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ACT OF INCORPORATION.

» INCREASE IN CAPITAL.
The Company may, with the sanction of the Company previously
given in general meeting, increase its capital.
Auy capital raised by the creation of new shares, shall be considered
as part of the original capital and shall be subject to the same provisions
in all respects as if it had been part of the original capital. .

PR SHARES. -

No person shall be deemed to have accepted any share in the Company
unless lre shall have testified his acceptance thereof, by writing under
his hand in such form as the Company, from time to time, shall direct.

The Company may from time time make such callsupon the shareholders
in respect of any extra capital unpaid on their shares, as they mag think
fit, provided that Twenty-one Days notice, at least, is given of each call,
and each shareholder shall be liable to pay the amount ef calls so made.
to the persons and at the times and places appointed by the Company.

A call shall be deemed to have been made at the time when the

“resolution authorising such call was passed.

If before, or on the day appoints &or payment, any shareholder does
not pay the amount of any call to which*he is liable, then such shareholder
shall be liabie to pay interest for the same at the rate of Fifteen Pounds
per cent. per annum, from the day appointed for the payment thereof to
the time of the actual payment. . .

The Company may if they think fit receive from any of the shareholders
willing to advance the same, all, or any part of the moneys due updn their
respective shares, beyond the sums actually called 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 shares, in respect of
which such advance has been made; the Company may pay interest at
such rate as the shareholders, paying such sum in advance, and the

. Company agree upon. -

If several persons are registered ‘as joint holders of any share, any one
of such persons may give effectual receipts for any dividend payable, in
respect of such share. .

he Company may decline to register any transfer of shares made by
a shareholder who is indebted to them.

Every sharcholder shall, on payment of such sum, not exceeding One

Dollar, as the Company may prescribe, be entitled to a certificate under
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the common seal of the Company, specitying the share or shares held by
him, and the amount paid up thereon.
It «uch certificate is worn cut or lost, it may be renewed on payment
of such sum, not exceeding One Dollur, as the Company may preseribe.
The transfer Looks shail be ~lesed during the fourteen days immediately
preceding the ordinary general meeting iu each year.

TRANSMISSION OF SHARES,

The Executors or Administrators of a deceased shareholder shall be

the ouly persons recognized by the Company as haviug any title to hia
«hare. .
Any person becoming entitled to a share in consgyuence of the death,
bankruptey, or nsolvency of any shareholder, or in conﬁquence of the
wartage of any female sharcholder, or in any way other than by transfer,
nay be registered ns a sharcholde® upon such evidence being produced
as may, from time tc time, be required by the Company.

Every person shall, before relling his share, offer the same to the
Company, who shall be entitled to purchase the same at the market
price of the same, and if there shall be any dispute as to the said market
price, the same shall be settled and stated by the Manager of the Bank
of Britich North America for the time being, .

No trausferee, by purchase of any share, shall be registered, until the
share, in respect of which he ‘claims to be registered, shall have been
offered for sale to the Company, in manner aforesaid, and declined in
writing by the fecretary thereof, who shall, however, be required to
accept or decline the offer within eight days after the receipt of such
offer. -

FORFEITURE OF SHARES.

If any shareholder fails to pay any call due on the appointea day the
Company may, atany time thereafter, during such time as the call remsins
unpnid, serve a notice on him, requiring him to pay such call, together
with any interest that may have accrued by redson of such non-payment.

The votice shall name a fuggher day, not less than Thirty Days from
the date of such notice, and @ plade or places, being a place or places at
which calls of the Company are usually made payable, on, and at which
such call is to be paid. It shall also state that in the event of non-
payment at the time and place appointed. the shares, in respect of which
such call was made, will be liable to be frfeited. .

If the requisitions of any such notice, as aforesaid, are not complied
with, any share, in respect of which such notice has been given, may be
forfeited by a resolution of the Directors to that effect. )

Any share so forfeited shall be deemed to be the property of the
gumpany, and may be disposed of in such manner as the Company thinks

t.

Any shareholder whose share or shares have been forfeited, shall,
notwithstanding, be lable to pay to the Company all calls owing upon
such shares at the time of forfeiture.

GENERAL MEETINGS.

The first general meeting shall be held at such time, not being more
than 12 months after the incorporation of the Company, and at such
place as the directors may determine. -
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Subsequent general. meetings shall be held at such time and place as
may bo preacribed by the Company in general meeting, and if no other
time or place he prescribed, a general meeting shall be held on the first
Monday in February in every year, at such place as may be determined
by the Directors. . ‘

The above-mentioned general meetings shall be called Ordinary
Mee}}ngn, all other general mectings shall be called Extraordinary.

THe Directors may, whenever they think fit, und they shall, upon
a requisition made in writing by any number of shareholders holding, in
the aggregate, not less than voe-fifth part of the shares of the Company,
convene an Extraordinary General Mé’lin§.

Any requisition so made by the shareholders, shall express the object
of the meeting proposed to be called, and shall be left at the office of the
agents for the timo being at Victoria.

Upon the receipt of such requisition the Directors shall forthwith pro-
ceed to convene a general meeting. If they do not proceed to convene
the same within Twenty-one Days from the date, of the requisition, the
requisitionists or any other shareholders holding the required number of
shares, may themselves convens a meeting.

Seven days’ notice at the least, specifying the place, the day, the hour
of meeting, and the purpose for which any general meeting is to be held,
shall be given by advertisement or in such other manner, if any, as may
be prescribed hy the Company.

ny shurehoﬁ’ler may, on giving not less than Seven Days previous
notice, submit any resolution to a mesting, beyond the matter contained
in the notice given of such meeting.

The notice required of a shareholder shall be given by leaving a copy
of the resolution at the office of the agents for the time being of the
Company at Victoria.

No business shall be transacted at any meeting, except the declaration
of a dividend, unless a quirum of shareholders is present at the com-
mencement of such business, and such quorum shall be ascertained as
follows, that is to say: if the shareholders belonging to the Company at
the time of the meeting do not exceed ten i number, the> quorum shall
be five, if they exceed] ten there shall be added to the above quorum one
for every five additional shareholders up to fifty, and one for every ten
additional sharehelders after fifty, with this limitation, that no quorum
shall in any case exceed fifty.

If within one hour from the time appeinted for the meeting, the
required number of sharehdlders be not present, the meeting, if convened
upon the reqpisition of the shareholders, shall be dissolved. In any other
case it shall stand adjourned to ‘the following day, at the same time and
place: and if at such adjourned meeting the required number of sbare-
holders is not present, it shall be adjourned sine die.

The Chairman (if any) of the iiou.rd of Directors shall preside as
Chairman at every meeting of the Company.

If there be no Chairman, or if at any meeting he be not present at the
time of holding the same, the shareholders present shall choose some one
of their number tg be Chairman of such meeting. .

The Chairman may, with the consent of the meeting, adjoum an
meeting from time to time and from place to place, but no-business shall
be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

At any general meeting, unless a poll be demanded by ut least five
shareholders, a declaration by the Chairman that a resolution has been
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earvied aud au entry to that effect, in the book of proceedinga of Rie
Company, shall be sufficient evidence of the fact without proot of the
number or proportion of the votes recorded in favor of*or against such
resolution.

If a poll he Jemanded in manner aforesaid, the same shall be taken
such manuer™as the Chairman'shall direct, aud.the result of such poll
shall be deemed to be the resvlution of the Cumpany in general meeting

. VOTES OF SHAREHOLDERS.

Every shareholder shall have one vote for every sharc up to ten. le
shall have an additional vote for svery two shares beyoud ten.

If any shareholder shall be u lunutic or idiut, he may vote hy his
committee, curator bonts, or other legal curator, and if any shareholder
be a minor, he may vote by his guardian, tutor, or curator, or any of his
guardians, tutors, ur curators, if more than ove,

It one or more persuns he, jointly eatitled to o share or shares, the
person whose name stands first in the register of sharebolders, as one of
the holders of such share or shares, and no other shal) be entitled to vote
in respect of the same.

No shareholder shall be entitled to vote at any meeting unless all calls
due from hitn have been paid, nor until he shall huve been possessed of
bis shares three calepdar mounths, unless such <hares shalt have been
acquired or shall have cuome by bequest, omby marriage, or by succession
to an intestate estate. or by any deed of settlement after the death of “"F
person who shall have been eutitled for life to the dividends of such
shares.

Votes may be given either personally or by proxies. A proxy shall be
appointed 1 writing under #hie haud of the appointor, or if such appointor
be a corpdration, under their common seal.

No person shall be appointed a proxy who is not a skareholder, and
the instrnment or mandate appointing him shull be deposited at the
office of the agents for the time being of the Cowmpany at Victoria, not
less than forty-eight hours befure the time of holding the meeting at
which he proposes to vote.

DIRECTORS.

The humber of the Directors, and the names of the first Directors, shall
be determiped by the subscribers of the memorandum of the Association,
Until the Directors are appointed, the subscribers of the memorandum
of Associatioun, shall for all the purpuses of this act be deemed to be
Directors.
POWERS OF DIRECTORS.

The husiness of the &mpany shall e managed by the Directors, who
raay exercise all such powers of the Company as are not, by this Act, or
by thenArticles of Association, if any, declared to be exercisable by the
Company in general meeting, subject, nevertheless, to any regulation of
the Articles of Associntion, to the provisions of this Act. and to such
regglations being not inconsistent with the afuresaid regulations or
provisions, as may be prescribed by the Company in general meeting, but
no regulation made by the Company in geperal meeting shall invalidate
any prior act of the Directors, which would have been valid if such
regulations had not been made.
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DISQUALIFICATION OF DIRECIORS,

The office of Director shall be vacated, if he hold any other office or
place of profit under the Company, unless, previously to his election, a
special vote of some general meeting shall have been passed, authorizing
the election of .such Director, notwithstanding the disqualification
aforesaid.

If he become bankrupt or insolvent. .

If he 18 concerncd in or participates id the profits of any contract with
the Company.

If he participates in the profits of any contract for work done for the
Company. .

But the above rules shall be subject to the following exception : that
no Director shall vacate his office by reason of his being a shareholder
m any incorporated Company, which has entered into contracts with, or
done any work for the Company of which he ix Director, nevertheless he
shall not vote in"fespect of such contract or work, and if he dves so vote,
his vote shall not be counted, and he shall incur a penalty not exceeding
Twenty Pounds.

ROTATION OF DIRFCTORS.

At the first ordinary meeting after the incorporation of the Company,
the whole of the Directors shall retire from office, and at the first ordinary
meeting in every subsequent year, one-third of the Directors for the time
being, or if their number is not a multiple of three, then the number
nearest to one-third, shall retire from office. .

‘' The one-third or nearest number, to retire during the first and second
years ensuing the corporation of the Company shall, unless the Directors
agrec among themselves, be determined by ballot. In every subsequent
year the one-third, or nearest number who have been longest in office
shall retire.

A retiring Director shall be re-eligible.

The Company at the general meoting at which any Dirdcturs retire, in
manner aferesaid, shall fill up the vacated offices by electing a like
number of persons.

If at any meeting at which an electidn of Directors ought to take place,
no such election is made, the meeting shall stand adjourned till the next
day at the same time and place, and if assuch adjourned meeting no
elaction takes place, the former Directors shall continue to act until new
Directors are appointed at the first ordinary meeting of the following

ear. ;

y. The Company may from time to time, in general meeting, increase or
reduce the number of Directors, and may also determine in what rotation
such increased or reduced number is to go out of office.

Any casual vacancy ocourring in the Board of Diregtors, may be filled
up by the Directors, but any person so chosen shall retain his office only
so long as the vacating Director would have retained the same, if no
vacancy had occurred. :

PROCEEDINGS OF DIRECTORS.

-

The Directors may meet together for the diapatch of business, ad-
journed and otherwise, regulate their moetings as théy think fit, and
determine the quorum necessary for the transaction of business. Questions
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arising at any neeting shall be decided by 8 majority of votea, fu caue
of an equality of votes, the Chairman, in addition to his original vute, shall
have a casting vote. A Director may at any time summon & meeting of
the Directors.

The Directors may elect a Chairman of their meeting, and determine
the period for which be is to hold office, but if no such Chairman be
elected, or if ot any meeting the Chairman be not present at the time
appointed for holding the same, the Directors present shall choose sonie
one of their number 10 be Chairman of such meeting.

The Directors may delegate any of lhﬂ:dpawers to committees consisting
of such member or members of their body as they think fit. Any com-
mittee so formed shall, in the exercise of the powers so delegated, conform
to any regulations that may be imposed on them by the Directors.

A Committee may elect a Chairman of their meeting. If no such
Chairman be elected, or if he be lfiot present at the time appointed for
holding the same, the members present shall choose one of their number
to be Chairman of such meeting.

A Committee may meet and 5journ, as they think propér. Questions
at any meeting shall be determined by a majonty of votes of the members
Eresent, and in case of an equul division of votes the Chairman shall

ave & casting vote. i .

All acts done by any meeting of the " Directors, or of a committee of
Directors, or by any person acting as a.Director, shall, notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any such Directors or persons acting as aforesaid, or that
they or any of them were disqualified, as valid as if every such person
had been dulv appointed, and was qualified to be a Director.

The Directors shall cause minutes to be made,in books provided for the
purpoee, of all appointments of oficers made by Directors ;

Of the names of the Directors present at each meeting of Directors, and
Committees of Directors ; .

Of all orders made by the Directors and Committees of Directors ;

Aud of all resolutions and proceedings of -meetings of the Company
and of the Directors, and Committees’of Directors.

And any such minute, as aforesaid, if signed by any person purporting
to be the Chairman of any meeting of Directors, or Committee of Diroctors,
shall be receivable in evidence without any further proef.

The Company, in general meeting may, by a special resolution, remove
any Director before the expiration of his period of office, and appoint
another qualified person in his étead. The person so appointed shall.
hold office during such time only as the Director in whose plae® he is
appointed would have held the same; if he had not been removed

DIVIDENDS.

The Directors 'may, with the sahction of the Company.in general
meeting, declare a dividend to be paid to the shareholders, in proportion
to their shares. . ! .

" No dividend shall be payable except out dof the profits arising from the
business of the Company. .

The Directors may, before recommending any dividend, set aside out
of the profits of the Company such sum as they tbjnk proper, as a
reserved fund to meet cogtingencies, or for equalizinghdividends, or for .
repairing, or maint{ia works connected with the busimess of ‘the
Company, or any part , and the Directors may invest the s¥m ac
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et nl&m, as n» resenved ﬁim'l,.npon such securities as thev with he
sangtion of the Company, may seleet, - .

“I'he “Directora may deduct from the dividends payahie to any share-
holler all such such sums of money as may he due from him to the
Company on aceount of ealls or vtherwise. .o .

‘Noutiee of any dividend that may have beer declared shall be given to
cnch sharcholdegr, or sent by post,or stherwise, to his registered place «of
abode, and nll dividends unelniined for three years after huving been
declured, may bel torfoited by the Directors for the benefit of the Cowpany .

No dividend shall henr interest as agaidt the Company.

ACCOUNTS.

The* Directors shall cause true aceounts to e hept :

Of the stogk in trade of the Company ; .

Qi the syms of money reeeived and expended by the Compnuy and the
matter in respeet of which such receipts aml expenditure tukes place ;

And of the eredits and habilities of he Comypany.

Speh accountt shall be kept upon the principles of Double Entry, in @
Cash Bock, Journal, and Ledeer.  The books of account shall be kept at
the principal office of the Cempany, and subject 1o any reasonable
restrictions, as to the time and manner-of inspecting the same, that may
be imposed by the Company in generdh meeting, shall Le open to the
inspection of the shareholders during the hpurs of business.

Onee at least in every yeur the Directors shall lay before the Company ~
i general meetine. a statement of the income and expenditure for the
past yeal, made up t ¥4 daie nut more than three months hefore such
mesting, . » N

The statement so made shall show, arranged under the most eonverrient
heads, the amount of gross income, distinguishing the several sources
from whieh it bas been derived, and the amount of, gloss expenditure,
distingtiishing the expunse o the establishment, sularies, and other like
matter,  Every item of cxpenditure fairly churgeable agninst the year's
ineome, shall be brought iuto account, so that a just balance of profit and
Ind® may he laid bLefore the meeting, and in, cases where any item of
expenditure which may in fairness Le distrilidted over several years, has
Leen incurred in any vne, year, the whole amount of such item shall Te™
stated, with the addition of the reasons why only a portion of such €
expenditure is charged against the income of the year.

A Balance Sheet thall be made out in every year, and Iaid before the
acneral meeting of the Company, hnd'such Balance Sheet shall gontain a
_ summary of the property and liabilifies'of the Company, arranged under

the heads$ appearing in the firm annexed to this table, or as near thereto
a8 circumstances shall admit. .

A printed copy of such Balance Sheet shall, seyen dayg previously to
such meeting, be delivered at. er sent by post to the regidtered address

of every sharehelder.
(1\ AUDIT.

'The aecounts «f the C('mj\‘at@‘.‘m examiyed, and the correctness
of the Balunee Sheet ascertained by wne or more aaditor or auditors, to
be clected by the Company in general meeting. -

It not mere than ok:e auditor be appointed, all the provisions herein

contained, relating to anditard, shall apply ta him,

-
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The auditors need not be shareholders in the Company.  No person
shall be eligible as’ an auditor, who is interested jotherwise than ss o
shidreholder In any transaction of the Company, and no Director or other
ofticer 6f the Company shall be eligible during his continuance,in office.

The election of audifors shall be made by the Company, at their
ordinary meeting, or, if there be more than one, at their first ordinary
meeting in each year. . ' .

The remuneration of the auditors shall be fired by the Company at the
time of election. )

Any auditor shall be re-eligible on his quitting office. -

If any casual vacancy shall veeur in the office of auditor, the Directors
shall forthwith call an extraordinary general meeting for the purpose,
of supplying the same.

If no election of auditors be made in manner aforesaid, the Board of
Trade may, on the applieation.of one-fifth in number of the shareholders
of the Company, appoint an auditor for the cprrent year, and fix the
remuneration to be paid to him by the Company for hig services. .

Every auditor shall be supplied with a copy of the Balance Sheet, and

. it shall be his duty to examine the same, With the accounts and vouchers

.

“Company,’employ aceountaits or ot

relating thereto.

Every nuditor shall have a list deliveted to him of all books kept by
the Company, and he shall at all reasonable times have nccess to the
hiooks and accounts of the _Compan{. II'e may, at the expense of the

her persons to assist him in investi-
gating such accounts, aad he may, in relation to such accounts, examine
the Directors or uny other officer of the Company: .

The auditors shall make a report to the shareholders upon the Balance
Sheet and accounts, and in every such refibrt, they shall stato whether
in their opinion the Balanco Sheet is o full and fair balance containing,
the particulars required by these regulations, ard properly drawn up
so as to exhibit a true and correct view of the state of the Company’s
affairs, and in case they have called for explanations or information
from the Directors, whether such explanations_or information have been
satisfactory, and such report shall be read. together with the report of
the directors, at the ordinary meeting.

POWERS OE ATTORNEY.

The holder of a [Power of Attorney from any registercd shareholder
may -(if such power of attorney authorized him to asct in the matter ot
shares, on behalf uf the person giving the snme) do overy act, which
undér the provisiohs hercof, the person giving such.power of attorney
miﬁht do in person. . .

yery attorney bolding, o power euabling him to act in the matter of
shares generhlly, on Lebalf of the person giviag the sanfe, may leave a
copy of the same pavwer at the office of the agents, for the time being, of
the Company af Victoria, and such poaver shall be entered by the
Secretary of thffioﬂxpany inMe books of the Company, and upon such
rogistration all flotices required to be given to the sharcholders, giving
sach power, shall be given to the attorney in such power named, until
such power shall have heen revoked; and notice of such revocation shall
have been given to the Company, or until such attorney-shall have died.
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NOTICES.

Notices requiring to be served by the Company upon thg sharchoklers
may (if no power of attorney shall have been previously entered upon
the books of the Company as aforesaid) be served cither personally, or
by leaving the same, or sending them through the post in a letter
addressed to the sharcholders at their registered places of abode.

All notices directed to be given to tho shareholders shall, with respect
to any share to which persons are jointly entitled, be given to whichever
of the said persons is named first in the'register of shareholders, and
notice so given shall be sufficient-notice to all the proprictors of such
share. . .

All notices required by this act to bo given by advertisement, shall be
advertised in a newspaper circulating in the district in which the
registered office of the Company is situate.



