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THK LONDON AND BK1TI8H COLUMBIA
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(jivfii under iiiv hand, at London, this ^S»•vtnlh da,v of .March,

One 'I'liousand Kiirlit Ihindicd and Ninety-nine.

J. s. iMi{(i;i.i.,

Uegitlrar of Joint Slock Companirt.

Fees and Deed Stamps. CIl.").
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THE COMPANIES ACTS, 1862 to 1898.

COMPANY LIMITED BY SHARES.

fin)cnioranbum of Hssoclatfon

OK TIIK

LONl)Oi\ Ai\I) BIMTISII COLUMBIA
(JOLDEIKLOS, LIMITED.

1. The naiiio of the Company is
"

'J'lii: London ano MnrriMi
COMJMIU.V G0M)FIELI)S, lilMITKD."

2. Tlio I'.e-istered Ofliee ol' tlie Company will be situate in

J';ni,"land.

a. The objects for whicli the Company is established are :—
<1-) 'Jo ao(|uire and take over as a i,'oinf,' coneern the niider-

lakinH:and all or any of the assets and liabilities of fhe
London and Hritish Columbia (roldlields, F.iniited (j,

Company incor])orated in (he year 1W»()], and with a

view thereto to enter into the Ai^reement referred to in

Clause 3 of the Company's Articles of Ass(.eiati(,n,

and to carry the same into (^llect with or without
modiliciition.

(2.) To jn-ospeel and exj)lore for the pnrp()s<' df obtaininu

information, and also to acquire and enter into treaties

and contracts and ennii'.jements of any description, and
either absolute or conditional, witii rcsj)eet to lands,

forests, harbours, mines, minini,^ rii,'iits, minerals, water

rii,'hts, rivers, and propei'ty of every or any nature

situate in any part of Ibltish Columbia, or elsewhere;

and to negotiate for and acquire concessions, privilej^es

and rii^hts, absolute or conditional, from any ISoverei"-n

Powers, llulers, (iovernments or States, or person or

persons, or from any corporate or other body, and to

enter into any arrangement with any Government,
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Ruler or authority, municipal or otherwise, for any

purpose, or to any efFect, and from time to time to

alter and vary the same accordingly.

(3.) To carry on mercantile, commercial, (riulinf? and financial

business of any and every description, oithcr as prin-

cipals or agents, or partly as jirincipalu and partly as

agents, and to buy, sell and enter into contnicts. cither

absolute or conditional, in rcfpect of stocks, Shares,

debentures, debenture stock, bonds, obligations, options

and securities of every or any description in any jnvrt of

the world.

(4.) To purchase, take on lease, or acquire by oxchans,'e,

license, hire, or (itluirwise, lands, forests, buildings,

harbours, mines, mining rights, water rights, patents

or other rights or claims (whetht^r absolute, exclusive,

opticmal, conditional or limited), and any other kind of

property in any [)art of the world.

(5.) To work, win, quarry, convert, manufacture, use, crush,

wash, smelt, reduce, refine, or otherwise treat and render

marketable, and sell or otherwise dispose of, or deal in

metalliferous (juartz and ore and otiier mineral and

metal substances and products and precious stomas, and

produce of every description.

(6.) To improve, manage, develop, or otherwise turn to

account, or deal with all or any of the property and

rights of the Company.

(7.) To carry on and transact the trades or businesses of mer-

chants, contractors, carriers by laud or water, farmers,

graziers, traders in and manufacturers of all kinds of

merchandise, goods, jirovisions and articles, and to

carrv on the businesses of bankers, cai)italists, ship-

owners, managers of estates, farms, mines, rail'vays or

other properties, and linancial agents and brokers in all

their respective branches, and the businesses of

en"ineers, builders, miners and any other businesses,

directly or indirectly connected with or cai)able of

beiu"- conveiiiently carried on in connection with any of

the businesses for the time being or objects of the

Company.
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(S.) T.) (.ircf. oonstn.cf, ostablisl,, or ,w.|iiin. l>v pi.ivliaH...

Iiiro. or otlimvisp, an.l carry owl. nwiintaiii. im|.r..Nr.
(Ifivdo|>, mniiMi,'.- work, (•..iilrol. iiiid siiprrind-i.d anv
roads, ways, l»ri(l-.-s, liarl).)urs, r.-srrvolrs, water works,
pas works, ..loctrical works, farms, canals, Iran.wavs'
railways, (jiiays, wliarvcs, riirnaces. mi'ls, criisliin- an.l
hydraulic works, factories, ward scs, ships, steamers.
«iiu:s. Iiarires, nia<-liinerv, locomotives, wai;oMs. appli-
I! N-es. appamtus, and other plant and works, ami to
(•ontrihuteto, suhsidise, or otherwise aid and take part
in any such constructions, works or op.-mtions.

({>.) To cultivate lands and prop.'rty, whether heloi.i^inf; to ll...

Company or nut. and develop the resources thereof, hy
l)uildini;'. r.Tl,iiuiin-. clearin- drainin- .lammin-
ditdiini;, farmiui,'. and plantin-, upon such terms or
system as may he considered advisable.

(10.) To stock, cultivate, and farm lands, and to l.rec-d. -row.
and deal in :,ll kinds uf stock, cattle, sheep, horses and
])roduce.

(11.) To proniote,cstal.lish,form,and .subsidise orotl.crwis,. assist
in the cstablis|im<>nt, promotion or formation of any other
companies havin- for their objects, or some of" them,
any of the objects mentioned in this Memorandum, or
the prosecution of any other underlakin-s or enter-
prises of any description havini,' objects which may
advance directly or indirectly the "objects of this
Company, and to secure, by undcrwritini,' or otherwise,
the subscription of all or any part of the Share or lo.au'

capital of any such company, and to pay or receive
any commission, brokera<;es, or other remuneration in
connection therewith,

(12.) To contract with or aid any Soverei-n or other Power,
Gov'-rnment or State, or any municipal or other bodv,'
politic or corporate, or comjiany or persons for or iu'

relation to capital, credit, means or resources, for th.>

prosecution of any works, undertakin-s, projects, <,r

enterja-ises
; also to contract for and a(!t as a','ents or

otherwise in relation to loans or securities irsued or
pro|)osed to be issued by any Governm<Mit or State, or
municipal or other authority, or comi)any or corp.iia-
tiou, or pfsrsons or person.



(13.) To lend or ikIviviicp mom«y cm the security of any kind

of property, riglits, sto.-ks, slmres, imnds, drlx'nturc

stock, inortffdL'es. deheiitures, ohliijations, bills, noti's

or other inslrumeiits or securities, oron the uudertakinjf

of any compimy or any part thereof.

(II.) To iiet,'<)tiiite loans of all desci'ntions, either alone or

jointly witli any otlier company or person, to any

State! country, munieipiility, railway C(»mi)any or any

other company, or corporate or other body, or any

person or persons.

(1.-..) To advance money for, or otiierwise assist in mukinu:

explorations and surveys of every kind. ..'' in

jiromoting immij^ration into any country. Colony or

State.

(\i\) To "uaranteo the iierforinance of any contracts, or

eni,'ai;ements, and to l)eeome liable or rnsponsii)le for

monev, or for the fulfilni(>nt of contracts entered into

by others.

(17.) To issu(> on commission, or receive iirokerage, or other

remuneration or consideration, upon the issue, or

re-issue, or for guarantei-ing the issue of, or tlie

]mymeiit of interest on any stocks, shares, d"lientures,

dclKMiture stock, bonds, oljligations or otliev securities

ol any eon\pany or public or local authority.

(1«.) To Ixirrow or raise money witliout security, or to secure

tiu' payment of money i)()'Towed or raisud, and in

p;ulicular i)y tiie issue of dei)enturea or debenture sto(;k

I
perpetual or terminal), bonds, mortgages or any other

security upon such terms as to priority or discount or

ollierwi^e as shall be thought fit, and to seciu'e tiu>

same if thought fit Ity mortgage or ciiargi," n\Mn the

uuih'rtakinj: of tl i Cum ).iuv and all or any ol' its real

and personal property, present and future, and all or

any of its uncalled eai»ital, or in any otlier immner,

and to |)urchase or redeem (at a premium, if deemed

(!xpe<lieiit) any debentures, <lebenture stock or securities,

of tlic Comi»iiny.

[]'.).) To sell, lease, cliarter, or otherwise dispose of, absolutely,

coaditioiially, or for any limited interest, the whole or
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(22.)

<L';i.)

iiny part of ij,,. inideri.ikini:, |.lu|„.|•!^
. rjohlv. en-

eessioMN or privih-e, „r the Crnpniy fur surh -

sideration in ensh. .|,,.,res. or otlier\viM.,«s the ('oin|„inv
may think lit, and to ahandon any part of the lHisiM,.ss
IW the time heinif of the C.m.panv. and 1., earr^ .ui .ou

"''"'•'"''.i'''''^ ntloned in tlii.eiinise, tu li,r .'srhisjui,
"'' *'"' """•'^' •"'<' l'> ae(|nir • insiitiil,. m,iv nru
Inisiuess (..lin- withiu (he ohjeels uf the ( 'nrnpanv. ,„•

any of sueh o.i|i I'js.

)
To sul)sc."-hr f,,r, pureha.,- or utherwiM. ae,|uire the
shares Uoek, wIiHImt onliiiafv. pnferred or defenr<l.
or the deheiitinv., honds, „r ,,ther sivurities of am'
company, aid ,„ .,eeept th,. same i„ payment lor an'v
l"''>l>erty s.dd, or hu>ii,e.ss nndeilakm. or service's

'••'"''•I'd hv ihi^ Company, and tu hold, sidl. or other-
wise (hj,l uiili ill,, same.

'
T.| pay fur .•u,y ri^his u- j.n.perty ae(piired hy ihe
('"iiipaiiy, or jiiiy ser\ iers remlercd to the Cunipanv. in
I'nlly ur partly paid shares or stock, .lehenlures ur .il'her

>eenrilics of iJ,,. Cumpany, and tu make sueh pavments
or -ifts hy way of hunus m- oth.Twise, ami .ith.Tin
nnmey or in any other value as may from time to lim..
'»• de<-m..d expedient for inrormation or advice -iven or
for services „f any kind rendered to the Company, or
in connection with which the Company mav he directly
<"• indir.Ttly interested, and f,'enerally t.'. mak.' any
payments or a-re.- to pay any cmmissiuns, with or
without any consideration inovin- to Uie Company, if if

is considered hy the i)irectors in (he interests ordirecllv
or indirectly to the henclit of th.> Company to do .so.

'

To promote any company for the purpose of acpiirin-
all or any part of the under(.Mkim,^ proper(v and
liahd.ties of the Company. Also to acquire the Juuler-
takin- and asset.s, and undertake (he iiahilities of .any
now existing or future company, an.l to ,.„n.l.,ei

Iniuidate, or wind up the business of any such .on.pany.

To eater into partm-rship or into ,anv arrant:,.„Hmts fur
sharin- i)roli(s. co-operalimi, reciprocal concession, or
otherwise, with any person or company, an.l to
remunerate any person or pcr.son.s joint-stock .,r oth, r
company, hy fixed .salary or specified renuo.eration, or
hya share of profits, present, pa.st, or future, or part on.;
way and part tlie other.



(2i..) To nmkc and carry into eircct or determine arrange-

ments with British or foreign manufacturers, railway

and sliipping companies, proprietors or eliarterers of

sliipi)ing, carriers, proprietors of steam or other

mechanical power, and otlier persons or company.

('J.').) To cairy on, work or develop any property or business

of any kind, or to concur with others in so doing, or

employ otliers to do so, as may be found expedient.

(20.) To pay any commission or brokerage for the purpose oF

securing the subscription of any part of the share or

loan capital of this Company, or of any com]>any

promoted by this Company, or in which tliis Company

is or intends to be interested, and generally lo

remunerate any persons for underwriting such capital,

or for services rendered in placing, or assisting to i)hice,

or guaranteeing the placing of, any shares, debentures

or oiher securities of the Company, or for proniotini;

01' guaranteeing the raising of capital ibr any oilier

company, and to underwrite or otherwise guarantee

the subscription for or placing of the share or other

capital of any other company.

(27.) To procure this Company to be legalised, domieiU'd

or recognised in any foreign country or colony, and to

piocure its incorporation in a like cliaracter, or as a

Soeiete Anonyme in any foreign country, and to carry

on tiie business of the Company, or any part thereof,

in any foreign country or colony, or dependency of tiie

United Kingdom or in any part of the world, under

any other style or name.

(28.) To draw, accept, make, indorse, discount, and negotiate

bills of exchange, promissory notes, warrants .nid

other negotiable instruments other than bank notes.

(29.) To distribute among the Meml)ers in specie any property

of the Company, or any proceeds of sale or disposal of

any property of the Company, l)ut so that no

distribution amounting to a redm^tion of capital be

made exce])t with the sanction (if any) for the time

being required by law.

(}W.) To exercise the powers given by '' The Companies' Seals

Act, ISOt," and " The Companies' (Colonial Itegisters)

Act, 1883."



(31.) To do all sncli acts and tliin2;s as are incidenlal or
conducive to the above oljjccts.

(32.) It is ex])rcssly d(>c'laml fliat the intention is that the
objects set fortli in caeli of the Ibrc^^oini,' i)ara^ra|)hs of
this clause shall bo construed in the most liberal way,
and shall be in nowise liinited or restricted by referenci*

to any otlier jjarai^raph, or by any inference drawn IVoni

the terms of any otlier ])aranrai)h.

(33.) The word " Company " in this clause, when not applied
to this Company, shall be deemed to include any
partnership or otlier body of persons, wbetliei- incor-

porated or not incorporated, and whether domiciled in

the United Kingdom or elsewhere, and whether now
existing' or hereafter to be formed.

t. Tlie liability of the Members is limited.

5. The Capital is £L'()(),0()0, divided into 1^00,000 Slurn-s oF Ul
each, with power to divide the Shares in the Capital for the lime
beinir into several eltisses, and to attach tiiereto respectively anv
preferential, deferred, (lualilied, or special rights, pi-ivileges,
or restrictions.
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S83lf, the several perwm* whfAe name's and addresses are subscribed,

are desirous of bein^ {<jmifxl into a Company, in pursuance of this

Memorandum of Ai»s'>eiatioir(, and we respectively agree to take the

number of Shares in the Capital of the Company set opposite to our

respective names.

XaMKS, ADI>EBBgEli, iJH» OltW-TtUTIOSa OF SunSCBIBERS.

C. T. Prick,

5, Prince Arthur Road,

IlampAtead, N.W.,

Reginald U. Mackenzie,

0, Braiiik'j JlilJ,

Crovdon,

Solr.

Solr.

Norman G. Newingix>s,

10, Croxted R«>nid,

W, Dulwich,

Articled Clerk.

W. J. H. Moll,

IJamptoTi IjOidae,

I^u^nne lid., S.E.,

Gentleman.

H. G. Carvall,

52, Mortimer Ri'>ari,

Kingsland, N.,

Clerk.

Arthur Benwkll,

10, Machell Road,

>'unhead, S.E.,

Clerk.

William Cook,

2, Suffolk Lana

Ounnou Street, E.C.,

Clerk.

Number of

SliarcH taken

by each

Subscriber.

One

One

One

One

One

One

One

I>*toi thi- 7lh flay of .AEarch, 1899,

Witness to the abive Siifnatures

—

CEDRIC L. LONGSTAEF,
Artk-W Clerk to Rknshaw, Kkkewicii & Smith.

Solicitors,

2, Suflbik Lane, E.C.



THE COMPANIES ACTS, 1862 to 1898.

COMPANY LIMITED BY SHARES.

Hrticles of Hssociation

OF THK

LONDON AND BRITISH COLUMBIi

GOLDFIELDS, LIMITED.

It is AGiiKii:]) as follows :

—

I.-PRELIMINARY.

1. The regulations coutained in Table "A" of the First
Schedule to " The Companies Act, 1802," shall not apply to this
Company, hut the following shall he the regulations of tJio Company.

2. In tlie constrnetion of these Articles, the foUowin- words
shall have the respective nu>anin-s hereby assigned to them', unless
there be something in the context inconsistent therewith :—

(v.) Words denoting the singular number only shall include
the plural number also, and vice versa.

(b.) Words denoting the masculine gender only shall include
the feminine gender also.

(c.) Words denoting persons only shall include corporations.

(D.) "Special Resolution" and "Extraordinary Resolution"
shall have the meanings assigned chereto by Sections
51 and 129 respectively of " The Companies A'ct, 1862."

(e.) " The Board " means the Roard of Directors for the
time being.
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(p.) " The Office " means tlie registered office for the time

being of the Company.

(g.) " Month " means a calendar month.

II.-OAPITAL.

1. SHARES.

3. The Company shall forthwith enter into an Agreement with

the London and British Columbia Goldfields, Limited (now in

voluntary liquidation), and its Liquidators in the terms of the draft,

a copy whereof has for the purpose of identitication been subscribed

by C. G. Kekewich, a solicitor of the Supreme Court, and the

Directors shall carry the said Agreement into effect, with full

power, nevertheless, from time to time to agree to any modification of

the terms of such Agreement, either before or after the execution

thereof.

4. The Original Capital is divided into 200,000 Shares of

£1 each.

6. The Shares of the Original Capital of the Company

may he allotted, or otherwise disposed of, to suoli persons, and

for such consideration, and upon such terms and conditions as the

Board may determine, subject, nevertheless, to the stipulations contained

in the said Agreement with reference to the Sliares to be allotted

in pursuance thereof. The Board may make a'-rangemcnts on the issue

of any Shares for a difference between the holders of sufjh Sliares in

the amount of Calls to be paid, and the time of payment of such

Calls. If several persons are registered as joint hold .
'' any Share,

their liability in respect thereof shall be several as well as joint.

6. The executors or administrators of a deceased Member, not

being a joint holder, and in the ease of the death of a joint holder,

the survivor or survivors, sliall alone be recognised by the Company

as having any title to the Shares registered in the name of the

deceased Member, but nothing liorein contained shall be taken to

release the estate of a deceased joint holder from any liability on

Shares held by him jointly with any other person.

7. The Com])an\- shall not be l)ound by, or be compelled in any

way to recognise, even wlien having notice thereof, any other right

in resi>ect of a Share IIkui an absolute right tliereto in the registered

holder thereof for the time being, or such other rights in case of

transmission tliereot'as are liereiu mentioned.
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8. The funds of the Company shall not l)e expended in tlie

purcliase of, or lent ui)on the security of its own Sliaics.

2. CERTIFICATES OF SHARES.

U. Every Member sliall be entitled witiiout payment to one
Certifjate under the Common Seal of the Company, "spccilying tiie

Shares held by him and the amount paid up thereon.

10. Tiie Certificate of Sliairs registcn-ed in tiie names of joint
holders shall be delivered to the holder wiiose name stands first on
the Register of Members.

11. If a Certificate Ix^ worn out, d(!stroyed, or lost, it may be
renewed upon payment of one shilling (ov such less sum as* tiie
Company in General Meeting may presenile) u|)on tlie production of
sucli evidence of its having boon worn out, destroyed, or lost, as tlie

Board may consider satisfactory, and upon such indemnity, with or
without security, as the Board may require.

3. CALLS ON SHARES.

12. The Board may from time to time (subject to any terms
upon wliich any Siiares may iiave Ijccn issu(>(l) mala- sucii Calls as
they think fit upon the Jlembers in respect of all moneys unpaid on
their Shares, and not by the terms of allotment made pavable at
fixed times. Provided that no Call siiall exceed 25 per cent, of the
nominal amount of a Share or be made payable witliin two months
after the last preceding Cull was payal)le. Each Member shall
be liable to pay and shall pay the Calls so made, and any money
payable on any Share registered in his name under the terms of
allotment thereof, to the persons and at the times and places
appointed by the Board or by the terms of allotment.

13. A Call shall be deemed to have been made at the time
wiien the resolution of the Hoard authorising such Call was passeti
Fourteen days' notice of any Call shall be given, s[)ecifVing
the time and place of payment, and to whom such Call is to be
paid.

li. If any Call payable in respect of any SIuut, or any money
payable on any Share under the t<'rms of allotment tliorcof' l.o not
paid on or before the day appointed for payment, the holder or allottee
of such Share shall be liable to pay interest upon such Call or money
from sueii day until it is actually paid at any rate fixed by the Uoard,
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not exoooding £10 per cent, per annum. Hut tlie Directors may,

wiion tlii'v think fit, remit altogether or in part any such suras

becoming payal)le for interest under tliis clause.

1"). The Board may, if they tiiiiik fit, receive from any Member
willing to advanee tiie same all or any part of the money unjiaid

upon any of the Shares lield by him beyond the sums actually called

for, either as a loan repayable, or as a payment in advance of Calls,

but such advance, whether repayable or not, shall, until actually

repaid, extinguish, so far as it shall extend, the liability existing ui)on

the Shares in respect of which it is received. Upon the money so

received, or upon 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 shall pay interest at such

rate as the Member advancing the same and the Board may agree

upon.

4. TRANSFER A.XD TRANSMISSION OF SHARES.

10. The Transfer of any Share in the Company not represented

by a warrant to bearer shall be in writing in the usual common form,

or as near thereto as circumstances will admit, and siiall be signed by

the transferor and transferee, and the transferor shall be deemed to

remain the holiler of such Share until the name of the transferee is

entered in flic Register in respect thereof. There shall be paid to the

Company in respmit of the registration of any Transfer a fee of two

shillings and sixpence, or such less amount as the Board may direct.

17. 'I'lie Board may decline to register any Transfer of Shares

u})on wliicdi the Company has a lien, and in the case of Siiares not

fully paid up may refuse to register a Transfer to a transferee of

wliDin tiicy do not approve. No Transfer of Shares shall be made to

an infant or a person of unsound mind.

18. The instrument of tninsfer shall be lodncd wilh tlie

Company, accompanied by the certificate of tli" Sluu-es eonipi'ised

therein, and such evidence as the Board may require to prove the

title of the transferor, and tliereu[)on and upon payment of the proper

fee the transferee? shall (subject to the Board's right to decliiu; to

rcijislei' hereinbefore nu'ntioiu'd and to their approval of the title of

the transferor) be registered as a ^lember in respect of such Shares,

and the instrument of transfer shall be retained by the Company.

The Board may waive the [)roduction of any certificate upon evidence

satisfactory to them of its loss or destruction.
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11). Any person becoming entitled to a Siiare in Cdnsequenee of
the death or bMuixruptey of „ Men.her. or otherwise than by transC,.r,

may, snl)ject to the regnhitions bereiiibefore eonlaincd. Iw n-islercd
as 11 Member upon production of tl„- Sliare ("ertilicvile anil siicii

evidence of title as maybe reipiircd by ti.e n,.ai(l. or may. subject
to the said regnlalions, insti-ad of being regist.Mvd hinis.-lf, (mn'slVr
such Share. There shall I.- paid to the Company in r(>speet of any
regislration on transmission a fee of two shillings and sixpence,
or such less amo\nit as the Hoard deem tit.

r>. \A\:y o.x siivuks.

20. The Company shall have a first and paramount lien on all

Shares not fully paid up, ar.d on the interest .Mnd dividends declared
or payable in respect thereof, for all moneys due to (including calls
made e^-en though the time appointed for their payment may not
have arrived) and liabilities subsisting with the Compimy fromor on
the part of the Registered Holder or any of tin; Itegistered liold.irs

thereof, either alone or Jointly with any other person, and may
enforce such lien by sale of all or any of the Shares on which the
same may attach. Provided that such sale shall not be made,
except in the case of a debt or liability, the amount of whicli
shall have been ascm-tained.

(i. FO rim:ITU UK AND srill! KXJJl- 11 Ol" SHARES.

•21. If any Member fail to pay any call or money payable under
the terms of allotment of a Share, on the day appointed for payment
thereof, th(> JJoard may, at any time while the sann- remains u'npiiid,

sjrv(> a notice on him requiring him to pay the same, together with
any interest that may have accrued thereon, and any expenses that
may have been incurred by the Company by reason of such non-
payment.

22, The notic(> shall name a further day, not Ijeing lessihan
seven days from the servic of the notice, on or before which such call
or other money, and all interest and expenses that have accrued bv
reason of suck non-payment are to be paid, and the place where
payment is to be made (the jjlacc so nann-d being either the
Registered Odice of the Company, or sonu,> other placi; at which calls
of the Company are usually made payable), and shall state tiiat in the
event of non-[iaynient on or before *lieday and at the place appointed,
th<' Share in n-speet of which such paynu'iit is due will be liable to be
forfeited.
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2.'}. If tli(> n'i|iiisitioMs of any such notice us iiforosaid im; not

complied with, tiic Slian; in respect of wiiieh such notice lias hecn

i^iven may at any time tlierearttM-, 'x'lon? payment of all money (lu<!

thereon with interest and expenses shall have hecn made, be forfeited

by a resolution of the JJoard to that etlcfit. Such forfeiture shall

ineliule all dividends declared in resi»ect of the forfeited share and not

actually paid before forfeiture.

'21. Any Shaic? foifeited shall he deemed to be the propei'ty of

the Company, and may be held, re-all(»lt(!d, sold.or otherwise disposed

of in sucii manner as the JJoard tiiink lit, and in case of ri'-allotment

with or without any money paid thereon by tin; former holder beina:

credited as paid u]) : l)ut tin; JJoard may at any time before any Siian;

so forfeited shall have been re-allotted, sold, or otluM'wise dis[)osed of,

annul the forfeiture thercol' upon siieli conditions as they may
think tit.

25, Any MiMuher whose Shares have been forfeited shall, not-

withstiindinLi; such forfeiture, he lial)l(! to pay to the Company all calls

or otlun- money, interest, and expenses owin!^ in res[)cct of such }^har(!s

at the time of forfcMtiU'c, to<,'ether with interest thereon from the time

of forfeiture until payment at the rate of CK) ])er cent. [)er annum.

2(5. The Jioard may acce})t the surrender of any Share by way

of compromise of any question as to the holder being properly

registered in respect thereof. Any Share so surrendered may b(!

disposed of in the same numner as a forfeited Share.

27. In the event of the rtvallotment or sale of a forfeited or

surrendered Share, or the sale of any Share to enforce a lien of the

Company, a certificate in writiiuj under tlie Common Seal of the

Company that the Siiarc has been duly forfeited, surrendered or sold

in accordance with the regulations of tlie Com[)any, shall hesutlieient

evidence of the facts thiirein stated as against all persons (daiming the

Share. A certilicat'i of proprietorship s'.iall be delivered to the

[lurchaser or allottee, and he shall be registered in respect tiiorcof,

and thereupon lie shall be deemed the holder of the Share discharged

from all calls or other money, interest and expenses duo prior to such

purchase or allotment, and he shall not bt; liound to see to tlie

api)lication of the purchase money or consideration, nor shall his title

to the Share be affected by any irregularity in the forfeiture, surrender

or sale, and the remedy of any person aggrieved shall be in damages

only and against the Company exclusively.

H1



15

(I iirt! not

^ has Ik'cii

noncy (liu!

)o roffoited

iturc shall

re and not

|)i-()|K>rty of

SL' (lis|)osod

•-fiUotnii-nt

jhlor hoini;

' any Sluivo

lisjjoscd of,

thfv may

shall, not-

ny all calls

uc'h t^haros

ni tlic time

• annum.

iue by way

ig properly

ed mav he

forfeited or

lien of the

Seal of the

red or sold

i)e sntlicient

ilaimini;' the

red to the

cet thereof,

I discharged

irior to such

see to tiie

hall his title

;e, surrender

in damages

7. SIIAHK AVAKRANTS TO Mi:aIIKI{.

2S. The !{oard may issue, under the Cummon Seal of tl...
Company, Share AVarrants to Hearer in respee, .,f any fullv paid up
feLares, and all Shares, while represente.l l.y Warrants, shall \l
transferable by delivery of the Warrants relating iher.'to.

2!). Any person applying to hav,> a Share Warrant issued to him
shall, a the tune of applieation, pay, if so required by the i<„ard, the
stamp duty (,f any. payable in resp.^t there..f, or if th.- Company shall
previously have e.m.pou.. l.,l for such stamp dutv, then sneh smn ,if
^my) as the JJoard may determine in nvspeetof the ann,unt pavable by
the Company for sm-h eompositi.,,., an.l also sueh fee as the Hoard
shall from tinm to time liv. The applieation shall he in writin.^
signed by the person for the time bein,^ on the Register as holder of
the Shares ,n respeet whereof the Share Warrant is to be issued, and
shall be aeeompanied by such evi,h.ne.> as to i.h.ntitv. title and
otherwise, as the Board may from time to time recpiire.

"

m Snbjeet to the provisio.is of those Articles and of '-The
Companies Act. 1807," the Jk-arerol a Share Warrant shall b.Mle.Mued
to be a Afemberof th.. Company to the full extent. b„t he shall not be
cnftled to atte.ul or vote, personally or by proxy, at anv (h-neral
Meefng, or to sign a req.iisition for a Mc-eting, or join in i-onvening
a Meeting, unless three clear days i.reviously he shall have .h'posited
the W arrant relating to the Shares in respeet of which he proposes to
vote or act at the Registered Ofnee of the Company, or in ease of
holders of Warrants resident abroa.l at such other place as the Directors
may appoint. No Shares represented by AVarrants shall be r.vkonedm the qualification of a Director.

31. The Company or its agent shall deliver to a Member
depositing a Share AVarrant in the manner above mentioned, a certifi-
cate stating his name and address, and iho nunib.'r of Shares represented
by such Share AVarrant, and the CTrtificate shall entitle him to attend
and yotc at a (ieneral Meeting in respect of the Shares specified th.>reinm the same way in all respects as if he w(..re a Registered M.Mnher
Upon delivery up of the certificate the Company shall return him the
Share AVarrant in respect of which such certifi(;ato shall have l)een
given.

32. Xo person, as Bearer of a Share AVarrant, shall be entitled
to exercise any of the rights of a Member (save as hereinb..fore
expressly provided in respect of General Meetings) without producing
such Share AVarrant, and stating bis nanus address, and occupation
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33. Tli'j Coniimny sliiill iif)t he lioimd hy, or lie compelled in any

wny fo rec()!;:iise, (-ven wlieii liavin;.; mitiee tliercM)!', any oilier rii^lit in

res|ieet of the Sliare represented l)y a Share ^N'arrant. than an nhsoliite

rit^lit thereto in the hearer thereof for the time heini;.

.'!l. 'I'Im! Hoard may provide, by coupons or otherwise, for tlie

i)avment of the future Dividends on the Share included in anv Shan^

AN'arrant. and the delivery up of a coupon shall he a ijood discharjije to

the ('(impany of the Dividend thereby represtnited.

3.'i. If any Share \>arrant be worn out, destroyed, or lost, it rany

he reinnved on payuwut of one shillinij (or sneb less sum as the

(,'ompany in (Jeneral Meetini,' may |)rescrihe) upon tiie production of

such evidence of its Inn in if been worn out, destroyed, or lost, and of

tlu! title ol the person claimini,' (be Share represented liy it. as the

Hoard may "'onsider satisfactory, and upon such indemnity, witii or

without security, as the Hoard may rccpiire.

'M't. if the Hearer of a Share Warrant shall surrender it to he

cancelli'd, loi;('tlier willi all outstandini; Dividend Coupons issued in

ros])ect thereof, and shall therewith deposit with tlu! Company an

application in wi'itint,', sii^ncd by him in such form, and authenticated

in such manner as tb" Hoard re(piirc, requesting to bo re^ist(>rod as a

Member in respect of the Share specified in the said Siiare Warrant,

and stalini;' in such application his nanu', address, and occupation, he

shall bo entitled to have bis name entered as a ^rember in the l'e!,'ister

of Members of the (,'onipany in res])ect of the Share specili(>d in the

Share A\'arrant so surrench-red.

s. CONSOrJD.VI'IO.X AN!) SIHDIVISIOX OF SlIAKKS.

157. 'I'hc Company may in (leneral Aleelim;' coMsnlidate aiul

subdivide it> SIkucs. or any of them, into Shares of a larger or smaller

amount.

I)S. The resolution whereby any Share is subdivided may deter-

mine tliat as between the holders of the Shtires resulting;' J'rom such

.subdivision one of such Shares shall lia\(' any preference over the

other or others, and thai the jirolits a[)plical)le to the pavnienl (jf

JJividends thereon shall be a|)roppriate(l aceordinj^ly.

!». LNCltKASi; AM) UKDUCTION OJ' CAPITAL.

1)1). The Hoard may, with the sanction of a (Jeneral .Meetinij of

the Company, IVdiii time to time increase the Capital of the Company
bv the issue of new Shares.
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divided int s. r 7 ''"^' '" "' •^"^'' '"''^''"'^'^ ">-""^.d.v ded .nto Shares of such denon.ination, and shall ho issued lb;such consKlcration. on such terms and con.litions. an.l with such
preference or pnority as ro.ards Dividends or in the distrihution of
assets or othorw.sc, over other Shares of any class, whether then
already .ssuod or not. or as Shares to he postponed to anv other
Shares w.th regard to Dividends or in the distribution of assets, ujn any spoc.al, or without any, ri.ht of votin,. as the Con.pany
n Genera Moo .n.' may direct, and suhject to. or in default of ' a v

41 The Company may l,y sj.ocial resolution reduce its Capitalby paym, off Capital, canoolling Capital which has hecn los o
IS unrepresentod by available assets, roducin, the liabilitv on the
Shares, caneehng Shares not taken or aj;reod to be taken bv anyperson, or otherwise, as may seem expedient, and Capital m^v be
Paul off upon the footing that it n.ay bo called up again; or
otherwise. ' o > . "

III.-MEETINGS o^' MEMBERS.

1. CONVENING OF GENERAL MEETINGS.

42. The first General Meeting shall be held at such time (notbeing more than four months after the registration of the Companv)and at such place as the lioard may determine. Sub.sequent Gener;Meetmgs shall be hold at such time and place as may be proscribedby the Company in General Meeting, and if no time or place is so
prescribed, a General Meeting shall be held in 1900. and overv

upon by the Board.

43. The above-mentioned General greetings shall be c-illoH
Ordinary General Meetings; all other Meetings shall be
Extraordinary General Jloetins

called
'S.

44. The Board may. whenever they think fit, and they sh-iliupon the receipt of a recjuisition made in writing by five or more
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Members lioldinr^ to!»otlicr at least one-tenth of th«? issued Capital

convene nn Extraordinnry (Jeneml ^feeting.

15. Sueh a requisition siiall express the objeet of the

Extraordinary General Meetini; prttposed to ho called, and shall ho

de|M)sit(>d lit tho Itegistered Olllce of the Coni|)any.

10. Upon tho reeeipt of a reiiuisition, the Hoard sliall forthwith

proceed to convene an Extraordinary (Jeneral Areetinij to he held

within one month from the date of the (h'posit of the requisition. In

default the requisitionists, or any other live or more Mom])ers holding

one-tenth of the i.ssued Capital, inny tiiemselves convene an Hxtra-

ordinary (Jeneral Meetin;,', to he held within six weeks after such

deposit, and at such place, in liondon, as the persona convenin{<; the

same may d»;terraine. In case at any such Extraordinary General

]Vl(!etin!» a resolution capable of heiiif^ eontirined as a special resolution

shall be passed, tho requisitionists, or any Members holdini^ tli

required amount of Capital, may in like numner, hut without a

further requisition, convene the lixtraordinary General Meetiiif?

necessary to confirm the same.

17. Seven days' notice of any General Meeting (exclusive of the

day on which the notice is served, or deemed to be served, and inclusive

of the day of the Meeting), specifying tla; day, hour, and place of

the Meeting, shall be given to tlu^ Members in manner hereinafter

mentioned, or in sueh other nuuiner as may from time to time be

prcstrrihed by the Company in General fleeting, but the aceidentfil

omission to give such notice to or the non-receipt of such notice by

any Member shall not invalidate the proceedings at any General

Meeting.

18. 'I'iie notice convening an Ordinary General Meeting shall

state the general nature of any Imsiness intended to be transacted

thereat, other than declaring Dividends, electing Directors and

Auditors, and voting their remuneration, and considering the

accounts presented by the Board and the reports of the Board and

the Auditors. Tho notice convening an Extraordinary General

]Meeting shall state the general nature of the businiiss intended to be

transacted thereat.

2. i'HOCEEUINGS AT GENERAL MEETINGS.

4i). i'ive Members personally present or by proxy shall be a

qi;'jrum at a General Meeting.

del

anl

be[

rej

reJ

rcil
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no. If within lialC-an-hour IVoiii tlio liin<> appoinfcil for ih,.

Mcetitiira (iiiorum \w not prasont, tlu- Meotiiif,', if fonvi-neil upon (ho
requiHition of ^romlicrs, slmll lie dissolvod. In any otiior -as... it

shall stand adjourned to sucii day in tlic next forl,ni-,'Iit. nnd to siifl.

place as may he appointed hy the CliMlrnian.

r.l. At any Adjourned Meetin- the Meinhers present, and
entitled to vote, whatever their nuniher or the amount of Shares or
Stoek held hy th(.ni. sliall have power to deeide upon nil ni.-.tters

whieh eould properly have heen (lis-,osed of at the An-etin;,' from
which the adjoiirnnienl took place.

52. The Chairman of the Jloard. or in his ahsenee the Depi.iy
Chairman (if any), shall preside as Chairman at every (ieneral
Afeetini; of the Company,

M. Ifatauy Goneral .Uoetiuu; neitlier the Chairmi.n nor tlie

Deputy Chairman is present within lifteen minutes affrr the tim."
appointed for holdin- the Meetin-, or if neither of them is wiilin-
to act as Chairman, t lie Directors present shall choose one of thei"
numl)er to act, and if there he no Director chosen who shall h,-

vvillin- to ael, (!.<• .Members present slndl choose on.; of their numlvr
to act as Ch.-iirman.

51. The Chairnum may, with the constmt of the Meeliu",
adjourn any General .ACectin- from time to time, and from phi.o ul
ph.ee, hut nol.nsiness shall he tratisacted at any Adjourned .Mcetir,^
other than the hu.siness left undnished at the; .Meeting from which
the adjournment took place.

no. Kvery question submitted to a (Jencral Afeetin- siiall he
decided in the first instance hy a show of hands, and in the eas.. „f
an equality of votes the Chairman shall, both on a show of hands and
at a poll, have a easting vote in addition to the vote or votes to whieh
he may !)(> entitled as a Member.

50. At, any tieneral Meeting, unless a poll is demanded, a
declaration by the Chairman that a resolution has been passed or lost
and an entry to that cITeet in the minute book of the Company, shall
be sulUcient evidence of the fact, and in the ease of a n^solution
requn-mg any particular majority that it was passed by the majority
required, without proof of the number or proportion of the vote's
recorded in favour of or against such resolution.
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57. A poll may be demiiiidod in writing upon any question

(other than the election oi' a Ciuiirrnan of a fleeting) by not less than

five Members personally present and entitled to vote, and holding

together Shares of the Company of the nominal amount of not less

than one-tenth of the issued Share Capital.

58. If a poll is demanded, it shall be taken in .such manner, at

such place, and either immediately or at such other time, within

14 days thereafter, as the Chairman shall before the conclusion of the

Meeting direct, and the result of such poll shall be deemed to be the

resolution of the ^^^ompany in General Meeting as at the date of

taking the poll.

50. The demand of a poll shall not prevent the continuance of

a Meeting for the transaction of any business other than the question

on which a poll has been demanded.

;j. VOTES AT GENlilRAL MEETINGS.

60. Subject to any special terms as to voting upon which new

Cajjital may be issued, every Member shall have one vote in respect

of each Share held by him.

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

62. If any Member be of unsound mind, he may vote by his

committee, curator bonis, or other legal curator.

63. If two or more persons be jointly entitled to a Share, any

one of such persons may vote at any Meeting, either personally or by

proxy, in respect thereof, as if he were solely entitled thereto, and if

more than one of such joint holders be present at any Meeting, either

l)ersonally or by proxy, that one of such persons so present wlnse name

stands first in the Register of Members in respect of such Share shall

alone be entitled to vote in respect thei-eof.

64. No Member shall be entitled to be present or to vote either

personally or by proxy at any General Meeting or upon any poll, or

to exercise any privilege as a ilember unless all Calls or other

money due and payable in respect of any Share of which he is the

holder have been paid, and no Member shall be entitled to vote at

auy Meeting held after the expiration of four months from the
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registration of the Company in respect of any Share that he lias

acquired by transfer, unless he has been rei^istcrcd as the holder of

the Share in respect of which he claims to vote for at loast three

months previously to the time of holding the Meeting at which he

proposes to vote.

65. The instrument appointin;^ a proxy shall be in writing

under the hand of the a[)pointer, or if such appointer be a Corporation,

under its Common Seal, and may be in the form following :

—

"The London and British Columbia Goldfields, Limitei).

"I.

of

being a Member
" of ' The London and British Columbia Goldfields, Limited,'
" liereby appoint of

" or failing liim of

" proxy to vote for me and on my behalf at the

" General Meeting of the Company to be held on the
" day of

, 189 , and at any adjournment
" thereof.

as my

" As witness my hand this day of
, IS;)

6(5. No person shall l)e appointed a proxy who is not a ]\Ii.Mnbcr

of the Company or otherwise entitled to vote; ])rovided that where a

Corporation is the registered holder of Shares of the Conipauv the

proxy may be any Member of such Corpoi-ation, and such proxy
shall, during the ecmtinuar'-e of his appointment, be (alien in virtue

thereof to be a Ifember of the Company in respect of the number of

Shares held by the Corjjoration by whom he is appointed, for all

purposes except the transfer of such Shares or the giving receipts r(.r

any Dividend thereon.

67. The instrument a))pointiug a proxy shall be fleposited at

the llegistered Office of the Company not less than forty-eigiit hours
before the time for lioidiug the :Meeting at which the person named
in such instrument pro^joses to vote.

t. mi:ktl\gs of classics ov .membrhs.

OS. The holders of any class of Shares jr-ay, by an Extraordinary
Resolution passed at a :\reeting of such holders, give on l)e!i;ilf <)f

all the holders of Sliares of the class any consent required to the
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tiny priority thereto, or rmy —"im to the al)roi»!ition, abandonment

or variation of any of th«? ri^tt* or priviiejjos attached to such class

or of any accrued Uividcud, or to the reduction for anv time or

permanently of tlie Uividcrid* fnayable thereon, or to any sclieme

for the reduction of the (."«jn'^>any's Caf)ital affecting tiie class of

Shares, and such Rcbolution *l»all }>e hindinj,' ujion all tiie holders

of Shares of the class, provided tieait shis Article shall not ho read as

imply iiiij;' the necessity for sudi cotii.'WDt in any case in M'hiui, hut for

this Article, the ohjin-l of lh«' llc'Molitrion could have heeii eli'ccted

without it.

(iii. Any meetiiifj; lor xh*i j»ur|»<rtf' of t.lu' last prcccdinij' clause

shall he convened and condut'tol m all respcjcts as nearly as possible

in the same way as an Extraonlanarj'Cifnrrnl Meeting of the Com|)any,

provided Ihat no Memlx'r. not ibwEnj,' a Dii-cetur, shall he entitled to

notice thereof or to attend iJnereaiii unless lie he a hokhir of Shares of

the class intinided to be atJecUni hy thfi Resolution, and that no vote

shall be given exc i in ndsjxicrit od' a Share of that class, and that at

any such meelini' a ooJl ntav In- demanded in writinir bv anv five

Members personally presi'ijt mnul n-ntitled to vote at tin- nu^eting.

IV. -DIRECTORS.

1. NUilUEll AND Al'|1fJ»I.M.\ri;NT OF DIUECTOUS.

70. Tlic nunibcr of Uin-^rtorv -.hail not be less liian thieo nor

more than nine.

71. 'i'lie Comjiany Jjxay froiiv t.itiir to time, in (ioneral Meeting,

and within tlu- limits h(-n-')jjJ(K,'for>' provided, increase or redui^r the

numlx'r of Directors then iu ortiirt'; and, upon passing any Itesolutiou

for an increase, may a]:j>oijiit the additional Director or Directors

necessary to carry tlie sawiff into (effect, and may also (IchMiniiic in

what rotation such iiicn'ta.w?*! or reduced number is to go out of

oflice.

72. 'I'he coutinuing Dintstor*, or Dire(rtor if only oiu-, may act

notwithstanding any va<fajjdit» fit the Board. I'rovided that if the

uumbiM- of the liuaid )>e 3«** than the prescribed minimum, th«

remaiuing Directors or DJr<;ictor »hall fortliwilli appoint an additional

Director or Directors to niaikt.' u{> such minimum, or convene u

Cicneral Meeting of the Cotrigoiny for the jjurpose of making such

appointment.
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73. Tiio Board may at any lime hcWn-c t\w. Ordinary (Ten«'ral

Meeting to be licld in Die year 1!)()1, appoint any (lualilicd j)erson as a

Director, eiilier to fill a easual vaiM?u;y or as an addition to tll(^

Board, but so tliat the number ol' Dirci-tors shall not at any time ix!

more than the nuixinuini number hcrcinliclbn! provided, or sueh other

less number as may IVoni time to time be lixed as tiie maximum by

the Company in General Meetiny;.

7t. No person other vliau a r('lirin^• l)ii-ector sliall be '"'eeted a

Direetor (exeept as a first l)ir(>elor or a Dircetor appointed i)y the

Board) unless at least i'our and not more than seven elear days'

notiee shall have been left at the Keyistered Oflice of the Company
of the intention to propose him, touetiier witli a iiotic'c; in writiniij liv

himself oi his willingness to be elected.

7"). The lirst Direetors shall b(' n^jminaled by a majority of tin;

Sub-cribers hereto by an instrument in writing; under tluii' hands,

and such Directors shall, subject to Article S8, coutinuc! in ofliee

until the General Meeting- to be held in the year lOOl

.

2. QUALIFICATION AM) I! KM I N EI'.AL'ION Oi-'

DIlMXroilS.

7(i. The ([ualification of a Direetoi- shall be the holding of .C2.".()

of the nominal Capital of the Company. A lirst Direetor may
act before acquiring bis qualilieation, but shall in any ease acquire

the same within one month from his a))pointment, and unl(>ss he

shall do so he shall be deemed to have au'iecil to taki the said Shares

from the Conq)any and the sanu' shall ln' forthwith allotted to

him aecordiny:lv.

sueh

77. 'i'he remuneration of the |)ire"tors shall be a sum of £300
to the Chairman, and .€2.")() to the Viee-Cliairman, and C2:;0

per annum to each other Direetor; and whenever the dividend or

dividends declared and paid in respect of any yeai' shall exceed

10 i)er centum upon the ])aid-up Capital of the Coni[;any fur the time

being, the Din-ctors shall be entitled lor that year to an additional

sum ecjual to 10 per cent, of tlu! excess of sueh dividend or dividends

over and above .10 per cent., to be divided amongst them Jn sueh

proportions and manner as they may from time to tinu- determine,

provided that the total remuneration for unv vear shall not exceed

JC 1,0(10. Such remuneration may be exclusive of the sum paid by

way of salary to any Managiui; Director or Directors. Any Director
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performing extra services lor tlie Company at the request of tlie

Board, shall be i)ai(l such additional sum as the Board may determine.

3. POWERS OF DIRECTORS.

78. The business of the Company shall be managed by the

Board, who may pay all expenses of or incident to the formation,

registration and advertising of the Company, and the issue of its

Caj)ital, including brokerage and commission for obtaining applica-

tions for or placing Sliares. The Board may exercise all tlie powers

of the Company, subject nevertheless to the provisions of any Acts

of Parliament or of these Articles, and to such regulations (being

not inconsistent with any sucli provisions or these Articles) as may
be prescribed by tiie Company in General Meeting, but no I'cgula-

tions made by the Company in General Meeting shall invalidate any

prior act of the Board which would have been valid if such regula-

tions had not been made.

79. Without restricting the generality of the foregoing powers,

the Board may do tlie following things :

—

(a.) Apjioint from time to time any person or persons,

and whether or not one or more of their number,

and whether or not resident in British Columbia,

to be Managing Director or Managing Directors or

other officer of the Company on such terms as to

remuneration by way of salary, commission, partici-

pation in profits, or any or all of these modes, and

with such powers and authorities, and for such period

as they deem fit, and may revoke such appointment.

Appoint and at their discretion remove or suspend

sub-managers, otrieers, agents or servants for permanent,

temporary, or special services as they may think lit,

and invest them with such powers as they may deem

expedient, and delegate any of the powers iiereby

conferred to any person or persons.

(b.) Appoint any person or persons to hold in trust for the

Company any property belonging to the Company, or

in which it is interested, or for any other purposes, and

execute and do all such daeds and things as may be

requisite in relation to any such trust.

(c.) Borrow or raise any sum or sums of money on such

security, and upon such terms as to interest or otherwise
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tlie same ami inforost, or I'or any otlior purpose, create,

issue, make and s,'ivo respectively jiny perpetual or

redeemable Uebonturos or Debenture Stock, or any
mortgage or chai-ge on the undertaking or the whole
or any part of the property, present or future, or the

uncalled Cajjital of the Company ; and any Debentures,
registered or otherwise, Debenture Stock and other

securities may be so framed as to constitute a charge,
or may be otiierwiso ciiargod upon all or any of the

Company's jiroporty, undertaking, '-^ uncalled Capital,
or '

present or future, and may be made assignable frcic

from any equities between the Company and the person
to whom the same may be issued. Every Debenture,
Debenture Stock Cortificare, Mortgagee or other charge
shall be under the Common Seal of the Company.
Provided that the amount to bo so raised or borrowed
shall not at any time exceed the nominal amount of the

Capital without the sanction of a (icneral Meeting of

the Company. liut no lender or other person dealing

with the Company shall be concerned to see or enquire

whether this limit is observed.

(d.) Make, draw, accept, ondoi'so, and negotiate respectively

])romissory notes. I)ills, che([ues, or other negotiable

instruments; provided that every promissory note, bill,

cheque, or othci- u(>g<)tiable instrument draAvn, made,
or accepted, shall bo signed by such person or persons

as the Board may appoint for the purpose.

(e.) Invest or lend the funds of the Company not required for

immediate use in or upon such securities as they deem
fit (other than Shares of the Company), and from time
to time to transpose any investment.

(f.) Make special ari-ungements as to discounts with Share-

holders or others, being customers of the Company.

(6.) Execute in favour of any Director or other pcM'son, wlu>

may incur or be about to incur any personal 'lability

on behalf or for the benefit of the Company, such
mortgages or charges ou t]i(> und(>rtaking, or the whole
or any part of the [)roporty, present or future, or

uncalled Capital of the Company, as they tliink fit, ami
any such mortgage or charge may contain u power of
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salo, and such ()th(>r i)ow{ts, covonanta, and provisions

as shall he ai,'rood on ; hut so that no mortgagee or

chai-cc of uncalled Capital shall have the power of

making Calls.

(H.) Sell, let, exchange, or otherwise dispose of, ahsolutely

or conditionally, all or any part of the property,

privileges, and undertakings of the Company, upon

such terms and conditions, and for such consideration,

as they may think fit.

(i.) Affix the Common Seal to any document, provided that

such document he also signed hy at least one Director,

and countersigned hy the Secretary, or other officer

appointed for that purpose hy the Board.

(j) The Directors may from time to time provide for the

management of the alVairs of the Company ahroad in

such manntr as they shall tliink fit, and the provisions

in the next following clauses shall not prejudice the

general powers conferred hy this clause.

(k.) The Directors may from time to time estahlish any

Local Hoards, Committees or Agencies, for managing

the afi'airs of the Company ahroad, and may appoint

any persons to be memhers of such Local Board, or

managers or agents, and may fix their remuneration,

and may exercise the powers conferred hy "The

Companies' Seals Act, 1861," and may cause a hranch

register of :Memhers to be kept, and to make provision

respecting the keeping of any branch register.

(l.) The Directors may, by power of attorney, appoint any

persons to be the attorneys of the Company for such

purposes and with such powers and authorities (not

exceeding those vested in the Directors) for such period

and on such conditions as the Directors may think fit,

and such appointment may be made in favour of a

corporation or members of a firm or other fluctuating

body.

(M.) Anv such delegates or attorneys may be authorised to

subdelegate any of the powers or authorities vested in

thum.
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4. PROCEEDINGS OF DIRECTORS.

80. The Board may meet together for the dcspatcli of Ijusiness,

adjourn and otherwise regulate their meetings as they think fit, and
may determine the quorum necessary for the transaction of business.

Until otherwise fixed, tiie quorum shall he three Directors. It sliall

not be necessary to give notice of a meeting of the Directors to a
Director who is not within the United Kingdom. Board Meetings
may be held without the United Kingdom.

81. The Chairman, or any two Directors, may at any time
summon a Meeting of the Board.

82. (Questions arising at any meeting shall lie decided by a

majority of votes, and in case of an equality of votes the Chairman
shall have a second or c.isting vote.

S3. The Board may elect a Chairman or Deputy Chairman of

their ^Meetings, and determine the period for which they arc to hold

office, but if no sucii Chairman or Deputy Chairman be elected, or if

at any Jleeting they be not present at the time appointed for holding

the same, the Directors present shall choose some one of their number
to be Chairman oC such Jleelin!'.

81. The Board may delegate any ol" their powers, other than

the powers to borrow and make calls, to Conunittees consisting of

such Member or Members of their body as they think fit. Any
Committee so formed shalt iii the e.vercise of the powers so delegated

conform to any regulations that may from time to time be imposed

on it by the Board.

86. The Meetings and proceedings of any such Committee
consisting of two or more Members, shall be governed by the pro-

visions herein contained for regulating the Meetings and |)roceedings

of the Board, so far as tiie same are appliealtle thereto, and are not

superseded by any ivgidations made i)y the Board under liie la>t,

preceding clause.
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80 All acts (lone by any Meetinij of the JJoard, or of a Com-

mittee of the Board, shall, notwithstanding that it be afterwards

discovered that there was some defect in the appointment of any

such Directors, or that they or any of them were disquui.hed, be as

valid as if every such person had been duly appointed and was

qualified to be a Director.

87 The Board shall cause minutes to be made, in books pro-

vided for the purpose, of all resolutions and proceedings of General

Meetings and of Meetings of the Board or Committees ot the Board,

and anv such minutes, if signed by any person purporting to be the

•

Chairnuvn of the Meeting to which they relate, or at which they arc

read, shall be received as conclusive evidence of the facts therein

stated.

5. DISQUALIFICATION OF DlRECTOllS.

S8. The office of Director shall be vacated—

(A.) If he hold any -face or place of profit under tiie Company

other than herein authorised

:

(B.) If he become of unsound mind. l)ankrupt, or compound

with his creditors :

(c.) If he cease to hold the due (pialitieation :

(d.) If he send in a written resignation to vhe Board

:

(K.) If he be absent from the Board Meetings continuously for

six months without the consent of the Board :

8<) No Director shall b.- dis(iualified by his oHiee from

contracting with the Company eitiier as Vendor, Purchaser, or

otherwise, nor shall any such contract or an- contract or arrangement

entered into l.v or on behalf of the (\)mpany in which any Dn-eetor

shall be in any way interested be avoided, nor shall any Director so

contracting or being so interested be liable to account to the

Company for anv profit realised by any such contractor • -rangement
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by reason oC such IJireetor lioldiiii,' tluit ofllcf- oi- of tlic (idiiciury

relation therehy established, but it is deelared that tlie nature of liis

interest must be diselosed by him at the meeting of tlie Direetors at

Aviiicli the eontraet or arrn^enient is entered into it' his interest then

exists, or in any other case at tiw first meetini; of the Direetors after

tlie acquisition of liis interest, and tliat no Director save as |)rovi(K'd

by tlie next following clause hereof siuili as a Director vote in resju-ct

of any contract or arrannemcMit in which he is so interested, and
notwitlistaiulinir such iM'ohii)ition il' iu- do so vote iiis vote sliail not

be counted. l)ut this |)rohil)iti()n shall not a])|)ly to the Aii:recinent

mentioned in Clause 'i hereof, or to any matters arisiui; thereout, or

to any contract or urrangement (;overed by tlin next following clause

hereof, or to any contract by or on behalf of the Company to give

the Directors or any of them any security by way of iiulemnity, and
it may at ;iny time or times be suspended or released to any extent

by a (jcneral Meeting. .V general notice that a Director is a member
of any specified firm or Company, and is to be regarded as interested

in any transactions with such firm or Company sliall be a sullicient

disclosure under this claus(> and the next following clause, and after

such general notice it shall not be necessary to give any special

notice relating to any particular transaction.

!)(). inasnuudi as cases will probably occur in which this

Company wiU have dealing with some other Company whereof the

same jiersons will be Direetors ;is are Directors of this Company it is

expressly dc^clared that whenever the Directors of this Conifjany are

also Directors or among the Directors of some other Company the

Directors of this Company shall nevertheless be comix'tent on behalf

of this Company to make any contracts or arrangements witii such

otiier Company on sucli terms and conditions as they think fit. and

shall be competent as Direetors to vot(! in regard thereto, and it shall

be no objection to any such contract or arrangement that the

J)irectors of this Company or some of them are Direetors or members
or security holders of such other Com|)any interested in such contract

or arrangenuMit, and the Directors of this Comi)any siiall be in no

Avay ccounrable for any profits obtained by them under or in relation

to any such contract or arrangement ; it being understood however,

that the provisions of Article 89 as to disclosure shall apply to

contracts mentioned in this Article.

6. ROTATION AND KJ^ilOVAL Oi<' J)L11ECT011S.

!)L At the Ordinary Cien(!ral fleeting in the year 1900, and in

every subsequent year, one-third of tlie Direetors for the time being.
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or if tlii'ir niitnlxM" he iitil a iniiltipic (tf (hrnc, then tlic iimuber

lu'arcst to oiu'-tliinl sluill i(!tin' from (jdicc. A Maniiu:iiii,' Director

holilinj,' tlint olliee I'or an iiiiexpiri'd term shall not he siihjecrt to

retirement under tliis ehuise, or l)e tiiken into aceount in awertaining

the nunil)er of Directors (o retire.

92. The Directors to retire shall he those who have heen loni,'est

in olflce since the last election, fn case of equality in this respect,

tlie Directors to retire, unless they aL'ree amonijst themselves, shall hn

determined hv hallot.

!>:{. A reiirinu; Director shall lie elii«il)le for re-election.

!)l. The Conipany at the Oeneral Meetinij; at which any

Uirec^tors shall ictire shall, suhject to any resolution redueiui,' the

lunnher ol' J)ir(>ctoi's, till up the vacatiMl oflices hy a|)])ointint; a like

luunhei' o!" |iersons.

!)."). Jf at any Meelini^' at which Directors ()Ui,'ht to he elected

the places ol' any rclii'inu; Dircclors are not lilled up. then, suhject to

any resolution reducinq; the nuniher of Direclors, the retiring

Directors, or such of them as hav(; not had their [daces (llled uj) and

may Ik^ williui;' to act, sliall Ix' ileenied to have heen rc-eh cteil.

!)(). The L'oniiiauv in (Jencral .Mcetini; may l)v an lv\traordinarv

llesolution nMuove any Director hefore the exijiration of his period

of office, aiul may hyan Ordinary licsolutiou appoint another qualified

person in his stead. The pei'sou so a[)i>ointed shall hold olllce during

such time only as the Directoi' in whose place he is appointed would

liave held the sanu; if he had not heen removed, hut this provision

shall not prevent him from heing eligihie I'or ni-clection.

7. I.NDEMNITY TO OITICEIIS.

1)7. The Directors, Trustees and olUcers of the Company shall

be indemnilied out of the funds of the Company against all costs,

charges, losses, damages and exi)cnses, which they shall respectively

incur and he jjut to in the execution of their respective ofllces,

or by reason or on account of any contract, act, deed, nuxtter or

thing which shall he made, done, permitted, entered iuio or executed

hy them respectively on l)(;half of or bona tide in the interest

of or with the view of l)one£iting the Company, notwithstanding

that the same may he ultra vires in point of law; and any such
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Dii't'i'tor, Tni^ttrt', oi- ollior dII'icit >1i;i11 lie rli!iri;i'iilili' uiilv for so

niiidi Mioiu-y as lio shall actually receive, and they respectively shall

not 1)0 answerable Cor the acts, receipts, neij;h;cts or (Iclaults of (jach

other, hut each of them for his own acts, receipts, del'anlts or nci,'lecl8

only; nor shall they respectively be answerable lor any banker, broker,

collector or other person ai)pointe(l by tin" Directors or Trnstecs with

whom or into whose hands any property or moneys of the Company
may be deposited or come, nor for the insnillcicncy of the title to any

estate or property which may fron* time to time be; purchased by order

of the Directors on behalf of the Company, nor for tlu! insulllciency of

any security upon which any of the moneys of the Company shall be

invested l)y ordtn- of the !)ircct(n's or 'IVustees, nor for any loss or

danuigc which may haj)pcn in tla; execution of their res|)eetive ollices,

unless the same shall ha|)pen through their own respective wilful

neglect or d(!fault.

V. ACCOUNTS AND DIVIDENDS.

1. ACCOUNTS.

98. The Hoard .shall cause accounts to be kept of the assets

and liabilities, receipts and ( vpenditiire of the (,'ompany.

it!). The JJooks of Account shall bo kept at tiie K('i,'islei'od

Oflice of the Comi)any, or at such other place or jdaces as the Jioard

think tit. Except by the authority of the Hoard, or of a Geni-ral

Meeting, no Member shall be entitled as such to inspect any books or

papers of the Company, otlnsr than the lictristers of ilcmbcrs and of

Mortgages.

100. At the Ordinary (ieneval .Meeting in I'JOO, and every

subsequent year, the Hoard shall submit to thi; Members a balance

sheet and [)rofit and loss account, made up to as recent a diite as

practicable, and auditcnl as hereinafter ])rovi(li>d, accompanied by a

report from the Board on the transactions of the Company during

the period covered by such aecmmts.

101. A cojjy of such balance sheet, account and report shall,

seven days previously to the Meeting, be sent to the .ACembers in the

manner in which notices are hereinafter directed to b(.> served ; and two

copies of each of these documents shall at the same time be forwarded

to the Secretary of the Share,' and Loan Dc])arlmenf, Stock l']xchange

London.



2. AUDIT.

102 0,UM. at least f..r .'vrn .vi.r. aftor Ww year in wl.ich llu^

Conumnv is incor,M.r«t...l. th- ac-ruunts ol' tlu> ('...u,.uny sl.all l..|

..xa.nin.'a. a.ul tlu- convH-wss of tlu- l.alaac short an.l l.n.lK and

l„ss acw.im) asecrtainod l)v an Viulitor.

lOH The Auditor mav !.. a M.'n.lx'i' of tiu- Company; i.nt n.>

DirrctororotluM-oincerorth.. Conumny sl.all l.r dii,Ml.lr during las

continuanct! in olUw.

lOi Tiic first Auditor sl.all Im appointed by tlu; Board; sub-

sequent Auditors shall be appointed by the Cou.i.any at the Ordumvy

General Meetiui,' in each year.

lor, The remuneration of the first Auditor shall be fixed by

the H<mrd ; that of subsequent Auditors shall he fixed by the Company

in (ieneral Mooting.

10(5. Any Auditor shall be .«li.,Mble for ro-eleotion o., bis

quitting oflice.

IC;. If any casual vacancy occurs in the ollico of Auditor, it

sl.;>U l)e iil ..d up by the Board.

\r,^ If no eh-ction of Auditor be made in manner aforesaid,

„,, i,,.;a of Trade n.ay on the ap,dica.ion of not less than hvc

AKMubers appoint an Auditor for the current year, and f,x th.

LuuM.ati.m to be paid to him by the Company lor ins services.

W) The Audit.n- shall have, at his request a list d.-livcml

„ ,, .• all books Kept by the Con.pany, and sha 1 at^ all reasonaWe

„ . have acc..ss to the books of account of the Compan, Ue

1 also bo supplied with a copy of the balance sheet and proht and

;!:f«t. ami it shall be his duty to oxamine the same . Uh the

books, accounts, an.l vouchers relating thereto.

110 The Auditor shall certify to the Members as to the

eorr. 'm^ss .>f the balance shoot and proHt and lo^ account, ami nuv>

: k u.h report to the Men.bers tboroon as be tlnnks proper.
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3. l!KSi;i!VK Fi:xi).

111. Tlio Hoiinl may, hduiv m-oiimiciiiliiii; any dividiMul.
sctnsidcoiit of tlic prolils oltlio Coinpaiiy and iiiv.'sl sudi siiin as tli-y

(liiiik proper (sul)jcct to Arlicic S), as a llcscrvc l''.m(l, In nic."t,

(•oiiliii<,'ciidcs, or for writiii- oir costs of patents, or lor n-pairin- or
niairitainin- any propc-rly of the Coinpany. (Mvetin-,' plant, or for any
other purposes of tlie Company, and ll,e same may be invc-sfed uv
applied accordin-Iy from time to time in siieii manner as the Hoard
shall delormiue, with power to employ the assets constitiitini,' the
Reserve i-'nnd in the hu.siness of the Company, and tiial witimut
heinj,' hound to iveej) the saim; separati- from the other assets. And
the Hoard may, without |daein-'t lie same to licserve, carry over anv
prolils whieh tiiey tiiiiilv it not prudent to divide.

I. inviDKxiJs.

112. The Company in (ieneral .Meelin- may d.'oiare a dividend
to he paid to the Members aeeordiny to their ri!,'hts and interests iu
the ))rolits, but no lar-er dividend shall be declared than is reeom-
nieiuled by the lioard, and such dividend maybe payable wholly or
in part by the distribution of specilic assets.

11;}. Subject to any priorities that may be <?iven upon
the issue of any Shares, the ))rofits of tlie Company
available for distribution, subject to the i)rovisions hereinbefore
contained, shall be distributed as dividend amoni,' the Members in
accordance with the amounts paid up, or credited as paid up, on the
Shanes lield by them respectively.

Ilk When in the opinion of the Board the position of the
Coinpany permits, interim dividends may be paid to the Members on
account of the dividend for the then current year.

115. All dividends aiul interest shall beloiii,' and be paid
to those Members who shall be on the register at the date at
which such dividend shall bn declared, or at tlie date on which
such interest shall be jiayalde respectively, notwithstan'V;'^ any
subsequent transfer or transmission of Shares.

110. If several persons are registered as joint holders of any
Share, any one of such jjcrsons may give effectual receipts for all

dividends and interest payable in rcsjiect thereof.

117. No dividend shall bear interest as against the Company.
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VI.-NOTIOES.

lis. A notice may 1)(? servinl l)y tlie Company upon any

McnibiT, citlior pcM'sonally, or by |)ostin;^ it in a prepaid letter

addressed to sueli .Member at iiis re^istered address.

]!'.). Any ^lemlie'- residinu; out ot Ibo United Kinj^dom may

nam(! ari address williin tlie United Kingdom at which all notices

shall he served upon liiin, and all notices served at such address shall

1)(.' deemed to be well served. 11" he shall not have named such an

address, he shall not be entitled to any notices.

120. ,Vny notice, if served by post, shall be deemed to have

been served on the day after tlu," day on which it was posted, and in

))rovini^ such service it shall i)e sullicient to prove that the notice was

properly addressed and posted.

121. All notices directed to be ij;iv(>n to the Member shall, with

respect to any Share to whieii persons are jointly entitled, be; niven to

whichever of sneli jiersons is named first in the Uey;ister oi' Members.

aTid a notice so iriven shall he sufficient noiice to all the holders nl'

such Share.

122. {''.very executor, administrator, committee, or trustee in

b.ankruptey or licpiidation, shall he absolutely hound by every notice

so ui\en as a'oresaid, if sent to the hisi rci^istered address of such

.Memb<M', notwiliistandini;' that the Company may have notice of the

deatli, Uinacy, bankruptcy, or disability of such ilember.

12."). All notices shall be deemed to have been served upon the

iiolders of >iiare Warrants if they shall iiave beiMi advertised once in

I wo daily new s[)apers, i)ut tlu; Com])any shall not he IkmukI to serve

anv notice on the imlders of Share Warrants in anv other uinniier.

VII. -WINDING UP.

121. If upon the winding- u]i of the Company the surplus uss(

are more than sullieiciil to repa\ ihe whole "!' the paid-up Ca]iital, ll

excess shall he disti-ibiile;l ;imoni,' '.he .Members n: jiroport ioii ..il!

Capital paid up on the Shai'(>s hehl iiy them respectively at t:

commencement of the wiiuliuij; nj), other than amounts paid

.•uhauce of CJills. II the assets shall be insnlficient to repay the win

of the paid-uj) Capital, such assets shall be distributed o lliat as neai

.as may b(^ the losses shall he borne by the .Members in proporliiiU

the Ca])il;il paid up on the Shares !ii ' by them respectively at l!

conunencement of the u indini;' up, othc. .'ban anionnls paid in ad\aii

of calls. ]5ut this clause is withiait [)rcjud'ce to the I'inhls of hoMi

of Shares issued u|)on special conditions.
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125. Tlie Liquidator on any Avinding up (whother voliintaril_\ ,

undfc suporvision, or compulsory) may, with llio sand ion oT an

cxt-aordinary resolution, divide anionii: liu' contrihutorics, in siiccic,

any part of the assets of tiio Company, and may, witli llic like

sanction, vest any part oi" fho assets of t]i(> Company in Trustees

iil)on such trusts for the l)enefit of llu' contril)ntoriesas tlie Licpiidalor,

witli the like sanction, shall thiidc lit.

12f5. Any sucli Liipiidator may ^irrespectivo of the powers
conferred upon iiini by the Companies Acts and as an additi(mal ]>o\ver),

with the consent of a special vesolutiou, sell the undertakiu-' ol' tlie

(Joinpany or the whole or any part of its assets for Shares fully oi-

partly paid up or (h(; ohliLjati'ins of or otiier interests in any other

('ouipauv, and may by tin; contract of sale ai^rec; for the allotuuMit to

I lie .\[eml)ci's direct of the proceeds of sah> in pro[)ort;on to tiieir

resjjectivc interests in the Company, and may arran|,^e for I lie

allotnient to iiolders of dilf.M'ent classiis of Shares in this Conipiiiiv

respectively of obligations of tiie purchasing Company, or of

Sliares l;avin^' sueii priority or special ])rivilei,^cs as may nearest

accord with their several interests in this Company.

]27. TJ))on any sale under the last precedinnj Article, or under
llie i)owers n'iven Ijy Section Kil of "The Companies Act, 18()2," no
Member shall he entitled to require the Liquidator either to a!;.-,tain

from carrying' into eifect tiie sale, or the resolutions authorisini,' tlie

i-anie or to purchase; sucli ^leMnher's interest in this Company ; Init in

< as- any Member sliall be umvilliiii? to accept tiie Shares, ohliu-ations.

or interests, to which under such sale h(> would he entitled, he mav,
williiu fourteen days of tlie passii^- of tlie resohitions aiithorisiim' the

sale, bv notice in writiiii-- to the Liquidator, recpiire him to sell Mich

S'uiivs, ol)li^'ations, or interests, and thereupon the same shall be

sold in such manner as the Li(piidator may think lit, and tlu! net

pnjceeds shall be paid over to the Member leqiiiring such sale.

12H. Any such sale or arraiiii'emeiit as the sjiecial resolutions

autlKU'lsini;' or conlirmini; tlie same may provide for the distribution

or appropriation of tjie >hares cash, (U- other benellts to lie received

otherwise than in accordance with the le!.;al rights of the contrihu-

tories. and in |)arliciilar any class may be i,nven preferential or

speei.il rii^'hts, or may be excluded altoi^cther or in part ; but if any
such pnnision is made, the last ])reccdiiiy clause shall not apply, but

a dissentient Member shall have the rii^hts conferred mi liijn bv

Section 107 of " The O.imjjanics Act, IML'."



NAMES, ASDEKSSEB AXV DEIiCRIPTICNS OF SUBSCUIBEHS.

C. T. PiUCE,

5, Prince Arthur Road,

Hampstead, N.W.,

Solr.

Reginald D. Mackekzw,
C, Bramlejr Hill,

NOIIMAN G. Newington,

10, Croxted Road,

(. < )Vf)..; ..

Solr.

W. Dulwioh,

Articled Clerk.

W. J. n. Moll,

Bamptiua Lendqe,

Lausunnc lid., S.E.,

Gentleman.

II. G. Cakvall,

52, Mortimer Road,

AuTiiuu Benwell,

10. IbtekeU Road,

Kingsland, N.

Nunliead, S.E.,

Clerk.

William Cook,

2, Suflollk Lane,

Cannon Street, E.G.,

Clerk.

Dat(>d this 7itb da^ of March, 1899.

Witness to ihe above lsjifi*alufea

—

CKOIijy; L. LONGSTAFE,
Artie. cd tkrk i

. i^ENsiiAW, Kekewich & Smith,

Solicitors,

2, tJuUblk Lane, E.C.



Solr.

Solr.

Clerk.
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THE COMPANIES ACTS, 1862 to 1898.

COMPANY LIMITED BY SHARES.

Memorandum

AND

Articles of Association

Of TH«

LONDON AND BRITISH COLUMBIA

60LDFIELD8, LIMITED.

RENSHAW, KEKEWICH & SMITH,

2. Suffolk Lane, E.C:

imiiM




