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¢ The mame of the Compiny is “J. BARBOUR - SONS, LIMITED” ¥
2. The Registered Office of the Company will be situate in England, v
/

1.- The Objects for which the Compaiy is established are :—

(A} ‘To acquire and take over as n going concern and carry on the
bBusiness of Drapers and Qutfitters now carried on by John Barbour, John'
Barbour, Junr, and Malcolm Macdonald Barbour at No. 5 Market Place,
South Shields in the County of Durkam, under the style or firm of “John
Barbour and Sons,” together with the whole of the real and personal
> property and assels (other than the book debts) of the proprietors of that
business used in connegtioi therewith or belonging thereto, and with a
view thereto, to enter into and carry into effect {cither with or without
modification) an Agreement which has already been prepared and engrossed’
and is expressed to be made between John Barbour, John Barbour, Junr.
and Matcolm Macdonald Barbour of the one part and the above-named
Company of the other part, a copy whereof has, for the purpose of
identification, been signed by two of the subscribers hereto.

(n) To carry on as a Joint Stock Company, Limited, the business
referred to in the said Agreement as the same has heretofore been carried
on by the said John Barbour and Sons, and to extend and develop the said
C o business and such other businesses and processes in connection with the
¥ above-mentioned business as are customarily or usually carried on in con-

nection therewith or are naturally incident thereto.
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(©)-Fo carry on, either in connection with the business atoresaid or
as distinct and separate businesses, the business or businesses of tailors,
clothiers, outfitters, drapers, silk mercers, silk wenvers, cotton spinners,
cloth manufacturers, furriers, haberdashers, hosiers, hatters, glovers, baot
and shoe manufacturers and dealers, milliners, dressmakers, lace makers
and denlers, feather dressers, and merchants, makers and suppliers of
lingerie and trimmings of every kind ; corset makers, importers, wholesale
and retail dealers of and in textile fabrios of all kinds, leather goods,
Household furniture, ironmongery, turnery, ormamients, stationery and
fangy goods, hardware, jewellery, plated goods, and in provisions, drugs,
chemicals, perfumery, soap and. other articles, commodities and things
required for personal and househeld use and cansumption ; makers anc
suppliers of all apparatus and requisites for sports, pastimes, recreation, or
amusement ; and dealers generally of and in all manufactured goods,
articles, and provisions; and to buy, sell, manufacture and deal (both
wholesale and retail) in commodities, articles and things of all kinds which
can conveniently be dealt in by-the Company in connection withany of its
objects, and in piant, machinery, tools and things likely to be required in
connection with any of the businessess carti2d on by the Company or by
any of the customers thereof, '

(p) ‘To carry on all or any of the businesses of waterproof, oilskin and
furniture manufacturers and dealers, house furnishers, upholsterers,
builders, house decorators, ganitary and genernl engineers, electric light
and gas fitters, house, Jand and estate agents, carriage builders, refieshment
contractors, restaurant keepers, warehousemen and general merchants,

(e) To carry on any other business (whether manufacturing or other-
wise)} which may scem to the Company capable of being. conveniently
carried on in connection with the above, or calculated directly or indirectly
to enhance the value of or render more profitable any of the Company’s
property.

(r) To purchase, or by other means acqilire any frechold, leasehold,
or other property for any eslate or interest whatever, and any rights,
privileges, or easements over or+in respect of any property, and any real or
personal property or rights whatsoever which may be necessary for, or
may be conveniently used with, or mny enhance the value of any other
property of the Company.

(¢) To build, construct. maintain, alter, enlarge, pul down, and
remove or replace any buildings, factories, mills, offices, works, wharves,
roads, railways, tramways, machinery, engines, walls, fences, banks, dams,
sluices, or walercourses, and to clear sites for the same, or 10 join with
any person, firm or company in doing any of the things aforesaid, and to:
work, manage, and control the same, or join with others in so doing.

(#) To purchase or by other means acquire, and protect, prolong,
and renew,.whether in the United Kingdom or elsewhere, any patents,
patent rights, brevets d'inventions, licenses, protections, and concessions-
which may appear. likely to be advantageous; or useful to the Corapany,
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rand to use and turn to aecount and to manufacture under or grant licenses
or privileges in respect of the same, and to expend money in experimenting
upon and testing and in improving or seeking to improve any patents, in-
‘ventions, or rights which the Company may acquire or propose to acquire.

(1) To acquire and undertake the whole or any part of the business,
goodvwill, and assets of any person, firm or company carrying on or
.proposing to carry on any of the businesses which this Company is
-authorized to carry on, and, as pakt of the consideration for such
acquissaon, to undertake all or any of the linbilities of such person, firm,
or company, or to acquire an interest in, amalgamate with, or enter into
any arrangement for sharing profits, or for co operation, or for limiting
rcompetition, or for mutual assistance with any such person, firm, or com-
1pany, and to give or accept, by way of consideration for any of the acts or
ithings aforesaid or property acquired, any Shares, Debentures, Debenture
Stock, or securities that may be agreed upon, and to hold and retain, or sell,
mortgage, and deal with any Shares, Debentures, Debenture Stock, or
securities so received.

() To improve, manage, cultivate, develop, exchange, let on lerse or
otherwise, mortgage, sell, dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with all or any part of ithe
Jproperty and rights of the Company.

() To invest and deal with the moneys of the Company not imme-
diately required upon such securitics and in such manner as may from
time to time be determined.

(1) Tolend and advance money or give credit to such persons and
on such terms as may seem axpedient, and in particular to customers and
others having dealings with the Company, and to give guarantees or become
securily for any such persons,

(#) To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Debentures or Debenture
Stock, perpetunl or otherwise, and Lo secure the repayment of any money
borrowed, r'aiscd, or owing by mortgage, charge, or lien upon the whole or
any part of the Company's property or asscts {whether present or future),

:including its uncalled capital, B

(N) To draw, make, accept, endorse, discount, exccute, and issue
.promissory notes, bills of exchange, bills of lading, warrants, debenlures,
-and other negotizble nr transferable instruments,

{0) To subscribe for, take, purchase, ar otherwise acquire and hold
-shares or other interest in or securities of any other company having
objects altogether or in part similar to those of this Company, or carrying
~on any business capable-of being conducted so as directly or indirectly to
thenefit this Company, ‘

(r) To act as agents or brokers and as (rustecs for any person, firm,
'or company, and to undertike and perform sub-contracts, and also to act
Ain any of the businesses of the Company through or hy means of agents,
-brekers, sub-contractors, or others,
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{Q) To remunerate wny person, firm, or company rendering services
to this company, whether by cnsh payment or by the allotment to him or
them of Shares or securities of the Company credited as paid up in full
or in part, or otherwise. '

{r) - To pay all or any expenses incurred in comection with the
formation, promotion, and incorporation of the Company or to contract
with any person, firm, or company to pay the same, and to pay commissions
to brakers and others for underwriting, placing, selling, or guarantesing
the subscription of any $hares, Debentures, Debenture Stock, or securities
of this Company.

(s} To support and subscribe to any charitable or public objeet,
and any institution, society, or club which may be for the benefit of the
Company or its employés, or may be connected with any town or place
where the Company carries on business; to give pensions, gratuities, or
charitable aid to any person or persons who may have served the
Company, or to the wives, children, or other relatives of such persons; to
make payments towards insurance, and to form and contribute to
provident and benefit funds for the benefit of any persons employed by
the Company.

{#) To procure the Company to be registered or recognised in any
Colony or Deperdency and in any Foreign Country or Place.

{u) T'o promote any other company for the purpose of acquiring all
or any of the property or undertaking any of the liabilities of this
Company, or of unddrtaking any business or operations which may appear
likely to assist or benefit this Company, or to enhance the valueof any
property or business of this Company, and to place or guarantee the
placing of, underwrite, subscribe far, or otherwise acquire all or any part
of the shares or sccurities of any such company as aforesaid,

(v) ‘To sell or ctherwise dispose of the whole or any part of the
undertaking of the Company, ecither togethet or in portions, for such
consideration as the Company may think fit, and in particular for share,
debentures, debenture stock, -or securities of any company purchasing the
same.

(w) To distribute smong the Members of the Company in kind
any property of the Company, and in particular any shares, debentures,
debenture stock, or securities of other companies helonging to this
«Company, or of which this Company may have the power of dispesing,

{x) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

The liability of the Members is limited.

Wy
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. 5 "The nominal capital of the Company s £15,000, divided into 15,000 sharex
t)"‘ o B0 £x each, The Company has bovwer from time to time t¢ increase ity capital,
and re-issue any shares in the original or increased capital, witly or subject ty such
-preferred, deferred, qualined or ~ther special rights, privileges, conditicrs, priorities
Or restrictions whether iy regard to divideng, voting, return of capital or otherwise, as

the Company may from time to time by extraordinary resolution determine, Piyvided
always that if ang whenever the capital of the

Company is divided into shares of
different classes, the rights and Privileges of any

such class may be varied with the

rone-third of the jssued shares of the class,
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ADDRESSES AND DESCRIPTIONS.

Wy, the several persons whose numes, addresses and descriptions are
subscribed, are desirious of being formed inte a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number
of shares in the capital of the Company set opposite our respective names.

NaMxs, ADDRXSS.S AND DESCRIPTIONS OF SUBSCRIBERS.

Number of Shares
taken by each
Subseriber.

et Vil

o

J;;/_,,arzl«;_?

one Wj,

Witness to the above Signatures,

.5;;;:--" at —
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Articles of Assoclation

or

d. Barbour & Sons, Limited. Eul

PRELIMINARY.

5. The Regulations contained in Table 4, in the First Schedule to The }
Companies (Consolidation) Act, 1908, shall not apply to this Company,

2. In these Articles, unless the context otherwise requires— N

“The Statute ¥ shatl mean The Companies (Consolidation) Act, 1908, and
every other Act incorporated therewith, or any Act or Acts of
Parliament substitutes therefor ; and in case of any such substitution
the references in these Presents to the provisions of non-cxisting Acts
of Parliament shall be read as referring to the provisions substituted
therefor in the new Act or Acts of Parliament.

“The Register” shall mean the Register of Members to be kept as
required by Section 25 of the Statute,

“Month” shall mean calendar month.
“Paid up” shall include credited as paid up.”

“Secretary” shall include any person appointed to perform the duties of
Secretary temporarily,

Words which have a special meaning assigned to them in the Statute shall
have the same meaning in these presents.

Words importing the singular number only shall inciude the piural, and
the converse shail also apply.

% 6 08T
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Words importing males shall include females,

Words importing individuals shall inelude corporations.

3 The first business of the Company shall be to acquire the busin-ess and!
undertaking of John Barbour and Sons, and, for the purpose of so dmf\g, the
Directors shall forthwith lake into consideration and, if approved, shall enter into on
behalf of the Company (either with or without modification) the Agreement rcferre.d
to in Clause 3, Sub-clause {A), of the Memorandum of Association. The Company is
formed on the basis that the said Agrcement shall be adopted with or without”
modification, and no objection shall be taken to the said Agreement, nor shall any~
Promoter or Director be liable to account to the Company for any profit or benefit
derived by him under the said Agreement by reason of any Promoters or Directors
of the Company being Vendors to the Company or otherwise interested in the said

Apreement, or by reason of the purchase consideration having been fixed by the

Vendors without any independent valuation having been wade, or of the Board of
Thirectors not'being in the circumatances an independent Board; but e "~y Member

of the Company, present and future, shall be deemed to have notice ot 3 'e provisions

of the said Agreement, and to have assented to all the terms thereof.

4. No part of the funds of the Company shall be employed (n the purchase of”
or in loans upon the security of the Company’s Shares.

5. The number of the Members of the Company {exclusive of persons who are
in the employment of the Company) shall not at any time exceed Tifty.

6. The Company shall not offer any of its Shares or Debentures to the public
for svbscription.

7. It shall be lawful for the Company to pay commission to any person’ in
consideration of his subscribing or agreeing to subicribe, whether absolutely or’
conditionally, for any Shares in the Company, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any Shares in the Company t4 any
amount not exceeding Two Shillings per Share.

CAPITAL,

8. The original Capital of the Company is 415,000 divided into 15,000 Shhres
of /&1 cach, whercof 14,000 Shares are ¢ per cent, Cumulative Preference Shaves and
fyooa Shares are Ordinary Shares. The said Preference and Ordinary Shares shiy
confer on the holders thereon the rights and privileges hereinafter declared, and such
rights and privileges shall be subject to variation or modification in the nlhnner
provided by Article 42 hereof, but not otherwise,

SHARES AND CERTIFICATES.

9. Subject to the provisions of the Agrecment referred to in Article 3 hereof,
the Shares shail be under the control of the Directors, who may aliot and dispose of
the same to such persons on such terms, and in such manner as they think fit, Shares
may be issued at par or at a premiuim,

to. The Company may make arrangements on the issue of Shares for a

difference berween the holders of such Shares in the amount of Calls to be pkrid and*
in the time of payment of such Calls, :

YN



. The Company sha)l ‘be entitled to treat the rerson whose narge appeary
upon the Register m respect of any Share as the absoluie owner thereof, and ghall
not be under any obligation to recognise any trust or equity or equitable claim to ot
interest in such Share, whether or not it shall have express or other natice thergof,

12, Every member shaj] be chtitled, without Payient, to one Certificate under
the Common Seal of the Company, signed by two Directors and the Secretary,
&pecifying the Share or Shares held by him, with the distinctive numbers thereof and
the 2meunt paid up thereon, Such Certificate shall be delivered to the Member
within tWo months after the allotment or registration of the transter; as the cage may
be, of such Share or Shares;

13 If ahy Member sha)i Tetjuire additional Certfiicates he shall pay for eich
such additiona] Certificate such sum; not exceeding One Shilling; as ‘the Directors
shall determine,

14, If any Certificate ba defaced, worn out, lost, or destroyed, it may be
renewed on payment of Ope Shilling or such Jess sum as the Directors may prescribe;
and the person Tequiring the new Certificate shall surrender the Befaced br woIn out
Certificate, or give such evidence of its loss or destruction and such indemnity to the
Company as the Directors think fit,

JOINT HOLDERS OF SHARES,

15, Whete two or more persons are registered as the halders of any Shate _lhc'y'
shall be decmed_to Lold the same as Joint tenants with ben fit of survivorship, stibject
o the provisions following :—

(A) The Company shall riot be houud to register more than three
persons as the holders of any Share, ’

(8) The joint holders of any Shate shall be liable, severally as well
as jointly, in respect of a]l payuients which ought to be made in respect of
such Share,

{c} On the death of any one of such joint holders the survivor or
Sufvivors shall be the ohly persoh or persohs recognised by the Coimpany
as having any title to such Share; but the Directors may require sucH
tidence of death as they may deem fit,

{(v) Any one of such joint holders sijay give effectual receipls for any-
bividend, Bonus, or return of Capital payable to such joint holders,

(k) Only the person whose hame stinds first iy the Register of
Members as one of the joint hoiters of any Share shall be entitled 1o
delivety of the Certificate felating to such Share, or to teceive notices
from the Compzmy, or 1o attend or vote at Generaj Mectings of the
Company, and any notice given to such person shall be deerned notice 1o
all the joint holders ; but anyone of such joint hoiders may be appointed
the proxy of the person entitled 10 vote on behais of the said joint
holders, and, as such proxy, to attend and vote at Oeneral Meetings of
the Company.

re
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UALLS ON SIARES,

16, The fMicetors way frem tane 1o tme n:be Calls upen the Mon Lers i
Fespect of 2il monies vupaid on their Shares, provided that no call shall exceed oné
fourth of the numinal amount of the Share, or be made payable within two months
after the date when the last instalment of the last preceding Call shall have been made
payable; and each Membert shall, subject to receiving twenty-oné days’ natice at least,
specifying the time and place for payment, pay the amount of Calls so niade to the
persons and at the times and places appointed by the Directors, & Call may be
made payable by instalments,

17. A Call shall be deemed to have been tmade at the tithe wheh the resolution
of the Directors authotisig such Call was passed.

18, 1If the Call payable in respect of any Share or any ihstalmeht b hot paid
before or on the day appointed for paymeht thererf, the holder for the time
being of such $hate shall be lable to Py intetest for tle setue at stich bate, not
exceeding Ten per cantlm per srhum, ss the Dircctors shall deteribe frein the day
appointed for the payment of such Call or instalment to the lime of actual payment §
but the Directors may; if they shail think fiy remit the payment of suth interest or
any part tHeredf,

19. X by the terms of the issue of any Shores, or otherwise, any amount is
made payable at any fixed time or by instahnents at any fixed times, every such
amount or instalnteut shall be payable as if it were a Call duly made by the Directots,
and of which due notive had been given; and all the provisions hereof with respect

to the payment of Calls and intcrest thereon, or to the Jorfciture of Shares for hon:
payment of Cails, shall apply to evety such amount or instalment and the Shares it
respect of which it is payalle, '

20, The Directors may, if they think fit, receive from any Memler willing ta
advance the same all or any part of the noneys uncalled or unpaid upon any Shares
held by him; and upon the money so paid in advance the Direclors may (until the
same would, but for such advance, become presently payable) pay interest at suech
rate (not exceeding, without the sanction of the Company in General Meeting, Six
per cent.). asmay be agreed upon Lietween the Member paying the sum in advance
and the Directors;

TRANSFER OF SHARES.

21, The instrument of transfer of any Share in the Cotpany shall be ih writing,
and shall be executed both by the transferer and trinsferee, and duly attested, and
the transferor shall be deeted to remain the alder of such Share until the name of
the transferee is entered in the Register in respect thereof,

22, Shares in the Compary shall be transferred in the following form, or in any
usual or common form of which the Directors shall approve i-—

I, 4.8, of » in consideration of the sum
of raid to me Ly €./ of
(hereinafter called “the sald iransferce ")y do hereby transfer to the said

transferee the Share [or Shares] nmahered in the

&
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Hndertuking called * . BARBOUR & Sows, LimiTen,” to hold unto the said
transferee, his executors, administrators, and assigns, subject to the
several conditions on which I held the same at the time of the executjon
hereof; and I, the said transferce, do hereby agree to take the szid Share
[er Shares] subject to the cohditions aforesaid,

-As witness our hands the day of i o

Signed by the above-named in the
presence of

23, The Directors may at any time, in their absolute and uncontrolled discretion
ind withoiit assigning any reason, decline to register any proposed transfer of
Shares. The Directors may also suspend the registration of transfers during the
fourteen days immediately preceding the Ordinary General Meeting in each year.
The Directors may decline to recognise zuy instrument of trahsfer umiess (a) a fee
not exceeding Two Shillings and Sixpence is paid to the Company in respect thereof,
and () the instrument of transfer is accompanied by the Certificate of the Shares to
which it relates, and such other evidehce as the Directors may reasonably require to
show the right of the transferor to make the tiansfer, )

TRANSMISSION OF s#ARES.

24.  On the death of any Member (not being one of several joint holders of 4
Share) the executors or admitisttaters of such decensed Member shall be the only
persons recognised by the Company as having any title to such Share.

25.  Any person becdming estitled to a Share in consequence of the death or
bankruptey of didy Member shall, upon such evidence being produced as may from
time to tinte Be required by the Directors, have the right either to be himself
registered as a Member in respett of the Share, or, instead of being registered himself,
to make slich trahsfer as the deceased or bankrupt person could have made; but the
Directois shall in either case have the same right to decline or stispend registration as
they would have had in the case 6f a trahsfer of the shate by the deceased or
bankrupt persdn befdre the death or bankru ptey.

26, A person becoming entitled to a Share hy reason of the death or bankruptty
6f the holder shall be entitied to the same Dividends and other advantages to which
he would be entitled if he were the registered holder of the Share, except that he shall

'not, before being registered as n Member in respect of the Share, be cntitled in

respect of it to exercise any right conferred by Membership in relation to Meetings
of the Company. )

FORFEITURE OF SHARES AND LIEN.

29, If aly Member fail io pay ary Call or instalnient o the day appointed
for payment thereof, the Directors may, at any time thereafter during such time as

any part of the Call of instaiment remiing unpaid, serve a notice on him requiring

him to pay so much of the Call gr instalment as is unpaid, together with interest
accrued and any expenses incurred by reasod of 2ich nén-nayvmest.
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38. The riotice shall name a further day on or befote which stich Call of ., et
Instalment and all interest accrued and cxpenses incurred by reason of such hon-
payment are to be paid, and it shall also name the place where payment is to be made,
such place being either the Repistered Office or some other place at which Calls of
the Company are usually made payable. The notice shall also siate that, ifs the event
of non-paymeht at or before the time and at the place apjointed, the shares in respect
of which such Call or instalment is payable will be jiable to fokfeiture.

20. If the requisitions of any such notice as aforesaitl be het complied witl,
any Shares in respect of which such notice has beeh giveh may, at any time theteaftet
before payment of all Calls or instalmerts, interest,and expenses die ih Fespett
theredf has beah made, bie forfeited by a tesolutioh of the Dikectors to that effect.
oy
30. Any Shires so fotfeited shall be deemed to be the property of the Cumpanyy '
and may be disposed bf in such mahner, either subject to or discharged from all Calls
made or instalments due prior to the forfeiture, as the Ditectobs think fit; of the
Directors may, at any time before such Shares afe disposed ofy amiul the forfeiture
upon such terms as they niay approve.

31. Any Member whose Shares have been forfeited shall, notwithsthnding, be
liable t6 pay to the Company all Calls and instalments owing upon such Shares at the
time of forfeiture, together with interest thereon, at such rate not exceeding Ten per
tentum per annum as the Directors shall appoint; dowd to the ddte of payment ; but
the Directors miay, if they shall think fit, remit the payntent of such interest or any
part thereof. -

32. When any Shates have been forfeited, an entry shall forthwith be made Id
the Register of Members df the Company recordiig the forfeiture and the dald
‘thereof, and so soon as the Shares so forfeitel have been disposed of, an entry shall
also be made of the manner and date of the disposal thereof,

33. The Company shall have a first and paramount lien upon all Shares held by
any Member of the Company (whether alone or jointly with other persons), and upon
all Dividends and Bonuses which may be declared in respect of such Shares, for all
debts, obligations, and liabilities of such Member to the Company 1 Provided always
that if the Company shall register a trausfet of any Shares upon which it has such =
lien as aforesaid withot giving to the transferce notice of its claim, the said Shares
shall be freed and discharged from the lien of the Comypany.

34 The Directors may serve upon any Member who is indebted or under
bbligation to the Company a notice requiring him to pay the amount due to the
Company, or satisfly the said obligation, and stating that if payment is not made, or
ths said obligation is not satisfied, within n time (not being less than (outteen days)
specified in such notice, the Shates held by such Member will be fiable to be sold;
and if such Member shall not comply with such netice within the tinie aforesaid, the
Dlirectors may sell such Shares without further notice.

35. Upon any sale being made by the Dircctors of any Shares to satis{y the lien
of the Company thercon, the proceeds shall be applied— First, in the payment of all
costs of such sale; next, in satisfaction of the debts or obligations of the Member to
the Company ; and tHe residve (if any) shall be paiuto the said Member or as he shall
direct.
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36 An entry in the Minute Book of the Cumnpany of the forfeiture of any
Shares, or that any Shares huve been sold to satisfy a lien of the 'Comianny, shall be
sufficicnt evidence, as against all Persons entitled to such Shares, that the said Shares
were properly forfeited or sold 5 and such entry, and the receipt of the Company for
the price of such Shares, shall constitute a good title to such Shares, and the name of
the Purchaser shaji ke entered in the Register as a Member of the Company, and he
ahall be entitled to a Certificate of Title to the Shares, and shall not be bound to see
to the application of the purchase money. The reivedy of the former holder of

such Shares, and of any person chimitig under or through himy shall be against the
Company and. in damages only,

ALTERATION oOF CAPITAL.

37 The Directors mzy, with the sanction of an Extraordinary Resolition of tHe
Company breviously given jn General Meeting, increase the Capital by the issus of
bew Shates, such aggregate increase to be of such amount abd to be diVided into
Sharex of such respective amounts as the Resolution shail prescribe,

38 The new Shares shall be issued wpon such terms and cofiditions and Wwith
such rights, priorities, or privileges as the R solution sanctioning the increase of

Capital shall prescribe, but this Article shal) be stibject to the provisions of Clause g5
of the Memorandum of Association,

39 "Subject to any direction to the contrary that may be given by the Resolution
sanctioning the increase of Capital, all new Shares shall, before issue, be offered as
regards Ordinary Shares, to the holders of suclt Crdinary Shares ; and as regards
Preference Shares; to the holders of such Prefetehice Shares, as at the day of the offe

4» nearly as the citrcumstahces adinit, to the rmount of the ekisting Shares to which
they are ciititled, YesPectively, Such offer shall be made by notice, Specifying the
humber of Shares offered and limiting a time within which the offer, if not accepted,
will be deefited to be declined ;and after the expiration of such time, or on the receipt
of an intiration from the person to whom the offer is made that he declines to accept
the Shares offered, the Directors may dispose of the same in such ntanner as they
think most beneficial to the Company. The Directors may also dispose as they think
fit of any hew Shares (which by reasoh of the yatio which the new Shares bear to
Shiares held by persons entitled to ah offer of hew Shares) cahinot, in the opinion of
the Directors, be convehiently offered: under this Article,

40.  Any Capital raised by the creation of new SHares shall, unlegs otherwisé
Provided by the conditions of issue, be comidered as paitof the original Capital, and
shalf be subfect to the fame provisiohs with refefehce 1§ he payiment of Calls and the
forfeiture of Sharez op hoh-paymeht bf Call, transfer and ttansmission of Shares, Hen;
or otherwise, as if it had Beeh pdrt of the ofiginal Capital,

41, The Company may by Special Resolution—

(4) Consalidate and ‘divide its Cdpital into Shares of larger dmouisit
than its existing Shures:
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{x) By sibdivision of its existing Shares, or any of them, divide .th.e‘
whole or any part of its Capital into Shares of smalier amm.mr than is
fixed by the Memorandum of Association ! Provided that In the suE)-
division of the existing Shares the propostion between the amount paid
and the amount (if any) unpaid 6n each Share of reduced amount shall be
the same as it was in the case of the existing hare from which the Share

of reduced amount is derlved.

() Cance! any Shares which, at the date of the passing of the
resolution, have not been taken or agreed to be inken by any persoh.

{p) Reduce its Capital in any manner allowed by law.

MODIFICATION OF RIGHTS.

42. If at any time the Capital is divided into different clasdes of Shares, the
Tights attached to any class (unless otherwise provided by the terms of issue of the

. Shares of ‘that class) may be varied with the consent In writing of the holders of thred

fourthg of the jssued Shares of that class, or with the sanction of an Extraordirary
Resolution passed fat a separate General Meeting of the holders of the Shares
of the class. To every such separate General Meeting the provisions of these
regulations relating to General Mcetitigs shall, mitatis mutandis, appIyy but s¢ that
at every such separate Gen¥ral Mecting the quorum shall be two persois at least,
holding or répreseniing by proxy ghie third of the issued Shares of the class.

RORROWING POWERS.
. ‘
43, The Directors may raize ov borrow money for the purposes of tite
Company's business, and may secure the repayment of the same hy mortgage or
charge upon the whole or any part of the assets and property of the Company

(present or future), including its uncalled or unissuad Capital. and may jssue Bonds,

Debentures; or Debenture Stack, either charged apon the whole or any part of the
assets and property of the Company or not %0 gharged, but so that the whole amount
so borrowed or raised and outstariding at any one time Shail not, without the conserit
of the Company in‘Genernnl Meeting, exceed the nmount of the Share Capital of the
Coitipaty for the time belng issued or agreed to be issued.

44 The Register of Mortgages shall be open to inspection by any creditor of
'.Ifiember of the Company without payment, and by any other persoh on paymeht of
the sum of One Shilling for each inspection.

43 A Registek of the Holders of the Debentures of the Company shall be kept
at the Repistered Office of the Compiny, and shall be open to the ihspection of the
registered holder of iny suich debentures and of any holder bl Shires in the Corapany,
subjett to such restrictions as the Company in General Metting may from time to time
impose. Tht Difectors mhy close the said Register for sucl period ot periods as
they may think fit, not exceeding in the agpregate thirty days in each year,

GENERAL MEETINGS,

46, The Statutory General Meeting shall be held at such time (within a period
being not less than one moith or more than three months from the date at which the
Company is ¢ntitled to commence business) ahd at such place as the Directors m1y
determine,

L.
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AT Subsequent‘ General Meetings shall be held once in every year, at such time
and place as may be determined by the Directors, but so that not nicre than fifteent
months shall be allowed to elapse hetween any two Annual General Meetings.

48.  The Directors may whenever they think fit, and they shall upon a requisition
made in writing by Members in accordance with Section 66 of the Statute, convenc
an Extraordinary General Meeting of the Company. If at any time there shall not be
present in England and capable of acting sufficient Directors to form a quorum, the
Directors in England capable of acting , or if there shall be no such Directors then
any two Members, may convene an Extraordinary General Meeting of the Company in
the same manner as nearly as possible as that in which Meetings may be convened by
the Directors, and the Company at such Extraordinary Gencral Meeting chall have
power to elact Directors.

49. I the case of an Extraorditiaty Meeting called in pursuance of 2 requisition,
unless stich Meeting shalt have been called by the Directors, no business other thah
that stated iv the requsation as the objeets of the M-etmg shall be ttansacted.

PROCEEDINGS AT GENERAL MBRTIfds:
H b k]

50, Sever days’ notice at the teast (exclusive af the day on which the notice i4
served or deemed to be served, but iticlusive of the day for which notice is given),
apecifying the plate, the day, and the Hour of méeting, and in case of special business
the general nature of such business, shall be 'gfven te the Members in manner
hereinafter wiciitioked,. or in such other mahner (if any) as may be prcscrlbed by the
Company in General Meeting; but the accidental omission to give notice to any
Member, or the nom-receipt by any Member of such notlcc, shall not invelidate the
qlroceedmgs at any General Meetmg

5% The business of st Ordinary General I\'feeting shall be to receive and
considet the nccounts and balance shects and the reporis of the Directors and
Auditors, to elect Directors th place of those retiring, to elect Auditors and fix theif
remuneration, and to sanction a Dividend. All other business transacted at ai
Ordinary Meeting, and all bustness transacted at an Extradrdinary Meetiflg, shall
be deented special,

52, No Business shall ba traisacted dt any General Meetmg, exceiit tlig
ﬂeclarat;on of a Dividend or the adjournment of the Mecting, uuless a quorum of
Membery Is prevent ‘at the titue when the Meeting proceeds v business ; and such
.quorum shall consist of not less than two Members personally present and holding or
representing by proxy not less than one tenth 6f the issued Capital of the Company.’

53 If within half an Imur frons the time appointed for the Meeting a quorim be
not present, the Mecting, if convened upon the requisition of Members, shall be
dissolved. In any other case it shall stand adjourned to the same day in the next
week at the same time and place ; and if at such adjourned Meeting a quorum be not
present those Members who are present shll be deemed to be a quorum, and may ‘do
ull busmess which a full quortn might h.ve done, '

"
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£4. “Lhe Chairman (if any) of the Board of Dirctors shall p:'clida? &g (Alalrtnan
at everr General Mecting of the Company. If there be no such.Clmlrmm?, o1 if at
any Meeting he be not present within fifteen minutes after the tlmc: appointsd for
holding the Meeting, the members present shall choose one of the Directors p'resent
to he Chairman; or if no Director shall be present and willing to take the Chaig, the
Members present shall choose one of their number to be Chairman,

55. The Chairman niay, with the consent of the Meeting, adjourn any Meeting
from time to time and from place to place; but no business shall be transacted st any
adjourned Meeting other than the busihess left unfinished at the Meeting from which
the adjournment took place. When a beeting is adjourned for twenty-one days or
hiore, fiotice of the adjouried Meeting shall be given as in the case of an original
Meeting, Save as afsciesaid, it shall not be necessary to give any notice of att
ndjournment or of the business to be transacted at an adjourned Meeting.

6. At any General Mecting every questioh sall be decided in the fist
Ihstance by a show of hands; and unless a poll be demanded by at least two
Menibets, of directed by the Chaitmiatt, a declaration by the Chairman that a
resolution has been carried or not cartied, or cairied or not carried by a patticulaf
majority, and an entry to that effect in the Book bf Protecdings of the Company,
shatl be conclusive eviderice of the facts, without proof of the number or proportion
of the votes recorded in favour of of against such resolution,

57. If a poll be dénanded or difected int the mairer dbove menitioned it shall
be takert at such time and in such manner ag the Chairman may appoint, artd the
result of such poll shall be deemed to be the resolution of the Comipany in Generdl

“ Meeting,’ In the tase of an equality of votes et dny General Meeting; ivhether upoil

z show of hands or on a poll, the Chairman shall be entitled to a second or casting
vote. In case of any dispute as to the admission or rejection of any vote, the
Chairman shall determine the same, and such determination made in good fiith shatl
be final and coficlusive.

38. A poll dentinded uport tlie eléclion of a Chairman or ugon a question of
adjournment shall be taken forthwith, Any business other than that upon whitl a
poll has been demanded may be proceeded with peddiilg the taking of the poll.

VOTES OF MEMBERS,

8. Upon a shew of hittifs evety Member present in petsoti shall have ofie vole
only. Upon a Poli every Member holding Ordinary Shares shull have one vote for
every Ordinary Share held by him upon which there are no Calls in arrear. The
Preference Sharea shallinot confer on the holders the right to attend or to vote at any
General Meeting, or to receive any notice theredf, unless the mecting is suntnfoned
for reducing the Capital, or winding up or sanctioning a anle 6f the undertaking of
altering the regulations of the Company, or where the proposition to be submitted to
the meeting directly effects therights and privileges of the holders, or the dividend
thereont is in atrear for more than three months, when the Preference Share holders
shall have one vote for every One Hundred Proference Shares held by him upon which
there are no Calls in arrear.

6o. If any Member be 2 ltmatie, idiot or non compos tentis, he may vote by his
wommittee, receiver, curator Lonis or other legal cumator, and stch last mentioned
persons may give their votes either personally or hy prox ¥
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bx. No Member shall be entitled to vote at any (ieneral Meetlng unless all Calls
dite from him have been paid, and no Member shall be entitled to vote in respect of
any Shares that he has acquired by transfer at any Meeting held after the expiration
of three months from the incorporation of the Company unless he has bean possessed
of the Shares in respect of which he claims to vote for at least ane month I'veviously
to the fime of holding the Meeting at which he proposes to vote.

63.  Votes may be given either personally or by proxy,

63. The instrument appointing a prexy shall be in writing under the hand of
the appointor, or of his attorhey duly authorised in writing, or if such appointor be a
corporation either under its commun senl or under the hand of an vfficer or attorney
30 authorised. No person shall be appointed a proxy who is nota Member of the
Company and qualified to vote : Provided always that a corporation being a Member
of the Company may appoint aryone of its ofticers to be its proxy, and the person so
appointed may attend and vote at any Meeting, and exercise the same functions on
behalf of the corporation which he represents as if he wore an individual Sharcholder,

64. The instrument appointing a proxy, and the power of attorney or othet
authority (if any) under which it is signed, or a notarially certified copy of such powed
or authority, shall be deposited at the Registered Office of the Contpany not less than
forty-cight hours hefoie the time fixed for holding the Meeting at which the person

named in such instrument is huthorised to vote, and in defavlt the fustrument of prosy
shail not be treated as valid.

65 An instrument appointing a proxy shall be in the fellowing form, or in any
vther form of which the Directors shall approve {-—

Jo Barpour & Sows, Lisiren.

1, ) of y it the County
of licing a Member of . Barnoun & Sows,
Lakr¥xn, hefeby appoint y of ,
i3 My proxy to vote for nie aHd on my behaif at the Ordinary [or
Extraordinary, as shs arce may é¢} General Meeting of the Company to be

h.id on ihe dny uf 1 10 v and at any adjournment
thercof.
Ag witness my hand \his day of y 10 v

DIRECTORS.
G6. The number of Directors shall not be less than two or more than five,

67. The following persons shalt be the first Tﬁiqéé;ors' of the Company, and they
shall hold such office during their respective lives, or until they become disqunlified
{from any of the causes specified in Article 73 hereof —John Barhour, John Barhour,
Junior, and Malcolm Macdonald Barbour. The first Chajrman of Directors shall be
the said [ohn Barhour.

68. The gualification of every Director shall be the hoiding, in nis own right
and as sole Holder, of Ordinary Shares of the Company to the neminal value of not
dcas than Twenty Younds 4 first Durector m vy act bedure auq tiring his qualification,
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but shall in arv case acquire his qualification within one month after being appointed
a Director. A person other than a first Director may be elected before acquiring his

. qualification, but in .rch case he shall not act hefore acquiring such qualification,

and it shall be deemed n condition of such election that he shall acquire the said
qudlification within one month after eleclion. Any person aceepting the office
of Director, whether as a first Director or otherwise; shall be deemed to have
agreed with the Company that £ he shall not otherwise be qualified he will within one
motth after election take from the Company so many Shares as shall be necessary to
make up with the Shares (if any) which he then holds the amount of his said
qualification, and his nune shall be entered in the Register accurdingly.

69. The remuneration of the Directors shall be such sum Or sums as may from
time to lime be determined by the Company at the Ordinary General Meeting to be
hitd in'each year,

POWERS OF DIRECTORS,

7o. ‘The businesa of the Company shall be mansged by the Directors, who may
pay ll expenses incdrred in the formation and registration of the Compdny, and may
exercise all such powers of the Company as are not by the Statute or by thest
Articles retuired to be exercised by the Company in General Mecting, subject,
nevetthelesy, to any regulations of these Articles, to the provisioss of the Stahiite, and
to such regulations, not being incansistent with the aforesaid kegulations of provisions)
a1 may be prescribed by the Company in General Meeting ; but no regulation made
by the Company in General Meeting shall invalidate nny prios att of the Directors
which #buld have beeh valid if sitch regdlition had not been made.

MANAGING DIREZTORS

1. The Directors may from time to time appoint ane of taoke of their body to
the office of Managing Director or Manager for such time and at such remuneration
{whether by way of Salary or commission or participatioft ih profits; or pantly in ond
woy and partly in another) as they may think fit, and a Director soappointed shall hot
while holding such office, be subject to retirement by rowtion, or be taken into
pccount in determining the rotation of retirement of Dircctors, but his appointmeht
shall be subject to determination fpso fario if he shall cease from any calise Lo be a
Director, or if the Company in Getleral Meeting shall resolve’thit his terure of such
office be detexmined.

92, ‘'The Directors may from time to time cobfer upoh ahd entrust to the
Managing Director or Manager all or any of the povers of the Directors {excepting
the power to make Calls, forfeit Shares, borrow money, or issue Debentures) that they
finy think fit. But the exercive of all poWers by the Managing Director or Mahager
ehall be subject to such regulations and restrictions as the Divcctors ay frofn time to
time impose, rnd the said powers may at any time be withdrawn, revoked, or varied.

DISQUALIFICATION OF DIRBCTORS,
73. ‘The office of a Director shall he vadated ;-

(#) If be becorse bankrupt or insolvent of compouhd with hid
creditors.

P N S
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{B) If he become of inaouhd mind or be found a Junatic.

(c} Xfhe be convicted of an indictable offence.
_(D) If he cease *to' hold the necessary Share qualification, or do not
obtain the same within one month from the dote of his appointment.

-(n) If he absent himself from the Mectings of Directors fot a period
of six months witheut spetial leave of absence from the other Directors.

A

. 1. . ¥ 2 ' L)
{r) Ifhe give the Directors one nionth's nmotice in writing that he
resigne his office, -

M . !.
But any act done in

good faith by & Director whose office is vacated as aforesaid,shall
be valid unless,

prior to the doing of such act, written notice has been served upon
the Directors or an entry has been made in the Directors’ Minute Bool: stating that
auch Director has ceased to be a Director of the Company. h
74. A Director shall not he disqualified by his office from entering into contracty
O amrangements or dealings with the Company, nor shall any Canltract, arrangement,
or dealing with the Company be voided, nor shall & Director be lisble to akcount to
the Company far any profit atising out of any contract, arrangement; or dealing with
the Company by reason of such Director being a party to or interested in or deriving
profit from any such contract, arrangement, or dealing, and..being nt the'same time a
Director of the Company, provided that such Director discloses to the Board,at orbefore
the time when such contract, arrangement, or dealing is determined upon his interest
therein, or, if his interest be subsequently acquired, provided thit he, orf the first
" occasion possible, discloses to the Board the fact that he has acquired such intercst,
But, excapt in respect of the Agreement referred to in Article 3 hereof, no Direttor
shall vote as a Director in regard to any contract, arrangement, or dealing in which he
" s .intére:ted, or upon any matter arising thereout, and if he shall so vote his vote shall
wot be counted, nor shall he be reckoned for the purpose of constituting a quorum of
Directors,

oy, e . ‘.
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75. The continuing Directors may act notwithstanding any vacancy in their
bddy, but if and so long as the number of Directors is reduced below the number
fixed by or pursuant to the regulations of the Company as the necessary querum of
Directors, the Continuing Directors may act for the purpose of increasing the
nun;i)er of Direclors to that number, or of summoning a General Meeting of the
Gompany, but for no othe{ purpose,
' ROTATION OF DIRECTORS.
%6, At the Ordinary Genéral Meeting in the yéaf !9‘13,\:“‘1(1 at the Ordinary
General Meeting in every subsequent ydak, one third of the Diréetors (other, than the
. waid John Barbour, John Barbor, Junior, ahd Maliolm Macdonald Barhour) for the
time being, or if their number is nota "multiple of three ll!’en the number nearest to
.-one third, shall retire from office, the Ditectors to retire in each year Leing those who
.'have. been longest in offlce since their last election, but as between persons who
became Directors on the same day those to retire shall (unless they otherwise agres

among themselves) be determined by lot. ,

97 A retiring Director shall be eligible for re-clection,

b . .
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58, The Cenifiaby at the Ordirary General Meeting at which any Directof
tetires in manner aforesaid shatl Al up the vacated office, and may fil up any other
offices which may then be vacant, by electing the necessary number of persons, unless
‘the Company shall determine to reduce the number of Directors. The Company may

; dlso, at any Extraordinary General Meeting, on notice duly given, fill up any vacancies
in the office of Director, or appotnt additional Directors, provided that the maximuni
hercinbefore tdentioned b Kot ekceeded.

»g9. If at any Meeting at which »n clection of Ditectors cught to take place the
places of the vacating Directors be not filled up, the vacating Directors, or such of
theth as have not had their places filled up, shall cortinue in office anti! the Ordinary
General Meetin in the next year, and so on from time to time until their places have
been filled up,

8o. The Company may from time to tinte in Gerleral Meeting in~rease or reduce
v¥He Humtbet of Directors, and may slso determire in what rotation such increased or
teduced number is to go out of office.

$1. Any casual vacancy occurring in the Board of I¥irectors niay be filled up by
‘the Directors, but any person so chosen shali only retain his office until the ext
Orditiary General Meeting ‘of the Company, when He shall relife; but.he shalt be
«eligible for be-clection. )

82, The Company in Gerleral Mecting may, by an Extrnordinary Resclition,
kemove any Director {other than the said John Barbotir, Jobn Barbour, ]"lii‘iior, and
Malcolm Macdonald Batbour) before the expiration of his perigd of office, and mad;
by an Ordinary Resolution, appoint another persot in his stead. ‘The person 4o
appointed shall hald office during such time oly as the Director in whose plade He is
appointed wduld have held thie sdme if Re had not beelt renfotled.

83. Sever days’ previous notice in writing shall be given to the Company of the
Intention of aily Member to propose aty person other than a retiring Director for
clection to the office of Director i Provided always that, if the Members preseiit at &
General Meeting unanimotsly consent, the Chairman of sich Meetiig may waive the
said tiotice; and may submit to the Meeting {hie nanfe of ary person duly qualified

PROCEEDINGS Or DIRECTORS.

84. 'The Directots may neet together for the despatch of business, adjourn, and
otherwise regulate their Mestings as they think fit, atid determine the quoram
hecessary for the transactions of busittess. Until otherwise determined two Directors
shall constitute a quorum. Questions arising at any Meeting shall be decided by 2
majority of votes. In case of an equality of votes the Chairman shzall have a second
or, casting vote, A Director may, ahd the Sccretary on the requisition of a Director
shall, at any time summon a Meeting of the Directors., It shall not be hecessary to

give any notice of a Meeting of Directors to any Dircctor who is absent from the
United Kingdom.

85. The Directors may clect a Chairman of their Meetings, and determine the
period for which he is to hold office ; but if no such Chairman be elected, or if at any
Meeting the Chairman be not present within five minutes after the time appointed for

holding the same, the: Directors present shall cloose some one of their nmber to bé
Chairman of such Meeting,
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of s fcﬁh ?hethrectors may delicgate“any of their powers to Committees, consisting

mem.er or membets of theik body as they think fit. Any Committee 56
formed shall, l-n the exercise of the powers so delegated, couform to any regulations
that may be imposed on himk ¢r them by the Directors. Tle regulations herein
contained for the Meetings and proceedings of Directors shall, so far as not altered by

any regulations made by the Directors apply also ty th i i
) 3 P e Meetings and pro
any Committee, Y : poseedines of

. 87. Al acts dohe by any Meeting of the Directors or of a Commince of
Directors, or by any persons acting as Directors, shall, notwithstanding that it be
afferwards discovered that there Was some defect in the appointment of any such
Directors or persons acting as aforesaid, or that they or any of them were disqualified,
;c asc:r:;lid as if every such perSon had been duly appointed and Wwas quzlified to be 2

wecior. - ’

88. The Directors may award special rewuneration out of the funds of the
’Company to any Director going or residing abroad in the itterests of the Comypany,

or undertaking any work additional to that usually required of diréctors of a company
¥imilar to thia.

MINUTES.

89. 'The Directors shall caitse Minutes o be made i bodks provided for the
purpoe ;—

{4) Of all appointments of officers made by the Directors,

{8) Of the names of the Directors present at cach Meeting of thé
Dirdctors and of ady Coémmittee of the Directors.

@ Of all resolutions and proceedings at all Meetings of the
Company and of Directors aid of Committees of i .recters,

And every Director presedt at any Mectiﬁg of Dircctors or Committee of Directors
Shall sign his nanie ih 2 bodk to be kafit for that purpose, ,

' THE SEAL. .

go. The Uircctors shall forthwith 'frocute a Common S’ea'l to be made for}cixe
Company, and shall provide for the safe custody thcrucol'. The Seal shall not be
uffixed to any instriment except by the express authority of a resolution of the Board
of Djrectors, and in the presence of at least two Directors and of the Secretary, or
such other petson as the Direttors may appoin"t for the purpose, and.those two
Directors and Secretury, or other person as aforesaid, shall sign every instrument to

Which tle Seal of the Company is so affixed in thelr presence,
DIVIBENDS.

1. The et profits of the Compatiy shall be applied as follows 1~TFirst in
Yaying to the hdlders of Preference Shares a Cuniulative Preferenual Dividend at the

cate of Fodr per centim per anndm on the anfount paid up on the said Shares
respectively ; ahc'l the balance (if any) shall be distributed among the holders of

Ordinary Shares in thie Cémpany in propértion to the amount paid up én their Shared

redpectively.

i)
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92, The Directors shall lay before the Compaty in Getieral Meeting a
tecommendation as to the amount which they consider ought to be paid by way of
Dividend, and the Company shall declare the Dividend to be paid, but such Dividend
shall not exceed the amount tecommended by the Directors.

93. No Dividend shall be paid otherwise than out of the profits arising from the
businass of the Company.

94. The Directors may from time to time piy to the Members such interin
Dividends as appear to the Directors to be Justified by the profits of the Company.

95. The Directors may deduct from the Dividends payable to any Member ail
$Uch sums of money as may be due from him to the Company on account of Calls or
otherwise,

6. Notice of any Dividend that may have been declared shall be giveh to eaclt
Member in the mannet it which notices are given to the Mentbers,

97. The Company may transmit any Dividend or Bonus payabile il respect of
any Share by ofdinary post to the registered address of the Molder of such Share
(unless he shall have given written instructions to the contrary), and shall rof be
tesponsible for any loss arising from the loss or miscarriage thereof,

98. No Dividend shall bear interest as agaitst the Compiny,
RESERVE FUND.

, 99 Before the declaration of 2 Dividund the Ditectors may set aside any patt
of the net profits of the Company to create a Reserve Fund, and may apply the same
either by employlng it in the business of the Company or by investing it in such
manner (not being the purchase of or by way of loan upon the Shares of the
Company) as they shall think fit, and the income arising from such Reserve Fund
shall be treated as part of the gross profits of the Company, Such Reserve Fund may
be applied for the purpose of maintaining the property of the Company, replacing
wasting assets, meeting contingencics, forming an Insurance Fund, or equalising
Dividends, or for any othet purpose for which the net profits of the Company may
lawlully be used, and until the same shall be so applied it shall be deemed to remain
undivided profit, The Directors may also carry forward o' the accounts of the
succeeding year or years any profit or balance of profit which they shall not think fit
to divide or to place to reserve,

ACCOUN'TS,
Ioo. The Directors shall cattse true accounts to he kept s

" (4) Of the sums "of money received and expended by the Company,
and the matters in respect of which such receipts and expenditure ske
place.

(8) Of the assets and iiabilities of the Company.
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lor. The Books of Accoddt shall be kept at the Registered Office of the
C(?mpany, or at such othar plasé or places as the ‘Direcmrs: wmay determine,  The
Threctors shall from time to time by resolution determine whetiier and to what extent
and at what times and places, and on what conditions ti books and accounts of Lh;
(‘ompany, or anty of tiewi, shall be open to the inspection of the Members, and the
Members shall have oiily sdeh rights of inspection as are given to them by Statute or

Ly such resolutioh a3 uforesaid.

to2, At the Ordinary General Meeting in every year the Directors shall lay before

. {he Compatly a profit and loss account for th

e period since the preceding.accounlt

{or in the case of the first acenunt since the incorporation of the Company} made up

to a date not more thiar six months before sucl

fo3 A balance sheet shall be made Hut

mectifg,

arid laid before the Compiny at fie

Ordinary General Meeting in every year, made up to & daie not more than six month4

‘Wefore such Meetitigs The balance sheet shal

1 be nccompanied by a report of tlie

Directors tpon the general state of the Company, and a recommendation s to the

amount (if any) which the Directors consider

otght to be paid by way of Dividend,

and as to the amount (il affy} which they propose Lo set aside as a Reserve Fund,

. AUDIT.

104, Auditors shall be appolnted and their duties regulated in the manfier
provided by Settions 112 and 113 of the Statute, ptovided that every Auditor shall e
2 Member of ‘Ihe Instilute of Chattefed Accountanid in England aud Wales.

NOTICES.

105, A notice tmay be served by the
personally of by sendihg it through the pos
tegistered address:

Company upon any Member gither
t addressed,ty such Member at his

;06 No Member shall be entitled to have a tiolice served on hint at any address
not within the United Kingdom; and any Member whose registered addtess {s not

within the United Kingdom may, by notice
reglster an address within the United Kingdom
of notices, shall be decme

in writing; require the Company to

, which, for the purpose of the setvice

d to be his registered address, Any Member not having 4

registered- address within the United Kingdotn, and hot having given hotice as
aforesaid, shall de deemed to have received in due course any notice which shall

have been displayed in the Company’s offit
forty-eight hours, and such notice shall be
Member at the expiration of wenty-four hours

5o first displayed.

107, Any nolice, if served by post, sha
four hours after the same s
be sufficient to prove that the natic® was pro
office or into any post-box subject to the coniro

e and shall remain there for the space of
deemed to have been feceived by such

from the time when it ghall have been

1l be deemed to have been served twenty-
hall have been posted ; and in proving such service it shall

perly addressed and put into the post-
{ of the Postinaster General.

i/)
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INDEMNITY.

¥oB. The Diectors, Auditors, Secretary and other officers for the time being of
the Company, and any trustees for the time being acting in relation to any of the
affairs of the Cempang, and their heirs, executors, and administrators respectively,
thall be indemnified out of the assets of the Company from and against all actions.
proceedings, costs, charges, losscs, damages and expenses which they or any of them
shall or may incur or sustain by reason of any act done or omitted in or about the
execution of their duty in their respective offices or trusts, except such {if any) as they
shall incur or sustain by or through their owh wi'ful neglect or default respectively,
and no such officer or trustee,shall be answernble fc- the acts, aeceipts, neglects or
defaults of any other officer or frustee, or for joining in ahy teceipt for the snke of
conformity, or for the solvency or honesty of any bankeks or other persahs with whom
any monies or efiects belonging to the Company may be lodged or deposited for safe
custody, or for any insufficichcy or deficiency or of any security upon which any
monies of the Company shall be invesied, or for any other loss or damage due to any
such cause as aforesaid, or Which may happen in or abeut the exccution of his office
or trust unless the same shall happen thrdugh the wilful neglect or default of such

officer or trustee. .
WINDING TP

109, If the Company shalt be wound up, the assets remaining aftet paymeht of
tHe debts and liabilities of the Company and the costs of the liguidatioh shall be
applied—TFirst, in repayihg the amount paid up en the Preference Shares; secondly,
in repaying the amount paid up on the Ordinary Shares; and the balance (if any) shall
be distributed among the holders of Qrdinary Shares i the Company in proportion to

. the number of Shares held by them respectively.

110, With the sanction of an Ex‘raordinary Resolution of the Members, any
part of the assets of the Company, including any shares in other Companies, may be
divided between the Members of the Company in specie, or may be vested in trustees
for the benefit of such members, and the liguidalion of the { ompany may be closed
and the Company dissolved, but so that no embir shall be compelled lo aceept any
shares wheveon thete is any liability.

DISCUVERY OF SECRETS. :

111, N6 Member shall be entiiled t. require or receive aty information
oncerning the husiness, trading or customers of the Con.pany, or any trade secret or
secret process of or used by the Company, beyond such infcrmation as to the acceunts
and business of the Company as is by these presents or by ihe Statute directed to Ge
taid before the Compary in General Meeting, ond no menber shall he entitled td
Inspection of any of the books, papers.crrrespondence, or doennunts of the Company
Except so far as such inspedtion §5 anthorised by these presents o by the Statute
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NAMES, ADDRESSES, AND DESCRIPTIONS OF, SUBSCRIBERS.
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Dated the 5 . day of /i&//:"-[*""ﬁ'ﬁW 19l 2,

Witness to the above Signatures— /7 .
Al Lo e &4,4/7%
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is this day Incorpurated under the Companies (Consolidation)

s Limited.

Aet, 1908, and that the Company
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Given under my hand at London this

One Thousand Nine Hundred and M

IFees and Deed Stamps £? & 0 P 0
Stanp Duty on Capital @3 7’: SO = O

Assistant Rogistrar of Joini Stooks Compnenips,

1.
Certiticate received by ma%&p -
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