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The Companies Acts, 1862 to'18g0.
k.&
COMPANY LIMITED BY "SHARES.
MEMORANDUM OF ASSOCIATION
. OF o
Zisdpath, Brobn & Co. Limited,
_‘__ s o o Lo
I The Name of the Compuny iz REDFATI,. BROWN &ﬁﬁ;"’ o
Lovren.” ' LT S
P

II. The Registered Office of the Compz;.n)" shall be situated in
Scotland. - . i '
IT1. The objects for which the Company is ésmbl_iéhed are:—

1. To purchase-und acquire e s -

{«) the business earried on by John Cowan, of 6 Salisbwry
Road, Edinburgh, trading under the firm name of
Redpath, Brown & Company, Tron and Steel Merchants,
and Girder Manufacturers, Edinburgh, and the whole orany
part of the property and assets of the said Redpath, Brown &
{Company, aud for that purpose ferthwith toadoptand carry
into effect, with or without modification, a Minute of
Agreement, dated bhe%’xﬁduy of Sels-ar 1896,
entered into hetween the said John Cowan, of the first
part, and James Falcone:, Writer to tho Signet,
Edinhurgk, for and ou behalf of the Company, of fhe
seeund - vl; and alss w o enter into any new agree.
ment with the said John Cowan, to the like or a similar
effect ; .

(i) the business carried on by The Stivling Roiler
Manufacturing  Company Limited, whose Registered
Office is at 33 Waterloo Street, Birmingham, and the
whele or any yart of the property and assets of ihe said
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The Stirling Boiler Manufacturing Co. Ltd., and for thab
puarpose forthwith to adopt and carry info effect, with or
wthout modifieation, o Minute of Agresment, dﬂted"-7(" -

B 1:3% Ouler b/1896, entered into bez een the said
The Stirling Boiler Manufactuzing Co. Ltd.,of the first parts
tho said Janes Falconer, for and on behalf of the Company,
of the second part; and Walter Ridout Wills, Secrotary of
the said The Stirling Boiler Monufacturing Company Lid.,
as an individusl, of the Hhird puré; and also to enter into
any new agreement with the said The Stiding Boiler
Manufacturing Co. Lid., or the said Walter Ridout Wills,
to the like or a similat effect.

3. To carry on in the United Kingdom, of ¢lsowhere, the
business of Tron, Metal, and Steel Merchants, Girder and @,,
Boiler Manufocturers, Tngincers, end Furnighers.

3. To act as agents, ond to buy and sell all materials useful
" or neceswry in carrying om, Or in connection with, the
Dusiness of the Company.

4 To cstablish branches and appoint agents o assist in
tte conduct or extension of the snid business, and to
regulate and discontinue the same.

5, To acquire by purchase, licence, OF otherwige, and o
oxercise and use patoed rights or protection in any parb
of the world for any jnvention, and to disclaim, alter, or
modily such patent rights or protection ; and also to
pequire, nae, and register trade marks in relation to any
business for the time being carried on by the Company.

§. To obtain protection for or to pnteat in any park of the
world, any improvements in machinery or apparatus,
to exerciss and use such protection or patent, and to
disclaim, alter, or modify the same.

7. To gront licences to exercise and uee any patents belonging
to the Company, and that for such royalties or con-
giderations as may be agreed on with the licencees.

8. To acquire or catablish and carry om any other business

L
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or tiade which the Company may consider desirable to
bo enxried on in commection with their said business of
Iron, Meta], and Steel Merchents, Girder and Boiler
Manufacturers, Engineers and Furnisher., whether of the
samo or of o different eharacter from that hitherto carried
on by the said Redpath, Brown & Co., or the said The
Stirling Boiler Manufacturing Company, Limited.

9. o acquirc by absolute litlo, lease, or otherwise, and hold,
lot, and uso Lands, Heritages, and other real Properby
ond rights in Lands and Heritages, and real Froperty, end
any Railways, Tramways, Water-Rights, Harbours, Piers,
Dams, Watercourses, Telaphones, Telegraphs, and any
other works and buildings necessary or convenient for
the purposes of the Company; and to construct, erect,
muintain, oxtend, slter, or repair any Works, Machinery,
Buildings, Roads, Railways, Bridges, Tramways, Harbours,
Piers, Dams, Watercourses, Telephones, Telegraphs, and
other Works and Conveniences ; as also to enter into
traffic agreerents with railway and other caxrying
companies.

10. 'To sell all or any of the property or effects of the Company ;
to let or hire all or any part thereof ; to feu out or con-
stitute ground annuals upon oll or any part of the real
estate of the Company; as also to erect, maintain, or
alter buildings thereon of any nature whatsoever, and to
hold, let, use, or sell the same. :

11. To take and hold auy property and eftects, heritable or
moveable, real or personal, whether acquired in security
or absolulely, either in name of the Company itself, or
in the name of a Trustee or Trustees, who may be either
individnals or corporations ; and the title of the Trustee
or Trustees may or may not disclose that they hold in
trust ; also to carry on any Lusiness which the Company
is authorized to carry on, in name of & Trusteo or Trustees
as aforesaid, and that whether or not it be disclosed that
such Trustee or Trustees are acting in that capacity.
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. "To enter into charter-parties for the carvinge of goods, or for

the hire of steamships or other vessels of any elass or
description.

o draw, make, accept, indorse, and execute, and to discount
and sell promissory notes, bills of exchange, bills of lading,
and other negotiable instruments.

. To advance money by way of loan or otherwiso, with or

without seeurity, to any company, society, or individual,
and to allow time for the repayment of any such Joan;
and to grant guarantees for the payment of any sum or
sums of money, or the performance of any contract or
obligation by any company, society, or individual.

5. To receive and toke money on deposit at interest or

otherwise.

To horrow any sum or sums of money by way of discouns,
cash credit, or overdraft, or upon bond, debenture,
mortgage, promissory note, or receipt, or in any other
manner ; and to grant security for all or any of such
sums, and by way of such security to dispone, mortgage,
pledge, or charge the whele or any part of the property,
assets, or revenue of the Company, including uncalled
capital, or to dispone, traunsfer, or convey the same
absolutely or in trust, and to give to creditors powers
of sale and gther usual and necessary powers ; and also to
raise money by the isoue of debenture or preference stock.

17. To buy or ncquire the business, property, or nndertaking

18.

of any other compwy, or partnership, or individual
carrying on any business which the Company may legally
cary on, and to pay for such business, property, or
undertaking, in eash, or in shares, stock, or debenturcs
of the Company, or partly in each of sach modes.

To sell, dispose of, or transfer the business, property, andl
undertnking of the Company, or any branch or part
thereof, in consideration of payment in cash, or in shares
or stock, or in debentures or other securities of any other
Company, or partly in each of such modes of payment
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or for such other considerntion as may be deemed proper,
and to distribute the price howsoevor paid or satisfied
among the members in or towards satisfaction of their
interest in the nssets of the Company.

19. To promote wny other Compaty for the purpose of carrying
on any business which the Company is puthorised to
carry on, or for acquiring wll or any of the properky,
rights, and liabilities of the Company, or for any other
purpose which may seem directly or indirectly caleulated
to benefit the Company.

20. To pay for any property or rights acquired by the Compony,
either in cash or shaves, with or without preferved or
deferred rights, in respect of dividend, or repayment of
copital, or otherwise, or by any gecurities which the
Company has power to issue, or partly in ong¢ mode and
portly in another, and generally on such terms as the
Directors may approve.

9]. To make gifts or grant bonuses to persons in the
employment of the Company, and to provide for the
welfare of persons in the employment of the Company,
or formeily in their employment, or in that of their
predecessors in business, and the widows end children
of such persons, snd others dependent upen them,
by granting money or penstons, or otherwise, as the
Company shali think fit; and to give or male any
donations, subscriptions, or other payments to any peson
or persons, or public, trade, charitable, educational, or
other institutions or objects.

99, To remunerate the servants of the Company and others
out of, or in proportion to, the returns or profits of the
Company, or otherwise as the Company may think fit.

93, To enter jnto partnorship or into any armangement for
sharing profits or interests with any person or Company
carrying on, or shout to carry om, any business or
transaction which the Company may legally carry on
or entor into, or any business or transaction capable of
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being copouetsd 80 08 divectly or indireetly o0 benefib
the Conpeny; oF to enter into any contract with any
poson OF paersons, corpom,hion or co;:pora‘oions, or any
agsocintion, to rogulate the gourse of business for the
purpose of establishing o0y toriff of prices OF otherwise
and to contribuse out of the Company's funds to wny
association of masters for protection agoinst, OF for
Jessening OF 8F portioning OF gharing loss consequent 0pon
gtrikes ot combinations of workmen.

a4, To amalgamate with any other Clompany n the United
Kingdom established. for objects gimilar to onY of those
for which the Clompany I8 egtablished ; and 0 toke by
subseription purchose, OF otherwise, and hold shares oY
gtock. in ot debenfbures or ofber securities of any Comptiy,
Society, ©F undortaking hoving any object of o like
aotare with any of those of the Company or such a8
muy be deomed. likely ko advance in 60y way the interests

of the Company-

9%, To apply for, obtain, OF acquire, Aot of Parliament, Pro-
visional orders, concessions, gronts, powers, oF covenants,
from or Wwith governmeﬁts, the Bomd of Trade, OF

municipal o other authorities, of persons ; OF to subseribe
tn the oxpense of obteining the same cither in the neme
_f the Compsny, or oOtberwise, 28 may be thought
expedient ; and to oppose 8ny proceedings in Parlinment,
or <lsewhere, which may seent directly or indirectly
colruluted to affect the Clompany’s interests prejudicially ;
as also To gupport any such. procecdings which may seem
Qdirectly or indirectly endenlated to Lenefit the Comprmy’s
intercsts.

96, To increast the capital of the Companys and to determine
what preference 0T priority, if any, the holders of new
gharey, or 80y of them, are o hove over cxisting share-

Liplders, OF what proference OF priority, if any, holders of
existing shares ré to hive over new shares ; and also
to reduce the capital, and to subdivide or gonsolidate
the gnares.
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97, To rogister or procurs the Coi.pany t0 bo registered in

any foreign country, or in sny colony or dependency of
the United Kingdom or elsewhere.

98, Mo establish n register of sharcholders in any colony or
comntey in which the Company carries on business, or for
which it has patent rights, and to take such steps ag may
be necessary to give the Company the same rights and
privileges in amy colony or cowitry, as are possessed by
loeal companies or partoerships of & similar noture,

99, To use any sum which may be seb aside as o reserve fund ag
working capital, or in any other way the Compeny may
deem right or suitable; or to invest the same or other
funds of the Company on real or heritable securities in the
United Kingdom, or in the public funds or securities of
the United Kingdom, or of India, or of any Pritish Colony
or Dependency, or of the United States of America, or
in the mortgages, debentures, bonds, deposit receipts,
debenture stock, funded debt, or other security, or
preference ov ordinary shares or stocks of any railway or
other public company or corporation, municipelity, or
public body iu the United Kingdem, or any British
Colony or Dependency, or in the United States of America.

30. To do all such other things es are incidental or condueize to
the attainment of the above objects, or any of them.

1V. The Lability of the members is limited.

V. The Capital of the Company i One hundred thousand
pounds sterling, divided jnto Ten thousand shares of
Ten pounds cach, with power to divide the shares in the
capital for the time being into several classes, and to
attach thereto respectively such preferential, deferred,
or special rights, privileges, or conditions, as may be
determined by or in accordance with the regulations of
the Company.
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The Companies Acts, 1862 to 18go0.

COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCIATION

QaF

Redpath, Brotn & To. Limited.

.
Duted this A"doy of Fetsloe i the year 1896.

It 13 AGREED AS FOLLOWS:—

INTERPRETATION,

el

——— e PSR

1. In the construction of. these preseuts the following words Interpreta-

aud expressions shall have the following meanings respectively,
unless there be something in the subject-matter or context
repugnant thereto:—

“Month” means calendar month.

“'The Company” means Reoveat, Browx & Co. LiMITED.

“The Board” means the Directors of the Company for the
time being, as a body, or a quorum of the Dircetors present at
@ Board Meebing.

“These presents” means and includes the Memorandum
and Articles of Association of the Company for the time being
in foree.

“The office” means the registered office of the Company for
the time being,

tion.
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« Tu writing” shell fpelude privod lithography, and other
gabstibutos for wii ging or printing,

« Peyson ” shall slude 2 eorporation 48 well ag an individual.

Words imporiing the singalar namber o'y shall include the
plural, and wice versd; wwd words importing the masculine gender
only shall include the Jetainine.

EXTOUTION OF AGREEMENTS.

Exeeution of 9. The Company shall take all necessary steps fox adopting
Agrevmeitis. . . . -
and carrying into effect the Agreements mentioned in the
Memorandum of Association, with power to enter inte new
agrecments to the like or a similar cffect; as also with powor
from time Lo time to agree to any modification of the terms
of she said Agreements, OF either of them, and that either
pefore or after the adoption thex eof.

CONSTILUTION.
Pable Anotto None of the rogulations contained in Table A in the first
apply schedule to “The Compauies Ack. 1862 shcl* opply o the
Company, excepb in so far as embodied in theze Anxticles of
Aszociation.
Dlice. 1 The office of the Cowpary £} ., 13 South S5t

Andrew Street, Fdinburgh, or ab &t e Plowss as the Board
may from {iwe to time appoint. Toe Bourd may also establish
prouch offices at such places a8 ghey from tiwe to time deem
necessary for the cfficient corrying on of the business of the
(lompany-

Sompany 0ot 5. The Toard ghall not employ an. sart of the funds in the
to purchinse or v

4 ANSE " - .

Tend on to purchase of or in loans wpon the security of chares or stock of

owal Shares or
Stoct, the Company.
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CAPITAL,

{i. The Board may (subjeet to the terms of tho Agreoments Jssue of
mentioned in Artiele 2 Liereof) allot and fesue the whole or any @it
part of the shares forming the original capital of the Company,
either as Ordinary Shares ur 53 Prefovence Shares.

". Ualess obherwise providei in secordance with these Rights of
regunabions, nll Drefevence Shaves shadl Ve held upon the terms éﬂi&:ﬁ‘::}ﬁi.,m
that the holders thereof shall Lo cntitled to dividends at the it Profits.
rate of five o cent. per annum from *he ke of issue thereof,
upon the amounts from. time Lo time credited as paid up thercon,
bofore any application of prcfits to dividends on other shaves,
but the holders of other shares shali not be bownd fo refund
dividends actually declared and received in respect of one year,
in order to make good a deficiency of profits in subseguent
Years, to pay interest on the Preference Shares, and the holders
of V'reference Shaves shall not be entitled o participate in profits
of any year to an extent exceeding five per cent. of the amount
credifed as paid up as aforesaid, except to make good any
deficiency in previous years.

8. Unless othe~wisr yrevided in accordence with these Rights of
regulations, all Preferenco Shaves shall be held on the further éﬁ:ﬂﬁ,ﬁ?&‘i{’m
terms that, on o winding-up of the Company, or on a return of I cavital.
vapital, the holders thereof shall be eutitled to a return of their
capital in priority to any return of capitel to the holders of the
other shares,

9. The Company may from time to time, by special regolution, Capital may
merease the original capitel by the creation of new capital to ncreased.
sushan extent os may by special resolution be determined. The
new capital shall be diviled inte shares of such amount oramounts
as the special resolution sanctioning the ereation of the same may
direet, or, if no direction ke given, as the Board may determine,

10. Such incressed capital may be isswed in the form of Issue of

ordinary shares, or preferred, or gueranteed, or deierred, or P

_ ‘;m_&‘.;"*—-ﬁ—’-ﬁ-——’_a--—-v
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delion gure shares, o PAPEly in opg of these ang Parily in anothey
or athers, op 3y, such othay form, g4 subjeet, to sueh conditiong
&8 the speeig] resolution Sanctioning he Stine may direct, and
should ng suel Jiveotion be given by such Specia] resolution,
then as the Board ghaj determing 5 and saiq Inereageq eapity]
shall pg Payable in gy Mmanner gnq by such instalmengy ag
the special resolution fanctioning e inerense May direcs;
and should pq such Qireetion be given by such 8pecial regoln.
tion, then a3 the Bogrg shall gee iit,

New Sharn 11, Except iy o far ag otherwige Provided by ghe eondi-
ffe;’t‘;das tions of issug op of these DPresents, any capity] raised by the
0111“5&'15&';’ creation of ey shares ghg) e considered 44 bart of the

Shares may 1, 12 The Board May issue shareg pon which the whole ¢r
oF partly paig Part of the Notning} amount ghail pe acknowledged to be paid
up, :

.

25th Section of « The C'ompnmes Act, 1867, op any si;atutory
Wodifeation thereof fop the iime being,

Cepital gy 13. The Company may from gimg ¢, bime, by Special regg-
a,‘,’d"gl,ﬂfr“cg Iution, yedyeq it$ capitql, by paying o capital, op eancelling

sub-divideq or 7 1 ¢ 3 a1 :
consoliateq,” C2Pitar whicp, has begn lost, or ig Urepresented by available
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assets, o redueing the liability on the shaves or ciherwise, us
may scem expedienb, and capital moy be paid off upon the
footing that it may be called up aguin or otherwise. he
Company way also sub-divide or consolidate its shares or any
of them,

CALLS ON SHARES.

14, The Board may from btime to time make such calls as Board may

they think fit in respect of the moneys unpaid on the shares ™okecnlls
of the Company. Any call may be made payable sither in one
sum or by instalments, and each member upon whom a call is
made shall be liable to pay the smount of the eall to the person,
and ot the time or times, and place appointed by the Board ;
provided that no call shall exceed 50 per cent. of the nominal
amount of the shave, or be made payable within one month
of a previous call, unless otherwise provided in the prospectus.
If, by the conditions of allotment of any share, the whole or
part of the amount thereof shall be payable by instalments,
every such instalment shall, when due, be paid to the Company
by the holder of the share.

15. Notice of every call shall be given to every member one Notice of call.
month at least previous w the time of payment, and such notice
shall speeify the amount, aud the time or times, and place, for
payment of the call.

16. A call shall be deemed to have been made ab the time Resolution
when he resolution of the Board suthorising such call was @l
passed.

17. JE any member shall fail to pay, on the duy appointed Interest on
for payment thereof, any call or instalment for which he muy s i amer
have become liable, he shall pay interest on the amount in
arrear at such rate per annum, fror the day appointed for pay-
ment thereof to the time of actual payment, as the Board may
from time to time direct ; and in case no other rate he prescribed,
then at the rate of 10 per centum per annum; but the Bomd
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mey, 1f they think fit, remit allogether or in pwb way sum
hecomiug yayable for interest under this clause,

18. T any membor shall fail to pay any call or instalmont,
o any part thereof, ut bho thue fixed or allowed for Lhe paymenl
thoreof, the Toard may, wichout any further nofice, sue such
member in any Court of esipetent jurisdietion for the amount
of suel call or instalment, or the then unpeid portion thereof,
and may recover the sume, with interest ag aforesaid.

19. The Boaxd may, if they think fit, receive from any
member willing to advance the sm s, all or any parb of the
shoneys remeining unpaid upon the shares held by him beyond
the sums actually called ov Payable; and upoen the moneys so
paid in advance, or so much thereof as from time to time exceeds
the amount of the calls then made or instelments payable upon
the shares in respect of which such advance has been made, the
Board may pay interest at such rate ag the member paying such
sun in advance, and the Board agree upon.

FORFEITURE 01" SHARES.

20, if any member fail to pay any call or instalment by the
time nppointed, together with the interest that may have acerued
thereon, the Board may at any time thereafter, during such time
as the call or instalment and intevest remain unpaid, give nobice
to such member that, if the eall or instalment, together with all
interest that may have nccrued and may acerue thereon, be not.
paid within & period to be named in such notice (being not: less
than fourteen duys after the date of the notice), the shaxe or
sbares in respect of which the call has been made, or instalment
becoane payable, will be liable to be forfeited ; and if the call or
instalment and interest be not paid in full within such period,
the Doard may at any time thereafter, and without furthex

Bty
o
R,

9
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mtice to the membey, declare such share or shavey forfeited for
the benefit of the Company. In the case of any member whose
registered place of address is nob in the United Kingdom,
sullicient time shall be ollowad for eommunication with him
hy post before such forfeittie is declared,

21, The forfeiture of a share shall involve the extinction ub Result of
the time of tho forfeituve of oll interest in and oll claims ang Yorfeture
demands on and against the Company in respect of the shave s
forfeited ; and every share so forfeited shall be deemed to be
the property of the Company, and may be held for such time
us the Board shall think fit, or sold, re-allotted, or otherwise
disposed of on beliwlf of the Commany in such manner as the
Board shall determine.

22, Any member whose shares have been forfeited shall, Members
notwithstanding such forfeiture, continue liable to pay to the Lipigion adls
Company all calls and other moneys owing upon such shares af g Forfeiture.
the time of the forfeilure thereof, together with the inferest

thereon.

23. The Board may, if they think #if, at any time before a Board muy
forfeited share shall have been sold, re-alloted, or otherwise Forfsiture,
disposed of, remit or aunul the forfeiture theveof, upon such
conditions as they may think proper.

%k Ancnbry in the minutes of the Doard that any share Proofs of
hias been forfeited by the Board, and stating the time when it E;’,‘é“;}‘;fbﬁl“l
was forfeited, shall be primd fucic evidence in favour of the 2]‘1‘;;2;”“’
Company, end conclusive evidence in favour of any future
purchaser thercof from the Company, that sueh share was duly
forfeited ; and such entry and a receipt by the Company for the
price of such share shall constitute a good title to the share;
and upon the issuing of such receipt the purchaser shall Le
entered in the register as a member in respect of such shore,
and a certificate of proprietorship shall be delivered to him, and
he shall be deemed the holder of such shave, discharged from all
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calls prior Lo such purchase; and he ghall not be bound to see
to the applicnidon of the purchase money, 1ot shol} his title to
quch shave Dbe nffected by reason of any irregularity in the
procecdings prior t0 £lie forfeituxe or in reference t0 the sale or
gronaferenco to him.

SURRENDER OF SHARES.

95. The Dosrd may teeeph from any member, on sueh torms
pindl conditions as shall be agreed on between him and them, o
savrender of his shares, or any part theveof; and any sharcs
so surrendered shall be deals with in the same manner as ir
provided in the preceding Axticles with regard to forfeited
shares, :

LIEN ON SHARES.

96. The Company shall have a first and paramount lien on
the whole of the shaves, registered in the name of each membex
(whether solely or joingly with oth ers), and the dividends, intexest,
and other moneys payable in vespect thereof, for all unpaid
calls, and for all debts, linbilities, or engagements, ascertained
or contingent, of such member, golely or jointly with, or a8
sureby for, any other pexsor to the Company ; and the Boaxd
may nob only vefuse to register the transfer of any shares,
it the tramsferrer is indehted to the Company as aforesaid,
bubt may, after gix days notice in writing, absolutely sell
and dispose of, for Lehoof of the Company, all or any
of the shares of such debtor and apply the proceeds, 50
far as the same extend, in discharge or satistactivn of sueb
debts, linbilities, or enyagements, or wmay holi the proveeds
in security thereof; ana upon such sale the Board ghall,
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withont any further or other consent from the holder of such
ghares, transfer the same to the purchaser thereof; bub subject
always to the provision in clause 20 as to members whose
registered place of address is not in the United Kingdom. The
<nid lien shall also extend {o all dividends from lime to time
declared in respeeh of such shares, provided thas e Dircetors
ghall have power to exempt from the provisions of this Article,
or modify in any way such provisions with relation to all or
any of the shares of the Company.

CERTIFICATES OF SHARES.

97. Every member shall be entitled to o certificate under nyelt\;litel"s
the common seal of the Company, specifying the shares held by Sérimc"m
him, and the smount paid thereon, and signed in such manner

as the Board shall prescribe.

28, If any certificate be worn out or destroyed or lost, the Renewal of
- . Certilicates.

same may be renewed on production o the Board of such evidence

a3 satisfies them of its being worn out or destroyed or lost, and

upon such indemnity or other terms &8 the Board may in cach

cage require or exaet,

29, Every member shall be entitled to one certificate gratis, Fee.
but for every subsequent certificate issued to him, the sum of
23, 6d., or such gmaller sum as the Boaxd mey determine, shall
be paid to the Company.

30, "Where a share is sold by the Board, and the Certificate Share sold
thereof has not been delivered ap to the Company, the Board by Board.
may issue o new cextificate of the share, distinguishing it as

they may think fit from the certificate not so delivered up.

31, The certificatesof shares or stock registered in the namos To whom
of two or more pemons shall be delivered to the person first delivered.
named in the vegister.
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CONVERSION OF SHARRS INTO STOCK,

32. The Board may, with tne sanction of a general meeting,
convert any paid-up shares of any kind into stocl,

83. The several holders of stock shall be entitled to partici-
pate in the dividends and profits of the Company according to
the amount and kind of their respective interests therein ; and
such interests shali, in proportion to the amount thereof, confer
on the holders thereof respectively the same privileges and
advantages for the purpose of voting af meebings of the Com-
pany, and for other purposes, as would have been conferred by
shares of equal amount and kind in the capital of the Company,
but so that none of sueh privileges or advantages, except the
participation in the dividends and profits of the Company, shall
be eonferred by any such aliquot part of stock ag would not, if
existing in shares, have conferred such privileges or advantages,

TRANSFER AND TRANSMISSION OF SHARES
OR STOCK.

34. The Board may, in theirsole discretion, decline to register
any transfer of shares not fully paid to & transfevee of whom
they do not ipprove; and they shell not be bound to assign any
reason for declining to register o transfer,

85. The instrument of bransfer of any shares in the Company
shall be executed by both transferver and transforee, and shall
contain the name, address, and occupation of the transferrer and
transferee, and likewise % covenant by the transferee to perform
end observe all the duties and obligations of a memler of the
Company ; and the transferrer shall be deemed to remain the
holder of the shares until the name of the transferce is entered
in the register of members in respect thereof,
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30, Transfors of shaves in the Company shall be in the usual Form of
common form. Tach signature to such transfer shall be effectu- M
ally attested by the signature of one witness (ahove the age of
fourteen years), who shall add his occupation or deseription and
address.

37. Dvery instrument of transfer shall be left ab the office, Transfer &e,,
or such other place as the Board may preseribe, with the certifi- o ba Toft at
cate of every share to be therehy transferred, and shall remain
in the custody of the Board, hné shall be, at all reasonabls
times, produced at the request and expense of the Lransfsrrer
and transferee, and their respective representatives, or any of
them,

b
38, When any shares have heen converted into stock, thie Stock,—how
several holders of such stock inay thenceforth transfer their tonsfermed.
respective interests therein, or any part of such interests in the
same manner 2nd subjeet to the same regulations as and subject
to which any shares in the Capital of the Company may be
transferred, or as near therefo as circumstances admit.

39. A fee not exceeding 2s. 6d. may be charged for each Feo.
transfer, and shall, if required by the Board, be paid before the
registration thereof,

40. The transfer books may be closed during snch time as Olosing af
the Board think fit, not exceeding in the whole thirty days in ﬁ‘;},‘ﬂi‘_“"
each year,

41. The registration of bthe transfer shall be conclusive Etfect of
evidence of the approval of the transferee by the Roard. regisitation.

42, The executors or administrators of a deceased member Represonta-

shell be the only persons recognised by the Company as having &‘c‘;ﬁ;’fd

any title to the registered shares or stock of auch memhe.. nember,
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'll‘rmlmlgﬂsion 43. Any person becoming entitled to a share or siock in
iy acatlt or s '
igmpucity, consequence of the death or incapacity of any member shall be
registered as o member wpon such evidence being produced a8
(=)

may from time to time be required by the Board.

Bankzuptey. 44, Tho trustee or assignee of any banlrupt member, and
sneh bankiupt member during his bankruptey shall not be
ontitled to exercise any of the rvights of a member; but such
trustec or assignee may. sn'vet to #he y visiww of these
Axticles, sell the shaves of seid bankruapt member.

Unclaimed 45. When two years shali clupse after the death of any
shares "%y X0 jember without any person cloiming to represent him in

respect of any share standing in his name, the Board may, after
noticz sent to the last known addrese of the deceased share-
lholder, at wey time thereafter sed such share, accounfing for
the neb proceeds thereof as afer expressed.

fg&u;%g‘fﬂfiﬂ 48. Tn the case mentioned in Article 45 the Board shall be
bound to account to those having right for the price of any
gshare so sold, after deducting therefrom the charges incurred
and any debts owing by the former proprietor to the Company.

Sale—how 47, Sales of shares of the Company under any of the powers

carried out. aunthovising the Roard in that behalf may be made either by
public avction or private contract fo any member or any other
person who will purchase the same. The Boixd shall be
entitled Lo receive and give a discharge for the price of such
ghares, and the purchaser shall be entered in the «ogister as &
member in respect of such shares, and o certificat» of proprietor-
ghip shall be delivered to him. Such sal>s shall b subjeet to
the provisions of these Arbicles,

¢

e
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GENERAL MERTINCS.

+3, The first general meoting of the Company shall be held Fil’:i’i,.«
at sueh time (not being more than four months after the date °
of registration) end ot svch place as may bu determined by the
Board.

49. One stated general meeting shall ho held annually at A{'é:;;:::]r
such time and place as shall be preseribed by the Board. The &
first annuel general meeting shall be held in 189Y.

o0, The above-mentioned general meetings shall be celled grginam{,ung
H . . a NIording
urdinary general meetings ; all other meetings of the Company —distinction

shall be coiled extraordinary genernl meetings. hetwveen,

51 The Board may, whenever they think fit, and they shall, f{g\l‘i’ﬁ-‘? gﬂfma_
upon receiving a requisition in writing signed by any number ordiniry
. 1 . s a.,. Meeling,
of members, not being less than twenty, and 'olding in the
agrregute vapital to the amount of not less than one-tenth of
the nominal amount of the issued Capital, convene an extra-

ordinary gemeral meeting.

32. Any such requisition shall specify the object of the Requisition
. . to cal
wmeeting proposed to be called, and shall be lefs at che oflice. Meeting,
It way consist of several documents in like form, each signed
by une or more of the requisitionists. No reqnisition shall
remain in foree for more than two raonths from the time when
the same is left at the office.

53. Upon receipt of such requisition the Board shall con- When Requi-
i . . sitionists mny
vene an extraordinary general meeting of the Company.  If call mecting;
they do not convene the same within fourteen days from the
date of the requisition being left at the offien, the requisitionists,
or any other members holding the like amount of capital, may
themselves convene o meeling of the Company, to be held jn
Edinburgh, or at the Office.
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ad. Seven days’ notice in widun, specifying the time
ard plece of wuy generel meeting, and in case of special
buginess, the general nature of such business shall be given (o
the shareholders before every Gioneral Meeting,

0. The omission to give any such notice o any of the
members entitled to notieo, not exceeding in all one-tenth in
number of the whole members so entitled, shall not invalidate
the proteedings at any general meeting.

PROCEEDINGS AT GENERAL MEETINGS.

56. All business shall be desmed speeial that is transacted
ab an exiraordinary generel 1:ecting, and all that is transacted
at an ovdinary meeting, with the exccpticn of the consideration
of the accounts =nd balauce-sheets of the Company, the
report of the Dircetors, and of the Auditor or Auditors, the
ciection of Directors and an Auditor or Auditors in the place of
those vetiring by rotation, the fixing of the rewruneration of the
Dircetors and of the Auditor or Auditors, and deciding on the
recommendetion of the Board as vegerds dividends.

57. Three or more memberz personally present, holding in
the aggregate 500 shares, or £5,000 in nominal value, of the
capital of the Company, shall be s quorum for a general neeting;
and no business shall Le transacted at any general meeting unless
the requisite quorum he present at the commencement of the
lusiness,

58. Tf within half an hour from the *me appointed for the
meeting & quorum be nob present, the meeting, 1t convened by
or upon the requisition of members as hereinbefore provided,
guall be dissolved. If otkerwise convened, it shall stand
adjourned to the same day in the next week, at the same time
and place ; and if ab such adjounrned meeting a quorum be not

(9

ey
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present, those members who ave present shell be a quoru, and
may transact the business for which the meeting was called.

A9, The chairman of the Board if present shall preside 26 Chuirmau.
chairman at every meeting of the Company; but if ho be not
present within ton minuntes after the time appointed for holding
the meeting, or shall decline to. tale or shall retire from tho
chuir, Jhe members preseut in person and entitled to vote shall
choose one cof the Directors, or, failing a Director, one of their
own mumber to be chairmai of such meeting,

60. The chairman presiding ab auy meeting may, with the Power to
consent of the meeting, adjourn such me ting from time to time, adjourn.
and from place to place.

61. At any adjomrned meeting the members pro.uib n Busines
porson or by proxy shall have power to decide upon a¥l matlers ‘;:,.T{l'::;qmd
that could lawfully hava been disposed of at the meeting from
which the adjournment took plaze; but no business shall Le
transacted at any adjourned meeting other than the business
left unfinished ab the meesing from which the adjourment took

place.

62. Every question submitted to a General meeting shall in Mode of
the first instance be determined by a show of hands of the whole oting.
sharehelders present in person; but a poll may be demanded by
any one or more of such shareholders, Unless a poll he
uemanded prior thereto, a “eclaration by the chairman that =
resolution has been carried, and ay entry to that effect in the
minute of proceedings, of the Company, shall be sufficient.
evidence of the fact, without proof of the number, proportion,
or validity of the votes recorded in favour of or against such
resolution,

63, In case of an equality of votes uporn any question, the Casting vote.
chairman of the meetinug, both on show of hands and at & polj,
shall have a casting vote in addition to the votes he may he
entitled to as o shareholder,
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Taking pall, 6L If & poll be demanded it shall be inken in sueh manner
wd at sueh time and placo as the chajvnan presiding al the
meebing shall direet, and the vesult of sueh poll shall he decmed
to be the resolution of the Compoeny.

Utlmrhusinjss 65. The demand of a poll shall not prevest the ¢ catinuance
R Y meeting for the transection of any business other than the
guestion on which a pell hag been demanded.

VOTES OF MEMBERS,

Seale of 6. On & show of hands every member shall have one vote

Votes. ouly. In case of a poll he shall have one vote for every share,
whether preference oy ordinary, held by him u:p to Bifty, and one
additionel vote for every ten shares held by him beyond fitty.

Yous of Toint  67. If more persons than one are jointly entitled to a share,

Holdess. the person whose name stands fivst on the register of members
as one of the holiders of the shave, and no other person, shall be
entitled to vobe in respect thercof,

Factors, 68. Any member being lunatic, idiot, or of usnsound ming,

curators, & pav vote by his judicial factor, euraior bonds, committee, or
other legal curator; and if any member be & minor, he may
vote by his legal guardian, tutor, or curator, or if he have more
than one guardian, tator, or curator, by any one of their number
who may be appointed by & majority of the whole to act os their
proxy.

No votes i 62. No member shall he entitled to vote or exercise any
gﬁ{“:e‘;';ll’o”f‘l o privilege in respect of any share upon which any calt shall be
z:;g;}tf;r three due and payable, nor, except ab the first generat meeting, in

respect of any shaver. of which he shall not liave been the

registered proprietor for at loast three months.

»
b
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70. Votes muy be given either personally or by proxy ; bub Proxies,
no porson, except o member entitled to vobe al a general
meeting, shall be appeinted & proxy.

71. Bvery instrument appointing a proxy shall be in How
writing under the hand of the appointer, or, if such appointer nppointed,
Le a corporation, under tue hand of the manager, sceretary, or
some ofher principal officer thereof, nnd need nov be abtested by
any witnesses, or sealed.

72 The instrument »ppointing a proxy shall be deposited Proxy to e
at the office nob less than forty-cight hours before the time '€ftot offiee
appointed for holding the meeting at which the person named
in such instrwnent proposes to vole.

73. The instrument appointing o proxy may be in the follow- Form of

ing or similar terms:— Proxy.
I of

being a member of Redpath, Brown & Co, Limited, and entitled

to vote (or votes), hereby appoink

; whom failing,
, to attend, vote, and act for me at the

meeting of the Company to be held on the day of

, and ab any adjournment thereof.—In witness
whereof, I have hereunto set my hand, this day
of 18

74, No objection shall be allowed to the velidity of suy votu, Objections to
except at the meeting at which sueh vote shall be tendered, ung Votes.
every vote, whether given personally or by proxy, not disallowed
at such meeting, shall be deemed valid for all purposes.

75. The chairman of any meeting shall be the sole and iow
absolute judge of the validity of every vote tendered st such determined.
meeting, and may allow or disallow the voles tendered ac-
cording as he shall be of opinion that the same are or are
not valid.

c
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§3. The Board may delegate to such Managing Director or i’;nvcrf_or'
Monaging Directors all or any of the powers herahy made Pivetor:
exercisable by the Directors, except those relating to shares and
borrowing, and any others as to which special provisions incun-

gistent with such delcgation are herem contained.

84 A Managing Director shall not, while he continues to Muunging
held that office, be subject to retivement by rotation, and he t;o“:é‘iff;l];\?h
shall not be taken ints account in determining the rotation of o™
retivement of Directors; but he shall be under the spme provi-
sions as to resignation and removal as the other Divectors of the
Company, subject always to the provisions of any Agreement

between him and the Company.

85. The Board shall elect a Chairman of their Meetings, and Cheirman.
determine the period for which he is to hold office. If at auy
meeting of the Boaxd the Chairman is nob present at the time
appointed for helding the same, the Directors present shall
ehoose one of their number to he Chairman.

86. The office of any member of the Board shall be vacated— gﬁ;g?liﬁw-

IE he held any office under the Company other thau Dicector.

that of Managing Direetor, Manager of any section
of the Company’s business, Solicitor, or Secretary.
If he become bankrupt, or inselvent, or suspend pay-
ment, or compound with his creditors.
If he bz declared lunatic or Lbecome of unsound mind.
It he cease to hold the required number of shares {o
qualify him for the office.

If he be absent from the Board for six eonsecutive
months without the consent of the Boaxd.

Put o member of the Board shall vacate his coffice by reason of
his being a director, or member, or sharcholder, or otherwisc
interested in any Company or Firm which has entered, or shall
enter, into contracts with. or has done or shall do any work for
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the Compuny; or by reason of sueh member of the Board as an
individual entering into contrnets with op doing worls for the
Company.

87. No conbract, arrengement, or transeetion entered into by
or on behalf of the Company with any Director, or with any
Company or Copartnership of which a Director is a partner, or
of which he is a Director, Managing Director, or Manager,
shall be voided; nox shall sueh Diveetor be Liable to account to
the Company for any profit realised by such contract, arrange-
ment, or fransaction, by repson only of such Divector holding
that offies, or of the fidueiary reldtion thereby established, pro-
vided always that such Director shall, kiefore any such confract
is entered into, be bound to disclose the univre of his interesy
therein; but no Director shall vote in respeat of any contract,
arrangemens, or transaction in which he is direcily or indireetly
interested, but this proviso shall not apply to the ngreements
mentioned in Article 2 hereof, or to an y matters arising thereout,

ROTATION OF DIRECTORS.

88. The first Divectors shall coniinve in office uniil the
close of the .Annual General Meeting of the Compeny in the
year 1897, and at such meeting, and at every suceeeding ordin-
ary General Meeting, one of the Directors shall, subject to the
provisions of Article 84, retire from office.

89. The Director to retire as aforesaid shall, unless the
Directors otherwise agres among themselves, and subjeet to
the provisions of Article 84, be the Director who has been
longest in office; amd, as hetween Directors who have boon
equally long in oflice, the decision, unless otherwise agreed,
ghall be by hallot of the Dircetors.
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00, A retiving Director shall, il qualified, be eligible for Reclection.
immediate ve-election,

91 The Company, at the ordinary General Meebing at which Mc!g{,{ng
a Director vetives, shall ill up the vacant office by electing o E%c:m,j&
Director in his stead, unless it shall be vesolved ab sueh meeting,

or ab mny adjovrnment thereof, thet the vacant office is mob to
be filled up.

92. It at any meeting at which an election of a Dircebor Retiring
ought to take place, or at any adjournment thereof, the place of E,f;:;&?,{,i‘:u
the retiring Director is not filled np, the retiring Director shall, Stesessor
. ppointed.
unless it is resolved ab such meeting, or adjourment thereof, not
to 51l up the vaeant office, continue in office, until the Annual
General Meeting in the following year, and so on from year to
year until his place is filled up, unless it shall be determined at
sueh meeting to reduce the number of Directors.

93. The Company muy from time to time in General Meet- Number of
P . - Directors may
ing increase or reduce the number of Directors, and may also 1,4 inerensed or

X . ;
change the said rotation. reduced.

94, Any casual vacancy in the Board may be filled up by Casual
the Boaxd, but any person so chosen shall hold his office only ¥ rent*
until the next ordinary General Meeting.

95. The powers or functions of the Board shall nob cease or gowe{s ort o
e suspended so long as the Board consists of 2 sufficient number gese s:,“io,,g
of Directors to form a quornm,although the number of Directors :‘l{’lg‘l‘jﬁ‘s ®
shouid, from any cause whatever, have fallen below the pre-

seribed lovrest number of Directors.

06. A Director may av any time give notice in writing of Directors may
his wish to retire by delivering such notice at the office; and on ﬁi‘c‘,{;tg',:m of
the acceptance by the Board of his retiral, but not before, his etice.

office shall be vacant.
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PROGCEEDINGS OF THE BOARD.

7. The Bourd shall meeb together for the despateh of
business, adjourn, and otherwise regulate their meetings as they
think fit, and may determine the quorum IECESSRLY for the
tromsaction of buginess.  Until otherwise determined, two
Divectors shall be a guorni. The Board may meeb ab guch
place or places a8 they themselves may determine.

98, Questions avising ab any meeting shell be decided by
» majority of votes, and in case of an equaliby of votes, the
Chairmen shall have a second or casting vote.

99. Any Director may ab any time require the Seeretary of
the Company to summon & meeting of the DBoard, by giving
nobice in writing to that effecs to him ab the office, not less than
three clear days before the day proposed for such meeting. Any
Director may himsell summon & meeting of the Boaxd.

100. The Board may delegate any of their powers to a com-
mittee or committees, consisting of such member or members of
their body as they may think fib; and such committee or com-
mittees shall, in the exercise of the power so delegated, con-
form to any reguladons that may be iraposed on them by the
Poard. Bach Committee shall appoint its own Chairman; if he
be not presend at the time appoinied for holding any committee
meeting, the members present shall choose one of their own
nucher to be chairman. Questions arising at a commitiee
meeting shall be decided in the manner provided for in Article
98.

10, All acts dons by the Board, or any committee of
Divectors, or by any person acting as a Dircetor, shall, notwith-
standing that it shall afterwards be discovered that there was
some defect in the appointment of the committee, or Director,
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or other person, acting as aforesoid, or thab they or any of them
were Qisqualified, or had nevex possessed the requisite qualifi-
cntion, be as valid ag every such person Tad been duly
appeinted and were qualified to be a Director, and os if sueh
committee had been duly appointed. A resolution in writing
signed by oll the Directors shell be as valid and effectuol as if
it had been passed ab o meeting of the Board duly called and
constituted.

102, The Board shall couse mintdes to be made in books Minutes of
provided for that purpose— Board.

Of all appointments of officers, managexs, or agents
made by the Board;

Of the names of the Directors present ab each meebing
of the Boeard and Committees;

Of all ordexs made by the Board ; and

Of all resolutions and proceedings of meetings of the
Company, and of the Board and Committees of
Directors.

103. Any such minute, if signed by any person purporting Authentics-
to be Jhe Chairman of any meeting of the Board, committee of 1" of Minute.
the Board, ox meeting of the Company, ghall be receivable in
evidence without any further proof.

104, The Company may, by special resolution, remove any Removal of
or all of ‘the srembers of the Board before the expiretion of bis Directors.
or their period of office, and may appoint one ox more qualified
members in his or their stead. The member or membexs SO
appointed chi®t hold office during such time only as the
y ygmber or membexs of the Board in whose place he or they
are appointed would have held the same if he or they had not

been removed.
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POWERS OF TIIE BOARD.

105. The management of the Company shall be vested in
the Board, who shall have and exercise all such powers of the
Company as are nob by Act of Parlisment or these presents
expressly declazed to be exercisable by the Company in general
meeting, subject, nevertheless, to such regulations as may be
proseribed by the Company in general meebing; bub no regula-
tions made by the Company in general meeling shall invalidate
any prior act of the Directors which would have been valid if
such regulation had not been made; and without limiting or
controlling any general or other power or anthority by these
presents given to them expressly or by implication, or which is,
or may be vested in them by virtue of their office, the Boord
shall have the specific powers following :—

(%) They may pay the expenses of and incident to the
registering of the Company, and any expenses under-
taken to be paid by the Company in the Agreements
mentioned in article 2 hereof.

() They may carry on the whole or any pert of the
business and objects of the Company as defined in the
memorandum of Association.

(¢) They may instruet any of the patents or any paxt of
the property acquired, or to be acquired, by the Com-
pany, whether absolutely or in security, to be taken,
gnd held either by the whole of the Divectors or a
selection of their number, or by any other person they
may from time to time appoint separately or along
with all or any of the Directors, in trust for behoof of
the Company, declaring that said Directors or otbers
shall not be bound to take the titles to such property
expressly as trustees for the Company; bub an entry
in the books of the Company, indicating that such
property is held in trust for the Company, or the
payment of the price of any part thereof oub of the
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funds of the Company, shall sufficiently instruch thab
the snane is held in truet for the Company.

() They rnay sell all or any purt of tle Company's property
or offects for such price ox other wnsideration as to
them may seem proper, aud they may exchangs or
excamb all or any part «f seid property.

(¢) They may leb, sublet, feu, crente groundh:u sals, or
otherwise use all or any of the landy axnd heritages
belonging to or heid by the Company.

(f) They may from time o time borrow iy sum. or sWWS
of money by way of discovnt, eash arelip, or ovor-
draft, or upon bond, debenture, mortgage, bill, pio-
missory note, or receipt, or in any othir manner,
but so shat such monies 2zt any one time owing
shall not, withous the sanction of a general meeting,
exceed the nominal amourt of the capital. They
may grant security for all or amy sam or swms bor-
rowed or to be borrowed, or for which the Company
may be or may become liable, and by way of sueh
seenrity may dispone, mortgage, pledge, or charge the
whole or any pact of the property, assets, or revenue
of the Company (including uncalled capital), or may
dispone, trausfer, or convey tle same absolutely or in
trust, and may give lenders or creditors powers of sale
aund other usual and necessary powers. They may
also issue any mortgage, debenture, or other security
at par, at a premium, at a discount, or otherwise.

() They may, upon such terms as they thini fit, bub subject
to approval of o General Meeting of the Company,
and to the giving of the requisite nolice for such
meeting, amalgamate with, or purchase, or acquire
the business and property of eny company, partner-
ship, or person carrying on fuy business included
among the objects of the Company, as specified in
the Memorsndum of Association, and may pay for
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the same either in eash, or in shares, to be treated as
either wholly or in part paid up, or partly in cash and
partly in such shares, or in such other manner as the
Board may from time te time decm expedient,

(&) They may authorise any person or persons to draw,
aceent, endorse, or gign, on behalf of the Company,
hillg, promissory notes, cheques, drafts, orders, receipis,
chaxter poxties, bills of lading, and other negotiable
documents—a. eopy o excerpt from bhe minubes of
the Board, certified by the secretary or other principal
officer of the Company being snfficien evidence of
such authority.

(i) They may from time to time, as. they think fii, remove
ouy person from the office of frustee for the Com-
pany.

() On the death, resignation, or vemoval of any trustee,
or on any person ceasing in any way to he a trustee
for the Company, they may in their discretion cause
all such deeds and things to be done and executed
as ave necessary to vest the trust property in the
Company or in any new trastee or trustees alone,
o~ jointly with any continuing trustee or trustees, us
the Board think fit.

(k) They may release, compromise, or refer to arbitration
or otherwise set?'e clains and demands by and against
the Compauy, or its trustees or vepreseptatives, and
may commence, condur i, refer to arbitration, settle, and
abandon, legal and other proceedings by and against
the Company, or its trustees or representalives.

(/) ‘They muy issue the whole or any part of the shares for
the time heing remaining unissued.

() They may from time to time provide for the manage-
ment of the affairs of the Company abroaq, or the
transaction or earrying on of any similar business
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abroad in which the Company may be interested, in
such mamner a8 they may ihink fit, sud in parlicular,
iy appoint any persons to b atborneys or agents of
the Compaay with such puwers or upon sueh terms
as may be thought fit.

() Subject to nhe provisions of Article 5 of these presents

they may invest any of the moneys of the Company
not immediately requirad for the purposes thereof
upon such secwrities, and i snch menner as they may
think fit, and they may from time to time vary or
realise such investments.

() They may apply for and obtain patents at home and

abroad in respect of any invention wseful for or in
connection with the business or objects of the Com-
pany, and may grant licences on. such terms as they
shell think fit.

() They may, potwithstanding anything herein contained:

(1)

give to any Director, officer, or sexrvant of the Com-
pauy, an interest in any particular business or traus-
getion, or ¢ participation in the profits therecf, or in
the general picfits of the Comyany, in addition to or
in substitution for a selary, and such participation,
commission, or salury shall be treated as past of the
working expenses of the Compauy.

They may execute in the pame and on behalf of the
Company, in fevour of any Direclor or other person
who may incur or be about to fneur any personal
liability, whether as priucipal or cautioner, for the
benefu of the Company, such mortgagces, or issue such
debentuxes, of the Company’s property (present amd
falure) as they think fit; and any such mortgage or
dehenture may con’ in & power of sale, and such other
powers, covenants, and provisions as shall be agreed on.

(r) They may from time to time make such bye-laws, rules,

or other regulaions for conducting their proceedings
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and the management of the Company, as they may
deew advisable.

Mode of 106. All deeds or foxmal writings by the Company, in
f)‘::‘;‘:’"ﬁ wddition to heing sealed, shall be signed by two Directors, or
by one Director and the Secretary; and ail deeds signed in
either way and sealed shall be valid and sufficient. Such
execution on behalf of the Company shall be equally binding

and effectual, whether attested by witnesses or nof.

INDEMNITY,

Indemnity of 107. The Dircetors of and trustees for the Company shall

Divectors: of o1i times be indemmified out of the funds of the Company
against all loss, cost, and charges which they may ineur or be
put to by reason or in eensequence of any act, matter, or hing
done or permitted by them, in or about the bona fide execution
of the duties of their office ; and each of them shall be charge-
able only with as much money as he may actually receive, and
shall not be answerable or accountuble for loss, unless such loss
shall be sustained through his wilful neglect or defauls.

Exemption of 108. No Dircetor or trustee, his Leirs, executors, or adminis-
Trsorioe trators, shall be lable for any other Director or trustee, or
Lbility for  for joining in eny receipt or other act for conformity, or for any
° loss or expense happening to the Company through the in-
suflicieney or Geficienvy of title to any property acquired for or
on behalf of the Company, or for the jusufficiency or deficiency
of any séeurity in or upon which any of the funds of the
Company shall be invested, or for any loss or damage arising
from the bankruptey, insolvency, or wrongful act of any person
with whom any moneys, securities, or effects shall be deposited,
or v eny loss, damage, or misforbune whatsoever, whieh shall
happen in the execution of the duties of his office, or in relation
bhereto, unless the same shall bappen through his own wilful

neglect or default.



DIVIDENDS.

109. The Board may, with tho sanction of the Company in Declaration
goeneral meobing, declare a dividend to be paid to the members, of Dividonds.
according to their vights and interests in the profits.  Such
dividend shall be declared on the amount actually paid or
deomed to be paid on the shares and in proportion to the time
for which the amount hasbeen paid up. Provided, nevertheless,
(1) that where money is peid up in advance of calls on the
footing that the same shall carry interest, such money shall nol
(while carrying interest) confer o 1ight te participate in profits,
and (2) vhat the profits earned between 30th June 1896 and
the dats when the Agreements mentioned in the Memorandum
of Ascociation shall be adopted by the Company (or last date
if they should be adopted on different dates) shall be ascertained
by taking & proportion coxresponding to the length of said period
of the profits of the whole period up to the date of the fivst balance
sheeb to be made out in terms of Artiele 119[hereof, as such
profiés shall be certified by the Auditor of the Company, and such
proportion shall not be deemed to be profits available for payment
of dividend. It the Auditor shall certify that no profits have
been made for the period up to the date of the first balance
sheet, thon it shall be held that none were made for the period
between 30th June 1896 and the date of the adoption of
said agreements,

110. No dividend shall be payable except out of the profits Payable only
of the Company, and the declaration of the Board as to the W °f Profits.
amount thereof shall be eonclusive,

111. The Bogrd may from time to time, without calling any Interim
genetal meeting, pay to the members, on account of the next Dividends.
fortheoming diviéand, snch interim dividend as in their judg-
ment the position of the Company justifies.
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112 The Board may deduct from the dividends payable to
any member all sueh sums of woney as way be due and payable
by hitn to the Company on sccount of calls or otherwise.

113, The Board may, before recommending sny dividend,
sot aside out of the profits of the Company sach sum. as they
think proper as a rescrve fund, for improving, repairing, main-
taining, and insuring the works or property of the Company, or
uny part thereof, or for meeting losses, or for any other purpose
whatsoever, thet may secem to them proper. Farther, after
paying or providing for the dividend on the preference shares,
the Board may in eech year place such a sum as they think
proper to a Speeial Reserve Fund, which ghall be applicable for
payment of the dividends upon the preference shares should
the net profits of the Company in any year e insufficient for
that purpose.

114. If two or more persons are registered as joint helders
of any share, any one of such persons may give effectual receipt
for any dividend or other payment in respeet of such share.

115. All dividends unclaimed for one year after heving been
declaxed may be invested or otherwise made use of by the Board
for the benefit of the Company until claimed.

116. No dividend shell bear interest against the Company.

117. Notice of any dividend that may have been declared

shall be given to each member, or sent by post or otherwise, to
his registered place or address.

ACCOUNTS.

118. The Board shall eause true accounts to be kept of the
state and deseription of the several investments made by the
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125, Along with the tolanca-sheet theve shall be sumizied Repost by
a repett by the Board, in which ey Sholl, state the amount
whick they mecommend @ be paid ant of the profits by war
of dividend or bomus, and ¢he amomnt, i any, which they pro-
pose b catry Lo she reserve fund and the special resarve famd,
ccoording o the provisions I fhat leholf hercipbefore ¢on-
taized

191, A copy ©f ibe balonce-chest and repoid by the Gepr ¥
Directars, and of the reperc by the auditers hereinafter ffi;’i-éﬁ:’
referred o, shadl be sent to each member aong with the notice ¢k meber
calling the meeling, and coples shall alw® fi= ot the office of the
(ompany for six doys privt 0 savh aomasl meeting, and ghail
guring that period be opet to inspection by exch memben

AUDIT.

192, The accounts of the Company shal! be examized in Anonaldndi.
cach year, and the corrextness of the calanee-sh o2 asteriained

by one or more & rditor or auditors.
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Aulitor, 123, An auditor need not he a mamnber of the Company.
No person shall be ecligible as an auditor who is interested
otherwise than as o member in any transaction of the Company,
and no divector or other officor of the Company, or partner of
sueh direetor or officer, shall be cligible ag an auditur. A firm
of accountants may be an auditor.

Appointment 124, The first anditor or auditors shall be appointed Ly the

of duditor. " ponad, and shall ack until the Aunual General Meeting in the
year 1897. Subsequent auditors shall be appointed by the
Company in general meeling, the election of aunditors being
made at the Annual General Meeting in cach year,

ggmuncm- 125. The remmzeration of the first nuditor shall be fixed hy
" the Board; that of subsequent auditors shell be fixed by the
Compeny in General Meeting.

Re-clection. 126. Any auditor shall on quitting office be eligibic for
immediate ve-elestion.

Casual 127. It any casual vacaney oceurs in the office of auditor,

vacaney. the Board may temporarily Bl up the same until the nexs
annual general meeting «f the Company, when such vacancy
shall be filled up by the meeting.

OA Al;:i&!iﬁnrmt 128. Tf no eleetion of auditor or aunditors is made in manney
by Bowrd of  aforesaid, the Beard of Tinde may, on the application of ene-
trade. Ltth in number of the members of the Company, appoint an

auditor for the current year, and fix the remuneration to be paid

to him by the Company for his services.

{}n{)unco S}:_c(elt 129. Lvery auditor shall be svpplied with a copy of the
LEN o) . .
o Andiver.” balance-sheet, and it shall be his duty to examine the sume,

with accounts and vouchers relating thereto,
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130. Every auditor shall have o list delivered to him of 4ll Auditor to

books kept by the Company, and he shall ab all reasonable Eﬁgﬁﬁc‘;‘:‘f’“ to
times have aceess to the books and accounts of the Company.
He may, wnless the terms of his remuneration otherwise
provide, at the expense of the Company, employ accountants
or other persons to assist him in investigating such neeounts
and he may, in relation to such accounts, examine the Directore
or any other officer of the Company.

131. The auditor. shell make o report to the members iuditor's
upon the balance-sheot, and in every such reporb they shall Xeport
state whether, in their opinion, the balanee-sheet is o full and
fair balance-sheet, containing the particulars vequired by these
Axticles, and properly drawn vp so as to exhibit a true and
correct view of the state of the Compeny's affairs, and in case
thev have called for explanations or information from the Board,
and heve failed to obtain such, they shall mention the fact and the
explanations and information called for, and such roport shall be
read, together with the Report of the Board, at the ordinary
anmual gensral meeting.

NOTICES.

132. A mnotice or other document ghall be deemed to be Notices—how
gerved by the Company upon any member whose registered served.
place of address is in the United Kingdom, by leaving it at, or
by sending it through the post, in a prepaid envelope or cover,
to such registered place of address.

133. Subject to the provisions ¢f Articles 20 and 26 as to Members
any member whose registered address shall not be in the'
United Kingdom, the office shall, as regards the service of
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notices ov other decuments, ve decmed to Lo his registored
aldress in the United Kingdom; but any such member may
intimote in writing Yo the Company some pince in the United
Kingdom which he may desire t¢ be vegisterad as his address,
and on receiph of such intimation an entry shall bo made in the
vegister in accordance therewith,

134, A1l notices or other documents ghall, with respect to
any shares to which pexsons e jointly entitled, be given to
whichever of such persons is named firsb in the register, unless
such joint helders, or & mojority of them, otherwise direct; and
notices given in terms of this Article shall be sufficient notice
to all the bolders of such shares.

135, Any notice left or posted as aforesaid shall be desed
to have been duly served on the day of leaving or posting tha
same ; and in proving such service it shall be sufficient fo prove
that the notice was properly addressed and left, or put into the
post office.

136. Any notice or document delivered, or sent by post to,
or left ot the registered address of, any member, shall, notwith-
standing such member be then deceased, and whether or not the
Company have notice of his decease, be deemed to have been
duly served on his helrs, executors, and administrators.

147. Every person who, by operation of law, tranafer, or
other means whatsoever, shall become entitled to any share,
ghall be bound by every notice in respect of such share whiel,
previously to his name and address being entered in the register,
ghall have been duly given to the person from whom he derives
his title 1o such share.

138. Any notice to be givén by advertisement shall be in-
serted in such newspaper or newspapers as the Directors may
datermine,

4

8,
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130, In giving notico, the day of service aud the dey upon Computation

which such notice oxpires shell not be computed. of time.

IN WITNESS WHEREOF, the parties have hereunto seb their
hands.

Fames, Addresses, and Deseription of Subscribers,

[ sy D e A 2. (oot pe Dyt
ettt Co fee . 2y oy Loy
%&% Contln 33 Haitadsodbmat Bomusicplias,

/V@waaﬂ o, J3 Mol J Gnctrar Stk ! olfbagfont” .

13 W%%qu: S& -7‘%
Glrr it Srnfstn b3 AtbnlShad  Fobrmbimg 6k

Dated the Mc(é’?‘ day of Ma/ﬁoﬁghteen hundred — —

and nineby-six.
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