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r MEMORANDUM OF .ASSOCIATION ; *{

) OF i

The Liverpool Produce WLychange Company, cy

Y 1.

: LIMITHD. " 4

! ek — ~ : »

1.—The name of the Company is “ THE LIVERPOOL PRODUCE o ' i

. Exonanee CoMPANY, LiMIrep.” : i

/ : I

| 9 —The Rogistered Office of the Company will be sibuato in. ) " 1

) England. , h,’

: 3.—The objects for which the Company is established are :— . E

- (&) o provide and keep provided an exchange or market e i '

in the City of Liverpool in the County of Lancaster, . ) *

. ' to be called the Liverpool Froduce Exchange, ,
\wi,, for the carrying on and faciliteting the carrying on .
lﬂ?% of any trade or trades, present and fubure, and for ’

. P

colleeting, preserving and disseminating information
connected with any such trade ox tradoes.

(8) That the members end other persons from time to time
approved of by the Company may have the wse of .
the seid Liverpool Produce Exchange, upon and subject |
to the payment of such entrance fees, subseriptions, and
moneys, and to the observance and performance of
such bye-laws and regulations as the Compauy may
from tine to time determine.
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() To promote uniformity in the eustoms and usages of
any trade or trades, present and foture, and to more
clearly define what is meant by the uswal term
“ Custom of Lrade”

(n) To promots, adept sud carry out meagures for
reducing the charges of landing, warchousing and ship-
ping, to a minimwa rate,

0 1 regulate and govern the sale and purchagse of any
goods, waves, merchandise, yrevisions, consumable
stores, and any article or thing deals in by any trade
or brades, present and future, and to ineuleate
prineiples of justice and equity in trade.

(¥) To constitute & Tribunal of Reference before which
disputes in any trade or trades present and future
may be cerried for an amicable adjustment, and
generally to faeilitate the speedy adjustment of such
disputes,

{¢) To communicate with Chambers of Commerce and
Morcantile and Public Bodies throughoeut the world,
and to institute, concert, promote and earry out
measures calculated to protect or further the interests
of or to benefit any trade or trades, present and
future, and to act when required as an exponent of
the views or nocessities of any such trade or trades
both to the Government and the Local Authorities.

(i) To secure to the members the benefits of co-operation
in the furtherance of their legitimate pursuits.

(1) To relieve poor and necessitons persons who are or
have been members of the Company, and also the
wives, widows and families of such persons, and to
subscribe to and become a member of and go-operate
with any other essociation, whether incorporated or
not, whose objects are altogether or in part the relief
of poor and necessitons persons.
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(0} To make sich bye-laws and regulations as the Com.
pany may fron time tu time think fit for carrying out
all ox any of the objeets of the Company, or any of them,
and for any purpose conducive to the objects of the
Comnpany or any of them, and to reseind, vary or alter
any such bye-laws and regulations, and to make new
Liye-laws and regulations in liew of those so rescinded,
varied or altered, as the Company may from time to
time determine,

() To purchase, take on lease, or in exchange, hire or
otherwise acquive any real and personal property and
any rights or privileges which the Company may
think necessary or convenient for the purposes of the
Cumpany, and in particular, any land, buildings and
easements,

(L) To construct, maintain and alter any buildings or
works necessary or convenient for the purposes of
the Company.

(») To improve, manage, develop, enlarge, lease, mortgage,
sell, dispose of, or atherwise deal with all or any part
of the property of the Company, whether present or
future. :

() To subseribe to, become a meber of and co-operate
with any other Association, whether incorporated or
not, whose objects are altogether or in part, similar
to those of this Company, and to procure from, and
communijcate to any such association, such information
as may be likely to forward the objects of the
Company.

(0) To invest or loan the monays of the Company nob
immediately required, upon such securities, or with-
out any security, and at or without interest, as may
from time to time be determined.

{r) To receive money on deposit et interest or otherwise.
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{¢) To raise and reeeive money in such other manner as
the Compauy shall think fit, end in particular by the
joue at auy time of dehentures payable to bearer or
otherwiae, with or wichout charge upon any or all of
the Company's property, both present und future,

{1} To enter into partnership cr into any ariangement for
gharing profits, union of interests, or co-pperation
with any persen or Company carrying on, or about to
carry on, any business or transaction capable of heing
conducted go as directly or indircetly to benefit this
Company, end to take or othsrwise to acquire and
held shares or stock in any such Company.

() To promote any other Company for the purpose of
acquiring all or any of the property and liabilities of
this Company, or of advancing direetly or indirectly
the ohjects or interest thereof, and to tske or other-
wise acquive and hold shares in any such Company,
and to guamrantec the payment of any debentures or
other seeurities issued by any such Company.

(1) To take or otherwise acquire and hold shares in
any other Compeny, having objects altogether or in
part similar to those of this Company, or carrying on
any business eapable of being conducted so as divectly
or indirgetly to benefit this Company, or the members,
or any of the trades carried on by any portion of
them,

(u) To purchase or otherwise acquire and undertake all or
any part of the business, property, and linbilities of
any person or Company carrying on any business
whicl. this Company i authorized to earry on, or
possessed of property suitable for the purposes of this
Corapany.

) '.I:o purchase or otherwise acquire, vn such terms and
in such monner s the regulations of the Company

from time to time provide, any share or shares in the
Company’s capital.
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i (w) To ssll the undertaking of the Company, or any part

thereof, for such consideration s the Company may

think fit, and in particular for shares, debentures or
securities of any other company heving objeots
altogether or in part similar to those of this Company.

‘ (x) To accept property on trusk and to act as trustee and

: executor.

(¥) To do all or any of the above things, either alone or
in conjunotion with the other, ov either as principal
or agent, and either by self or by sub-contractoxs or
agents or otherwise, and either in the United Kingdom
or clsewhere.

(z) To do all such other acts and things as may be
considered incidental or conducive to the attainment
of all or any of the above objects.

T sm e € — 5 =

4.—The liability of the members is limited.

5 —The Capital of the Company is £2,500, divided into 500
ehares of £5, of which 185 shares shall be fully peid up 3 bub
such capital may, in the manner provided for in the Articles of
Association, be increased by the issue of new ghares, either
ovdinary, preferential, or guaranteed, or may be reduced or
consolidated and divided into shares of lnxger or smaller amount

thun as hereby fixed.
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ARTICLES OF ASSOCIATION

OF

The Liverpool Produce Lxchange Company,
LIMITED.

[ R p—

INTERPRETATIONS.

1.—In these Articles, unless there be something in the subject
or context inconsistent therewith :—

“ The Company,” means the Liverpool Produce E"(change
Company, Limited.

“The Office,” means the Registered Office, for the time
bemg, of the Company.

“ Sppcml Resolution ” gnd Extraordinary Resolution ”

respectively, have the meanings assigned thersto by
the Companies’ Act, 1862,

“ Directors,” “President,” “Vice-President,” and “Sec-
retary,” mean the Directors, President, Vice-President
and Secretary, for the time being, of the Company.

“ Month,” }neans calendar month,

“ The Seal,” means the Common Seal of the Compnny.

“ In writing,” means written or printed or partly written

and partly printed. -

Words importing the singular number only include the
plural number and wvice versé.

Words importing persens include corporationg,

wly
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MEMBERS,
2—The following persons shall, if approved of by the
Directors, be gualified to bezome meinbers,

(7) Any Merchant, Broker or Dealer, or other principal,
of the age of 21 years, having o plage of business in
the United Kingdou:.

() Any poxson residing in the United Kingdom, who,
although nob o principal, has in the opinion of the
Directors, full authority to conduct or manage the
business in the United Kingdom of any person
deseribed in the Tugt preceding paragraph.

SHARES. -
-
3.—OL the 600 shares of the Company, / 5— f) ghall e

allotted as fully paid up, end the remainder of sueh 500 shares
shail be fully paid on allotment.

d—Every member shell ba entitled to a certificate under
fre common seal of the Company specifying the share held by
him and thie amount paid-up thereon,

b.—-If such certificate is worn out or lost it may be renewed
on prymént of 1s.

TRANSMISSION OF SHARES.

6.—The executor or administrator of a deceased member

shall be the only person recognised by the Clompany as having
any title to his share.

‘ 7.—No person shall, unless approved of by the Directors, be
registered «s a member by virlue of his becoming entitled to a
share in consequence |

of the death of any member ;

or of the bankruptey or insolvency of any member ;

or of any member having o receiving order made against him

or his estate, or becoming subject or liable to the provisiuns

of the Bankiuptéy Laws for the time being ;-

or of the assignment by any member of his eatnie or any part
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or thereof fur the benefit of hiy ereditors;
or of the marriage of any member ;
or of auy member becoming lunatie or of unsound mind.

8.~~Lvery person becoming entitled Lo o share in consequence
of any of the matters or things mentioned in the last preceding
regulation shall, unless approved of by the Directors, nominate
some porson to Le approved of by the Directors to be registered
as o transferee of anch share, and the person so becoming entitled
shall furtl:with execute to the person so approved on instrument
or transfer of such share. Jivery such approval of the Dirveetors
ghall L in writing.

TRANSFER OF SHARES.

9.—No share shall be transferred until the proposed transferee
hag been approved of in writing by the Directors, or until after
the expiration of the 3 months after the same share shall have
Leen offered for sale to the Directoxs.

10.—Rvery offer mentioned in the last preceding regulation
shell be made in writing.

11.—The Directors may, within 3 months after receipt of an

offer of sale of any share, clech to purchase the same for or on’

vehalf of the Compony, or may within the like time nominate «
purchaser of such share.

12.—Every elcetion to purchase or uominate a purchaser
shall be in writing.

13.—In cage the Directors shall elect to purchase any share,
or nominate a purchaser thereof, the price to be paid for such
share shall, in case of dilference, stand referred to arbitratien in
manner hereinafter provided for, and the seller shall, upon pay-
ment or tender of the price agreed upon or ascertained as aforesaid,
transfor the share so purchased to the Company or the person
so nomineted by the Directors, as the case may vequire.

.1‘.1-.-—-—::[1:!: ease dufault shall bg made in transferring any share
unider the last preecding regulation, the Compony may held or
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receive the purchass mouey in trust for the seller, and shall
thereupon cause the name of the purchasor to ho registered ag the
holder of the share,

15.—The receipt of the Company for the purchase money of
any chare shall be a gond discharge to the purchaser, and he or
they shall not be bonnd to see to the application thereof, and
after Uie purchaser has been registered as o member in purported
exercise of the afmesaid power, the validity of the proceedings
shall not be questioned by any person.

16,~-All instruments of transfer shall be presented to the
Company with sueh evidence ns the Directors may require to
prove the title of the transforor and the cligibility of the trans-
feree, and thereupen the Company shall register the transferee as
& member.

17.—The Directors may decline to register any trunsler of
shares nntil they arve satisfiad that all and every the regulations
of the Company having relerence thereto hiave been fully observed
and carvied out, and further may without assigning any reason

 therefur vefuse to register a transfer to a transferee of whom they

do uot approve.

13.—Shares in the Company shall be transferred in such
form as the Divectors shall from time to time determine.

19.~The instrument of transfor of any shars in the Company
shall be exceuted both by the transteror and transferee, and the
transferor shall be deemed to remain a holder of sueh share watil

the name of the transferes i3 entered in the register hoolk in
respect thereof.

20—The transfer looks.shall be closed during the 14 days

immediately preceding the Ordinary General Meeting in ecach
year.

INCREASE AND REDUCTION OF GADITAL

21~=The Company moy, Wwith the sanction of o Special
Res?lution, previously siven in Gencral Mecéing, incrense its
capital by the issue of now shares, either ordinary, preferential ov

1 . . .
guaranteed, such aggregate inerease to he of such amount and Lo
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be divided into «hares of sucl, respective ameants, and subject to
the peyment of such calls, and #he preferential or guaranteed
dividends to be at such vates ag the Company by such resolution
direct, or, if no such direction is given, as the Directors think
expedient.

22~All such new shares shall bs offered to the members in
such proportion and in suel manner as the Company shall in
General Meeting determine, ’

23~Any capital raised by the issue of such new shares.
shall he considered as part of the original capital and shall be
subject to the same provisiong in every respeet as if i5 had been
part of the original enpitel, subject to any directions given to.
the contrary in General Meeting,

24~—The Directors may also, with the sanetion of g spacial
resolution of the Company previously given in General Meeting,
do the following things or any of them :— ‘

(a) Consolidate and divide jtg capital into shares of larger
amount than its existing shares,
{(8) By sub-division of its existing shares or any of them
divide its capital or any part thereof into shares of a
smaller amounst than fixed by the Memorandum of
Association.
(©) Reduce its eapital,
. SURRENDER,
25—The Directors may aceept from any member a surrender
of his share on such te’r;ns and conditions as shall be agreed.

BORROWING POWERS.
26—The directors may from time to time, with the sanction
of & special resolution previously given in General Meeting, do all
or any of the following things :—

(4) Borrow from directors, members or other persons, Bny
sum or sums of money for the purposes of the Com-
pany, but so that the moneys at any one time owing
shall not exceed one-half of the capital for the time
leing of the Company.

TEI P TrOR e v i cae mTE % e ey T+  ra
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(B) Secure repayment of any surm or suts of money s¢
borrowed for the purposes of the Company in suech
manner and npon such terms in all yespeets as they
think fit, and in particular by the issue of or by
means of debentuvcs, debemture stock, mortgage
dehenturés, bilts of exchange, promissory notes, obli-
gationy or securitiea of the Company, or by morigage
or charge upon all or any part of the property of the

Coinpany, ineluding uncalled eapital for the time
heing,

97.—~Any debentures, honds ov other securities may ble
issued at o preminm or otherwise,

GENERAL MEETINGS,
28,—The first General Meeting shall be held in the month of
May, 1886, and if no other time and place is then provided, sub-
sequont General Meetings shall be held in the month of October
in every subsequent year.

>

20,—All such meetings shall be held on such day, and at

such hour and place as the Directors shall from time to fime
determine,

X

30.~~The above General Meetings shall be called Ordinary

Meetings; all other Genernl Meetings of the Company shall be
called Extraordinary.

3L-The Directors may, whenever they think fit, and they *
shall, upon a requisition made in writing, by ten in nimber of

the members of the Company, convend an Extrdordinary Gieneral
Meeting, : '

62.—Any such requisition by members shall express the

objeet of the meeting proposed to be called and shall he leEt at
the registered office,

33.—Upon the receipt of any such requisition the Directors

shall forthwith proceed to convene an Extraordinary Ceneral
Meeting,

o
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34.—If they do nob proceed to conveno the same within 21
days from the date of leaving the requisition, the requisitionista
may themselves convene an Extraordinary General Meeting,

PROCEEDINGS AT GENERAL MEETINGS,

Si~—Seven days elear notice b the least shall Le given to
the membera in manner hereinafter mentioned,

3

36.~The notive shall specify the plece, day and hour of
meeting, and in cuse of special business the general nature of
such business,

47.~The nceidental omission to give ony such notice to any
of the members shall not invalidute any resolutions passed at
any meeting,

38.—The business at an Amnunl Meeting shall be to veceive
and consider the statement of income awd expenditure, the
balanee-sheet, the ordinary reports of the Directors and Auditors,
to cleet a President, Vice-President, Treasurer, Directors, Secre-
tary and Auditors, in the place of those retiring or otherwise, and
to sanetion o dividend.

39.—All other business transacted ab an Annual Meeting,
and all business transacted at an Extraordinary Mecting shall be
deemed special.

40.—No business shall be transacted ab any General Meeting
(excopt at an Ordinary Meeting, thoe declaration of a dividend
and appointment of Directors, President, Vice-Presidens, Treastietr,

Secretary and Auditors), unless & quornm of members is present:

at the time when the meeting procoeds to business.

41.—A quorum shell consist of 10 members. ‘ B
42.—The DPresident, and failing him the Vice-President,
shall be entitled to take the chair at any General Méeting:

438.—TF such,officers have not been appointg:d,l or if neither
be present at the meeting .within five minutes after Lhe tvinsle
appointed for holding guch meeting, the Directors presenb,-or in
default the members present shail chouse o Diveclor as Chairmai,
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aud if ne Divectob be present, or il all the Directors pregent
decline to preside, then the members present gholl choose vne of
their number tv be Chairmen,

4d~-If within 16 minutes from the time appointed for the
meeting & quornn is not present, tha meeting, if convened upon
any requisition in accordance with these regulations shall be
{iasolved, but in any other case it shall stand adjonrmed Lo the
sarne day iu rhe next week, ab the same time and placo; and if:
at such adjourned meeting a quorm is not present, those mem-
hers who are present shull be a qnornm, and may teansact' fhe
lmsiness for which the meeting was called.

45—~livery question submitted to a meebing shall, unless
unanimously agreed upon, be decided in tho first instanee by a
show of hamls, and where the question® is capable of being
decided by a bare majority, the chairman shall, in the case of an
equality of vutes, hoth on show of hunds and at the poll, have a

casting vote in addition to the vote to which he is entitled as o
member,

45, —At any General Meeting, unless a poll is demanded in
writing by at least five members, a declaration by the chairman
that 7he resolution has been carried or carried by n partieular
majority, or last, or not carried by a particular majority, shall be
conclusive, and an entry in o book to be kept for that purpose,
shall be conelusive evidence of the nunber or proportion of votes
recorded in favour of or against such resolution,

47.~1If a poll is demanded as aforesaid, it shall be talen ab
sueh time and place, and either immediately or after an interval
or adjournment not exceeding seven daya ns the chairman of the
Imeeting divects, and the result of the poll shall be deemed to be
the resolubion of the meeting at which the poll was demanded.

48.—Every poll shall be taken by ballot and in such manner
as the Chairnan divects,

49—The Chairmen of o (leneral Meeting may, with the
consent of the meeting, adjourn the same from time to time and
place to place, hut no business shall e transacted ab any

e
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adjourned meeting other than the Lusiness left unfinished at the
meeting from which the adjournment took place,

50.~The demand of & poil shell not prevent the continuance
of o mecting for the transaction of any business other them the
guestion on which a poll has been demanded.

VOTES OF MEMBERS. .
§1,~—Every member shall have one vote and no more,

§2.~~A membor shall not be entitled te voto by proxy.

G418 oue or more persons are jointly entitled to a share
or shares, the member whose name stonds first in the Registor of
Memhers as one of the holders of such share or shares, and no
other shall be entitled to vote in respect of the sume.

§o.—No memler shall be entitled Lo vote in respect of any
share thab he has acquired by transfer ab any Meeting held after
the cxpiration of 3 months from the registration of the Company,
unless he has heen possessed of the share in respect of which he
claims to vote, for bt least 3 months previously to the time of
holding the meeting at which he proposes to vote.

DIRECTORS.
56..—There chall not at any time be more than 16 Dircctors,
including the President and Vice-President.

57.—The President and ‘Viee-President shall respectively be
the Chairman and Deputy Chairman for the time being of the
Directors.

58.—I[ abany time the DPresident ov Vice-President shall
through absence or any other cpuse Do wnable to perform his
duties, the Directors mey appoint one of their number to perform
the duties of President or Vice-President during suéh absence or
inability.

59.—The following persons shall be the first Directors :—

"\Villiam Pirrie Sinclair, Charles 4. C. Hemry, William Carson,

Jomes T. Grant, John Ieapy, William Marples, John Morrell,

_Johin ', Warriugton, Charles Woold, Altfred Woedall, Alfred W,

Duny, William Henry Coites, John Mulgrew, William Henry
Wilkingon, John Amold White and George Titt.
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60.—A. Director may resign upon giving one montly’
writing to the Company of his intentinn so to do, and &

nation shall take effect upon the expivation of su
eatlier aceeptanea by the Directors,

61.—Tho eontinuing I)
vaeaney in their bady.

DIFQUARIFICATION OF DIRECTORS.

G2-—The viliee of Director shall be vacated r—

(A) If ha lecome bankrupt or insolvent or have
receiving order made ag
come

any
atust him or lis estate, or bio-
subjoct or linble to the bankruptey laws for the
time being, or if he compound with his creditors
make any assignment of his estate and effee
part thereof for the benefit of his creditors,

(8) If he be found lunatic or become of

or
s or any

unsound rmind,

(C) If he absent himself from the meetings of the Dires-
tors for a period of six ealendar months without the
special leave of the Directors.

(v} If he is concerned in, or partici
any contract with the Comp
shall vacate his office by reason of his being a
member of any Company which hes entered into
contracts with or done any v

vork for the Company
of whicl he is Director; nevertheless he shall not
vote in respect of sueh contract oy work, and if he
does so his vote shall not be counsed,

pates in the profits of
any, bub noe Director

ROTATION op DIRECTORS.

02.—At the Seennd Ordinary Meeting
of the Company, the whels of the Directors
and at the First Ordinary

third of the Dircetors fop
not a multiple of three,
shell retire from ofiice,

after the TNegistration
shall refire from office,
Meeting in every subsequent year one
the time heing, or if their nunber is
then the members neavest (o one-ird

s notien in
el resig-
L noties or jtg

frectors may aes notwithstanding any
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64d.—The Direclors to retirs at the Second and Third
Ordinary Meetings shall, unless the Directors agree among theme-
elves, be determined by bullot,

66.—~In every subsequent year the Dircetors to retire ghall
he these w40 have been longest in ofiice,

66.-~If two or more Directors should have been in offica for
any equal length of time, the members to retive shel, in defauls of
agreement between them, bLe defermined Ly ballof, Tor the
burpnses of this clause, the length of time a Director has heen in
offlew shall be computed from his last election or appointment,

(7.—2A retiring Director shall bo re-eligihle.

68— retiving Viee-President shall be elegible for election
uy President, but not as Vice-Presidens for the then ensuing year,

60.— retiring President shall not be eligible for ve-election
as President fur the then ensuing year.

70.—The Company at any General Meeting at which any
Divectors retire in mannor aforesaid, shall fill up the vacated
offices by electing & like number of persons to be Dircetors from
among the members,

T1l-—If at auy General Meeting at which the election of
Directors onght to take place the retiving Directors places are not
filled up, the retiring Directors or such of them as have not had
their places filled up, shall continue in office until the next
Oxdinary Meeting, and so on from year to year until their places
axe filled up, unless it is determined at such Ordinary Meeting to
reduce the number of Directors.

72—Any casual vacaney oceurring among the Directors,
may be filled up by the Dirgctors; but any person so chosen
shall retain his office so long only as the vacating Dircetors would
have retained the same if no vacancy had oceurred.

73.~The Company may, by extraordinary resolution, remove
any President, Vice-President, or other Director, Treasurer,
Seeretary, or Auditor before the expiration of his period of office,
and if thought fit, may by a «imilar resolution appoint another
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person iu his stead. The person s0 appeinted shall holl office
during such time only a3 the Divector in whose place he was
appointed would have Jiaid the same if he Jd not been removed.

PROCEEDINGS OF DIE SCLORS,

k4 —The Directors may meet together for the despateh of
Dusiness, adjourn and othexwise regulate their meetings as they
think fit, and determine the quorum neccssary for the transaction
of Dusiness, and, uotil otherwise determined, five Directors shall
Le 2 quoreu

r5.~~Any {hiree Dircetors may at any time, and the Seerctary
shall forthwith wpen their written request, summon a meeting of
the Directors,

76.—~Questions arising ab any meeting of Directors shall be
decided by o majority of votes, and in the case of an equality
of votes the Chairman shall liove a second or casting vote.

»

w7—If neither President nor Viee-President bave been
appointed, or if neither be present ab the time appointed for the
meeiing, the Directors shall choose some one of their own num-
ber to be Chairman at such meeting.

78.—A meeting of Directors, at which a quorum iz present,
hall e competent to exercise all or any of the guthorities,

powers and discretions by or under these presents vested in or
exercisable by the Directors jointly.

79The Dircctors may delegate any of their powers,
aathorities or discretions to committees congisting of such mem-
ber or members of their body, or consisting of such other member
or members of the Company not being Directors, or partly of

Directors and partly of such other members as the Directors
think fit.

80.~—Any Comumittee so fbrmed shall in the exercise of the
powers so delegated conform to any regulations thab may from
time to time be imposed on them by the Iirectors.

81.—The meetings and proceedings of any such Committee
eonsisting of Directors or members, shall e governed by the

I
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provisions herein contained for regule.ing the meetings and pro
ceedings of the Directora so far a3 the same are applicalide thereto
and are not superseded by the express terms of the appointment
of the Committee or by any such regulations as aforesaid.

§2-=~All acts done by any meeking of the Directors or of o
(fommittes or by any person acting as « Director or member of
the Cemmittae, shall, notwithstanding that it shall be afterwards
diseovered thut there was some defect in the appointment of such
Directors or porsons acting as aforesaid, or that they or any of
themn were disqualified, be as valid as if cvery such person
had been duly appointed and was qualified to be a Director or
member of & Comunittee.

83.—A. Director may bold any other office in the Compeny
in conjunction with his office of director.

84 —The President and the Viee-President shall ex-officio be
members of all cornmittees.

85.—The President, or failing him, the Vice-President, shall
be entitled to take the chair at all committee meetings, but if
neither of such officers are present at the time appointed for
holding the meeting, the members shall choose one of their
number to be chairman of such meeting.

86.—A committec may meet and adjourn as they think
proper.

8%7,—Questions arising at any mecting shall Le determined
by a mojority of votes of the members present, and in cose of an
equality of votes, the chairmen ghall have a second or casting
vobe, C

POWERS OF DIRECILORS.

88.—The busincss of the Company shall be managed by the
Directors, who may pey all costs, churges and expenses, p.relim-
inary and incidental to the formation, establishment, getbing up
and registration of the Company, and may exercise all s.such
powers of the Company as are not by statute or by these Artm':les
required to be exercised by the Company in Genem_l Meeting,
subject, nevertheless, to any regrulations of these Articles to the
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provisions of any stainte. and to such regulations, not being
inconsistent with the afuresadl regulations or provisions ag may
L preserilied by the Company in General Meoting, but no regu-
lation made by the Company in CGoneral Moeeting shall invalidate
any prior art of the Directors which would have Loen valid if
aueh regnlations hinl net Loen made,

RESERVE PUXRD.

80.—Tiwe Directors may set aside such sum or sum

8 a3 they
think proper as

o reserve fund o meet eontingencies, or for
vepairing, fuypeavine, or maintaining any of the property of the
Company, aml for sueh other purposes as the Directors in their
absolute discretion think eonducive to the interosts of the Com-
puny, or for all ue iy of sueh purposes, and the Directors may
Invest the sum or sums so et apart upon sueh securities as they
way seleet, and way from thne to time deal with and vary such
investments, and dispose of all or any portion thereof for the
benetit of the Company, and divide the reserve funds into such
special funds as they think fit.

DIVIDENDS.

90.~The Ditcetors may with the sauction of the Company
In General Mocting declare o dividend, to he paid to the membors,
If several persons nre registored as joint holders of any share, any
one of such persons may give effectual receipts for any dividend

payeble in respect of such shave,

91—XNo dividend shall he payeble, except; out of the profits
arising from the business of the Company:,

92.~—Notice of any dividend that may have been declared,
shall be given to cach member in manner hereinafter mentioned ;
and all dividends un-claimed for three years, after having been

declerad, may be forfeited 1y the Dircetors for the benefit of the
Company.

93.—No dividend shall bear interest as g gainst the Company.
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BYE-LAWS,

04—The Directors may make such Bye-laws and regulp-
as they shall from time to time think fit, providing for the use
of the le.';d. Liverpool Produce Exchanae Ly members and other
persons atom time to time approved of by the Directors, upon and
subject to the paymeut of such entrance fess, subseripiions and
monies, and upon ond subject to such restrictions and conditions
ws the Diveclors shall from time to timo dotermine, and for
such other purposes as they shall consider conducive to the
Cumpany’s objests or any of them, and they may rescind, vary or
alter ali or any of such Bye-laws end regulations, and make any
new Bye-laws and regulations in lieu of those so reseinded, varied
or altered as they shall from Gime to time determine; but no
Bye-law ov regulation, rescission, variation or alteration of any
Iiye-law or regulativn made by the Directors shall have any force
or effeet until such Bye-law or regulation or such roscission,
variation or alteration has been sanctioned by the Company in
General Gfesting,

ACCOUNTS.

95.—The Directors shall cause true accounts to be kept of
the sums and monies received and expended by the Company,
and of all matters in respect of which such expenditure takes
place, and of the assets, credits, properifes and lighilities of the
Company.

96.—~The books of account shall be kept at the Registered
Office of the Company, or such other place or places as the
Directors may think fit.

9%.~~The Directors shall from time to time determine where
and to what extent and ab what times and places and under what
conditions and regulations the accounts and books of the Company
or any of them shall be open for the inspection of the mem-
bers, and no member shell have the zight of inspecting any
accounts, books or documents of the Company, except as con-
ferred by statute or avthorised by the Directors or by reselution
of the Company in (fencral Meeting.
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98.—At each Ordinary Meeting the Directors shal] 1
the Company a statement of the income and expenditure and a
Lalance shest for the 173 year, made up to a date not moere than
three months before snch mecking from the time to whisly the last
preceding statement was made, or iu vase of the first statament,
from the incorporation of the Company.

99.—Lvery statement ghall be accompanied by a report of
the Directors as to the state and condition of the Company, and

the statement and repert and balance-sheet shall be signed by

two Direclors and countersigned by the Secrgtary.

ATDIT,
100—0nce at least in every year the accounts of the
Company shall be exannined, and the correctnegs of the statement
aud balance-shests ascertained by Auditors.
101~-The Auditors shall be a
at the Annual Meeting in pach yeur.

ay hoforp

ppointed by ths Company

162.-~The remuneration of the Auditors shall be fixed by
the Company in (zenera] Meeting.

" 103—Any Auditor
re-election,

104.—Tie Auditors

quitting office shall Ye elegible for

nay be members of the Company, Lut
Do petson shall be eligible as qn Aunditor who is interested other-

Wise than as o membor of the Company in any transactions
t:her'eof, and no Direetor op other officer shall b eligible as Auditor
during hig continnance ip office,

108.1If any casunl Yacaney
the Directors shajl forthwith i) up the same,

106.—~The Auditorg shal]l he an

count ang hyp
to exaniing the same witl ¢
thereto,

107 —The
to the houlks
relation thops
Corpuny,

aceurs in the office of Auditor,

pplied with o copy of the
ance-shoet, and it ghall be bis duty
¢ atdounts and vouchers relating

Awlitors shall at a1 reasnnable
and accounty of the ¢
O oXaming thy Thra

times have aecess
vrepany, amd they may in
Ctors or other officers of the
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108.~The Awlitors skall make a report upon the Lakuure-
gheet, and in every such report fhey shall state whether in their
opinion, the balanee-gheet is a fll and fair baleuee-sheot, contain-
ing the particulars required hy these regulations and properly
drawn up, ond exhitita a true and corvect statement. of the affairs
of the Company, and in caso they shell have called for explonation
from the Directors, whether such explonation shall have been
given and whether they have been satisfactory, and such report
ghall he read together with the report of the Directors at the
Ordinary Meeting.

NOTICES.

109.—A notice may be served by the Company upon any
meinher, sither personally or by sending it through the post in
prepaid letier, addressed to such member at his registered address.

110.~~A)l notices directed to be given to the members, shall,
with respect to any share to which persons are jointly entitled,
he given to whichever of such persons is named firsk in the
register of members, and notices so given shall be sufficient notice
to all the holders of such share.

111.—Any notice, if served by post, shall be deemed to have
been served at the time at which the same would be delivered in
the ordinary course of post, and, in proving such servieo, it shall
be sufficient to prove that the letter cobteining the notice was
properly addressed and put into a Post-office.

INDEMNITY TO DIRECTORS & OFFICELS.

112.—Every Director and officer for the time being of the
(fompany shall be indemnificd out of the funds of the Company
against all costs, charges, losses, dnmages and expenses which he
gholl ineur, or be put o on account of any coniract, act, deed,
matter or thing which shall be made, done, entered into or
executed Dy him on behalf of the Company, and Blmll- Le re-
imburged by the Company, sll reasonable expenses m.cum’eri
by him in or about any legal procecdings or m*hitmtxfm on
account of the Company, ot otherwise in the execution of
hiz office, exeept aurh ewls, Yy~ 03 A6} evpenges a8 shwil
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happen through his own wilful neglect or default; and no
Direetor or other officer shudl be chargeable for any money
which he shall not aetually receive, or be angwerable for the act,
veceipt, neslect or deflt of any other Director or Officer or for
any Banker, Broker, Colleetor, dgent or other person appoinied
by the Board of Direetors, with whom or into whose hands any
property or menays of the (fompany may be deposited or come,
or for the insulliciency of the title lo property which may from
time to time ke purchased, leased, ov taken By order of the
Diteetors, on behalf of the Company, or for the insufficiency of
any security wpem which amy money of the Compauy shall be
fnvested by oxder of the Diveetors, or for any loss or damage
which may happen jn the exvention of his office, unless the suno
shall happen through bis own wilinl neglect.

ARBITRATION. _

113.—Whenever any difference arises between the Company
on the one hand, and any mereher, or the exccutors, adminisbrators
or assigns of any member respectively,on the other hand, or
between any of the menbers, whether officers or servants of the
Company or not, touching the true intent or construetion or the
incidents and consequenees of these presents or concerning any-
thing herein contained, or relating to any of the concerns or
affuirs of the Company, or as o the price fo be paid to a member
for any share offered for sale unde. these regulations, every such
difference shall be referred to the decision of an Arbitrator, to be
appointed by the parties in difference, or, if they eannot agree
upon a single Avbitrator, to the decision of two Arbitrators of
whom, one shall ba appointed by each of the purties in difference,
the said Arbitrators having power, either before or after thoy shall
enter upon tl}_c refercnice, to call in a thivd, if they deem it
TLecessary.

11+—In the event of one of the disputing partics appointing
ot Axbitrator, and the other refusing, or by 12 o'elock on the
business day following, notice in writing of the eppointment
qeglectil:;; to do so (such notiea to he delivered personally or by
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leaving the same at the registored offiee ur waual place of buniness
of suell other party), ar in case the Arbitrators appuinted by
the parties shall not wilhin seven days after the appointmeant
agree to an awand, or appoint a third Arbitrator, or after the
appointment of sueh third Arbitrator they or any two of them
shall not within seven days agree to an award, or in ease of the death,
remeal to ack or iucapacity within the like time of any of such
thiee Arbitratom, then upon the application of either of the dig-
pating partivs, the guestion in dispute shall stand referred to two
Arbitrators to be nominated hy the President, or in case of his
alizence or dues then by the Viee-President, and in ease of kis
absenee v iluess then by the Directors, the Arbitrators so chosen
having power either before or after they shall enter wpon the
reforenee to ajrniab a thivd Aridtrator

115—In ease the two Arbitrators appointed by the President,
Viee-President or Directors, shall not, within seven days agree
to an award, or appoint a third Arbitrator, then the Directors
shall appoiut a third Arbilrator, a:' shall in ease of the death,
refusal to act, or incapacity of any of such three Axrbitrators from
tima to time substitute a new Arbitrator in the place of the
Arbitrator so dying, refusing, or becoming ineapacitated.

116,—The costs of and incident to any such reference or
award shall be in the discretion of the Arbitrators, who may
determine the amount thereof or divect the same to be taxed as
between solicitor and client, or otherwige, and may award by
whom and to whom and in what manner the same shall be
borne and paid.

117.—~The award of any two Arbitrators in writing signed
by them shall be conclusive and binding upon il the dispubing
parties.

11&—This submission to Arbitration shall not be revocable
Ly either disputing party, and may be made an Order of Her
Majesty's High Courb of Justice upon the application of either
disputing party.
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THE LIVERPOOL PRODUCE EXCHANGE COMPANY,

LIMITIET,

Passed 10th July, 1839, Confirmod 3ist July, 1880,

T T O T P TR N S A R A N R R e e

~“fir an EXTRAORDINARY GENERAL MEETING of THI: L1vr:m=00L

“PRopuce EXCHANGE Comrany, LnuTep, duly convened and held at the Registered
Office of the Company, No. 15, Vicroria Streer, Livereoor, on the 1oth day of
July, 1880, the subjoined Special Resolutions were duly passed, and at a subsequent
Extraordinary General Meeting of the said Company also duly convened and
held at the same place on the 3ist day of July, 1889, the subjoined Special
Resolutions were duly confirmed,

G BESOLUTIONS.

1.~The Company hereby confirms and adopts the writien agreement, made the 24th day of
June, 1889, between John Sutherland Harmood Banner, of 24, North John Street, Liverpool, Chartered
Accountant, for and on behalf of the Association of the Liverpool Provision Trade of the one part, and
William I, Wilkinson, of 4, Mathew Street, Liverpccl, Provision Broker, for and on behalf of the
Liverpool Produce Exchange Company, Limited, of the other part, being an agreement for the sale to
and purchase by the Company of all the business, property and liabilities of the Association of the
Liverpool Provision Trade, together with the sole right to use the name of “The Association of the
Liverpool Provision Trade,” and that the Directors shall forthwith enter into an agreement in the terms
of the said agreement, with such (if any) modifications or alterations as may be agreed upon, and shall
carry the same into effect and execute and obtain the execution of all deeds and docaments for vesting
in the Company the business and property thereby agreed to be sold and purchased, and for all or any
of the purposes aforesaid to vse the seal of the Company.

2.~~That the Articles of Association of the Company be altered, as follows s

(2.) Thename of the Company be changed to *“The Liverpool Provision Trade Association
and Exchange Company, Limited.”

(6.) In Article 3 the words **On all shares allotted after the z4th June, 1889, the sumof £
shall be paid on allotment” shall be substituted for the words “and the remainder of
such 500 shares shall be fully paid on allotment.”

(¢.) The following Article shall be inserted after Article zo, namely :—“Regulations 4, 5, 6, 7,
10, 17, 18, 19, 20, 21, 22, and 75 of Table A of the Companies Act, 1862, shall apply
to this Company.”

{d.) In Article 56 the following words be inserted after the word Vice-President, namely :—
“ And the share qualification of each Director shall be one fully paid up share standing
in his sole name.

3.—The following printed Rules, Bye-Laws, and Regulations of the Association of the Liverpool
Provision Trade shall (subject to recision, variation, or alteration) be and be deemed to be the Bye-Laws
and Regulations of the Company (that iz to say):—

(¢.) The printed Rules as scttled by a2 Committer and duly passed at a Special Meeting of
the Association convened for the purpose and dated joth Septerber, 1878.

(/) The printed Bye-Laws governing Contracts for Future Delivery dating from on and
after the 31st July, 1880,

(¢) The printed Rules and Regulations governing transactions in ** Contract” Lard as
adopted at a Special General Meeting, held 17th Qctober, 1833,
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T ARSIEPAND BTRETARY,
(HATLWAY DRPARTINNT),
‘"\JAPD OF TRADE,
LOWDON, B
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BOARD OF TRADLE,

(Ranaway 1 IPARTMENT),
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BOARD TRADRE, RATLWAY, - E"‘ I Ser 3 Aanaste
E LOKDOM. 1oh18
e 10 MG PCE,
’ ‘\j\ [ 1 T a
'Wiﬁh refoapence to your appilication ol
2 ﬁth instant, T an dirceted hy the Weard of
3 > fﬂ to inform you that they approve of the

“n;%c of the Liverpcool Produce Pfchmng Company
Limited, being changed to Tthe Liverpool Provi-
sion Trade Association and Exchange Company.
Limited.

This communication should he tendered
to the Registrar of Joint Stock Companies
Somerset House W. C,,as his authority for
entering thé new name on the Register and for
“issuing his certificate under section 15 of

the Qompra,nies ‘Act, 1862,
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having, with the sanction of g spectal resolution of the said Company and with the

approval of the Board of Trade, changod its name, iy now called mr———

2z, /gMM«r/Af_ "{MM —— Limited,
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/. TAL RESOLUTIONG,

jo T

ilierpool Yrofigioy Trade ssocition wy
Comguny,  Simitey,

" Passed 14t July, 1890.  Confirmed 304y July, 1856,
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AT AN Exrraonnmvapy GuNERAL MEpmmg of Tun Livenroor, Provisiox Trapg
ASSOGIATION Ay Lxcrange Compaxy, Listreen, duly convened and held at the Hegistered
Ulice of the Gomp:my, No. 15, Vicroria STRERT, LIvERPOOL, on the 14th day of J uLY,
1890, the subjoined Special Resolutions wore duly passed, and ag g subsequent Iixyp,-
ORDINARY (4ENERAL MEeENY: of the said Company, also duly convened and helq at the

same place on the 30t day of JuLy, 1890, the subjoined Special Resolutions were duly
confirmed ;o

y Thatltht{ ndnme of the Company he changed to «'Phe Tiverpool Provision Trade Association
A Jmited,”

That the following Articles be added after Article 5.t

ANNUAL 8wy ISCRIPTIONS,

da. The Directors may (with the sanetion of the Association in (renoral Meeting), for the
: maintenance of thy Assoviation and for the purpose of defraying the current expenses of
j the Association, from time to tine equire each member 4o pay sueh Annual Subseriptions:
as they may thipk necessary, and ‘gnely Annual Subscriptions shall bg Payable by each
member in addition to the amoung paid or payable in respect of his Share or Sheres, and
without prejudice to the liability romaining thereon,
3b. Al Annua} Snbseriptions of members shall be paid at such. times whether in advance op
otherwise, gnd in sueh manner 88 the Directors fivi i i
Genera] Meeting) shall from time to time Preseribe,

S5¢. Al moneys raceived by the Assoeiation in respect of Annug) Subscriptions, and under any
Bye-laws or Regulations” of {he Association, shall Lelong to the Association absolutely, and
mey be dealt with in such manner ag the Directors from g to time think fit,

5d. All Calls ang interess, subseriptions and moneys, payable by members may be sued for and
Tecovered in the name of the Secretary.

That in Artiels 58 the words « President, Vice-Presidenb, Treasurer,” shall he erased and reseinded.

That in Article 40 the words Prosident, Vi'ce-Preaideni;, Treasurer,” shall be erased and reseinded.

That the following Articls he added atter Artiele 41 —

4la. The Directors shall forthwith after each Annual Mecting elect two members of their Lody
fo be the Pregident and Viee: President of the Association.

That the following Article be udded after Article 44 —

s 4da, At each Annua] Meoting the eleotion of Directors shall be by Dballot, which shall be
conducted in sneh manner as the Chajrman of the meeting shall determine, In case of an

equality of votes the Chairman shall have g second or casting vote,

That in Axrticle 45 the words « exeept the election of Directors 7 ghall be inserted ¢nd added
between the words « meeting ” and « ghall » i the first line of such Artiele,
That the following Artiele be added after Article 45—
452 A poll may be at the same Mecting at whieh it iy demanded, and irumediately after such
demand,
That: Article 57 b reseinded and the following Article substituted in its place r.-
‘ “Only one membar of 4 lirm shall he eligible as a Direetor.”
© That in Article 72 the words  ur yieers shall be inserted and addud after the ward * Iirecty,s "
in the first 1ine of such Arvtiele, and afeor the wint « Directors ” in the third line of syl Artiele,
That in Artiolo 94 the words « {1y tlyn maintnanes of the dgsvciabion wal fap the maintrnasen
and uge * ghall he substitn s | e gl wWatels © e g, 7 gy the seeand lina of suely Artiele, and ‘
the wordy « g, majority af 4+ [ .y Bwethinda of g sharehnldora of the Asvieidion who shall /
Q b present and VOIS 2 {05 Nemagal Voo iz oras Sieeial Moting duly vl 7 ghall {{ g
Lo substituted £+ thi Wabda s gy g RPNy, in g M iy " in the sixteonth und eeveq. VoA
teonst Thies in Artivln g, f/"’%@,»-’*—‘-' =

. - " [ - A
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THE ASSINTANT SECREDPALY,
(BAILAVAY  DEPARTME \ T
BOALD OF TiADE,
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Joud thee !ull-mm 7 lettor and nusiber shonld

i
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(Ralnway Drparraest),
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REGISTERED?

20065

18 AUG lego,

R 8340, .- .- .
Tolographio Address.
BOARD TRADE, RAILWAY,
I.ONDO'\T.

Tt 33— A r ot deererm e w

LONDON, 8.,

128%h August, 1890,

|
!

¥

With reference to your application of +the

Sth instant,I am directed by the Board of Trade

x | teo inform you that they approve of the name
of the Liverpool Provision Trade Association
'and Exchange Company,Limited  being cﬁanged to
\the«Liverpool Provision Trade Association,
mLimit@ﬂ;

Thiis comminication should be tendered to
the Registrar of Joimt Stock Companies ,Somerset
House W, C, as his authority for entering the
n8w name om the Regigster,and for issuing his
Certificate under Section 13 of the Companies
Aet, 1862,

Ia.m,
)g Sir,
Your obedient servant,
o (f"\
L\ Sf
é@ﬂaﬁwaﬂé%ziﬁ )

\A— Y

[eEres u/

U
Thomas T, Hull, Ezq.,

22 Chancery Lane, VA P LANE I
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ff Attt Mmm LA, w./éa:/a:_/ézm%
Q:ZL\ féﬁﬁ‘ % —— Limited,

having, '.ui"h the sunetion of a special resolution of the said Company and with the

approval of the Board of Trade, changed its name, is now called _————wv %

~ Limited;

'
and such new nawme is enteved on the Register accordingly, this__nMW%

b \ .
day of W One thousand cight hundred and .
' J

@

Certificate of chazpe of Name veecived by :—

o

fhs o] s d0
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Passed 29th December, 1892, Confirmed 16th January, 1803.

At an  Extraordinary General Meeting of the Liverropr
Provision ‘TRADE .\ssocraTron, Livurep, duly convened 'and held
the Registered Offices of the Company, No. 15, Victoria  Street,
Liverpool, on the 29th day of December, 1892, the subjoined Special
Iesolution was duly passed, and at an Extraordinary General Meeting

of the said Company, also duly convened and held at the same place,

~on the 16th day of January, 18g3, the subjoined Special Resolution

was duly confirmed.

RESOLUTION :

That the following Article be substituted for Article 74—

»

« Of the retiring Directors, except the Vice-President, three shall

“ be ineligible for re-clection for one year. The three to be ineligible

“shall be determined by the Lirectors by Bullof or otherwise.,”

“*vnl

A

President and Chairman of the said Meetings,

i

L:L‘\ ui Lo

 FER_IR9%
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Poigton Tade Desorintion,

‘ g o Y
T, T I TEI. a0 j

FASSED 1Gth June, 1898, CONFIRMED 8th July, 1898.

At an Exrraorninary Grneran Meprmsa of the Liverpool Provision
Trade Association, Limited, duly convencd and held at the Liverpool
Produce Exchaunge, No. 15, Victoria Street, Liverpool, on the 16th day
of June, 18g8, the subjoined Special Resolution was duly passed; and
al a subsequent EXTRAORDINARY (GGENERAL Meering of the said Company,
also duly convened and held at the same place, on the sth day of

July, 1898, the subjoined Special Resolution was duly confirmed—

RESOL_UTION. .

«That the New Articles of .Association, already approved by
“this. Meeting, and for the purpose of identification subscribed
“ by the Chairman thereof, be, and the samc arce hereby approved ;
«and that such Articles be, and they are hercby adopted as
v the Articles of Association of the Company, to the exclusion of

“gll existing Articles of Association thercof.”

Dated this 1:th day of July, 1808

2 % a‘.MM/«ﬁ PP

- SECRETARY.
m%o‘lexéﬁ /&‘;"
p:’._?éfzry -::;? -
THOE 7, AL,

2 CHARCERT "Wy
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The Liberpool Probision Trade Assortation,

THE COHPANIES' ACTS, 1862 TO 1883,

AMENDED
ARTICLES OF ASSOCIATION
oF

LIMITED.

INTERPRETATIONS.
1.—In these Articles, and in all Bye-laws and Regulations

made in conformity therewith, unless there be something in
the subject or econtext inconsistent therewith :—

L@?;itm? h T

e e? Lo

NRAER T prostutl,

- -

Clo B P v

“The Company” or “The Association” means the
Liverpool Provision Trade Association, Limited.

“ The Office,” means the Registored Office, for the time
being, of the Companr

* The Register,” means the Register of Members, o be
kept pursuant to Section 26 of the (ompanies' Aet,
1862,

“ Bpocial Resolution ” and  Bxtraordinery Resolution ”
respectively, havo the mennings assigned thereto by
the Companies’ Act, 1862,

““ Directors,” ¢ President,”  * Vioo-Prosident,” and
i Beeretary,” mean the Directors, President, Vice-
Pregident, and Seoretary, for the time being of the
Company.

“ Month,” means calendar month,

“ The Scal,” menns the Common Seal of the Company.

# Bye-luws and Regulations " inelude Rulss,

“In Writing,” menns written or printed or partly written
and pavtly printed,

Wordes importing the singular uumber only include the
plural number and rvice versd.

Words importing persons include eorporations, and vies
Loregd.

T e | T ia e e S e
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8,—All moneys received by the Company in respect of
Annual Subseriptions, and under any Bye-laws or Legulations of
the Company, shall belong to the Company sbsolutely, and
may be dealt with in sueh manner as the Directors from timo to
time think fit.

9.-—All calls and interest, subscriptions and meneys payable
Ly Members may bo sued for and recovered in the nsme of the
Beeretary, and the Cowmpany shall have a lien thovefor on the
shares of eny Member,

TRANSMISSION OF SHARES.

10.—The execubor or administrator of u deconsed Member ahall
be the only person recognised by the Company as having any
title to his shave.

11.--No person shall, unless approved of by the Directors, be
registored as a Member by virtue of his becoming entitled to a
sbar~ in consequence

of the death of any Member ;

or of the baakraptoy or insolvenoy of any Moember ;

or of any Member having a receiving ovder made againgt him

or his estate, or becoming subject or liable to the provisiona

of the Bankruptoy Laws for the time being ;

or of the assignment by any Member of his estuto or any part

thereof for the benefit of his ereditors ;

or of the marriage of any Momber ;

or of any Member becoring lunalie or of unsonnd mind.

12.—Every person becoming entitled to a share in consequence
of any of the matters or things mentioned in the Ingt preceding
Regulation shall, unless approved of by the Directors, nominato
some person to be approved of by the Directors to be registered as
s transforee of such share, and the person so becoming ontitled
shell forthwith execute to the person so npproved on instrument
of trangfer of such share, Every such approval of the Directors
shkall be in writing.

TRANSFER OF SHARES.

18,—No share shall be transferred until the proposed transforas
has been approved of in writing by the Dircotors, or until after thy
expiration of 8 months after the asame sharte shall have been
offered Lo the Directors for sale.

P,
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14 —Rvery offer mentioned in the last proceding Tegulation
ghall be made in writing, snd ahiall not be withdrawi without the
previons writben conaent of the Directors.

15.—The Direclors Moy, within 8 months after recoipt of an
offar of any share for sale, nominsto & purchaser of puch share.

16.—Evory clection to nominate # purchaser shell be im
writing.

17,~In cago the Directors shall elect ta pominate & purchaser
of any share, the priee to be paid for such share shall, in cose of
difference, stand veferred fo arbifration in manner hereinafter
provided for, and the seller shall, upon payment ot tander of the
price to be agcertained 28 aforcanid, tramsfor bhe share to
the person 80 nominnted by the Direckors.

18.—1In cuge default ghall be made in teansferring any share
nnder the lesh preceding Regelation, the Company My hold ox
yecgive the purchase money in trust for the seller, and shall
{herenpon couse the neme of the purchaser to be registered os
tho bolder of the share.

19.—~Tha recoipt of the (fompany for the purchagse money of
any share shall o o good discharge to the purchaser, and he or
they shall not be bound to see to the application thereof, and after
the purchnger has been registered as o Member, in purported
exorcise of the oaforesnid power, the validity of the proceedings ghall
not be questioned by any peraen.

20,—All instruments of tronafor shall be presented Lo the
Company with guch avidence as the Directors may require boprove
the title of the transferor and the oligibility of the transferee, and
thereupon the Company shull register the transferce as s Member.

91,—The Directors may decline bo register any trr{:rlsfer of
ghares until they are aatisfiod that all and every the Byo-laws and
Regulations of the Crmpany baving referonce thersto have been
folly observed ond enrried oub, aud fucthor may, without assigning
any reason therefor, yefuso to register a transfer to & transferee of
whom they do not approve.

99 —8haresin the Gompany chall bo transferred in the ngusl
common forng or such other form ns the Dircetors shall from time
to timeo detormina,
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28,—The instrument of trapsfer of nity ghare in the Compsny
shall, exsept s hersinbefore providel for, e exeeunted both by
the transfuror aud trensferee, and the transferor sholl be desmed
to remain & holder of suck share until the name of the transfores
is entered m the rogister book in respect there. f.

24, ~The transfer books shall be closod during the 14 deys
immedintely preceding she Ordinary General Meoting in each year,

2§.—egulations 4, B, 6, 7, 10, 17, 18, 19, 20, 21, 22 and 75
of Table A of the Compunies' Aet, 1863, shell apply to this
Compeny.

INCREASE AND REDUCTION OF CAPITAL.

96.—The Company may, with the sanction of a Special
Resolution, proviously given in General Meeting, incresse its
capital by the issue of new shares, eifher ordinary, proferential or
guarenteed, such aggregate inorease to be of such amount and to
be divided into shares of such respective amounts, and subjech to
the payment of such calls, and the preferentisl or graranteed
dividends to be at such rates as {he Company by such reselubion

direct, ox, if no such divection is given, as the Direetors think
expedient.

27 ,~~All such new shares ghinll be offered to the Members in
such proportion and in such manner as the Compeny shall in
Generzl Meeting determine.

98,—Any capital raised by the isswe of such new shores shall
be considerad ag part of the original capilal and shall bo subject to
the same provisions in every respect as if it had been part of the
originsl capital, subject to any directions given fo the contrary in
Genernl Meating.

29,—The Directors may also, with the sanction of a Special
Rasolution of the Company previously given in General Meeting,
do the following things or any of them ;-

(+) Consolidute and divide its capitul into ghares of larger
amount than its existing shaves,

(v) By sub-divisiou of its existing shares or any of them
divide its capital or any part thereof into shares of @
amaller amount than fixed by the Memozandum of
Association,

{c; Reduca its eapital,

+ i

e emimE




6

SURRENDER.

80.—The Dircetors mny acoept i1om any Member n surrender
of his share on such torms and conditions ag shall be agreed,

BORROWING POWERS.

a1.—Tha Dircetors may from e to tine, with the sanction
of & Genornl Meeting, do all or any of the following things :—

(a) Borrow from Directors, Membors or othier persons, any
surn or sums of money for the purposcs of the Company,
hut so that the moneys ab any one timo owing shall not
excocd one-haif of the nominal capital for the time being
of the Company.

() Secure repiyment of any sum or suos of money so
borrowed for the purposes of the Company, in such
runaner and upon such terms in all respects as they
think fit, and in perticular by the issue of or by means
of debentnres, dobenture stock, mortgage debentures,
bills of oxchange, promissory notes, obligntions or
securities of the Company, or by mortgagoor chayge upon
all or any part of the proporty of the Company,
Dboth present and fture.

82.—Any debentures, bonds or other secutities may be issued
at o premimn or otherwise.

GENERAL MEETINGS.

88,— General Mectings shall be held in the month of October in
every year.

84.—All such meotings shall be held on such duy, and at such
bour and place ag the Directors shnll from time to time determine.

85.—The above General Meetings shall be ealled Ordinary
Meetings ; all other Generl Meotings of the Company shall be
callod Bxtrnordinary.

86.—The Divectors may, whenover they think fit, and they
shall upon a requisition made in writing by ten in number of the
Members of the Company, convene an xtraordinary (tenoral
Meeting,
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37.—auny such requisition by Members shall express the object
of the meeting proposed to bo ealled, and shall beo left b the
regisiered office, T

38.~Upon the reeeipt of any such roquisition the Directors
shall forthwith procecd to convene an Bxtraordinary Genoral
Menting,

34.~—If they 1o not proceed to convene the samo within 21 daya
from the date of leaving the requisition, the requisitionists, or any
five of them may themselves convene an Extraordinary General
Meeting,

PROCEEDINGS AT GENERAL MEETINGS.

40.—Seven dnys clear notice ab the least shall be given to the
Members in manner hereinafter mentioned.

41.—Tho notice shall specify the place, day and hourof meeting,
and, in ease of specisl business, the genoral nature of such business.

42,~-The nccidental omission to give any such notico to any of
the Members shall not invalidate any resolutions passed at any
meeting.

48.~—~The business atatt Annual Mesting shiali be to raceive und
consider the statement of incoms and expenditure, the balance.
sheet, the ordinary reports of the Directors and Auditors, to elect
Directore, Secretary and Auditors, in the place of those retiring or
otherwise, and to sanction a dividend.

44.—All other business transasted ui an Annual Meeting, and
ali buginess transneted ab an Extraordivary Meeting sl.ull be desmed
special.

45.—-No business shall be transacted at any General Moeting
(except at an Ordinary Meeling, the declavation of a dividend and
appointment of Directory, Beerotury and Auditors), unless a quorum
of Members ig present at the time. when the meoting proceeds to
business.

46.—A quorum shall consist of 10 Hlembers.

47.-~The Directors ghall forthwith after each Annual Meeting
eleck two members of their body to be the President and Vice-
President of the Association, who sholl hiold office until the con-
clusion of the next Annual Meoking,

48,—The President, snd failing him the Vice-President, shall
s entitled to tuko the clnir at any General Meating,

et e i
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49.—If sush officers have not been appomted, ot if neithar bo
present ab the meeting within five minutes after the time appointed
for holding sueh meeting, the Directors present, or, in defanit, tho
Men:bers present shell choose & Divector as Chairman, and if no
Dircetor bo present, or ifall the Divectora present declino to presite,
then the Members presens shall choose ono of their number to be
Chairman,

50.~If withie 156 minutes from the time appointed for the
meeting & quoram is nob present, the meeting, if convencd upon
auy requisition in accordanes with these Regulations, shall be
dissolvad, but in any other casa itshall stuud adjourned to the same
day in the next week, ot the same timo and place; and if at such
adjourned meeting o quorum is not pregent, thosa Members who
are present shell be a quoram, snd moy trousacs the business for
which ths meeting was called.

51.—A# caoh Annual Meetitg the election of Divectors shall be
by ballot, which shail be conduoted in suck waoz2xr a8 the Chair-
mun of the reeting shall determine. In case of an ‘equality of
votes thie Chairman shall have a second or casling vote. "No person
ghell e eligible for election as a Divector, at any Anranal Meeting,
unless be ba duly nominated by one or more Members by notics
in writing to ilie Becretary not less than one clear day before the
Annual Moeting in any yesr. The narzes of all Candidntes so
nominated for election shall be posted in the Liverpool Produce
Exchange immedintely aftor receipt by the Bocretary.

52.—Every question submitted to n meeting, except the electinn
of Direclors, shall, unless unanimously agreed upon, be decided m
the first instance by a show of hands, and wheve the question is
capable of being decided by a bare mejovity, the Chairman ghell, in
thecase of ah equality of votes, botl onshow of hands and at Jie poll,

have & casting vote in addition to the vote o which lio is ontitlad
as o Member,

58, —A¥b any Genoral Meeting, unless a poll is domanded in
writing by atleast ive Membors, a declaration by the Chairman that
the resolution has been carvied, or carvied by & particular majoxity,
or lost, or not carried by a particular majovity, shall be conclusive,
and an ontry in a book to be kept for that purpose shall be con-
clusive evidlence of the namber or proporuion of votes recorded in
favour of or against such resolution.
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54 ~If & poll ¥y demanded as afovesaid, it shall be takep at such
time and plaes, avd dther tmmodiately ar after an interval or
edimrament not excesding seven days as the Chairman of the
meeting diveets, and the resglt f t] o poll shall bo deameil to be
the resulution of the weeting at wiich the poll was demanded.

50,— L .ry poll shall be taken by bedlot and in sueh wannse
as the Chadrman divects,

58.—The Chairman of & General Meeting may, with the consent
of s majority of the Membovs present ab the moeeting, adjourn the
same from time to time and pleee to place, but no business ghall
be transected of any adjourned meeting other than the business
laft unfinished at the meeting from which the adjournment too'
place.

57, «The demand of o poll shall not prevent the continurnce
of 2 meeting for the transaction of any business othew than the
¢ estion on whieh & poll has been demended.

VOTES OF MEMBERR.

58 —DEvery Member shall have one vote und no move.
50.—4 Member shall not be eniitled to vote by proxy.

£0.—If one or mors persons are jointly entitled to a share or
shates, the Member whose name stands first in the Register of
Members as ona of the holdsrs of such shara or shaves, and no
olhet, shall be entitled {o vole in respect of the sama.

61~—No Member shall bo entitled to vote, in respect of any
share that ho has acquived by trensfer, at any meeling
unless he Ling been possessed of the shave in respect of which he
claims to vote, for at least 8 months previously to the tirme of
holding the meeting af which he proposes to vote.

DIRECTORS.

62,— Theve shall not ab any time bLe more than 16 Directors,
inelnding the President and Vice-Presideut, and the shave
quelification of eaclh Direetor shell be one fully paid up share
slanding in his sow: name,

£8.~—~Only one momber of u firm shall be eligible as a
Direclor, or as o memer of any Committee,

T S
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pe.—If an onf cge the Prodlent or Vir:f:-?tﬁaﬁeiefa? Eh—:‘;\:]i
thrngh gtice €F Y goher eanre 10 nrable to perions L
fustes, thr Lunestors ¥ pppant one of tieir nupber 10 prerfora
sie dtiesof Proaident of Yice-President dnring Eiiﬂ’i cbrenes of
Spetiiity. ‘

fio e Thizagtor many TEZH upon giving one mouth's 1etice in
wrtiny to the Compauy of lis ingention &2 10 do, an-iowc“u
remguaticn gl fatre effeet IR tha expiration of engli notiee or

jts raier aceuprILe iy the Directors.

05, —Yhe erntiuuitg Directors may act notwithstanding 20y
racaney in thewr bady.

a DISQEALIFICATION OF DIRECTORS.
67,~Tie ofiice of Director Fhall be vacafed s

N, o Hhe becorze bankrmpt or ipsolvent, or havs any receiv-

o ing order made against him or his estate, or become

suhject or Tiable o the pankruptey laws for the time

being, or if be comprrmd with his creditors or make any

: ‘ assignment, of 1is estate and effccts or ANy paxt thereof
for the benefit of bis creditora.

~

* (g} I he be found lunatic or becume of unseund mind.

e . , s {ct If he absent himself from the meetings of the Directors
b » . for & period of six calendar months without the speeini
‘ ’ feave of the Directors. '

o \ {v) If he i3 conearned in, or participates in the profits of
¥ . any contract with the C)mpany, tut no Director shall
. vacate Yis office by reason of his being 2 member of any

‘ * Qpmpany which has antered into contracts with or dona
any work fox the Company of which he is Divector;
i, navertheless he ghall not vote in respect of such contrach
‘ i or work, and if he doeg o his vote shall not be counted.

ROTATION OF DIRECTORS.

- " 68.—Af the Second Ordinary Meeting ofter the Registration of

, {he Company. the whole of the Directors shall velive from office,
’ and at the First Ordinery Meeting in every snbsequent year one
; ) third of the Directors for the time being, or if their nmmber ig
not a multiple of three, then the members neaxest o one-third
ghall retire from office.

y

]
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gd.~1f ot aoy time the Prosident or Vieo-President shall
{hrough absence or ony other enuse bo anable to perform his
duties, the Directors may appoint ono of thetr nuutber to peform
tho duties of President o Vico-Dresident during sueh absence ov
inabiliby.

Gh.—aA Director may resign upon giving one month’s notice in
writing to the Cowmpnny of his inlention o to do, ol such
resignation ghall take effeet vpon the expirntion of such notice or
sts onrlier acceptance by the Direetors.

68.~-The continuing Directors may nch notwithstanding any
vacancy in thoir body.

DISQUALIFIGATION OF DIRECTORS.
87, —The offico of Dircetor shall be vacotod (—

(a1 If ho become bankeapt or insolvent, ot have any receiv-
jng order mads against him or hiz estats, or begomse
gubject or linble o the bankraptey laws for the time
being, or if he compound with his creditors or muke any
pesignment of hig astate and effects or any part thereof
for the benefit of his creditors.

(s) 1f Lio be found Junatio or become of unsound mind,

(v) If ke absent himsolf from the meetings of thie Directors
for n poriod of six calendax months without the spocinl
leave of the Directors.

(v} If he is concerned in, or participntes in the profits of
any coutrect with the Company, buk no Director shall
yucate his office by reason of hig being n member of any
Qompany which has enterod into contracts with or done
any work for the Cowpany of whieh he is Director;
novertheless he shall not vobe in respact of such contract
or work, and if he does so his vote shall not be couned.

ROTATION OF DIRECTORS.

68.—Ab the Second Ordinary Meeting after the Registration of
the Company, the whole of the Direetors shall retive {rora office,
and at the Tirst Ordinary Meeting in every subsequent year one
third of the Directors for the time being, or if their number is

nob o multiple of three, then the mexabers nearest to one-third
ghell retize from office.
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69.—Tho Directors to retire at the Seoond and Third Ordinary

Meetings shall, unless the Directors agree among themazelves, be
dutermined by batlot.

70.—In avery subsequent yenr the Directors to retire shall be
those who have been longest in office.

71.—If fwo or more Dircetors shall have been in office nny
equal length of time, the members to retive shall, in default of
agreement between them, bo determined Uy ballot. Tor the
purposo of this clause, the length of time a Dirvector Jias been in
office shall be computed from bis lask alection or appointment.

79,—Of the retiring Dircctors, excapt the Vice-President, three
shall be ineligible for ze-election for ome year. The thres to be

ineligible shall be dotermined by the Directors, by ballot or
otherwise.

78.—A reliring Vice-President ghall be eligible for election a3
President, but not as Viee-President for the then ensuing yeer.

74.—A retiving President shall not be eligible for ro-election us
President for the then ensying year.

75.—The Company al apy General Meoting at which any
Directors retive i manner aforesaid, shall fill up the vaoated
offices by electing n like number of pexgons to be Directors from
among the Members. .

76.—If at any Genersl Meeting ot which the election ot
Directors onght to take place the retiring Divectors’ places arve not
filled up, the retiring Directors or such of them a8 have
pot had their plnceé filled up, shall continue in office until
the nexk Ordinary Moeting, and so on from year to your until
their plnces are filled up, anless it is determined at suck Ordinary
Meeting to reduce the number of Divectors.

77.—Auy casual vacancy ocowrring among the Directors or
Officers, moy be filled up by the Directors; but any person 0
chosen shall retain his office 8o long only as the vacating Director
or Officer would have retained the same if no vacancy had
occurred.

A A T W e
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78,—The Company may, by Extraordinary LResolution, remove
toy President, Vice-President, or othior I)irector,. Tl‘dﬂﬂll‘:‘er,
Seereiary, or Auditor before tho expiration of his peried of oftico,
and if thought fit, may by o similar yesolution appoitt anotlier
porson in his slead. The pereon so appointed shall hold office
during sneh time only as the Dircetor or Officer in whose place
Tie was appointed wonld have held the same if ho had not been
romoved.

PROCERDINGS OF DIRECTORS.

79.—The Dircctors may meet together for tho despateh of
Insiness, ndjourn and otherwise regulate their meetings as thoy
think fit, and determine the quoram necessory for the trunsnetion
of business, and, uniil otherwise determined, five Directors shall
be & quoram.

80 —Any three Direotors muy ab any time, and the Beeretary
ghall forthwith upon their written request, summon n meeling of
the Dizactora.

81. ~Questions arising ab any meoting of Diractors shali be
decided by a majority of votes, and in the case of an equnlity of
votes the Chairman shall have a second or casting vote.

89.—Ifneither President nor Vico-Prosident have been appointed,
o if neither be presont ot the time appointed for the meetivg, the
Directors shall choose some one of their own nmumber to be
Chairman rb sneli meeting.

88.—A meoting of Directors, at which o quorum is present,
shall be competent to exercige all or any of the authorities, powers
and discretions by or under these prosents vested in or exercisable
by the Directors jointly.

84.—The Directors mny delegate any of theix powers, authorities
or disorelions to committess consisting of suech member or
membars of their body, or consisting of such other member or
members of the Compeny not boing Directors, or partly of

Directors nnd partly of such otlier members as the Directors think
fit.

85.~Any Committee so formed shall in the exercise of the
powers s0 delegated conform to any regulations that mny from
time to time be imposed on them by tho Directors,
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86,—The meetings and proceedings of any such Committee
consisting of Directors or Mombers, shall be governed by the
provisions herein contained for regulating the meetings and
broceedings of the Directors go for as the same are applicable
thereto and are not superseded by the exproess texms of the appoint-
ment of the Committoo or by any such regulations s aforesnid.

87.~All acts dono by any meeting of the Directors or of o
Committeo or by any porson aoting as o Director or oember of the
Committee, ghall, notwithstanding that it shall be afterwards
diseovered that there was some defeet in the appointment of such
Diroctors or persons acting as aforesaid, or that they or any of
them were disqualified, bo ng valid ag if every sucl: person had

been duly appointed nnd was qualified to be a Direetor or member
of Comnittee,

88.—A Direotor may hold any other office in the Company,
except that of Auditor, in coujunction with his office of Director,

89.—The President and the Viee-President shall ex-oflicio ba
members of all Committees excopt the Arbitration Committeo.

90.~The President, or fuiling him, the Vice-President, shall bs
entitled to take tho chair at all committee meetings, butifneither
of such officers are present at the time appointed for holding the
meeting, the Members shall choose one of their nwmber to be
chairman of such mesting.

91.—A Committeec may moet and adjourn as they think proper.

92,—Questions orising at any Commitiee meeting shall be
determined by a majority of wvotes of the Members present,
and in case of an equalily of votes, the Chairman shall have
o second or casting vote.

POWILRS OF DIRECTORS.

98..—The business of the Company shall be managed by the
Directors, who may pay all costs, charges and oxponses, prelimin-
ary and incidentnl to the formation, establishment, getting up and
registration of the Company, and mey exereise nl! such powers of
the Company as are not by statute or by these Articles, required
to be exercised by the Company in General Meeting, subjeot,
nevertheless, to any reguletions of these Articles to the provisions
of any statute, and fo such Regulations, not being inconsistent
with the aforesaid Regulntions or provisions as may Ye preseribed
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by the Compauy in General Meeting, but no TRogulation mu‘de
by the Company in Goneral Moeeting shall Pinvalida.te any prinr
act of the Directors which would have been valid if such Regula-
tion had not been made.
RESERVE FUND.

94.—The Directors may sot aside such sum or sums a3 they
think proper as o reserve fund to meet contingences, or for repair-
ing, improving, or maintaining any of the propexty of the Company,
and for guch other purposes as the Divectors, in their absoluie
diseration, think conduecive to the interest of the Cempany, or for
all or any of such purposes, and the Directors may invest the sum
or suing 50 seb apart upon such scourities as they may select, and
moy from time to time deal with and vary such investments, nnd
disposa of all or axy portion thereof for the benefit of the Company,
and divide the reserve funds into such specinl funds as they think
fit,

t DIVIDENDS.

95.—The Directors may with the sanction of the Company in
Genersl Meeting declare o dividend, to be paid to the Members
in proportion to the amount peid up on the chares lLeld by them
respoctively. No lerger dividend shall be declared thon is recom-
mended by the Directors, but the Company in General Meeting
may declare o smallor dividend.

If several porsons are rogistered as joint holders of any share,

any one of such persons mny pgive effestunl receipts for any
dividend paysble in respect of such ghare.

96.~No dividend shall be payable, except out of the profits
arising from the business of the Jompany.

97.~ Notice of any dividend that may have been declared, shall
be given to each Member in manner hersinafter mentioned ; and
all dividends unolaimed for three yeers, after having been declared,
may be forfeited by the Direclora for the benefit of the Company.

98.—No dividend shall benr Interest ns againgt the Company.

BYR-LAWS.

90.—The Directors may, ot any time, and from time to time
make such Bye-lnws, Rules and Regulations as they shall from tim;
to time think fit, providing for the maintenance of the Assosiation
and for the maintenance snd uwse of the Liverpool Produce
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Exchange by Members and other persons from time fo time
approved of by the Divectars, upon anit subjuet to the pnyment of
such entrauce fees, subseriplions and monics, and upon and
subjcet to sueh restrietions and conditions as the Direstors shall
from time to thne detexmine, apd for such other purpodes as they
ghall cousider eonduciva to the Company’s objects or any of them,
and they may rveseind, vary or alter pll or any of such Bye-lgws,
Rules and Regulotions, and make any new Bye-laws, Ltules and
Regulations in lien of those so rescinded, vaxied or altored, as they
shall from time to time determine ; but no Bye-law, Rule or
Regulation, reseission, variation, or alteration of any Iye-law, Rule
or Regulation mude by the Directors shall have any foree or effect
until saeh Dye-law, Bule or Reguletion, or such rescission, variation,
or alteration has been sanctioned by a majority congisting of at
least two-thirds of the Shavoholders of the Association who shall
bo present and voting at its Annual Meeting, or at o Bpecial
Meeting duly convenad.
ACCOUNTS,

100.—The Directors shall enuse true accounts to bo kept of the
sums and monies received and expended by the Company, and of
all mntters in respect of which such expenditure takes place, and
of the assets, credits, properties and liabilities of the Company.

101.—~The books of account shall be kept ut the Registered
Office of the Compauy, or such other place or places as the
Directors may think fit.

102,—The Directors shall from time to time detormine where
eud to what extent and at what times and places and under
what conditions and regulations the accounts and books of the
Company or any of tham shall be open for the inspection of the
Members, and no Member shall have the right of inspecting any
accounts, books or documents of the Company, except as conferred
by statute or authorised by the Directors or by resclution of the
Company in General Meoting.

108.—At ench Oxdinary Meeting the Direciors shall lny before
the Company o statement of the income and expenditure and o
balance sheet for the past year, made up to o debe not more than
tnreo months before such meeting and from the time to which the
last preceding statemont was made, or in case of the first
statoment, from the incorparntion of the Company,
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104, ——Fvery statemend ghatl be necompanied by o réport of the
Directors »a to the stute and condition of the Company, and the
gtatement and report ud balance shoat shall be signed by two
Direstors und conntersigned by the Secretary.

AUDIT.

105.~—Onen at lenst in every year the accounts of the Company
shalt be examived, and the correctness of the statement snd
balonco sheet nseertnined by Auditors.

106.—The Anditors shall be appointed by the Company 1t the
Annual Meeting in ercl year.

107.—The remuneration of the Auditors shall be fixed by the
Company in General Meeting.

108, —Any Auditor guitting office shall be oligible for ve-election.

109.—The Auditors may be Members of the Company, but no
person shall be eligible as an Auditor who is interested otherwise
than as a Member of the Company in any transactions thereof,
and no Director or other officer shall be eligible as Auditor during
his continnance in office. _

110.~-If any easusl vacancy occurs i the office of Auditor, the

Ticectors shall forthnwith fill up the same.

111.—The Auditors shall be gupplied with a copy of the state-
ment of account and balance sheet, and it ehall be their duty to
axamine the snme with the accounts and vouchers relating thereto.

112.—The Auditors shall at all rensonable times have access t0
the books nnd accounts of the Company, and they may in relation
thereto examine the Diractors or other officers of the Company.

119.—The Auditors shall make & report upon the balanco sheeb,
and in every such report they ghall state whether in their opinion,
the balance sheot is a full and fair balonce sheet, containing the
particulars required by these regulations and propexly drawn up,
and exhibits a true and correct stutoment of the affairs of the
Company, and in cnse they ahall have called for explanation from
the Directors, whether guch explanation shall have been given and
whether it has been satisfactory, and such report shall be read
together with the repor of the Directors ot the Ordinary Meeting.

N e
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NOTICES.
114.—A notice may bo served by the Company upon any Mem-
bor, either personally or by sending it through the post in o pro-
pid letter, addressed Lo sueh Member at his registered address.

116,—All notices directed to be given to the Memborg, shall with
vespect to any shavo to whicl persons arejointly entitled, be given
to whichever of such persons is named first in the Legister of
3Mewbers, and notices so given shall be suflicient notice to all the
holders of such shave,

118,—Any notice, if served by post, shall be deemed to hove
boen served ab the time at which the snme would be delivered in
the ordinary course of post, and, in proving such serviee, it shall
be suffieient to prove that the latter containing the notice was
properly addressed and put into a post-ofiice.

INDEMNITY TO DIRECTORS AND OFFICERS.

117.—Every Director and Officor for the time being of the
Compnny shall be indemnified out of the fands of the Compuny
against all costs, charges, losses, damages and expenses which he
shall ineur, or ba put to on account of any contraet, acs, deed,
matter or thing which shall be mude, done, entered into or
exccutod by him on behulf of the Company; and shall be re-
imnbursed by tho Company all reasonable expenses incurred by him
in or about any legal proceedings or arbitration on account of the
Company, or otherwiso in the execution of his office, excapt such
costs, losses ond expenses as shall heppen through his own wilful
neglect or default; and no Director or other Officer shall be
chargeable for any money which e shall not actually recsive, or
be answerable for the act, receipt, neglect or default of any other
Director or Officer, or for any banker, broker, eollector, agent ox
other person appointed by the Board of Divectors, with whom or
into whose hands any property or moneys of the Company may be
deposited or cowe, or for the insufficiency of the title to property
which may from time to {ime be purchased, leased, or taken by order
of the Dirvectora, on behalf of the Company, ov for the insufficieney of
any security wpen which any money of the Company shall be in-
“vested by order of the Directors, or for any loss or damnge which
may happen in the execution of his office, unless the same shall
happen through his own wilfel neglect. 0
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ARBITRATTION,

118.—Whenovor any difference arises between the Company on
the one hand, and sy Member, or the executors, administrators or
assigns of any Mombor respectively, on tho other hand, or between
auy of the Mombors, whother officers ¢x secvants of the Company
or not, touching the true intent or construetion or the juvidents nnd
consequences of theso presents, or concerming nnything horein eon.
tained, or velating to any of the concerns ox affairs of the Company,
or as to the price to be paid to » Member for any share offered for
sale under theso regulations, every such differoneo shall bo reforred
to the deeision of an Arbitvator, to be appointed by the parties in
difference, or, if they cannot agree npon & singie Arbitrator, to the
decision of two Arbitrators, of whom one shall be sppointed by
each of the parties in difference, the said Axbitentors having power,
either before or after they shall enter npon the refovence, to call in
& third, if they deem it necessary.

119.—In the event of one of the disputing parties appointing
an Arbitrator, and the other rofusing, or neglecting fo do so
by 12 o'clock on the business day following receipt of notice
in writing of the appointment (such notice to be delivered
personally or by leaving the same nt the registored office or
usual place of business of sush other party), or in case the
Arbitrators appointed by the parties shall not within seven days
eiter the appointment agree to an award, or appoint a thivd
Arbitrator, or, after the appoinfment of such third Arbitrator,
they or any two of them shall net within seven days agres to
&n award, or in case of the death, refusal to act or ineapacity
within the like tiwe of any of such thres Arbitrators, fshen,.upon the
application of either of the disputing parties, Lhe question in dispute
shall stand yeferred to two Arbitrators to bo nominated by the
President, or in case of his absence or illness then by the Vice-
Presidout, and in case of his absence or illness then by the
Directors, tho Arbitrators so chosen having power, either before
or after they shall enter upon the refarence, to appoint 5 thivd
Arbitrator.

120.-—1}1 vase the two Arbitratorsn appointed by the President,

* ‘{ice-]?x:gsideut or Direclors, shall not, within seven days agree to
an award, or appoidt s tliird Arbifrator,*then the Diractors shall
appoint & third Arbitrator, and shall in eage of the death, refusal

“
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to ach, or inenpacity of any of sueh three Arbitvators, from time to
time, substitute o new Arbiteator in pines of the Arbitrator so
dying, rofusing, or becoming ineapreitated.

121.—The costs of and fucidont to any suel: refarence or award
shall be in the disovetion of the Arkitrators, whe may determine
the amount thereof, or direet the same to be laxed as between
solieitor and cliont, or otherwise, and mey award by whom and te
whom and in what maenner the same shall bs borne and paid,

122, —The wward of any two Arbiteators in writing signed by
thom shall be conelusiveand binding npon all the disputin g partios,

128.—This submiesion to Arbitraiion shall not be revocable by
cither disputing party, and may be made an Ovder of Her M njesty's
High Court of Justice upon the application of eithor disputing party.
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MaMEs, Anppreaghs AND DPrsonpiake 0F yngURIBERE:

i it T i ,m...--.—m,—u-—

ALERED WILLAN DUEN, 16, Vistori Strest Tiiverpool,

Morehant.
. WILLIAM HERRY COATES, 1, Victoria stroet Tivorpeols
Broler.
JOIIR VORREBLL, 57 Vietorin Strect Liverpooth Merchent.

ous. 1. C TIENRY, & Novth Joha Hereet, Liverpools Trolkey.

JOUN HBAPY, 18, Mathew Streets Liverpool, Merchant.

ANDEBSO‘,&' FOWLER, g, Victoria Streek, Liverpool, Merchant,

: w. H. '\ViL]iiNSON, 4, Mathew Shrock, Liverpool, Provision

Proler.

3, ARN Ny WHITE, 3, Temple Sireot, Liverpool Broker.

ROBERT W z\LE.\'.-&NDER, 424, Pemple Streeh, Liverpool,
Broker. ' '
JAS. L. GRANT, dMathew Siveeh, Tiverpool, Merchant-

_..-—--‘___...—--—""’_..._.—- e p——

a2 . """-"‘”“"-—"-""’“"_,_.——-—-——-'—”“_ﬂ_ﬂ
Trated the 18th day of May, 1880

Witness to the gignatures of the said Allred Willan Duull,
s, 1.0, Henry, Fohn kleapys

g e

T xyillien Henty Coutes, Joh Morrel}, Oby

Anderson Fowler, W. g, Wilkinson, 7. Asnold White, Robert w.

Alexandel, and Jes. T (3rant.
w. CUNLIFEE,
" ’ : - Solieitor,
' Tiverpool.
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w L:;*\\‘ THIE COMPANIES ACTS, 1862 TO 1QOO.
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The Liverpool Provision Trave Dssocintion Limited.
e T

\ Passep, z7th March, 1905 Coxriryep, 17th April, 1905 3 29 5 ]
b |19 APR 1908,
t ‘_ At an EXTRAORDINARY GENERAL MEETING of The Liverpool

\1f h Provision Trade Association, Limited, duly convened and lw.teld at The Produce
i Exchange,l"Na 8, Vic;tOria Street, Liverpool, on the a7th day of March, 1905,
:r : ‘the subjoined Special Resolution was duly passed; and at a subsequent Extra-
4 ordim}ry General Meeting of the said Company, also duly /convened and held at

5: the same place, on the 17th day of April, 1905, the sub;omed Special Resolu-

LS‘ tion was duly confirmed —

*

" E “ I‘ l;at Article No. 70 of the Articlc.% of Association of the Liverpool Provision Trade Associa-

¥ ‘ @ “ tion Limitgd be, and the same i, hiereby rescinded, and that the following be, and the same

r/ « is hercby adopted in substitution thereof :—

\ « [y every subsequent ycar the Directors to retire shall be those who have been longest in

u office, except that if the retiring Vice~-President for the time being ought to so retire, he

? u sllai},: without re-election, be, and contmue a Director for the ensuing yea.r, and one of the

‘% “ Directors longest i +fhice, othcr than such Vice-President, shall retire in his stead.”

I{

3
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SPECIAL RESOLUTION

of

LPassed Gl Qclober, 1948,

At an Extraordinary General Meeting of THE LIVERPOOL PROVISION
TRADE ASSOCIATION LIMITED, duly convened and held in the Produce
<xchange, 8 Victoria Street, in the City of Liverpool on the 6th day of October,
1948, the sub-joined Special Resolution was duly passed :

Special  Resolution

THAT the Articles of Association of the Company be alt
following : o

i
FIRE R S ML

(@), The following Article shall be substituted for Article 2:

2, The following persons shall, if approved of by the Directurs, be qualified to
become Members :

{A) Any Merchant, Broker or Dealer, or other person of the age of 21 veuars
or upwards, engaged as a Principal in the United Kingdom or elsewhere
and having a place of business in the United Kingdom or any Director of
any Company or Corporation having as oue of its objects the business
%f'a I\lferchant, Broker or Dealer ang having a place of business in the United
Ringdoni.

(1) Any person of the age of 21 years or upwards residing in the United Kingdom
who, although not a Priucipal, has, in the opinion of the Directors, full
anthority to conduet or mauage the business in the United Kingdom or a
hranch in the United Kingdom of the business of any person, Company or
Corporation described in the last preceding paragraph.”

(6) The following Article shall be substituted for Article 331

g7, The Company shall in cacli year hold & general mecting as its Annual General
Meecting in addition t» any other meeting in that year and shall specify the
meeting as such it the notices calling it ; and not more than 15 months shall
elapse betweent the date of one Ansnal General Meeting of the Company and
that of the next. “I'he Aannual General Meeting shall he held at such time und
- place as the Dircetors shall appoint.”

(¢) Article 84-shall be cancelled,

{d) The following Article shall be substituted for Article 552

wf
¢ gz, All generad mectings ether than Annual Goneral 3Moctings shall e cafie
vrdimary General Moectings ™ !
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() The fulluwing Article shall he substituted for Article 40 ;

LIV 1o ) . .
e ‘1\{?\;‘}13}.‘1’:‘“‘} E:I'::lllu‘ti \[Tltlu?kl ‘mil 4 meeting called for the passing of a Special
neeting of ‘;h-: e :‘ lud Dy o days’ notice 1 wriling at the least and a

for the i Loy otne, than an Annual General Meeting or a meeting

O V1€ Passiiiy of a Speelal Resolution shatl be cilled by 14 davs' notice in
wrttitey at least, The notiee shall he exclusive of the day on which it 1% served
or deeited to b served amed of the Qi for which it is given, and shall be given in
matmer bereinafier nentioned or i such other manner {if any} as may he
preseribed by the Company in general meeling to such persous as are under
g:;ulf"’:‘li’-l‘:}ﬂltlﬂll of the Company, eititied to receive such notice fromy the

. lll‘m\“};h\d that a mecting of the Company shall notwithstanding that it is
valled by shorter hatlee thau that speeitied T this regulation, be deemed 4o
have Deon dube ealled 3f it s so apreed-—

vl thie case of a meeting called as the Annual General Meeting by all
the nenibers entitled to attend and vole thureat, and

H1 I the cuse of any other mesting by a majotity in number of the members
11&'»151%3 # rieht to attend and vote at the meeting being a majority together
helding not fuss than s per cent. in nominal value of the shares giving
that ripht.”

(/1 The following Article shall be substituted for Article 68 :
oA, .*\ft the :_\111111:!1 (}enerql Meeting in each year one-third of the directors for the
time being ar, If their number is not a muitiple of three then the number
nearest one-third shall retive From office,”

(g) Article 64 shall be cancelled,
(#) The following Article shall be substituted for Article 70 :
““aa, The directurs to retire in every year shall be those who have beent longest in
office since their last clection but as between persons who became directors

on, the sune day those to retire shall (unless they otherwise agree amongst
themsclves) be determmined by lot.”

{#) Article 71 shall be cancelled.

() The following Article shall be substituted for Article 72 :
72, A retiring director shall be eligible for re-clection.’”

(&) Article 73 shall be cancelled.
(5) Article 74 shall be cancelled.
(w2} In Articles 76 and 76 the words “ Annual General Meeting * shall he

substituted for the words ** General Meeting ™ and for the words « Ordinary
Meeting  wherever they oceur respectively,

A Vg

Clairnan of the said Meeling.
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Company Limited by Sliares

SPECIAL RESOLUTION

of

“he Liverpool Provision Trade Association

Passed 7th December, 1950

At an Extraordinary General Meeting of the Liverpool Provision Trade

N

#.sociation, Limited, duly convened and held in the Produce Exchange, 8 Victoria

“t.eet in the City of Liverpool, on the seventh day of December, 1950, at

215 o’cock in the afternoon the sub-joined Special Resolution was duly passed:— - %

SPECIAL RESOLUTION

" That the Articles of Association of the Company be altered
by the insertion, after Atticle 67, of the following Article :(—

67a. So far as it may be competent to the Company so to do

all Statutory Provisions which are now in

come into force prohibiting or restricting by reason of his age alone

the appointment of any person as a Director of the Company or

providing for the vacation of the office of Director by reason of

age alone are hereby excluded.”
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The Companies Aels, 1862 to 1900.

T'he Companies A ct, 1948,

e e st =y

COMPANY LIMITED BY SHARES.
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Sypetial Resolution

OF
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Liverpool Provision Trade Association
LIMITED
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Passed the 2nd October, 1961.

A At an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly cohvened, and held at The Produce Exchange

SPECIAL RESOLU'I'ION.

THA'T Article 68 be cancelled and in lieu thereof there Mall

be substituted therefor the following : —
68. Not mworz than two representatives of any [irm

ox Corporate Body or any Firm or Corporate Body
associated therewith shall at any one time be cligible as

Directors.
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The Companies Act 1962 - 1985

THE LIVERPOOL PROVISION TRADE ASSOCIATION LIMI
Company {ﬂ!o. pRIAYL

,

SPECIAL RESOLUTION OF THE LIVERPOOL

PROVISION TRADE ASSOCIATIO§/LIMIT§Q

Passed the &34, day of U'L.{lj, 199}
At an Extraordinary General Meeting of the above Company duly
convened and held at S .o an/pm on the

2o, T Q 1981 at e OFGees of

Moot bf\m“ie.ﬁwod’),h __,ka\/“s_dt_ Coutt, 24, Lovd Steet, Livecpeel.

the following Resolution was duly passed as a Special FResolution:

SPECIAL RESQLUTION that the name of the ‘Coxhpany e changed to The
Liverpool Food & Allied Trades Association Linfited.
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 22629

| hereby certify that

THE L‘IVEF{POOL'F’ROVISION TRADE ASSOCIATION
LIMITED

having by special resolution changed its name,

s now incorporated under the name of

THE LIVERPOOL FOOD & ALLIED TRADES
ASSOCIATION LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 22 OCTOBER 1992

an aﬁiﬁ%\ﬁé\éd officer
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