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KELLY'S DIRECTORIES, | 24990

T.IMITED. 31_MAY 1897

1. The name of the Company is “ KELLY's DIRECTORIES, LIMITED.” Nameof Com-
pang.

9. The Registered Office of the Company will be situate In Registered

England. Offce.
2. The objects for which the Company is formed are :— Objects of the
mpiy.

(1). To acquire and take over, work, and carry on as a
going concern the business of Proprictors, Printers, and Pub-
lishers of, or Agents for London, Suburben, Provinecial,
County, Local, Toreign and Colenial Directories, and General
Printers, and otherwise, now carvied on at Nos. 182, 183, and
184, High Holborn, London, and at Kingston-upon-Thames,
and at Manchester, Paris, and elsewhere, by Kelly & Co,,
TLimited, and the whole or any part of the assets and liabilities
of that Company, and with a view thereto to enter into, and
carry into effeet, with or without modification, the agreement
referred to in clause 3 of the Articles of Association of the
(*ompany.

(2). To carry on in London and Kingston-on-Thames, -
and Manchester and Paris aforesaid, and at such oth;/ s ffjf /h
/’///’.r)’)* /”, 5

»
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places in the United Kingdom or ohroad as may be
determined by the Dirvectors of the Company, the husiness
of proprietors, publishers, editors, compileré, printers, hinders,
producers and distributors of, or dealers in, Directories, hooks
of veference, and of all kinds of books, pamphlets, journals,
periodicals, prints, pictures, drawings, or other printed,
written, engraved, or lithographed publications or productions,
and generally of printers, paper makers, or dealers, stereo-
typers, electrotypers, engineers, type founders, ink manufac-

“turers, advertising contractors or agents, booksellers, stationers,

news agents, newapaper proprictors, and any other business of
a character similar or analogous to the foregoing or any of
them, or connected therewith, or conducive tn any of the
objects of the Company, or which may seem to the Directors
of the Company capable of being conveniently carried on in
connection with the above, or caleulated, directly or indirectly,
to enhance the value of or render profitable any of the Com-
pany’s property or rights,

(8). To purchase or otherwise acquire and undertake, as
a going concern or not, the whole or any ghares of or interest
in the business, property, and liabilities of any person or
company carrying on any husiness which this Company is
authorised to carry on, or possessed of property suitable for
the purposes of the Company, and to manage or work
any such business upon such terms as the Directors may
think fit, including the sharing of the profits and liabilities
thereof. ’

(4). To apply for and acquire by purchase, grant, license,
or otherwise, any concessions, monopolies, grants, leenses,
patents, or patent rights, brevets d’invention, or other
privileges conferring an exclusive or non-exclusive or limited
right to obtain and use any official or other rights, privileges,
concessions, or information, whether from the Post Oftice, or
any other Government, municipal, publie, or local department
in the United Kingdom or any Colony or dependency
thereof, or in any foreign country, which. in the opinion of
the Directors, may Le useful or desivable for carrying out or
developing any of the objects of the Compeny, and using,
exereising, and working the same, and alse granting licenses
for using, exercising, and working the same to other
persons or companies as may be deemed expedient by the
Directors.
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(5). To purchase, take on jense, or in exchange, hire, or
otherwiss acquirs any real ov personad” property, or any
rights, priviloges, or interests therein which the Dircetors of
the Company may think necessary or convenient with
veference to any of these objects, or capahle of being
profitably dealt with in connection with any of the Company’s
property or rights for the time being.

(6). To sell, exchange, mnanage, lay out, farm, cultivate,
improve, develop, lease, mortgage, dispose of, or otherwise
deal with all or any part of the Company’s property or any
interest therein.

(7). To make, erect, build, constriet, repaiv or improve any
manufactories, warehouses, workshops, houses, cottages, offices,
buildings, roads, ways, railways, tramways, branahes, sidings,
bridges, reservoirs, watercourses, wharves, works, or any
trucks, wagons, plant, machinery or utensils which the
irectors of the Company for the time being, nay consider
useful or convenient for any of the objects of the Company.

(8). To sell the undertaking of the Company, cor any
part thereot, for such congiGieration as the Company may think
fit, and in particular for shares, debentures, debenture stock
or securities of any other Company, having objects altogether
or in part similar to those of this Company.

(9). To promote any ot rer Company for the purpose of
acquiring all or any of the property, assets, xights, and
liabilities of this Company, or for any other purpose which
may seem dirvectly or indirectly caleulated to benafit this
Company, and to take or otherwise acquire any shares or
stock in such Company and to guarantee the interest on any
debentures issued by such Company, and ctverwise to make
and carry out all such other financinl arrangements in relation
thoreto as may be deemed expedient.

(10). To subseribe for, purcliase or acquire by way of
mortgage, hypotheeation or pledge, or otherwise accept, hold
and desl with any stock, shares, warrants, securities, or
Jdebendures of, or any other interest in any Company, society
partnership, or undertaking, and any stoek or securities of any
Government or State on such terms and in such manner as
the Directors of this Company think fit and that either in
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paymeut for goods =¥ worlz, sold or done by the Company., or
otherwise in furtherance, divectly or indivectly of any of the
objects of the Company.

(11). To make, dras, accept, indorss, execute, and issue
any Bills of Lading, Bills of Exchange, Promissory Notes,
Debentures or other negotiable or transferable instruments,

(12). To invest and denl with the moneys of the Company
not immediately required upon such seeurities and in such
manner us the Directors may, from time to time, determine.

(13), To lend money to such parties and on such terms
and securities as the Directors of the Company may approve
and in particular to make advances with or without security to
the oustomers of, and persons having dealings with the
Company with, a view to assist soch persons by loan in
carrying on their respective businesses.

(14). 'To raise, borrow, or secure the payment of money
in such mauner and on such terms and conditions as may seem
expedient, and in, particular by the issue of debentures or
debenture stock, with full power to make the same transferable
by delivery, or by instrument of transfer or otherwise, and
cither perpetual or terminable, and either redeemable or other-
wise, and. to charge or secure the samo by trust deed or other-
wise, on the undertaking of the Company, or upon any
specific property and rights, present and future of the Com-
pany (including, it thought fit, its uncalled capital), subject %o
any Motbgages or otherwise howsoever.

(15). "To obtaiu any Provisional Order or Act of Parlia-
ment for enabling the Company to carry any of its objects
into effect, or for effecting any modifieation of the Company’s
constitution, and to contribute to the expenses of opposing
any Bill in Parliament which may be considered prejudicial to
the interests of the Company. To procure the Company to
be constituted or incorporated as a Corporation or Société
Anonyme or to be otherwise registered or recognised in any
Colony, dependency, or foreign country.

(16): To do all or any of the things hereby aufhorised
in any part of the world and either as principals, agents,
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contractors or otherwise, and either alone or in partnership
or in conmjpunction with- o as agents or factors for any other
companies, partnevships, or individuals, ar by means of any
companies, partnerships, ov individuals as agents for the
Company, and for that purpose cstablishing any branches or
agencies in any part of the world.

(17). To remumernte ary person or Company for services
rendered, or to be rendsred in placing, or assisting to place
any of the shares in the Company's capital, or any debentures
debenture stock, or ather securities of the Company, or in or
about the formation or promotion of the Company or the
conduct of its business.

(18). To distribute all or any of the property and assets
of the Company among the members in specie.

(19). To amalgamate, or to enter into partnership or any
arrangements, either temporary or permanent, for sharing profits,
union of interests, co-operation, joint adventure, joint working

or reciprocal concessions, either wholly or partially, with any .

other Company, partnership, or person carrying’on in the
United Kingdom or abroad any business included in the
objects of this Company, or which, in the opinion of the
Directors, can be conveniently carried on in connection there-
witl ; and to make any such amalgamation, partnership, or
arvangements in consideration, wholly or partly, of shares, stock,
debentures, or securities of such or any other Company, and
generally upon such terms as the Directors of this Company
shall think fit.

(20). Lo establish and support, or aid in the establish-
ment and support, of provident societies, sick funds, libraries,
clubs, coffee rooms, or other associations, institutions, or
conveniences caleulated to benefit persons employed by the
Company, or baving dealings with the Company, and to
subseribe to or to guarantee money for auy church, chapel
hospital, infirmary, dispensary, or other institutions, societies
or funds of a charitable, philanthropic, or benevelent nature
sibuate or carvied on near to any of the Company’s factories,
works, or places of business, or in any way capable-of being
used or applied for the benefit or relief of persons employed
by the Company, ovtof their widows, fanili¢s dr dependents.
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(21). To admit any employees of the Company to
participate in the profits of the Compuny in such manner and
on saelr terhrs and conditions as may seem expedient, and to
establish auy #iusts in relation thereto, and to issue any
participation cer “ificates, or other documents,to the participating
employees,

{22). To do all such other things ns are ineidental or
conducive to the attainment of the above objects, and so that
the word “Company ” in this Article shall he deemed to
include any partnership or other body of persons whethor
incorporated or not ineorporated, and whether domiciled in
the United Kingdom or elsewhere.

4. The liability of the members is limited.

5. Ihe capital of the Company- is £400,000, divided into 20,000
preference shares of £10 each, and 20,000 ordinary shares of £10 each.
and such preference shares shall confer the right to & fixed cumulative
preferential dividend at the rate of £5 per cent. per annum on the
capital paid up or deemed to be paid up thereon, and shall rank as
regards dividend and capital in priority to the ordinary shares, but in
the event of' the Company being wound up, the preference shareholders
shall not be entitled to participate in tho surplus assets of the Company
which may remaii. after paying off the whole of the paid-up capital.

6. The Company may increase its capital and may attach to any
of the shares in the capital, whether original or increased, any
preferential, deferred, qualified, or special rights, privileges, or conditions
as regavds dividends, capital, voting or otherwise, and generally may
issue such shares on such terms as may be determined by ov in
accordance with the Articles of Association for the time heing of the
Company. :
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We, the several persons whose nanies unil addresses arce subseribed,
are degivous of heing formeld into a Clompuny in pursuance of this

Memerandum of Asmcm,tlnn, and we respectively

agree to take the

number of shares in the capital of the Company seb apposite onr

respective names -

Names, Addrosses, nnd Doseriptions of Subseribers.

Number of Shares
taken by
each Subseribor.
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Preference.] Ordinary,
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Qriicles of Bssocintion

or

KELLY'S DIRECTORIES,

T INDCTTRTDD.

24991

PRELIMINARY. 3i_MAY 1897

1. The marginal notes hereto shall not affect the construction peppitions.
hereof, and in these presents, unless there be something in the subject
or context incongistent therewith :—

“The Company ” means the Company hereby constituted.

“The Members” means the holders for the Zime being
of shares in the capital of the Company.

“The Office” means the registered Office for the time
being of the Company. .

“The Register” means the Register of Members to be
kept pursuant to Section 25 of the Companies Act, 1862.

« Month ” means calendar month.

«Special Resolution” and “Extraordinary Resolution”
respectively, have the meanings assigned thereto by the
Clompanies’ Aet, 1862 (Section 51 and 129).

“The Directors” menns the Directors for the time being.

“The expression “the Vendors’ means Kelly & Co.
i! 3 s
Limited.

«The Articles of Association” means these Presents. /

«Tn Writing” means written or printed, or partl
written or partly printed.
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Words importing the singular shall incinde the plural,
and wice verse.  Words importing the mageuline shall include
the fominine gender. Words importing persons shall include
Corporations mutatls mabandis.

9. The regulations contained in Table A in the Tirst Sehedule to
the Companies Act, 1862, shall not apply to the Company.

9. The fvst business of the Company shall be 0 enter into and
carry into effect, with or without modification or alteration, the following
agrecment, a draft whereof, has, for the purposes of identification, been
signed by two of the signatories of the Memorondum of Association,
Vg —

An agreement made between KELLY & Co., Lz, of
the one parb, and Kopony's IDIRECTORIES, Lryerep of the
other part.

And the Directors shall accordingly affix the seal o the said agreement,
provided nevertheless that the directors may agree to any guch modifi-
cation or alteration of the gaid agreement, as in their discretion they
may unanimously think expedient, etther before or after the execution
thereof. :

Phe Directors shall be entitled to pay to the Vondors, who ave the
Promoters of this Company and have fixed the sums payable to them
under the said agreement, the sums in shares payable t0 thom and the
cash to which they may ultimately be entitled thereunder. Neither
the Vendors nor their Mombers, shail be accountable for the said Shares
or, as the case may be. Shoves and Cash, or any part thereof, and no
claim in respect of the said sum payable as aforesaid in Cash and
Shaves, or any parb thereof, shall be made by the Company or any
Member of the Company, on the ground that the Vendors are the

Tendors to, and the Promoters of, or otherwise stand in a fiduciary
relation to this Company, or that the Directors or some of them being
algo Divectors or Shaveholders of the ‘Vendors, or having accepted office
ot the vequest of the Vendors, do not constitute an independent Board,
and the validity of the sid agrecment shall not be impeached on the
opound that the Vendors are such Vondors and Promoters as aforesaic
ov otherwise.

4. The business of the Compony may be commenced as soon after
th incorporation of the Company as the Directors in their absolute
discretion shall think fit, and notwithstanding that part only of the
Shares may have beei allotted.

‘.



&

19

SUARES.

5. The sharves shall be under the control of the Directors who éll’ll:tol;w"t of
. . ¥ rod,
may allot or obherwise digpose of the same to such porsons, and at such
times as the Directors think fir, subject nevertheless o tha provisions

of the said agraement as to the shares to be allotbed thereunder.

6. The Company may make arrangements on the issue of shares gowcr o,
y : . ompany to
for a difference between the liolders of such shares in the amount of vary Calls.

calls to be paid and the time of payment of such ealls.

7. If by the Conditions of Allotmens of any. share, the whole Instalments
or part of the amount thereof is payable by instalments, gvery be duly paid.
such instalment shall, when due, be paid to the Company by the

holders of the shares.

8. The Company shall be entitled to treat the registered holder Trusts noy
of any share as the absolute owner thereof, and accordingly shall not oS
be bound to recognise any equitable, or other claim to, or interest in,
such share on the part of any other person save us herein provided.

Y M . b Company not
9, The Duec{:,o'ls shall not employ the funds of the .Comp.any, L
or any part bhereof, in purchase of, or loans upon the security of the Shares.
shares of the Company.

10. The joint holders of a Share shall be severally, as well as Linbility of
’ . v . . 0!
jointly liable for the payment of all instalments and calls due in o Sheres

respect of such Shove.

CERTIFICATES.

11. The certificates of title to Shares shall he issued under the Certifieates.
seal of the Compauy, and signed by two Directors, and countersigned
by the Secretary or some other person appointed by the Directors.

12. Every Member shall be entitled to one certifieate for all the MemUory'
. . ' . ight -
Shares registored in his name, or to several certificates each for a part j5;: % ¢

of such Shaves or Stock. Hvery certificato of Shaves shall specify the
number of the Shares in respecs of which it is issued and the amount

puid up thereon.

13. Tfany certificate be worn or defaced, then upou production Insue of new
rlilieate in

thereof to the Divectors, they may ovder the same to be cancelled, and piace of ong
defaced, lost,

may issuc o new certifiente in lieu theveof, and if any certificate be lost o destrayod.
or destroyed, then upons proof’ thereof to the satisfuction of the

RS
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Directurs and on such indemnity as the Directors deem adeguata being
given, o new cerbifieate in Jien thereof shall be given to the party
entitled to such logt or destroyed gentiticate.

14. The sum of 1s, or such smallor sum as the Divectors may
determine, shall be paid to the Company for every certificate issued
under the last preceding clause,

L5. The certifieates of Shares registered in the names of two or
more persens shall be delivered o the person first named on the
register in respect thereof, unless such joint holders otherwise direct.

CALLS.

18. The Directors may, from time to time, make such calls as they
think fit upon the Members in respect of all moneys unpaid on the
Shares held by them respectively, and not by the conditions of allot-
ment thereof made payable at fixed times, and ench Member sball pay the
amount of every call so made on him to the persons, at the times, and
at the place appointed by the Directors. A eall may be made payable
either in one sum or by two or more instalments. Provided that no
call shall execed one-fourth of the nominal amount of the Share nor be
made payableless than two months after the last preceding call became
payable.

17 A call shall be deemed to have been made at the time when
the resolution of the Directors authorising such call was passed.

18. One month’s notice at the least of any call shall be given
specifying the {ime and place of payment, and to whom such call shall
be paid.

19. Tf the sum payable in respect of any call or instalment is not
paid on or before the day appointed for paymeént thereof, the holder for
the time being of the Share in vespeet of whieh the call shall have been
made, or the instalments shall ke due, shall pay interest for the same
at the rate of £10 per cent. per annum frem the day appointed for
payment theveof to the time of the actual poyment. But the Directors
may, where they think fit. vemit altogether, or in part, any sum
beecoming pryable for interest under this clause.

20. The Directors may receive from any Member willing to
advance the sane, and upon such terms and conditions as they think
fit, all o any part of the moneys due upon the Shares held by such

Ay
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Member heyond the sums paid up or payabln thereon, and in particular
sneh money may be received upon the terms that interest shall he paid
therecn, or on so maclh thereof ag for the time being exceeds the
ameunt ealled up.

FORFEITTURE AND LIEN.

21. Tf any Member fail to pay any eall or instalment on or before [fellor
the day appointed for the payment of the same, the Divectors may at notpid oy
any time therealter during such titme as the call or instalment remains be given.
unpaid, serve a notice upon such Member requiring him to pay the same
together with any interest that may have accrued, and all expenses
that may have been inearred by the Company hy reason of such non-

payment.

22. The notice shall name a day (not being less than fourteen Formof
rotice,

days from the date of the notice) and a place or places, on and ab
which such eall or instalment, and such interest and evpenses as afore-
said, are to be paid. The notice shall also state that, in the evens of
non-payment at or before the time and at the place appointed, the
Shares in respeet of which the call was mude, or instalment Is payable,

will be liable to be forfeited.

93, If the requisitions of any such notice as aforesnid are not I ;;%i?z not,
cowplied with, any Share in respect of which such notice has been Sharen may be
given may, at any time thereafier, before payment of all calls or i
instalments, interest and expenses, due in respect thereof, be forfeited
by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares, and not

actually paid before the forfeiture.

24. Any Shores so forfeited shall be deemed to be the property gerfeiel
of the Company, and the Directors may sell, re-allot, or otherwise :3:0";13:;';?

dispose of the same in such manner as they think fit. the Company.

s i , e R a  Arrears fo be
25. Any Member whose Shares have been forfeited shall, not Arpenta b0, be

withstanding Le liable to pay, and shall forthwith pay to the Company studivg.
all calls, instalments, interest and expenses, owing upon, or in respect
of, such Shaves at the time of the forfeiture, togethér with interest
thereon, from the time of forfeiture until payment, at the rate of £7 per
cent, per annum, and the Directors shall enfoxce the payment of such
moneys, o any part ther.of, if they think fit, but shall not be under

any obligation so to do.

e S mmade e g
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96. The Directors mby st any time béfore dny Shave 5o forfeited
shall have been sold, re-nllotted, or otherwiso di_Bposed of, anpul tne
forfeiture thereof wpon such conditions as they think fit

97, Thz Company shall have a first 'and paramount lien upon. all
the Shares not fully paid, registered in the name of each Member
{whother solely or jointly with others), for his debts, liabilities and
engagements, solely or jointly with any other person, to or with the
Company, whether the period for the payment, fulfilment or discharge
thereof shall have actually arrived or not. And such lien shall extend
4o a1l dividends declared on such Shaves, and until otherwise agreed
the rogistration of a transfer of Shares shall operate as & waiver-oft the
Company's lien (if any) on such Shares.

98. For the purpose of enforcing guch lien, the Directors may
sell the Shares subject thereto in such manner a8 they think fit, but no
sale shall be made until such period as aforesaid shall have anived, and
antil notice in writing of intention to gell shall have been served on
such Member, hig executors or administrators, and default shall have
been made by him or them in the payment, fulfilment, or discharge of
such debts, liabilities, or ongagements for seven days after such notice,

29, The net proceeds of anmy such sale shall be applied in or
towards satisfaction of the debts, liabilities, or engagements, and the
residue (if any) paid to such Member or his exeentors, administrators
or assigns.

30, Upon any sule after forfeiture or for enforeing a len in
purported exercise of the powers hereinbefore given, the Directors may
cause the purchaser’s name to be entered in the register in respect of
the Shares sold, and the purchaser shall not Le bound to see to the
regularity of the proceedings or the application of the purchase money,
and after his name has been entered in the register in respect of such
Shaves the sale shall not as agaivst him be impeached by the former
holder of the Shares, or any ofher person. And the remedy of any
Meniber or person aggrievetl by such sale shall be in damages only
againgt the Company exclusively. ‘

TRANSFEE AND TRANSMISSION OF SHARES.

31. Shares shall be transferable subject to the following provisions.
The instrument of trapsfer shall be in writing in the usual common
form, and shall be sigiléd Loth by the transferor and the tranferee, and
need not be a deed, and the transferor shall be deemed to remain a
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holder of the Slmres_unt,il the nyme of the transferce is entered in the
Register in respect thereof,

82. The Divectors muy rof ris 3ha In what casos
: ay refise to register any transfor of Shares 73 vt et

(@) where the Company has a lien on such Shares; (b) where (in the declino o
. . rogister Trana-
case of Shares nob fully paid up) the Directors do not approve of the fer

proposed transferce.

33. Every instrument of transfer shall bo delivered to the Cona- Trueferto bo

L . - [ - '

pany for registration, accompanied by the certificate of che Shaves to 2?%151:"};?3::
be transferred, and such, other evidence as the Directors may require

to prove the title of, the.transferor, ox his tight to transfer the Shares.

34. All ingtruments of, transfer which shall be. registered shall be }:’r';ﬂ;'{:'““'
retained by the Company ; but any instrument, of transfer which the retafned.
Directors may decline to register shall, on demand, be returned to the
person depositing the samo. The Directors may waive the production
of any certificate upon cvidence satisfactory to them of its loss or

desiruction,

35. A fee of 2s. 6d., or such smaller sum as the Directors may Teeon Trane-
determine, may be charged for each transfer, and shall, if required by )
the Directors, be paid before the registration thereof.

36. The Transfer Book and Megister of Members may bo closed When Trans.
during such time as the Directors think fit, not exceeding in the whole Tiogister sony

. . Do closed.
thirty days in each year. e

37. The executors or administrators of a deceased Member (nob 3‘;‘*'1;‘:;12;33
being one of several joint holders) shall be the only persons recognised Shares
by the Compeny as having any fitle to the Shares registered i the peath of jommt
pame of such Member. But in. case of the death of any one or more of bolder.
the joint holders of any registered Share, the survivors shall be the
only persons recognised by the Company as having any title to, or

intersst in such Shares,

38, Any person becoming enitled to Shares in consequence of the As to Tmus
death, bankruptey, or liquidation of any Member, or the marriage of Shates on
any female Member, upon producing such evidence that he sustains the bankruptey of
character in respect of which he proposes to act under this clause, or of

his title, as the irectors think sufficient, may, with the consent of the
Directors (which they shall be under no obligation to give), be registered
himself as a Member in respect of such Shaves, or subject to the

EENE
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vegulations as to transfer hereinbefore contained, may transfer the same
to some other person. This clanse is hereinafter referred to as “ The
Transmission clause.”

CONSOLIDATION—SUB-DIVISION OF SHARES.

39. The Company may, in General Meeting, consolidate its Shares
or any of them into Shares of a larger amount.

40. The Company may, by special resolution, sub-divide its Sharcs
or any of them into Shares of a smaller amount, and may by such
resolution determine that as hetween the holders of the Shaves resulting
from such sub-division, one of such Shares shall have any preference
cver the other or others.

INCREASE AND REDUCTION Off CAPITAL.

41, The Company, in General Meeting, may from time to time
increase the Capital by the creation of new Shares of such aiount as
may be deemed expedient.

42. The new 3Shares shall be issued upon such terms and conditions,
and with such rights and privileges annexed thereto, as the Directors
shall determine, and in particular such Shares may be issued with a
preferential or qualified right to dividends, and in the distribution of
assets of the Company, and with a special or without any right of
voting.

43. The new Bhsres may be disposed of by the Directors, as if
they ware part of the Shares in the original Capital.

44. Except so far as otherwise provided by the conditions of issue
or by these presents, any Capital raised by the creation of new Shares
shali be considered part of the initial ordinary Capilal, and shall be
sulject to the provisions herein contained with reference to the payment
of calls and instalments, transfer and transmission, forfeiture, lien,
surrender, nr otherwise,

45. Whenever the Capital, by reason of the issue of Founders’
Sharves, Preference Shares or otherwise, is divided into different classes
of Shares, all or any of the vights or privilegres attached to each olass

»
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may be modified by agreement between the Company and any person
purporting to act on behalf of that class, provided such agreement is
confirmed by an extraordinary resolution passed at a separato General
Meeting of the hoklers of Shaves of that class, as provided in Article 78,

46. The Company may, from time to time, reduce its Capital in any
manner permitied by law, and may consolidate or subdivide any of its
Shares, and paid-up Capital may be paid off upon the footmg that the
amount may be called up again or otherwise.

BORROWING POWERS AND DEBENTURES,

47. The Directors may from time to time, at their discrotion, raise
or borrow, or, subject to the restrictions in Article 48 contained, secure
the payment of any sum or sums of money for the purposes of the
Company, but so that the amount ot any one time owing in respect of
moneys so raised or borrowed shall not, without the sanction of a
(eneral Meeting, exceed the nominal amount of the capital. Never-
theless, no lender or other person dealing with the Company shall be
concerned to see or inquire whether this limit is observed.

48. The Directors may raise or secure the repayment of such
moneys in such manner and upon such terms and conditions in all
vespects as they think fit, and, in particular, by the issue of debentures,
mortgage debentures, or mortgage debenture stock of the Company,
charged upon all or any part of the ‘property of the Company (both
present and future), including its uncalled capital for the time being.
Provided that the amount owing at any one time in respect of money
borrowed on mortgage debentures or mortgage debenture stock shall
not exceed the sum of £150,000, except with the sanction of an Extra-
ovdinary Resolntion passed at a separate General Meeting of the holders
of the Preference Shares in accordance with Article 78.

9. Debentures and debenture stock may be mede assignable free
from any equities between the Company and the person to whom the
same may be issued. Any debentures, debeunture stoek, bonds, or
securities may be issued at a discount, premium, or otherwise, and with
any special privileges as to redemption, swrender, drawings, allotment
of shares, receiverships, or otherwise.

50, The Directors shall cause a proper register to be kept in
accordance with section 43 of the Companies’ Aot, 1862, of all
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mortgages and charges specifically affecting the property of the
Clompany.

GENERAL MEETINGS.

When frat 51, The first General Meeting shall be held ab such time (not
tienern) Meats o

ing tebe  being more than fonr months after the registration of the Memorandum

bald, T 1
of Association of the Company), and at such place as the Directors
may determine.
{enoral 52. Subsequent Meetings shall be held once in every year at such
Meotings, . . .
time and place as may be prescribed by the Company in General
Mesting, and if no other time and place is prescribed o General Meeting
ghall be held once in every year ab such time and place as may be
determined Ly the Divectors.
Distinelion k . H 1 1 ) LA
Do 53. The General Mectings mentioned in the two last preceding

Urdinary and clauses shall be called Ordinary Gieneral Meetings. Al other meetings

oulinery of the Company shall be called Extraordinary General Meetings.
Meetings.

When Extin- 54. The Directors may, whenever they think fit, and they shall,
inn 4 e, . e .
Meting up n a requisition made in writing by o Member or Members holding

tobecalled: 4 Jags than one-tenth of the nominal amount of the issued Capital,

convene an Extraordinary General Meeting.

<Form of] 5. Any such requisition shall specify the object of the meeting
fedifeoting.  12quired, and shall be signed by the Member or Members making the
same, and shall be deposited at the office. Tt may consist of several
documents in like form, each signed by one or more of the requisitionists.
"he meeting, whether convened by the Directors or requisitionists,

must be convened for the purposes specified in the requisition.

Whenre: 56. In case the Divectors for fourteen days after such deposit fuil
quisitionis . ; . gyt
auy call to convene an Extraordinary General Meeting to be held within
Mecting.

twenty-one days aftor such deposit, the requisitionist or requisitionists,
or any other Member or Members holding the like proportion of the
Capital, may himself or themselves convene a meeting to be held
\within six weeks after such deposit.

Notice of 57. Seven days' notice ab least, speeifying the place, day, and hour
Mueting.

of meeting, and, in case of special business, the general nature of such
business, shall be given either by advertisement or by notice sent Ly
post, or otherwise served as hereinafter provided.

. s
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58, With the consent in writing of all the Members a meeling hort, notloe

. . . of Mocting,
may be convened by a shorter notice than ssven days, and in any :
manner they think fit.

59. The accidental - mission to give any such notice to any of Astoominion
_ o . 1o give notice.
the Members shall not invalidate any resolution passed at any such give fleee
meeting.

PROCEEDINGS AT GENERAL MEETINGS.

60. The business of an Ovdinary General Meeting shall be to Businons of
receive and consider the profit and loss account, the balance sheet, Mecting,
the ordinary reports of the Directors and Auditors, to elect Directors
and other officers in the place of those retiring by rotation or otherwise,
to declare dividends, and to transact any other business which under Special
these presents ought to be transacted at any Ordinary Generel Meebing, )
A1l other business transacted at an Ordinary Gleneral Meeting, and all
buginess transacted at an Extraordinary General Meeting, shall be

deemed special.

61. Five Members personally present shall be a quorum for a Quorum.
General Meeting. No business shall be transacted at any General
Meeting unless the requisite quorum be present ab the commencement
of the business. :

62. The Chairman of the Directors, if any (and in his absence Chairman of
the Deputy Chairman, if any) ehall be entitled fo take the chair at Sooting.
every General Meeting. If such officers have not been appointed,
or if neither of them be present at a meeting within fifteen minutes
affer the time appointed for holding such meeting, the Directors
present, or in default the Members prasent, shall choose a Director
as Chairman, and if no Director be present, or if all the Directors
present decline to pieside, then the Members present shall choose one

of their number to be Chairman.

63. If within halfan hour from the time appointed for the meeting Whenit
a quornm is mnot present, the meeting, if convened upou such Present no
requisition as aforesaid, ghall be dissolved: but in any other case it Jeeting (o ho
ghall stand adjourned to the same day in the next week, ab the same Moy

time and place, and if at such Adjourned Meeting o quorum is not
present, those Mem'scrs whe ave present shall be a quorum, and may
{rousnct the business for which the Meeting was called.

s s ra
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64. Tvery question submitted to a meeting shall, unless unawni-
mously decided, be decided in the first instance by a show of hands,
and in tle case of an cquality of wotes the Chairman shall, both on
show of hands and at the poll, have a easting vote in addition to the
vote or votes 1o which he may e entitled as & Member, On a show of
hands a Member present only by proxy shall have no vote, but a proxy
for a company shall, if present in person, be deemed a Member and may
vote accordingly on a show of hands, though not himself a Member.

65. At any General Meeting (unless a poll is demanded by
ab least three Membevs, or by a Member or Members holding, or
representing by proxy, or entitled to vote in respect of at least
one-tenth of the nominal amount of the capital represented at the
meeting) a declaration by the Chairman that a resolution has been
carried, or carried by a particular majority, or lost, or not carried
by a particular majority, and an entry to that effect in the book
of the proceedings of the Company, shall be conclusive evidence
of the fact, without proof of the number or proportion of the votes
recorded in favour of or against such resclution.

66. If a poll is demanded as aforvesaid, it shall be taken in
such manner, and at such time and place, and either immediately
or after an interval or adjownment not exceeding seven days, as
the Chairman of the meeting directs, and the result of the poll
shall be deemed to be the resclution of the meeting at which the poll
was demanded. The demand for a poll may be withdrawn.

67. The Chairman of a General Meeting may, with the consent
of the meeting, adjourn the same from time to time and place to place,
but no business shall be transacted at any Adjourned Meeting other
than the business left unfinished at the meeting from which the
adjournment took place.

68. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which a poll has been demanded.

69. Any poll demandéd upon any question of adjournment or
as to the election of a Chairmun, shall be taken at the meeting without
adjournment.

-
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VOTES OF MIEMBERS.

70. On o show of hands every Member present in person shall Yotex of
o . aleminers,
have one vote only, but at a poll evory Member present in person or by

proxy shall have ene vote for every share in the Company held by him,

71. Any person entitled under the Transmission clause (Article Voleatn
respoct o

38) to transfer any Shares may vote at any General Meeting in respect Shaves of

. . ’ R deceased or
thereof’ in tho same manner as if he weve the registered holder of such bankupt, &c.
Shares, provided that forty-eight hours at lenst kofore the time of ™™™
holding the meeting at which he jroposes to vote, he shall satisfy the
Divectors of his right to transfer such Shaves, or unless the Directors
shall previously to such meeting have admitted his right to vote thereat

in respect of such Shares.

72. Where there are joint registered holders of any Share, any one Which of
of such joint holders may vote at any meeting, either personally or by S harto
proxy, in respect of such Share asif he were solely entitled thereto ; vote.
but if more than one of such joint holders be present at any meeting,
personally or by proxy, that one of the said joint holders so present
whose name stands first in the register in respect of such Share, shall
alone be entitled to vote in respect thereof Ssveral executors or
administrators of a deceased Member in whose name any Share stands
shall, for the purposes of this clause, be deemed to be joint holders of
such Share.

73. Votes may be given personally or by proxy. The instrument Proxios
appointing a proxy shall be in writing under the hand of the appointer, **™“**
or his attorney, or if such appointer is a corporation under its common
seal. No person shull be appointed a proxy who is not a Member of
the Company and qualified to vote.

74. The instrument appointing a proxy and the power of attorney Proxy tobe
(if any) under which it is signed shall be deposited at the registered sommt
office. of the Company not less than twenty-four hours before
the time for holding the meeting, or adjourned meeting as the case may
be, at which the person named in such instrument proposes to vote, but
no instrument appointing a proxy shall be valid after the expitation of

six months from the date of its execution.

75. A vote given in accordance with the tevms of an instrument When vote
. . . . . by Proay
of proxy shall be valid notwithstanding the previous death of the wig tha ag’
. i , . . - .y authority
prineipal, or the revocation of the appointment, unless notice in WIHting revoked.

T e Wamt x|
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of the death or revoeation shall have been recaived ot the offica of the
(lompany twenty-four hours at the least before the meeting,

26, "The instrument of proxy, whether for a specified meeting or
otherwise, shall, as far as the ciremmstances will admit, be i the form
or to the effect following i—

KeLry's DIRECTORIES, LIMITED.

“1 of
““ in the County of being a Member of the
«“ yhove named Company, hereby appoint
¢ of
“ (or failing him
“ of or
“ failing him x
e of
¢ ) a8 my proxy to vote fur me and on

“my behalf at the Ordinary or (Extraordinary as the case
“may be) General Meeting of the Company to be held
“on the day of 18 , and at any adjournment

¢ thereof.

¢ Ag witness my hand this day of 18 7
y ¥y

[Norg.—A penny stamp must be impreased upon, or offized to such p-oxy before tho exceution
thereof, nnd the date of raseting filled inj but i the proxy is intended to extend to inore than ane General
Meetiog, nob being an adjourament of & General Meeting. a 105, Inpressed stamp will Lo Tequisite, aud
the words should be added ** or ot any meoting of the Company that muy be held in the yeor 18-="]

77. No Member shall be entitled to be present. or to vote on any
question, either personally or by proxy, or as proxy for another
Member, at any General Meeting, or upon & poll, or be reckoned in a
quoyum, whilst any call or other sum shall be due and payable to the
Company in respect of any of the Shares of such Member.

MEETINGS OF CLASSES OF MEMBERS.

78, "The holders of any class of Shares may, by an extraordinary
resolution passed at o meeting of such holders, consent on behalf of all
the holders of Shaves of the class, to the issue or creation of any
Mortgage Debentures or Mortgage Debenture Stock or the issue or
creation of any Shaves ranking equally with the shares of such class
or having any priority thereto, or to the abandonment of any preference
or 1.ciority, o¥ of any acerued dividend, or the reduction for any time
or permarnently of the dividends payable thereon, or to any scheme for
the reduction of the Company’s capital affecting the class of Shares,

A
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and such resolution shall be binding upon all the holders of Shares of
the class.

79, Any Meeting for the purpose of the last preceding clause
shall Le eonvened and conducted in all vespeets as nearly ns possible in
the same way s an Extraordinay General Meeting of the Company,
provided that no Member, not being a Director, shall be entitled to
notice thereof, or to attend thereat, unless he be a holder of Shares of
the clags intended to be affected by the resolution, and that no vote
shall be given excupt in respect of o Shave of that Class, and that the
quorum ab any such Meeting shall be Members holding or representing
by proxy one tenth of the issued Shares of that Class, and that ab
any such meeting a poll may be demanded in writing by any five
Members present in person or by proxy, and entitled to vote at the
Meeting. 'The voting power at such meeting shall be the same as that
at an Extraordinary General Mesting.

COMMON SEAL.

80, The Directors shall provide a Cemmon Seal for the Company, Common Seal.

and they shall have power from time to time to destroy the same and
substitute o new Seal in lien thereof. Such Comunon Seal shall be
deposited at the office of the Company.

81. All deeds, bonds, and other contracts under seal made on pyecution of
behalf of the Company, and sealed with such Common Seal, and signed Deedm ete.
by two Directors, shall be deemed duly executed.

82, The Company may exercise the powers given by the Com- Gomnpanicr
. eala Aot 1864
paaies’ Seals Act, 1864.

DIRECTORS.
83. Tutil otherwise determined by a General Meeting, the number yymber of
of Directors shall 110t be less than three or more than seven, but the Directurn
continuing Directors may act notwithstanding wny vacancies.

84. The following persons shall be the fivst Directors, viz. :— Ficst
Tdward Festus Kelly, and Jobn Richards Kelly, both of No. 182, TF™
High Holbomn, in the County of Tondon, James Broest Spencer, of No.
3, Knareshorough Place, South Kensington, London, S.W., and
Anderson Lindsay Kelly, of Hazlegrove, Sparkford, in the county of
Somerset.

85. The Directors shall have power from time to time, and at any Pawer fur
. irectors to

time, to appoint any other persons to he Directors, but so that the apnainG
. . 1 additional

tota]l number of Dircetors shall not at any timoe exceed the makimum Directors

e
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number fixed as above, and so that no appointment under this clause
shall have effect unless two thirds of the Directors in the United
Kingdom shall concur therein.

86. As vemuneration for their services, whether ovdinary or
special, the Directors shall be paid out of the funds of the Company
in each year the sum of £1,000, together with such other sum as the
Clompany in General Meeting, shall, from time to time, determine, as
additional remuneration, and such vemuneration and additional
remuneration shall be divided among them in such proportions and
manner as the Directors shall from time to time determine.

87, The qualification of a Director shall be the holding of Shares
of the Company of the nominal value of £500 at the least. A first
Director may act before acquiring his qualification but shall in any case
acquire the same within one month from his appointment, and unless he
shall do so shall be deemed to have agreed to take the said Shares from
the Company and the same shall be allotted to him accordingly.

88, The office of a Dire‘ctor shall be vacated =~

{e) If he becomes bankrupt, or suspends payment, or
applies for a receiving evder or compounds with his ereditors.

(D) Tf he be found lunatie, o becomes of unsound mind.

(¢) Tf he absent himself from the mectings of the
Directors during a period of three calendar months without
special leave of absence from the Directors.

() If he cease to hold his qualification Shares.

{¢) I by notice in writing to the Company he resign his
office.

(/) If he is requested to resign by extraordinary Reso-
lution of the Company.

89, No Director, or intended Divector, shall be disqualified by his
oftice from contrncting with the Company, nor shall any such contract,
or any contract or arrangement entered ine- by or on behalf of the
Cempany, in which any Director shall be ii. .1, way interested, be
avoided, nor shall any Divector so contracling, or being so interested.
be liable to account to the Compuny for any profit realised by any such
contract or arrangement by reason of such Director holding that office,
or of a fiduciary velation thereby established, but it is declared that
the nature of hig interest must be disclosed by him a$ the meeting of

*
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the Directors at which the contract or arrangement is determined on,
if hiis interest then exists, or in any other ease at the first meeting of
the Diveetors after the acquisition of bis interest. Provided neverthe-
less, that no Director shall as o Dircctor vote in respect of any contract
or arrangement in which he is so interested as «foresaid, and if he «-
s vote his vote shall not be counted, bub thix prohibition shall nok
apply to the agreement mentioned in Clause 3 hereof or to any matter
arising thereout, or to any agreement by or on hehalf of the Company
to give to the Directors, or any of them, any security by way of
indemnity. Provided also that the Company in general mecting may
at any time relax or suspend to any extent the prohibition aforesaid.

ROTATION OF DIRECTORS. C

90. At the Ordinary General Meeting to be held in the year 1898, Rotation on
and at the Ordinary General Meeting in each succeeding year two of Directom. "
the Directors shall rvetire from office. Provided slways that this Article
shall not apply to Edward Festus Kelly who shall be exempted from

retirement by rotafion at all times,

91. The Divectors to relire shall be those who have been longest in Jetiring
ofice. In case of equality in this respect the Directors to retire unless cligile
they agree amongst themselves, shall be determined by lot. The length
of time a Director has been in office shall be computed from the date
of his last election or appeintment where Le has previously vacated

office.
92. A retiring Director shall be eligible for re-clection.

93. The Company at any General Meeting at which any Directors Yacaucies to
rebire in manner atoresaid shall fll up the vacated offices by clecting a by Gencenl
Jike number of persons to be Directors, and without notice in that Meeting:
bebalf may fill up any other vacancies, unless at such meeting it is

determined to reduce the number,

a4, If at any Genern] Meeting at which an clection of Directors [t
344 J - . radire] R . rempin in
ought to take place, the places of the retiving Directors are rof filled Fninie,

he i 1 . . ) * 4 ‘ » h BUCCEBEOTH
up, the retiving Directors, or such of them as have not had therr places pieesaod

filled up, shall, if willing, continue in office until the Ordinary General
Meeting in the next year, and so from year fo yeor until theiv places
are filled up, unless it shall be determined at such General Meeting to

reduce the number of Directors,
Tower for

95. The Company in General Meeting may from time to time ge’;::;u

increase or reduce the number of Directors and alter their qualification, atter —

Dircetore,

e~ i o -
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and may also determine in whab mamer or rotation such increased or
redueed number is to go aub of office.  Provided always that this article
shall not apply to the said Bdward Festus Kelly, who shall be exempted
from retirement by rotation at all times,

Power to v 1 - " “Araorc . oo -1 >
AN 96, The Company may by extracrdinary vesolution remove any

{,’;Lﬂ;ﬁfl’m b Director before the expiration of his peviod of office, and if thought fit
Resoiution.  may by ordinary resolution appoint another person in his stead, and
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 been removed.

Whea Candi- 97. No person, not being a retiring Director, shall, unless recom-
of Dircctor mended by the Directors for election, be eligible for clection to the oftice
notice. of Director at any General Meeting unless he or some other Member
intending to propose him, has at least seven clear days before
the meeting, left at the office of the Company a notice in writing under
his hand signifying his candidature for the office, or the intention of

such Member to propose him.

MANAGING DIRECTORS.

Managing 98. The first Managing Directors of the Company shall be the
gaid Edward Festus Kelly, and John Richards Kelly, and they shall
not, nor shall either of them be removable from their office otherwise
than by resignation or by speciul resolution, or unless they or he cease
to be ordinary Directors according to clause 88 hercof.  The said
Tdward Festus Kelly, and John Richards Kelly, shall, so long as they
continue respectively to act as Managing Directors, be entitled to the
salavies following, that is to say, the said BEdward Festus Relly, the
sum of £550 per annum, and the said John Richards Kelly, the sum of
£450 per annum, in addition to any sum to which they respectively
may be entitled as Directors.

Power ta 99, Upon the retirement or removal of cither of them, the said
2&’:?1?;2?% Tdward Festus Kelly, and John TRichards Kelly, from his office of
Divectors Managing Director, the Directors may appoint cne or more of their
Remowal,  Dody to be Managing Iirector or Managing Directors of the Company,
cither for o fixed term or without any limitation as fo the period for
which he is to hold such office; and may, subject fo any contract
between him and the Company, from time to time remove or dismiss

him from olfice and appoint another in his place.

Net Inblo to 100, A Managing Director shall not, while he continues to hold

tire by . . . . . .
otal-on, that office, b subject o vetire hy rotation, as hereinbefore provided,

o
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but (subject to the provisions of any contrach hetween him and the
(‘ompany and to the foregoing provisions), he shall be subject to the
same provisions ag to resignation and removal as the other Divectors
of the Company, and if he cease to hold the office of Director from
any cause he shall, tpso facto, and immediately cease to be a Managing
Director,

101. The remuneration of a Managing Director shall from time to
time be fixed by the Directors, and may b by way of salary or
commission or participation in profits, or by any or all of those modes
and either in addition to his share of the remuneration assigned to the
Directors or otherwise, but so that the salaries of the s.id Edward
Festus Kelly, and John Richards Kelly, shall not he less than the
respective sums mentioned in Article 98 of these presents.

102. The Directors may from time to time entrust to and confer
upon a Managing Director for the time being such of the powers
exercisable under these presents by the Directors, as they think fit,
and may confer such powers for such time, and to be exercised for such
objects and purposes, and upon such terms and conditions, and with
such restrictions as they think expedient, and may from time to time
revoke, withdraw, alter, or vary all or any of such powers.

PROCEEDINGS OF DIRECIORS.

103. The Directors may meet together for the despateh of business,
adjourn, and otherwise regulate their meetings and proceedings as they
think fit, and may determine the quorum necessary for the transaction
of business, and until otherwise determined two Directors shall be a
quortm,

104. A Director may, and the Seeretary at the request of any
Director shall, at any time sammon a meeting of the Directors. A
Dirvector who is abroad shall not be entitled to any notice of any
meeting of the Direstors.

105. Questions arixing at any meeting of the Directors shall be
decided by a simple mejority of votes by a show of hands, and each
Director shall huve one vote only.  In case of an equality of votes, the
Chairman of the meeting shall have an additional casting vote.

106. Tle said Bdward Festus Kelly, so long as he continues to
hold oifize a Divector, shall act as Chairman at all meetings of the
Directors oc of the Company ut which he shall be present.

Removal.

Remuneration
of Mauaging
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TPowera and
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107, Nubject to the provisions of Article 106, the Directors may
cleet & Chalvman and Deputy Chairman of their meetings, and max
determine the period for which such officers shall respeetively hald
office. In the absence of the Chairman (if any)} the Deputy Chairman
(it any) shall preside.  If such officers have not been appointed, or if
neither be present ot the time appointed for a meoting, the Directors
present shall ehoose some one of their number to be Chairman of such
meeting.

108, A meeting of Directors at which a quorum is present shall
be competent to exercise all or any of the authorities, powers, and dis-
cretions by or uuder these presents vested in or exercisable by the
Directors generally.

109, The Directors may delegate any of their powers to Com-
mittees consisting of such Member or Members of their body as they
think fit. Any Commitlee so formed shull in the exercise of the
powers so delegated, conform to any regulations that may from time to
{ime be imposed on it by the Directors.

110. The meetings and proceedings of any such Committee, con-
sisting of two or more Meinbers, shall be governed by the provisions
herein contained for regulating the meetings and proceedings of
Directors so far as the same are applicable thereto, and are not super-
seded by the express terms of the appointment of the Committee, or by
any such regulations as aforesaid.

111, All acts done at any meeting of the Directors, or of a
Clommittee of Divectors, or by any person acting as a Director, shall,
notwitbstanding that it shall alterwards be discovered that there was
some defect in the appointment of such Directors or person acting as
aforesaid, or that they or any of them were disqualified, be as valid as
if every such person had heen duly appointed and was qualified to be o
Direetor,

112. If any of the Divectors, being willing, shall be called upen to
perform extra services, or to muke any specal exertions in going or
resiling abrond for any of the purposes of the Company, or the
business thereof, the Company shall remunsrate the Director or Direc-
tors so doing, either by o fixed sum or by a percentage of profits or
otherwise, as muy be determined, and such remuneration may be
etther in addition to, or in substitution for, his ¢r their share in the
remuneration hereinbefore provided for the Directors.
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113 A Diveetor may hold any wiber office wnder the Company, it s

exeept that of auditor in conjunction with his offies of Dircctor, office.

POWERS ol DIRECTORS,

14 The management of the business and the control of the Sf\?g::lct

Company shall be vested iu tho directors, who, in addition to the Tompay
powers and authiovities by thess presents expressly conferred upon them Direstors.
may exereise all such powers, and do all such acts and things as may

be exercised or done by tle Company, and arve not hereby, or by
statute, expressly divected or required to be exercised or done by the
Company in Genernl Moeting ; but subject nevertheless, to the pro-
visions of the Statutes, and of thess presents, and to such regulations,

not being inconsistent with these presents, or the said Statutes, as may

from time to thne be made by thie Company in General Meeting but no
regulation shall invalidate any prior act of the Directors which would

have been valid if such regulation had not been made.

115 Without prejudice to the general powers conferred by the Speeific
3 ‘e Powers given
last preceding clause, and to the other powers and authorities conferred to Directors,
as aforesaid, it is hereby expressly declwed that the Directors shall be

entrusted with the following powers, namely :—

(1) To appoint, and at their diseretion remove or suspend, o'l[gigol'rg:’m
such managers, secretaries, officers, clerks, agents, and sexvants
for permanent, temporary, or special services, as they may
from time to time think fit, and to invest them with such
powers and authorities as they may think expedient, and to
determine their duties, aud fix their salaries or emoluments,
and functions, and to require security in such instances, and

to such amount as they think fit

(2) To acquire by purchase or otherwise, and to under- Togoaire
. . L . businessos.

take and carry on any husiness included within the objects of

the Company, and that upon such terms and conditions as they

may think fit, and without the sanction of a general meeting,

3} Without the sanction of a general meeting, to-borrow, To borrow.

- o f=1] H]

for the purposes of the Company, from time to time, such

sum or sums of money, on such terms and conditions, and

to secure same in the manner mentioned in clauses 47 to 50,

Loth inelusive, of theze Articles.

(4) 'T'o issue bonds, debentures, or debenture stock on Toisus

Debentures.

such terms, and for such amounts, as shall be directed by any

general meeting.
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(56) To invest and employ any funds of the Company
not for the time being requirved for thaeurrent husiness of the
(fompany, in such securities as they shall think fit, subject 1o
article 9 hereof, and that at their discretion to leave the
balance of the Company at their banker, unemployed and un-
invested.

(6) With the sanction of the genersl meeting, and on
behalf of the Company, to enter into arrangements with the
liquidators of any Company, authorised to make such arrange-
ments as are contemplated by the 161st section of  The
Companies’ Act, 1862,” and to apply any shares in the capital
of the Company for the time being unissued for the purpose
of carrying out such arrangement.

(7) "o appoint any person or persons to accept and hold
in trust for the Company, any property belonging to the
C‘Empany or in which 1t is interested, and to execute and do
.all such deeds and things, as may be requisite to vest the
same in such person or persons.

(8) To institute, conduct, defend, compound, or abandon
any legal proceedings by and against the Company, or its
oflicers, or otherwise concerning the affairs of the Company,
and also to compound, and allow time for payment or satis-
faction of any debts due and of any claims or demands by or
against the Company.

A
(9) Torefer any claims or demands by or agdinst the
'Company to arbitration and obsetve and perform the awards.

(10) To draw, accept, endorse and give cheques", bills of
exchange, promissory notes and bills of Jading in the name
and for the purposes of the Company,

(11) To make and give receipts, releases, and other
discharges for money payable to the Company, and for the
claims and demands of the Company.

(12) To act on behalf of the Company in all matters
reloting to bankrupts and insolvents,

(18) To give any officer or other person employed by
the Company a. Commission on the profits of an,  rticular

4

© business or “ransaction, or a share in the general |». wts of the

Company, and such interest, commission, or sbare of profits
shall be treated as part of the working expenses of the
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(‘owpany, and to pay commissions and meke allowances to
any persons introdueing business to the Company, or otherwise
promoting the business thereof

(14) Belore recommending any dividend to set aside
out of the profits of the Clompany such sum as they think
praper as a Reserve Fund to meet contingencies, or for
equalising dividends, or for rebuilding, restoring, replacing,
repairing, improving, and maintaining any of the buildings,
works, machinery, plant, stock-in-trade or other property of
the Company, and for such other purposes as the Directors
shall in their absolute discretion think conducive to the
interests of the Company, and to invest the several sums so
set aside upon such investments as they think fit subject to
article 9 thereof, and from time to time to deal with and vary
such investments and dispose of all or any part thereof for the
benefit of the Company, and to divide the Reserve Fund into
such special funds as they think fit, and to employ the Reserve
Fund or any part thereof in the business of the Company,
and that without being bound to keep the same separate
from the other assets,

(15) To enter into all such negotiations and contracts,
and rescind and vary all such contracts and execute and do
all such acts, deeds, and things in the name and on behalf of
the Company, as they may consider expedient for or in
relation to any of the matters aforesaid, or otherwise for the
purposes of the Company.

(16) To establish or to contribute on behalf of the
Company towards the establishment, maintenance, support, or
aid of any provident societies, sick funds, libraries, clubs,
coffee-rooms, or other associations, institutions, or conveni-
ences caleulated to benefit persons employed by the Company,
or having dealings with the Company, and to subiscribe to
or guarantee money for any ehureh, chapél, hospital, infirmary,
dispensary or other institutions, societies, or funds of a
chatitable, philanthrepic or benevolent nature, situate or
carried on near to axy of the Company’s factories, works,
or places of business, or in any way capable of being used or
applied for the benefit or reliol of persons employed by the
(fompany, or of their widows, families, or dependents, but so
that in any one year ho sum greater than £1000- shall be
applied to all or any of the purposes mentioned in this clause
witheut the consent of a general meeting.: -
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DIVIDENDS,

116, Subject. as aloresaid and to any priorities that may he given
upon the issue of any new Shares, the profits of the Company shall be
applied first in payment of a cumulative dividend at the rate of £5 per
cent. per annum upon the amounts paid up or credited as paid up on the
original Prefevence Shaves of the Company, and the residue shall be
divided aanong the Lolders of the Ordinary Shares in accordance with
the amounts paid up or credited as paid up on the Ordinary Shares.
The clividends on the Preference Shares shall be paid half-yearly on the
30th day-of June and 31st day of December in each year. The
dividend on the Ordinary Shares shall be paid yearly.

117. Where money is paid up in advance of calls on Shares of any
class, upon the footing that the same shall carry interest, such money
shall carvy interest accordingly, and not (whilst carrying interest)
confer o right to participate in profits.

118. No larger dividend shall be declaxed than is recommended by
the Divectors, but the Company in General Meeting may declare a
smaller -dividend.

119, No dividend shall be payable except out: of the profits of the
Company. The declaration of the Directors as to the amount of the
profits of the Company shall be conclusive.

" 120. The Directors may from time to time pay to the Members on
account of the dividend for the current year such interim dividends as
in their judgment the position of the Company justifies.

121. A transfer of Shares shall mot pass the right to amy
dividend declared thereon before the registration of the transfer.

129, The Directors may vetain dividends payable on any Shares
upon which the Company has a lien, and may apply the same in or
towards satisfaction. of the debts, liabilitics, and engagements in respect
of which the lien exists.

128, The Directors may retain the dividends payable upon
registered Shares in respect of which any person is under the Trans-
mission elause entitled to become a Member, or which any person under
that clause is entitled to transfer, until such person shall become a
Meniher in respect of sueh Shave or shall duly transfer the same.

4
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9 8 g . . s are Terd wnr] ¢ 101 . b Dividend to
124. In case several pevsons are registererd as t-heJomt.'. holders of D .
any Share any one of such persons may give effectual receipts for all
dividends and payments on account of dividends in vespect of such

Shave,

125, Notice of declaration of any dividend whether interim or Naticool
otherwise, shall be given to the registered Members in mauner herein-,
after provided,

126. Any dividend may be paid by cheque, and sent through the Diviaqds by
post to the registered address of the Member or person entitled, or in chenue.
case of joint holders to that one of them first named in the register in

vespect of the Share or Shaves.

127. The Company shall not be responsible for the loss of any ‘c";fo(‘l‘:l:g“*
cheque, dividend warrant, or post-office order which shall be sent by
post to any Member in respect of dividends.

128. All dividends unclaimed for one year after haﬁng been prdeimed
declared may be invested or otherwise made use of by the Directors
for the benefit of the Company until claimed. No dividend shall bear ot at on
interest as against the Company.

ACCOUNTS.

129. The Directors shall cause true nceounts to be kept (@), of the e 1o

sums of money received and expended by the Company, and all matters
in respect of which such receipt and expenditure take place, and (3), of
the assets, eredits, and liabilivies of the Company.

130. The books of acecount shall be kept at the Registered Office of ]‘l::;m to bo
the Company, or at such other place as the Directors think fit.

131, The Divectors shall from time to time determine whether, and I‘“P‘-“fe*;:“ "3
to what extent, and at what times and places, and under what
conditions or regulations, the accounts and books of the Comp’mv, or
any of them, shall be open to the inspection of the Members; and no
Member shall have any right of inspecting any account, or book, or
document of the Company except as conferred by statute or authorised
by the Directors, or by a resolution of the Company in General
Meeting.

132. At the Ordinary General Mecting in every year, except 1897 Aupned Trofit
the Directors shall Tay before the Compmw a profit and loss account and oount and
Ance «Nee
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o baluuce-sheet, containing o summery of the property and liabilities of
the Company, made up to date not'more than three months before the
smeeting from the time when the last preceding stntement and bulance-
sheet were made, or, in the case of the first statement and balance-sheet,
from the formation of ths Company.

?‘ngéillof ‘ 138, Every such balance-sheet shall be accompanied by o report

Moan  of the Directors as to the state and condition of the Company, and as
to the amount which they recommend to be paid out of the profits by
way of dividendl or bonus to the Memibers, and the amount (if any) which
they propose to carry to the Tieserve Fund aceording to the provisions
in that behalf hereinbefore contained ; and the statement, report and
balance-sheet shall be signed by two Directors and countersigned by
the Seéretory, and o printed copy thereof ghall, seven days previous
to the mesting, be served-on euch of the registered holders of shares in
the manner in which notices are hereinafter directed to be served and
at the same time two copies theveof 8hall be forwarded to the Secretary
of Share and Loan Department of the Stock Exchange, London.

AUDIT.

Accounts ta 184. Onee at least .in overy year, except 1897, the accounts of the
wnnunlly,  Company shall be examined, and the correctness of the profit and loss
account and balance sheet ascertained by one or more Auditor or
Auditors, who must ‘be o member or members of the Institute of

‘Chartered Accountants in England and Wales.

Appointment 185. The first Auditor or Auditors shall be appointed by the
and romuners 7y7 octors,  Subsequent Auditors shall be appointed by the Company
Auditors.

at an Ordinary General Meeting in cach year. The vemuneration of
the fivst Auditor or Auditors shall be fixed by the Directors, and of
subsequent Auditors shall be fixed by the Company in General Meeting.
Any Auditer quitting office shall be eligible for re-election.

Provison for 136. If one Auditor alone is appointed all the provisions herein
rase of sitigl P ' . .

Seitor 50 contained relating to Auditors shall apply to him.

Who ineligible 187. Any Member of the Company being a Chartered Accountant
w Auditori

may be an Auditor, but no person shall be eligible as an Auditor who
is interested, otherwise than as a Member of the Company, in any
transaction thereof, and no Divector or other officer shall be eligible as
Auditor during his continuance in office.



Y]

@

43

138, If any ensnal vacancy oceurs in the offics of Auditor the
Directors shall forthwith fill up the spme.

189. Ti mo election of Auditors:be ‘made in manner aforesaid, the’

Board of Trade may on the application of not less than 5 members of
the Company, appoint an Auditor for the current year and fix the
remuneration to be paidl to him.for his services.

140. The Auditors shall be supplied with copies of the profit and
loss account and balance sheet intended to be laid before the Company
in General Meeting seven days at least bofore the meeting to which
the same ave to be submitted, and it shall be their duty to examine the
same with the accounts and vouchers relating theretn, and to report to
the Compan- in Géneral Meeting thereon. '

141. The Auditors shall at &ll reasonable times have access to the
books and accounts of the Company, and they may in relation thereto
examine-the Directors ot other Officers of the Company.

142, Every account of the Directors, when audited and approved
by a General Meeting, shall be conclusive, except as regards any
error discovered therein within three months next after the approval
thereof, Whenever any such error is discovered within that period
the account shall forthwith be corrected, and thenceforth shall be

conelusive.
NOTICES.

143. A notice may be served by the Company upon any Member,
either personally or by gending it through the post in a prepaid letter,
envelope, or wrapper, addressed to such Member at his registered

place of address.

144. A Membeor whose vegistored place of address is not in the
United Kingdom, may from time to time notify in writing to the
Company seme place for service in the United Kingdom, and such place
shall be regarded ns his registered place of nddress for the purposes of
the lagt preceding clause hereol.

145, As regards M embers, if any, who have no registered address,
oy 10 rogistered address in England, notice posted up in the office
hall be deemed to be duly served on them at the expiration of twenty-
four hours after it is so posted.
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146. Auy notice requived to bo given by the Company fo the
Mombers, or any of them, and not expressly provided for by these
presents, shall bo sufliciently given, if given by advertisement, and any
notice required to be given or w''ch may be given, by advertisement
shall bo advertised once in two London daily newspapers.

147. A1l notices with respect to Shaves standing in the names of
jolut holders shall be given to whichever of such persons is named
first in the register, and notice so given shall be sufficient notice to all
the holders of such Shares,

148, Any notice sent by post shall be deemed to have been served
on the day following that on which the letter, envelope, or wrapper
containing the same is posted, and in proving such service it shall be
sufticient to prove that the letter, envelope, or wrapper containing the
notice was properly addressed and put in the Post Office.

149, Any person who by operation of law, transfer, or other means
whatsoever, shall become entitled to any Share, shall be bound by every
notice in respect of such Share which, previously to his name and
address being entered in the register, shall be duly given to the person
from whom he derives title to such Share. .

150. Where a given number of days’ notice, or notice extending
over any other period, is required to be given, the day of service shall
be snoluded in such number of days or other period.

WINDING UP.

151, If the Company shall be wound up, the surplus assets shall
be anplied in the first place in or towards repayment to the holders
of the original preference Shares of ‘the amounts paid up, or credited as
paid up, upon their Shares, and in the next place in repayment to the
holders of the ordinary Shares of the amounts paid up, or credited as
paid up upon their $haves, and the vesidue of such surplus assets shall
he divided among the holders of the ordinary Shares rateably in
accordance with the number of Shares held by them. But this clause
is to be without prejudice to the rights of the holders of Shares issued

upon special conditions,

152, The liquidators, whether voluntary or official, may, with the
aanction of an extraovdinary resolution, divide smongst the members In
specie any part of the assets of the Clompany, and may with the like
sanction vest any part of the assets of the Company, in trustees upon
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such trusts for the henefit of the members, as the liquidators with the
like sanction shall think At, or twith the unanimous eonsent of the
members me  vest 1he assets in such members or their nominees.

* 153. If ot any tima the liquidators of the Company shall make any Heconstrue-
sule, or enter into an mrrangement pursuant to Section 161 of the
Clompanies’ Act, 1862, a dissentiont Membor within the meaning of that
seetion, shall not have the rights thereby given to him, but instead
thereof he may by notice in writing (addressed to tho liquidators and
left at the office not later then fourteen days after the meeting at which
the special resolution authorizing such sale or arrangement was passed)
require the liquidators to sell the Shares, Stock, or other benefits to
which, under the said sale or arrangement he would otherwise have
become entitled, and to pay the net proceeds over to him, and such
sale and payment shall be made accordingly. Such Jast-mentioned sale
may be made in such manner as the liquidators think fit,

154, Any such sale or arrangement or the special resolution ?gffl‘;‘l‘m
confirming the same, may provide for the distribution or appropriation
of the Shares, cash, or other benefits to be received in compensation,
otherwise than in accordance with the legal rights of the contributories
of the Company, and in particular any class may be given prefevential
or special rights, or may be excluded altogether or in part, but in case
any such provision shall be made, the last preceding clause shall not
apply to the intent that a dissentient Member in such case may have
the rights conferred on him by Section 161 of the Companies’ Act,

1852,

INDEMNITY.

155. Every Director, Manager, Secretary, and other officer or Indemvity.
servant of the Company, shall be indemnified by the Company against,
and it shall be the duty of the Directors out of the funds of the
Jompany, to pay all costs, Josses, and expenses which any such officer
or servant may incur or become liablo to by reason of any contract
entered into, or act or deed done by him as such officer or servant, or
in any way in the discharge of his duties,

156. No Dirvector or other oflicer of the Company shall e liable lf‘f};,'ﬂ:{:‘,m
for the acts, receipts, negleets, or defaults of any other Divector or °f Directuis.
officer, or for joining in any receipt or other act for conformity, or for
any loss or expense happening to the Company, through the insufficiency
or deficiency of title to any property acquired by order of the Directors
for or on behalf of the Company, or for the insnfficiency or deficiency
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of any security in or upon which any of the moneys of the Company
shall be invested, or for any loss or damage aviging from the bankruptey,
insolveucy, or tortious et of any person with whom any .monays,
securities, or effects shall be deposited, or for any loss occasioned Ly
any error of judgment or oversight on his part, or for any other loss,
damage or misfortune whatever, which shall happon in the execution
of the duties of his office, or in relation thereto, unless the same happen
through his own dishonesty.

&
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