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NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrets that documents in this compapy’s
microfiche record have pages which are itlegible.

This has been noted but unfortunately steps taken (o rectify

this were unsuccessiul,

Companies House w ould tike to apologise for any
inconvenience this miy cause.
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The Stamp Act, 189t (84 & 55 Viet, cap, 39, sce. 112), provides that:—

«A staboment of the amount which is to form the nominsl share capital ol any % o
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“ Company to be registered with limited liability shall be delivered to the Registrar of v
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oy
“ Joint Stock Companies in England, Scotland, or Ireland, and a statement of the
“amount of any increase of registered capital of sny Company mnow registered, or to

“be registored, with limited liability, shall be delivered to the said Registrar, and every

“guch statement shall be charged with an ad walorem Stamp Duty of Two Shillings
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Hemarawoum of AsGsa

OF

THOMAS GLOVER & COMPANY, LIMITED.

. Vs
1. The name of the Company is “TromMss GLoven & Co,,
Lnrrep.”

2. The Registerea “*Tce of the Company will be situated in
England.

" The objects fo. which the Company is established are :

(a.) To purchase and acquire the business of Manufacturers of
Gas Meters and other appliances now or recently carried
on by Richard Thomas Glover and John George Glover
at Nos. 214-222 St Jobn Street, Clerkenwell, and
elsowhere, in the County of Middlesex, at Birmingham,
in the County of Warwick, and in the City of Bristol
and in the City of Manechester.

(2.) To purchase the machinery, stock in trade,\plant and tools
used in connection with the said business, and the build-
ings and land, of whatsoever tenure, occupied, used and
held in connection therewith. aud also the patent rights

. of the said Richard Thomas Glover and John George
Glover, and the stock and shares and other capital of
the said Richard Thomas Glover and John George
Glover employed in the said business.

(c.) To cary on, conduct, manage and prosecute the said
business in the same manner and Places as now carvied
on, or in such other manner or places as the Company
may consider necessary or requaisite, cither alone or in
cunnection with any other trade, business or commercial
operations, which, iu the opinion of the Dircetors of the
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Company, may be incident or suxiliary, or conducive to
the objects aforesaid, or any of them, and whether on
account of the Company alone or with or for any other
companies or persons, and to manufacture, sell and
trade in gas plant or other materials,

(p} To purchase or take out and work and sell any inventions,
patent rights or privileges in connection with the said
business, and procure foreign patents in respect thereof,
and to grant, sell or license all or any share or interest
of and in the letters patent of or to which the Company
may bo from time to time possessed or entitled.

(r.) To purchase or otherwise acquire and hold any lands,
houses, wharves, buildings and hereditaments in any
pari of the United Kingdom or elsewhere, for business
purposes, and to lease, let and dispose of the same, and
te arect, constroet and build any houses or works for
the purposes of the Company.

(r.) To sell the undertaking, assets and property of the Com-
pany, or any rights or interest therein, or any portion of
the same, to any other Company or person, for such
price in money or shares, and on such terms as this
Company shall sanction, and to acquire the whole or any
part of the undertaking, assets and property of any
company or person, or to amalgamate with any other
company established for objects similar in general
character to the objects of this Company.

(¢.) To take and hold any shares, stock or debentures respec-
tively in any company or companies whatsoever in which
the liability of the Members shall be limited to the
amount of their shares or stock, and whether such
comprny be established in the United Kingdom or

elsewhere.

() To borrow orreceive deposits or loans of money at interest
or otherwise, and to make and issue as security fur the
same debentures, debenture bonds or notes, bills of
exchange and other negotiable instruments or m ortgages,
with or without power of sale of the whole or any part
or parts of the undertaking or propertyof . e ¢ - up ¥,
and also to lend, lay out and iuvest, on security ox
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otherwise, the Company’s capital, or any part thereof,
on deposits or loans, and to purchase and sell shares
in other companies, stocks, funds and other public
securities,

(1) To enter into any arrangements with any governments or
authorities, supreme, municipal, local, or otherwise that
may seem conducive to the Company’s objects, or any
of them, and to obtain from any such government or
authority any rights, privileges and concessions which
the Company may think it desirable to obtain, and to
carry out, exercise aud comply with any such arrange-
ments, rights, privileges and concessions,

{(1.) To establish and regulate in any foreign country or colony,
ageucies and depdts for the purposes of the Company,

(k) To do all such things as are incidental or conducive to the
attainment of the above objects. -

4. The liability of the Members is limited.’
, .

5. The Capital of the Company is £100,000 divided into 10,000
shares of £10 each, of which 6000 shall be Prefercnce shares (pre-
ferential as to capital and entitled to dividend up to 6 per cent. in
each year before any dividend is payable on the Owdinary shaves
{but mnot cumnlative) and entitled to rank ecqually with the
ordinary shares for dividends beyond $ per cent. and with the
other privileges and rights specified in the Axticles of Association
with reference to the same), and 4000 shall be Ordinary shares
{entitled only to dividend in each year after 6 per cent. bas been
paid in such year on the Preference shares, and then to rank
pari passe with the Preference shares for any farther dividend),
which shares, and all other shares ot which the present or any future
capital of the Company shall consist, may be divided into different
classes, or bu consolidated into stock, and may have such preference,
guarantee or privilege, as between themselves, as shall be in con-
formity with the Regulations of the Company existing from time to
time.  Provided that except with the consent of a meeting of holders
of Lreference shares under the provisons of the Artieles of Association
no urw siares shall be issuel with any preference or priorvity over or
ratkia y wqually with such Prefercuce shares, nor shall the rights
bereby attached to the Preference shares be otherwise infringed eXeept
with sueh copsent as aforesaid.
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Dated this /3 ft‘ia}' of July 1896. &
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Avticles of Agsucintion

or

THOMAS GLOVER & COMPANY, LIMITHBg o7

PRELIMINARY.

1. This Company is formed for the purpose of purchasing the
business mentioned in the Memorandum of Association, and the plant,
stock-in trade, fixtures and tools, used in connection therewith, and
certain patent rights on the terms and conditions contained in an
Agreement which has already been prepared, and is expressed to be
made between Richard Thomas Glover and John George Glover of
the one part, and Thomas Mackinnon Clark of the other part, and
which Agreement is dated the 11th day of July, 1896, The Company
shall forthwith adopt the said Agreement and carry the same into
effect.

2. The Regulations of Table A, in the first Schedule of * The
Companies Act, 1862,” shall not apply to this Company ; but instead
thereof the provisions contained in the following Articles shall be the
Regulations for the management of the Company.

SHARES.

8. Every Momber shall be entitled to a certificate, under the
Common Seal of the Company, specifying the share or shares held by
him and the amount paid up or deemed to be paid up thereon; and if
such certificate be worn out or lost, it may be renewed on payment of
one shilling, and (in the case of loss) on such indemnity as the
Directors deem adequate being given.

4. The Company shall vot be bound by or recognise, though
having notice thereof, any other right in respect of a share than an.
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absolute right thereto in the registered holder thereof for the time
being, and such vight in case of transnvission as hereinafter nentioned,

5. If several persons ave rogistered as joint holders of any share,
any of such persons may givo effectual receipts for any dividend payable
in respect of such share

TRANSFER AND TRANSMISSION OF SHARES.

6. The instrument of transfor of any share in the Company shall
be exccuted by both the travsferor and transferee, and the transferor
shall be deemed to remain a holder of snch share until the name of the
transferee is entered in the registor book in respect thercof,

7. Shares in the Company may be transferred in the following
form :

1, of '

in consideration of the sum of pounds paid to me
by of do hereby transfer to the
said the share.(or shares) numbered

standing in my name in the books of THomas GLOVER
AND CoMmaag, LIMITED, to hold unto the said
his executors, administrators and assigus, subject to the several
conditions on which I held the same at the time of the execution
hereof. And I, the said
do hereby asgree to take the said share (or shares) subject to the
same conditions.

As witness our hands and seals the day of 18 .

8. A persvn, whether a Member of the Company or not (herein-
after called the retiring Member), who desires to transfer any share toa
person. who is not a Member of the Company, must sevve the Company
with notice in writing (bereinaftor called the transfer notice) that he
desires to make such transfer. The transfer notice must specify the
name and address of the proposed transferee, and the sum at which the
retiving Member fixes the fair value of-the shares, and within 14 days
after service of such notice, the Dirvectors shall give the retiring Menber
notice of their approval or disapproval of the transfer, and if they
approve, the proposed transfer may be forthwith carvied out, but if
they disapprove, the transter notice shall be deemed to constitute the

Company the agent of the retiving Member for sale of the shares toany
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Membler of the Company at the fajr value aforesaid, and such authorit y
shall not be revocable, and if the Company shall within 28 days after
service of the notise find o Member willing to pwehase at such fair
value, the retiring Member shall, upon payment of sueh fair value,
transfor to him accordingly. 1f the Company shall not within the
space of 28 days after being served with the transter notige find a
Member willing to purchase the shares and give notice in manner
aforesaid, the proposing transferor shall at any time within three
calendar months afterwards be at liberty (subject to clanse 11 hereof)
to sell and transfer the shaves (or those not Placed) to any person and
at any price,

9. Lvery deed of transfop must be left at the Office of the Com-
pany to be registered, accompanied with such evidence g the Direc.
tors may reasonably require to prove the title of the transferor,
and with the payment of a fee of 2s. 6d. ; and therenpon the Company
subject to the bowers vested in the Directors by Article 11 shall
register the transferee as a Shareholder, and retain the dead of transfer,

10. Any share may be transferred by a Member to any son or
grandson or daughter or son-in-law or nephew or wife or husband of
such Member, and an ¥y share of a deceased Member may be transferred
by his executors or administrators to any son or grandson, daughter
or nephew or son-in-law, widow o widower of such deceased Member,
and shaves standing in the name of the trustees of the will of any
deceased Member may be transferred upon any change of trustees for

- the time being of such will and clause 8 hereof shall not apply to any

such transfer.

11. The Directors may decline to register any transfer of shares
upon which the Company bas a lien, or to a transferee of whom they
do not approve, and not being already a Member of the Company,
bat this clanse shall not apply to a transfer made Pursuant to clause
10 hereof,

12. In no case shall tho Directors be bound to inquire into-the
validivy, authority, logal effect or genuineness of any deed of travsfor
produeed by a person claiming as trausferee of any share in acecord-
ance with these Articlss ; aud whether they abstain from so inquiring
or do so inquire and are misled, the transferor shall have no- ¢laim
whatsoever upon the Company in respect of the share, except for
dividends previvusly declavediin respect thereof, but ounly, if at all,
up.n the transferee,

——
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13. The transtor books may be closed during the 14 daysimmedi-
ately preceding the ordinary goneral meeting in each year.

TRANSMISSION OF SHARES,

14. The executors or administrators of a deceased Sharcholder
shall he the only persons recognized by the Company as having any
title to his share.

FORFEITURE OF AND LIEN UPON SHARES,

15. The Company shall have a primary licn upon the shars or
shares, and the dividends or profits, of any Member whe may be either
absolutely or contingently indebted or liable to the Company in any
amount or on any account whatsoever, and that whether such Member
is liable or indebted solely ot Jointly with any other person or persons
and whether the debt or liability be actually payable or not; and the
Directors may, after any such debt has become actually payable, by a
resolution to that effect, absolutely forfeit all or any one or more of the
shares of any Member so indebted or lable to the Company as afore-
said, and may scll, dispose of and transfer the same, and apply the
proceeds of such sale in or towards the payment or satisfaction of the
said debt or liahility, Provided that onl ¥ so many shares shall be so
forfeited as the Auditors of the Company shall certify to be the
equivalent at the then market value of such debt or liability.

16. If any Shareholder fails to pay any call due on the appointed
day, the Directors may at any time thereafter, during such time as the
call remains unpaid, serve a notice on him requiring him to pay such
call, together with interest on the amount of such call, at such rate,
not exceeding £10 per cont. per annwmn, as the Directors may from
time to time dotermine, from the time of the cal) becoming due to the
time of actual payment thereof ; and the Company may sue any such
defaulting Member for the amount of calls due amd unpaid, with
interest as aforesaid.

17. The notice shall name a further day, not less than 14 da}';
from the date of sach notice, and a place (being the place at which
calls of the Company are usually made payable), on and at which such
call and all interest and expenses that have accrued by reason of such
non-payment are to be paid. It shall also state that in the event of
non-payment at the time und place appointed, the shars in respect of
which such call was made will be liable to be forfeitedl,

&
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1%, Tf the requisitions of any sucl notice as aforesaid are not
comgplied with, any sharo in respect of which sueh notics has been
given may at any time thereafter, together with all dividends declared
but not actually paid thereon, before payment of all calls, intevest
and expenses due in respect thereof has been made, be forfeired by a
rosolution of the Directors to that effect,

19. Any shares forfrited as aforesaid shall be deemed to be the
property of the Compang, and may be disposed of in such manner as
the Directors may think fit.

20. Auny Shareholder whose shares have been forfeited shall, not-
withstanding, be liable to pay, and shall forthwith pay, to the Company
all calls, interest and expenses owing upon such shaves at the time of
the forfeiture, and the same may be recovered hy action at Jaw or suit
in equity.

2L A certificate in writing under the seal of the Company that a
call was made, and notice thersof given, and that default was made in
Payment of the call, and that the forfeiture of the share was made by
a resolution of the Directors to that effect, or that the share was
forfeited by the Directors on account of a debt then due and payable
by the owner thereof to the Company, as the case may be, shall be
sufficient evidence of the facts therein stated as against all persons
entitled to such share, and such certificate and the receipt of the Com-
pany for the price of such share shall constitute a good title to such
sale, and a certificate of proprietorship shall be delivered to a pur-
chaser, and thereapon he shall be deemed the holder of such share;
discharged from all calls due priow to such purchase, and he shall not
b bound to see to the application of the purchase money, nor shall
his title to such share be affected by any irregularity in the proceed-
ings in reference to such sale.

INCREASE IN (CAPITAL.

22 The Mewmbers may, at any extraordinary general meeting
convened expressly for sueh purpose, by spoecial resolution, increase
the capital of the Company; and such increase of capital may be
effected by inereusing the number of wrdinary shares, or Ly the crea-
tion of preference or guaranteod shares, having any special privilege
or conditivn, and either at a premivm or discount, as such meeting
shall actevniine, provided that exeept with the consent of g. meeting

.y
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of the holders of preference shares under the provisions of Articles 45
and 46 no new shares shall be issued with any preference or priovity
ovor or ranking cqually with such preference shares nor shall the
rights attached by these Axticles to the preference sharos be otherwise
infringeq except with such consent as aforesaid.

23. Subject to any direction to the contrary that may be given
by the meeting that sanctions the incrense of capital, all new shares
shall be offered to the Members in proportion to the oxisting shares
held by them, and such offer shall be made by notice specifying the
pumber of shares to wlich the Member is entitled, and limiting the
{ime within which the offer, if not accepted, will be deemed to be
declined ; and after the expiration of such time, ov on. tho receipt of
an intimation frow the Member to whom such notice is given that he
declines to accept the shares offered, the Directors may dispose of
the same in such maoner as they think most beneficial to the

Company.

94. Except so far as otherwise provided by the conditions of issue
or by these presents any additional capital raised by the creation of
new shares or otherwise shall be considesed as part of the original

capital.

GENERAL MEETINGS.

25, The first general meeting shall be held atsuck time and place
as the Directors may think proper, providing that such meeting be
held within four months from the time of registration of the Company;
and the Shareholders at such meeting shall fix the time and place at
which the future general meetings shall be held ; and if no other time
or place is prescribed, a general meeting shall be held once a year, at
the Office of the Company, or such other place and at such time as
may be determined by the Directors.

26. The above mentioned general moetings shall be called
ordinary meetings ; all other meetings shall be called extravrdinary

meetings.

27. The Directors may whenever they shall think fit, after four-
’ [ . . ’
teen days' notice by advertisement or cireular, convene an extra-
ordinary general meeting of the Company.

28. Upoa a requisition in< writing, made -by a member or
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members, holding not less than onesixth of the issued capital of the
Company for the time being, it shall be imperative upon tha Directors
to cull an extraordinary general meeting. Any requisition so made
shall bear the signatures of the whole of the requisitionists, and shall
express the oljects of the meeting proposed to be called ; and suel
requisition shall be served upon the Directors by being left at the
Registered Office of the Company ; and if they do not proceed to
convene the meeting within twenty-one days from the receipt of such
requisition, the requisitionist or requisitionists may convene a meeting,

PROCEEDINGS AT GENERAL MERETIN GS.

20. Seven days’ notice at the least, specifying the place, the day,
and the hour of meeting, aud in case of special business the general
nature of such business, shall be given in such manner as may be
prescribed by the Directors, or, until some other manner is prescribed,
by civcular or letter addressed and sent by post or delivered to the
Shareholders; but the non receipt of such notice by any Shareholder
shall not invalidate the proceedings of uny meeting. '

30. All business shall be deemed special that is transacted at an”
extraordinary general meeting, and all that is fransacted at an ordi-
nary meeting, with the exception of sanctioning a dividend, the
consideration of the accounts, balance-sheet, and the ordinary report
of the Directors and the election of Directors and Auditors.

31. No business shall be transacted at any general meeting except
the declaration of a dividend, unless thres Shareholders at the least
whether Dirvectors or not, are present at the commencement "of such

business,

32. If within half-an-hour from the time appointed for the meet-
ing the reqnired number of Shaveholders be not present, the meeting, if
convened upon the requisition of Shareholders, shail e dissolved. In
every other case it shall stand adjourned to such time and place as the
Chairman of the meeting may appoint ; and if at such adjourned meet-
ing the required number of Sharcholders be not present, it shall be
adjourned sire die, and in such case the Directors shall have power to
transacl the business for which such meeting wus called as effectually
as the meeting might have done.

33. The Chairman of the Board of Directors shail preside as
Chairman at every meeting of the Company, and in case of equality
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of votes he shall, in addition to his original vote, hiave a casting
vate, ’

34, If thera is no such Chairman, or if at any meeting he is not
Jpreseat within ten minutes after the time appointed for holding the
same, the Sharcholders present shall choose some Director, if one Le
Present, and if not, then one of their own number, to be Chairman of
such meeting.

35. The Chairman may, with the consent of tho meoting, adjourn
any meeting from time to time and from place to place: but no
business shall be transacted at any adjourned mecting other than the
business left unfinished at the meoting from which the adjournment
took place.

36. At any general meeting, unless a poll is demanded by at
least five Sharcholders present at such meeting, or by a member or
members holding or representing by proxy and entitled to vote in
respect of ab least one-tenth pait of the capital represented at the
me. ting a declaration by the Chairman, that a resolution has been
carried, and an eutry to that effect in the book of procedings of the
Company, shall be sufficient evidence of that fact without proof of the
number or other proportion of the votes recorded in favour ot or against
such resolution.

37. If a poll is demanded by five or more Members, it shall be
taken in such manner as the Chairman shall direct, and the result of
such poll shall be deemed to be the resolution of the Company in
general meeting, but the Chairman shall have full power before taking
such poll to proceed with and finish the other business to be transacted
at the meeting.

VOTES OF MEMBERS.

38, Whenever o poll is demandad, every Member shall be entitled
to one vote for every share held by him.

39. If any Member is a lunatic or idiot, he may vote by his
committee, curator bouis, or other legal curator.

46, If two or more persons are jointly entitled to any shares, the
person whose name stands first in the register of Members as ons of
the holders of such shares, and 1o other person, shall be entitled to
"Wote_in respect of the same,
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4l. No Member shall be entitled to vote at any meeting, except °
by consent of the meeting, unless all calls due from: him have been
paid, nor after the first general meeting until he shall have been
possessed of his shares three calendar months, unless such shares
shall have come to him by bequest, or by marriage, or by succession to
n intestate's estate.

42, Votes may be given either personally or by proxy. A
proxy shall be appointed in writing under the hand of the appointor,
or, if such appointor is a corporation, under their common seal,
and shall be attested by one or more witness or witnesses,

43. The instrument appointing a proxy shall be in the following
form, or as near thereto as circumstances will admit:

e 1, , of ’
being a Member of Tnoaas Grover & Co., LimiTin, and entitled
to votes, hereby appoint , of
in the County of , being a Member of the
said Company, as my proxy, to vote for me, and on my behalf,
at the [ordinary or extraordinary, as the case may be] general
meeting of the above Company, to be held on the day
of , or within one month from the date hereof, and
at any adjournment hereof.

Dated this day of ;18 .

Signed by the said ,
in the presence of J

44, No person shall be appointed a proxy who is not a Member
of the Company, and the instrument appointing him shall be deposited
at the Registered Office of the Company not less than twenty-four
hours before the time of holding the meeting at which he preposes to
vote, and no instrument appointing a proxy shall be valid after the
expiration of six ionths from the date of its execution.

MEETINGS OF CLASSES OF SHAREHOLDERS.

45, The holders of any class of shares may by a resolution
passed by a majority of not less than three-fourths of the helders for
the time being entitled to vote in respeet of shares of such-. class,
present in person or by proxy at any meeting of such helders of
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which notice specifying the intention to propose such reselution has
been duly given, consent on behaif of the holders of shares of such
class to tho issue or creation of any shaves ranking equally thevewith
or having any priority or preference thercto, or to the abandonmeont
of any rights or of any prelerence or priority or to the reduction for
any time or pormauently of the dividends payable thereon, or to any
scheme for the reduction of capital affecting prejudicially the class of
shares, and a resolution so passed shall be binding upon all the holders
of shaves of such class.

46. Any meeting for the purpose of the last preceding clause
shall be convened and condneted as nearly as possible in the sume
way as an extraordinary general meeting of the Company, save that
no member not heing a Director shall be entitled to notice thereof or
{0 attend thereat nnless he bo a holder of shaves of the class intended
to be affected by tho resolution, and that voies shall only be given in
respect of shares of that class and that a poll may be demanded by
any such sharvcholder present in person or by proxy and entitled to
vote and that the gnorum of such meeting shall bo members holding
or representing by proxy two-thirds of the nominal amount of the
issued shares of such cluss.

DIRECTORS.

47. The first Directors of the Company shall be: Mr. Richard
Thomas Glover, of 214, St. John Street, Clerkenwell, Mr. John George
Glover, of the same place, and one other person to be appointed in
writing by the subscribers to the Memorandum of Association, or the
major, part of them. TUntil sueh other Divector shall have been
appoiuted the said Richard Thomas Glover and John Geourge Glover
ghall he deemed for all purposes to be the sole Directors. The three
Direciors appointed, and to be appointed as aforesaid, shall all xemain
in office "till the ordinary general meeting in 1897. Subject as afore-
said, the minimum number of Directors shall be three.

48, The Directors for the time being shall have power to add
to their number at any time orv times previous to the ordinary meeting
in 1897, so that the total number of Directors do not exceed five, and
it shall afterwards be lawful for the number of Directors to be
diminished orincreased by a resolution of the Members at the ordinary
meeting in any year, so that it be never Jess than three nor greater than
seven.

49, Mr, Richard Thomas Glover and Mr. John George Glover
ghall be deemed Managing Directors, and shall hold office for seven
yéars from the 1st day of January 1893,
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REMUNERATION OF DIRECTORS.

50. The remuneration of the Managing Directors shall be £500
per annum each, and £100 additional for each 1 per cent, dividend
declared in any year over and above 6 per cent. on the A shares,
and in that propertion for any less dividend than 1 per cent
The remuneration of the other Director or Directors shall be fixed by
resolution of the Company in general meeting. The Directors shall
also be paid out of the funds of the Company their travelling or other
expenses incurred in or about the basiness of the Company.

POWER OF DIRECTORS.

51. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
not by law or hy these Articles required to be done by the Company
in general meeting, subjoct, nevertheloss, to any regulations of these
Articles, to the requirements of the law, and to such regulations, not
being inconsistent with the aforesaid regulations or requirements,
as may be prescribed by the Company in general meeting, but no
regulation made by the Company in general meeting shall invalidate
any prior act of the Directors which would have been valid if such
regulation had not been made.

52. All ealls shall be made by the Directors from time to time as
they think fit in respect of all Capital unpaid oun Shares, whatever
be the number of shares actually taken up; and each Member shall
pay the amount of all calls so made to the persons and at the times
and places appointed by the Directors.

53. The Directors may receive from any Member willing to
advance the same all or any part of the moneys remaining uncalled
upon the share or shares held by him, in addition to the sums actually
called up ; and upon the moneys so paid in advance, or upon so much
thereof as from time to time exceeds the amount of calls then made
and due upon the shares in respeet of which such advauce has been
made, the Directors shall pay such Member interest at the rate of £3
per cent. per annum, or such other rate as the DNivectors and the
Member so advancing may from time to time agrec upon.

54. The Directors shall have power to purchase lands on behalf
and in the name of the Company, in fee or for any othor estute or
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interest, or to purchase or erect buildings, or to hold lands on lease or
otherwise, and to mortgage, lease, sell and exchange such lands, or any
of them, and to raise and borrow money upon mortgage of suzh lands,
or any of them, or upon debeuntures, bonds, promissory nates, bills of
exchange and other transferable securities, or otherwise, as they shell
decm requisite or expedient for carrying on or extending the works,
or for any of the objects of the (fompany ; and all lands purchased and
taken in exehange or on lease by the Divectors on behalf of the Com-
pany shall be demised or conveyed to the (fompany, their suceessors
and assigns. Provided that the Divectors shall not borrow or raise
any sums exceeding the amount of the subscribed capital of the
Company for the time being, and shall not secure the repayment of any
sum of money so borrowed by the issne of debentures or debenture
stock of the Clompany, charged upon all or any part of the property
of tho Company, either present ov future, or its uncalled capital for
the time being, except with the previous sanction of an Tixtraordinary
General Meeting, confirned by n resolution passed at a separate
General Meeting of the holders of Preference Shares under the pro-
visions of Articles 45 and 46.

55, The Directors shall be at liberty, with the assent of the Mem-
bers, given by extraordinary resolution at an extraordinary general
meeting, to enter into any contract for amalgamating with any other
Company or {'ompavies, or any contract for selling and transferring
the estates and effects of this Company to another Cowpany, or any
person or persons, for shares or otherwise, and for purchasing the
estate and effect. of any other Company, person or persons, or other-
wise, upon srch turms and subject to such stipulations ~.»  conditions
as they may from time to time think fit.

56. The seal of the Company shall not be affixed to any deed,
agreement or document without a formal resolution of the Directors
to that effect, but any deed, agreement or docunment to which the seal
of the Company shall have been aflixed, shall be binding upon the
Cempany, and shall not be impeachedl by reason of any alleged irregu-
larity in respect thereof, such document being signed by two Directors,
as well as bearing the seal of the Company.

57, .Every agreement or document requiring to be in writing, but
not requiring to be under seal, and not being a contract for labour, or
for purchasing or selling goods in the ordinary way of trade, shall be
signed by two of the Directors and countersigned by the Secretary,
and sitch signatures shall he authorised hy a formal resolution of the
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Directors to that effect ; but it shall not be incumbent npon any
person’ dealing with the Company to ascertuin whether any such
resolution provided by this and the preceding Article Lias boen passed.

68. All eheques, bills of exchange and promissory notes shall be
signed, drawn, accepted or endorsed on behalf of the Company, by
such person or persons, and in such manner as the Divectors shall
from time to time appoint.  All eontracts with workmen, indentures
of apprenticeship, and contracts for purchasing or selling goods in the
ordinary way of trade, shall be sighed in like manner by such person
or persons as the Directors may from time to time appoint.

59. The Directors may fre% time to time appoint such agents,
officers and servants of the Company as they may deem requisite,
upon such terms as they in their discretion shall think fit, and may
remove such persons at their discretion.

60. Generally, the Directors shall be at liberty to do any acts or
things for the more effectually carrying out the objects of the said
Compuny, as they in their diseretion shall thinlk proper,

PROCEEDINGS OF DIRECTORS.

Ul. The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they thinlk fit, and
three shall be the quorum necessary for the transaction of business.
Questions arising at any meeting shall be dccided by a majority of
votes, In case of equality of votes, the Chairman, in addition to his
original vote, shall have a casting vote. A Director may at any time
summon a meeling of the Directors,

62. The Directors may elect a Chairman of their meetings, and,
determine the period for which he is to hold office; but if at any
meeting the Chairman be not present at the time appointed for holding
the same, the Directors present shall choose sume one of their number -
to be Chairman of such meeting.

63. The Directors may delegate any of their powers to com-
mijttees, consisting of such Members of their body as they think fit ;
any committee so formed shall, in the exercise of the powers so dele-
gated, conform to any regulations that may be imposed on them by
the Dircctors.
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64. A committee may elect a Chairman of their me;-tings. j.[f no
such Chairman is elected, or if he is not present at thekt‘lme apl}omte.d
for holding the same, the Members ]'_'Jreseut shall ehoose one of thejp
numher to be chairman of such meeting.

65. A committee may meet and adjourn as they think. p!"oper.
Questions arising at any meeting shall be determined }?)' a r.ua_]omty of
votes of the Members present, and in case of an equality of votes the
Chairman shall have a second or easting vote,

66. All acts done by any meeting of the Directors, or of a
committee of Directors, or by any person acting as a Director, shall,
notwithstanding that it be afterwards discovered that there was S0me
defect in the appointment of any siuch Directors or persons acting ag
aforesaid, or any of them, be as valid as if every such persou had been
duly appointed and was qualified to act.

67. The Directors shall cause minutes to be made ju a book pro.
vided for that purpose—

(1.) Of all appointments of officers made by the Directors :

(2.) Of the names of the Directors present at each meeting of
Directors and committees of Directors :

(8.) Ofallordersmadobythe Directors and committees of Directors :

(#) Ofall contracts entered into by the Directors on behalf of
the Company : and

(5.) Of all resolutions and proceedings of the Company, and of the
Directors and Committees of Directors

And such minutes gs aforesaid, if signed by any person purporting to

be the Chairman of aay meeting of the Company, or of the Directors

or committees of Directors, shall be receivable i evidence,

DISQUALIFICATION OF DIRECTORS.

68. The office of Director shal] be v
Shareholder in the Company, or if he beco
lunatic or of unsounq mind, or if he shall
Articles of Association.

acated if he ceases to be a
wmes bankrupt or insolvent,
violate any clause in these
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69, In case the conduct of any Director shall at any time be such
that hig continuing a Director shajl appeat to the other Directors to ha
prejudicial to the interests of the Company, it shall be lawful for the
other Directors for the time being, at an extraordinary meeting of the
Directors to be convened for that purpose, if all the other Divectors
be present, by a majority of votes to remove him from his office.

70, The Company in general meeting may, by a special resolution,
remove any Divector before the expiration of bis period of office, and
appoint another qualified person in his stoead, The person so appointed
shall hold office during such time only as the Director in whose place
he is appointed would have held the same if he had not heen removed,

71. No Director shall be disqualified by his office from contracting
with the Company either as vaudor, purchaser, or otherwise, nor shall
auy such contract or arrangement entered into by «r on bet.alf of the
Company with any partnership or Company of ur iv which & Director
shall be a Member or interested, be avoided, nor shajl any such Director
be liable to account to the Company for any profit realized by reason
of his fiduciary relation, but such Director shall not vote at the
board in respect of any such contract or arrangement. This pro-
hibition shall not apply to the agreement mentioned in cla use lhereof,
or to any matters arising thercont, and it may at any time or times
be suspended or relaxed to any extent by a general meeting, no
Director shall during his term of office be engaged ov interested, either
on his own behalf or for other persons, in any business in England
similar to the business whick the Company may be then carrying on,

ROTATION OF DIRECTORS.

72 At the ordinary general meeting to be held in the year 1897,
and each suceeeding year, one of the Directors for the time being shall
vetire from oflice, but shall be eligible for re-clection, *

73. The Director to retive shall, unless the Directors agree among
themselves, be determined by ballot.  After their first term of ollice
shall bave expired, the Mewbers to retire shall Le those who have been
longest in office.

74. A Director may resign his office forthwith at any orvdinary or
extraordinary geueral meeting of the Company, and by notice to the )
Company at any other time, and such notice shall take eHect ﬁ:urteeu' *
days after delivery at the office of the Company, nuless the number of.
Directors would thereby be reduced below the minimum required by
Artiele 44, hereinbefore mentioned.

e A e m———
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75. The continuing Directors may act notwithstandingany vacaney
in their body.

76. The Company at tho ordinary or extraordinary gencral meet-
ing at which any Divectors retire by rotation, or by voluntary resignation
in manner aforesaid, shall fill up the vacated oflices by electing a like

number of persous,

v7. A Managing Director shall not, while he continues to hold
that office, be subject to retirement by rotation, and he shall not be
taken into account in determining the rotation of retiremont of
Directors, but he shall, subject to the provisions of anr enntract
between him and the Company, be subject to the same provi . as
to resignation and removal as che other Directors of the Company,
and if he cease to hold the office of Director from any cause, he shall,
ipso faclo, and immediately, ccase to be a Managing Director.

78. It at any meeting at which an election of Directors ought to
take place no such election is made, the former Directors shall
continue in office until new Directors are appointed at the ordinary
meeting of the following year, unless such first mentioned ineeting is.
adjourned for the express purpose of electing Directors.

79. Any casual vacancy ocemrring in the Board of Directors may
be filled up by the Directors, but any person so chosen shall retain
his office so long only as the vacating Director would have retained
the same if no vacancy had occurred,

DIVIDENDS.

80. The Directors may, with the sunction of the Company in
general meeting, declare a dividend to be paid to the Shareholders in
proportion to the amount paid up or credited as paid up on
their shares, and may on their own authority declare an interim
dividend at the expiration of six months from the last general
meeting, if they shall consider the prosperity of the Company to
warrant them in so doing.

81. No dividend shall be payuble except out of the profits arising
from the business of the Company, and no dividend shall be declared
except out of the balance of such profits which shall remaw: after
satisfying all interest due on any mortgages by and advances made to
ine Company, or any uther prior clajm.
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82. The Directors may, befors recommending any dividend, set
«aside out of the profits of the Company such sum as they think proper
as a Reserve Fuud, to meet contingencies, or for equalising dividends,
or for ropairingand maintaining the works aid propertyof thx Company,
or any part theveof, or for paying off any mortgage or other debt due
from the Company, or for bad debts or losses, and for the general
purposes of the Company.

83. The Directors may invest the sum so set apart as & reserve
fund upon such securities as they may select, subject to any direction
which may Dbe givon by resolution of the Company in gencral
meeting.

84. The Divrectors may deduet from the dividends payable to any
Member all such sums of money as may be due from him to the
Company on account of calls or otherwise,

85. Notice of any dividend that may have been declared shall be
given to each Member in manner hereinafter provided for the giving of
notices by the Company to the Members, and all dividends unclaimed
for three years alter having been declared may be forfeited by the
DNirectors for the benefit of the Company. '

86. No dividend shall bear interest as against the Company.

87. The holders of Preference shares shall be entitled in each year
to veceive a preferential dividend of 8 per cent. for such yeiu: bei})ge
any dividend is declared and paid in respect of the Ordinary shares,
Subject thereto the holders of Ordinary shares shall be entitled

- equally with the holders of Prefevence shares to rank for flivir}end.

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

(1) Of the property of the Company.

(2.) Of the sums of money received and expended by the Company,
and the matters in respect of which such receipt and expendi-
turo takes place :

(3.) Of the credits and liabilities of the Company: and

(4.) Of all contracts entercd into by the Directors, when, for what
purpose, and with whom.
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89, . profit and loss account and balanca-sh?et shall be mz}de
nd laid before the Company in general meeting

and such balauce-sheet shall contain a summary of the property and

liabilities of the Company.

60. For the purposes of such balance-sheet the stock shall be
taken once in every year as of the 81st of December, or as of such
other date as the Directors may from time to time determine,

AUDIT.

91. Once at least in every year the accounts of the Company
shall be examined and the correctness of the balance-sheet ascertained

by one or more Auditor or Auditors.

92. The first Auditor shall be appointed by the Directors;
subsequent anditors siwll be appointed by the Company in general
meeting, and such meeting shall also determine the remuneration to

be paid to such Auditor.

93. The Auditor may, but need not, be a Member if the
Company, but no person shall be eligible as an Auditor who shall be
interested otherwise than as a Member in any transaction of the

Company.

94. Any Auditor shall be eligible for re-election on his quitting

office.

~ 95, If no Auditor be appointed at any general meeting, or, if any
casual vacancy occurs in the office of any Auditor appointed by the
Company, the Directors shall forthwith elect an Auditor to act until

the next general meeting.

96. The Auditor shall be supplied with a copy of the balance-
sheet at least 14 days before the ordinary meeting at which it is to be
presented, and it shall be his duty to examine the same with the
accounts and vouchers relating thereto, and to report to the Members

thereon at such ordinary meeting,

97. The Auditor shall have a list delivered to him of all books
kept by the Company, and he shall at all reasonable times have access
- to the books and accounts of the Company, and he may, in relation to
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= gngh accounts, examine the Directors or any other officers of the
Company.

98, The Auditor shall make a report to the Sharcholders upon
the balance-sheet and accounts, and such report shall be read together
with tho report of the Directors, at the ordinary general meeting.

SECRETARY,

99. The Directors shall have power to appoint a Secretary, who
shall receive such salary as the Directors may determine, and such
Secretary may be removad from office by the Directors.

BANKERS.

100. 'I'he Bankers of the Company shal’ be the Union Bank of
London, Limited ot such other Bankers as the Direr 1 may deter-
mine from time to time.

SOLICITORS.

101. Messrs, Rooke and Sons, of 45 Lincoln’s Inn Fields, Lox}don
shall be, and they are hereby appointed, the first and present Solicitors
of the Company.

NOTICES.

102. Notices requiring to be served by the Company upou the
Shareholders may be served either personally or.by leav1qg the same,
or sending thom through the post in letters addressed to the Share-

’ i=J

holders at their last registered place of abodes.

of the Compauy shall be considered as

\ ristered Oflice U
103. The Regt ho causes no other address within the

the address of every Meml?er W
United Kingdom to be registered.
irected to be given to the Sharchnlders shall,

with respect to any share to which persons are jointly ertitled, be
aiven to tho person whose name stands first in the Register of
- b . . " . Yy
K’Iembers' and notice so given shall be sufficient notice to ali’ the
» £

proprictors of such share or shares.

104. All notices d
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105. Any notice, if served by post, shall be deemed to have been i |
sexved at the time when the letter containing the same would be
delivered in the ordinary course of the post; and in proving such
sorvice it shall be suflicient to prove that the letter containing the
notice was properly addressed and put into tho post office, .

DISSOLUTION OF COMPANY,

106. On any distribution of the nssets of the Company on its @
winding up, there shall first be paid to the holders of the existing ,
Preference Shares ratcably the amounts paid ov credited as paid up @
thereon; there shall next be paid to the holders of the existing
Ordinary Shares rateably the amounts paid or cradited as paid up s

thereon. The surplus (if any) shall be distributed rateably among the
holders ¢f the Preference and Ordinary Shares in proportion to the )
amonnts paid or crediled as paid up thereon.

107. The dissolution of the Company may be determined on for
any purpose whatever, and whether the object be the absolute disso-
lution of the Company, or the reconstimction or modification of the
Company, or its amalgamation with any other Company, or any other
object ; and, when determined on, the Directors shall carry into effect i
the same accordingly.

108. No dissolution, however, of the Company, other than by
Order of the Court under “ The Companies Act, 1862,” shall take ¥
place if at or before the meeting to be held for the confirmation of the ’
resolution for winding up, as provided by Sections 51 and 129 of
“The Companies Act 1862,” any of the Members enter into a
sufficient and binding contract to purchase, on such terms as may be
muma]ly agreed on, the shares of all those Members who wish to &,
- retire from the Company, and to indemnify them against any {urther _
liability arising therefrom.
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