
guardion or any one of his guardizns, and every such vote may be
given cither in person or by proxy, provided however, that no such
committee or guardian shall be entitled to vote ab any Meeting unless
at least seven days previously proof satisfactory to the Board shall
have been given to them of the appointment of such committee or

guardian.
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99. A pevson present ab any General Moeting may decline to —ote
on any question thereat, but shall not by so declining be con¢ ..ered

as absent from the Meobing.

100. Votes may be given cither personally or by proxy. No person
ghall bo appointed a proxy who is not o momber of the Company and
quelified to vote. Every instrument of proxy shall be in writing, and
be signed (or in the cuse of Corporations sealed) by the appointor,
and shall be deposited at the offico at least twenty-four hours Lefore
the ime for holding the Meoting i whieh it ig to be aeted orn.

101. Every instrumont of prc'n:y shall be in the forra or to the
offect following, or as near thereto as circumstonces will permit :—
w1, [A. B.) being a menber of Lilyhman's Patent Sund Blast Company,
Limited, hereby appoint [C. D.), or [if the appointor si desire] in
kis absence [I5, 1] to bawny proxy at the ovdinary [or extraordi-
nary, as the case may be] General Meeting of the Company, to be
holden on the day of 18 and at gvery
adjournment thercof, and at every poll which may take place at or in
consequenca of any Meeting attended by kim as my proxvy.
 _ds witness my hand, this day of 18
¢ [Signed]

102, The person in the chair at a General Mesting, in every caso
of an equality of votes on a poll or otherwise, shall have an additional
or casting vote.

108. No ohjection shall ho made to the validity of any vote except
at tho Meeting at which the vole shall be tendered, or at tho Meeting
(it any) to which the proceedings of the Meeting at which the vote
was tendered shall, in the regulur course of business, be reported ;
and evory vote, whother given in person or hy proxy, not disallowed
at one of such Meetings as aforesaid, shall he deemed valid for all
purposes whatsoever.

MINUTES OF GENERAL MEETINGS.
104. Every ontry in the Minute Book of tho proccedings of
General Mectings purporting to be entered and signed according to
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the statutes or thoso presents shall, in the absence of proof io the
contrary, be deomed to Lo a correct record and au original proceed-
ing of tho Compamny accordingly ; and in every case the burden of S
proof of error shail bo wholly on the person meking any objection to i

the catry. S
: DIRECTORS.

@} g“g} 105. The number of Diractors until any other number bo deter-
mined wpon shall be four. The Compury may from time to time in
Genoral Meeting incrense or reduce the number of Directors, so that
] {) the same be nover more than five nor fower than three, but no such
increase or recuction in thu number of Dircetoss ghall be made unless
notice shall have been given in the notice enlling the meeting of the
intention to alter tho number.

106. The gaid Bonjamin Chew Tilghman and Jeremish Eugeno
Mathewson, Xichard Albert Tilghman, and Greorgo Richards shall be
the first Divectors, and each of them tho gaid Benjamin Chew Tilgh-
man, Jeremiah Bugeno Mathewson, and Richard Albert Tilghman,
shall be entitled, subject to Avticle 118 hereof, to retain office 0 long
18 ho holds not less than 200 shares sn his own right, amd whilst
holding offica by virteo of this provision shail be called o Permanent
Director, and if by resignation he coases to be o Permunent Director
he shall, if qualified, bo deemed to have been thoreupon elected to be
an Ordinary Director. The caill George Richards shall be the first
Ordinary Director.

107. Each of them the said Renjamin Chow Pilghman, Jeremiak
Tougene Mathewson, and Richard Albert Tilghman shall as suf:h
Pormanent Direclor 2as rfaresnid, de oto 80 muck time to ‘fhe affairs
of the Company as ho may ir his uncontrolled discrolion think fAt.

108. The said Benjamin Chew Pilghman shall be Chairmon of the

Company and of the Bonrd, ¢o long 25 he romaing o Dircetor and i8

¥ : _ , "
@ﬁ”% willing to aet, and the said .Teremmh.Eugeu-e I\Iuthc\\:ls?11 .\:ills.xll l;z
‘ I Doputy-Chairman 50 long as he remsins & Director and is wiling

/ i jami Ti comaing Choirman.
act, aod the gaid Benjamin Chew Tilghman roman

&
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hen tho seid Benjamin Chow ‘Tilghman euses to be Chairman, the
said Jeremish Kugene Mathewson shall, if then a Direcctor, become
Cheirman, and suall bo entitlod to refein the office 50 long ns he
romains o Director and is willing to act. Subject as aforesaid, the
Board way nppoint a Obairman and Deputy-Chairman of thejr
Meotings and datermine the poriod for which they ragpectively rotain
office.

109. Subject bo Articlo 105 the Permanent Diroctors or Permanent
Director for the timo being may at any time and from time to time
by instrument in writing, appoint any persons to bLe ordinary
Directors, and may remove 1Ly porsons s6 appointed, or the maid
George Richards who is lieroby nppointed, ovory guck appointmont
or removal shall be vecorded in the Company’s Minnte Book.

110. A Dircetor, whether peimanant or ordinary, may retire from
his office upon giving three months’ notice in wiiling to the Company
of his intention so to do, and such reniguaiion shall take offect upon
the expiration of sush notice or its carlier ncceptance.

111. Tho qualification of every Permanent Dircetor shall be the
holding in his own right of shares or stock of the Company of the
nominal value of £2,000, and the qualifientior of every Ordinary
Director shall hu the holding in his uwn right of a share or stock of
the Company of the nominal value of £10. A Director may act
before aequiring Lis quelification.

11%. The Company mey mnke contracts with any of the Direetors
upon such turms as the Directors shall think fit, 2nd a Divector ghal!
not by reason of the fidueinry relation subsisting between him and
the Conpany be accountublo for any profit mede by him in vespest of
any sueh contract, nor, subjeet .- 1.0 following provige, in respect of
any other contract made with the Company in the profits of which he
participetes, or in which he jg otherwise interested, provided that the
foct of his being so intorested therein, and the nature of his interest,
be fully and fairly disclosed by him at the Mecting of the Directoys
at wlich the contract is determined on, if his interest then exist, or

&%
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in any other cnse at the firgt meoting of the Directors after the
tequisition of his intorost, and no Director shall as p Director vote in
respect of amy contruot or mabtor in which ho is individually intorested
otherwise than ns a membor, but this prohibition shall not apply to
any agreement or deed for the aequisition of the properby reforred to
in Articlo 3, or to any matters avising thercout.
118. The office of any Director shall be vacated :—
If he hold any office under the Company oxeopt that of Managing
Director, Manager, Sub-Manager, Seeretary, or Solicitor,

If ho become bankrupt or suspond payment, or arrange or compound
wilh hig eroditors, or n recoiving order be mado sgainst bim, or if
bo exeouto an assigoment of his effects for the bonefit of his
creditore.

If he be deolared lunatie, or besome of unsound wind, or otherwise
unfit to discharge the Auties of his office, or go lo reside
permanenily out of the United Kingdon,

Il ko cense to hold the required qualifiention for the office, or be in any
way disqualified for ov dischargod from tho office,

If he, nut being o Managing Director, (by writing) dolivered to the
Secretary, resign or refuse to accopt his appoiniment,

114. The salaxy of each of them the snid Bexramin Ouzwy Tincaay,
Jipenmiar Buvaeyr Maraswsow, and Riowarp AUBERT TntoHBAN
whilst he shall be such permanent Director as aforesaid shall, in
addition to bhis reasorable travelling and other expenses, bo such
annual sum (if any) as the Company in General Meeting mey from
time to time determine.

115. The Directors may apuoint ary Director or Directors, whether
permanent or ordivary, to be Managing Direclor or Mnnaging
Divectors, and determine the period for which he or they shall hold
office aud the nmount of his or their remuneration, and no Managing
Director shall be subject to retivemeni in aceordence with Artiele 117,
but he shall (in the absence of any agreement betweon him and the
Compuny to the contrary) be subject to the -ame provisions as to
resignation, vacation of office, and removel as an ordinary Divector.

s remrm—y cvs

L R T AN

R et

B T L e i



SRR

e T e e L e S

s e e paide

et v
g T
LT e vmre e

e oy SR

13

38

118. There shall be paid to each ordinary Direetor for the time
being (othor than any Managing Dircctor for the time being) for his
services in addition to his reasonable travelling and other expenses,
gachannual or other sum (if any} as the Company in General Mecting
many from time to timo detormine. Tho remunerniion puyable under
this Articlo shall be payablo in such manner as tho Company in
General Mocting may from time to time determine. .

117. At tho second Ordinary Mocting, and ab overy subsequent
Ordinary Mooting, tho ordinary Director or ordinary Directors (if any)
ghall retiro from office.

118. Every retiving Director shall be oligiblo to be ro-clected.

119. The Company at the General Meeting ab which any Directors
rotive in manner aforosaid, shall fill up the vacated offices by the
clection of mombers duly qualified, but tho retiring Direclors ghall
remain in offico until the dissolution of the Meoting,

190. A Dircctor retiring, in sccordanco with Article 117, shall be
deemed to offer himself for re-cleetion unless ho shall have given {o
1o the Company notice in writing of a contrary intontion.

121. If at any Moeting st which an election of Dircctors ought to
tako placo the places of the vaceting Directors be not filled up, tho
Meoting shall stand adjourned till the same day in the nexb week, at
the same time and place, and if at such adjourned Meeting the places
of the vneating Divectors be not filled up, the vacating Directors, or
such of them as have not had their places filled up, shall continue in
office until the Qrdinary Maeting in thonext year, and so on from time
to time until their places be filled up.

122. No porson, not Dbeing a roiring Dircetor, shall, unless
recommmended by the Directors for olection, be cligible for election as
Director at any General Meeting, unless he or some other member
intending to proposc him has at lenst seven clear days before the
Meoting loft ab the offico notice in writing under his hand, signifying
his eendidature or the intention of such member to propose him.
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123. Any casunl vacancy occurring in the Bonrd of Directors may
be fillod up by the Dircetors by the clection of n member duly qualified,
but such membor ghall retain his offico so long only ns tho vacating
Dircctor would havo retained the'same if no vacancy had oceurred.
Tho continuing Dircctors may act notwithstanding any vacancy in
their body.

194, Subjeet and without projiilice to Articles 106 and 108,
the Company may, by specinal resclution, remove any Director before
the expiration of his period of oflics, and may appoint in his stead any
member duly qualified. The member so appointed shall hold offico
during such time only ss the Director in whose place he is appointed
would have held the same if he had not been xemoved.

125, Tvory question arising 2s to the retiroment of any Direstor,
ghall bo decided by the Board.

196. Tho Chairman or Depnty-Chairman may be o Managing
Director.

O'THER OFFICERS.

127. The Company may have Managors, Solicitors, Bankers,
Auditors, Seerotarios, Agonts, Surveyors, and such othor off'fcers as
the Board may from time to timo deom it advisablo to a-ppmlnt, and
the Board may from time to time appoint any momber of their body
Manager, or Solicitor of the Company, ab guch .snlnry as.b%le Board
shall think proper; and the fact of a Direotor 1-)omg ! SD].I(:,lt-Ol‘ shall
in no way prevent bim from sharging or recoiving the 01:(1§nary ﬂ_}es
and chargos for business done by him, cit]mr_s?lely or Jomtly. w:::}l
any porson Or pPersons in his capacity of Solicitor, and. not in his

capacity of Dircetor.

198. 'ug SHEFFIELD AND Rorusruan JoNt SIooK Banxine
Conpaxy, LIMITED, shall be tho fivst Baxllt?rf;; Mr. GEORGE JOSEPH
Smpsos, of Sheflield, giiall be the first Solicitor ; gnd Mr. JEREMIAR
Evycene MATHEWSON ghall be the first Scerotary.
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124, The Managing Directors and Managers shall have such
powers, with respect to the superintendenco and management of the
Company’s affairs, as the Board may from time to time confer; but
in the oxercise of such powers thoy respectively shall, in all respects,
be subject to the resolutions and orders of the Board.

130. AIl Managoers, Solicitors, Secretnries, Agents, and other
officers of the Company (excopt the Anditors) and also the Banlters of
the Compeny, shall be appointed, and may be from time to time
romoveé by the Bonrd ; #nd the Board shall detormine, and may from
time to time alter or vary, the powers, duties, and remunerations of
the officers of tho Company (other than the Auditors); end the fact
of a Director Laing DManaging Divector or Manager shall (subject to
Ariicles 106 and 108) in no way eurbail the powers of the Board
with rvepard to his removal, or the doterminntion, or alters .ou, or

varintion of his powers, duties, or remuneration us Managing Direovor

or Manager.

181. If any officer shall become bankrupt or insolvent, or arrange
or compound with his ereditors, or if a reeciving order shall Lo made
against Lim, or if Iin shall exceuto nn assignment of his effeets for the
benefit of his ereditors, the Directors shall have powor at any time
thereafter, by resolution, o declare his office vacated; snd on the
entry of such reselution on the minutes, all powers, rights, and
remunesation of such officer shall absolutely cense.

132. The Board mey appoint a temporary substitute for the
Seeretary, who for the purposes of these Articles shall, during big
tenure of oflice, be deemed the Seeretary.

MANAGEMENT CF THE BUSINESS OF THE COMPANY.

138. The business of the Company shall be managed by the Board,
who may earry on the same in such manner as in their judgment
and diseretion they may think most expedient, and may exercise for
this purpose 61l such powers and do all such acts and things as are
not by the Statutes or these prosents directed or required to be
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exercised or dene by the Company in Grenorsl Mesoting, subjeet,
novertheless, to the provisions of the Statutes and of these presents,
mnd subject also to such valid regulations as may be from time 1o
time preseribed by the Company in Generel Moeting ; but no regu-
Intion made by the Company in Goneral Meotiag shall invalidaie any
prior nct of the Bosrd which would have been valid if the regulation
had not been made.

184. Subject to tho provisions of the Companies’ Aet, 1867, no
person, excopt the Board, and persons thevounto expressly authorised
by the Board, and acting within the limits of the authority conferred
on them by the Bowrd, shall have any authority to makoe, accopt,
endorse, or oxocute any promissory note, bill of exchange, or other
negotinble instrument in the name or on behalf of the Company, or
otherwise to pledge tho eredit of the Company, or to enter into any
contract g0 as to impose any liability on the Company.

PROCEEDINGS OF DIRECTORS.

185. The Divectors shall meet togother for the dispateh of business
at such times and pleces ns they think fit, end may make such regu-
lations as they think proper for the summoning and holding of their
Meotings, and for the transaction of business thereat. The quoram
necessnry for the transaction of business shall he two Directors.

1386. Questions nrising at any Meeting of Directors shall be
decided by the majorily of votes of the Directors present, each of
whom shall have one vote. In case of an equality of votes ab auy
Mecting of Dircetors nt which more then three Directors shell be
present, the Chairman of the Meoting shall liave & second or easting
vote. Any Director may at any time summon « special Meeting of
the Board by giving seven days’ notico of such Meeting,

187. If at any Meeting of the Beard neither the Chnirman nor the
Deputy-Chairman of the Board be present within ten minutes of the
time appointed for holding the same, the Directors present may
choose some one of their number to bo Chairmau of such Meeting.
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188. A Meoting of the Direclors for the timo being at which o
quorum is present ghall Do competent to exercise all or any of the
authorities, powers, and discrotions by or nnder the regulations of the
Company for the timo being vosted in ov exerciseable by the Directors

gouerally.

189. The Directors may delegate any of their powers to Committees
consisting of such member or mombers of their body as they think
fit. Any Committeo so formed shall, in the oxercise of the powers
so delegated, conform to any regulations that may be imposed on the
Comrnittea by the Directors.

140, A Committee may {rom time to time olect a Chairman of
thoir Mectings. If no such Chairmau be clected, or if any such
Chairman be not present within ten minutes of the time appointed
for holding the Meoting, tho members present may choose one of
their number to be Chairman of such Meeting.

141, A Committes may meet and erdjourn ag they think proper.
Questions axising ob any Committeo Meoting shall be determined by
o majority of votes of the membors present, exch of whom shall have
one vote.

142. All acts dono by uny Meeting of Directors or Committec of
Directors, or by any person acting as a Director, shall, notwithstand-
ing that it be afterwards discovered that there was somo defeot in the
appointment of any such Directors or person ncting as aforesaid, or
that thoy er any of them were disqualified, bo as valid as if every
such person had been duly appointed end was quelified te be a
Director.

143.. A resolution in writing, signed by all the Directors, shall be
aslvnhd and offectual as if it had been passcd at a Meeting of the
Directors duly eonvened and constituted.

14.4. The Dircctors shall eause minutes to be mado in books
provided for the purpose, of the following matters, viz, 1—

Of ol the appoiniments of ofiicers mado by the Directors,
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Of tho names of the Dircotors present at ov
and of the Membors of Commitioes sppoy
ot ovory Qommitteo Meoting,

Of all orders and resolutions made by tho Divectors znd Committeos of
Directora.

erv Meoling of Dircctors,
ui~d by tie Bonrd present

Of tho procoedings of all the Moatings of the Directors and of
Committees appointod by the Board.

145. The minutes of the Proceedings of any Moeetings of the
Board, or of any suck Commitice, if signed by the parson purporting
to be the Chairman of the respective Meetings, or of the Meeting at
which the respective minutes were deelared to have beon read, shall be
sufliciont evidonee, without furthor proot, of the facts therein stated.

146. The Dircctors shall provide o Seal for the Company, and for
its sefe custody, and such Seal shall not be used, excopt by the
suthority of the Bomrd. Every deed to which the Son! shall be
aflixsd shall be signed by two Directors, and be countersigned by the
Secretary or o Solicitor of the Compeny. The Dircetors ghall lave
power to alter and change tho Seal from iimo to time, but so that
there be always inseribed thercon the namo of the Company, with
the word ‘‘ Limited * as the lest word of the same. The powers
given by ““ The Companics” Seals’ Act, 1864, may be oxercised by
the Company, and the sbove provision with regard to the Seal of the
Company shall not apply to any oficial Seal such as is referred to by
the Iast-mentioned Act.

147. In managing the business of the Company, the Dirf:ctors
may (subject only as by these presenis speeinlly pro.vided and wfthout
prejudice to the general powers conferred by Arhclf) 133),- withont
any further power or authority from the members, um-nedmtely on
the incorporation of the Company, and afterwards from fime to time,
notwithetanding that the nominal capital may not have been fully
subscribed for, do the following things in the name and on behalf of
tho Gompuay - lepnl, and other costs, charges, expenses,

They may inting, legal, anc s ) O
«“ :1::;}1):;20}.::5 :i:'f:dl;'t;zgéu'rﬁd :)r mado or to be incurred, or made
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preparatory to, or in, or about, or atlonding, or in enywise inei-
dental to, or connoeted with the purposes of the Company, or the
purebaro of proporlics acquived, or proposed or nuthorised to be
acquired for the purpeses:of the Company, or the formation or
registration of tho Company, or earrying any of ils objects into
eflect, and they may adopt all or any acts or proliminary arrnnge-
monts done or mado in roferenze to tho anme rospectively.

They may execute and carry inlo offect any Agrcement or other
document for the ncquisition of the property montioned in Article 3.

(¢.} Thoy mny take ont, purcheso, obirin, or othorwise nequire in any

)

(e.)

()

country ov countrios, placo, or places whetsoover, either wholly or
partinlly, any patents, brevets d'invention, licenses, coneessions,
and the like, conferring an exclusive or non-exclusive or limited
right to use any invention which may seem to the Company capable
of boing profitably dealt with,

They may use, exercise, devolop, grant licenses in respeet of, or
otherwise turn to nccount in any couniry or countries, plece, or
pinces whatsoover, all or any of the said patents, brevets d'invention,
licenses, concessions, and tho like, and with n view to the working
and developing of the same, they muy carry on any businesscs,
whether manufacinring or otherwise, which the Company may
think enleulaled directly or indircetly to effoctnate these objects.

Thoy may purchase, inke on lease, or in exchange, hire, or other-
wise nequire for any of the purposes of the Company, in England
or clsewhere, any works, manufactories, and buildings, mwines,
mining ground, quarries, eonl, iron, or other stone, brick or other
clay, minernls and substances of the earth of any kind, lands,
tenements, hereditnments of any tenure, machinery, engines, plant,
railway wagens, locomelives, rolling stock, ships, bonts, stock-in-
trade, glnss, stone, marble, slate, weod, chattels and coffects, and
other yroperty, cither real or personal, or nny grants, coneessions,
Parlismantary powers, ensements, rights, and privileges rolnting to
such hereditaments, proparties, and eflects ns aforessid, or any of
them, or any shares, estates, rights, or intorests in tho said
premises, or any of thom,

They may carry on, extend, develop, maintain, improve, work,
manage, or otherwise deal with all or any works, manufaciories,
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mines, mining ground, quarries, minorals, substances, Jands, here-
ditaments, or other proporly and effects so nequired, and may gell
snfxelt, counvert, or olherwise dispose of the produce of the said’
mines, mining ground, and quarries,

They may earry on in England, or olsewhere, all or sny of the
trades or businesses of Engincors, Filo Manufacturers, Filo Sharp-
eners, Licensors and Workers of and Denlers in Petents, Brevels
' fnvention, and Patent, Rights, and of Manufactarers of 3 achines,
Tools, Apparatus, nnd other things, secording to the said Patents,
Brevets d'Tnvention, and Patent Rights or otherwise, or any of
them, or suitablo or necessary for carrying on any of the operations
of the Company, and of mnnufacturers of nrticles or things, either
wholly or partly mede of eny motal ox metals, or of any combina-
tion of any motal or motals, glass, stone, marble, slate, wood, and
other subsiances, or materials or articles made therefrom, and eny
othor trade or business in any way connected with working and
applying the said Patents, Brevets d'Invention, and Fatent Rights,
or the snid Snnd Blast Proeess for any purposes fer which they
may respectively be employed, or in any way cconected with the
said businesses or premises, or any of thom,

They may purchase, barter and sell as Merchants, steel, iron, files,
metals, metallic combinations, coal, ironstone, and other minerals,
glass, stone, marble, slate, wood, and any other substances, mate-
flals, erticles, or things; and may purchese, barter and sell suy
such sleel, iron, files, metals, metallic combinations, coal, ironstons,
and other minerals, glass, stone, marble, slate, wood, substances,
materialg, articles, or things, on commission, or as agents, or
otherwise. :

They may purchase, or otherwise acquire and undertoke, the good-
will of, or all or any port of, or any shares or isterests in, any
frades or businesses, proporties, and liabilities of any person or
company carrying on any trade or business which this Company 38
authorised to earry on, or possessed of property suitable for the
purposes of thiz Compeny.

They may prorote, make, provide, manufacture, mnintai.n. nequire,
take on lense or ngreement, and leass, let, grant running powers
over, work, use, and dispose of r~  railways, Wismways, or other
roads, ways, or sidings, bridges, cannls, docks, or wharves, for the
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use of ov likely to be of sdvantage to the Company, or eny sharos,
vights or intorests fhorein ; and may contributo to the oxpenso of
promoling, malking, providing, maintaining, nequiring, working,
and using the samo.

They may mako und cmry into ellect avingements with land
ownors, tilway companios, shipping companics, caual coropnnies,
ourriors, and othor compnnies naud persous, for any of the purposes
of tho Compnny.

They may establish, continue, and regulalo in the United Kingdom
or nbrond agoncies for any of the purposes of the Company.

{m.) Thay may sell, oxchange, or othorwise dispose of, as a going busi-

()

ness, or othorwiso, the whole or any branch or part of, or sny
ghaves, ostates or inlerests in tho business, lands, horeditaments,
ostatos, and proportios of tho Company, for such consideration ag
they think fit, and in partienlar for the sharss, dobenturoes, seewsi-
ties, or obligations of any Company in England or abroad earrying
on, or formod for carrying on any objects aliogether or in part
similar to those of the Company ; and if they think fit, cither on
tho torms thab such ghares or obligations be disiributed in specie
mnong the membors or otherwise; or may sell, exchange, or
otliorwise disposo of tho said premises, or any of them, on such
other termns and in suech mannor as they think fit. Provided
always that no snlo of the wholo of the business and properties of
the Compauny shall be made without the sanction of o speeial
rosolution of the Company.

They may constrnet any buildings or works necessucy or con-
veniant for the purposes of the Uompany, and may alter, maintain,
improve, manage, develop, loase, let, grant licenses to uso or
otherwice deal with all or any, or any part of the real and personal
estate, proporties, and offcets of the Company in sueh manner and
for sueh purposes as the Company thinlks proper.

They may make and enrry into effocl arrangements with respect to
union of inlerest or amalgumalivn, either in the whole, or in pert,
ar otherwise, with any other compnning or persons, earrying on, or
about o carty on, ruy trade or business similar to any business of
the Company {including the taking or purchasing ¢f shares in any
other companies carrying on, or about to earry on, any trade or
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business similar to any businoss of tho Company) mud they mn
arraugo and cmry into effect any undertakings or adventure‘:
Jozfntly with any othor companies or porsons for all or any of the
\ vbjoels or purposes of tho Company. Provided slways that no
: amalgamation with sny other Compnny shall be 1aado without the
o sarclion of a gonornl meating of the Company.

@, ‘\ (n.) They may purchaso, take, or olhorwiso acquire, in the name of
¥ any Trastee for tho Company or athorwise, nny shares, stocks, or
dobuntures in or of any other companies, and may either hold or

“ﬁ , goli, or otherwisa disposo of the same,
M . P
Wﬁ; (9.) They may pay for the acquisition of any property, and make any
K other payment, cither in eash or in shares, to Lo trented as eithor
: wholly or in purt pnid up, or partly in cash and partly in shares,
- or in sach othor manner as they deem expedicnt, and they may

j issno and register such shares aceordingly, but so that scolion 25
: _of “'Tho Compnnics Act, 1867," be complied with in all cases

= whero neodful, ’
1 \ N

{r.) Uhey may accapt payment or satisfaction for any prororly disposed
of in cash, or in credit, or in fully paid up or'cther shares, in any i
'f‘ limited company, or partly in eash nnd wartly in shares, or upon N
nny system of deferred payments, or payment Ly instalments, or in b
B such other manner as thay deem expedient, bat to that seclion 25 :
i of ** The Companies Act, 1867, be complied with in all cases f
‘ where needful.
(s.) They may appoint any person or persons lo pecept and bold in

trust for the Company any property belonging to {bo Crrepany, or ;
- in which it is intorestad, and mey excenio and do all such
' deeds and thinge as may bo requisile to vest the samo in such b

: person or persons, aud they may appoint such ofticers, ngenfs,
; clerks, and servants, eithor far permaney, temporary, or spef::xli
j gersices, and may take such apprentices as they from timn to iimo ;-
deem expediont, and may determing the duties and powars of such ‘

l?"\ »
@} officers, agents, clerks, sersonts, and npprex}lic(’.a, nn'd ffx their
"-“:,' ' salaries, wagus, nnd emoluments, and require secwrity in such
'T-\;E inslances, and in sueh smonnts, as they think fit for the dxschn:rgu :
2 of the damties of nny officor, agont, clark, serveui, or apprentice,
-— " and may slso remove or susponé any officer, agent, glark, servant,

. .
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or apprentico, for Fuch renson as thoy deom sufficiont; neverthe-
Josa this elango ehall not apply to tho Auditors of tho Company.
Any apprentico mny bo appronticed, if the lnw will altow, to the
Company, or to any Director or officor of tha Company, and such
Director or officor shall be indemnified by the Govepany agninst
any liability ho may incur Dy resson of any person being so
aporenticed to him,

They may borrow wnd re-borrow in the neme or otherwise, on
Lohalf of the Company, such moncys ng they think expedient to
borrow, and mny secure the monays borrowed cither by logal or
oquitable morlgage, or cherge, of the whole or any part of the
property of the Compsny, such mortgage or mortgnges to be with or
withont powor of snle and such other powers and provisions, and
to b in oll rerpects in such form as the Directors think fit, they
boing especinlly empowered to effect ary mortgage or mortgnges
by deposit of deeds or other dacnmentr, necompanied or unaceom-
ponied by o written memorandum staling such deposit, or by
debentures, debonture stock, bonds, bills, notes, or ofher saeurities,
or in snch other manner ng they deem best, provided neverthelese,
that the nggregate of principal meney to bo borrowed on legal or
equitable morlgage shall not at any one time exceed the nominal
eapital of tho Company for the lime baing, urless the borrowing
of 2 larger amount shall have been nuthorised by n goneral meol-
ing, in which ense tbe Directors may borrow to such exient as is
so authorised ; but no lendor, or proposed lender, shall in any caso
be bound {o ascertain or inquire whether the smount borrowed or
proposed to ba borrowed, excceds, or, with the smount proposed to
be advanced by him, will exceed the nmount authorised o be
borrowed, and his secnrity shall not be in anywise invalidated or
prejudiced by renson of the power of borrowing hereby givon
being excieded, unless bo shnll previonsly to advancing kis woney
have hnd «xpress nolice in writing ihat the power of borvowing
Iteraby given has Leen exceeded, or with the amount proposed to
be advanced by him, will be oxeeeded.

(1.) They may for the purpese of mecuring the repayment of any
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moneys so borrowed, with inlerest, make and carry into effect any
arrangements which they deem expedient, especially by conveyanee
or othor assnranco of any property of the Compnny to Mortgngees
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or f[:rustees, or by deposit of deeds or other documents, aceom-
panied or unsecompanied by a written memorandum staling such
deposit.  They may also securo guch moneys and interest, or any
part or parts theraof, cortain or uncerinin, by merlgaging alt or any
futuro calls to be made on nll or any of the shares in the Compnny,
or by making any arrangement as to the application of all or any
part, cortain or uneerinin, of all or any moneys lo arise from sneh

@5 ({, cnlls, or by rondering necossary tho consent of all or any of ihe

parties entitled to tho moneys so borrowed o the muking of any
future cnlls or otherwise.

[0 (v.) They may, for any of the purposes of tio Company, enter into or
adopt and carry into eftect, any contronts or ngresments upon any
terms or subject to any conditions they deem benefieial, and may

'J alter, vary, or modify any of such contracts or agreements ag they
think fit,

o (x.) They may bring, conduet, defend, compromise, compound, refer

to arbifration, or abandon legal and ofher proceedings, civil or

criminal, and claims by and agninst the Company, snd the

Directors and Ofiicers of the Company, and otherwise concerning

the aflairs of the Company.

B (2.) They may give time to any debtor for payment of his debt.

(v.) They may in the ordinary course of the business of the Corapany,

make, accept, draw, vndorse or execute, or authorise any olber
i person or persons to make, accept, draw, endorse, or execulo any
5 promissory note, bill of exchange, banker's draft, bill of lading, or
other such liko insfrument vn bebalf of the Comynny.

(z.) They mny empower and authoriso any Director, or the Scerctary,
\ or any other person to represent and act for the Company in all
o the matters relative to the racovery of ~ny cliim on persens
‘ indecbted to the Company particularly, bnt not exclusively, in the
following instances, numely :—

[

ki 1. Presenting and proceeding upon, or withdrawing petitions for
(‘(\g adjudication in Bankrupley, or for any cessio bonorum.

y

: 2. Givipg notices, and making and filing afidavits, m}d perfor:x{ing
i all other requisites for obtaining and proseeuting, or with-
drawing debtors’ summonges and judgment debtor summonses.
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8. Proving, ranking, and claiming in the mattor of any bankrn[}t?y,
insolvonoy, or sequestration, or arrangement, or composition
with creditors of any person or porsons indebled or under
linbility to the Company, and voting for the Company, and
on its Uchalf bt al} meetings of credilors or adjournments
thoveof.

4. Becoming nnd acting as Trustoo of the estaio of any bankrupt,
or of the cstate of any porson whoso creditors have accopted
a composition in satisfaction of the debts due to them, or o
gokome of arrangement of his aflairs, or as ingpeclor or member
of & Committeo of Tuspection under any bankruptey, compo-
sition, or arrangoment for tho bonafit of ereditors.

5. Bxecuting or nssenting to deeds of assigumont, composition, or
inspeotorship, or other documents rolative to the recovory or
compromiso of any claims or linbilities without bankruptey
or othor proceedings under tho Acts for the time being in

forco a8 to tho estates of insolvent dobtors, and exercising all

rights of the Company relative to such mattors.

And the Directors may appoint any other person or porsons ag the
proxy of the Company in any of the said matlors, cither oxeopting or
not excopting, as to tho receipt of dividend, and eithor gencrally or
In any pariiculnr manner.

(aa.)) They may affix tho Seal or any Official Seal of the Company to
and subseribo and otherwiso execute and completo, or eausa to bo
oxeonted and completed, agreoments, conveyances, assignments,
grants, morlgnges, powers of attorney, bonds, debentures, deods
of exchange, lesses, and all other decds and documents.,

(tb.) Thoy may subseribo to hospitals, infirmaries, schools and pullio
or charitnblo institutions, nssocintions, establishments, or objects,

(cc.) They mny allot shares in the Company, and cither at par or ol &
premium, bnt so however {hat section 25 of * Thoe Compauies’
Act, 1867,” shall bo complied with in all eases where needful.

(dd.) They may do and effect all or uny of the foregoing things in any
purt of the world, and either alone or in covjunction with any
porson, company, ur association.

(ce.) Generally thoy mey adopt nll such other monsurns and do all such
other ncts, whether of the nature in this Article before mentioned

fw”
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or uot, as they may consider advisuble for properly and efiiciently
enrrying on the business of the Company, or likely in any other
respeet to bo advantageous {o, or proper to bo dome by theo
Company,

148, Every reccipt for purchase-money arising from real estato or
chaltels real, or for any mortgnge-money, shall be signed by two of
the Direetors, aud countersigned by tho Sceretary or o Solicitor of
the Compauy, and shall, when se signed and countersigned, be an
offectual discharge for the monoys therein expressed to be received,
and shall exonerate evory person, company, or corporation paying the
snme from seeing to the application thercof, and from being answer-
able for the loss, misapplieation, or non-npplication thereof.

149. Every Director, Solicitor, Anditor, Secretary, and otlier officor,
shall be indemnificd by the Company from all losses und expenses
incurred by him in or about the dischargo of lis duties, except such
as happen from his own wilfal act, neglect, or default.

150 Na Dircctor or officer shall be liablo for any other Disector or
officer, or for joining in any receipt or other st for eonformity, or for
any loss or expense happening to the Cowspany by the insufliciency
or deficioncy of title to sny property purchased, lensed, reecived in
exchange, or otherwise acquired Dby ovder of the Bomd, for or on behfxlf
of the Company, or for the insufiicieney or deficiency of ey seeurity
in or upon which any of the moneys of the Company shall be 1.11\'cstcd:
por for uny other loss, damage, or misfortuno _w]mt‘soever \::lnch shlall
happen in the execution of the duties of .]ns oﬁm.e, or in relation
thercto, unless the same happens through his own wilful act, neglect,

or default.

DIVIDELDS.
of members entitled to shares issued
ofits of the Company shall be divisible

stion io the amount puid up on tho
provided nevertheless that where

151. Subject to the rights
upon specisl conditions, the pr
among the members in propo
shares held by them respectively ;

I
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Copital is paid up in advance of calls upou the footing that the seme
shall carry interest, such enpital ah\a,ll not, whilst enrrying interest,
confor a right to participate in profits,

152. No dividond, or instalment of dividend, or bonus shall be
declared or payablo oxcept out of the neb profits of the Company, but
tho Divectors shall not be bound to takoe stoek before declaring or
paying any such instelmont of dividend, but they may make sueh
declaration and paymont whenever, in their opinion, profits have been
ommed to warrant the payment, and shall not ineur any liability if ib
ghell turn out thet rvofits to warrant the payment have nob been
earned. In ascertaining such net profits nlt proper alowances shall
be made for bad and doubtful debts, and for deprecintion in value of
buildings, machinery, fixtures, tools and plant, and other nsual con-
tingoneics ; and once at least during every five yonrs, commencing
from tho date of tho incorporation of the Company, & new veluation
shall be made of the property, assets and effects of the Company,
aceording to the usual mode of stock-taking in businesses of o like
nature to those carried on by the Compnuy, by valuers to bo appointed
by the Directors, and soparate valuers shall bo appointed for land and
buildings from those appointed for machinery, tools, plant, and
chattols pevsonal.

158. The Directors may deduct from the dividends, instalments of
dividonds, or bonuses payable to any member, all such sums of monoy
ag may be due from him to the Company on account of instalments,
or calls, or otherwise.

154, No unpaid dividend, or inslslment of dividend, or bonus,
shall bear intorest as against the Company, except by special arrange-
ment made with the Divectors. '

155, In addition to any such dividend, or instalmont of dividend as
aforesnid, the Directors may, subject as nforesaid, and with the sane-
tion of the Company in Genoral Meeting, declare a bonus or Tonuses
to be divided amongst the members in the samo manner and subject
to the szme provisions as are hercinbefore declared with vespeet to
dividends, and to bo treated for all purposes as income.

©
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156. Every instalment of dividend and overy bonus shall (subject.
to the Company’s lien) belong to the member who at the e when
such instalmeni and bonus is declered shall Le the rogistered holder
of the shures in respect of which it is payable, notwithstanding any
subsequent frausfer or transmission of such shares. Y

RESERVE FUND AND SINKING FUND.

157. Subject to the rights of preference shareholders the Directors
may from time to time, before recommending any dividend, sot aside
ont of the net profits of the Company suel: sum or sums as they think
proper as a Reserve Fund, for the purpose of meeting contingencies,
or of purchasing, aequiring, developing, improving, enlarging, re-
building, repairing, restoring, reinsteting, or maintaining the build-
ings, plant, and other premises or property of the Compeny, or the
ereckion or construction of any building or plant, or for the gradual
liguidation of the mortgage, bond, debenture, or other debts of the
Company, or for equalising, or paying dividends. or for anv ofher
purposes connected with the business of the Company, or in farther-
ance of any of the objects of the Company, and the same may be
applied sccordingly, from time to time, in such manner as the
Directors shali determine.

158. The Directors may from time to time diminish the amount
of the Reserve Fund, and may take any part thereof, aud add the
same to the profits of the Company divisible amongst the members
in any year, for the purpose of increasing the dividends of that year,
or as a bonus in addition to the ordinary dividend.

159. In asddition to the right to set aside o Reserve Fund, but
subject to the rights of preference sharcholders, the Directors may
also from time to Lime set aside out of the income of the Company,
such o sum as they shall think proper as a Sinking Fund, but it
shell not be obligatory upon the Directors at any time to set aside
either = Reserve Fund or Sinking Fund. .

160. The Sinking Fand shell be applicable, at the discretion of the
Direetors, for the lessening of the mortgage, bonds, dehentures, or

i e =
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loan debts of tho Company. Any parb of the Sinking Fund mny
also from time to timo Do, if the Company think fit, transferred from
the Sinking Fund to the Reserve Fand.

161. The Reserve Iund and the Sinking Fund, or nny part or
parts thoreof raspoctively, mey, at tho discrotion of the Directors, be
(until othorwise applied under theso Articles) used ns flonting eapital
for carrying on the business of the Company.

162. Tho intovest on tho Reserve Fuud and Sinking ¥und respec-
tively shall be troated cither s anuual profits or added to the fund
from which tho snme may arisc, a8 tho Dircctors from time fo time

detormino.
INVESTMENT OF MONEY.

168. The Reserve Fund »md Sinking Tund, and all moneys of the
Company not immedintely applicable for any paymont to be made by
the Company, may be invested Dby the Bodrd in such public Stocks
or Funds, or Colonial or other Government Bonds or Dobenfures, or
upon the goaranteed bonds or debentures or gunranteed stoek or
fully peid-up shares of any compaxy or companies incorporated by
Royal Charter, or by speeinl Act of Parlinment, or upon deposit ot
intorest in any Joint Stoek Bank, or upon such frechold, copyhold;
Jenschold, or othor mortgage seceurities ns the Board may think
proper, or npon such other seeurities or in such other mammer as the
Company in Goneral Meeting shall ganction ; and the Board may
from time to time alter and vary such investmonts, and shall not incur
any personal linbility in respect thereof, oxcopt for wilful defauit.

ACCOUNTS.

164. The Dircctors shall causo the Banking Account of the Com-
pany to bo kepb in the name of the Company, and they may lceop at
the Bankers any balance that thoy mny from time to time think fit.

165. Tho Dircetors may from time lo timo place such a sum for
wages and the general working of the Company's business as they
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think fit at the disposal of any Managing Direelor, Manngor, or othor
ofticer of the Company, and due rotwns and vouchery for the dis-
bursement of monoys so spplied shall bo rondered to the Board.

166. Subject to tho last elause, all paymonts on behnelf of tho Com-
pany, except payments by bills, noles, or accoptancos, shull o mado
by cheques on the Bankors, siguod by such porson or porsons and in
guch manner ag the Divectors shall from timo to time appoin.

167. The Dircctors shall cnuso trae accounts to bo kept of all tho
reccipts, eredits, payments, md fe far as practienblo, of all liabilitics
of the Company, and of all othor matiers necossary for showing tho
true stote and condition of the Company, and the ncconnts shall be
kept in such Looks and in such manner a8 the Directors think fit,
and t the satistaction «f the Auditors.

168. A Gonernl Balance Shect shall bo made out in every year
and laid before the Company in Gonoral Meoling, and shall eon-
tain a summary of the assols and ostimated  Tiabilities of the
Gompany, mranged under convenient heads, and shall bo made up
"to n date nob more than three months proceding tho meeting ; such
Balnnce Sheet shall be signed by two, at teast, of the Divectors, It

. ghall not be necessary to lay o Balance Sheeb befove the Company at

the first General Meoting.

AUDIT.

169. Once at least in evory year the accounts of the Company
shall be examined, snd the corrcetness of the Balance St et ngror-
tained by the Aunditor or Auditors.

170. "Ihe first Aunditor shall be Mr. Guorer Winmiams, of 41,
Finsbury Pavoment, Londen, Charterod Acconntant.

171. A subsequont Anditor, or gubsequent  Auditors, shall be
appointed by the Company gt tho Ordinary General Meoting in

avery year.
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172, Any Audifor mny be & member of the Company, but no
Director or other officer of the Company ghall he oligible as an
Auditor dwring his continunnce in oflice, nor any othier pexson who
is intorested in any transnciion of the Compuny othicrwise than ng
a member.

178. The remunoration of the firsb Auditor shall be fixed by the
Divectors, that of subsequent Anditors shall be fixed by the Company
in Genoral Meoting, and either prospoelively or ratrospectively.

174. The said Groner Wirnams shall bold office until the second
Ordlinary General Meoting. JEach Auditox subsequently elected shall
hold office from the time of his appointment up to and inclusive of
the day of holding the next Ordinary Geeneral Meeling ; but every
Aunditor shall be removable by the Compeny in Grenernl Meeting, and
any Auditor shall be eligiblo for re-clection on his quitting office.

175. If any casunal vaeancy occur in the office of Auditor or
Auditors, the Dircctors shall supply tho same.

176. If no clection of Auditor or Auditors be made in manner
aforesaid, the Board of T'rado may, on the application of not legs than
two mombors of the Company, appoint an Auditor or Auditors for tho
gurront year, and fix the remuneration to be paid to him or them by
the Company for his or their services.

177. Every Auditor shall ab all rensonuble times have necess to the
books and aceounts, and have the assistance of the clorks and oflicers
of the Company. Ho mny, at his own expense, cmploy accountants
and other persons to assist him in investigating such accounts, and
he may, in velation to sueh nccounts, examine the Directors, or any
other officers of the Company.

178. The Auditor or Anditors shall certify the correctness of the
Balwnee Sheet and Accounts, and shall, when he or they think it
needful, malke a report thereon, and caclt such report shell be rend ot
the Oxdinary General Meecting next after the making thereof.
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NOTICES.

179. Tho Dircelors calling any Genornl Meeting, and the mem-
birs calling any Extraordinary Meoting, shall respeotively give at
lenst thirty-five days’, and not moxe than ninety days’, notico of the
Meating.

180, When any General Meoting is adjourned for more than soven
days, the Dircctors shall give at lenst four dayw’ notics of the ad-
journed Mecting.

181. With regard to the notice for n Goneral Mesting or adjourned
General Mecting, the days shall be reckoned exclusive of the day of
giving the notice, but inclusivo of the day of Meoting,

182. Notices for Gonernl Meetings or adjourned General Meetings
shall bo given by circular, oxpressing tho day, time, and place of
Meeting.

188, The Directors or members ealling a Goneral Meeting or
adjourned General Meeting, may also, if they think fit, give notice of
the Meeting by ndvertisoment, in rddition to the circular.

184, In every case in which by these presents notice of any
business to be transncted at n General Meeling is to be given, the
circulnr shall particulnrise the business.

185. The non-receipt by any membor of notico of any Meeting
shall not affeet the validity of any of the procvcedings of that or any
Meeting.

186. Any notice may be served by the Company upon any member,
gither personally or by leaving tho same at his registered nddress or
place of abode, or by sending it through the post in a prepaid letter
addressed to the membor at his rogistered address or plrce of abodo.

187. All notices directed to be given to the members shall, with
respect to any share, or shares, or stock, to which persons are jointly
entitled, be given to whichever of sueh persons is named first in
the Register of membors, and notice so given shrll be sufficient notico
to all the holders of such share, or shares, or stcck.
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188. Any notice, if sent by post, sball Lo deemod to lave been
served at the time whon the lettor containing the samo should be
delivored in tho oxdinary comze of tho post, unless snch dolivory
shall exceed forty-eight hours from the time of posting, aud in that
enso the same shall bo deemed to have been served ot tho oxpiration
of forty-eight hours from the time of posting ; snd in proving servico
it shall De sufficiont to prove that tho nolico was properly eddressed
and put into the post offico.

189. Evory person who, by oporntion of law, transfer, or otherwise,
becomes entitled to any share, shall be Lound by overy notico or
othor doecument which, previcusly to his name and address beiug
entered upon the Rogister, in respeet of that shere, shall liavo been
given to the persen from whom he derived his title.

100. When eny notice or other document is sont, in accordance
with these presents to or delivored at tho registored address or place
of abode of o momber, then, notwithstending he be then deceascd,
and whether or uot the Company have had notice of his decease, the
servico of the notice or other document shall for all purposes of theso
presents be desmed sovvice on his exccutors or administrators.

191. No member who shall have emitted to give his address for the

purposo of registration, shall be entitled to rccoive mmy notice from
the Company.
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EIAMES ADDRESSES, AND DESORIPTIONS OF SUBJORIBERS.
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