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e the Undersigned having consented to act as Directors

of | e Hors / ot b Clat

LimirTep, the amount
s & Ciff tt:l:xcf:lcn
2 he
do hereby sever}uy Agree to take from the said Company R % under £5.
c L L4
and to pay for Y& . Shares of/wa’c‘/\ {x&,m_?ry each,

of

being the prescribed number of Qualification Shares for the office of Director
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The Companies’ (Consolidation) Act, 1908,

COMPANY LIMITED BY SHARES,

Remorandum of Association

[REGISTERED]

The Horsforth Club, | 7258/

o
LIMAETER. EA-AL M)

t.—The name of the Company is ‘ ‘I'uz Horsrorrit CLup, Livrren.”

2.—The Registered Office of the Ct.;mpany will be situate in England. I e
el 5
3.—The objects for which the Company is established are :— @ Tv-“: !‘;:L{
(a) To establish, maintain, and conduct a Social Club for the fi’r,/’ﬁ" e
accommodation of the members of the Company and their .—C‘-@"fi?éwﬁ “

Irieods, guests, and visitors, and to provide a Club House and
other conveniences, and generally to afford its members and
their friends, guests, and visitors any of the privileges, benefits,
and ac .. atages and accommodation of a club.

(b) ‘Lo purchase and take over the clfects and assets of the preseat
unincorporated Association known as * The Horsforth Club.”

(c) To adopt and carry into effect, with or without modification, an
Agreement, dated the Twenty-first day of April, 1913, and made
hetween William Clayton, of the one part, and George Crowther
Liley on behall of the Company on the other part.

(d) To make rules and regulations for the admission to and use
of the Club and its premises, and the conduct of the members
and their friends and visitors, and from time to time to rescind,
vary, or modify the same.

o ....r—“'-:;-:'.‘\
<

(e} To purchase, hire, or otherwise acquire any real or perfpmif )
property which the company may think necessary or convs\:g.{ént
-

) N
5&'{05\5\\
£ w

L e
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for the purpose of its business, and in particular any lands, [
premises, huildings, furniture,  club  and  household effects,

utensils, books, newspapers, periodicals, musical instrumcnts,

fittings, apparatus, applinnces, conveuiences, and accommoda-

tion, and su [ar as the law or the license of the DBoard of

Trade may from time to time allow, to scli, lease, demise, let,

morlgage or dispose of the same.

(f) To provide all things necessary for billiards, bowls, tennis,
cards, and all other games, and for musical, dramatic, social,
and other entertainments, dinners, suppers, balls, or whist
drives; to provide, hire, and employ managers, clerks, atiend-
anls, instructors, musicians, servanls, and other persons necess-
ary for the carrying on of the Club, and to purchase, seli, and
supply refreshments of all kinds, and to cater for members of |
the said Club or any other persons, and or any other club. ’

%

(g) To carry on business as hotel keepers, lodging house keepers, . 4—=-Th
restaurant proprictors, licensed victuallers, and dealers in wines, '
spirits, ales, beers, mincral waters, cigars, cigarettes, and ! 5—=Th
. 7 .
tobaccos and refreshments ol all kinds. ‘ . 10/= each,

Capitai as
{h) To promote and hold contests, competitions, and games, and to

contribute prizes, medals, cups, testimonials, and other rewards. i

{if To raise moncy by the subscriptions or entrance fees paid by '
members of any club formed or managed by the Company, and
to grant rights and privileges to such members in return for
such subscriptions, or in the case of honorary members with or
without any such entrance [ces or subscriptions.

{(j) To erect, maintain, zrd alter afly buildings or premises, and to
lay out, make, and form any tennis courts, bowling greens, :
croquet lawns, recreation grounds and gardens for the purpose ‘
ol ithe Company, and to provide in or upon such premises re-
freshments for the consumption of the members and their friends,

guests, or visitors. .
b
(k) To borrow or raise money by the issue of or upon debentures, @
bills of exchange, promissory notes, or obligations or sccurities .
of the Company, or by mortgage, bill of sale, of ull or any :
part of the property of the Company (both present and future),
including its uncalled capital, and also to borrow money from 4
any Building Society or other such Society b
(il To carry on any other business which may seem {o the Company :
¢apable of bheing carricd on in cenncction with the above, cal- ‘

culated dircetly or indirectly to cnbance the value of or render
profitable any of the Company’s property or rights.

(m) To. amalgamate or enter into pactnership with any other person “'

or persons, company or companies, having objects altopether or :
in part similar to these of the Company. ;

B
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(n Lo cater into arrangements with any authorities, supreme,
local, municipal, or otherwise, that may be conducive to the
Comeany’s objrets, or any of them, and to obtain [rom any such
authority any riglts, privileges, and concessions which the Com-
pany may think it desirable to obtain, and to carry out, excercise,
and comply with any such arrangements, rights, privileges and
concessions.

(0} To let, the said Club liouse and premises, or any part or parls
thereof lor any term, and uat any rent and on any special con-
ditions and terms as may be thought e pedient, and to furnish
the same with all proper lTurpjture, conveniences, and fittings,

. and 1o make arrangements concerning the enjoyment and  re-
newal of the said furnitwie, convenienc. s, and ftings.

{p) To do all such other things as are incidental or conducive to
the attainment of the above aobjects.

4.-—The liability of the members is limited.

5.—The Capital of the Company is 41,500 divided into 3,000 shares of
tof- cach, with power to issuc any shares in the original or in any new
Capital as preference shares.
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’me, the several persons whose Namu, and Addresses  are subscribed, are
desitous ol being formed into a Company in pursnance of this Memorandum ol

Associalion, and we respectively agree to lake the ng

mber of Shares in the

Capital of the Company set opposite nur respective names.

Naphes, Addresses, and Deseription of Subseribers,

sumber of idinary Shares
taken by cach Subscriber.
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Dated this 2 S day of :

WITNESS to the above Signatures o
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The Compa@eé Consolidation) Act, 1908.

REGISTERED]

f72669ﬁ
f

COMPANY LIMITEDR BY SHARES.

3 I N -
Articles of Association ° ™"

OF

The Horsf Oﬂh Club

LIMITED.

i.—The regulations contained in the ‘l'able marked "“A” in the First
Schedule to ‘The Companies {Consolidation) Act, 1908  (hereinalter iled
“ Table A *') shall not apply to this Company.

2.~In these presents unless the contrary be expressed, or there be some-
thing in the subject or conlext consistent therewith ;—

“ The Company " means ‘‘ The Horsforth Club, Limited.”

¢ The Directors ' mieans the Diveetors for the time being of the Com-
pany, or, as the case may be, the Directors assembled at a Meet-
ing of Directors, at which a quorum is present.

“ Member ' means and includes evary person who has agreed to be-
come a holder of a ghare or shares in the Company, and whose
name is entered on the Register as the holder of a share or
whares.

“ The Ofice ** means the Registered Office for the lime being of the
Company.

. . LS
“Ite Regisler” means the Register of Members to be kept pursuant
to Section 25 of the Companies (Consoliclation) Act, 1908.
“ Month " means calendar month. -

f"@‘ '

“In writing "' means written or printed or partly written and pa?'lg(%:?
%
=

printed. (\( " 7O \\\\\\
LG5

e-;‘" .




6

Words imperting the singular number only, include the plural number

and vice versi.

\Words importing the masculine gender only include  the femining

gender.
Wonls importing persons include corporatioas.

“ $pecial Resolution ' and ‘« Extraordinary Resolution ' have the
meanings assigned thereto respectively by the Companies (Con-
solidation} Act, 1908, Section 69.

3. <I'he business of the Company shall not be commenced nor shall any Lor-
rowing powers of the Company be excrcised unless the conditions specified in”
section 87 of the Companics (Consolidation) Act, 1908 {so far as such conditions
apply to the Company) have been nomplied with.

SHARES.

4.—The Directors shall not proceed to the aliotment of, and no aliotment
shall he made of any share capital of the Company offercd to the public for
subscription, unless at leah.i?:'?g ;s_laares of such share capital payable in fali
in cash has been subscribcd,m and the gu};{”buynble on applications therefore has
been paid to and received by the Company.

5.—Lhe amount payable an application on each share of the Company
offered to the public for subscription shall not pe less than 50 per cent. of the
nominal amount of the Share.

7.--If by the conditions of allotment of any Share the whole or part of the
amount thereof shall be payable by instalments, every such instalment shall,
when duc, be paid to the Company by the holder of the Shaie.

8.—A Share shall not be held jointly, nor scveral persons registered as
joint holders of any Share, nor shall a Share be sub-divided.

g.~-The Company shall not he bound by or recognise any equitable con-
tingent future or partial interest inany Share, or (escept only as by these presents
1s otherwise expressly determined) any other right in respect of a Share, than
an absolute right thercto in the person from time to time registered as the
holder thereof.

CERTIFICATES.

10.—The Certificates of title to Shares shall be issued under the Seal of the
Company, and signed by two Directors, and countersigned by the Secretary
for the time being, or some other person. appointed by the Directors.

11.~—Every member shall be entitled to a Certificate for the Shares regis-
tered in his name. Every Cerlificate of Shares shall specify the number of the
Shares in respect of which it is issued, and the amount paid up thereon

12.—If any Certificate be worh out or defaced, then upon production and
delivery thereol to the Directors they may order the same to be cancelled and
may issue a new Certificate in lieu thercof; and if any Certificate be lost or

o oLode.s
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destroved, then unow proof therrof to the satisfactien of the Directors, aud on
such inderminhiy s the Dicectors deem adequate befng given, a new Certificate
wm feu thereol shall be given 1o thy party entisled te such lust or destroyed Cer-
idficate.  For every Certisicate issved undey (1. Clause there shall be paid
A the Company the sum of Ope &hining or such smaller sum as the Directors
may determine

CALLS.

13.~~The Dircctors may (rom 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 allotment thereof made pay-
able at fixed times, provided that ; days’ notice at least be given for each
Call, and ecach member shall be liable to pay the amount of the Call so made on
him {o the persons and at the times and places appointed by the Directors, A
Call ..ay be made payable by instalments,

ty—A Call shall be deemed to be made at the time when the resolution
of the Directors authorising such Call was passed.

15.—Jf the sum payable in respect of any Call or instalment be not paid
befere or on the day appointed for payment thereof the holder for the time being
of the Share in respect of which the Call shall ‘have heen made or the instal-
ment shall be due, shall pay interest for the same at the rate of £'5 per cent. per
annum [rom the day appointed for the payment thereof to the time of the actual
payment, or at such other rate as the Directors shall determine.

16.—The Directors may, if they think fit, receive [rom any member willing
to advance the same, all or any part of the moneys due vpon the Shares held
by him beyond the sums actually called for, and upon money so paid in ad-
vance, or on so much thercof as from time to time exceeds the amount of Calls
then made upon the Shares in respect of which such advance has been made,
the Company may pay interest at such rate as the member paying such sum
in advance and the Directors agree upon.

TRANSFER OF SHARES.

17.~-Any holder of a Share who proposes to transfer the same shall serve
notice of such proposal on the Company, the notice shall be in writing under
the hand of the proposer; it shall specify the Share or Shares to be trans-
ferred, and the name of the proposed transferee.

18.~~The Directors shall, within qodays from the service of the notice de-
clare {on a vote to be taken by ballot) their assent or dissent from the pro-
posed transfer, in writing, addressed tv the proposer, and sent by post to,
or left at, his registered place of abode. If they do not declare their
dissent within such period of go days they shail be deemed to have assented to
the tranfer, and the same shall be registered accordingly.

15 —THe power of the Directors to object 10 any proposed transfer shall
be absolute and final, and shall not he the subject of appeal to any other au-
thority, and no transfer shall he registered or have any effect without the con-
sent of the Directors given in manner aforesaid.

[T o v
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26m-ihe Tnstrument of transfer of an Shure in oyl e Cnmpany ghall be
axceuted by both the transferror and the trg  V.ovree, and me wransferror shall be
deemed to cemain g B! o of such Share until the name of the transferrce is
entered in the regisler book in reops<d thereof.

a1,—Shares in the Company shall he transf+.iad in the following foerm :—

I, of
in consideration of the sum ol paid to me
by of
do hereby transfer to the said
the Share (or Shares) numb standing in
sy pame in the books of ‘fhe Horsforth Club Limited, to hold unto the
said his executors, adminis-

trators, and assigns, subject to the several conditions on which I held
the same at the time of the ¢xecution thercof; and 1 the said
hereby agree to take the said Share (or
Shares) subject to the same conditions.

As witn. ss our hands the day of gr .

22.—The Dircctors may decline to register any transfer of Shwres made
- by a member who is indebted to the Company.

23.—The transfer bool shall be closed during the 14 days immediately
preceding the Ordinary General Meeting in each year.

24.—A fec not exceeding two shillings and sixpence may be charged for
each transfer, and shall be paid before the registration thereof.
TRANSMISSION AND FORFEITURE OF AND LIEN OY SHARES.

25.—Any member who shall become bankrupt, or shall file a petition for liquid-
ation of his affairs, or composition with his creditors, or make any assignment
for the benelit of his creditors, shall ipso facto cease to be a member of the
Company, and his Sharc or Shar- shall thereupon be forfeited to the
Company, and the same shall be offercd for sale by the Directors to the
members Dby Llcket, and sold for the highest price offered for  the
same, and fhe maount realised by such sale, after payment of all costs and
gxpenses gdi}ncclecl therewith, be accounted for and paid to the person or
pereons who, but for this clause, would have been eatitled to such Share or
Shares. )

26.—On the death of any member his Share or Shares shall be fovleited to
the Company, and the same shall be offered for sale by the Directors in the
manner prescribed in the last clause, and the amount realised by such sale, after
payment of all costs and expenses connccled therewith, be accounted for and
paid to the executors or administrators of the deceased member, who shall be
the only persons recognised by the Company als having any right thereto.

- 27.—In the event of any person who may be ecotitled to receive the pr‘(’)’f:“é?
rqeds of any sale directed to be made under either of the two last prccedin?

e . . k]
clauses failing, within rz calendar, months [rom the happening of the cvent

causing such sale, to produce such cvidence of night and fitle to receive such
moneys as the Dircctors shall reasenably require, it .hall be lawful for the
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Divectars, if they shall think fit, ta declare that the

moneys o which sueh
parson has become so entitled are inrfeited 10 the Company.

28,--If any member shall be guilty of misconduct which shall be reporled
in writing by three or more members to the Directurs, the Directors shall
consider the same and shall have power to adjudicate upon such complaint, and
may, by resolution, declare the Share or Shares ol  the  member
against  whom' <uch  report shall be made forfeited, and ihereupon sucu
member shall cease to be a member of the Company, and his Shy ve
or Shares shall be sold in manner preseribed by clause 25 of these prestuls
and the amount realised by such sale, after payment ol all costs and expenses
onuccted therewith, be accounted for and paid to the member whose Share or
Shares shall be forfeited as aforesaid.

29.—I any member fails 1o pay any Call on the day appointed for payment
thereof the Directors may, at their diseretion at any time {herealter, during
such time as the Calls remain unpaid serve a notice on him requiring him to
pay such Call, together with interest and any expenses that may have accrued
by reason of such non-payment,

j0.—The notice shall name a [ urther day on or before which such Call and
all interest and expenses that have accrued by reason of such »r -payment are to
be paid. It shall zlso name the place where payment is to be made, the
place so named being either the Registered Olffice of the Company or some
other place at which Calls of the Company are usually made payable,  The
notice shall also state that in the event of non-payment ator hefore the time and
at the place appointed the Shares in respect of which such Call was made will
be liable to be forfeited.

31.—If the requisitions of any such nelice as aforesaid are nol complied
with, any Share in vespect of which such notice has been given may, at any
time thereafter, before payment of all Culls, interest, and expenses due in re-
spect thereof has been made, he forfeited by a resolution of the Directors to that
effect, ’

32.—Any share or Shares so forfeited shull be deemed to be the property of
the Company, and may be disposed of in such manner as the Dircctors shall think
lit. y !

33.—=Any member whose Shares have been [forfeited shall, notwithstand-
ing, be liable to pay the Company all Calls owing upon such Shares at the time
of the lorfeiture. 4

34— "The Company shall bave a hrst and paramount lien upon all  the
Shares registered in the nime of cach member for his debts, liabilities, obliga-
tions, and engagements, Lo ov with (he Company, whether the period for pay-
ment, fulfilment, or discharge thereol shall have actually arrived or not; and
such lien shali extend to all dividends from time lo time declared in respect of
such Shares.  Unless otherwise agreed, the reg:lstratiou of a transfer of Shares
shall operate as a waiver of the Company’s lien (il any) nn such Shares.

33.—Ior the purpose of enforcing such a lien the Directors may sell the
Shares subject thereto in such manner as they think fit, but no sale shall be
made until such period as aforesaid shall have arrived, and until notice in writ-
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ing of thw intentinn to sell shall hoe been sersed on such member, his execuiors
ar administeators, and delault chiall have heen made by him or them in payment,

3 . tahilities a : v mts 2yt
fulfilment, or discharge, of such debts, Liabilities, or epgagements,  lor  seven

dass after such notice.

- The nel proveeds of any such sale  as last aforesaid shall be applied in

~h,
¢ eatisfaction of such  debts, linbilities, obligatins, or engagements,

or lowa
and the
agsigns.

vesidug GF any) paid Lo such member, his executors. administrators, or

37—\ statutory declaration in writing lo the Seeretary and a Direclor of
the Company, nominated by » resolution of the Directors of the -Company to
ke such deelaration, thal the forfeiture of, or enforcement of tien upon any
Share or Shares has taken place, shall be sullicient cvidence of the fact
of such forfeilure or enforcement as against all persons entitled to such Share,
and such declirntion and the receipt of the Company for (he price of such
Share shall constitute a good title to such  Share, and a  certificate of pro-
prictorship shall be delivered to the purchaser and thereupon he shall be
deemed the holder of such Share discharged from all Calls due prior fo such
purchase, and he shall not be bound to sce o the appliration of the purchase
money, nor shall his title to such Share be affected by any irregularity in the pro-
ceedings in reference to suc’y sale.

INCREASE AND REDUCTION OF CAPITAL.

38.—The Company may fram time to time by resolution of a General
Meeting increase its Capital by the creation of new Shaves of such’ amount as
may be deemed expedient.

39.~—Subject to any directions to the contrary that may be given by the
Meeting which sanctions the increase of Capital, all new shares shall be offered
in the first instance to all the then members in proportion to the amount of
Capital held by them, and such olfer shail be made by notice specifying the
number of Shares to which the member is entitled, and limiling a time within.
which the offer if not accepted will he deemed Lo be declined, and after the ex-
piration of such time, or on the receipt of an intimation {rom the member to
whom such notice is given that he declines to accept the Shares offered, the
Directors may dispose of the same in such manner as they think most beneficial
to the Company.

4o.—Except so fur as olherwise provided by the conditions of issue or by
these prorents, any Capital raised by the creation of new Shares shall be con-
sidered part of the original Capitai and shall he subject lo the same provisions
with respect to the payment of Calls and instalments, transfer and transmission,
torfeiture, lien surrender, dividends, and otherwise.

41~The Company may from time to tjime by Special Resolution reduce its
Capital by paying off Capital, or ¢t ncelling Capital which has been lost or is
unrepresented by available assets, or by reducing the Lability on the Shares,
or otherwise as may seem expedient, and Capital may be paid off on the foot-
ing that it may be called up agair. or otherwise, The Company may also sub-
divide or consolidate its Shares or any of the
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BORROWING POWERS.

42.—The Directors may lrom time raise or borrow any sum or sums of
money for the parposes of the Company.

43.-—The Directors may raise or secure the repayment of such monies in
such manner and upon such terms and conditions in ali respects as they think
fit, and in pacticular by the issue of Debentures or Debenture Stock  of  the
Company charged upon all or any part of the property of the Company (both
present and fufure) including its uncalied Capital for the time being.

44.—Dcbentures and other securities may be made assignable [ree from any
equitics between the Company and the person Lo whom the same may he
issued.

45—Any debentures, bonds, or other sccurities may be issued at a dis-
count premium or otherwise, or in such other manner as the Directors shall
determine.

46.—The Dircctors shall cause 1 proper regisier to be kept, in accordance
with Section 1ob of the Companies (Consolidation) Act, rgo8, of all mortgages
and charges specificially alfecting the properly of the Company. .

GENERL\L MLETINGS.

47.—The first General Meeting shall be held at such time {(not heing less
than one novr more than tiree months aflter the registration of the Memoran-
dum of Association of the Company) and at such place as the Directors may
determne. Sulssequent Cieneral Meevings shall be held once in the year
1914 and in every subsegquent year, at such Gme :ind place as may be pre-
scribed in General Meeting, and if no other time or place be prescribed, at such
time and place as may be determined by the Directors.

48.—The General Meclings referred to in the fast preceding clause shall
be called Ordinary General Meetings.

49.—The Direclors may, whenever they think fit, and they shall upon a
requisition made in writing by not less than one-fifth in number of the members
of the Company, convene an LExtraordinary General Mecting.

s0—hny such requisition shall specify the objects of the Meeting, and shall
be signed by the unembers making tht scme, and shall be deposited at the
Office. It may consist of several rlocuments in like form cach signed by one
or more of the requisitionists.  The decling must be convened for the pur-
poses specified in the requisition and, il convened otherwise than by the
Directors, for those purposes only. ‘

st.~~Upon receipt of such requisition, the Directors shall forthwith pro-
ceed to convene an Extraordinary General Mecting. If they do not proceed to
convene the same within z1 days from the <eposit at the Office of the requis-
ition, the requisitionists or any other members holding the required number of
shares may themselves convent an Extraordinary General Meeting to be  held
within six weeks after such deposit.

52.~-Seven olear days nolice specilying the place, day and hour of meet.
ing, and in case of specinl business the general nature of such business, shall
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be given, by notice sent by post, or otherwise served as hereinafter provided.
Whenever any meeting is adjourned [or 21 days or more, at least 3 clear days’
notice of the place, day, and hour of mecting of such adjourned meeting shall

be given in like manner.

53.—The non-receipt of any such notice by any member shall not in-

validate any resolution passed at any such meeting.

PROCEEDINGS Al GENERAL MEZTINGS.

j4.—Lhe business of an Ordinary Meeting othur than the first one, shall
be to receive and consider the profit and loss account, and the balance sheet, the
report of the Directors and Auditors, to elect Dircetors and other officers in the
place of those retiring' by rotation {o declare Dividends, and to transact any other
business which under these presents ought to be transacted at an QOrdinary Meet-
ing, and any business which is brought under consideration by the Report of the
Directors issued with the notice convening such Meeting,  All other business
transacted at any Ordinary Meeting and all business transacted at an Extraordin-
ary Meeling shall be deemed special

55.—For all purposes the quorum for a General Meeting shall be three or
mare members personally preseat.  No business shall be transacted unless the
quorum requisite be present at the commencement of the business.

56.—I[ within hali-un-hour from the time appointed for the Meeting a
quorum be not present the Meeting, if convened upon such requisition as afore-
said, shall be dissolved, but 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 a quorum
and may transact the business for which the Meeting is called.

§57.=—The Chairman of the Board of Dircotors shall be entitled to take the
Chair at every General Meeting, or if there be no Chairman or if at any Meeting
he shall not be present within 15 minutes after the time appointed for holding the
Meeting, the members present shall choose another Director as Chairman, and if
no Director be present or if all the Directors present decline to take the Chair,
then the members present shall choose one of their number to be Chairman.

58.—The Chairmun of a General Meeting may, with the consent of the
Meeting, adjourn the same from time to time and from place to place, but no
business shall be transacted at any adjourned Meeting other than the business
feft unfinished at the Meeting from whicl the adjournment took place.

59-—~Every question submilted to a meeting shall be decided in the first in-
stance by a show ol hands, and in case of an equality of votes the Chairman
shall botl* on show of hands and at the poll, have a casting vote in addition to
the vote or votes to which ke may be eatitled as a inember. At any General
Meeting, unless & poll is demanded in writing by at lenst 5 members, a declaration
by the Chairman that a resolution has been carried or carited by a particular
m:ljori‘ty, or lost, or not carried by a particuiar majority, and an entry to that
effect in the Book of Proceedings of the Compaiy shall be conclusive evidence of

the fact without proof of the numher or proportion of the votes recorded in
favour of or against such reselution,
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6o.—If a poll is demanded as aforesaid, it shall be taken in such manner and
at such time and place as the Chairman of the Meaing shull direct, and either
at once or alter an interval or adjournment or otherwise, and the result of the

poll shall be deemed to be the resolution of the Mecting st which the poll was
demanded.

61.—Any poll duly demanded on the election of the Chairman of a Meeting

or any question of adjournment shall be taken al the Meeling, and without ad-
journment.

TR

i 2.—The demand of a poll shall not prevent the continuance of a Meeting
; for the transaction of any business other than the business on which a poll has
; been demanded.

:j

:i VOTES OF MEMBERS.

i 63.—E sery member shall have one vote for the first 2, 3, 4, or 5 Shares held
; by bim in the Company, and shall have an additional vote for every additional
L five Shares.

is 64.~~Votes shall be given personally and not by proxy.

f 65.—No member shall be entitled to be presenl or to vote on any question at
¥ any General Meeling, or upon a poll to be reckoned in a quorum, whilst any
‘ Call shall be due and payable to the Company in respect of any Shares of such
3 member; and no member shall be entit] 3 to be present and vote in respect of any
A Share that he has acquired by transfer at any Meeting held after the expiration of
b 6 calendar months from the registration of the Company, unless he has been
j possessed of the Share in respect of which he claims to vote for at least 3 months
;‘- previously to the time fixed for holding the meeting at which he proposes to vote,
! or {if such Meeting be an adjourned one, to the time fixed originally for holding
L the Meeting of which it is an adjourn-ment.

x DIRECTORS.

e

66.~—Uniess otherwise delermined by a General Meeting the number of the
Directors shall not be less than 3 or more than 3, but the continuing Directors
may act notwithstanding any vacancy in their body.

67.~~The following persons shall be the first Dircctors of the Company,
viz. :-—Samue! Grant, James Archibald Purchas, John Henry Wilkinson, John
Hodgson Rayner, and William Henry Billington.

N T TR

P

68,—The Directors shall have power from time to time and at any ume, to
appoint any other persons to be Directors, but so that the total number of
Directors shall not exceed the maximum number named in Article 66, and so
that no appointment shall have effect uniess two-thirds at least of the Ditecters
concur therein.  Any such appointment shall be subject to confirmation’ ai tie
next General Meeting of the Company. S

69.~—The remuneration of the Directors, if any, shall be determined by the N
Company in General Meeting.

e e et 7 E e S e e

Al

zo.~The qualification of cvery Dircctor shall be the holding of o Shares | {
in the Company. A Director may act before acquiring his qualification, but
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» ghall in any case acquire Lthe same within one month [rom his appointinent, an
unless he sball do so he shall be deemed to have agreed o take the said Shares
from the Cumpany, and the same shall be allotted to him accordingly.

DISQUALIFICATION OF DIRECTORS.

=i,~The oflice of a Director shall be vacated :—
(a) 11 42 accepr or hold any ollier office or place of profit under the
Company,
{b) If he become bankrupt, or suspend payment, or compound with his
creditors.
{(¢) X he be found lunatic or hecome of unsound mind.

(d) If he cease to hold the qualifying number of Shares, or do not
acquire the same within one month alter clection or appoini-
ment.,

(¢) If by notice in writing to the Company he resign his office.

(f) If he ebsents himsell from the Meetings of the Dircectors during
a period of 6 calendar months, without special teave of absence
from the Dircctors.

(z) If he is requested in writing by all his co-directors to resign.

»3.—No Director shall be disqualificd or fettered hy his office {from contract-
ing with the Company cither as vendor, purchaser, or otherwise, nor shaill any
such contract or arrangement, or any contract or arrangement entered into by
or on behalf of the Company in which any Director shali be in any way interested
be avedded, nor shall any Director so contracting or being so interested be liable
10 acepunt to the Company for any profit realised by any such contract or arrange-
ment by reason of such Director holding that oflice, or of the fiduciary relations
thereby established, but the nature of his interest must be disclosed by him at the
Meeting of the Directors al which the contract or arrangement is determined on
if his interest then exist, or in any other case at the first Meeting of Directors
after the acquisition of his interest, and mo Director so interested shall vote in
respect of any contract or arrangement in which he is so interested, and il he do
vote his vote shall not be counted. A Director may by himself or his Srm {if
any) in any business or professional capacity for the Company, and shall he
entitled to remuaneration for services rendered as aforesaild, as if he were not a
Director,

ROTATION OF DIRECTORS.

73.~—At the Ordinary General Meet ing e be held in theyear 1914 the whele
of the Directors shall relire from oflice, and at every succeeding Ordinary
General Meeting onc-third of the Directors, or if their number is not a multiple of
three, then the number nearest Lo but not exceeding one-third shall retire from
office.

wg.—The one-third or nearest number to retire at the Ordinary Gencral
Meeting in the year 1914 shall, unless the Direotors agree among themselves, be
determined by fot.  In cvery subscquent ycar the one-third or nearest number
who have been longest in office shall retire.  As between two or more who have
been in office an cqual leng il of time the Directors to retire shall, in default of
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agreement hrtween them be determined by Iot. A retiring  Director  shall be
cligible for re-clection,

75-—=The Company at any General Meeting at whira any Directors retire in
manner atoresaid shall fll up the vacated places by clecting « like number of
persons to be Direciors, and withowt notice in that behalf may fll up otlwr
viicancivs,

7o=ll a0 Annuad Meeting at which an Election of Directors ought to
take place the places of retiring Directors are not filled up, the retiring Directors
or «jch ol them as have dot had their places filled up, shall, if willing to continue
in office until the Ordinary Meeling in the next year, and so on from year to

year until their places are filled up, unless it shall he determined at such Meeting
to reduce the pumber of Dircctors.

77-—The Company in General Meeling may {rom time to time increase or
reduce the number of Directors, and may alse determine n what rotation such
increase or reduced number is to go out of office.

78.~The Company in General Meeting may by Extraordinary Resolution
remove any Direclor before ¢he expiration of his period of office, and may by
Ordinary Resolution appoint ancther person in his stead, The person so ap-
pointed shaft hold oflice during such time only as the Director in whose place he
is appointed would have held the same if he had not been remaved.

=wo.—Any casual vacancy occurring in the Board of Directors may be filled
up hy the Directors, bui any person so chosen shall retain ollice so long only as
the vacating Director would have retained the sar . had ne vacancy occurred.

So.—-No person not being a retiring Director shali, 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 proposehim hasat
least 7 clear days before the Meeting left at the oflice of the Company a notice in
writing, duly signed, signilying his candidature for the office, or the intention of
such member to propose him. '

PROCEEDINGS OF DIRECTORS.

8r.—The Directors may meet together for the despateh ol business, adjourn,
and otherwise regulate their meetings and proceedings as they think fit, and de-
termine the quorum necessary for the transaction of husiness. Unless otherwise
determined three Directors shall be a quorum. It shall not be necessary to give
notice of a Meeting of the Dircctors to a Director who is not within the United
Kingdom. Questions arising at any Meeting shall be decided by a mularity of
votes. In case of an equality of votes the Chairman shall have a second or
casting vote. A Dircotor may al any time, and the Sceretary shall upon the re-
quest of a Direclor, summon i Meeting of the Dirveclors.

82.—~The Directors may clect 2 Chairman of their Meeting and determine
the period for which he is to hold office, but il no such Chairman is elected or if
at any Meeting the Chairman is not present at the time for holding the same the
Directors present shall choose some une of their number to be a Chairman of

such Meeting, A Meeting of the Directors for the time being at which a quorum
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is present shall be competent to exercise all or any of the authurities, powers, and
discretions by or under the regulations of the Company for the lime being vested
in or exerciseable hy the Dircctors gencrally. And a resolution ip seriting
signed by all the Dircetors in England shall be as valid and efleclive as a reso-
lution passed at a Meeting of the Directors duly convened and held.

83.—The Directors may delegate any of {heir powers to Commitices consist-
ing of such member or members of their body as they think fit. Any Comimittee
so formed shall, in the exercise of the powers so0 delegated, conform 1o any
regulations that may be imposed by the Dircctors. The Chairman shall be ex-
aflicio a mewber of all Committees.

84.—The meetings and proceedings of any such Committec consisting of two
or more members, shall be governed by the provisions herein contained for regu-
lating the meetings and proceedings of the Directors, so far as the same are
applicable thereio, and are not superseded by any regulations. made by the
Yrectors under the last preceding clause.

85.—All acts done by any Meeting of the Directors or of a Commitiee of
Directors or any person acting as a Director shall, notwithstanding that it be
afterwards discovered that there was some delect in the appointment of such
Directors or persons acting as aforesaid or that they or any of them were dis-
qualified be as valid as il every such person had been duly appointed and was
qualified to be a Director. .

POWERS OF DIRECTORS.

86 —The business of the Company shall be managed by the Directors, who
shall pay all expenscs, preliminary and incidental, to the promotion, formation,
establishment, and registration of the Company, and may purchase sych lands
and hereditaments, and also any personal property, goods and chattels on such
terms as they may from time to time think advisable, and erect any buildings and
lay out any grounds for the Company, or alter the same, and they may sell, let,
or lease any lands or buildings which may be purchased or acquired by the Com-
pany, and they may pay for any property purchased for the Company, and for the
erection of any such buildings, and they may from time to time borrow, pay off,
and re-borrow such sums of money as they may deem expedient, cither by way of
morigage of the whole or any part of the properly of the Company, or by bonds
or dehentures or in such other manner as they may deem best, but so, however,
that the tolal amount thus borrowed, or re-borrowed or due from the Company
at any time do not exceed ,/£71,000, and they may make and carry into elfect
any arrangement for the purpose of securing the repayment of the money so bor-
rowed and interest by conveying any property of the Company to thelender or len-
dersolherwise, and may appoing and at Lheir pleasure remove, suspend, or dismiss
wny Secretary or Manager as well as such other officers, clerks, and servants of
the Company (except auditors), for permanent, temporary, or special services, as
they [rom time to time may deem expedient, and they may also, (save in ’l'hc
casc of auditors) determine the ~dutics, powers, remuneration, and salarics
of the sccrelary, manager, clerks, and servanis of

! the Company, and
inny pay such salaries out of the moneys of

may the Company, and may
«Institute, conduct, defend, compound, or abandon any legal proceedings by and

against the Company or its oflicers or oflerwise concering the affairs of the

o e T g m  des o S AT k. i+ o bt S e W e =
R 4

37




&)

U

17

Company, and also compoutid and allow time lor payment or satislaction of any
debts due, and of any claims or demandy by or against the Company, and may
imest and deal witii any of the moneys of the company not immediately required
for the purposes thereof upon such securities and in such manner as they think
fit, and from time to time vary or realise such investments, and may, &cfore G-
commending any dividead, set aside out of the profils of the Company such
sums as they think proper as a Reserve Fund o meet contingencies or for equals
ising dividends or for repairing, improving, and maintaining any of the property
of the Company, and for such other purposes as

the Dircetors shall
think condueive to the interests of

the Company, with full power to
employ the assets constituting the Reserve [Fund in the business of  the
Company without Dbeing bound to keep the same scparate from the oilier
assets, and also may exercise all such powens of the Company as are
not by the foregoing Act, or by these Articles, required to be exercised by the
Company in General Meeting, subject neverbeless to any regulation of these
Articles to the provisions of the Statutes, and to such regulations being not in-
consistent with the aforesaid regulutions or provisions as may be prescribed by
the Company in General Meeting, but no regulations made by the Company in
General Meeting shall invalidate any prior act of the Directors which would have
been valiid if such regulation bad not been made.  Geoerally they may enter
into all such negotiations and contracts, and reseind and vary all or any of such
contracts, and do such acts, deeds, and things, in the name and on hehalf of the
Company, as they may consider advisable for or in relation (o any of the matters
aloresaid or otherwise for the proper and eflicient carrying on ~f the musiness of
the Company.

87.—The continuing Dircecwrs may act nolwithstanding any vacancy in their
number.

88.—The Directors may [romtime to time by instrument under seal, make
regulations in relation to the Company and may at any time in like manner annul
or vary any regulations so made; and all regulations so made and for the time
being in force shall be binding on the m embers of the Company, and shall have
full effect accordingly; and it is expressly declared that the following shall be
deemed to be regulations in relation 1o the Company within the meaning of this
clause, that is Lo say, regulations :—

{1) Ak to persons eligible for me mbership of the Company.

(2) As to the conditions on which persons shall be admitted to member-
ship of the Company.

{3) As to the cases in which persons shall be entitled to life membership
ol the Company.

(4) As to the entrance fecs {if any) payable in respect of membership of
the Cempany.

(s) As to the annual, quarterly, or other subscriptions or paymeuts to
be payable by the members of the Company.

(6) As to honorary members and visilors,

(7) As to the manner in which membership of the Company, whether for
life or otherwise, may be terminated or shall determine.

(8) As to rights and privileges which shall be accorded bo members
of the Company.
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(m As 1o the quu“ljﬁculiuus, rsirictions and conditions, which shall be
attpched to mumbers of the Company.

(10) As to arrangements with any other Companies, Clubs, or Associations
for reciproual concession or otherwise.

. (11} As to committees of members in counection with the smanagement of
the Company, and as to the appointment, removal, qualification,
disqualification, duties, functions, powers and privileges, of mem-
bers of any such coamitices.

(12) As lo suspension of membership.

fi3) As to expulsion of members.

8a. —Lvery cheque, promissory note, or bill of exchange, which shall be
drawn, wade, signed, accepted, or endorsed by or on behall or on account of
the Company, shall be drawn, mzde, signed, accepted, or endorsed by the person
or persons aflected, and authorised by the Direclors.

go.~~Every receipt for purchase or moriguge moncy shall be under the Scal
of the Company, and be signed by two of the Direclors, one being the Chair-
man and the Secretary, and shall be an effectual discharge for the monies
therein expressed to he received and shall exonerate every Derson, company, or
corporation paying the same from sceing to Lhe application thereof, or being an-
swerable 1or the mis-application or non-application thereal. '

BANKERS.

. [l
gr.—Tihe Bankers of the Company shall be Tue Loxpox JoisT STOCK
Baxk Lip., at Horsforth, or such otherBankers as the Directors shall decide.

THE SRAL.

2—The Dircclors shall provide for the safe custody of the Secal, and the
Seal shall never be used except by the authority of the Directors previously
given and in the presence of lwo Directors at the least, who shall sign every in-
strument to which the Seal is affixed, and every such instrument siall be counter-
signed by the Secretary for the lime heing or some other person appointed by
the Directors.
DIVIDENDS.

g3.—Subject as aforesaid the profits of the Company shall be divisable’

amongst the members in proporiion 1o the gmounts pdid up on their Shares.

y4.— I'he Company in Genera! Meceting, may, from time to time direct a
distributien of profits by way of a Dividend in accordance with the last preced-
ing Clause hereol; provided, nevertheless that where Capital is paid up in
advance of Calls, upon the footing that the same shall carry lnterest suci Capital
shall not whilst carrying interest confer a-right to participate in profits.

95-—No dividend shajt he payable except out of the profits arising from
the business of the Company. and no Dividend shall carry interest.

gb.~-The Directors may retain any dividends on which the Company has a
lien and may apply the same in or towards satisfaction of the dcbts, liabilitics or
cngagements in respect of which the lien exists.
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97.—Unless otherwise directed, every Dividend muy be paid by cheque or
warrat, sent througl the post to the registered address of the member en-

titled and every chegue so sent shall be made payable ta the order of the person
to whom it is sent,

98.—-Notice of any Dividend that may have been declared shall be given to
cach member i 1:anner hercinafter mentioned, and all dividends unclaimed for
two years altes having been declared, shall be forfeiled o the Directors for the
benefit of the {*mpany.

ACCOUNTS.

gg.~—The Directors shall cause true accounts to be kepl of the sums of
moncy received and expended by the Company, and the matters in respect of
which su+ih receipts and expenditure take place, and of the assets, credits, and
Habilities of the Company. The books of account shall be leept at the Regis-

tered Office of the Company, or at such other place or places as the Directors
think fit.

100.—The Directors shall from time to time determine whether, and to what
extent, and at what times and places, and unde- what conditions or regulations,
the aceounts and books of the Company, or any of them, shall he open to the
inspection of members; aud uwo member shil have any right of inspecting any
account or book of the Company except as conferred by Statute or autherised
by the Dircctors or by a resolution of the Company in General Meeting.

101.—At the Ordinary Meeting in every year the Directors shall lay before

the Company a profit and loss account and a balance sheet containing a sum-
mary of the property and liabilities of the Company made up to a date not more
than two months before the meeting from the time when the last preceeding
aceount and balance-sheet were made in case ol the first account and balance-
sheet, from the incorporation of the Company.

102.—The profit and loss account shall show, arranged under the most
convenient heads, the amount of gross income, distinguishing the several sources
from which it has heen derived and the amount of gross expenditure, distinguish-
yng the expense of the establishment, salaries, and other matters. Every item
of expenditure fdirly chargeable against the year’s income shall be brought into
account, so that a just balance of profit and loss may be laid before the Meeting,
and in cases where any ilem of expenditure which may in fairness be distributed
over several years has been incurred in any one year, the whole amount of such
item shall be stated, with the addition of the reasons why a portion only of such
expenditure is charged against the income of the year.

103.~Every such balance sheet shall be accompanied by a report of the
Directors as to the state and condition of the Company, and as fo the amount
which they recommend to be paid out of the profits by way of Dividend to the
members, and the amount which they propose to carry to the Reserve Fund,
according to the provisions in th'r&t‘bchalf hereinbefore  contained, and  the
nccount, report, and palance sheet, shall be signed by two Directors and counter-

signed by the Secretary.

104—A copy of such account, balance sheet, and report shall, seven days
previously to the meeting, be posted up in the Registered Office of the Com-
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’ AUDIT,

r05.~@n :e in every year the accounts of the Company shall be examined,

and the ?f'rcctncss of the profit and loss account, and the balance sheet thereal . 1

shail be /ascertained by one or more Auditor or Audiiors,

Names, Addresses and Description of gubscribers.

oot For s, DoniUomsts, Horafiit | Fidiccn

/f-%lm'% Roan lr-tra Totiane, Horofortle, CETrud Qeonndits
éééw o ?7& Y y

e Lol N )

-

Dated this 2 g day of W g1 3 @

Witness to the above Signatures—

oAl
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i {fy . iy this day Ineor pamted uader the Gompzmles (Consolidation) Act,
P

i1 s Limited.

1908, and that the Company

.

i ’ Given under may hand at London this k,%f\/flé
: i One Thousand Nine Hundred and W
J Iees and Dead Stamps £/?é A
ocd : ( Stamp Duty on Capital & 8 [ é/- - // 7{

A 1osistand, Registrar

PP . iR, -

Date__ Zdf.
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Certificate received by _ é’ . % %&{L _%ﬂm_ 25 ¢ . B
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of Joint Stock Companies.
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