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CHAPTER ccxvi.

An Act to cancel the Deed of Settlement of the Borneo
Company Limited and to substitute Memorandum and A4-D-18%0-
Articles of Association and for other purposes.

| 14th August 1890.]

THEREAS the Borneo Company Limited was completely regis-

tered on the 5th day of June 1856 pursuant to the 7 & 8

Vict. cap. 110 and the 18 & 19 Viet. cap. 133 with a deed of
settlement dated the 8th day ot May 1856 :

And whereas the same Company was on the 31st day of October
1856 duly incorporated under the Joint Stock Companies Act
1850 : |

And whereas by special resolutions passed and confirmed at
extraordinary general meetings of the Company held on the 25th
day of June 1857 and the 23rd day of July 1857 respectively certain
alterations and amendments were or purported to be made in the
reculations of the Company contained in the said deed of settlement
and at subsequent dates certain further alterations and amendments

‘were or purported to be made by other special resolutions and the
said deed of settlement as so altered or amended has since been
treated as constituting the regulations of the Company :

And whereas doubts have arisen as to the nature and extent of
the powers of the Company and in particular whether such altera-
tions and amendments have extended the objects of the Company
further than authorised by the said deed of settlement :

And whereas it is expedient that such doubts should be removed
and that the objects and powers of the Company should be defined
and that the Company should have and be enabled to exercise the
objects and powers herein-after mentioned : |

And whereas the capital of the Company 1s two hundred and
fifty thousand pounds divided into two thousand five hundred shares

of one hundred pounds all of which are fully paid up :
[PT‘Z:(?B 1s. 3d-] A 1
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And whereas the memorandum and articles of association set
forth in the schedule to this Act have been approved by special
resolution of the Company passed and confirmed at extraordinary
general meetings of the Company duly convened and held :

And whereas the objects of this Act cannot be attained without
the authority of Parliament :.

May it therefore please Your Magesty that it may be enacted and
be it enacted by the Queen’s most Excellent Majesty by and with
the advice and consent of the Lords Spiritual and Temporal and
Commons in this present Parliament assembled and by the authority
ot the same as follows (that is to say) :—

1. This Act may be cited as the Borneo Company (Limited)
Act 1890.

2. The recited deed of settlement of the 8th day of May 1856
and the recifed resolutions of the 25th day of June 1857 and the
23rd day of July 1857 and subsequent special resolutions are
hereby cancelled and annulled and in substitution for the regulations
of the Company under the said deed of settlement as so altered or
amended the memorandum and articles of association of which a
copy 1s set out in the schedule to this Act shall from and after the
passing of this Act and subject to the provisions of the Companies
Acts 1862 to 1888 be the memorandum and articles of association
of the Company and have full force and effect in the same manner

as if the same had been duly registered under the provisions of the
Companies Act 1862.

3. Nothing in this Act contained shall affect the validity or
invalidity of anything done or pending before or at the commence-
ment of this Act.

4. A printed copy of this Act shall be filed by the Company with
the registrar of joint stock companies who shall receive and file the
same and if such copy shall not be delivered to the registrar within
three months from the passing of this Act the Company shall incur

a penalty not exceeding ten pounds for every day atter the expiras-

tion of the said three months during which the Company shall
omit to deliver the said copy and every director and manager of the
Company who shall knowingly and wilfully authorise or permit
such default shall incur the like penalty and every penalty under
this section shall be recoverable summarily.

5. The costs charges and exnenses of preparing applying for
obtaining and passing this Act shall be paid by the Company.
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SCHEDULE referred to in the foregoing Act.

~wrwul-

MEMORANDUM OF ASSOCIATION.

1. The name of the Company is “ The Borneo Company Limited.”
2. The registered office of the Company is situate in England.

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

(a) To purchase or otherwise acquire settle 1mprove reclaim develop
and cultivate lands in Borneo and elsewhere within the limits of
one hundred and eighty degrees east longitude from the meridian
of Greenwich ; | |

(b) To form or acquire and ecarry on .trading stations factories stores
and depots in- the United Kingdom and in Borneo and elsewhere
- within the limits aforesaid and to purchase lease or otherwise acquire
carry on develop and ilmprove any business or any real or personal
property in the Umited Kingdom and in Bormeo and elsewhere
within the limits aforesaid or any undivided or other ilnterest whatso-
ever therein

(¢) To purchase or otherwise acquire open and work mines forests
quarries fisheries and manufactories within the limits aforesaid and to
stock and improve any of the lands of. the Company and to sell or
exchange the produce thereof,

(d) To crush wash smelt .dress reduce or otherwise treat and render
marketable and to sell exchange export or otherwise dispose of the
produce of any mine whether belonging to the Company or not ;

(e) To make provide and use raillways tramways telegraphs canals and
roads and all other works and means of transjort by land and water
necessary or expedient for the. improvement of the property of the
Company and to contribute to the expense o1t promoting making and
using the said works or any of them;

(£) To purchase build hire charter or otherwise own hold freight use and
dispose of steam and other ships and vessels whether British or
otherwise or any share or shares or interests therein and to act as
shipowners and carriers in any part of the world ;

(g) To carry on business and to act as general and commission merchants
and agents In any part of the world and to import export buy sell
barter exchange pledge make advances upon or otherwise deal in
goods produce. articles or merchandise according to the custom of
- merchants or agents ;
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A.D. 1890. (h) To erect establish and construct or acquire by purchase or otherwise
- all buildings works machinery apparatus and other things which may
be convenient or necessary for the purposes of the Company ;

(i) To apply for acquire and hold for the purposes of the Company’s
business any charters Aects of Parliament privileges monopolies
licenses concessions patents or other rights or powers from the British
Government or any other government or state or any potentate or
local or other authority in Borneo or elsewhere ; | _

(j) To exercise carry on and work any powers richts or privileges so
obtained and to constitute or incorporate the Company as an
anonymous or other s ciety in any foreign country or state;

(k) To make and carry into effect any agreement for joint adventure
in goods or produce or for conducting any business within the
objects of the Company in combination with any other company or
person ;

(1) To purchase or otherwise acquire all or any part of the business
property and liabilities of any company association society partnership
or person carrying on business within the above objects and to
conduet or liquidate and wind up such business;

(m) To sell dispose of or transter any part of the business property and
undertaking of the Company in consideration of payment in cash or
in shares whether fully or partly paid or debentures or other charges
of another company or in all or any of such modes of payment; |

(n) To borrow or raise money not exceeding in amount two-third parts
of the Company’s capital from time to time by the 1ssue of debentures
debenture stock (perpetual or terminable) bonds mortgages or any
other securities founded or based upon all or any of the property
including uncalled capital and rights of the Company or without any
such security and upon such terms as to priority or otherwise as the
Company shall think fit ; |

(0) To invest the moneys of the Company not immediately required
upon such securities as may from time to time be determined ;

(p) To establish agencies in any part of the world in connexion with
the Company’s business and to discontinue and regulate the same;

(q) To hold shares in any company In which the Company now holds
shares and to take and hold shares in any other company having
objects cognate with or ancillary to some of the objects of the Com-
pany Provided that the total amount of interest or liability to be
taken hereafter in any company shall not exceed twenty per centum
of the Company’s capital from time to time without the sanction of a
general meeting; | *

(r) To let any part of the property of the Company on such terms as
the Company shall determine ;

(s) To draw and accept and make and to endorse discount and negotiate
bills of exchange and promissory notes;

(t) To purchase or otherwise acquire any patents or patent rights or
like privileges inventions copyrights and secret processes wiich may
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be useful or convenient for the Company’s objects and to grant A.D.1890.

licenses to use the same ;

(u) Upon the dissolution of the Company to divide any surplus assets

amongst the shareholders in specie;

(v) Generally to do all such things as are incidental to or conducive to

the attainment of the above objects or any of them.
4, The liability of the members is limited.

5. The capital of the Company is £250,000 divided into 2,500 shares of

£100 each.

ARTICLES OF ASSOCIATION.

1. The regulations contained in the table marked A in the First Schedule
to the Companies Act 1862 shall not apply to this Company but instead
thereof the following shall be the regulations of the Company :—

INTERPRETATION.

2. In the interpretation of these presents unless repugnant to the context
the singular shall include the plural and the masculine the feminine and vice
versd and the following words and expressions shall have the following
meanings unless such meanings shall be excluded by the subject or context.

INTERPRETATION CLAUSE.
Words interpreted and meanings assigned thereto.

“ The Company.”—The Compa,ﬁy governed by the memorandum of asso-
ciation to which these articles are attached. |
“ United Kingdom.”--United Kingdom of Great Britain and Ireland.

“ Foreign Government.”—The Government for the time being of any country
state or province not under English rule.

« Abroad.”—Out of the United Kingdom.

« The Statute or the Act.”—The Companies Acts 1862 to 1888 the Com-
panies (Colonial Registers) Act 1883 and every other Act from time to time
in force concerning joint stock companies which may apply to the Company.

“These presents.”—The memorandum of association of the Company and
these articles and all articles supplementary substituted or amended pursuant
to the provisions in that behalf of the Joint Stock Companies Act 1862 or
any other Act from time to time in force which may be subsisting.

« Company's regulations.”—The regulations for the management of the
Company for the time being in foree.

“ Capital.”—The capital of the Company registered from time to time.
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“ Register.”—The register of members of the Company to be kept pursuant
to the statu te.
- “General meeting.”—A general meeting whether ordinary or extraordmary
of the members lawfully convened and held in accord&nce with the regula-
tions for the time being of the Company.. c ‘

“ Member.”—A member of the Company in aceordance: Wlth section 23 of
the Companies Act 1862. .
- “ Directors.”—The directors from  time to time of. the Comp&ny or such
number of them as have authority to act for the Company. |

“Secretary.”—The secretary of the Company from time to time or his sub-
stitute or acting secretary. |

“ Persons.”—Partnerships associations corporations companies unincorporated
and incorporated by .Act of Parliament or registration as well as individuals.

“Special resolution.”—A ‘special’ resolution of the Company in accordance
with the definition contained in section 51 of the Companies Act 1862.

“ Office.”—The registered office from time to time of the Company.

“ Writing.”—Print or printed matter as well as writing.

“ Month,”—A calendar month.

SHARES.

3. All the shares in the Company shall continue to bear the numbers by
which the same are now distinguished. |

4. The Company may by special resolution from time to time subdivide the
shares in the Company into shares of smaller nominal amount than is fixed
by the memorandum of association so that the shares when so subdivided
shall together be equivalent In nominal value to the nominal value of the
shares before such subdivision,

5. Tae Crmpiny may by spzcial resolution fron time to time consolidate
the shares in the Company into shares of larger nominal amount than is fixed
by the memorandum of association so that the shares when so consolidated
shall together be equivalent in nominal value to the nominal value of the
shares before such consolidation.

6. The Company may by special resolution increase the capital of the Com-
pany by the issue of new shares with or without any preterential .interest as
to capital and dividend or either capital or dividend as the Company may
determine.

7. The Company may from time to time by special resolution reducé the
capital of the Company The directors may on any such resolution being
passed when necessary apply to the proper court and do all other thmgs
necessary or expedient to obtain the confirmation thereof.

8. The directors may with the sanction of the members given in general
meeting convert any paid up shares into stock.

9. When any shares shall have been subdivided or consohdated as provided
by these presents or shall have been converted into stock the several holders
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of such shares or stock may thenceforth transfer their respective interests
therein or any part of such interest in the same manner and subject to the
same regulations as and subject to which shares may be or might have been
transferred if no such subdivision consolidation or conversion had taken
place or as near thereto as circumstances will admit The several holders of
such shares or stock shall be entitled to participate in the dividends and
proh ts of the Company according to the amount of their respective interest
in such shares or stock and such interests shall in proportion to the amount
thereof confer on the holders thereof. respectively the same privileges and
advantages for the purpose of voting and for other purposes as. would have
been conferred by origmnal shares of equal amount in the capital of the
Company but so that none of such privileges or advantages except the
participation in the dividends and proﬁts of the Company shall be econferred
by any such subdivided or consolidated shares or aliquot parts of stock as
would not if existing in the previously undivided unconsolidated or uncon-
verted shares have conferred such privileges or advantages.

10, Every member shall leave at the office notice in wntmg of an address
in the United Kingdom and no member who shall change his name or &ddreﬁs
shall be entitled to receive any dividend until notice of the change of ‘name
or address be given to the secretary in order to its being registered.

11. If several persons are registered as joint holders of any share the first
named upon the register or any one of them who shall be appointed by them
in writing for the purpose shall as regards voting proxy or service of notices
be déemed the sole owner thereof Any of such persons may give effectual
receipts for dividends and upon the death of a Tegistered joint-owier the
surviving registered joint-owners or owner shall be deemed by the Company
to be absolutely entitled to the share.

12. Except only as is by these articles expressly provided the Company
sha,ll not- be bound by or recocrms? any. contmgent future partial or equitable
mterest m the na,ture of a trust or otherwme in any sha,re or any other right
in respect of any share except an absolute right thereto in the person from
time to time registered as the owner thereof and except also as regards any
executor administrator or tiustee-of “a. ba,nkrupt his*respective right under

these presents or otherwise to become a member in respect of or to transfer
any share or stock.

- 13. No'person shall exercise any rights of a member until his name shall
have been entered in the register of members.

CERTIFICATES.

14. Every member shull be entitled to a certificate under the common seal
of the Company signed by two directors and countersigned by the secretary
specifying the share or shares held by him and the amount paid up thereon -
and any two or more joint-owners of a share shall for the purpose of this

article be treated as a single member and the certificate of any such sha,re
shall be delivered to the person first named on the reﬂ‘lster
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15, If a certificate be lost or be worn out and evidence thereof to the
satisfaction of the directors produced the lost or worn certificate may be

renewed by a new certificate on payment of such sum not exceeding one

shilling as the directors shall from time to time preseribe and with such an
11:_1demnity against loss to the Company by reason of such renewal as the
directors may reasonably require Any renewal certificate shall be marked
as such.

CoMPANY’S LIEN ON SHARES.

16. The Company shall have a first and paramount lien upon all the shares
registered in the name of every member for his debts liabilities and engage-
ments solely or jointly with any other person to or with the Company
whether the time for the payment fulfilment or discharge thereof shall have
actually arrived or not. |

17. For the purpose of enforcing such lien the directors may sell the shares
subject thereto in such manner as they shall think fit but no sale shall be
made until such time as in the last preceding clause mentioned shall have
arrived and until notice in writing of the intention to sell shall have been
served on such member or his representatives and default shall have been
made by him or them 1in payment fulfilment or discharge of such debts
liabilities or engagements for three months after such notice.

18. The net proceeds of any such sale shall be applied in or towards satis-
faction of such debts liabilities or engagements and the balance (if any) paid

to such member or his representatives.

TRANSFER OF SHARES.

19. The directors shall have power to object to and refuse to register any
transfer of shares to any transferee not being a shareholder whom they deem
it undesirable in the interest of the shareholders generally to have as a

shareholder.

20. The directors may decline to register a transfer of any share on which
the Company has a lien.

21. The instrument of transfer of any share shali be by deed executed by
both the transferor and transferee and the transferor shall be deemed to
remain a holder of such share until the name of the transferee is entered on

the register thereof.
22. Shares in the Company shall be transferred in the following form :—

I of in consideration of the sum
of pounds paid to me by of
do hereby transfer to the said the share (or shares)
numbered . standing in my name in the books of the Borneo
Company Limited to hold unto the said his executors

administrators and assigns subject to the several conditions on which I held
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the same at the time of the execution hereof and I the said
do hereby agree to take the share (or shares) subject to the same conditions.
As witness our hands and seals the day of

But they may be transferred in any other form of deed which the directors
may think fit to register.

23. Every transfer shall be presented to the Company duly stamped
accompanied by the certificate of the share to be transferred and such evidence
(if any) as the Company may require to prove the title of the transferor
Upon such evidence being produced and a fee of such an amount not exceed-
imng two shillings and sixpence as the directors may from time to time
appoint being paid to the Company for registration the Company shall with
all reasonable speed (1f the transferee be first approved by the directors when
such approval is required by these presents) register the transferee as a
member and when registered the instrument of transfer shall be preserved by
the Company.

24. The transter books shall be closed during the fourteen days imme-
diately preceding the ordinary general meetings. '

TRANSMISSION OF SHARES.

25. The executors or administrators of a deceased member shall be the
only persons recognised by the Company as having any title to his shares.

26. Any person becoming entitled to any share in consequence of the
death of any member or in any other way than by transfer may with the
consent of the directors and upon the production of such evidence as may
from time to time be required by the directors be registered as a member or
subject to the provisions as to transfers herein-before contained may transfer
such share to some other person by executing to the latter an instrument of
transfer. '

MEETINGS.

27. There shall be two ordinary general meetings of the Company in every
year at the Company’s chief office in London or elsewhere as the directors
shall appoint The first of such meetings shall be held on such day after
the thirtieth of April and before the first of August as the directors shall
appoint and the second of such meetings shall be held on such day after the
thirty-first of October and before the first of February as the directors shall

appoint.

28. The directors may also whenever they shall think fit and they shall
upon a requisition made in writing by -any five or more members holding
together not less than fitty shares convene an extraordinary general meeting.

29. Any requisition so made shall express the object of the meeting pro-
posed to be called and shall be left at the office and upon the receipt of such
requisition the directors shall forthwith proceed to call an extraordinary
general meeting to be held at such place as they shall determine If they do

9
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not proceed to convene the same within twenty-one days from the date of
the requisition the' requisitionists or any -five or ‘more members equally
qualified may themselvés convene an extraordinary general meeting to be
held at the office of: the Company or at some convenient, place within-a mile
distant therefrom but not elsewhere at such time as having regard to
the Company’s regulations as to notice such requisitionists may themselves

fix.

30. Fourteen days notice at the least of every general nieetinn' erdina,ry
or extraordinary and by whomsoever convened specifying the da,y place and
hour of meeting and in the case of special business the general nature of

~such. business ehe,ll ‘be sent to the .members entitled to be present at such

meeting but an accidental omission to send such notice to any member shall
not invalidate the proeeedmge at any general meeting.

3l. All business shall be deemed: to be speeml that 1s transacted at an
extraordinary g yeneral meeting and also all that is transacted at an ordinary
general meetmg with the exception of sanctioning a dividend and the
consideration of the accounts and balance. sheets and the dea,hng with and
disposing of matters or questions arising thereon.

32. Save as herein-after expressly provided no business shall be transacted
at any general meeting except the election of a chairman unless a quorum of
members be present personally or by proxy at the time when the meeting is
prepared to proceed to business.

33. In order to constitute a quorum there should be present personally
five or more members holding together not less than fifty shares.

34. If within one heur from the time appointed for the meeting a quorum
of members be not present-the meeting if convened upon the requisition of
membars shall be dissolved In any other case it shall stand postponed to
the same day in the next week at the same time and place and at such
postponed meeting the business shall be transacted whatever the number of

members present.

35. The chairman may with the copsent of the meeting adjourn the same
from time to time and from place to place but every adjourned meeting shall
be treated as a prolongation only of the original meeting and shall only be
competent to transact buemeee Whlch might pmperly have been transacted ab

the original meeting.

36. The chairman of* the directors shall preside as chairman at every
meeting of the Company If there be no such chairman of the directors or in
case he ehe,ll not be present at the time for holding any meeting or shall
decline to take the chair then some one of the other d1rectore present at the
meeting shall preside at such meeeting and in case no director shall be present
or be willing to talke the chair then the members present shall choose some
one of thelr number to be chairman of such meeting.

37. Ne buemeee shall be discussed or transacted at any general meetmcr_
except the election of a chairman whilst the chair may be vacant.
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38. Minutes of the proceedings of every general meeting shall be kept and A.D. 1890.

shall be signed by the chairman of. the same meeting or by the chairman of
the next succeeding meeting and the same when so signed shall be evidence
of all such proceedings and of the proper election of the chairman.

VoTING AT MEETINGS.

39. At any meeting unless a poll be demanded as herein-after provided
every resolution shall be decided by a show of hands and in case there shall
be an equality of votes the chairman at such meeting shall be entitled to a
casting vote 1n addition to the vote to which he may be entitled as a member
and a declaration by the chairman that a resolution has been carried or
carried- by a sufficient majority or lost as the case may be and an entry to
that effect in the minute book of the Company shall be sufficient evidence of
the fact without proof of the number of votes recorded in favour of or against
such resolution. '

40. If at any meeting a poll be demanded by notice in writing signed by
at least five members personally present and entitled to vote which notice
shall be delivered during the meeting to the chairman the poll shall be taken
at such time and in such manner as the chairman shall direct and in such
case every member present at the taking of the poll either personally or by
proxy shall have the number of votes to which he may be entitled as herein-
after provided and in case at any such poll there shall be an equality of votes
the chairman of the meeting at which such poll shall be demanded shall be
entitled to a casting vote in addition to any votes to which he may be entitled
as a member and proxy. | |

41. No poll shall be demanded on the election of a chairman of a meeting
or on any question of adjournment.

42. Every méember shall have one vote for every share up to ten He shall
have an additional vote for every five shares beyond the first ten shares.

48. The first named of the persons mentioned in the articles under the head
« Transmission of Shares” shall be entitled to vote in respect of the share
represented by him as if he were the registered owner thereof in person or
by proxy unless such person shall have been required under the powers
vested in the Company by article 84 to become a member or to transfer
such share and shall have failed to comply with such request within the time
limited No such person as aforesaid shall be entitled to vote unless he shall
have deposited in the office not less than forty-eight hours before the time of
~ holding the meeting at which he proposes to vote all such evidence as the
directors may require of his filling the character in respect of which he claims

to vote. | .

44. Save as herein-before expressly provided no person other than a
member duly registered for two months previous to the meeting shall be
entitled to be present either personally or by proxy at any general meeting
of the Company.
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45. The instrument appointing any proxy shall be in writing under the
hand of the appointer or if such appointer be a corporation under the common
seal of such corporation No person shall be appointed a proxy who is not
entitled to a vote at the meeting for which the proxy is given.

46. The instrument appointing a proxy shall be deposited at the office not
less than seventy-two hours before the time appointed for the poll at which
the person named in such instrument proposes to vote.

47. Any instrument appointing a proxy shall be in the following form :—

THE BORNEO COMPANY LIMITED.

I | of being [or representing or the attorney of
as the case may be] a registered member of the Borneo Company Limited do
hereby appoint of a shareholder in the Company

as my proxy to vote for me and on my behalf at the [extraordinary or
ordinary as the case may be] general meeting of the Company to be held on

the day of and at any adjournment or postponement
thereof and at every poll that may be taken in consequence thereof.
As witness my band this day of |

Digned by the said
in the presence of
or in such other form including power of attorney as the directors from time

to time shall prescribe or allow.

48. No objection shall be made to the validity of any vote except at the
meeting or poll at which such vote shall be tendered and every vote whether
given personally or by proxy not objected to within seven days after such
meeting or poll shall be deemed valid for all purposes of such meeting or poll
whatsoever.

49. No female shareholder shall be entitled personally to attend at any
general meeting but shall appear and act there by proxy only.

DIRECTORS,

50. There shall be not less than four nor more than eight directors and
none but a member of the Company who for six months previous to his
election shall have been registered as the sole holder of shares of the Com-
pany representing not less than one thousand pounds shall be eligible as a

director.

51. The following members are the present directors of the Company
Francis Richardson William Martin Robert Henderson George Henderson
and Albert Harvey all of 28 Fenchurch Street London.

52. Any casual vacancy occurring in the board of directors may at any
time be filled up by the directors by the appuintment of some properly
qualified member but every person so chosen shall retain office so long only
as the vacating director would have retained the same if no vacancy had
occurred The continuing directors may act notwithstanding any vacancy in
their body.

12
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53. At the first ordinary general meeting in every year two of the directors A.D. 1890.

ghall retire from office The directors to retire shall be those who have been
longest in office since their last election As between directors of equal
‘seniority the directors to retire shall be selected from amongst them by lot
A retiring director shall be immediately or at any future time if still qualified
eligible for re-election.

54. Unless it be intended to reduce the number of directors the ordinary
" general meeting at which directors retire or ought to retire shall eleet a suec-
_cessor to cach retiring director A retiring director shall remain in office

until the close of the meeting or until the election of his successor which shall
last happen.

55. 1f at any meeting at which an election of a director 1n place of a
retiring director ought to take place no such election be made and in the
absence of any resolution reducing the number of the directors the director to
retire shall if willing continue to act as director as if he had been re-elected
at such meeting.

56. No member shall be eligible to be a director except with the express
consent of the meeting unless notice in writing that he 1s a candidate for
such office shall have been duly given at least twenty-one days before the d ay
of holding the meeting at which the election is or ought to take place but
this rule shall not apply to a director retiring from office in pursuance of these
presents who shall be assumed to be desirous of being re-elected unless he
shall give notice of a contrary intention.

57. A director may at any time give fourteen days notice in writing to the

Company of his wish to resign and at the expiration of such time his office
shall be vacated.

58. The Company may by special resolution remove any director before
the expiration of his period of office and may appoint any properly qualified
member in his stead such member so appomnted to hold office durng such
time only as the director in whose place he is appointed would have held the
same if he had not been removed.

59. The office of a director shall be vacated in any of the following

cases ——

1. If he cease to hold the required qualification ;

9. If he become subject to or take the benefit of any Act for the time
being in force for the relief of bankrupts or mmsolvent debtors;

8. If he be found to be a lunaftic;

4, If he absent himself from attendance at the usual meetings of directors
continuously for the space of three months without leave 1n writing of
the directors and they give notice to him to resign or attend and he
absents himself from attendance for two weeks after such notice :

Unless these disqualifying conditions or any of them shall be dispensed

‘with in any special case by a resolution of a general meeting.

60. No director shall be disqualified from voting or acting as such in
respect of any contract or transaction in which he may be interested and he
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shall not be accountable to the Company for any profit in;'respect of such
contract or transaction. -

61. All acts done by the directors shall notw1thstandmg that 1t be
afterwards discovered that there was some defect in the appointment of
any of them or that they or any of them were disqualified be as valid
as if every such person had been duly appointed and was qualified to be a
director.

62. In each year for which a dividend shall be declared the directorﬁ shall
be entitled to receive as remuneration for their services a sum equivalent to
ten per centum of the declared net profits of the year.

Powrers oF THE DIRECTORS.

63. The business of the Company shall be conducted by the directors in
such manner as in their discretion they may think most expedient They

“may generally exercise all such powers and do all such acts and things as are

by any Act of Parllament or by these presents or by implication of law con-
ferred upon the Company or directed or authorised to be done by it and are
not required to be exercised and done by the Company in general meeting
but subject nevertheless to the provisions of any such Aect of Parliament or of
these presents.

64. The directors may from time to time delegate any of their powers to
such a committee or committees of their body as they shall think fit to
appoint and may recall or revoke such delegation and appointment and-any
committee so appointed shall in the exercise of the powers so delegated con-
form to any regulations that may be imposed upon it by the directors.

PROCEEDINGS OF THE DIRECTORS.

65. The directors may meet together for the despatch of business and
adjourn and otherwise regulate their meetings as they shall think fit.

66. The directors or any committee of the directors (if not otherwise pro-
vided for by the directors) shall from time to time eleet a chairman but the
omission to elect a chairman shall not invalidate any act done by the directors
or committee or the Company If any chairman shall be absent from any
meeting a substitute for that meeting shall thereupon be appomted by such

meeting.

6'7. The quorum of every meeting of the directors shall be two directors
The quorum of any committee of directors shall be fixed by the meeting of
directors appointing such committee and 1f not so fixed then such quorum
shall be fixed by the members of such committee.

68. Every question at a meeting of the directors or of a committee of the
directors (except where otherwise provided) shall be determined by a majority
of the votes of the directors present every director having one vote In case
of an equality of division of votes at any such meeting as aforesaid the acting
chairman thereat shall have a second or casting vote.-
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69. The directors shall cause minutes to he made of the proceedings of all A.D. 1890.

meetings and of the attendance of the directors thereat respectively and of all
orders and resolutions made and passed at such meetings and any such minute
of any meeting if purporting to be signed by the chairman of such meeting or
by the chairman of the next succeeding meeting shall be receivable as evi-
dence in all legal proceedings and until the contrary is proved shall be con-
sidered as a correct record of proceedings at a meeting properly held and
convened.

70. Every committee shall keep minutes of the proceedings of such com-
mittee and shall from time to time report them to the board of directors.

1. A committee may meet and adjourn as they shall think proper.

Di1vIDENDS.

72. The directors shall cause full and true accounts to be kept of all the
commercial financial and other affairs transactions and engagements of the

Company.

73. The books of acecount shall be kept at the registered office of the Com-
pany and at such other places as the directors consider necessary or convenient
and except with the approval of the directors shall not be open to 1nspection
by any member other than a director or officer of the Company.

74, As soon as may be after the thirtieth day of April and the thirty-first
day of October in every year the affairs of the Company shall be fully investi-
oated and the amount of profits or estimated profits which from every source
shall have accrued and which in the judgment of the directors may safely be
set apart as profits or estimated profits shall be ascertained in such manner
as the directors may direct and for the purpose of ascertaining such profits or
estimated profits the property machinery merchandise minerals ores stocks
funds securities and other investments of the funds of the Company shall be
estimated or valued by or under the order or superintendence of the directors
in such manner as they shall think fit and the directors shall declare the
amount which may in their judgment with safety be dealt with. as profits or
estimated profits. |

75. The affairs of the foreign branches shall be made up to such dates as

in the opinion of the directors can be conveniently included in the accounts
made up in London on the 30th day of April and the 81st day of October.

76. The directors shall lay before the members at the first ordinary general
meeting in every year a statement made up in London to the 30th. day of
April of profit and loss ascertained and declared. as- heremn-before provided
and shall lay before the members at the second ordinary general meeting a
similar statement made up to the 31st day of October.

77. In addition to such statements the directors shall lay before each
meeting a balance sheet made up for the same period as such statements and
containing a summary of the property and liabilities of the Company.

15




[Ch. coxvi.]  Borneo Company (Limited) — [53 & 54 Vior.]
- Aect, 1890.

A.D.1890.  78. The declared profits as shown by the above-mentioned statement to the
— 80th day of April shall be carried forward in account to the statement of the

31st day of October.

79. The directors may before recommending any dividend set aside out of
the profits declared as aforesaid such sums as they in their discretion think
proper to be placed to the reserve fund which shall never exceed two-fifth
parts of the Company’s capital from time to time.

80. The amount now standing to the credit of reserve fund and the amount
added to it shall be reserved and applied as well to meet any emergency as to
supply any deficiency in the profits in any year or to equalise dividends or to
prevent or modify fluctuations in the amount of dividends in any year or
successive years and also at the discretion of the directors to extend the opera-
tions of the Company and such fund shall from time to time be applied by
the directors for all or any of the several purposes aforesaid at their absolute
diseretion. | |

81. The directors at the first ordinary general meeting held in each year
may declare an interim dividend.

82. The Company at the second ordinary general meeting held in each year
may declare a dividend to be paid to the members according to their interest
in the profits.

83. It shall be lawtul for the directors at any time with the sanction of
any general meeting summoned with notice of such sanction being required
as a speclal object of such meeting to deal with as profit and distribute in
kind any fully paid up shares or stock in any other company belonging to
the Company which in the judgment of the directors shall be of the nature of
net profit and may safely be so dealt with.

84. The directors may if they shall think fit withhold the payment of any
dividend payable in respect of any share to which any of the persons named
in the articles under the head “ Transmission of Shares” may be entitled until
such time as such person shall become the registered owner or shall have
effectually transterred such share after which time such person so becoming
registered or transferring shall receive such _diyidend.

85. No dividend shall bear interest against the Company.

AUDIT.

86. The accounts and balance sheet of the Company shall be examined and
the correctness thereof respectively ascertained by a chartered accountant.

87. The present auditor is John Weise and he shall continue in office till
the second ordinary general meeting of the Company to be held in the year
1890 and at such ordinary general meeting the said John Weise shall resign

but be re-eligible.

88. At the said second ordinary general meeting and at every succeeding
second ordinary general meeting 1n each year unless otherwise determined in
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general meeting the members shall elect a new auditor for the ensuing year
in place of the then acting auditor who shall resign but be re-eligible.

89. If any casual vacancy occur in the office of auditor by resignation or
otherwise the directors shall forthwith appoint a chartered accountant for the
purpose of supplying the same.

90. At least ten days before an ordinary general meeting the auditor shall
be furnished with a copy of the balance sheet proposed to be submitted to
the members signed by at least two of the directors and shall examine the
same with the books accounts and vouchers relating thereto and shall give a
certificate or report in writing to the members upon such balance sheet and
accounts and for this purpose the auditor shall have access at all reasonable
times to the books and accounts of the Company and may require of the
directors or other officers of the Company any explanation and information
that he may deem requisite.

NOTICES.

91. Any notice or other document required to be served on avy member
shall be deemed sufliciently served by personal service or by leaving the same
at or sending 1t prepaid through the post addressed to the then registered
place of abode of such member in the United Kingdom and no member who
has not a registered place of abode in the United Kingdom shall be entitled
to any notice but he shall be treated and dealt with as having had notice or
as having agreed to dispense with notice anything herein contained to the
contrary in any respect notwithstanding and every notice or document sent
through the post shall be deemed to have been served at the time at which it
was posted.

92. In any case where a given number of days notice or notice extending
over any other period is required to be given the day of the delivery of the

notice and the day upon which such notice shall expire shall not be included
in such number of days or other period.

93. Every person who by operation of law transfer or other means shall
become entitled to any share shall be bound by any and every notice or other
document which previous to his name and address being entered on the
register 1n respect of such share shall have been given to or left at the address
of the person in whose name une share shall have been previously registered

or would have been given had such member had a registered address in the
United Kingdom.

SEAL.

94. The common seal of the Company shall not be affixed to any document
except pursuant to a resolution of the board and in the presence of two
directors and the secretary who shall attest the same.

Printed by EYrRE and SPrOTTISWOODE,
FOR
-~ T. Dieny Picorr, Esq., the Queen’s Printer of Acts of Parliament.

And to be purchased, either directly or through any Bookseller, from
EYRE anp SPOTTISWOQODY, ¥East Hanoing STrEET, FLEET STREET, E.C.; oF
ADAM axp CHARLES BLACK, 6, NORTII BRIDGE, EDINBURGTL; oOr
HODGES, FIGGIS, & Co., 104, GRrAFTON BTRERT, DUBLIN,
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