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1. The name of the Company is “ GEORGE NEWNES LIMITED.”

2. The Registercd Office of the Company will be situate in England. {5 _AUG 1897

8. The objects for which tho Company is established are i—

(1)

(2.)

(3.)

(4.)

(5.)

To aequire and take over as n going concorn the undertaking
of George Newnes Limited (Incorporated in 1891), and all or
any of tho nssets and linbilities of that Company, and with a
view thoroto to enter into and earry into effect with or withous
modification the agreement reforred to in Clanse 3 of the
Articles of Association of this Company.

Mo carry on business as pro@tors and publishers of news-
papers, journals, magazines, Dooks, and ofher lterary
works and undertakings.

Mo carry ou ull ov any of tho buxinesses of printers, stationers,
lithographers, typefoundors, storeotypers, oleetrotypers, photo-
graphic printers, photo-lithographers, chromo-lithographers,
engravers, dio-sinkers, bookbinders, designers, dianghtsmen,
paper and ink manufacturcrs, booksellers, publishers, adver-
tising agents, ongincers and denlers in or manafacturers of
any obher articles or things of a charactor similar or analogous
to the foregoing or any of thom, or connected therewith.

To manufacture, buy, sell, and deal in all kinds of plant,
machinery, apparatus, tools, utensils, products, materials,
articles and things necessary or useful for carrying on any
of the said businesses, or usually dealt in by persons engaged
therein.

To carry on any obher businesses, whethor manufacturing or
otherwise, which may scem to the Company capable of being
conveniently carried on in connection with any of the above
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specifiod businessos, or mcu]@%’%l;z'ectly or indivectly to
enlm-nc? tho v_aluti of o rm:i?%roﬁbable any of the Company’s
property or rights. ™
(6.) To e%*ﬂlﬂ**‘nw*"frﬂh .

)Y st éompetitions in respeet of contributions or infor-

.. =" mation suitable for insertion in any publication of the Company
or otherwise for any of the purposes of the Company, and to
offer and grant prizes, rewards, and premiums of such character

and on such terms as may seem oxpedient. ) .

(7.) Toundertake and transact all kinds of ageney or business which
an ordinary individual may legally undortake.

(8.) To provide for and furnish or secure to any members of the
Company or customers of or subscribers fo or purchasers or
possessors of any publication of the Company or of awy coupon
or ticket issued with any publication of tlic Coripany, any
chattels, conveniences, advantages, honofits, or special privileges
vwhich may seem expedient, either gratuitously ot éther'wise.

(9.) To apply for, purchase, or otherwise acquive any patents,
brevets c'invention, concessions, and the like, conferring an
exclusive or non-oxclusive or limited right to nse, or any secret
or other information as to amy invention which may seem
capable of boing used for any of the purposes of the Company,
or the acepuisition of which may scem caleulated, diroetly or in-
divectly, to benefib Lhis Company, and to use, excercise, develop,
grant Jicouses in rospect of, or otherwise turn to account, the
property, rights, and information so acquived.

(10.) Mo purehase or otherwise ncquire and undertake all or any
part of the business, property, and liabilities of any person or
company carrying on any businoss which this Company is
authorised to carry on, or possessed of properby suituble for the
purposes of the Company.

(11.) o construct, carry out, maintain, improve, manage, work,
contract, and superintend any hydeaulic works, gas works,
clectric works, fnctories, warchouses, and other works and
convoniences, which may scom divectly or indivectly con-
ducive to any of the Company’s objecty, and contribute to
subsidize, or otherwise assist, or tako part in such maintenance,
managemont, working control, and supcrintendence.

(12.) To enter into any arrangement with any government or
antlwribies, supreme, municipal, loeal, or otherwise, and to obtain
from #wy such governmment or authority all rights, concessions
and priviloges that may seem conducive to fhe Company’s
objects, or any of them.
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(13.) To enter into partnership or into any arrangement for sharing
profits, union of interests, joint adventure, reciprocal con-
cossions, or co-operation with any person or company carrying
on, or engaged in or about to carry on or eungage in, any
business or transaction which the Company is aunthorised to
carry on, or engage in any husiness or transachion capable of
being conducted, so ag divectly or-indivectly to benefit this
Company, and to take, or otherwise ncquire and hold shares or
stock in or securities of, and to subsidize or otherwise assist
any such company, and to sell, hold, re-issue, with or without
guarantee, or otherwise deal with such shares or securities.

(14.) Generally to purchase, take on lease or in exchange, hire, or
otherwise acquire any real or porsonal property, any rights or
privileges which tho Company may thinle necessary or con-
venient with veference > any of these objests, or capable of
being profitably deal* with in conmection with any of the
Company's proportv . rights for the timo being, and in par-
ticnlar any land, buildings, cnsements, ships, bargoes, rolling
stock and stock-in-trade.

(15.) To establish and support or to aid in the establishment and
support of associntions, insbitutions or conveniences, ealculated
to benefit employés or ox-employds of the Company, or its
predecessors in business, or thoe dopondents or connections of
such persons, and to granbk ponsions and allowances, and to
‘make paymonts townrds insurance, and to subseribe or guarantee
money for chavitable or benovelent objeets, or for any exhi-
‘bition, or for any public, gonoral or usoful object.

(16.) "o soll tho undertuking of tho Company, or any part thereof,
for such considoration as the Company may think fit, and, in
particular, for shaves, dobenbuves, or securities of any other
company having objects altogether or in part similar to those
of this Company.

(17.) To promote any company ovr compuanies for the purpose of
acquiving all or any of the property, rights, and liabilities of
the Company, or for any other purpose which may secom direetly
or indirectly calcnlated to benefit this Company.

(18.) To invest the mounoys of tho Company not immediately
required upon such sbocks, funds, shares, and sceuvities, and in
guch manner as may from bime to time be detormined.

(19) To lend money to such persons and on such terms as may seem
expedient, and in particular to customers of, and persons having
dealings wibh, the Company, and to give any guarantee or
indemnity as mmay scem expedient.
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(20.) To obtain any Provisional Order or Act of Parliament for
enabling the Company to carry any of its objects into effect, or
for effccting any modification of the Company’s constitution,
or for any other purpose which may seem ocxpedient, and to
oppose any proceedings or applications which may seem
caleulated dircctly or indirectly to prejudice this Company.

(21.) To raise, or horrow, or secure the payment of money in such
manner and on such terms as may seem expedient, and in
particular DLy the issue of debenbures or debenture stock,
whether perpetnal or otherwise, and charged or not charged
upon the whole or any part of the property of the Company,
both prezens and future, including its uncalled capital, and to
redeem, purchase, or pay off any snch securitics.

(22.) To draw, accept, indorse, discount, execute, and issue bills
of exchange, promissory notes, debentures, bills of lading and
other negotiable or transfernble instruments or securities.

(28.) To remunerato any parties for services rendered or to be
rendered in placing or assisting to place any shaves in the
Company’s capital, or any debentures, debenture stock or other
securitics of the Company, or in or abeut tho formation or
promotion of tho Jompany or tho conduct of its husiness.

(24.) Lo adopt such mothods of ndvertising the Company’s publica-
tions, and increasing tho circulution thoveof, as may from time
to thne seom expedient,

(25.) T'o do ol] or any of tho abovo things in any purt of the world,
and eithor ns principals, ngonts, contractors, or otherwise, and
eithor alone or in conjunction with others, and either by or
through agents, subconbractors, trustees, or otherwise.

(26.) To sell, improve, manage, dovelop, exchange and enfranchise,
lease, mortgage, dispose of, turn to account, or otherwise deal
with all or any parb of tho proporty or rights of the Company.

(27.) To do all such other things as are incidental or conducive to
the attnimnent of the above objects, and so that the word
“Company ” in this clause shall be deemed to include any
partnership or other hody of persons whether incorporated or
not incorporated, and whothor domieiled in the United
Kingdom or clsewhore, and so that the objects specified in each
paragraph of the clause shall, except when otherwise expressed
in such paragraph, be in no wise limited or restricted by
referenco to, or inference from, the terms of any other para-
graph or the name of the Company.

e
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4. The Hability of the members is limited.

5. The capital of the Company is £1,000,000, divided into 600,000
prefevence sharos of £1 each, and 400,000 ordinary shares of £1 each.
e saidl preference shaves shall confer the right fo a lixed cumulative
preferential dividend ab the rate of 5 per cent. per annum on the capital
for the time heing paid up thereon rospectively, and shall have priority as
to such dividend, and also as to retwrn of capital in the winding up over
all other shaves in the capital for the time being of the Company, bub shall
not carry any farther vight to participate in profits or assets. The rights
hereby attached to the said preference shares may be modified in
accordance with Clauge 52 of the accompanying Avticles of Association, but
not obherwise.

6. Upon any increase of capital any of the new shares may be issued
with. any preferential, doferred, qualified, or special rights attached thereto
respectively, but nobt so as to prejudice the right horeby attached to the
saidl preferential shares save so far as the same moy be modified in manner
aforesaid.
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AT, tho several persons whose names and addresses aro subseribed,
are desivous of being formed mto a Company in pursnance of this
Momorandum of Association. and we respectively agrec o take the
aumber of shotes in the capital of the Company seb opposite our
respective n4mes.
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7 Asticles of Asmociation

W

GEORGE NEWNES, LI:MI':I:‘ED,__
nEGHs, .
e - 337753
PRELIMINARY. _5_AIG 1897 |

1. The marginal notos hereto shall not affoet the construetion hereof, Interprotation.
and in these presonts unloss thoro be somothing in the subjoet or context
inconsistent herewith.

“The Company” and ¢ this Company® both mean the above-
named Company.

“The old Compnny ” means tho Company of the same name
incorporated in 1891.

“The Office” means thy Registered Ofiico for the time being of
the Company.

“The Registor” moans the Rogistor of the Mombers to be xoph
pursuant to Section 25 of the * Companies Act, 1862.”

“ Month ” moeans ealondar month.

“In Wriking” means written or printed or pavtly written and
partly printod, or wholly or partially typa-written.

“ Tho Diroctors* means the Divoctors for the time being.
“ Specind Resolution ” and “ Extraordinary Resolulion® have the
moanings assigned theroto respectively by the “ Companies

Act, 1802,” Scetions 51 nnd 129,

Words imporbing the singular only includos the plural number,
and vice verse.

Words imporbing the masculine gender enly include the fominine
gender,

Words importing persons include corporations,
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Table A not to
apply.

Proliminaty
agreomont.

Company not to
purchase or lend
on Sharas.

Whon business mny
bo commeneed,

Allntment of
Sharas,

Instalments on
Shavoes to be
duly panid.

ssucs subject to
dilforont conditions
as to Qulls,

Liability of joint
holders of Shares,

‘\‘3 8

9. The regulations contained in Tablo A, in the First Schedule to the
« Gompanics Act, 1862,” shall nob apply to the Company.

3, Tho Company shall forthwith accept the proposal dated the

%3 Hh day ofeegecs€1897, of the old Company and its lquidators which
for the purpose of identification has been signed by G. ITardman IToyle,
a Solicitor of the Suprems Courb, and the Divectors shall carry the
agreoment; constituted by such acceptance into effect, with full power,
nevertheless, from time to time to agree to any modificabion of the terms
of tho aid proposal, ov of tho agreoment resulting from the acceptance
thereof, oither bofore or affer the mnking thoreof. The basis on which
the Company is nstablished is that the Company shall acquire the property
eomprised in the said proposal on tho torms therein sob forsh, subjeet to
any such modificntion as aforesaid, and accordingly it shall be no objection
to the said agreement that the old Company, as a premoter, stands in a
fiduciary position towards this Company or that the firet Dircctors of the

new Jompany, or the majoriby of them, are interested in the old Gompany,

and every member of this Company, present and future, is to be deemed to
join this Company on such basis.

4. None of the funds of the Company shall bo applied in the purchase
of or in londing on Shares of the Company.

5 Tho business of the Company may be cammencerd as soon after
the incorporation of the Compnny as the Directors, in their absolute dis-
orotion, shall think fit, and notwithstanding that part only of the Shaves
may havo beon takon,

6. Tho Shares shall ho under the conirol of the Divectors, who may
allot ov othorwise disposo of tho swme to such persons, on such terms and
conditions, and either at & promiwm or otherwise, and ab such times s the
Diroctors think fit, subject, nevortheless, to tho stipulations contained in
the agreement montioned 1u Cliuse 3 hereof, with reference to the Shares
to be allotted in pursunnce therof.

7. If by the conditions of allotment of any Share the whole or park
of the amount, or issue price thoreof, shall be payable by instalments,

avery such instalment shall, when due, bo paid to the Company by the
holder of the Sharve,

m *
. 8. Tho Company may make arrangements on the issue of Shares for
a differonce bebween the holders of such Shares in the amount of Calls to
be paid, and tho time of payment of such Calls.

9. The joint holders of o Share shall be severally as well ag jointly

liablo for the payment of all Instalments and Calls due in respect of such
Share.

o
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10. The Company shall be entitled to treat the registered holder of :I'm‘)st:l:‘:d*
. '@ g=1
any Share as the absolute owner thereof, and accordingly- shall not be
bound to recognize any equitable or other claim to or interest in such Share

on the part of any other person save as herein provided.

9

CERTIFICATES.

11. The Certificatos of title to Shares shall be issued under the Seal Certificates.
of the Company, and signed by two Directors, and countersigned by the
Hecretary or some other porson appointed by the Dir bors.

12. Jivery Member shall be entitled to one Certificate for the Shares Yyho ontitled and
registered in his name, or to soveral Certificates each for a part of such eato.
Shares. BEvery Cortificate of Shares shall specify the denoting numbers of
the Shares in respect of which it is issued, and the amount paid up
thereon.

13. If any Certificate bo worn out or defaced,. then upon production: As to issue of uuw .

Certificate in place

thoreof to tlie Divectors they may order the samo to be cancelled, and may of onc dofaced, lost-
issue & now Certificato in lion theveof, and if any Certificate be lost or ™ destroyad,
destroyed, then upon proof thereof to tho satisfaction of the Directors, and
on such indemnity as the Directors deomn adequato being given, a new
Coriificate in lien thoveof shall ho given to the party entitled to such
logb or destroyed Certificato.

1d. The sum of 1s. or such smaller sum as the Directors may deter- Fee,
mine, shall be paid to the Compnny for overy Cortificato issued under the
last preceding clause.

CALLS.

15. The Divectors may from time to time make such Calls as they culs,
think fit upon the Members in yespect of all moneys unpaid on the Shares
held by them respectively, and not by the conditions of allotment thereof
made payable at fixed times, and each Member shall pay the amount of
every Call so made on him to the persons and at the times and places
appointed by the Directors. A Call may be made payable by instalments.

16. A Call shall be deemed to have been made when the resolution of Wilcn Call deomed
to bave been wade.
the Directors authorising such Call was passed.
17. No Call shall exceed one-fourth of the nominal amount of & Share, Restrictions on
power to make

or be made payable within two months after the last preceding Call was Call,
payable.

18. Tourteen days’ notice of amy Call shall be given specifying the Notio of Call.
{ime and place of payment, and to whom such Cull shall be paid.
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When intovest on
Zall or instalmont;
payublo.

Payment of Calls
in pdyance,

#°Call or instal-
ment not paid
noticemay begiven,

Torm of nolice.

If notice not com-
plied with, Shares
may bo forfeited.

Forfeited Shares
to become the pro-
porty of the Com-
puny.

Powor o annul
forteiture,

10

19. If tho sum payable in respect of any Call or instalment be not paid
on or before the day appointed for payment theroof, the holder for the
time being of tho Share in respect of which the Call shall have been made,
or tho instalinent shall be due, shall pay intorost for the same at the rate of
£10 por cent. por annum from the day appointed for the payment thereof
to the time of the actual payment, or ab such other rate as the Dirvectors
may deiermine.

90. The Dircotors may, it they think fi, veceive from any Member
willing o advance tho same, all or any parb of the money due upon. the
Shaves held by lnim. beyond the sums actually ealled for, and upon the
moneys so paid in advance, or so much thereof as from time to time exceeds
the amount of the Calls then made upon the Shaves in vespeet of which
such advance has been made, the Company may pay intercst at such rate
as the Member paying such sum in advance and the Directors agree upon.

FORTEITURE AND ILIEN.

21. If any Member fail to pay any Call or instalment on or hefore
the day appointed for'the payment of the same, the Directors may at any
time thereafter, during such timo as the Call or instalment remains unpaid,
sevve o notice on such Member vequiring him to pay the same, together
with any intevest that may havo acerued and all expenses that may have
been incurred by the Company by reason of such non-payment.

92. Tho notice shall namo a day (not bheing less than fourteen days
from tho dato ol uotice) und a place or places on and ab which sueh Call or
instalment and sueh intovest and expenses as aforesaid ave to be paid. The
niotice shall also stuto thab in the event of non-payment at or before the
time and ab the placo appointed, tho Shares in rospect of which the Call was
made or instalment is payable will be liablo to bo forfeited.

23, T tho requisitions of any sueh nofico as aforesaid are not complied
with, any Shaves in respect of which such notice has been given may, at
any timo thercafter hofore pnyment of all Calls or instalments, interest, and
expenses (uo in respeck thereof, he forfeited by a resolubion of the Directors
to that effect, Such forfeibture shall include all Dividends declared in
respect of tho forfeited Shares, and not actually paid before the forfeiture.

24, Any Shaves so forfeited shall be deemed to be the property of the

Company, and the Directors may scll, ve-allot, or otherwise dispose of the
samo in such manner as they think fit.

25. The Divectors may at any time before any Shares so forfeited
shall have been sold, re-allotted, or otherwise disposed of, ammul the
forfeiture thereof upon such conditions as they think fit.,
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20. Any Mentber whose Shaves have been forfeited shall notwithstand-
ing bo lable to pay and shall forthwith pay to the Company all Calls,
instalments, interest, and expenses owing upon or in respect of such
Shaves at the time of Torfoiture, together with interest thereon from the
time of forfeiture nntil payment, at the rate of £10 Per cent. per annum,
and the Directors shall enforce tho payment of such moneys or any pavt
theveof if they think fit but shall nob be under any obligation so to do.

27. The Company shall have a first and paramonnt lien upon all the
Shares (not being fully paid-up Shaves) registored in the name of each
Member (whether sololy or jointly with others) for his dobts, liabilities, and
engagements solely or jointly with any other person to or with the
Company, whether the peviod for the payment, fulilment, or discharge
theveol shall have actually arvived or not, Such len shall extend to all
Dividends from time to time declared in respect of such Shares. Unless’
otherwise agreed the registration of a transfor of Shaves shall operate as a’
waiver of the Company's lien (if any) upon suel Shares. .

28. For the purposc of enforcing such lien the Directéps may sell the
Shares subject thoreto in sueh manmner ns they think fit, but no sale shall be
made until such period as atoresaid shall have arrived and until notice in
writing of tho intention to sell shall have heen served on such Member, his
executors, or administrators, and default: shall havo beon made by him or
them in the payment, fulfilment, or discharge of sucl debts, Labilities, or
engagements, for sevon days affor such notice.

29. 'The net proceeds of any such sale shall be applied in or towards
satisfaction of the debis, liubilitics, or ongagoments, and the residue (if
any) paid to such Mombor, his oxecutors, administrators, or assigns.

30. Upon any sale aftor forfeiture or for onforeing a lien in purported
exercise of the powers hereinbefore given, tho Dircetors may cause the
purchaser’s name to bo entered in the Rogmier in respect of the Shares
sold, and the purchaser shall not be bound to sce to the rogulavity of the
proceedings ov to the application of the purchase-money, and after his
name has been entered in the Register in respeot of such Shaves, the
validity of the sale shall not be impeached by any person, and the remedy
of any person aggrieved by the sale shall be in damage only and against
the Company exclusivoly.

TRANSFER AND TRANSMISSION OF SHARES.

Arreqrs to be paid
notwithstanding.

Company's lien on

Shares.

As to enforcing
lion by snle.

Applieation of |
proceeds of galo,

Vulidity of snles,

31. The instrumont of transfer of any Share shall o signed Doth by Excaution af
the transforor and transforec, and the transferor shall be deemed to Tomfen &*

remain the holder of such Shave until the name of the transferco is
entered in the register in respect thercol.
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Form of Transfer. 99, The instrumont of transfer of any Share shall Do in writing in

rhd.

the usual common form, or in the following form, or as mear thereto as

civcumstonces will admib i—

I: s of )
in consideration of the sum of
£ , paid to me by of
(hereimaftor cafled “the trausferee ™)
do herehy transfer to the transferee, the -« Shares
numbered in the undertaking called
‘ % Gmoree Nuwyms Lirep,” to hold unto the transferee, his

oxecutors, administrators, and assigie, subjoct to the several
conditions on which I held the same jmmediately before the
execution hereof, and I, the transferee, do hereby agree to take
the said Shares subject to the conditions aforesaid.

? As witness our hands the day of .
Witness to the signature, ete.

‘ In what case 33. The Directors may decline to register any transfer of Shares
g Eé:ﬁ?‘t: l;i?:%mr upon which the Company has a licn, and in the case of Shares not fully
i brensfor. paid up, may refuse to register a transfor to a transferce, of whom they
S do not approve.

.

5 Tranafor to be loft 84, Every instrument of transfer shall be left at the Office for
; denco of titlo given, registration, accompanied by the Certificate of the Shares to be trans-

o forred, and such other o+ idence as the Company may require to prove the

. s title of the transferor or his right to transfer the Shares.

;;' When brantors to 35. All instruments of transfer which shall be vegistered shall be
HE . ‘ i retained by the Company, but any instrument of transfer which the
it Directors may decline to register, shall, on demand, be returned to the
S person depositing tho same.

TR

: o Fes on transtor. 36, A. fee not oxceeding £s. 6d. may he charged for each transfer, and
o shall, if required by the Directors, bo paid before the registration
Pl thoreof, .

I

-‘ : ]‘J’Zgﬁrs‘:;‘&“:fg{um 87. The fransfor books and register of Members may be closed
G may be closed. during such time as the Directors think fit, not exceeding, in the whole,

L thirty days in each year.

: Transmission of 38, The executors or administrators of o deceased Member (not being
; registorad Shares. 5116 of several joint holders) shall bo the only persons recognized by the
N Company as having any titlo to tho Shares registered in the name of such
i As to suivivorship; Member, and in the cage of the death of any one ormore of the joint
Vil bolders of any registered Shaves, the survivors shall be the only persons

‘ - recognized by the Company as having any title to, or interest in such
v Shares.

e
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80, Any pevson hscoming entitled to Shaves in consequence of the 4l :r&nggg;qﬁa

death or bankraptey of any Member, upon producing such evideuco thab or bankrupt

lo sustuins thoe character in respect of which he proposes to act under this Mowbers.
clause, or of his title, as the Directors think sufficient, may. with the

consent of the Divectors (which they shall not be under any oblization to

give), be registered as a Member in respect of such Shaves, or may,

subject to the regulations as to tvansfers hereinafter contained, transfer

such Shares. This clause is hereinafter referred to as ¢ 1'he Transmission

(lause.”

SHARE WARRANTS.

40. The Company, with respect to fully paid-up Shares, may issue gﬂmr"‘cz isano
warrants (heveinafter called Share Warrants) stating that the bearer is
entitled to the Shares therein specified, and may provide, by coupons or
otherwise, for the payment of future dividends on the Shares included in

such warrants.

41. The Directors may detormine, and from time to time vary the ;‘:ﬂlﬁlcgﬁmgon on
conditions upon which Shave Warrants shall Dbo issued, and in particular Wartants ahall bo
upon which a new Share Warrant, or coupon, will be issned in the place of tesuod.
one worn oub, defaced, lost, or destroyed, upon which the bearer of a
Share Warrant shall bo entitled to attend and voto at General Meetings,
and upon which a Shave Warrant may bo surrendered, and the name of the
holder entered in tho register in respect of the Shares therein specified,
subject to such conditions and to these presents the bearver of o Share
Warrant shall be a Memboer to the fnll cxtent, The holler of a Shore
Warrant shall be subject to tho conditions for the time being in force,

whether made Lefore or after the issuo of sucl worrant.

CONVERSION OIF SITARES INTO STOCK.

42, The Company in Genernl Meoting may convort any paid-up Couversion of
e S ' ) Shares inte Stock,
Sharves into Stock.

48, When any Sharos have been convertad into Stock, the several Teansfer of Stock

holders of such Stock may thenccforth transfer thoiv respective interests
therein, or any part of sich interests, in the same mnuner and subject to
the same regulations as and subject to which Shares in the Company’s
Capital may De - fransforred, or as mear theveto as circumstances will
admit. Bub the Divectors may from timo to ime, if they think fit, fix the
minimum amount of Stock ftransferable, and direct that fractions of a
pound shall not be dealt with, with power, nevertholess, ab their discretion
to waive such rules in any particulor case,

44. The Stock shall confer on the holders therveof respectivoly the Rights of holdurs.
same priviloges and advantages as rvegards participaliou in profits, and

—————
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voting at Meetings of the Company, and for other purposes, as would have
been conferred Ly Shares of equal amount in the Capital of the Company,
bub so that non  of such privileges or advantages, except the participation
in profits of the Company shall be conferred by any sach alignobt parb of

Consolidated Stocls as would not, if existing in Shares, have conferred such |

privileges or advantages. And save as aforesaid all the provisions herein
contained shall, so far as circumstances will admit, apply to Stock as well
as to Shaves. No such conversion shall affect or prejudice any preference
or other special privileges.

ﬁi‘:iﬁflﬁﬁtﬁ;ﬁ do- 45, Any Ordinary Stock may, by special resolution, be snbdivided into
preferred and doforred scetions, and any preforential rights may be
attached fo the preferred seetion over the deforred section.

INCREASE AND REDUCTION OF CAPITAL.

1(;3;')‘1‘::'1“' increnso 46. T'he Company in Goneral Meeting may from time to fime increase
the Capital by the creation of new Shares of such amount as may be
deemed oxpoedient,

l?;‘w“isl‘l‘l"fl%‘;"ﬁf;“ﬂg 47. Bubjeel to tho Momorandum of Association, the new Shares shall

E;s;y;i'esf@c.to pre- bo issued upon such terms and conditions, qml with such rights and
privileges annoxed thereto, as the General Mecting resolving upon the
creabion thereof shall diveet, and, if no direetion he given, as the Directors
shall doterming, and in particular such Shares may (subject to the
Momorandum of Associntion)} bo issned with a proferentinl or qualified
right to dividends, and in tho distribution of assets of the Company, and
with a specinl or without any vight of voting.

Whon 10 bo olferad 43, Tho Compuny in Goneral Mooling muy, before the issue of any
to existi . .
Mombores now Shares, determine thab the same, or any of them, shall be offered in

bho first instanco to all the then Mombers in proportion to the amount of
the Cupital hokdl by them, or make nny other provisions as to the issue and
allotment of the new Shares ; hat in defauls of any such determination, or
50 far as the samoe shall not extend, the now Shaves may be dealb with as if
they formed part of the Shaves in the original Capital.

gs::vegatloif\r‘;k 49. lixcopt so far as obhorwiso provided by the conditions of issue, or

with Shares . by these presents, any Capital raised by the ereation of now Shares shail be

original Gapital. o o nsidered pavt of tho original. Capital, and shall bo subject to the pro-
visions hevein covinined, with rofevonce to the payment of Calls and
instalmonts, transfor and transmission, forfeiture, lion, surrender, and
otherwise.

Efﬂ:iﬁ?}"&“ 50. The Company may from timo™to time, by speeial recolution,
reduce itse Capital by paying off Capital or cancelling Capital which has
been Jost, or is anrepresented by availablo assets, or reducing the liability

[P
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on the Shares, or otherwise as may seem expediont, and Capital may be
paid off npon the footing that it may be callod up again ov otherwise, and
the Company may also by special resolution subdivide, ov by ordinary
resulution consolidate its Shares, or any of them.

51. The special vosolution whereby any Share is subdivided may
dctermine that as between the holders of the Shaves resulting from such
subdivision, one or move of such. Shares shall have any preforence over the
others or othor.

MODIFYING RIGHTS, Co

59. Whevever the Capital, by veason of the issue of Preference Shares
or uthorwise, is divided into different classes of Shaves, all or any of
the rights or privileges atbached to such class may be modified by agree-
ment between the Company and any porson purporting to contract on
behalf of that class, provided such agreement (1) is ratified in writing
by the holders of ab least two-thirds of the issued Shaves of that class; or
(2) is confirmed by extraovdinary resolubions passed nb o separate mecbing
of the holdors of Shaves of thab class, and il tho provisions herein
contained as to General Meotings shall mutatis mulandis apply to overy
such meeling, but so that the quorum theveol shall be Membors holding or
reprosenting, by proxy, & clear majority of tho issuc shares of the class.

BORROWING PLOWELRS.

53. The Directors may from time to time ab thoiv discretion raise or
borrow or seeuro the paymont of any swn or sums ofl monoey for the pur-
poses-of the Company, but so thab the amount at any one time owing in
regpect of moneys so raised, horrowed, or sccuved, shall not, without the
sanction of a Genernl Moeting, exceod the nominal amount of the Capitul,
pevertholess, no londor or othor person dealing with tho Company shall be
concerned to see or inguire whether this limit is observed.

b, The Dircetors may raise or secure tho payment of such moneys in
such manner and upon such terms and conditions in all vespects as they
think fit, and in particular by the issue of Dobenturos or Dobenture Stack
of the Company charged upon all or any part of the property of the Com-
pany (both present and Future), including its uncalled Capital for the time

being. e
55. Debentures, Dobenturo Stock, or other sccurities may be made
assignable, free from any equities between tho Company and the person to

whom the same may be issucd. »

56. Any Debentures, Debenture Stock, Bonds, or other securities may
be issued at a discount, premium, or otherwise, and with any special
privileges as to redemption, surrender, drawings, allotment of Shaves,
attending and voting ab General Moetings of the Company, appointment of
Dircelors, and otherwise.

Sub-division into
Ireferred and
Ordinary.

Powora to modify,]
rights,
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57. The Directors shall canse a propor register to be kept, in accord-
ance with Scetion 48 of the Companies’ Act, 1862, of all mortgages or
charges specifically affecting the property of the Company.

GENERAL MEETINGS.

58. The first General Meeting shall be held at such time (not being
more than four months after the registration of the Memorandum of Asso-
ciation of the Company) and at such a place as the Directors may deter-
mine.

59, Subsequent Gencral Meetings shall he held once at least in the
year 1898, and overy subscquent year, at such time and place as may he
preseribed by the Company in Genoral Meeting ; or if no time or place is
so prescribed, at such time and place as may be determined by the
Directors.

G0. The above-mentioned General Meotings shall be called * Ordinary
Meetings,” and all other Meetings of the Company shall be called “ Extra-
ordinary Meetings.”

61. The Directors may, whenever they think fit, and they shall, upon
a requisition mado in writing by Members holding in the aggregate one-
tenth of the issued capital, convene an Exiraordinary Meoling.

62. Any such requisition shall speeifly the object of tho Meeting
requived, and shall be signed by the Members making the same, and shall
Lo deposited ut tho oflico. Tt may consist of several documents in like
form, cnch signed by one or more of the requisitionists.  The Meeting must
be convened for the purposes specified in the requisitions, and, if convened
othorwise than by the Directors, for those purposes only.

63. In easo the Direclors for fourteen days after such deposit fail to
convene an Yxtraordinary Meeting, to e held within twenty-one days after
sach deposit, the requisitionists, or any other Members holding the like
propovtion of the Capital, may themsclves convene a Meeting, to be held
within six weeks after such deposit.

G4. Seven clear days’ nolice specifying the place, day, and lhour of
Mecting, and Jjn case of special business, the general nature of such busi-
ness shall be given, either by advertisement or by notice sent by post, or
otherwise served, as hereinafter provided, on the Members entitled to vote
ab the Meeting. Whenever it is intended to pass & special resolution the
two Meetings may be convened by one and the same notice, and it shall be
no objection that the nobice only convenes the second Mecting contin-
gently on the resolution being passed by the requisite majority at the first
Meetimg.
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35. The accidontal omission to give any such notice to any of the éii Lo omisrics ‘o
¥ 2 N ) ~
Memibers shall not invalidate any resolution passed at any such Meeting.

PROCEEDINGS AT GENBRAL MEETINGS.

66. The business of an Orvdinary Meeting other than the first one shall gggii:']i?;"rfmemg.
be to receive and consider the Profit and Loss Account and the Balance
Sheet, the reports of the Directors and of tho Anditor or Aunditors, to elect
Drrectors and other Officers in tho place of thoso retiving by rotation, to
declavo dividends and to transact any obher business which under these
prosonts ought to bo transactod at an Ordinary Meeting. All other business Speoiel Business.
trangacted ab an Ordinary Meoting and all business transacted at an Bxtra-

ordinary Meeting shall be decmeod special,

67. Three Members personally present shall be a guorum, and no Quorum
business shall be transacted at any Genoral Meeting wnless the quorum
reqnisite be present ab the commenceoment of the business.

68. The Chairman of the Directors shall bo entitled to take the chair g‘;frfg;‘l“g[‘c’gﬁug'
at overy General Moobing, or it theva be no Chairman, or if at any Meeting
he shall nob be present within fifteon minutes aftor the time appointed for
holding such Mecting, tho Mombers presout shall choose another Director
as Chairman, and if no Diveetor be prosent or if all the Directors present
docline to take the echair, then the Membors present shall choose one of
their munber to be Chairmaun.

69. If within half~an-lour from tho timo appointed for the Meeting a When if quoran
' g ] ] A Ay no 4 I -
quorum is nobt present, tho Meating, if convened upon such requisition as jug o bs dissolved

aforesaid, shall be dissolved, but in any other case it shall stand adjourned 23;10:,‘::,?3“ bo
to tlie samo day in the next week ab the samo time and place, and if at
such Adjourned Mecting o quorum is not present, any two Members who
are personally presont. shall o o quorum, and may transact the business

for which the Meeting was ealled,

70. Evory question submitted to u Meeting shall be decided in the How questions to

) . . bo decided.
first instance Ly o show of hands, and in the case of an equality of votes
the Chairman shall, both on the show of hands mnd at the poll, have a
Casting Vote,

casting vote in addibion to the voto or votes to which he may be entitled as
a Member. On a show of hands a Mumber present by proxy shall have no
vote,

71. At any Genoral Meebing unless a poll is domanded by the Ghair- What is to bo
. evidence of the

man or by at least three Members, or by a Member or Members holding or passing of a resolu-
representing by proxy ov entitled to vote in respect of at least one-tenth tion whoro poll
part of the Capital represonted ab the Meeting, o declaration by the Chzir-

man that a resolution has been carried or carried by a purbicular majority

or lost or not carried by a particular majority, and an entry to that effect
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57. Tho Directors shall cause a proper register to be kept, in accord-
ance with Scetion 43 of the Companies’ Ack, 1862, of all mortgages or
charges specifically affocting the property of the Company.

GENERAL MERTINGS.

58. The first General Meeling shall be held &l such time (not heing
more than four months after the vogistration of the Memorandam of Asso-
ciation of the Company) and at such a place as the Divectors may deter-
mine.

59, Subsequent Cemernl Meetings shall he held once ab least in the
year 1808, and every subsequent yoar, b such time and place as may be
preseribed by the Company in Goneral Moeting ; or if no time or place is
so prescribed, at such time and place as may be determined by the
Directors.

60. The above-mentioned Genexral Meoctings shall e called « Ordinary
Moetings,” and all other Meetings of the Company shall be called “ Extra-
ordinary Meebings.”

61. The Dircctors may, whenevor they think fit, and they shall, upon
a requisition mado in writing by Members holding in the aggregate one-
tenth of tho issned capitul, convone an Bxtenordinary Meeting.

62. Any such roquisition shall specify tho object of the Meoting
requived, and shall bo signed by the Members making the same, and shall
be depositod ab the offico. Tt may cousist of soveral doevments in like
form, oach signed by one or move of the vequisitionists.  The Meeting must
be convened for tho purposes specified in tho requisitions, and, it convened
otherwise than by tho Directors, for those purposes only.

63. Tu cago tho Divectors for fourtcen days after such deposit fail to
convene an Bxtraordinary Meeting, to bo held within twenty-one days after
such deposit, the requisitionists, or any other Membors holding tho like
proportion of the Capital, may themselves convene a Meeting, to be held
within six weeks after such deposit.

64. Seven clear days’ notice specifying the place, day, and hour of
Meeting, and jn case of special business, tho general nature of such busi-
ness shall be given, either by advertisement or by notice sent by post, or
otherwise served, as hereinafier provided, on the Members entitled o vote
ab the Meeting, Whenever it is intended to puss a special resolution the
two Mestings may be convenod by one and the same notice, and it shall be
no objection that the notice only convenes the second Meebing contin-
gently on the resolution heing passed by the requisite majority at the first
Meeting.

L emmms
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65. The accidental omission to give any such notice to any of the As to omission to
Members shall not invalidate any resolution passed at any sach Meeting, °

PROCETDINGS AT GENERAL MEETINGS.

6. The business of an Ordinary Meebing other than the first one shall Businoss of
. . Ordinary Maeeting.
be to receive and comsiler the Profit and Toss Accuant and the Balance
Sheet, the reports of the Directors aud of the Auditor or Auditors, to elect
Dircetors and vther Olficors in the place of those retiring by rotation, to
declave dividends and to transach any other business which under these
presents ought to be transacted at an QOrdinary Meeting, All other business Special Business.
transactod at an Ordinary Meeting and all business transeeted at an Extra-

ordinary Meeting shall be deomed special.

67. Three Members personally present shall he a quorum, and no Quorum.
business shall be transactod at any General Meeting unless the quorum
requisite bo present ab the commencement of the business.

68. Thoe Chairman of the Directors shall bo entitled to take the chair g'l:m':l“gxgg ting.
ab evory General Mocting, or it there ho no Chairman, ov if at any Meeting
ho shall not be prosent within fifteon minutes after tho time appointed for
holding such Mocting, the Members present shall choose another Divector
as Chairman, and if no Divector be present or if all the Directors present
declino to take the chair, then the Mombors present shall choose one of

their numbeor to be Chairman.

69. IT within half-an-hour from the time appoinied for the Meeting & Wisn it quorum
. S ' . sy not presont Meot.
quorum is nob present, tho deeting, if convened npon such Tequisition as jug to be dissolved
aforesaid, shall bo dissolved, hut in any other ease it shall stand adjourned ﬁﬁf;{:f:f;f,“ bo
to tho same day in the next week ab the smme time and place, and if ab
such Adjourned Mecting a quorum is not present, any two Members who
are personally presont shall bo o guorwm, and may {rausact the business

for which tho Meeting was called.

70. livory quesbion subitted to o Meeting shall be decided in the Mow questions to
first instance by a show of hands, and in the ense of an equality of votes 0 decided.
the Chaivman shall, both ox +hs show of hands and at the poll, have a o
castiing voto in addition to the voto or votes to which he may bo entitled as Ftine Vote
a Member.  On a show of hands & Member present by proxy shall have no

vote.

71, At any Genoral Meebing unless a poll is demsnded by the Chair- What is to be
; ovidence of the

man or by ab least threo Members, or by a Member or Members holding or passing of a resolu-
reprosenting by proxy or entitled to voto in respech of at least one-tenth hor'ariorepoll
part of the Capital represented atb the Mecting, a declaration by the Chair-

man that o resolution has beon carvied or carrvied by a particular majority

or lost or not carried by a particular majority, and an entry to that effect
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in tho book of proceedings of the Company shall e conclugive evidence of
tho fact, withoub proof of the munber or proportion of the votes recorded
in favour of or agaiust such resolubion.

72. If a poll is demanded as aforesaid it sha'l be taken in such mammer
and ab such time and place as the Chairman of the Meeting divects, and
oither at once or afler an interval or adjournment or otherwise, and the
rosult of the poll shall be-deemed to be the resolution of the Meeting ot
which the poll was demanded.

73. The Chairman of o Genernl Meeting may, wish the consent of the
Meeting, adjourn the samo from time to time and from place to place, bub
no business shall be transacted ab any Adjourned Meeting other than the
business left unfinished at the Meeting from which the adjourmaent took
place.

74, The demand of & poll shall not prevent the coubinuance of a
Meeting for the transaction of any busincss otlhier than the question on
which a poll has been demanded.

75, Any poll duly demanded on the clection of a Chairman of a
Meeting or on any question of adjonrnment shall be taken at ihe Meeting
without adjournment.

VOTES OI' MEMBERS,

76. On a show of hamds overy Member present in person shall have
ave vot. mly, and at o poll every Member present in person, or by proxy,
shell have one vote for every Share hold by him. Nevertheless, the
Prefercnce Shaves in the original Capital sha)l not confer on the holders
theveol the right to sttend or vote either in person or by proxy at any
General Meeting, or to huve notico of such Meeting unless the Meeting is
convened for reducing the Capital, o winding up, or sanctioning a salo of
the undertaking or altoring the regalstions of the Company, or where tho
proposition to be submitted {o the Meoting diveetly nffects the rights and
priviloges of such holders, or when tho dividendt on such Shares is in arreor
for moro than three calendar months.

77. Any person entitled under the Uransmission Clause to transfer
any Shares may vole ab any Genoral Meeting in respect theveof in the
same manner as if he wore the registered holder of such Shares, provided
that forty-cight hours at least Lofore the time of holding the Moetine at
which he proposes to vobto lhe ghall satisfly the Directors of lis rirrhat; to
transfor such Shares unless the Dircctors shall have previously ad;itted
his right to vobe at such Meeting in respect thercof,

i e o T
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in the boolk of proceedings of the Company shall be conclusive evidence of
thoe fact, without proof of the number or proportion of the votes recorded
in favour of or aguinst such resolution.

72. If a poll is demanded as aforesaid it shall be taken in such mauner
and at such Hme and place as the Chairman of the Meeting direrts, and
oither at once or after an interval or adjournment or otherwise, and the
rosult of the poll shall be deemed to bo the resolution of the Meeting ab
which the poll was demanded. '

73. Tho Chairman of a General Mecting may, with the consont of the
Mecting, adjourn tho samo from Limo to time and from place to place, but
no business shall be transacted abt any Adjourned Meeting other than the
business left unfinished at the Mecting from which the adjournment took
place.

74, The demand of" & poll shall not prevent ilie continuance of a
Meeting for the transaction of any business other than the question on
which a poll has been demanded.

75. Any poll duly demanded on the clection of a Chairman of a
Meeting or on nny question of adjournment shall be taken at the Meeting
without adjonrnment.

VO'TES OF MEMBERS.

76. On o show of hands overy Membor present in person shall have
one vuic only, and ab 2 poll every Member present in person, or by proxy,
shall have onc vote for every Sharo held Ly him. Nevertheless, the
Prefevence Shaves in the original Capital shall not eonfer on the holdors
thorcof the right {o attend or voto either in person or by proxy at any
Gieneral Meeting, or to havo notice of such Meeting unless the Meeting is
convened for reducing the Capital, or winding up, or sanctioning a sale of
the undertuking or altering the regulations of the Company, or where tho
proposition to be submitted to the Meeting direetly affects the rights and
privileges of such holders, or whon the dividend on such Shares is in arrear
for more than three calendar months.

77. Any person entitled under the Transmission Clause to transfer
any Shares may vote ab any General Meeting in respech thereof in the
suno manver as if he were the rogistored lolder of such Shaves, provided
thut forty-eight hours at least before the timo of holding the Meeting ab
which he proposes to vote ho shall satisly the Directors of his rigli; to
transfer such Shares unless the Divectors shall have previously admitted
his right to vote at such Meeting in respect thercof.
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78. Where theve ave joint registered holders of any Shaves any one of
such persons may vote at any Meeting eithor personally or Ly proxy in
vespect of such Shares as if ho were solely entitled thereto, and if more
than one of such joint holders be present at any Meeting, personally or
by proxy, that one of the saidl persons whose name stands first in the
rvogister in respect of such Sharves shall alone be entitled to vote in respect
thercof. Several executors or administrators of a dececased Member in

whose name any Shaves stand shall for tho purposes of this clause be
deemed joint holders.

79. Votos may ho given either porsonally or by proxy. The
sbrument appointing a proxy shall be in writing under the hand of the
appointer or his atbornoy, or if such appointer is u corporation under its
common seal.  No person shall be appointed a proxy who is not a Member
of the Company and qualified to vobe.

80. The instrument appointing a proxy and the power of attorney
(if any) under which it is signed shall be deposited ab the Registered Office
of the Company not less than forty-eight hours before the time for holding
the Moeting or Adjourned Meeting (as the case may be) at which the
person named in such instrument proposes Lo vote, bubt no instrument
appointing a proxy shall be valid after the oxpiration of twelve months
from the dabe of its execution.

8l. A voto given in accordance with tho terms of an instrument of
proxy shall bo valid notwithstanding the previous death of the principal
or revocation of the proxy or transfer of the Share in respect of which the
vote is given, unless an intimation in writing of tho death, rovocation, or
transfer shall have been received ab the office of thio Company befors the
Meeting.

82. Holders of Share Warrants shall not be ontitled to voto by proxy
in respect of the Shares or Stock included in such warrants.

83. Iivory instrument of proxy, whether for a spocified Meebing or
otherwise, shall, as nearly as circumstances will admit, be in the form or
to the effect following t—

: “ Georcr Newyns Liyrup.

“], of
“m the County of s being a Member of
“@eorgs Nownes Limited, hereby appoint
<« of
“or failing him
& of or failing him
« of

“as my proxy, to vote for me and on my behalf at the

Joint holders.

Proxies permitted.

Proxies to ba de-
posited at office,

Whue vote I

proxy valid thou h:

nuthority rovoled.

Holders of Sharo
YWarrants not to
voto by proxy.

Form of proxy.
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“[Ordinary or Iixtraordinary as the case may be] General

“Meeting of the Company, to be hold on the

“day of » and at any adjournment thereof.
“ As witness my hand this day of Red

84. No Member shall be entitled to be presout or to vote on any
question, either personally or by proxy, or as proxy for another Member
at any Genoval Meeting, or upon a poll, or be reckoned in # quorum whilst
any Call or other sum shall be due and payable to the Company in respect:
of any of the Shares of such Member.

DIRECTORS.

85. Until otherwise determined by a General Meeting the number of
the Directors shall not be less than three nor more than five.

86. The persons hereinafter named shall be the first Directors, that
is to say :—
1. Sir George Nowncs, Buronet, of Wilderoft, Putney Heath ;
2. lidward Hudson, Printer, Southwark Street, Borough; and
3. Lewis Robert Stirke Tomalin, of Milton Street, B.C.

"he said Siv Greorge Newnos shall, whilst holding £200,000 at least of the
Capital of the Company, be the Pormanoent Divector.

87. Whe Directors shall have power from timo to time and ab any time,
to appoint any other persons to be Divectors, but <o that the total number
of Diroctors shall not nt any tine oxceed the masimum mumber fixod as
above, and 5o that no appoinment under this cluuso shall have effect unless
bwo-thirds ab Jeast of the Directors in the United Kingdom eoncur therein.

’

88, Tho qualification of every Divector shall be the holding of Ordi.
nary Shaves or Stock of the Company of the nominal value of £250, A,
first Director may act before acquiring his qualification, hut shall in any casc
scquire the same within one month from his appointment, and unless he
shall do 8o he shall be deemed to have agreed to take the said Shares from
the Company, and the same shall be forthwith allotted to him accordingly.

89. The Directors, other than the Governing Divector, shall each be
paid out of the funds of the Company by way of remunoration for their
servicos the sum of £250 per annum, and such further sums as shall from
time to time be deternimed by the Company in General Meeting,
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90. In the vvent of any vacancy occurring in the body of Directors, Direotors may act

the remaining Diveevors may act notwithstanding.

91. The office of Dircctor shall be vacated :—
() It he, without the sanction of any General Meeoting, accepts or
holds any other office under the Company, except that of
Managing Divector or Departimental Director.

(v.) If he becomes bunkrupt, or suspends payment, or compounds
with lis ereditors.

(¢.) If Iio bo found lunntic or becomos of unsound mind.

{d.) If he ceaso to hold the required amount of Shares or Stock to
qualify him for office.

(e.) If he absent himself from tho Meetings of the Divectors
during o poriod of six calendar months without speeial leave
of absence from the Directors,

(.} IE by nofico in writing to tho Company ho resigns his office.

92. No Divector shall be disgualified by his office from contracting
with the Company eithor as vendor, purchnser or otherwise, nor shall any
such dentract, or any confiract or arrangoment ontered into by, or on bohalf
of the Company in which any Director shall bo in any way interested ho
avoided, nor shall any Divcetor so confrncting or heing so intevested, bo
Liable to account to the Company for any profit realised by any such contract
or arrangement by rveason only of such Divector holding that eflice, or of the
fiduciavy relations thereby established, but it is declared that the nature of
his interest must be disclosed by him ab the Meoting of the Dirvectors, at
which the contract or arrangoment is detormined, or if his intevest then
exists or in any other case at the first Meoting of the Directors after the
acquisition of his interest, and that no Director shall us a Dircetor vote in
respect of any conbract or avrangement in which lhe is so interested ag
aforesaid, and if he do vote his vote shall not be counted, but this prohi.
bition shall not apply to the proposal mentionod in Clause 3 hereof, or to any
matters avising thereout, or to any contract for the taking of fully or partly
paid-up Shares in the Company in satisfaction or part satisfaction of any
debt due from the Company to any Director, whether presently payablo or

not, or to any contract by, or on behalf of tho Company, to give to the

notwithstanding
vacancy.

‘When office of
Direator to bo
vacated,

Dircotors may
contract with
Company.
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Directors, or any of them any security by way of indemnity, and. it may at
any time or times be suspended or relaxed to any extent by a General

Meeting.
ROTATION OF DIRECTORS.
Totation and 93, At the Ordinary Meeting to be held in the year 1898, and at
Dircotors. every succeeding Ordinary Meeting, ali [the Divectors, other than the
said Sir George Newnes, shall rotive from office. Lhe retiring Directors
shall vetain offide until the dissolution or adjournment of the Meeting at
which their successors are elocted.
hich Divcstors b 94. All the retiring Diroctors shall be eligible for re-election.

Mesting to fill up

¢5. Tho Company at any General Meeting at which any Directors
Vaoancies.

retire i manmer aforesaid, shall fill up the vacated offices by electing a like

number of persons to be Directors, and without notico in that behalf may

fill up any other vacancies.

Rotiring Dircotors 96. If at any Gencral Meoting at which an election of Directors

O rélain in co . . .

ggggﬁsgggbms ought to take place, the places of tho retiring Divectors are not filled up;
the retiving Directrs, or such of them as have not had theit' places filled

up, shall continue in office wniil tho Ordinary Meeting in the next year,

and so on fiom year to year until their places are filled up, wnless it shall

be determined at such Mocting to veduco the number of Directors.

Power for Gonoral 97. The Company in Genoral Mesting may from thme to time increase
Meoting to inorease y s ! \ . \

or roduce numbor 0 Yeduce the number of Directors, und may alter their qualification and
of Divactors. may also delermine in what rotation such increased or reduced number is

to go out of oflico.

Powor to romove

- ny ‘ . e 13 " . 1 - N
O o 98. The Company may by oxtraordinary resolution remove any

Director beforo the expiration of his peviod of office, and may by ordinary
resolution appoint another qualifiel porson in his stead. The person so
appointed shall hold office during such time only as the Dircetor in
whose pleee he is appointed, would have held the same if he had not
been removed.

When Candidate T , . et satirt irector .
for Office of 99. No porson nobt being a vetiring Director shall, unless recom-

Egﬂé&fw must give ymended by the Directors for clection, be cligible for election to the office
of Director at any General Meobing unless he or some other Membeor
infending to propose him has, at least, seven clear days before the M eeting
left: at the office of the Company a notice in writing under his hand
signifying his candidature for the office, or the intention of such Member
to propose him.
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MANAGING DIRECTORS.

100. The Directors may from timo to time appoint one or more Fower to appoint:
of their body to be Managing Director or Managing Divectors of the Dircctors
Company, cither for a fixed term or without sm y limitation as to the period
for which he or they is or are to hold office, and may from time to time
remove or dismiss him or them from office, and appoint another or others in

his or their place or places.

101. A Managing Divector shall not, while he continues to hold that Whas provisions ¢

. ' . s he will be

office, be subjeet to retirement by rotation, and lie shall not be taken into subject, to.

account in determining the rotation of retivement of Directors, but he

shall, subject to the provisions of any contrach between him and the Com-

pany, be subject to the same provisions as to resignation and removal as the

other Directors of the Company, and if he ceaso to hold the offive of

Director from any cause, he shall ipso fuato, and immediately cease to he a

Managing Director.

102, The remuneration of a Managin y Director shall from time to time Romunoration of
be fixed by the Directors ov by the Company in General Meeting, and may o gieg Director.
be by way of salavy or commission, or participation in profils, or by any or
all of those modes.

103. The Direciors may from fime to time intrusk to, and confer Powers fnd dutios
upon, & Managing Divector for tho timo being such of the powars fhnnging
exercisable under these presents by the Dircctors as thoy may thinlz fir,
and may confer such powors for such time, and to he oxecrcisod for such
objects and purposes, and upon such torms and conditions, and with such
restrictions as they think oxpoedient, and they may confer such powers
either collaterally with, or to the exclusion of and substitution for, all
or any of the powers of tho Divoctors in that hehalf, and may from time

to time revoke, withdraw, altor, or vary eall or any of such Jpowers,

PROCEEDINGS OF DIRBCTORS.

104. Tho Directors may meet together for the dispatelt of business, Meotings «of
adjourn, and otherwise regulate their Meetings und proceedings as they 8:,?:’:?,{:‘1&0
think fit, and may determine the quorum necessary for the transnction of %ﬁ_&:{’;ﬁb‘r‘;‘ a
business. Untal otherwise determined two Divectors shall form a quorum.

A Director may at any time, and the Socretary upon tho request of a
Director, shall convene a Mecting of the Directors, Questions avising ab
any Mecting of the Directors shall be decided by a majority of votes,
and m case of an equality of votes the Chairman shall have a second
or casting vote. A Dircetor who is not in the United Kingdom will

not be entilled to notice of a Meeting of Directors.
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Unairmar. 103. The said Sir G. Newnes, whilst a Divecior, shall bo entitled
to bo Chairman at every Moecting of tho Dircetors, but otherwise, the
Directors may olect a Chairman of their Moeotings, Dut if no such
Chaivinan is clected, or if ab any Meoting the Chairman is nmot present: at.
the timo appointed for holding the same, the Directors present shall
choose one of their number to bo Chairman of sucl Meeting.

Powor of Mecting. 106, A Mecting of the Directors for the time being at which a
quorum Is present shall be competent to exercise all or any of the
aulhorities, powers, and diserctions by or under regulations of the Company
for the timo being vested in or exorcisable by the Directors generally.

Rower b6 appint 107, The Directors may delegato any of their powoers to Committees,
lominittegs and t . . . ,
delogato, o consisting of such Member or Mombers of thoir body as they think £t.

Any Committee so formed shall, in the oxoreiso of tho powers so delegated,
conform to any rogulations that may from time fo time le imposed on it
by the Directors.

Proceedings of 108. The Moetings and proceedings of any such Committee, consisting

Committecs. of two or more Mombers, shall he governed by the provisions herein
contained for regulating the Meetin gs and proceedings of the Directors so
far as the same aro applicable therelo, and are not superseded by any
regulations mado by the Directors uader the lagt preeeding clause,

Whon Acts of 109. All acts dome as any Meeting of the Divectors or of a

Dirootors or Com. . irector v 0 aofl ns irector sh:

mittca alidh oL Coml.m!.too o.f Duect@ﬁ, or Iy any person acting as o Director shall,

yithstnding notwithstanding tliat it shall aftorwards Lo discovered thab thero was somo
¥

appointmont, &, dofock in the appointment of such Directors oy persons acting as aforesaid,
or that they or any of thems woro disqualified, bo as valid as if overy such
person had been duly appointed and was qualified to be a Director.

Romaneration for 110, 1f any Director being willing shall De ealled upon to perform

e sorviecs oxtra sorvices, or to muko any special oxertions in going or residing
abroad ar otherwise for any of the purposes of tho Company, such
Dircctor may be romunerated ejther by a fixed sum or by a percentage of
profits or otherwiso as may be dJotermined by the Directors, and sucl
remuneration may be either in addition to or jn substitution for his
romuneration above provided.

MINTUQES.

Minuies to bomade, 111. The Divoctors shull cause Minutes to bo daly entered in books
provided for the purpose :—

OF all appointments of officers.

Of the numes of the Directors Present ab each meeting of the
Directors, and of any Cominittee of Directors.

-
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OF all orders made by tho Directors and Committes of Directors.
OF all resolutions and procecdings of Goneral Meetings, and of

meetings of the Divectors and Committees.

And any such Minutos of any meeting of the Directors, or of any Committee,
or of the Company, if purporting to be signed by the Chairman of such
meeting, or by the Chairman of the noxb succeeding meeting, shall be
receivable as prima facie evidenco of the matters stated in such minutes,

POWERS OF DIRECTORS.

112. The management of tho business of the Oompany shall be vested Geneml powers o

Uompany vested 1n

in the Directors, and the Directors, in addition to the powors and anthori- Directors,
ties by these presents exprossly conferved upon them, may exorcise all such
powers, and do all such acts and things as may bo oxercised or done by
the Company, and aro not hereby or by statute divected, or required to be
exercised, or done by tho Company in General Meeting, but subject nover-
theless to the provisions of the statutes and of these presents, and to any
regulations from time to time nado by the Company in General Meeting,
provided that no such regulation shall invalidate any prior act of the
Directors which would have been valid it such regulation had not been

made,

113, Without prejudice to the generpl powoers conferred by the last Spocifie powers

preceding clause, and so as notiin any way to limit or restriot thoso powers,

givon Lo Dircotors

and without prejudice to tho other powers conforred by theso presents, it
is hereby expressly declarod that the Divootors shall have the following
powers, that is to say power—
(L.} To pay tho costs, chavges, and oxponses preliminary and inei~ Topny proliminary

(2)

(3.)

(4)

. . N . oxpansey,
dental to the promotion, formation, establishment, and registra- :

tion of the Company. '

To purchase or otherwise ncquive for tho Company any property, To acquire pro
vights, or privilegos which the Company is nuthorised to acquive P

ab or for such price or consideration, snd generally on such

terms and condiiions as thay think fit.

To appoint, and ab their discvetion vemove, or suspond such To appoint officers,
managers, secroetaries, officers, clerks, agents, and sorvants, for

permanent, {emporary, or special servicos as thoy may from

time to time think fit, and to dotermine their duties and powers

and fix their salaries or emoluments, and to require security

in such instances and to such amount as thay think fit.

To accept from any Member, on such terms and conditions as To accopt, surren-
shall be agreed, a smerender of his Shares or Stock, or any paxt for of Shares,
thereof.
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(5.) To appoint any person ov persons (whether incorporated orv

(6.)

(7))

not incorporated) to accept and hold in trust for the Company
any property helonging to the Company, or in which it is
intorested, or £ any other purposes, and to execute and do
all guch deeds and things as may be requisite in relation to any
such trust, and to provide for the remuneration of such trustees.

To institute, conduct, defend, compound, or abandon, any logal
proceedings by and against the Company, or its officers, or
otherwiso, concerning the uffairs of the Company, and also to
compound dnid aflow time for payment or satisfaction of any
debts due, and df any claims or demands by or against the
Company.

To make and give redeipts, releases, and other discharges for

" monéy payable to the Company, and for the claims and demands

)

(9.)

of the Company.

To determine who shall be entitled to sign, on the Company’s

behalf, hills, notes, receipts, acceptances, indorsements, clieques,

releases, contracts, and doctments o1 hehalf of the Company.

To give to any officer or other person employed by the
Company, a commission on the profits of any particular
business or transaction, or a share in the general profits of the
Company, and such commission, or shave of profits, shall he
treated as part of the working oxpenses of the Company. -

(10.) Beforo recommending any dividend to set aside out of the

R

profits of the Company such suns as they think proper asa
Reserve fund to meet contingencies, or for dividends or bonuses,
or for ropairing, improving and maintaining any ot the property
of the Company, and for other purposes, as the Divectors shall,
in their absolute diserotion, think conducive to the interests of
the Comp ny, and (subjeet to Clause 4 hercof) to invest the
soveral sums so set aside upon such investinents as they may
think fit, and from Lime to time deal with and vary such invest-
ments, and dispose of all or any part theveof for the benefit of
the Company, and te divide the Reserve Fund into such special
funds as they think fit, and to employ the Rescrve Fund, or any
part thereof, in the business of the Company, and that without
boing bound to keep the same separato from the other assets,

(11.) To enter into all such negotiations and confracts, and rescind

and vary all such contracts, and execute and do all such acls,
deeds, and things in the namo and on behalf of the Company ag
they may consider expedient for or in relation to any of the
matters aforesaid, or otherwise, for the purposes of the Company,

3 A g ar e
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LOCAL MANAGEMBNT.

114, The Directors may from time to time provide for the manage- Loeal Manage.:
ment and transaction of the affairs of the Company in any specified locality, ™°"“
whebher at home or abroad, in such manner as they think fit, and the pro-
visions containod in the three next following claunses shall be, without
prejudice to the general powers, conferred by this clanse.

115. The Directors, from wme to time and ab any time, may establish Local Boords.
any locai board or agency for managing any of the affairs of the Company
in any such specified locality, or muy appoint any persons to be members
of such local board, or managors, or agents, and may fix their remune.
ration. And the Directors, from time to time and ab any time, may
delegate to any persons so appointed any of the powers, authorities, and
discretions for the time being vested in the Direclors, other than their
power to make calls, and may anthorise the members for the time being
of any such Ioeal board, ov any of them, io fill up vacancies therein, and
to act, notwithstanding vacancies, and any such appointment or delegation
may he made on such terms, and subject to suel conditions as the Directors
may think fif, and the Dircctors may at any time remove any porson so
appointed, and may annal or vary any such delegntion,

116. The Divectors muy af any time and from time to time, by power Powers of at-
of attorney nnder tho senl, appoint any porson or porsons to be the oo
atbornoy or atbornioys of the Company for such pnrposes, end with such
powers, authovities, and diseretions (nob oxceoting those vested in or
oxercisable by the Divectors under those prosonts), and for snch period and
subjest to such condisions as the Divectors may from time to time think
fib, anit any such appointment may (if tho Dircctors tiink 1) be made in
favour of the membor or any of tho members of wuy loenl board ostab-
lished as aforesaid, or in favour of any Compuny, or of the members,
directors, nominces, or managers of any Compuny or Firm, or otherwise
in favour of any fluctuating body of persons, whether nominated divectly
or indivectly by the Directors, and any such power of attornoy may contain
such powers for the protection or convenience of persons dealing with such
attorneys as they may think fit.

117. Any such delegates or attorneys as aforesaid may bo authovised Subsdelegation.
by the Directors to sub-colegate all or any of tho powers, authorities, and
discretions for the time being vested in them.

118. The Company may exercise the powers conferred by the Com- geq Act, 1864,
panies’ Seals Act, 1864, and such powers shall accordingly be vested in
the Directors. And the Company may cause to be kept in any Colony in
which it transacts business a branch rogister of Membors resident in such
Colony, and the word ¢ Colony ” in this clause shall have the meanings

.




assigned thoreto by the Companies (Colonial Registers) Act, 1883, and T;he
T}rectors may from time to time make such provisions as they may think
fib respecting the keeping of any such branch register,

DIVIDENDS.

Dividends, 119. Subject as aforesaid, the profits of the Gompany which, in respech
of each year, or other period, it shall be determined to distribute as
dividend shall bo applied :—

Fivat, to the payment of the fixed Cumulative Proferential Dividend
ak the rate of 5 per cent. per annum on the Capital paid up on
tho Prefercnee Shaves (from dates of payment but not payments
fn advance) o tho close of such yoar or poriod, and

Secondly (as to any surplus), to the payment of a ratealle Dividend
on the Capital respectively paid up on the Ordinary Shares
issued,

Uepital pridup in 120. Where Capital s puid up in advance of Calls, upon the footing

bhat the samo shall carry intorest, such Capital shall not, whilst carrying
intevest, confor a right tu purticipate in profits.

Doolaration of 121. Thoe Company in Goneral Meeting may declare a Dividend to be
it paid to tho Dlembers, according to their rights and snterests in ihe
profits,

Restriotion on 132 No lmger Dividend slall be declaved than fi recotnmended by

Dividond, the Diveetors, but the Compony in General Moeting muy deelare a smaller
Dividend.

Dividond fo bo pid 123, No Dividend shall be payable excoepb oub of the profits of the

i vob o™ Company, and no Dividond shall earry infevest as ngainst the Company.

intorest,

What to bedogmed 124. T'ho declaration of tho Directors as to the smount of the profits

profita, of the Computy shall be conclusive.

Intorim Dividends. 125, The Divectors may from timo to time pay to the Members ox
account of the noxt fortheoming Dividend such interim Dividends ag
in their judgment the position of tho Company justifies,

?G?tst,,éﬂy bo 126. Tho Directors may retain any Dividends on which the Company

<ecuoied,

has a lien, and may apply the samo in or towards sotisfation of the debts,
liabilities, or engagements in respect of which the lien exists,
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127. The Directorg may retaln the Dividends payable upon Shaves or Powor to retain
Stock in 1 £ whi . m . . Dividends on
PLock I repeet of which any person 1s, under the Transmission Clanse, Shures of deceased
entitled to becomo g Member, or which any person, under that Clause, is ﬂ;ﬁl‘éﬂpt
entitled to transfer until suel, person shall become a Member i respect of

such Sharns or Stoek, or shall duly transfer the same,

128. In case soveral DErsons are registored as tho joint holders of any Dividend to joint
g “ ] * [} I .
Sharvo or Stock, any one of such porsong may give offectual recoipts for )y Mol
dividends and payments on aceomnt of dividonds iy rospect of such Share
or Stoek,

129. Notice of tho declaration of any dividend, whother inforim or Noticoot dividend.
otherwise, shall be given to tho holdors of rogistered Shares and registored
Stock in manner heveinalter provided.

130. Unless othorwisn directed, any dividend may be paid by chequo Dividondy payable
or Warrant sent through the post to the registored address of the Membor P Postal eheque,
ov person entitled, ov, in cuso of Jjoint holders, to that one of them firsi,
namod in tho register ju respeet of the joing holding, Bvery suel cheque

shall Le made payable to the order of the porson Lo whom it i3 sent;

SEORETARY.

131 M. Alfred Henry Jolmson shall be the fivst Seeretary of the Secretary.
Company, and ho shall forthwith nolify to tho old Compuny and its Yiqui.
dators this Company’s aceeptance of tho proposal referred 1o ju Clanse 3
hercof, and o is hevcby authorised to givo snel notification,

ACCOUNYS.

132. The Directors shall canze trug neeonnis (o bo kept of the sums of Acconnts to be
moncey roceived and expended by the Company and the matlters in respeet P+
of which such receipt and expenditure lakes place, and of the assels,
credits, and liabilities of the Company. The books of aceount shall be
kept ab the Registered Offico of the Company, or at such othey place or
places as the Direstors think fit.

133, The Directors shall from Hme to time determine whether and to Inspeetion by
what extent and at what times and places and under what conditions anq Membere.
regulations the accounts and books of the Gomp:my or any of them shal)
be open to the inspection of tho Members, and no Member shal have any
right of inspecting any account or book or dociment of the Company
except as conferred by statute, or aunthorized by the Divectors, or by o
resolution of the Company in General Meeting,
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Arnval Account 134 At the Ordinary Meéting in evory year, except in the year 1897, -

and Balance Shect, ; , T s
the Directors shall lay before the Company a Profit and Loss Aceount and

a Balance Sheot, containing a summary of the property and liabilities of
the Company, made up to a date nat move than “wur months befove the
Meeting from tle timo when the last preceding Account and Balance Shect
were made, or in the case of the first Account and Balance Sheet, from the
meorporation of the Company.

ﬁ;zrx;géglgepm»eo £ 185. Mivery such Balance Sheet shall be accompanied by a report of
the Directors as to the stato and condision of the Company and as to the
amoumnt (if any) which they recommend to be paid out of the profits by
way of Dividend to tho Mombers and the amount (if any) which they
Propose o carvy to the Reserve Fand according to the provisions in thab
behalf heroinbetore contained, aud the Account, Report, and Balance
Shuet shall bo signed by two Direciors and countersigned by the Secretary.

Copy to bo sent to 186. A printed copy of such Account, Balance Sheet, and Report
Members. . . . . .
shall; soven days proviously to the Meeting, ho served on the registered
holders of Shares in the manuer in which notices are hereinafter directed to
be served, and ab the same riwo two copies of those documents shall be
forwarded to the Secrotary of the Share und Loan Department, Stock
lixehange, London.

AUDIR.

R‘Iﬁmﬁnﬁ?uﬁ?u 137. Onco nt Jeast in every year, exeopt in 1897, the accounts of the
Company shall Lo exnmined and the correctness of the Profit and TLoss
Accotnt anl Balance Sheet aseertained by one or more Auditor or
Auditors.

Avditors, 138, The fivst Auditor or Auditors shall bs appointed by the Divectors.
Stubsequent Auditors shall he appointed by the Compuny at the Ordinary
Mecting in cach year.  'Uhe remumeration of the Auditor or Auditors
shall be fixed by the Directors. Any Auditors quitting office shall be
cligible for ro-clection. 1 ono Auditor only is appoit.ted all the provisions
herein contained relating to Auditors shall apply to him. ‘Phe Audiiors
may be mombers of the Company, but no person shall be eligible as an
Auditor who is intercsted otherwise than as a Member of the Company
in-any transnction thereof, and no Divector or other officer shall be eligible
during lis continnanco in office.

Casval vacancy. 189. If any casnal vacancy oceurs in the office of Auditor, the
Directors shall forthwith fill up the same,

ﬁppoaintgl{‘ntdl:y 140. If no Blection of Auditors is made in manmer aforesaid, the
OALd O ride. . .
Board of Trade way, on the application of not less than five Members of
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the Company appoint an Auditor for the current year, and fix the
remuneration to be paid to him for his seérvices.

141. The Auditors shall be supplied with 'copies of the Profit and Auditors bo roport
Loss Account and Balance Sheet intended to be laid before the Company in ?;ﬁlﬁxfggl:sﬂmg?.
General Meeting, fourtesn days at least bofore the date of notice convening
the Meeting, to which the same are to be submitted, and it shall be their.
duty to examine tho same with the acconnts and vouchers relating thereto

and to report thereon.

142, The Anditors shall ab all reasonal ¢ times have access to the Inspection of
books and accounts of the Company, and they may in relation thereto
examine the Directors or other Officers of the Company.

143. Tivery account of tho Directors when andited and approved by a When neconnts to
R . Vo be deomed finally
Greneral Mceting shall be conclusive, excopt as regards any error ‘'discovered otiled.
therein, within three months next after the approval thereof. Whenever
any such error is discovered within that povied, the account shall forthwish

be corveeted, and thenceforth shall be conclusive,

NOTICES.
I A notice may bo served by the Company upon any Member, either L noticos to he

personan - or by sending it through the post in o propaid letter, envolope, Mombers.
or wrap) or addrossod to snch Momber ab his registered pluce of addross,

143, Tiach holder of registered Shaves or registered Stock whose Members resident
registered placo of address is not in the United Kingdom, may from time "™
to bime notify in writing to tho Compuny an address in the United
Kingdom, which shall be deomod his registered plie> of address within
the meaning of the last praceding clanse.

146. As rogards those Membors who have no registered place of Notico whero no
) : . " tddross.
address, a notico postod np in the Ofiice shall be decmed to be woll served
on them ab the expiration of twoenty-fowr howrs after it is so posted up.

147. The holder of a Share Wurrant shall not, unless it he otherwise No notics to
expressod thevein, bo ontitled, in respect thereof, to notice of any Gowe v b\?:drf:nff Raare
Meeting of the Company.

148. Any notico requived to he given by the Company to the Members, When notice may
or any of them, and uot expiessly provided for by these prosents, shall be Jegienby
sulliciently given if given Dy adverlisemont. Any notice requived to be,
ov which may be, given by slvertisoment shall be advertised once in two
London daily newspapers. .

149. All notices shall, with respect to any registered Shares or Noicsto joint
registered Stock to which persons are jointly entitled, bo given to which. "M
ever of such persons is named firsb in tho registor, and notice so given
shall be sufficient notice to all the holders of snch Shares or Stock.

boolks by Auditors.
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150. Any notice sent by post shall be deemed to have been served om
the day following that on which the lotter, envelope, or wrapper, containing
the same is posted, and in proving such service it shall be sufficient to
prove that the letter, onvelope, or wrappor, containing the motice, was
properly addressed and pub into the posh office.

151, livery person, who by operation of law, transfer, or other means
whatsoever, shall becomo entilled to any Shave or Stock, shall he bound
by every notice in respoct of suzh Sharve or Stock which previously to his
name and address being entered on the rogistor, shall he duly given fo the
person from whom he derives his title to such Share or Stock.

152. Any notice or document delivered or sent by post to, or left af,
the registered address of any Member in pursuance of these presents, shall,
notwithstanding such Member be then deceased, and whether or not the
Company have notice of his decoase, he deemed to liave been duly served
in respect of any vegistered Shaves ov registered Steck, whether held
solely or joinbly with othor persons by such Member until some other
person be registored in lis stead ag the holder or joint holder thereof, and
such sorvice shall for all purposes of these presonis he deemed a sufficient
servico of such notice or document on his or her heirs, executors, or
administrators, and all persons if any jointly intercsted with him or her
in any stuch Shares or Stock,

153. Where a given numbor o days’ notice or uctico extending over
any other period is roquired to be given, the day of service shall, unless
it is otherwise provided, be comuted in such number of days or other
period.

154 Tho signature to any notice to be given by the Company miay
be writfen or printed.

WINDING-UP,

155, If the Company shall be wowud up, the surplus asscts shall
be applied—

Tirst; to the repayment of the Capital paid up on the Preference
Shares in the Original Capital, and

Secondly {as to the surplus), in paymtent to and amongst the holders
of Ordinary Shares in proportion to the amount of Capital
paid up thereon respectively.

But this clause is to be without prejudice to the rights of holders of
Shares issued upon special conditions.
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156, If the Company shall be wound up, the Yawidators (whether, Distibution of

voluntary or official) may, with the sanction of an extraordinary resolution,
divide nmong gl econtributories in specie any part of the assets of the
Company, and may, with the Jjike sanction, vesb any part of the agsets of
the Company in frugt upon such Trustees, for the henefit of the con-
tributories as the lquidators, with the like sanction, shall think ft.

157. It ab any time the liquidators of tho Company shall make any
sale, or enter into any amrrangement pursuant to Seetion 161 of the Com.
panies’ Act, 1862, a digsentiont member, within the meaning of that scetion,
shall not have the rights thoroby given to him, bub instead thoreof he may,
by notice in writing, addressed to tho liquidators, and left ab the office not
later than fourteen days after the date of tho meeting at which the special
resolubion authorizing such sale oy arrangement was passod, roquire them to
sell tho Shares, Stock, or other property, opbion, or privilege to which,
under the arrangement, he would otherwise have become entitled, and to
pay the neb proceeds over to him, and such sale and payment; shall be
made accordingly. Such Inst-mentioned sale may be made in such manner
as tho liquidators think fit.

158. Any such sale ov arrangemont, or fho special resolution con-
ferring the smme, may provido for the distribulion or approprintion of the
Shaves, cash, or other benofits, to o roerived in compensation otherwise
than in aceordanco with tho logal rights of tho contrihutories of the Com-
pany, and in particular any cluss may be given proforentind o special rights,
ormay be excludod altogether or in part; but in caso any such provision
shall be mado, tho last precoding clause shall not apply to the intent that o
dissentiont member, in sush case, may have tho rights conforred on lijm by
Seetion 161 of the Companies’ Act, 1862.

159 In the ovent of o winding-up of the Company in Tugland, every
Member of the Company who is not, for tho time heing, in England shali
be bound, within fourteen days after the passing of an effective resolution
te wind-up the Company voluntavily, or after tho making of an ordor for
the winding-up of the Company, to serve notico in writing on tho Come
pany, appointing some householder in London, upon whom all summonses,
notices, process orders, and judgments iu‘ 1'(!]atli(m to or wnder the “winding.
ap of the Company may be served ; and in default of such nowination the
liguidator of the Company shall be ab llhef'by. on behalf of sueh Member,
to appeint some such porson; end service upon any such appointec,
whether appointed by the sharcholder or the liguidator, shall be deemed
to be good service on such Member for all purpeses. Aud whero the
lignidator wmakes any such appointment, he shall, with all convenient

speed, give notice thercof to such Member, by advertisement in the Times

newspaper, or by a registeied lelter sont through the post, and addyessed
to sueh Member ab his address as mentioned in ilie register of Members of

assets in spocie,

S:f]e under Seotion
161 of the Com-
panies’ Act, 1862,

Special provisions,

Sorviee of processes
by liquidator on
Moembers nbrond.
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the Company, and such notico shall be deemed to be scrved on the day fol-
lowing that on which the advertisement appears or the letter is posted.

INDEMNITY AND RESPONSIBILITY.

;

160. Every Divector, Manager, Secrotary, and other officer or Servant
of tho Company shall be indemnified by the Company against, and it
shall be the duty of the Directors, out of the funds of the Company, to
pay all costs, losses, and exponses which any such officer or scrvant may
incur or hecome liable to, by veason of any contract entered into or act or
deed done Ly him as such oflicer or servant, or in any way in the discharge
of his duties, including travelling expenses.

161. No Divector or other officer of the Company shall be liable for
the acts, receipts, neglects or defaults of any other Director or officer, or
for joining in any receipt or other act for conformity, or for any loss or
expense happening to the Company through tho insufficiency or deficiency
of title to any proporty acquirved by order of the Dirvectors for or on
behalf of the Company, or for the insufliciency or doficiency of any security
in or upon which any of the moneys of the Company shall be invested, or
for any loss or damags avising from the bankruptey, insolveney, or tortious
ach of any porson with whom any moneys, securities, or offects shall be
depositod; ov for any loss occasioned by any crror of judgment or
oversight on his pneb; or for any other loss, damage, or misfortune what-
over which shall happen in tho execution of the duties of his office or
in relation thereto, unless the samo happen through his own dishonesty.
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