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The name of the Company is “T, 8. FORSTER & SONS, LiMIren.”
Thc Registered Office of the Company will be situated in England.

The objects for which the Company is established are :—

(). To acquire and take over as a going concern the business heretofore

REGISTERED carried on by Thomas Sailes Forster, at Copperas Bank Forge,

| 14264

Sunderland, in the County of Durham, and the goodwill therein,
ogether with the lands, works, buildings, railway sidings, machinery,
ights of way, stock in trade, plant, utensils, tools, fixtures and fittings,

. \1' 3 cce 1006 oods, manufactured and in course of manufacture, raw and other

(&)

(e)

(d)

materials, trade marks, patents and patent rights, contracts and
interests in contracts, book and other debts and credits, and generally
all or any of the assets of the said T. 8. Forster whatsoever,

To carry on the business of Forgemen, Anchorsmiths, Chainmakers,
Tronfounders, Steelfounders, Brassfounders, Engineers, Coppersmiths,
and Tinsmiths, and generally to manufacture or produce any casting,
machinery, planf, articles, products, or things in iron, steel, brass,
copper, tin, and other metals, and to buy, sell, hire, let, supply, and
deal in and with the same, or with the raw material of the said
metals, or any of them.

To carry on all or any of the following businesses, namely i—
Founders and workers in metals of all kinds, Boiler and Engine

" Repairers, Iron, Steel, Brass, Metal, and Timber Merchunts, Builders

and Manufacturers of Marine and other Engines whether adapted for
working by steam, gas, water, electricity, oil, or otherwise, Coal and
Coke Merchants, General Merchants and Commission Agents, and in
every or anv branch of any of the before-mentioned businesses, and
any future development of them or any of them.

To purchase, manufacture, or otherwise acquire and deal in, repair,
sell, turn to account, let on hire, or otherwise dispose of, all kinds of
machinery, implements, articles, and products, in any way connected
with any such business or businesses aforesaid.,
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To lay out any land of the Company for building purposes and fo
build on, improve, let on building leases, or otherwise develop the
same, in such manner as may secm expedient fo the Company's
interest.

To carry on any other busincsses which may scem to the Company
capable of being conveniently carried on in connection with any of
the above, or calculated directly or indirectly to enbance the value of
or render profitable any of the property or rights for the time being
of the Company,

To apply for, purchase, or otherwise acquire, any patents, brevets
d'invention, concessions, and the like, conferring an exclusive or non-
exclusive or limited right to use, or any information as to any inven-
tion which may scem capable of being used for any of the purposes
of the Company, or the acquisition of which may seem calculated,
directly or indirectly, to benefit this Company, and to use, exercise,
develop, grant licenses in respect of, or otherwise turn to account, the
property, rights, and information so acquired.

To purchase or otherwise acquire and undertake all or any part of the
business, property, and liabilities of any incorporated company, or
other person or persons carrying on any business which the Company
is authorised to carry on, or possessed of property suitable for the
purposes of the Company. ’

To acquire, construct, erect, equip, make, carry out, maintain, use,
improve, manage, work, control, and superintend any houses, offices,

-and other buildings, warehouses, and other works, and conveniences,

which may be required for carrying out, or which may seem directly
or indirectly conducive to any of the Company's objects.

To improve, alter, and develop, by laying out, sewering, draining,
cleansing, road making, or otherwise, any property of the Company,
and to rent, construct, maintain, and alter any buildings, works, or
quays, whatsoever for the purposes of the Company.

Generally to purchase, take on lease, or in exchange, hire, or other-
wise acquire, any real or persopal property, and any rights or privileges
which the Company may think necessary or convenient with reference
to any of its objects and capable of being profitably dealt with in
connection with any of the Company’s property or rights for the time
being, and in particular any land, buildings, easements, licenses,
patents, machinery, ships, burg.s, rolling stock, plant, and stock in
trade.

To sell the undertaking of the Company or any part thereof, or any

property of the Company, for such consideration as the Company
may think fit, and in particular for Shares, Debentures, or securities

e

~

=)



é 3

of any other Company having objects altogether or in part similar to

3 those of this Company. To promote any other Company for the

purpose of acquiring all or any part of the property, rights, and

» liabilities of this Company, or for any other purpose which may seem
' directly or indirectly calculaied to benefit this Company.

(m) To invest and deal with the moneys of the Company not immedsutely
required upon such securities and in such manner as may from time
to time be determined.

() To lend money to such parties and on such terms as may seem
expedient, and in particular to customers of, and persons haviny
dealings with the Company, and to guarantee the performance of
contracts by Members of, or persons having dealings with, the
Company, and to draw, indorse, issue, discount, and deal with bills of

L exchange, promissory notes, debentures, bills of lading, warrants, and
) other negotiable or transferable instruments or securities.

(0) To raise, or borrow, or secure the payment of money in such manner,
and on such terms as may seem expedient, and in particular by
mortgage or by the issue of Debentures or Debenture stock, whether
perpeétual or otherwise, and charged or not charged upon the whole
or any part of the property of the Company, both present and future,
including its"uncalled Capital,

{#) To give'up or relinquish any part of the business of the Company.

(#) To remunerate any parties for the services rendered, or to be rendered,
in piacing or assisting to place any Debentures, Debenture Stock, or
other securities of the Corripany. or in or about the formation or
promotion of the Company, or the conduct of its business.

R, L e M — T " 7, Sy v L

() To establish agencies, branches, depots, offices, and other organisations
in any part of the world, for any of the purposes of the Company, and
with power for the revoking, altering, or removing of the same.

-

(+) To sell, improve, manage, develop, lease, mortgage, dispose of, turn to
& account, or otheryize deal with, all or any part of the property and
rights of the Company.

(¢) To do all such things as are incidental or may be conducive to the
attainment of the above objects or any of them.

' 4. ‘The liability of the Members is limited.

5 The Capital of the Company is £10,0c0, divided into 1,000 Ordinary
Shares of £10 each. The Cotnpany has power from time to time to increase
its Capital and to issue any shares in the original or increased Capital as
ordinary or preference sliares.
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@ﬂE, the several persons whose names and addresses are subscribed hereto,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number ol shares in the Capital of the Company set opposite our

iespective names,

NAMES, ADDRESSES, AND DESCRIFTIONS OF SUBSCRIBERS,

Pt 22 5
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NUMBER OF
SHARES TAREN
BY TACH
SUBSCRIBER.
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Dated the /4% day of %fﬁu-ﬂ-‘m'-y,-——- 1906,

Witness to all the above Signatures-—
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COMPANY LIMITED BY SHARES,

M- FER,JQOG : . - s
Ariicies of Assoctation

T S. FORSTER & SONS, LIMITED

PRELIMINARY.

1. The Regulations contained in the Table marked “A,” in the First
Schedule to the Companies Act, 1862, shall not apply to the Company.

2. The first business of the Company shall be to acquire the business and
undertaking of Thomas Sailes Forster referred to in the Memorandum of
Association.

3. The Directors shall not employ the funds of the Company, or any part
thereof, in the purchase of Shares of the Company.

SHARES AND CERTIFICATES.

4. 'The Shares shall be under the control of the Directors and shall first
be offered to the Permanent Director and afterwards they may allot and dispose
of the same to such persons, on such terms, and in such manner as they think fit,

5. The Company shall be entitled to treat the person whose name appears
upon the Register in respect of any Share as the absolute owner thereof, and
shall not be under any obligation to recognise any trust or equity, or equitable
claim to or interest in such Share, whether or not it shall have express or other
notice thereof.

6. If several persons are registered as the joint holders of any Share, any
one of such persons may give effectual receipts for any moneys payable in
respect of such Share.

7. Every Member shall be entitled without payment to one Certificate
under the Common Seal of the Company, signed by two Directors and the
Secretary, specifying the Sharc or Shares held by hir, with the respective
numbers thereof and the amount paid up thercon.
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8. If any Certificate be worn out or lost, it may be renewed (on payment
of One S‘nil]ix;g,) upon the person requiring the new Certificate giving up the
wort-out Certificate, or giving such evidence of its loss or destruction and such
indemnity to the Company as will satisfy the Directors.

9. Where two or more persons are registered as the holders of any Share,
the first named of such persons shall alone be entitled to delivery of the

Certificate thereof.

CALLS ON SHARES.

to. The Directors may from time to time make such Calls upon the
Members in respect of all moneys unpaid on their Shares as they think fit
provided that twenty-one days’ notice at least, specilying the time and place for
payment, is given of each Call ; and each Member shall be liable to pay the
amount of Calls so made to the persons and at the times and places appointed
by the Directors. :

11. A Call may be made payable by instalments.

r2. A Call shall be deemed to have been made at the time when the
resolution of the Diredtors authorising such Call was passed.

13. If the Call payable in respect-of any Share be not paid before or on
the day appointed for payment thereof, the holder for the time being of such
Share shall bé liable to pay intercst for the same at the rate of Ten Pounds per
centum per annum from the day appointed for the payment thereof to the time
of actual payment,

14. No Call upon any Share shall exceed one quarter of the nominal
amount of such Share, nor be made payable within two months after the last
preceding Call was payable.

15, The jpim‘ holders of a Share shall be severally as well as jointly liable
in respect of all payments which ought to be made in respect of such Share.

TRANSFER AND TRANSMISSION OF SHARES.

(26.) The following provisions shall have effect :—

(@) No Share shall, save as provided by paragraph (%) of this clause, be
transferred to a person who is not a Member of the Company so long
as any Member is willing to purchase the same at the fair value.

(8) 1f th.e Transferor cannot find a Member willing to take a transfer,
then in order to ascertain whether any Member is willing to purchase

®
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a Share, the person, whether a Member of the Company or nat,
proposing to transfer the same (hereinafter called ‘“‘the proposing
transferor ") shall give notice in writing (hercinafter called “the
transfer notice ”) to the Company that he desires to transfer the same,
Such notice shall specify the sum he fixes as the fair value, and shall
constitute the Company his agent for the sale of the Share to any
Member at the fair value. The transfer notice may include several
Shares, and in such case shull operate as if it were a separale notice
in respect of each. The transfer notice shall not be revocable except
with the sanction of the Directors.

If the Company shall within the spacc of twenty eight days after being
served with such notice find 2 Member willing to purchase the Share
(hercinafter called the purchasing Member”), and shall give notice
thereof to the retiring Member, he shall be bound, upon payment of
the fair value, to transfer the Share to the purchasing Member.

In case any difference arises between the proposing trarsferor and
the purchasing Member as to the fair value of a Share, the fair value
thereof shall be deemed to be the amount which the Auditor of the
Company shall certify to be in his opinion the fair value thereof, and
such Auditor shall upon payment of a fee of ten shillings be bound so
to certify on the request of either party, and this provision is not to be
regarded as a submission to arbifration.

If in any case the proposing transferor, after having become bound
as aforesaid, mukes default in transferring the Share, the Company
may receive the purchase money and shall thereupon cause the name
of the purchasing Member to be entered in the Register as the holder
of the Share, and shall hold ‘he purchase-money in trust for the
proposing transferor. The receipt of the Company for the purchase-
money shall be a good discharge for the purchasing Member, and
after his name has been entered in the Register in purported exercise
of the aforesaid power the validity of the proceedings shall not be
questioned by any person.

If the Company shall not, within the space of twenty-eight days
after being served with the Transfer Notice, find a Member willing to
purchase the Shares, and give notice thereof in manner aforesaid, the
proposing Transferor shall, at any time within three calendar months
afterwards. be at liberty, subject to paragraph (¢) of this clause,
to sell and transfer the Shares {(or those not placed) to any perion
and at any price,

The Company in general meeting may make and, from time to time,

vary rules as to the mode in which any Shares specified in any
¢
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notice served on the Company, pursuant o paragraph (%) of this
clause, shall be offered to Members, and as ‘0 their rights in regard
to the purchase thereof, and in particular may give any Members,
or class of Members, 2 preferential right to purchase the same,
Until otherwise determined, such Shares shall be offered to the
Merbers in proportion to their respective holding, and if there are
any which might thus be offered without fraction, such Shares shall
be offered to the hicmbers in such order as shall be determined
by lots drawn in regard thereto, and the lots shall be drawn under
the direction of the Directors.

(#) Any Share may be transferred by a Member to any son, daughter,
son-in-law, daughter-in-law, or wife, or husband of such Member,
and any Share of a deceased Member may be transferred by his
executors or administrators to any son, daughter, son-in-law, daughter-
in-law, widow, or widower of such deceased Member to whom such
deceased Member may have specifically bequeathed the same, and
Suores standing in the names of the trustees of the will of any
deceased Members may be transferred upon any change of trustees
to the trustees for the time being of such will, and paragraph (a)
of this clause shall not apply to any such transfer.

(¢) 'The Directors may refuse to register any transfer of a Share : ()
when the Company has a lien on the Share ; (6) where it is not
proved to their satisfaction that the proposed transferee is a
L responsible person ; (¢} where the Directors are of an opinion
that the proposed transferee is not a desirablc person to admit to
membership. But subdivisions {6) and (c) of this paragraph shall
not apply where the proposed transleree is already a Member
holding morte than £x00 of the nominal capital, nor to a transfer

made pursuant to paragraph (%) of this clause.

17. ‘The instrument of transfer of any Share in the Company shall be in
writing, and shall be executed both by the transferor and the transferee, and
the transferor shall be deemed to remain the holder of such Share until the
name of the transferee is entered in the register in respect thereof,

8. Shares in the Company may be transferred in the usual common
form, or in the following form, or as near thereto as circumstances will permit.

I, A.5., of in consideration of the
sum of pounds, paid to me by C.0.,
of , do hereby transfer to the said C.0.
the Share (o~ Shares) numbered standing in my

name in the veoks of “7I. 8. ForsTER & Sons, LiMrrep,” to

*



A g s

[}

T S t— T D g e T T e

e o arpere i

B T T

.

®

¥

hold unto the said .4, his executors, administrators, and
assigns, subject to the several conditions on which I held the
same at the time of the execution hereof ; and I, the said C.0,,
do hereby agree to take the said Share or Shares subject to the
same conditions,

As witness our hands the day of y 19

19. A Fee not exceedmg., Two Shillings and Sixpence may be charged
for each transfer.

20. EBvery instrument of transfer shall be left at the Office for registration
and the Certificate of tlie Shares expressed to be transferred shall be produced,
and such cther evidence given as the Directors may require to show the right
of the transferor to make the transfer,

21.  The transfer books shall be closed during the fourteen days immed-
iately preceding the Ordinary General Meeting in each year, and no tfransfer
shall be made or registered during that time.

22. If any Shareholder to whom Shares have been allotted or transferred
while he was a customer or employée of the Company, shall cease to be a
customer or employde, then the Directors may require him to transfer his
Shares fo any nominee of theirs, at a price not less than the best market price
then obtainable, to be fixed by the Auditor in case of difference.

23.  On the death of any Member, being one of the several joint holders
of Shares, the survivor or survivors of such joint holders shall be the only

- persons recognised by tiie Company as having any title to such Shares ; and

upon the death of any Member holding Shares alone, the executors or
administrators of such last-mentioned deceased Member shail be the only
persons recognised by the Company as having any title to such Shares,

24. Any person becoming entitled to a Share in consequence of the death,
bankruptcy, or insolvency of any Member (herein referred to as a person
entitled by transmission) shalt within three months of becoming entitled
produce to the Company such evidence as may be reasonably required by
the Directors to prove his title, and declare in writing his election either to be
himself registered as a Member of the Company, or to have some other person
named by him registered as the transferee of such Share.

25. If any person entitled to any Share by transmission shall give the
required proof of his title, and shail declare his election to be himself
registered as a Member of the Company, the Directors may forthwith place
his name upon the Register in respect of the said Share ; and if such person
as aforesaid shall give the required proof, and nominate some other person to

L oEeea .
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be registered, the person so nominating and the person so nominated, shall
respectively, as transferor and transferce, execute an instrument of transfer,
and the name of the transferce may forthwith be placed upon the Register in

respect of the said Share.

26, The Directors shall have the same right to refuse fo register the
person entitled to any Shares by reason of the death, bankruptcy, insolvency,
lunacy, or infancy of any Member or his nomince as if he were the transferee
named in an ordinary transfer presented for registration.

EXPULSION.

27. If the Board of Directors shall unanimously resolve that it is hurtful
to the Company that any particular Shareholder should continue to be 2 Member
thereof, then such Shareholder shall, within one month from his receiving
notice of such resolution, transfer his Shares to the nominee of the Directors,
at 2 price to be fixed in the manner provided by Article 22 and in the meantime
all the Shareholder’s rights and privileges except the right to receive dividends
and bonuses shall be in abeyance,

FORFEITURE AND LIEN.

28, If any Member fail to pay any Call on the day appointed for pay-
ment thereof, ilie Directors may at any time therealter, during such time as
the Call remains unpaid, serve a notice on him requiring him to pay such Call
together with interest accrued and any expenses incurred by reason of such

nonpayment.

29. The notice shall name a further day on or before which such Call,
and all interest accrued and expenses incurred by reason of such nonpayment,
are fo be paid. It shall also name the place where payment is to be made
{the place so named being eithier the Registered Office of the Company or
some other place at which Calls of the Company are usnally made payable'.
The notice shall also state that, in the event of nonpayment at or before the
time and at the place appointed, the Shares in respect of which such Call was
made will be liable to be forfeited,

30. If the requisitions of any such notice as aforesaid are not complied
with, any Share in respect of which such notice has been given may,
at any time thereafter, hefore payment of all Calls, interest, and expenses due
in respect thereof has been made, be forfeited by a resolution of the Directors
to that effect.
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31, Any Share so forfeited shall be decmed to be the property of the
Company, and may be disposed of in such manner as the Directors think
fit ; or the Directors may, at any time belore such Share is disposed of,
annul the forfeiture upon such terms as they may approve.

32, When any Share shall have been forfeited, an entry shall forthwith
be made in the Register of Members of the Company stating the forfeiture
and the date thereof, and so soon as the Share so forfeited shall have been
disposed of an entry shall also be made of the manner and date of disposal
thereof.

33. The Company shall have a first and paramount lien for all debts,
obligations, and liabilities of any Member of the Company upon all Shares
held by such Member, whether alone or jointly with other persons, and
upon all Dividends and Bonuses which may bé declared in respect of such
Shares, Provided always that if the Company shall register or agree to register
a transfer of any Shares upon which it has such a lien as aforesaid without
giving to the Transferee notice of its claim, the said Shares shall be freed and

discharged from the lien of the Company.

34. The Directors may serve upon any Member who is indebted or under
obligation to the Company a notice requiring him to pay the amount due to
the Company, or satisfy the said obligation, and stating that if payment is not
made or the said obligation is not satisfied within a time (not being less than
fourteen days) specified in such notice, the Shares held by such Member will
be liable to be sold, and if such Xember shall not comply with such notice
within the time aforesaid the Directors may sell such Shares without further

notice.

3. Upon any sale being made by the Directors of any Shares to satisfy
the lien of the Company thereon, the proceeds shall be applied—first, in the
payment of all costs of such sale j next, in satisfaction of the debts or obligation
of the Member to the Company ; and the residue (if any) shall be paid to the
Member or as he shall direct.

36. An entry in the Minute Book of the Company of the forleiture of any
Share, or that any Share bas been sold to satisfy a lien of the Company, shall
be sufficient evidence, as against all persons entitled to such Share, that the
said Share was properly forfeited or sold, and such entry, and the receipi of
the Company for the price of such Share shall constitute a good title to such
Share, and the name of the purchaser shall be entered in the Register as a
Member of the Company, and he shall be entitled to a Certificate of Title to
the Shares, and shall not be bound to see to the application of the purchase
money, The remedy of the former holder of such Shares, and of any person
claiming under or through him, shall be against the Company, and in damages

only. 5
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SURRENDER OF SHARES.

37.  Any Member may make, and the Company may accept, a ‘sur:ender
of his Shares or any of them upon any terms which may be mutually agreed
between such Member and the Directors ; in particular, when the Capital of
the Company is divided or about to be divided into Shares of different classes,
Shares of any class may be surrendered for the purpose of being exchanged for
Shares of another class upon such terms as may be agreed : Provided always
that the Capital of the Company shall not be reduced otherwise than in accord-
ance with the provisions of the Statutes.

INCREASE OF CAPITAL.

38. The Directors may, with the sanction of a Special Resolution of the
Company previously given in General Meeting, increase its Capital by the issue
of new Shares, subject to the provisions in the Memorandum of Association,
such aggregate interest to be of such amount and to be divided into Shares of
such respective amounts as the Company in General Meeting directs, or, if no
direction is given, as the Directors think expedient.

39. The new Shares shall be issued upon such terms and conditiors aid
with such rights, priorities, or privileges, as the Company in Genszral Meeting
shall have directed, or, if no direction shall have been given, as the Directors
shall determine.

40. Any Capital raised by the creation of new Shares shall, unless other-
wise provided by the conditions of issue, be considered as part of the original
Capital, and shall be subject to the same provisions with reference to the
payment of Calls and the forfeiture of Shares on non-payment of Calls, transfer
and transmission of Shares, lien or otherwise, as if it had been part of the
original Capital.

REDUCTION OF CAPITAL.

41. The Company may from time to time by Special Resolution reduce
its Capital in any manner allowed by law.,

GENERAL MEETINGS.

42. The first General Meeting shall be held at such time, not being more
than three months after the registration of the Company, and at such place, as
the Directors may determine.

43. Subsequent General Meetings shall be held once in each year in the
month of March or April, at such timc and place as may be determined by the
Directors.
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44. The above-mentioned General Meetings shall be called Ordinary
Meetings, All other General Meetings shall be called Extraordinary.

4. The Directors or any two of them may whenever they think fit, and
they shall upon a requisition made 1n writing by Members together holding not
less than two-fifths of the issued capital of the Company, convene an Extra-
ordinary Gencral Meeting of the Company,

46. Any requisition made by the Members shall be signed by them, and
shall express the object of the Meeting proposed to be called, and shall be
left at the registered Office of the Company.

47. Upon the receipt of such requisition the Directors shall forthwith
proceed to convene an Extraordinary General Meeting, If they do not
proceed to convene the same to be held within twenty eight days from the date
of the deposit of the requisition, the requisitionists, or any other Members
holding the required amount of Capital, may themselves convene an Exira-
ordinary General Meeting,

48. In the case of an Extraordinay Meeting called in pursuance of a
requisition, the notice shall state the objects which are mentioned in the
requisition, and, unless such Meeting is called by the Directors, no business
other than that expressed in the requisition, and of which notice has been,
given, shall be transacted.

PROCEEDINGS AT GENERAL MEETINGS.

49. Seven days' notice at the least, specifying the place, the day, and the
hour of meeting, and in case of special business the general nature of such
business, shall oe given to the Members entitled {o vote in manner hereinafter
mentioned, or in such other manner (if any) as may be prescribed by the
Company in General Meeting ; but the accidental omission to give notice to
any Member, or the non-receipt by any Member of such notice, shall not
invalidate the proceedings at any General Meeting,

go. The business of an Ordinary Meeiing shall be to receive and consider
the accounts, balance sheets, and the reports of the Dircctors and Auditors,
to clect Directors in place of those retiring, to fill vacancies, to elect Auditors,
and to sanction a Dividend.  All other business transacted at an Ordinary
Meeting, and all business transacted at an Extraordinary Meeting, shail be

deemed special.

g1. No business shall be transacted at any General Meeting, except the
declaration of a Dividend, unless a quorum of Members is present at the time
when the Meeting proceeds to business ; and such quorum shall consist of

o e
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not less than five Members personally present, and holding or representing by
proxy not less than one-tenth of the issued Capital of the Company.

52, If within half an bour from the time appointed for the Meeting a
quorum is not present, the Meeting if convened upon the requisition of
Members, shall be dissolved. In any other case it shall stand adjourned to the
same day in the next week, at the same time and place ; and if at such
adjourned Meeting a quorum is not present, those Members who are present
shall be deemed to be a quorum, and may do all business which a full

quorum might have done.

3. The Chairman of the Board of Directors shall preside as Chairman
at every General Meeting of the Company. 1f there is no such Chairman, or
if at any Meeting he is not present within fifteen minutes after the time
appointed for holding the Meceting, the Members present shall choose one of
the Directors present to be Chairman ; or if no Director shall be present and
willing to take the chair, the Members present shall choose some one of their
number to be Chairman.

54. The Chairman may, with the consent of the Meeting, adjourn any
Meeting from time to time and from place to place ; but no business shall
be transacted at any adjourned Meeting other than the business left unfinishad
at the Meeting from which the adjournment took place. ‘

55. At any General Meeting every question shall be decided in the fi'st
instance by a show of hands, and, unless a poll be demanded by at least five
Members, a declaration by the Chairman that a resolution has been carried or
not carried, or carried or not carried by a particular majority, and an entry
to that effect in the Book of 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 resolution.

56. 1If a poll is demanded by five or more Members, it shall be taken in
such 2 manner as the Chairman directs, and the result of such poll shall be
deemed to be the resolution of the Company in General Meeting. In the case
of an equality of votes at any General Meeting, whether upon a show of hands
or at a poll, the Chairman shall be entitled to a second or casting vote.

57. A poll may be demanded upon the election of a Chairman or upon a
question of adjournment, but such a poll shall be taken forthwith, without
adjournment. Any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

58, Any Member entitled to vote may bring any special business before
any General Meeting, provided only four clear days’ notice at least of such
special business be given by him in the usual manner at his own expense
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59. The Directors may in their absolue discretion refusc to discuss any
business or answer any questions that migiit, in their judgment, tend to disclose
any trade secrets or prejudice the business of the Company,

VOTES OF MEMBERS.

60, Every Member shall have one vote for every Five Shares b by pit.,

61. If two or more persons are jointly entitled to a Share ox Shares, the
Member whose name stands first in the Register of Members as one of the
holders of such Share or Shares, and no other, shall be entitled to vote in
respect of the same. Where there are two or more executors or administratoys
of a deceased Member they shall be deemed to be joint holders for the purposes
hereof of the Shares registered in the name of such deceased Member.

62. No Member shall be entitled to vote at any General Meeting unless
all Calls due from him have been paid, and no Member shall be entitled to
vote in respect of any Share that he has acquired by transfer at any Meeting
held after the expiration of three months from the registration of the Company,
unless he has-been possessed of the Share in respect of which he claims to
vote for at least three months previously to the time of holding the Meeting at
.which he proposes to vote. ‘

63. Votes may be given either personally or by proxy.

64. The instrument appointing a proxy shall be in writing under the

" hand of the appointor, nr if such appointor is a corporation under its Common

Seal. and shall be attested by one or more witness or witnesses. No person
snall be appoiuted a proxy who is not a Member of the Company and qualified

to vote.
65. The instrument appointing a proxy shall be deposited at the

Registered Office of the Company not less than forty-eight hours before the
time for holding the Meeting at which the person named in such instrument

proposes to vote.

66. Any instrument appointing a proxy shall, as near as circumstances
will admit, be in the following form =—

«T, S, FOoRSTER & Sons, LiMITED.”

“l, , of
¢in the County of , being a Member of
« . S, ForsTER & Sons, LiMITED, and entitled to vote
“ [or votes], hereby appoint , of ,
“or failing him, , of as my

“ proxy, to vote for me and on my behalf at the Ordinary [or Fxtra-
« grdinary as lie case may 4] General Meeting of the Company to be
‘held on the day of 9
taad at any adjournment thereof.

« As witness my hand this day of 19

n
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DIRECTORS.

- 67, The number of the Directors shall not be less than iwo or more
than five. '

68. "The said Thomas Sailes Forster, John Thomas Forster, Frederick
Forster, and John Ferry shall be the first Directors of the Company.

69. The said Thomas Sailes Forster shall, whilst holding a special
qualification as herein defined, be catitled to be a Director of the Company,
and whilst so holding office shall be termed a Permanent Director, and
shall be entitled to remuneration for his services, and if he ceases to hold
such qualification he may continue in office as an Ordinary Director until
the next ordinary meeting after he shall have ceased to hold such quali-
fication,

70, The Permanent Director shall® have authority to exercise all the
powers, authorities, and discretions by these presents expressed to be
vested in the Directors generally, and all the other Directors, (if any)
for the time being of the Company shall be under his control, and shall
be bound to conform to his directions in regard to the Company’s business.
And the Permanent Director, so long as he has the largest holding of
shares in the Company in his own name or that of his family, shall, as
between the Directors, have paramount authority, and may from time to
time and at any time make regulations, general or special, in regard to
the conduct of the business by the Directors, and may veto any proposition
submitted to or by the Directors, and may prohibit the Directors from
entertaining or dealing with any specified matter or class of matters except
at a meeting where he was present, or with his consent in writing, or
subject to such other conditions as he may impose.

71, The Permanent Director, may from time to time, and at any
time, appoint any other persons to be Directors of the Company, and may
define, limit and restrict their powers, and may fix their remuneration and
duties, and may at any time by writing under his hand, remove any
Directors, howsoever appointed.

72. Lf the Permanent Director resigns, he may, whilst holding a special
qualification, appoint, by writing under his hand, any one or two of his sons to
be a Director or Directors, and, in like manner, remove him or them respect-
ively ; and every son so appointed must be of the age of twenty-one years when
appointed, and may continue in office, if not removed as last aforesaid, until
the next Ordinary Meeting after the appointor shall have ceased to hold a
special qualification, or have died, whichever event shall first happen. The
remuneration of any such appointee shall be fixed by the Permanent Director.

my
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73, If the Permanent Director dies in office, the trustees of his will, so
long as a specjal qualification stands in his name or the names of such trustees,
may exercise the powers conferred by the last preceding clause hereof, and
any son of the Permanent Director who is appointed under this clause may
continue in office, if not removed by the said tdstees, until the next Ordinary
Mecting after the special qualification shall have ceased to stand in the name
of the testator, or in the names of his trustees as aforesaid, unless the son so
appointed has the special qualification, when he shall remain in office so long
as he holds such special qualification,

74. The special qualification hereinbefore referred to shall be the holding
of £3,000 at least of tiie nominal capital,

75, After the Permanent Director shall have gone out of office,, the
Directors shall have power, -om time to time and at any time (subject to
paragraph 72 and 73 hereof,, to appoint any other and additional persons to be
Directors, but so that the total number of Directors shall not at any time exceed
ave;, unless otherwise delermined by a General Meeting, and so that no
appointment under this clause shall have effect unless a majority of the
Directors in the United Kingdom concur therein,

#6. The qualification of every Ordinary Director shall be the holding of
Shares or Stock of the Company of the nominal value of /xoo, if in his name
alone, or of £150 in the joint names of himself and any other person or persons.

77. The Ordinary Directors shall, except as hereitibefore otherwise
provided, be paid out of the funds of the Company by way of remuneration
for their services such sums as shall from time to time (subject to paragraph 71
hereof) be determined by the Company in General Meeting, and the same shall
be divided among them in such proportions and manner as the Directors by
agreement may determine, and in default of such determination, equally.

DISQUALIFICATION OF DIRECTORS.

=8, The office of a Director shall be vacated—

() If being a servant of the Company he shall leave that service, except
with the special resolution of the Board of Directors.

(4) If he become bankrupt, or make an assignment of his property for the
benefit of his creditors.

(¢) If he become of unsound mind or be found a lunatic.

(4) If he be convicted of an indictable offence.
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() If he cease to hold the necessary qualification, or do not acquire the
same within three months after election or appointment,

(/) If he absent himself from the Mectings of Directors for a period of
six months without special leave of absence from the other Directors.

() If he give the Company nctice in wiiting that he resigns his office,
(%) If dismissed by the resolution of a General Meeting,

But a Director shall not be disqualified by his office from enfering into
contracts, arrangements, or dealings with the Company ; nor shall any c¢on-

tract, arrangement, or dealings with the Company be avoided, nor shall a,

Director be liable to account to the Company for any profit arising out of any
contract, arrangement, or dealing with the Company by reason of such Director
being a party to or interested in or deriving profit from any such contract,
arrangement, or dealing, and being at the same time a Director of the Company :
provided that such Director discloses fo the Board at or before the time when
such contract, arrangement, or dealing is- determined upon his interest therein,
or, if his interest is subsequently acquired, provided that he, on the first
occasion possible, discloses to the Board the fact that he has acquired such
interest. But no Director shall vote as a Director in regard to any contract,
arrangement, or dealing in which he is interested, or upon any matter arising
thereout, “ '

79 The continuing Directors may act notwithstanding any vacancy in
their body, but so that if the number of Directors shall be less than the
minimum number specified above, they shall do no act other than appointing
a Director or Directors or calling a General Meeting of the Company until the
number of Directors has been made up to the said minimum,

" ROTATION OF DIRECTORS,

8o. The following provisions shall have effect only after the Permanent
Director shall have ceased to hold office ;——

@) At each Orc-lifmry Meeting two of the Directors sha)l retire Kfrom
oﬂ?ce. A retiring Director shall retain office until the dissolution or
adjournment of the Meeting at which his Successor is elected.

() The two Dircctors to refire o the first occasion shall, unless the
Directors agree among themselves, be determineg by lot, but in every
subsequent year the two Directors to retire shall be those who have
been longest in office. Ag between two or more who have been in
offict an equal length of time, the Director or Directors to retire shall
in default of agreement between them, pe determined by lot, The

5,
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le.ngth of time a Director has been in office shall be computed from
h:s‘ last election or appointment where he has previously vacated
office, A retiring Director shall be eligible for re-clection.

The Company at any General Meeting at which any Directors retire
it manner aforesaid, shall i1 up the vacated offices by electing a like
number of persons to be Directors, and without notice jn that behalf
may fill up any other vacancies.

If at any General Meeting at which an election of Dircctors ought to
take place, the places of the retiring Directors are not filled np, the
retiring Directors, or such of them as have not had their places filled
up, shall continue in office nntl the Ordinary Meeting in the next
year, and so on from year to year until their places are filled up,
unless it shali' be determined at such Meeting to reduce the number
of Directors.

The Company in General Meeting may from time fo time increase or
reduce the number of directors and may alter their qualification, and
may also determine in what rotation such increased or reduced number
is to go out of office.

The Company may by extraordinary resolution remove any
Director before the expiration of his period of office, and may by
ordinary resolution appoint another qualified person in his stead,
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.

No person nol being a retiring Director shall, unless recommended
by the Directors for clection, be eligible for election to the office 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.

The Directors after the refirement or decease of the said Thomas
Sailes Forster, may from time to time appoint one or more of their
body to be Managing Director or Managing Directors of the Company
either for a fixed term or without any limitation as to the period for
which he is or they are to liold office, and may from time to time
remove or dismiss him or them from office and appoint another or

others in his or their place or places.

A Managing Director shall not while he continues to hold that
office be subject to retirement by rotation, and he shall not be talken
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into account in determining the rotation of retirement of Directo.rs,
but he shall, subject to the provisions of any contract betwe:cn h.lrn
and the Company, be subject to the same provisions as fo resignation
and removal as the other Directors of the Company, and if be cease
to hiold the office of Director from any cause he shall zps0 facto and
immediately cease to be a Managing Director.

(7) The remuneration of a Managing Director shall from time to time be
fixed by the Directors or by the Company in General Meeting, and
may be by way of salary or commission or participation in profits, or
by any or all of these modes.

(#) The Directors may from time fo 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 may think fit, and may
confer such powers for such time and to be exercised {or such objects
and purposes and upon such temms and conditions and with such
restrictions as they think expedient, and they may confer suc” ;powers
either collaterally with or to the exclusion of and in substituticn for all
or any of the powers of the Directors in that behalf, and may from
time to time revoke, withdraw, alter, or vary all or any of such
powers.

" PROCEEDINGS OF DIRECTORS.

81. The Directors may meet together for the dispatch of business,
adjourn, and otherwise regulate their Meetings as they think fit, and determine
“the quorum necessary for the iransaction of business. Until otherwise deter-
" mined, two Directors shall be a quorum. Questions arising at any Meeting
shall be decided by a majority of votes. In case of an equality of votes the
Chairman shall have a second or casting vote. A Director may at any time
summon a Meeting of the Directors,

82. The Dircclors may at any time after the first Chairman has ceased to
hold office, elect a Chairman of their Meetings, and determine the period for
which he is to hold office : but if no such Chairman is elected, or if at any
Meeting he is not present at the time appointed, the Directors present shall
choose one of their number to be Chairnian of such Meeting,

83. All acts done by any Meeting of the Dircctors, or by any person
acting as a Director, shall, notwithstanding that it be afterwards discovered
that there was some defect in thic appointment of any such Directors or persons
acting as aforesaid, or that they or any of them were disqualified, be as valid as
if every such person had been duly appointed and was qualified to be ~
Director.
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?4. “W'he Directors may award special remuneration out of the funds of
the (fompany .to any Director undertaking any work additional to that usually
required of Directors of a Company similar to this,

THE SEAL.

85, The Directors shall forthwith procure a Common Seal to be made
for the Company, and shall as soon as the same is received provide for the safe
custody tlicreol.

86. The Seal shall never be affixed to any document except by the
express authority of a resolution of the Board of Directors, or of a Committee
of Directors empowered thereto, and in the presence of at Jeast two Directors, -
who shall affix their signatures to every document so sealed.

87, The indebtedness of the Company to Creditc;rs other than
debenture holders shall at no time exceed its nominal capital.

DIVIDENDS.

88. Subject to the rights of the holders of any Shares entitled to any
priority, preference, or special privilege, and subject also to the provisions for
establishing and keeping on foot a Reserve Fund hereinaiter contained, the net
profits of the Company shall be divisible by way of Dividend among the
Members in proportion fo the amount paid up by them respectively on their

Shares.

The Directors shall lay before the Company in General Meeting a
hich they consider ought to be paid by

hall declare the Dividend to be paid, but
ount recommended by the Directors.

89.
recommendation as to the amount w
way of Dividend, and the Company 8
such Dividend shall not exceed the am

go. No Dividend shall be payable except out of the profits arising from
the business of the Company.
to time pay to the Members such

9i. The Directors may from time
s to be justified by the profits of

interim Dividend as appears to the Director
the Company.

~

the Dividends payable to any Mem-

g2. The Directors may deduct from
be due from him to the Company on

ber all such sums of money as ‘may
account of Calls or otherwise.

Dividend that may have been declared shall be given

93. Notice of any
ices are given to the Members.

to each Member in the manner in which not
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94. The Company may transmit any Dividend or Bonus payable in
respect of any Share by ordinary post fo the registered a}ddrcss of the holder
of such Share (unless he shall have given written instructions to the contrary),
and-shall not be responsible for any loss arising therefrom, .

9z, No Dividend shall bear interest as against the Company.

RESERVE FUND,

96. The Directors may in each year before recommending any ordinary
Diividend or any Bonus, set aside out of the net profits a sum not exceeding
£5 per cent, on the paid up Capital of the Company towards a Depreciation
and Reserve or Sinking Fund unless and until such fund shall be closed under
Article gg. - '

g7. All premiums received on any further issue of Shares shall be paid
into the Reserve Fund until the same shall be closed and thereafter shall be
applied as the Company in General Meeting shall determine,

98. The Directors shall invest the Reserve Fund upon such securities as
they may select, provided that no such securities shall be speculative or not
readily realised within six months or bearing interest at a higher rate than £6
per cent. per annum. - But they may invest the Reserve Fund in the securities
of the Company or in the business of the Company.

99. Whenever the Reserve or Sinking Fund shall equal one fourth the
paid up Capital for the time being of the Company and so long as it shall not
fall below that amount, it shall be and 1emain closed, and no further appropria-
tion shall be made to it and all income arising from it shall be treated as if
ordinary income.

100. The Reserve Fund shall be applied at the discretion of the Directors
in mieeting any unexpected losses or any depreciation in any property or

‘securities held by the Company, or as a Sinking Fund to pay off the

Debentures.
ACCOUNTS.
1or. The Directors shall cause true accounts to be kept—

(a) Of the assets of the Company ;

(¢) Of the sums of money received and expended by the Company, and
the matter in respect of which such receipt and expenditure take place ;

(¢} Of the credits and liabilities of the Company,
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102, The Books of Account shall he kept af the Registered Oflice of the
Company, or such other place as the Directors may determine.  The Directors
shall by resolution determine to what extent and on what conditions the books
aud accounts of the Company or any of them shall be open to the inspection
of Members ; and the Members shall have only such righls of inspection as are
given to them by Statute or by such resolution as aforesaid.  Provided always
that the Company in General Meeting may direct that any person or persons
shall have a right to inspect and make extracts from any books of the Company.

103. At the Ordinary General Mecting in every year the Directors shall
lay before the Company a statement of the income and expenditure for the
past year, made up to a date not more than three months before sueh Meeting,

1o4. The statement so made shall show, arranged under the most
convenient heads, the amount of gross income, distinguishing the several
sources from which it has been derived, and the amount of gross expendifure,
distinguishing the expense of the cstablishment, salaries, and other like matters,
Every item of expenditure fairly chargeable against the year’s income shall be
brought into account, so that a just balance of profit and loss may be Iaid before
the Meeting ; and in cases wherc any item of expenditure which may in {ajr-
ness be distributed over several years has been incurred in any onc year the
whole amount of such item shall be stated, with a statement of what portion of
such expenditure is charged against the income of the year,

105. A balance sheet shall be luid before the Company at the Ordinary
General Meeting in every year, and such balance sheet shall contain a summary
of the property and liabilities of the Company, and shall be accompanied by a
report of the Directors upon the general state of the Company, and a recom.
mendation as to the amount (if any) which the Directors consider ought o be
paid by way of Dividend. and as to the amount (if any) which they propose to
set aside as a Reserve Fund.

AUDIT,.

106. Once at least in every year the accounts of the Company shall be
examined, and the correctness of the balance sheet and statement ascertained
by one or more Auditor or Auditors.

107. The first Auditors shall be Messrs. W. B, Peat & Co., of Middlcshro’
Chartered Accountants, Subsequent Auditors shall be apppointed by the
Company in General Meceting.

ro8. If one Auditor only is appointed, all the provisions herein contained
relating to Auditors shall apply to him,
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The Anditors may be Members of the Company, but nn persen is
wlio is interested otherwine than az a Member in any
pany ; and no Director er other officer of the Company

100,
eligible as an Auditor
transaction of the Com
15 eligible during his continuance in office,

r10. The election of Auditors shall be made by the Company at the
Ordinary Meeting in each year.
111. The remuneration of the first Auditor shall be fixed by the Perma.

nent Director ; that of subsequent Auditors shall be fixed by the Company in
General Meeting.

117, Any Auditor shall be re-cligible on his quitting office.

113. If any casual vacancy occurs in the office of any Auditor apriointed
by the Company, the Directors shall forthwith fill it up.

114. If no efection of Auditors is made in manner aforesaid, the Board
of Trade may, on the application of not less than five Members of the Company,
appsiat an Auditor for the current year, and fix the remuneration to be paid to
kiz by the Company for his services.

1135, Every Audifor shall be supplied with a copy of the balance shéet

. and sta'ement at least fourteen days before the Meeting to which they are

intended {6 be submitted, and it shall be his duty to examine the same, with
the accounts and vouchers relating thereto.

116, Every Auditor shall have a list delivered to him of all books kept
by the Company, and shall at all reasonable times have access to the books and
accounts of the Company. He may, at the expense of the Company, employ
accountants or other persons to assist him in investigating such accounts, and
he may, in refation {o such accounts, examine the Directors or any other officer
of the Company. )

p17. The Aoditors shall at the General Meeting at which the balance
sheet and statement are submitted make a report ta the Company thereon.

NOTHCLS,

18, Copies of all votives shall be put up at once and kept displayed in
satie cotspieasts plice b fhe office of the Company.

Bitn A nobek may be setved by the Company upon any Member either
presrsomadlss of by sondingg o through e post in prepaid letter addressed to
st Momsber of beoaegrdered addess,
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tzo. Any notice, if served by post, shall be deemed to have been served
at the time when the letter containing the same would be delivered in the
ordinary course of the post; and in proving such service it shall be sufficient
to prove that the letter containing the notice was properly addressed and put
into the post office. The day of service shall be counted in estimating the
number of day’s notice given.

121, All notices duly served shall be deemed to have been given not only
to the Member himself but to any person entitled by transfer or transmission
to become a registered Shareholder in his stead.

ARBITRATION.

122. If and whenever any difference shall arise between the Company
and any of the Members or their respective representatives touching the
construction of any of the Articles herein contained, or any act, matter, or thing
made or done, or to be made or done, or omitted, or in regard to the rights and
liabilities arising hereunder, or arising out of the relation existing between the
parties by reason of these presents, or of the Companies Acts, or any of them,
such difference shall, if the Company so require be forthwith referred to two
arbitrators—one to be appointed by each party in difference——or to an umpire
to be chosen by the arbitrators before entering on the consideration of the
matters referred to them; and every such reference shall be conducted in
accordance with the provisions of The Arbitration Act, 1889, and no action

shall lie except to enforce the award,

WINDING UP.

r23. No resolution to wind up the Company shall be proposed withount
the previous sanction of the Board of Directors, unless the object of the

winding-up is te abandon business.

124. If the Company shall be wound up, the surplus assets shall be
applied first in repaying to the Members the amount paid up on their Shares
respectively, and if such assets shall be insufficient to repay the said amount in
full, they shall be applied rateably, so that the loss shall fall upon the Members
in proportion to the amount called up on their Shares respectively. if the
surplus assets shall be niore than sufficient to repay to the Members the whole
amount paid up on their Shares, the balance shail be distributed among the
Members in proportion to the amount actually paid up upon their Shares

respectively.

xz5. If at any time any scheme for the reconstruction of the Company, or
for any sale or arrangement in parsuance of Section 161 of the Companies Act,

.
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1802, shall be proposed, and the Capital of the Company shall at such time be

divided into Shares of various ciasses, such scheme shall be submitted to .

separate Meetings of the holders of Shares of each class respectively, and if
sanctioned by an Extraordinary Resolution of the holders of each class of
Shares, the same shall be binding on all the Members of the Company as
regards all the provisions of the said scheme, including the manner in which
the Shares or policies received are to be distributed.

126, If at any time a sale or arrangement shall be made or proposed in
pursnance of Section 161 of The Companies Act, 18062, the purchase money to
be paid for the intercst of any dissentient Member shall be such sum of money
as the liquidator can obtain by selling the Shares, Stock, or other property to
which such dissentient Member would have been entitled upon the completion
of the sale or arrangement, had he not expressed his dissent.

127. With the sanction of an Exiraordinary Resolution of the Share-
holders, any part of the assets of the Company may be divided between the
Members of the Company in specie, of may be vested in trustees for the benefit
of such Members, and the liquidation of the Company may be closed and the
Company dissolved. ‘ '
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is this day Incorporated under the Companies’ Acts, 1862 to 1900, and that the Company is
Limited.
S ps ; "
(iven under my hand at London this.. \/{ JZ{ lend /Z . day of \"//{/‘:@!M%
[, . 4 &
One Thousand Nine Hundred a.nd-“f 7 '
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