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cap. §, Customs and Inla,nd'Réyenue‘ Act, 1888.-

’

Nominal Capital i Two Shillings for-every .élOO or fraction of £100.) A

‘(Nore.—The Stamp ]Jlit;f(m the
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This siatement is to be filed with the Memorandum of Association or other Document,
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This statement should be signed by an Officer of the Company.
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OF THE

1.—The nams of the Oompan} is “Tun Guavee Wamp Govsr«mvuzvn Croz

Comeany, LinmiTen.”

2.~The Registerad Office of t‘ile Company will be situate in England.

8,—Tho 'objecté for which the Company iéhgs.ﬁablislled /TG 1~

~(a) The acquisition by purchase, lease or otherwise, and the maintaining of

sniteble club premises, iurniture, 'plant, and other accessories; to
promote the Congervative cause, and to provide mesns of socinl inter-
conrse between persons professing Conservative prineiplos.

(1) To adopt and carry into offest sn agreement dated the 2nd day of
September, 1895, botweon Jamzs Moxsmis and Wintran Lavorey Moxnis
of the one part, and Winrzan Corrox Cornwart of the other part, om
behalf of this Company.

(t: To OODStl‘l‘ICt, mnintnin, and alter any bllildillgs or works necessary or
convenient for the purposes of the Compauy.

(@) Tho purchasing of land for and the construeting, building, maintaining
and altering, improviug, taking down, rebunilding or reconstructing all
or any part of the buildings, erections or rooms necessary or convenient
for the purposes of the Company.

(¢) Tho making, accepting, endorsing, and executing of promissory notes,
Dbills of exchange, and ofher negotiable instruments.

(/) The investing of the moneys of the Company not immmediately vequired
upon sueh securities s way from time to time be defermined, or in the
purchase of the shares of the Company.

(7) The making and effecting any arrangement for amalgamation or union of
intorests in any way, either in whole or in part, with any other political,
social or private club, or other persons or companies, or the purchasing
a:d aequiring of any undertaking of a like nature.
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(%) The borrowing or mmmg of money on depotnt g l;:, the issue of
debentures, honds, mortgage debentures, bills’ ‘of e.whqnfre promissory
notes, or other obligations orisecurities, or by ‘the moThgage or charge
of all or any part of the plopelty and effects of the Company or of its
unpaid cepitel, end in such othor manner as the Company shall think
fit, and the allowing. and payiug interest thereom, and to raise ' money
and fo increase tho .capital by the issue of ordinary, preference,
'guaranteed or deforred shares of such smount and upon such terms

and GOtldlt-lOIlS a8 the Company shall think fit, and. to employ auy.

g money 86 borrowad or. rmsed in and for the busmess of the Compsany. .

)

(a) To sell 1mpr0ve, manage, deve10p, lensge, let out for dancmg or for meet:
- inge of ¢ any kind, dlspose of or. otherwise deal with all or any part of tHe
“property of the Gompany. ,

() The doing of all such other things as are incidental or conducive to the
attainment of the above objests. \\\:‘f

4.~The linbility of the members is Ilmned

5.he Capital of the Company is £750, d1v1ded into 750 shares of £1: ench,

with power to increase or reduce the capital, and to issue deferred, preference, or
~‘gupranteed or any other kinds of shares as part of the capital, and of such

smounts and on, such conditions either as regards payment of the dividends,
voting, or rapayment. of eapital or otherwise as may from: time to time be deter-
mined, and to issue all or any. part of the shares as fully or parly paid-up.
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We, the veveral pexsons whose names and addrasses are subseribed, are

{ desironz w0 being formed into s Company in pursusnee of this Memorsndam

@ of Assoclation, and we rospectively agree to take the number of shares in the
canitul of the Company seb opposite our respective names.

Names, Addvesses, and Desoriptions of Subsoeribers. N%?]égiﬁfggggggig?ﬁn
Dtrridteonol, | dne -
aaxw a‘/’%m,/ﬁwv/ﬁu(—w& J

L mm e
-; p t'f‘""t/f ﬁr@-— Chieecitlne 4% “ .
9 bt el Aoscon fioder Mﬁ‘ cuticas |
g .,Jdmaﬂugff ‘ﬁd\, 4 z{rmm,ut Lo fﬂ,[ é ' ;

ettt N /;A.r.u*( AR OO Aee
fﬁ'wm,“""“"( / ]
ﬂwae(z'c f bt |
/ (Purenndl ookl 1?01&4// fane ',
vaﬂccac( 73 CMW
P
X M i
/ Vo vz /fmd«/a) ﬁ
L P Tl eales %
. oS akin B ol e |
3'" \}'\-.-'t l)'CJSl |
< ﬂmﬁm ToraL SHARES TAKEN , %yw :
) Dated the // day of f/é’/réff{’}*’“dw 1895,
%f&/q%ﬂe:&f Z /é’&.{y&cme’ %JM /L/ o = // ), /A—J"‘”/‘f“' ,9&/

A 4
Witness to the-n&ym S]gmtures.%-
. /ﬁzﬁs’z Gooecl, €drrrceeeld /ci;/r/ﬁ}?., ,//J”Mafz,cé/jzaw @erct leleiecee ﬁ/feﬁ”?“
© e
/ﬂuw’%‘/
/____________.
/Wd & e e f/faédffaf / (it creet /(afﬂcd coceet Lo A Ll

,///MMZ/

mﬂ Ve @(qf»ém



caia i A

T e S T

-
- 53:_,‘ “d

‘D’ v‘

: «kj-“x%‘\bﬁb""*\rﬂ"s ACTS, 1802 t 1890,
L

JOMPANY LIMITED BY SHARES.

st sy

o3

T TR

!

. Dwticles of Rssociation

.
MREANE | e b

| 20048

¥
b

RAiGE WARD OONSERVATIVE CLUB. COMPAN,
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1.—-1".12'1{9 Rogulations contqinéd' it Pable A in the first schedule to *The
Coinpanies Aets, 1562, shall not upply to ihis Company, hereinafter: sometimes
called the Club, : ; /

SHARES. - v

77

R et B

T

2.-4—1,% person shall bey-u member of, or bold any shars in the Company, who

H‘ is nob either & Conservative or a member of a political party in recognised allinnce
: with the Conservetive Perty.
;}\
L - 8.—Subject to the provisions of Article 2, the shares shall be allotted ab the
' ~ digeretion of aud by the Directors.
N o : ;/"’

4.—1he Company 8§ proceed to carry on business and to employ and apply
its, capital, notwithstanditig that the whole of the’shares shall wob have been
subscribed,, or applied for, or allotted, and they shall do so as soon s, in tho
judgment of the Dircetors ut the time, a suficient numbor of shares have been
subsoribad -to justify them in so doing.

5. —Rvery rogistered momber shall, on demond to that effect made to the
Suerotary of the Company for tho time heing, be entitled to a certificate under the
common seal of the Company, specilying tho share or shares held by him, and the
amonnt paid up thereon,

6.—If any such cortificate bo worn out ox lost, it mey be renewed on payment
M of such sum as the Directors may from time to time preseribe, provided such
' evidonee as the Directors requiro be nfforded of the necessity of such renewal, and
of the identity of the party applying for tho same.

7.—Tvery applicant for shaves shall, on application, pay the sum of five
shillings per share, or snch other sum per share as shall be fixed by tlro Direclors;
and he shall also, on receiving notice of allotment, pny such other sum, if any,
ag ghall be fixed by the Divectors,

= e

CALLS ON BHARIES.

8.—T'he Directors may from time to time make calls upon the members in
respeet of all moneys unpaid on their shares, provided that 14 days’ notice ab
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least be given of such eall; and each member shall be liable to pay the ameunt of
calls so madae to the persons, and atthe times and places appointed by the
Directors.

9.—A call shall be deemed to have vess Tande ab the time when the resolution.
of the Diretors to make such call was prssed.

10.—1f the call payable in respect of any share be not paid before or on the
day appointed for payment theracf, the holder for the time being of such share
shall be liable to pay interest upon the same at the rate of 5 per centum per annum
from the day appointed for the payment thereof to the time of actual payment,
and he shall in the option of the Direstors, lose all right to interest uponm .the
ghares applicable to the time any eall is in arrear. The Company may sue any such
defaulting member for the amount of call unpaid with interest thereon as aforesaid.

11.—The Directors may, if they think fit, receive from any member willing to
advance the sams,ull or any part of the moneys due upon the share or shares held by
him beyond 'tﬂhe’sums aclually called for, and upon the moneys so paid in advance or
80 much thereof as from time to time shall exceed the amouné of the calls then
made upon the shares in respect of whieh such advance has been made, the
Company may pay interest at such rate as the member paying such sum in
advane and the Directors agree, but not exceeding b per centum.

TRANSFER O SHARES.

12.—No share shall be transferable by any holder fo any person until he
shall have given or left abt the registered place of business of the Company oune
calendar month’s notice, in writing, of his desire o {ransfer such share.

18.—Any holder desiring to transfer any share or shares shall be bound to
transfer tho same nt tho amount paid thereon to any person or persons who shall,
within one calendar month after such notice of deaire to iransfer shall have been
left as aforosaid, be named by the Directors, and in the event of the Directors
failing within the said period to name a purehaser, the holder of such share or
shares may sell the samo es lio may think fit, but only to a purchaser who is ab
the timea sharekiolder nnd member of the Club or is simultanecusly with his obtain-
ing a transfor becoming a member of the Club.

14.—The instrument of transfer of any share in the Company shall be executed
both by the transferor and tho transferee, and the transferor shall be deemed to
remain a holder of such share wniil the name of the transferee is entered in the
register book in respect thercof.

15.—The Company shall keep a book or books, to be called “ The Register of
Transfers,” in which ghall he entered the pecticulars of every transfer of any share,
aud for making such entry the Company muy wonand, and lake in addition to all
stamp dutics upon such transfer, such fee as shall bo fixed by the Directors.
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date of jgsne of notice to snch cffest, sueh hoid: o @ "o

6
16.—Shaves in the Company shall be teansforrad in the followivg formi—
T AL, of ' , in considoration of the sum of £ prid
to me by €. 3, of ' , do hereby transfer to the said . D, tha

" ghare (or sheres) numbered ~  standing it my name in tho books of Tho
Girange Ward Conservafive Club Gompany, Limited, to hold unto the said
C.D., his executors, administrators, and assigns, subject to the paveral 0ot
ditions on which I hold the same ab the timo of the execution hicreof; and i
the said C. D., do heraby agree o take tha anid shaves (or shares) snbjeet to
the seme condlitions. - : ‘

Ll

As witness our Lands this dayof -, 89 .

~ 17.—The ‘exg;cution, of such trausfer shall be atiested by ono witbess at lenst,
who shall also sign the sume, and the said trnnsfer shall be presented to and
deposited with the Company, accompanied by such gvidence s the Dircotors muy
require. to prove the title of tho transfavor.

 18.—The register of transfors shall be clased during iho fonrteca duys im-
mediately preceding the Ordinary Cranorsl Meating in cuch year or for sueli 6f her
period as the Dircotors may appoint.

10.—No transfor of any shave shall ho made to anyone who has net alyeady
becomeé & maember of the Club, or is simultanconsly with his obtaining any allo
maent of his shave or shares becoming a mombeor of the club,

90.~The Company shall have a first and paramounnt chargo and lien ou cll
shares, andl on nll interest payablo in respeet thoreof, for all maneys duc to and
Yiabilities subsisting with the Company, from or on the park of the registered
holder or any of the registored holders thoreof, including all ealls, the resulutions
for which shall have been passed by tho Dircetors, although the {imes appointed
for their payment may not have arvived, and inclnding any liability lo the Com-
pany for Jamages in respeot of any Dbreach of its regnlations, althougt the amonnt
of such dnmages shall not have beon adjudged or nseortained.

91 —Tho Directors shall bave abgolute power and diserction to refus
to recognizo any transfor mado by a member or members, from or on the part of
whom or any of whom, either alone or jointly with any other person, any debt is
due to, or liahility i oxisting with the Company, or any transfer made {o a person or
persons, whom or any of whon the Direetors deem not {o ke o desirable member
or membors of tho Company, for any rcason whatever, jecuniary or otherwise,
and 110 member or transferes or proposed transferee shall be entitled to require
the Directors to stato the renson for such refusnl,

99.-—The Dircctors by n resolution passed by two-thirds of the entire Beard
of Directe v3, may b any time without any previens sotice and without stating any
reason, raquire any holder of a share or shares Lo transfer the snme, and from the
oo wherea shall vense
to be entitled to enter the elub-house, and he shall transfer every share el by
him fo some othor porson or persons, in the manner preseribed by Artiele 13,
the notice from the Directors being read in place of the noties wf desire to trausfer.
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Provided always that any ench holdor of a share or shares shall have & right to
require the Directers to swmmon an Extraordinary Mesting of the shaveholders
fo consider his case, and if thore shall bo 24 members present at such meeting
aligible to vote (bub not otherwiso), o Directors’ decision may be be reversed by
a resolution passed by fwo-thirds of those present and voting, If less than 24
mombers eligible to vote bo present, the meosting shall bo adjourned for one week.
If at sueh gdjonrned meoting there shall not bo' 24 members dligible to vote, the
Divectors’ decision shall stand,

TRANSMISETON OF SHARES,

28.—No oxooutor or adminisbrator of & decensed member, nor trustee or
assignes in bankruptey, noer legatoe, nor execution ereditor, nor any person in
swhom any share belonging «o & member would by Ael or Operation of Law be
vested, shall bo eutitled to hold any share in the Company, but any and every
such person shall, within one ealondar month after becoming such exeentor,
adnsinisteator, frustes or assiguoe in bankruptey, logatoe, execution craditor,
o1 obher person aforesnid, lenve notics in writing nt the registered place of business
of the Company, of tho cireumstances undor which he cluims to Lo interested in
any share or shaves, with the nnmbors thereof, and he shall bo bound o transfer
the share or shares, which wonld bul for this proviso be vested in him, to any
person ov persons who ghull, within throe calendsr months after sueh notice
shall have been loft, be numed by the Directors at the amount paid upon such
sharo or sharos.

In cagse the Dircotors shall fail to find @ purchaser of the share or shaxes
relerred fo in the immedinioly preceding elausoe, within such three enlendar
months ng aforesaid, then such share or shares may bo sold in such manner as
the person or persons claiming fo be interested therein may deem fit, but only to
u purchasor who is at the time n sharcholder and member of the Club, or is
gimultaneously with his obtaining a teansfer becoming a member of tho Club,

FORFEITURE 0IF SHARES.

24.—~If any membor fnil to pay any eall on or before the day appointed for
pavraent thereof, the Dircctors may ab any time thorenfter, during such time as
the enlls romain unpaid, serve a nolice on him requiring him to pay such eall,
togethor with intorest and any expenses that may have acerued by reason of such

nign-payment,

25.~Tho notice shall name a farther day on or hefore which sneh eall and
all interest and nxpengee that hnve acerved by reason of such non-payment are to
be paid. Tt shall also name the place where payment is to be mado {the place so
named being oither the Registerad Offiee of the Company, or some other place at
which calls of the Company ave nsually mada payable.) The notice shall also
state that in the evont of non-payment at or before the time and at the place
appointed, tho shares in respeet of which sneh eall was made wiil be linble to be

forforted without furtine nolion,

26.—If the requisitions of any such notics as nforesaid be not eomplied with,
any sharc in vespeet of which such nolice has been given, may at any time
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thareafter, before payment of all calls, inferest and expensen due in respect
thareof hns been made, be forfeited by & Resolution of the Directors to that effect.

27,--Any share éo forfeited shall be deemeid to be the property of-the
Company, and may be re-allotted, and otherwise disposed of as the Directors
think fit.

98,—The Divectors niay, ot any tine within six ealendar months affer any
forfeitura shall have been dechued, receive the call or calls, interest, and expenses
(if any) in regpect whereof such forfeituve shall have seorued, fogether with such
further sum of monsy, by way of redemption money, for the fault ns they shall
think fit, not being less then & per centum on the amount of the swn wherein
defanlt in payment hes been made, and thereupon remib such forfeiture, and may
ragtore the forfeited shaves to the holder thereof as if no such forfeiture had
acerued, but no shave bona fide allotted or otherwise disposed of undir  the
immediately preceding article shall be redeemable after such allobment or disposal.

( -7‘29.——‘Any m_e:ﬁbers whose shaves have been fcﬁfeited shall, notwithstanding,

be lible to pay to the Company all ealls owing upon such shares at the time of
forfeiture. . o . «,

" 80.—A certificate in wriling under the Land of one of the Directurs, or of

the Manager-or Seoretary, that the call in ‘respect of tlie shave was made und .

notice thereof given, and that default in payment of the eall was made, and that
the forfeiture of the share was ‘made by a resolution of the Directors to that
‘offéct, shall be sufficient evidence of the facts therein stated as against all persons
entitled to stclt share and such declaration, and the receipt of the Company for
the payment in respect of such share in terws hereof shall constitute a good
title ‘to- such share, snd a certificate of proprietorship shall be delivered to the
member acquiring such share, and therenpon he shall be deemed the holder of
such share, discharged from all calls due prior to acquiring the same.

INCREASE OF CAPITAL.
»'f ’

21.—Tha Directors may, vith the sanction of a Spocial Resolution of the
Company previously given in Gonexal Meeting, increase its capital by the issue of
new shares, such aggregate increase to bo of such amount and to be divided into
shares of such respective amounts as the Company in General Meeting directs, ox
if no directions are given, as the Direclors think expedient, and may by consolida-
tion or subdivision divide tho capital or nuy part into shaves of Jarger or smaller
nominal amount.

32, —3ubject to any direction to the contrary that may be given by the meet-
ing that sanctions the increase of ecapitel, all new shaves shall be offered to
the members in proportion to the existing sbares held by them, and sach offer
shall be made by notice specifying the number of shaves to which each member is
eptitled, and limiting & time within wiich the a%or, if not secopted, will be
decmed to bo declined ; and after the oxpiration of such time, or on receipt of an
intimation from the member to whom sueh notice is given that he declines to
accept the shaves offered, the Directors may dispose of the samo amongst the

N @
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members for the time being, of such parsons as may become meitibers, in such
manuer as they think most beneficial to the Company.

38.—Any capital raised by the creation of now sharos shall be considored as
part of the original capital, and shall be subjoct to the same provisions with
reference to the payment of cails, and the forfoiture of shares on non-puyment
of calls, or othevwise, ‘as if it had bieen pert of the original capital.

REDUCTION OF OAPITAL.

34'.',"'le9 Diradtors may, with ffie sanchion of a special rérolntion of the
Company préviously given in Genernl Meoting, réduce its capital.

GHNBRAL MERTINGS.

85.—The first Gencral Moetirg of the Company shall be held st such time,
not being more than four months after the registration of the Company, and ab
guch place as the Directors may determine.

86.~—Subsoquent General Moeetings shall be held ab such time and place as
may be prescribed by the Company in General Meeting, end if no other time and
place is preseribed, a General Meoting. shiall bo held in the month of April every
year, ab such place as may bo detarmined by-the Dircetors.

87.—The thovo-mentionied Groneral Mcébings ghall Ve called Ordinary
Mectings ; all othor General Moslings shall bo ealled Bxtraordinary Meebings.

18.—The Dircetors many, whenover thoy think fit, and they shall upon &

- - requisition made in writing by not less than fity members of the Compauy,

convene an Bxtruordinary General Meeting.

80.—Any requisitions made by members shall be in writing, signed by them,
and shall expross tho object of tho meeting proposed to be enlled, and shall be feft
at the registored office of the Company. .

40.—Upon the rcesipt of such requisition, the Directors shall forthwith
proceed to conveno an Tixtraordinary Meoting, If they do not proceed fo convene
the same within twonty-one days from tho date of the requisition, the requisitionists
may themselves convene an Tixbrnordinary Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

41.—Soven days’ notico ab the least, speeifying the plnce, the day, and the
hour of tho Meeting, and in the case ol special business, the general nature of
snel business shull bo given to eneh member in manuer hersinafter mentioned, or
in such other manner as may be preseribed by the Conpang i Coreral Meeling ;
hub the non-receipt of such notice by any member shall not invalidate the
proceedings nt any Crencral Meeting, or entitle such member to object to the

proceedings thereof,

{
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2.~ Che business to be transacted at an Ordinery Greneral Meeting shall be
bo receive and eonsider the veports snd accounts to be presented by tho Directors
and Anditors as hereinafler mentioned, and to pess resolutions confirming or
stherwise dealing with such reports, to pass regolutions regar ding the conduct of
the business of thas. 601npuny to confirm or otherwise dispose of eny acts of thu

Directors which may reguire confirmation, to authorize money to be borrowed,

and to till up any office which may be.vacant or become vacant at any such

mesting and may require t6 be filled up, and generally fo enquire into and discuss

the stato and prospocts of the Com mny, bub no business of & special or any
deseription other than as afor esaid slmll be tr anaﬂcted at any suoh meeting unless
special notice of; aueh’ buginess shall “have. Jeen given in the cireular lefter
convening such meetm in which cage the meehng shall, for the purpose of such
business, be deemed to be an Exfraordinary (reneral Mesting, and shall require
special notice accordingly. !

48.—No business shall be entered upon by an Dxtraordinary Genoral
Meeting, except such as shall be set forth in the notice convening the same.”

44, —-—No business shall be transacted ab any meetmg unless a quorum of
mermbers is present, in person or by proxy, ab the time when the meetmg ploceeds
to business. 'l‘an shall be a quorum.

45.—If w1ﬁ1nn & quarter of an hour from the time nppomted for the meeting
a quorum is'not present, the meeting, if convened upon o requisition of members,

sholl be dissolved. In any other case it shall stand adjourned to the same day

in next week, at the snme hour and place; and if at such adjourned meeting a
quorum is nof plesent those members who are present shall be a quormm, and
[

‘may transact the busmcss for which the meeting was called.

46,—The Olmn'man (if any) of the Board of Directors shall preside as
Chairman ab every meeting of the Company.

47,—If there be no such Chairmen, orif, at any meeting he is not present
within ten minutos after tho timo nppointed for holding the meeting, the members
present shall chooso one of the Directors present, ov, if no Director be present,
goma other shareholder to be Chairman,

48.—~The Chajrman may, with the consent of the wmeeting, adjourn any
meeting from time to time, and from place to place; bub no business shall be
transacted at any adjourned meeting other than the business left unfinished at the
meoting from which the sdjournment took place.

49,~Ab any CGonernl Meoting, unless a poll be demanded by ab least ten
members personally present, a declaration by the Chairman that a resolution has
Deen carried, and an euntry to that effect in the Book of Proceedings of the
Company, shail be sufficiont evidenco of the fact without proof of the number or
proportion of the votes reuorded in favour of or agaiast such resolution.

50.—If a poll be demanded by ten or more members, it hall be taken in such
manner and at such time snd place as the Chairman direets, and the result of such
poll shall be deemed to be the resolution of the Company in General Meeting.

@\
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Ifl the case of an equality of votes ab uny General Meeting or af any poll, the
Uhairman shall be enditled o & second or casting voto. No poll shall be demanded

- A H . *
on &l{:e question of the appointment of & Chairman, or on a question of adjourn-
ment. , ‘ : :

51I.?--The 1‘e§olutiuna and proceedings 8t Ordinary sad Bxtraordinary Meetings
shall be entered in the Minute Book of the Club, #nd thé entry thereof in the said

"book, authenticated by the signature of the Chaivman of the meeting, whall be

sufficiynt evidence of any resolution having been carried; and all resolutions and

Jdecisions of such o meeting shall be valid and binding on the Company, provided

the meeting hos been duly called and constituted,

5%.—THvery member who is duly regiatpfé& shall on & poli being demanded be
entitled to one vote for each shnre held by him, provided he be not disqualified

“under any of the preceding erticles, or under any of the articles next following.

. 58,—No member shall be allowed at, or otherwise interfere with, or take part
in, the Lusiness of any mesting to whom n notice tn transter has been issued under
Article 922, or whose share or sheres is or are liable to forfeiture, or is or are

» forfeited, under Articles 24 o _26 ; or unless all moneys due from him to the

Company have been paid,
54.—Voted n{ay be given either personally or by proxy.

§5.—The instrument uppointiﬁg'n proxy shall be in writiﬁ;g, under the hand

-.of the appointor, and shall be atfested by .one or more witness or witnesses. No

peison shall bo appointed a proxy who is not o member of the Company.

56.—Tho instrument appointing o proxy shall be doposited at the Registered
Office of tho Company, not less than forty-eight hours before the time for holding
the meoting at which the pe’fsou named in such instrument proposes to vote, but
no instrament appointing » proxy shall be valid after the expiration of twelve
months from the date ofits execution.

§7.—Any instrument appointing a proxy shall be in the following form :

Typ Guaser Wanp Coxservamve Crus Comrany, Limirep.
I, ’ of
in the County of
of the Grange Ward Conservative Club Compeny, Limited, and entitled
to votes, hereby appoint
of as my proxy, to vote for me
and on my bohalf, at the [Oxdinary or Extraordinary, as the case may
be] Genoral Meeting of the Company, to bo held on the
dny of and at any adjournment thereof.

As witness my hand this doy of 189
Signed by the said
in the presence of

being & member

L
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DIRECTURS,

58.—The Directora shall not bé less than five nor more than nive in number.
ifhe first Directors shell be Wmoiay Gusnpy, Witiax CorroN CoRNWALL,
Winntan Lipwis, Gronar Hpwanps and James Mornis, and they shall be com-
petent to net as; Directors from the mcomomtxon of the Compauy until the

Ordinary Meutmg’" in 1896.

59.~—~The’ qual fication of a Dnectc)l from and after the first General Meeting
shall Ve the holdm in'his own right elone, ad not jointly witl any other person,
ten shares of £1 eaeh and this qh&hﬁcnhon ghall, subject to the preceding article,
be 1equuad as \voﬂ ag of the first Dnect(ns ag of 9,11 future Directors.

‘ J)IS‘QUALI'FIGATION OF DIRECIORS.
60.~The office of Director shall-be vacated— .

(«) Tf he hold any other office or place of profit under the Company, or
- derive, otherwise than as a shareholder in the Conipany, any profit out
" of any transaction by or on behalf of the Club.

\ . :-SV i »
(b) TIf he become bankrupt or insolvent, or in any way compound or arrenge
" with hig creditors, of be of nitsound wmind.

- (¢ If he conse to 13‘9id his quelification shares, or dn nof acquire the same
within one calendar month after-election or appointment.

(d} If ho be requested in writing by all bis co-Directors o resign.
RO TAL‘ION OF DIRECTORS.

61.~At the Ordinary Meeting in 18906, and af the Ordinary l\Ieetmg in every
subsequent year, one-third of the Directors for the time being, or if their number
is not n» mulliple of three, then the number nearest lo one-third shall retire
from office. '

$2.—Tho one-third or neavest number to retive at Ordinary Meeting of the
Compatty, to be held in the years 1897 and 1898, shall, unless the Directors agree
among themsclves, bo determined by ballot; in overy subsequent year the one-
third or other nearest number who have been longest in office shall retire.

68~ retiring Divector shall be oligible for re-clection.

POWERS AND PROCEEDINGS OF DIRECTORS.

64.-—The Dircetors shall have power at any time prior {o the first meeting of
the Company to papply any vacaneies in their number avising from death, resig-
netion, disqualitication or otherwiso.

65.—The Company shall, at the Oxdinary Meeting at which any Directors
retire in mannor aforesaid, fill up the vacant offices by clecting a iike number of
Directors duly qualified.

¢
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66,—Any eisaal vacancy oconrring in the number of Directors subsequent to
the firsb Ordinary Meeling mas be filled up by the Directors, subject to the
approval‘ of the next Ordinary Meeting, but any person so chosen shall retain his
office so long only as the vacating Director would have refained the same if no
vacaney had occwrred. :

67.~The Company may from time to time in General Meeting increase or
reduce the number of Directors, and may also determine in what rotation such
increased ot reducad number Is to go oub of office.

68,-~T'he Company in General Meeting. may, by special Tesolution, remove
any Divector hofore tho expiration of his period of office, and may, by an ordinary
resolution, appoint another person in his shead.  The person - appointed shell
hold office during such time onlyas the Director in whose pl = e is appointed
would have held the same if he had not been removed. '

69.—A Director may at any time give notice of his wish to resign by deliver-
‘ing wuch notice to the Secretary, ov leaving it at the registered office of the

~ Company, or by teudering his written resignation ab a meeting of Directors, and

ot acceptarice of his resignation by the remaining Directors of the Company, but

ot sooner, his office shall become vacant,

70.—The Divectors are empowered to commence the business of the Com-
pany ag soon after the registration of the Company ns they shall see fit, nobwith-
‘standing that the capitnl of the Company may not have heen subseribed for ox
taken up. t

71.—The whole affairs and business of the Company shall be managed and
transacted by the Diveetors, who shall pay out of the funds of the Company all
oxpenses, preliminary and obherwise. incurred in getting up and registering the
Company, and earrying into cffect the objects thereof, and may exercise all such
powers of tho Company as e not by the above-mentioned Acts or by these
Articles requived to be oxereised by the Company in General Meeting, subject
nevertheloss to the rogulation of these Articles, or any other that may be adopted
by the Compuny, a8 hereinaftor provided, and to the provisions of the said Acts.
But no new regulations mado by the Company in Gieneral Meeting shall invalidate
any prior act of the Directors «hich would have been valid if such regulations had

not been mada,

79.—~The Dircctors may from time Lo tinio borrow at their discretion fromn
tLe Directors, membeors, or other persons, ANy sum or sams of money, for the
purposes of the Company, aud may reise or seoure tho repayment of such moneys
in auch manner and upon stch terms and conditions in all resprers as they think
fis, and in particular by the iseus of debentures or bonds of the Company, or by
meking, drawing, accepting, or endorsing on behalf of the Company promissory
notes or bills of cxehange, ov giving or jssuing any other seeurity of the Company.
or by a mortgage or chargo of all or any part of the propexly of the Company or
of its uncalled cupital for the time being.

£9.—Tvory receipt for purchase or mortgage or othve moneys signed by
two of tho Directors, and conntersigned by the Secretary, shall ba an effretual

I,
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discharge for tho moneys therein expressed to be received, and shall exonerate
every porson, company or corporation paying the samine from sesing to the
application thereof, or beihg answemble for the loss, mis. apphcatmn, or non-
application thereof,

.
74.~-The Directors may from time to time invest any sums of money not
immedistely required for the purposes of the Company, on Government securities,

- or any other stocks, funds, or securities authorised by law for trust funds, or uapon
such other security as the Company, by a resolution passed at an Extmordmary Y

General Meeting, may prescribe.  The Directors shall have power from fime to-
time to reahse and vary such investménts. E '

pl

785~The Dnectms nmy fror tirne to tune malke such rules, not bemwm-
consistent with these articles, as they shall deem fit for the general manarement
of the Club, snd for the admission and expulsion of members, and for tbe tempor-
ary admission of honorary members, and for the admtssmn 40 Lhe Club of
members of other Clubs under mutual or reciprocal ngroemen’as with this Club,
and shall from time to time fix the amount of subscription to tie paid snnually by
every member, but such amount shall not, without the sanctlon of a General
Mwbmg praviously held, exceed two pounds, such rules shall be submitted for con-
firmation or othexwise to the first Ordinary Meeting, and thercafter no other rule
or altoration of a rule, excepting such as shall have been confirmed as aforesaid,
shall have force until sanctioned by a General Meeting, Nevertheless the
Directors may from timo to time inake such bye-laws as thoy may deem fit,
provided thab they be not inconsistent with thesoe articles, or with any rule con-
firmed by o General Meoting. The Diroctors shall have power to regulate the
tavifl' for provisions, winos, spirits, heexs, and other matters, and to provide a
Secretary, upon such terms in all respects as they think fit, and to hire and dis-
charge gll clerks, servants, and other persous thxt may be employed ahout the
snid Club, and o do all other acts that they may deem essential for the due and
proper govornment and regulation of the Club. The Directors shall have power
from time to timo to make such rules for the ndmission of life-members on pay-
ment of & singloe subseription, or on such other conditions as they may think
proper.

76.—"Lhe Divoctors, Trustees, and other Officers of the Company, und their
respective heivs, oxecutors, and administrators, shall be indewnified and saved
harmloss out of tho funds of the Company, from and against all costs, charges,
damages, and cxpenses which they may respeetively incur or suskain in or about
the exoecution of their respeetive offices, or in or about the making of auy contracts
or agreemonts, which they shall, done fide, mako on bebalf of the Club or in
furtherance of fhe objeots thereof,

77.—No Dircctor, Trusteo, Auditor, Mannger, Secretary, or other Olicer,
or the heirs, execntors, or representatives of such, respectively, shall be liable for
any other Director, Trustoe, Auditor, Manager, Secrotary, or other Officer, or for
joining in any receipt or other act for conformity, or for nuy k. or AUEL)
happening to the Company by the insufficiency or defieiency of title of any
Droperty aeguired by order of the Directors for or on behulf of the Company; or
for the insufficiency or deficiency of any sccurity in or apon which any of the
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gneys of the Company shall be invested ; or for any loss or damage axising from
the Bavkruyisy, insolvency, frand, or misvepresentation of any person with whom
any raoneys or effects may be deposited, or for any losses.which may be cccasioned
by the default of the servants or officers of the Company ; or for any loss, dumage,
or misfortune whatever which shall huppen in the execution of the duties of his
respective office or in velation thereto, unless the same happen through his own
wilful ach or default,

78.—The Divectors may wcet together for the despatel of Lusiness, adjourn,
and otherwise regulate their meetings as they think fis, and determine the quorum
necessary for the transaction of business. . Questions arising at the meéetings shall
be decided by a majoxity of votes. Tn ease of an equality of yotes, the Chaivman
shall have a second or casting vote, Lo Directors may, at any time, sunmon
meeting of Directors. - e \ I

79.~-The Directors may eloct a Chairman of their meetings, and determine
the period for which he ig to hold office ; but if no sueh Chairman is elected, or if
ab any meeting the _Chzbirman is not present at the time appointed for holding the
same, the Directors present shall chicose some one of their number to be Chaix-
man of sqs:h meeting. - C o

80.—The Directors may dolegate any ‘of their powers to any Committee
congisiing of such member or members of their body, and of the Club, as they
think fit. Any Committes 8o ‘fdymed shall, in the exercise of the powers so
delegated, conform ta any regtllal;ibr{s that may be imposed by the Dirvectors.

81.—A Committee may elect a Cheirman ok“‘their meetings. If no such
Cheirman is electsd, or if he is nob present at the time appointed for holding the
meeting, the membexs presont shall choose one of their number to be Chairman

of such meeting.

82—, A Committee may meet and adjomn as the necessity of the business
moy require. Questions arising ab any sueh meeting shall be detormined by a
majority of votes of the members present, no member having more then one
vote; nnd in case of an cguality of votes, the Chairman ghill have a second or
casting vote.

83.—All acts done by any meeting of Divectors, or any person acting as o
Divector, shall, notwithstanding thab it shall afterwards e discoverved that thero
was some dofect in the appointment of such Director or persons neting as Directors
ns aforesaid, or that they or any of them were disquelified, be us valid as if every
such person had boen duly appointed, and was qualified to be n Director,

84.—The Directors shall cause winutes to be made iu books provided for
the purpose—
(1) Of all appointments of officors and commiitees made by the Directors.
(2) Of the names of Dircelors preaunt a0 L meeling of Directors and
committees of Directors.
(3) Of all resolutions adepted and orders made by the Direclors, and by any
comuittee or committees of Directors.

|~
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85.—Tha minutes of the proceedings of any meeting of members, or of any
meoting of Dirastors, shall be signed by tho person who soted as Chairman of the
meeting or committee ab which such minutes wexe confirmed, and such minutes
8o signed, or a copy thereof cortificd nnder the hands of fwo of the Directors to
be a correct copy, shall be sufficient evidonce-of the facts therein stated, and be

veceivable in ovidence without further proof as original proceedings.

INTEREST ON SHARES:

86.—~The Divoctois, if they shall deem fif, may, out of the profits of the
Copany, pay to the shaveholdexs, iiitorest on the sums paid up by them, and
they may sob aside such sum as they may think proper for a reserve fund, o meet
contingencies, or for repaiving or maintaining the buildings and premises and

" ‘plant, or for replacing furniture, stock, and othor matters connected with the

Club; or such money .any be used in the business of the Company, or in any
of the objects for which the Club is estnblishoed, as specified in the Memorandum
of Association, and no paymont of dividend other than interest as aforesaid shall
b6 made to the shareholdors in yespect of their shares.

a7 .f-’.'che Directors may deduct from the, interest payable to any member all
such sume of monay as may bo due by him to the Club, on account of calls,
subsoriptions, or otherwise.

ACCOUNTS.
88 —The Directors shall cause true accounts to be kept.

(1) Of all stock, with an inventory of property, furniture, plant, &e., of
tho Club.

(2) Of the sums of monoy received and expended by the Company, and the
matter in respect of which sch receipt and expenditure takes place; and

(3) Of tho credits, and of the deuts and linbilities of the Company.

80.—The books and nccounts shall be Jkept at the Registored Office of the
Company, aod subject to nny yostrictions as to time and manner of inspecting
same that may be imposed by tho Directors, ghall bo open to the inr, .ction of
the members during the weok immodiately preceding the Ordinary General
Meeting, and nob otherwise,

00.—Ab the Ordinary Goneral Meeting in overy year, the Directors shall lay
before the Company a statemont of the income and expenditure for the past year,
commencing from the time when the last preceding statement was made, or in
the ense of the first stateent from thoe commencement of the Company.

01.—The statement so made up shall shew, arranged under the wost
convenient Liends, the amount of gross income, distinguishing the several sources
fron which it has boen derived, and the amount of gross expenditure, distinguishing
the expenses of the establishment, salunes, and otlir sk modters Tavery item
fairly chargenble against the year’s income shall be brought into account, so that
a just balance of profit and loss mey be laid before the meeting, and in cases
where any item of expenditure which may in fairness be distributed over seversl
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years Ling been ineurred i any one year, the whole amonnt of such item ghall be
stated with tho addition of tho rensons why ouly § portion of such expenditure
is charged agninst the income of the yoar. o

09.—All cog.s and expensos in or aboul ox preliminary to the formation,
establishment, and registrativn of the Company, including all exponses prior to
the framing of these articles and to the registration which the Dirvectors consider
may bo faitly treated ag preliminary, shall be placed to a separate account to be
called the Preliminary ixpenses Account, and shall be chargeable to the Company

- over such period us the Directors may deem expedient.

08.—A balance shoets ghall be made ou{a"!i‘n 'every year and laid Defore the

‘Cumpeny in CGreneral Meeting ; and gueh balance sheet shall contain a swmmary

of the property and linbilities of "the Company, arranged under the most con-
venient heads. A printed copy of such bplance sheet shell, not less thap seven
dwys provious to such meeting, be sent to ench member jn the manner Ain which
notices aro boreinafter decided to be given.

AUDIT.
(4, —Ounce in each year the accounts of the Comprizy shall be examined, and
tho eorrectness of the balance sheet ascerlained by oue or.more auditor or auditoss.

05.—The firab auditor or auditors shall bo appointed by the Divectors ; sub-
sequent suditory shall e appointed by the Company in General Meeting. 1T one
auditor only is appointed or neting, all tho provisions herein contained relating to
auditors shel apply to him.

06.—Tho guditors may be membovs of the Company, bub no person is
oligible a8 an ruditor who i intorested othierwise than as a member in the transac-
tions of the Company; and no Direstor or othor officer of the Club is eligible
during his continuance in offico,

97.-—-’:[‘1:0 remtnoration of the first anditors shall bo fixed by the Dircctors ;
that of subsequent auditors by the Company in Grencral Meoting.

08.—II any casual vaganey oceur in the office of Auditor appointed by the
Company, the Dircetors shall appoink an Auditor for the current year, who shall
rotain office t1l the noxt Ordivery Meoting, and {he Directors shall fix the re-
muneration to bo paid to him by the Company for his services.

00.—Ivery Auditor shall be supplied with a copy of the halance sheet, and
it shall bo his duby to examine th - same with the vouchers relaling thereto,

100.~Tivery Auditor shail have a list olivered to him of all hooks keph by
the Companyg, and at ait reasonable times have access to the books and acconnts
of the Compnuy; he may, in relation to such aceounts, examine the Direclors or

auy other oflicer of the Company.

10L.—The Auditors shall make a v gt te the memhers nnon the balance
slivet and accounts, andd sueh vepord shall be read togeiher with the report of the

Directors at the Ordinary Meeting,

/|
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NOTICES.

102,~-A notice may be served by the Company upon any member, either
pevsenelly or by sending it through the post in a prepaid letter addressed to such
momber at hig lagt known place of abode, or if no such plrce of abode be known,
by leaving it addressed to him at the Club House.

103, —All noticey or other documents to be given to, or served on the Com-
poay by, or on the part of the members, or any of - them, shall be left or sent

tvough tho post in prepaid letters, addressed to the Company ab their Registered
foﬁca

104.—Any no*nce gont by post shall he deemed to have been served at the
time when the same would be delivered in the ordinary course of post, and it shall

be sufficient to prove that snch notice was pr opellv addresged, stnmped and put‘

into the Posi; Oﬁice . e
"BVIDENCE,

105.~—0n the trinl of any nction or suit instituted by the Company against

" any member for the ~recovery of any debt due for any ocall, it shall be sufficient to
_prove that the name of the Defendant in 'such action or suit is duly entered in the
rogister of membem of the Oompfmy ag holder of the number of shares in respect

of wlnch such dobt accrued, aud thab notice of such call was duly given to Lim in
the'manner prescribed by these Articles; und it shall not be necessary to prove the
registration of the Company, nor the appointment of Directors who made such
call, nor that a quorum of Dircctors were present at the meeting at which such

«call was made, nor that such meeting was duly covened or constituted, nor any

other matter whatsoever, but the proof aforesaid shall be prima fucic evidenge of
the debt. NN

PROVISION BELATING TO A WINDING-UP OR DISSOLUTION
OF THE COMPANY.

106,—Any member, whether a Direotor or not, or whether alone, or jointly
with any other member or Director, and any person not a member, may become
the purchaser of the property of the Campany, or any part thereof in the event of
a winding up or a dissolution, or at any other time when n sale of the Company’s
property or effects, or any part thereof, shall be made by the Directors under the
powers hereby, or under the Companies Acts, 1862 to 1890, coferred upon them.

ALITRATIONS, e, OF ARTICLES.

107.—No alteration in or additions to or variation of these Articles shsll be
valid, unless the same shall be authorized by resolution, passed by a majority of

not less than ten persons in number, at win Fxt. . Hnoary General Meeting of the
Company, duly convened in accordanre with these articles,

@
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W, the Subseribors of the Memorandum of Associntion of The Grange Ward
Conservative Glub Company, Limited, do hereby subseribe these presents of equal
O defe with said Memorandum a3 the Articles of Association of the Company.

T T T T -

NAMES AND ADDRESSBES OF SUBRCRIBERS.
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