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DECLABATION of compliance with the requisitions of the Companies
(Consolidation) Act, 1908, made pursuant to 8. 17 (2) of the said Act

(8 Bdw. vii. ¢ 69), on behalf of a Company proposed to be registered
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Limited, and That all the vequirements of the Companies (Consolidation)
Act, 1008, in respech of mattors precedent to the registration of the said
Company and incidental thoreto have been complied with. And I make
this solemn Declaration conscientiously believing the same to be true and

by virtue of the provisions of the « Stabutory Declarations Act, 1835.”
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THE COMPANIES ACTS, 1908 anp 1913,

COMPANY LIMITED RBRY SHARES.

Yitemovandum of “Association

oF

Gorrod, Davie, Kemp, Walker & Co., Lid.

The name of the Company is Gonrron, Davix, Kump, WaLkes & Couraxy, Limrep,

Second, The Registered Office of the Company shall be situated in Scotlund.

The Objoots for which the Company is cstablished arve :—

1.—To acquire tho Busincsses of Corn, Seed and Grain Merchants, und Millers, carried on by Messrs.

Gorrod & Davie, Aberdeon and Cults, and by Messvs. Kewp, Walker & Company, Aberdeen.

2,~-To carry on, whether in the United Kingdom or elsewhere, business as Corn, Sced and

Grain Morchants, Millers, Outcake Bakers, Hay and Straw Merchants, Denlevs in all Feeding
Stufls, Fortilisers, and all other Agrioultural requirements, Browers, Hop Merchants, Wine
ond Spirit Merchants, and Importers and Exporters, Manufacturers of and Denlers in Erated
and Mineral Waters and other Drinks, Licensed Vietuallers, Hotel eepers, Beerhouse
Xecpers,'Restaurant Keepers, Farmers, Dairymen, Ice Merchants, Tobacconists, Brick Makers,
Bath XKeepers, Grain Sollers and Dryers, Timber Merchants, Finings Mannfacturers, and
Isinglass Merchants, and to buy, sell, manipulate, and deal (both wholesale and retail) in com-
moditios of all kinds which eun conveniently be denlt in by the Company in connection with
any of its business or objeots, and to acquire and establish and to carry on any other
business or trade, whether manufacturing or otherwise, which can be conveniently carried
on in connection with or in addition to any of the Company’s business or objects, or which
the Company may consider advisable to be cavried on in connecetion therewith.

3,—To acquire by purchase, lease, fen or otherwise, lands, houses, servitudes, roads, and other

heritable or real rights whatsoevor, and to erect and construot on the lands and others so
ncquived dwelling-houses, distilleries, maltings, warehouses, and other works and buildings,
harbours, dooks, piers, wharves, machinery, ronds, railrords, and tramways ; also to extend,
repair, or alier any of these.

4,~To sell, nlionate, or dispose of all or nuy part of the property or effects, whether hevitable or
movable, or real or personal, of the Company, and also to let or hiro allor amypart-thereofimmmms,
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able or movable, real or personnl, whether
¢ Compnny itself or in the names of
and tho title of the trustees may or

5.~To tako and hold any propetby or eftvcts, herit:
acquired n seeuriby or absolutely, cithor in name u'E th
brustees, who may bo cithor individuals or corporations ;
may ot disclose thab thoy hold in brust.

6,—To disburse or contribnte to tlie expenso of making and huilding, acquiring, work‘mg, and using
railways, tramways, bonts, barges, ahips, stoamers, or shares, or intevest thevein, I}El-l othars ;
and to make and enrry into effect arrangemonts with shipawnors, Inndowners, ratiway com-

prnies, earriers, coal owners, and other compuuies and persons,

7.—"To acquire, purchuso, work, orgecaro patonts or patent rights which may be useful or nppl:cab'le
to uny process or branch of the Company’s business, nud to acquive, nse, and register I'rivde

Marks.

‘ 8.—To vyue ', wud rogulato agencies for the Company, whether in the United Kingdom or
‘elsowlp (4

9,—M' purchuse, or otherwise acquire, any other business, or the geodwill or any iunterest in any
trado or business of a similar nature or kindred character with the tiade, business, or objects
of the Company, or likely to increase or dovelop such business, and to puy therofor in onsh
or in shares, stock, or debentures of the Company, or purtly in ench of such modes ; ulso to
wmake and carry into effect amalgnmation of interests in whole or in part, or other arrange-
ments with any other companieg, partnorships, or persons.

.

10.—To ontor into and coneludo all conveyunees, fen rights, contracts of ground annunl, leases,
tennsfors, co-partucrships, agreements, licenses, ohavter-parties, and contracts and writings of
ovory doscription requisite for, or incidental to, or counceted with any of the Company’s
objocts, or conducive to the attainment thereof, and to conclnde such other arrangements as
shall be advantngeous to tho Company.

11.—To upply for, obtein, acyuire, or deal with or enter inte Acts of Tarlinment or Provisiondl
Orders for any purpose affeebing the iuterests or business of the Company, or to subseribe to
the expouse of obtaining tho same, cither in the name of tho Company or otherwise, as may
bo thought oxpediont, aud Lo oppose nuy proccedings or applieations which may seem
calenlated, direcbly or indireotly, to prejudice the Company’s interests. ‘

I3t ot

12,—To borraw mouey on the real or hevitable aud personal property of the Company, present or
future, and its unealled capital. Vo graut herite"le .. nds, bonds nnd dispositions in seeurity,
and to jssue debentures or morlguge debeutures, u. - borrow any sum or sums of money
! by way of discount, cash credit, overdraft, or mortguge, or in any other manner; and to
grant socurity for all or any of the sums so borrowed, or for which the Company may le or
: may become linble, and by way of such security to dispoue, mortgage, pledge, or charge the
‘ whole or nay part of tho property, assets, or revenne of the Compuny (including unealied
capital), or to dispone, transfer, or convey the same absolntely or in trust, wnd io give, to

lenders ov creditors powers of snlo and other usnal and necessary powers, ’ .

o

13.—To draw, accept, malke, endorae nud oxesuts, and to discount and sell promissory notes, bills of
‘ excliange, bills of Inding, and other negotinble instruments and documents of title.

14.—To pay for any purchase it cash, or by bills of the Company, or
guarantecd, or doforred shaves in the Company
OF by delfcuturcs, or othor securities ov acknowledgments of the Company, or partly by cash,
bills, oxdinury, preference, guaranteed, or deferred shares, o debentures, or other sceurities

H or ackuowledgments of the C

| g o Company, or ono o . X

! ) r more of thew, or W .

| upon. : Ov otherwise, as way be agreed

. by ordinary, preference,
(in any case fully paid up or partly paid up),

15.—To take by subseription, purchuse, or otherwise, and hold shuves or
or other securitics of, any Compnuy, Society, or
nature with any of those of the Company, or

any way, tho ntorests of the Compnny, and also to accept and hold the shares, or stock, or

J‘ debentures, or cther securities of any Cmnpuny Soui ’
y pouiety, or Undertaking i . 5 or DO
‘ payment of any debt or sum of money due to the Cb!n.:;my. tuking in payment or port

stock in, or the debentures
Undertaking having any objests of a like
such ag iy be deemed likely to advance, in

1(‘).——! ‘() a '\Htl mOl)By, by “'!ly Of li)lll‘l or ﬂtl i L (} [ \ [elbli} t) ¥
d ]c-e lﬂl'w]sc) tO 1l l)y [#133] 01 “y, SU 'ic Yy, O illdiﬂdllﬂl lo
f 5 1 ’ r l H A ' l 184 (i(!ht
‘ n.uo“' L!mo ar Lhﬁ ILpHymOllb 0 uny Such Otl.ll, Il.ll(] {/0 n"o“" t““tr f()l.' l)ﬂ Y’l“cnt ol 4 }’ I

! which may be due to the Company, us '
. y b8 aleo Go grant gunvantoes for t ¥
) 4 ) . o or th [Hor
contrnot or obligation by any Company, Novieky, or individual " perfominneo of
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17.—"To sell, disposg of, or transfor, the business, proporty, and undertaking of the Company, or any
branch ov part thoreof, in cousidoration of prymont in cash, ov in shares, ov in debentures,
or other seenvities of any other Company, or partly in ensh of such modes of payment, or for
such other considerntion ag may be doemed proper.

18.—T' alter, from time to time, all ov any of the regulutions of the Company eontained in the
Articles of Associntion, so far as such alteration is competent,

. 19.—To do all such other things as ave incidental or econducive to the abtainment of the above objects
or any of thewm, and so thut the word “Company ” in this Momorandwm when appliad other-
j wise than to this Compnny shall be deemed to inelude any partnership or other body of

i porsons, whether incorporated or not incorporated, and whother domiciled in the United
Kingdom or elsewhere.

| Fourth. The liability of the members is limited.

Fifth.  'The Share Capital of the Company is £10,000 divided into 10,000 shares of £1 cach, The
Company shall have powor fo inorease or reduce that eapital or sub-divide the shaves by speeial resolution
of the Company, and uny inerensed capital of the Compauy mny be divided inio special classes, with o
without any specinl privilagus or proforonces and rostrictions, and shall be held on uny torms ag to for-

feiture, surrender, and other incidents as may bo deseribed by the Articles and special resolutions of the-
Company.

Uke, the severnl persons whoso names and nddresses are subsoribed, avo desirons uf being formed into o
Company in pursuance of this Memorandum of Associntion, and wo resyactively ageo to take the namber:
of shares in the eapital of the Company set opposito our respective numcs.

. AR DRESSES, AR :30R{PTION i, No. of Sharos taken by
No. Naxrs, ADDRESSES, AND DESORIPTIONS 0F SUBSCRIDERS ench Subseriber,

2= %
fenpe D acei, §chaflif Gherdya,

Iy
Dated this me;/uz/ﬁ day of %A’%W?, Nineteen hundred and fourteen.

Witness to the abovo sighatures,

] /}%xcma/w .%m .
Lo Mol Lt Elops

Lo

“pan musehand]  Ome
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THE COMPANIES ACTS, 1908 AND 1913.

-

COMPANY LINMITED BY SHARES-

- ——

~Acticles of “Assoctation

or

Corrod, Davie, Kemp, Walker & Go. fd.

4
Dated this 20 doy of Z&any, in the year 1914

L]

Tt is agreed ag follows :
INTERPRETATION.
1.—Ju the construction of theso presents, tho following words and axpressions shull have the follow-
ing moanings reapeotivelys unless there be something in tho subject-matter ot context repugnaunt
thereto :—
«7[onth? means onlendar month,
e Company " means Gornop, Davie, Kexr, WaLKRR & Coxpaxy, Lanrep.
s The Bonrrd ” means the Dircctors of the Company for the timo being, o
v, ag 2 hedy, or
tho Divectors present at n Boavd meeting. ® Y ox o quiorum of
wlese presents ? means and includes the Memorandum of Associntion and bl i
A A 1e Artiel io-
tion of the Compauy for the timo being in forco. Articles of Assoola
«Phe office” moans the registered office of the Company for tho time being
g

Words importing thie singular number only shall include the plurn), and wice versa; and wor
importing the masculine gender only ghall include the feminine. ; and words

CONSTITUTION.

9,—None of the soaulntions contained in Table A in the first

vy oes > gehedule to “The Co .
(Consohdntton) Act, 1908 shall apply to the Company except in so f s o4 mpunies
Association. iy P ar as embodied in these Articles of

3.—The oftico shall bo such place in Qeotland ns the Board may from time to time appoint

4.—The Compeny is hereby declaréd to be & Trivate Company i
Acte, 1905 nand 19132 ‘Phe number of members of the Con\;:\l:;'lj z;z:l:lsi?? oSEe“iBr o '1"he Cmn'}:oanics
employment of tho Company and of persons who, having been formerly in the e?n 310118 e e o
pany, Weve while in sueh employment, and have continued aftor the determis 'J.t.io}j Ubfvmenh o
to ho members of the Company) shall be limited to fifty ; and no allotment ot:L S 1-0 'Buch Gmp.loymenr,
inereased Cﬂ‘Pital of the Company to any person who is not alrendy o member, ‘or\ 3;:35“1:; :h? 10.111[;1!1&1 o
increaso Buol pumber of members beyond fifty, shall be valid, and the Direotors shall 1e?u hich would
Lreluse 250 recoguise

e 2 g i
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o vegister any bransfor which would so incrense such number, No invitation shall e made to-the public
to subseribe for nuy Shares or'Debentures of tho Company, and the Company and its Directors, Officials,
f\gents and 21 others aoling or that mny act on its behall are horeby prohibited from wmaking any such.
invitation to the publie.

5.—The Company shall continne incorporated, notwithstanding that the whale shaves m the eapital
way uot be subseribed for or issned, and miny commaonce snd carry on businoss when, in the judgment of
tho Board, s sufficient numbor of shaves has beon subseribed for to justify them in =o doing.

CATITAL
—The original capital of the Compuny shail ke £10,000 divided into 10,000 shares of £1 each.

7.—As regards all allobments of sharos, she Bourd shall comply with Scction 88 of the Companies.
(Consolidation) Act, 1908, or any statutory modifiention thareof for the time being.

8.—The Company may from time to time, by speeinl resolution, incrense the capital by the creation.
of new shares to such nn extout as may, by such specinl resolution, be dotermined. ‘I'he new shaves shall be
of such respectivo amonnts as the speeial rosolution sanctioning tho crention of the samoe may direet, o,
if no direction bo givou, ag tho Bonrd may determine,

9.—Mhe eapital, origlual or increased, may ba issued in the form of erdinary shares, or preferred, or
guarnutoed, or doforred shaves, ov puetly in ono of these und purtly in urothor or others, and such shares
may be issued at par, of ab & premium, and in tho enso of incrensed eapital the same shall be payable in.
snoh mannor and by such justalments as the speolul resolution sanctioning the incrense may direct ;.
and should no such direction be given by such special vesolution, then as tho Board shall ses fic

10,~Subject to any divection to tho contrary thut may be given by tha inceting which sanetions an
increase of cupital, all new shares shall be offored to the membors us nearly as possible In proportion to:
the shares held by them ; nnd such offor ghall Le made by notice speeifying the number of shares to
which the momber is entitled, and limiting & time within which tho offer, if not neeepted, will be
deemed to Lo declined 3 and after tho expiration of such time, or on the recoipt of an intimation from the
member to whom suah notice {s given thas he deolines to neeopt the shares offered, the Board may «lispose
of the sumo in such munner and on such torns a4 they may think most beneficiul to the Company.

11. —[xcept in so far as otherwiso provided by the conditions of issue, or of these presents, any
capitel raised by tho orontion of now shures shall bo considered as part of the original capital, and shall
be subject to the samo provisions in all respects, 80 far ns applicable, and also to tho provisions herein-
alter made, relutive to the payment of enlls and the forfoiture of shares on the non-payment of calls and

otherwise.

18.~The Board may issue shares upon which the whole or part of tho nomingl amount shull be
acknowledged to be paid up, in cnses in which thoy muy be authorised to purchase any Lusinesy, pro-
perty, rights, or privilegos, to be paid for, wholly or in part, by pnid up or partly peid up shaves ; and
they may issue guch shures in exchange for ghares in any other company the property or business of
which may bo purchased by or agreed to be amalgamated with the Company, and ulso in ail other cases.
in which the Board shall deom it neeessary or oxpedicut to issue fally or partly puid up shores.

18, ~Tho Compnny may from time to time, by speeial resolution, reduce its capital in any manner
anthorised by law. .

14,.._{[‘110' Company may subdivide or consolidate its ghares or stock, or any of them.

CALLS ON SHARES.

15.—The Board may from time to time moke such calis as they thiuk: fit i1-1 respeet of the moneys
unpaid on the shares of the Company. Auy eall may be nmd.e payable either in one sum or by ingtal-
ments, and each membor upon whom & enll is maﬁe shall bo linble to pay the amoun? of the.cnll t:.o the
person, and ab tlio time or times, and plnee, appomtefl Lry the Board. Unless othery ’asca provided in .the
prospestus or civoulnr offering the shares for subscription, 1o cull shu.}l excec'd one-fifth of the nominal
amount of & share, or be made payablo within two mouths after the lass proceding call was payable.

very call shall be givon to ovory member one month at least previous to the time of

~—NNotice of & .
16.—R ol and the time or times, and place for payment of

paymoent, and such notice sholl specify the amount;
the eall,
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5

17.—A call shall be deemed o have bLeen mado at the time when the resolution of the Board

18.—1f any member shall fail to pay, on the dny appointed for payment thereof, any enll to which he

may have become linble, he shall pay interest on tho amonnt in arrear st such rabe per anunm, nob €x-
«ceeding 10 por cont,, from the dny sppointed for payment thereol to the time of nctun payment, a8 tho
Tonard may irom time to time dircoti; and in ease no other rate be presevibed, then at the rute of £10

per centum pex anuum.

19.—If any member shall fuil to pay any enll, or any part thereof at the time fixed or allowed for
the paymont thercof, tho Board may, withoub any further notice, sue suoh member in any gonrt of cow-
potent jurisdiotion for the nmount of sueh eall, or the thon unpaid portion ghereof, and mny recaver the

same, with interest 8 aforesnid.

20.—Tho Bourd may, if they thiuk fib, receive [rom any of the members willing to advance the snme, all
ov any purt of the moueys duo upon their respoctive ghares beyond the sums actually calied ; and upon
the meneys so paid in advance, ov &0 much thereof ng from time to timo oxceeds the amount of the ealls
then made upon the shaves in respect: of whioh such moneys have been paid, the Board may pay interest
at such rate as the member paying snch sum in advanco and the Bonrd agree wpon.

FORFEITURE OF SHARLS,

91,—1f any momber fail to pay auny call or instalmont by the time ppointed, together with the
intorest that may have accrued thoreon, tho Bonrd muy, at xny time thoveafter, during such time as the
eall and intorest remain unpaid, givo notice to gneh member that, if the call, together with all interest
that may havo acerued and may acerne thereon, boe nol puid within  period to be named in such notice
(being nob loss than fourteon days aftor the date of the notice), the share or shares in respect of which
the call has been mnde will be liablo to bo forfeited ; and if tho call and intevest be not paid in full
within such period, the Board may ab any timo thereafter, and without further notice to the member,
deulave the samo fovfeited for the benefit of the Company. In the case of any member whose registered
placo of address is not in tho United Kingdom, sullicient time shall be allowed for communication with
him hy post before such forfoituve is declared.

99,—T'he forfoiture of a share sl involve tho extinetion ut the time of the forfeiture of all inlerest
in and all claims and demands on and against the Company in respeet of the share so forfeited ; and
overy shave so torfeited ghall bo deemed to bo the property of the Compuny, snd mny be held for’snch
time s the Board shall think fit, or sold, re-ullosted, ov otherwiso disposed of on behalf of the Compnn
in sueh manncr as the Bonrd shall detormine. Y

93.—Any member whose shares have been forfoited shall, notwithstanding sueh forfeituve, continuo
Jinble to poy to tho Company all calls and other moneys owing upon such shares at the time of the
forfeiture thereof, together with the intervest thereon,

94.—Tho Board may, if they think fit, at any time before o. forfeited shave ghall hiave been sold, re-
allotled, or othorwisc disposed of, remit or annul the forfeiture thereof upon such conditions as the ',ma
think proper. . ¥ may

9E.—An entry in the winutes of tho Bourd that any share has been forfeited by the Bourd, and stat
ing the timoe when it was fovfeited, shnll be prime facie cvidence in favour of the Compun s U 1S.a -
clusivo evidence in favour of any future purchasor theveof from the Company, that such let}‘z \I\l'm ‘1-0?:
forfaited ; and such epbry aud n. receipt by the Compuuy for the price of such share shall co :'3 duiy
good title to tho sharo ; and upon the issuing of such receipt the purchnser shall be‘ ente 'nsll!‘“t?; n
rogistor ag o member in respect of such shave, and n certificato of proprietorship shall be deliv te‘cl ml t‘ 1
and ho shall be deemed the holder of such share, and discharged from all calls prior to su 1910 t-o o,
and ho shall not be Lound to see to the applicntion of such purchase money, nor shall hi ‘i_‘ﬂp‘l‘c}mge;
ghare bo afleeted by reason of any jrregularity in the proceedings prior to the forfeitur b- o e such
to the salo or transference to him. iture or in reference

SURRENDER OF SHARES, &o.

96.~Tho Bonrd may nceept from any member, on such terms and conditions as shall

between him and them, & gurrender of his shaves or stock, ovr any part thereof; 13 il be agreed on
rendored shall bo dealt with in the samo manner as is provided in the precedi 5 anc any S_hﬂres 50 SuI-
forfeited shaves. preceding articles with regard ta

a7.—'0he funds of the Company shall uot be invested in th
- e purel .
of the shares of the Cowpany. purciinse of nor lent upon the seourity

. @)
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& LIEN ON SIHARLS

. Q'b.—'l‘hu Clox})pany shall hinve a first and paramonnt lien on all shares not fally paid up, aud on the

erests and dividends declnred as pnyablo in respect thereof for all moneys duo to (including culls mude,
oven though the time appointed for their pnyment may not have anrrived), und linbilities subsisting with
the Coml.)uny from or on tho part of the registercd holdor or any of the registoved holdors thoreol, cither
alone or jointly with any other pevaon, und muay enforco such lien by sale or forfoiture of all or nuy of
the shaves on which the samo mny abtach, Provided thub such forfeiture shall not bo mado excopt in
tho ense of n dobt or linbility, the amount of which shall have boen ascortained, and thab only so many
shares shall be so forfeited ns the Auditors of the Company shail cortify to be equivalent at the thon
minrket value of the shaves of such debt or liability.

IThe Company shall not Lawe nuy lien on fully paid shares.

CERPIFICATES O SHARES,
29,~Evory member shall Le entitled, withont pnyment of fee, to a certificato under the common,
seal of the Compauy, speoifying the shaves held by him und tho amount paid thoreon.

30.—If any cevtificats bo worn or destroyed or lost, thoe same may be renowed on paywmneut of one
shilling, and on production to the Bourd of such ovideuco as sriiglies thom of its being worm out or
destroyed or lost, and npon such indemnity ns tho Board muy in ench case require or exnct.

31, Whore & shate is sold by the Bonrd, and he certifiente thercof has not been delivered up to the-
Company, the Bourd mnay issue n-now ortificato of the share, distinguishing it as they may think fit from
the certifiente not wo delivered np. .

32, —The certificatos of sharea or stook registored in the numes of two or moro persons shall be
delivered to the person first named in tho rogister.

CONVERSION OF SHARES INTOQ STOCK.
33.—"The Bonrd may, with tho sanction of a goneral meeting, convert any paid up shares of any
kind into stagk,

34 .—The several Tiolders of stock shall Lie entitled to participate in the dividends and profits of the
Company nccording to the amount and kind of their respoctive interests therein ; aud such interests.
shall, in proporiion to the amount thoreof, confer ou the holders thereof respectively tho snme privileges.
and advantages for the purpose of voting at meetings of the Company, and for other purposes, as would
have beon conferred by shares of equal amount and kind in the eapital of the Compnny, but so that none
of such privileges or advantnges, except tho partioipation in the dividends and profits of the Compuny,.
shall ho conferred by any such aliquot purt of stock as would not, if cxisting in shaves, havo conforred

such priviloges or ndvantages.

TRANSFER AND TRANSMISSION OF SHARES OR STOCK.

35.—'Tho instrument of transfer of uny shares in the Compnny shall bo excounted Ly both transferor-
and shall contain the name, sddross, and oceupation of the transferor and tiansferee, and
likowiso o covenant by the transforeo to perform and observe all the duties and obligations of o member
of the Company ; and the transferor ghall be deomed to romain the holder of the shares until the name

of the transforee is enteved in the register of members in respect thereof,

and transferce,

36.—I'rnusfers of shares in the Company may bo in the comnon form or in the following or similar

terms —
1, A. B, in consideration of the sum of pnid to me by X. Y., do horeby assign to

the snid X, Y., and his exccutors, administratows, and assigns, shares numbered in
Gorrod, Davie, Kemp, Walkor & Company, Limited, Lnt subject to the several conditions on which I
hold tl:,e same. And T, the said X. Y., ngree to ko the snid shares subject to the same conditions.—In

witness whereof, &o.

Fach signature to such trunster shall bo effectually attested by the signature of oue witness (nbove
the ago of fourteen yenrs),
es shull be made by a member without the provious approval of
the Directors ol the proposed transfovee, unless an offer of sueh shares shall have been made to the
holders of the othor ordinary shaves of the Company b the prico fixed at the last preceding Annual
Meeting of tho Sharcholders of the Company for ordinury shaves, or, if ne price shall have been fixed,
then at par value. Jvery offer so made shall Lo sent to the Secretary of the Company, and if not

ngeopted within one month, shall be held to be declined.

37.—-No tinnsfor of shor
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tion, rofuse t0 rogistor any {ransfer of shaves to 0 fruusforee

o ¥ . in Lheir igere .
38— The Board mag; I Lo solo dio ny rensun for refusing o

of whom thoy do not Appruve. he Bowrd shall nob be bound to assign
rogistor a trausior.
M o " ay
39, —Mvery instrament of Lyanafue shali bo lefb ab the oflice, or such 0|.31101 pla;:e }us”tljc Bti):u :ul:hz
preseribe, with the cortilicnto of every sharo o Ve thereby gransforred, and if passer .5 ml ‘?m”‘ ! t the
.enstody of the Board, bub ghall bo, ab oll vea sanble times, produccc’l ab tho request an u:\p(;n'se o| b. °
transforor and transfereo, wnd thoir vespoctive ropresontati ves, OF any of them. _A"ny ;;w l'lmlf-'l
pransfer whieh tho Bonrd may refuso to rogister yhail be yeburned to tho porkon depositing tho stme.

40.— When tuy shares have beon gonvarted into stoek, the severnl holders 'of guch stoclk may hen cé
forth trnsfor their respeotive inborests thoroin, o ruy prrb of suoch intercats, v tha sume‘ manner o
gubject to the same rogulations ng and subjoct to which any ghares in the capital of the Company may
Yo transforred, or us near thoreto g oirenmstancos admit,

41.—Tho registvntion of 1o tranafor shall be conclugivo evidence of tho upproval of the Lransferce

by tho Boaxd.

49..—No transfor shail be vopistered dwring the seven duys immedintely preceding and tho sevon
days immediately following the Annual Genernl Meeting.

43.—Tho execnbovs ov adminisbrators of o duceased momber shall be tho only persous recognised by
tho Compnny ns having any titlo to tho rogistored shaves o stock of such member.

44.—Any person becoming entitled to nny share in consequence of the death ov incepacity of any
member, or of the marringe of ruy fomalo member, may, Wpoy producing sneh evidence that he sastains
tho ohnractor in respoect of whiel ho proposes to ach undor this Article, or of hig title, ns the Divectors
think snflicient, and with tho conseut of tho Directors {which consent it shall be in their ubsoluse dis-
avation Le either give or refusg), bo vogistered himsolf s« momber in vespeet of sueh share, or, subject
to tho regulations s to transfers hovein contained, miy teansfor the same to some other porson.

[

45.—Tho trustee or nssignee ol any Dankeups member, and guch banlonpt member during bis
bankruptey, shinll not be entitled to oxercise any of tho vights of o membor ; bub sueh trustee or assignee
may, subject to the provisious of thess Articles, sl the shares of the said bankrupt menbor,

46.—Snles of shaves of the Company under any of the powers authorising the Board in that hehalf
may bo mado cither by publio nuetion or private contract to any membor or any other person who will
purchinso the same, aud thoe Bonrd shall be cutitled to veceive, and give n diechnrge fory tho price of such
shares, and the purchaser ghall bo entered in tho register ns o member in respeet of such shaves, und o
cortificave of proprictorship shall be delivered to him. Such sales shall bo subject to the provisions of
these Artioles.

GENERAL MEETINGS.

47.—'Pho first Genoral Meoting of the Company shiall bo held at sueh time (uot Lieing less than one
month nor more than threo ionths after tho date of registiation of these presents), and at such place as
may be detevmined by the Boavd. )

48.—-Ono stated genoral meeting ghall be hotd nunually ut such tino and place ng shull be prosevibed
by the Bourd. The first annual general meeting shall be held in 1915.

49.—Tho nbove-mentioned general meotings shuil be called ordinavy general meetings ; all other
meetings of the Compuny ahall be entled oxtraordinary general meetings. ’

§50.—The DBonrd muy, whenover they think fig, convene an extraordinary general meeting. I'he

ghall also comply with the provisions of seetion 60 of the Companics (Consolidation) Act 190;’ . or 1 Y
gtatutory modification thovoof foy the time being, s te calling ectroordinary general 1\1’eeti1 :' l;.Y
yequisitions of members. s on the

5l.—-Seven days’ notice nt least, specifying the time and place of the ordinary general meeting
of any general moeting called by the Doard, shail be given in writing by cireular addressed Lo th -lm ?r
Siolders by the Secratury ot Munager or other officer of the Cowmpuuy, or wny other person ap ie{;=3 ;alle-
the Roard to do so. "o Board may alse, ub their diseretion, give uotice of such lllect‘,-i‘nrr 11 v ;‘.m : ¥
ment, in addition to the above notice Ly cireular, & by advertise
0 m - . :
o1.—'Fhe omission to give any such notico to any of the members entitled v notice, not exceeding

in all ona-tonth in munber of the whole members so outitl i i
3 ail, shall vot invalidate Lbe proveedings
onenst i s proveedings at any
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PROCEEDINGS AT GRNERAL MEETTNGS.

I L) .
l‘-OCOll‘:?l}‘s f“l\Rﬁbﬁﬂ:ﬁiﬁixﬁrn&?m(l;vy gonoral meeting shall be to recolve and consider !;he stnbement of
to oloct Dircotors nud ‘u'n Aud'ct '01n.p=|.ny,‘thc 1'(.zpm'b of tho Dircctors and of tho 1\11(111;0}' or Am.]mm's,
Cemumorntion of the Auditor ‘! o _01 Anditovs in the placo of thoso robiving by rotution, o fix vho
1 Auditor ov Auditors, nud to deside on tho recommondatiou of the Bonrd as rogrds

(]“\ 'I'(](}lll]. ' l“ ! A 3 h d 1 o l PANSNC | o » t dl
B 4 n'thl bl\slnﬂhﬂ Sh" “ 1] (3&““}(! 3])0("“1 i l“l gl h" u b U te( " n ox FAQY n““'y
“”G“(“ Jl hl.(!@'l“‘lg.

L7 Y — r 0 " L - ' . . .

to :)L \l“) Ehfuﬂht)\dm entitied to votg, way, on giving uot Jest than five cleat duys’ notice, gubmit

¥ . | . ;

6l N ,_e\.mm “;00““%' uny }030]1151011 bogond the watters roferved to in tho notico enlling iho meebiug, o
\e purposes for whieh it is ealed. Sueh notice shrll be given by loaving n copy of tho proposed resolu-

tion at the oifico, and the Wuaid may, if they think fit, send o oopy of guch proposed resolution to the
shaveholders.

0, —hr g N " " . . . .
i5,—Three or wore members pevsonally present, iclding in the nggregto £3000 iu nominal value of
1§ 5 LY . .

the capital of the Uompuny, shall be w quorun for & goneral meebing and no business shall be transucted
-t any genernl meeting unless the requisile quorum Lo presout nb the commencement of Lthe business.

56, —-1f within half an howe from the thuae appointed for the meeting n gnorum be not present, the
meeting, il convencd by or upon the vequisition of mombevs, 08 hercinbefore provided, ghall be dissolved.
1f otherwisn convened, it shall gtand ndjourned to the same dny in tho nost week, ot the same time and
place, und if, nt such adjowmed moeting, o guoram bo not present, thoso members who are prosent ghall
bo n quornm, and may transnet tho business Tor which {ho meobing was cnlled.

57 .—'I"ie Chairman of tho Bourd, if presont, shall presido ns chairman ot overy meeting of the Com-
pauy, but if he be not present within ton minutos after the timo nppointed for holding the weeting, or
ghall decline to take ov shall retive {rom tho chuir, tho members presont in person and entitled to vote
ghull ehoose one of thoe Dircctors, and, faiting n Director, ono of their own number, to be chairman of
such meeting, :

58.—MThe chaivman presiding ot any meeting muy, with the consent of the wmeeting, adjowrn such
meeting from timo to time, and from placo to Mo

po.— AL any adjourned meoting the members present in person oF by proxy shall hove power to
decide npou all matters that could lawfully have beow disposed of ab the meeting from whence the
adjonrnment taok pluee; Lius no Husiness shall bo trunsacted ab any adjonrned mecting other thau the
business left unfinished at the meeting from whieh the ndjournment took place.

60, ~-Jvery quest.on aubmitted to o general meoting shall be determined by show of honds of the
wholo shareholders present in porson ) bub o poll may bo forthwith demanded by .ay one or more of the
sharcholders present. Unloss n poll be denmnded, & declaration by the ghajrman thut o regolution haa
been cavried, nud an entry to thas offect in the minute of proceedings of the Compuny, shull be sufficient
avidence of the fact, without proof of the number, proportion, oF validity of the votes recorded in fnvour
of or against such resolution.

61.—In case of an equality of votes upon any question, the chairman of the meeting, Loth on show
of hands aud at the potl, shall havo o casting vote it addition to the voles ho may be entitled to a8 &

B

sharcholdor

go.—TIi o poll ig demonded, it ghull bo taken ?n gueh manner nnfl at such iime nnd place 88 the
chairman presiding ab tho meeting at whici n poll is domanded shall direct and the result of such poil
ghall be devmed to be the resolution of thie Company. h

¢3.—The demand of & poll shnll not provent tho continnance of » meeting for the transaction of
3.

i ; st ial n poll has been demanded.
any business other thau the question on which a po

voTRs OF MEMBERS.
¢4.—Every holder of shures ghall have ab all times one vote for ench share. Holdeys of less than

ten shares shall have no vote.

65.~-1f more persons than one are jointly ontitied to a shaxe, any one of such persons may vote ab
- cither pcrsomﬂly or by proxy in respect thercof, as if he were solely eulitled theveto, and if
Je of such persons e preseut ab {1y meeting either personaily or by proxy, that one whose

the register of metahl s 8 Gt oi the hilders # o+ woelre shall ale e be entitled to

any meeting,
more than OF
name arands firgt on

vote in respeet thereol.

mber belng absent, lnnatic, jdiob, or of unsound nind, may vote by his factor, attorney,

j— ! 11E: . .
60. An}judicill factor, cuialor ponds, committee, OF other logal eurntor; and if any member be &

commissioners

e a7 amn amm ARSI
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minor, he may vote by his legr guardian, tutor, ov gurator, o if by have momt:;luu:

. [ - Ww
ov ourator, by one of their numbor who may bo appointed by a majoriby of tho
proxy.

one guardian, tutor,
lole to net as their

, S el s upon:
67.—No membor shall be entitled to voto or oxovelsy any privilego in rospect of any share up

. o i resnuok ol ez of which:
which nny eail shall be unpaid, nor, exeept ab tho firsb general meoting, in respeo of any shures 0
ho shinll not have been the registered propriotor for ut least throe wontlis,

68.-—Votes may ho given ecithor personally or by proxy, but subject to the provisions of clauso 66
no person exeept & member entitled to vote at a general meeting shall be appointed n proxy, excopb that
il more persons than one are joiutly ontitied to a shure and one of them is entitled to vote ab & general
meeting, nuy one of such persons may b i & praxy. ‘

69.—Tvery instrument appointing a proxy shall be in writing under the hand of the appoint:cr,' or,
if such appointer be n corpocation, nuder tho hand of the manager, seerctury, or some other principal
officer thereof, and nood not be nttosted by any witnoss.

70.—The instrument of proxy shall be deposited at the office of tho Comnpuny nob less than twenby-
four hours before tho meeting nt which the person named in snid instrment proposes to vote.

71.—The instrumont appointing a proxy may bo in tho following or similar terms :—

I, of being n member of
Gorrod, Davie, Kemp, Walker & Company, Limited, and entitled to vote (or votes), hereby
appeint of ; whom fuiling,

of to nttend, vote, and nct for me at the meeting of the Company to be held
on tho duy of and at any adjonrnment thoroof.—In witness whereof, I
have horeunto seb my hand, this day of 19

BOARD OF DIRLECTORS.
79, ~The number of Dircotors shall be not leas thun two or more than five,

73.—Tho qualifieation of » Direstor shall bo the holding in his own right of shures or stock of the:
nominal value of £500. A first Director may net before acquiring his qualification, but shall, in any
onse, acquire the snme within one month from his appointmont, and, unless he shall do so, he shall be-

doomed to havo ngreed 10 tuke the suid shares from the Company, and the same ashall Lo forthwith.
allottsd to him necordingly.

74,~The first Direotors of the Conmpany shunil he «—Willinm Wade Gorrod and George Davie, both
Millers and Grain Merchants, Aberdeon, who shnll have power at auy time to appoint ono additional
Direotor, whoso term of office shull be subject to tho provisions of Article 77 horcol.

75.~"The offico of any member of the Board shall bo vacated—

If he becomo bankrupt or insolvent, ot suspend payment, or compound with his creditors.

1f ho be declared lunatio or becomo of unsound mind.

1f ho cease to hold the required number of shaves to qunlify him for the office.

If he is absent from the Bonrd for four consecutive meetings without the consent of the Board.

76.—No Divector shall be disquaiified by his office from contracting with the Company, nor shull
any such contract or any coutract or arrangement entored into by or on behalf of the Company wath
nny company or partnership of or in which any Dircctor shall bo a member or otherwise intevested, be-
voided, nor shall any Director so contracting, or Leing such membar, or g0 interested, be Hable to neconunt
to this Ccmpany for any profit renlised by such contract or arrungement Ly reason ouly of such
Diveutor holding thut office, or of the fiduoiary relation therely established, but no such Dircetor shall
vote in respoct of any such contract ov arrangemont, and the nature of his interest must be diselosed by
him at the meeting of the Bonrd at which the continct or arrangement is determined on, if his interest
then exist, or in any other case at the first meeting of the Board niter the aequisition of his interest,

ROTATION OF DIRECTCRS.

7% —"Tte Arst Divectors shall continue in ofico until the close of the ordinary genural meeting of
the Comypar~ in the yenr 1915, and at such meeting, and b overy succeeding ovdinary general meeting,,
oue of the Dircctors shall retive from office.

78— ha Dirceter to retive at the ordinary general meeting to be held in the year 1915 shall, unless
the Directors agreo nmong themselves, be determined by lallot; it every subsequent year, the one who
has been longest in office shall retive,  1n the event of those who have been Jongest in office exceeding
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EWO in numbor, it shall, wiless the Directors agreo umong themselves, be datermined by batlot which of
them is to retive.

79.~—A votiving Director shall, if qualified, bo eligible for immediate re-election.

80.-~When any question avises as Lo retirement in rofation of any Diroctor, it shall, except as

provided for in Article 78, Lo deeidod by the Bowd, whose decision shall be finnl and binding on all
concerned,

81.—The Company, ab the Ordinary Genoral Meeting at whieh any Directors retivo, shall fill up the

-acant oftices by olecting Dircctors in thoir stead, unless it shall bo vesolyed ab sueh meoting that the
vacont offices are not to be filled up.

82,~I1 nt nuy meeting at which an clection of Dircetors ouglit to take place, or ab auy adjonrument
thareof, the pinces of the retiving Diroctora are nob filled up, the retiving Dircctors, or such of them as
havo not had their places filled up, shull continne in offico until the annunl geueral meeting in tho
. following year, nud 8o on from year to year until their plnees are filled np, unless it shall be determined
at such meeting to reduce tho number of Directors.

83.——Any casual vacaney in the Bourd may be filled up by the Board, but any person o chosen
ahall hold his office only until the next ordinary general meoting,

84.—The continwing Directors, or Director, if only one, may nct, notwithstanding any vacangies in
the Boaxd, provided that, if the number of the Bonxd be Jess than the preseribed minimum, the remain-
ing Directors or Divector shall forthwith nppoint an additional Dircetor or Dircclors to muake up such
.minimm, or convene & general mecting of the Compnny for the purpose of making such appointment.

85.—A Dirvector may nt any time give notice in writing of his wish to vetire by delivering such
notice nt tho office ; and ou the ncceptance by the Board of his vetiral, but not before, his office shall be
vacant.

PROCEEDINGS OF THIE BOARD.

$6.—The Dorrd shall meet together for the despateh of busiuess, adjourn, antl otherwise reguinte
their meetings ns they think fit, and may determine the quorum necessary for the transnction of business,
Until otherwiso dotermined, two Divectors shall be o quorum. The Board may meet at such plnce or
plrces ns thoy may themselves determine.

87.—Questions arising ot any moeeting shall be deeided by n majority of votes; and iu ense of an
-equality of votes, the chairman shall have o second or casting voto.

88, — Any Director may at any timo require the Manager or Seeretary of the Company to summon a
mecting of the Board, by giving notico in writing to that effect to him at the office, not less than three
2

clear days before the dny proposed for guch mooting.

§9,—The Toard, saving and exeepting thoir powers t? borrow money and mako calls, may c'{elegato
auy of their powers to n committee or committees, co.usistmg of s.uch membc{- or members of their body
a8 they may think fit 3 and such committes or committees ghall, in the exercise of the power 50 delegated,
conform to any regulations shat mny bo imposed on them by tho Board.

00.—The chairman of the Roard shall be the chaivman of all committees; it ho be not present at
the time appojuted for holding any committee meeting, the members present shall choose one of their 0wy
number to be vhairmou. Questions nrising at & committee meoting shall be decided in the mammer

provided for in Article 87.

91.—All acts done by the Bonvd, or any committee of Diveotors, or by any person acting: a8 o
Divector, shall, notwithstanding thot it shall afterwards be discovered that thfsre was some defect in the
appointment of the committee, o Direetor, ov other person acking as aforceaid, or f:lw.t th.ey ar any of
them wero disqualiﬁcd, or had never possessed thoe requisite qualification, l')e as valid 08 .1f overy such-
person had been duly appointed and were qualified to be & Dircotor, and as if such & commitice had been
duly appointed.

99, —The Board shall cause minutes to be made in books provided for that purpose-—

Of all appointments of officers, ninuagers, or agents madé by the Board ; _
Of tho names of the Dircotors present at each meeting of the Board and Committees;

0f all orders made by the Board ; nnd . | -
Of o] resolutions and proceedings of general and other meetings of the Company, pud of the

Board £7d Committees of Directors.
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93.—Any such minute, if signed by any person purporting to be the chairman of uny meeting of (sh?e
Board, Committee, or mecting of the Compuny, shall be vecoivable i ovidenco without any furthor proov.

94—Thoe Company in genernl meeting muy, by a specinl yregolution, remove uil or any of the

members of tho Bourd heforo the cspiration of his or thoir period of office, and may nppoinb ono or more
quudificd veibovs in his or thoir piaco,  "he member or mombers so appointed shall hold office during
such timo ouly as the momber or members of the Bourd in whose placo he or they are appointed would
havo held the snme if he or they hnd not heen removed.

: POWERS OF TI[E BOARD.

97, ~The manngement of the Compnuy shall be vested in the Board, who shalt have and exercise all
such powers of the Compuny as are not by Aet of Pwrlismont or these presents expressly declared to be
exercisable by tho Company iu genetal meeting, subject, novertheless, to such regulntions as may be
preseribed by tho Company in general meeting; but no regulations made by the Company in general
meeting shall invalidnte any priot act of tho Directors which would have been valid if such regulation
had not been made ; and withont limiting or controlliug any goneral ov other power of nuthority by these
presonts given to them oxpressly or by impliontion, or which is or may bo vested in them by virtue of
their office, the Bonrd shall have the speeific powors following i —

(1) They may insteuct nuy purt of the property acquired, or to be acquired, by the Company,
whothar absolulely or in seenrity, to bo taken, nud held cither by the wholo of the Directors,
or a seleetion of their number, or by any othoer petsons thoy may from time to time appoint
sepnratoly or along with a1l or any of the Direotors, in trust for behoof of the Company,
decluring that said Directors or others shall not bo bound fo take the titles to such property
expressly ns trnstees for the Company ; but an entry in the books of the Company indicating
that sush proporty is held in trust for the Company, or the puyment of the price or any part
thoreof out of the finds of the Comprny, shall sufliciently instruet that the snme is held in
trust for tho Company,

(2) They may sell all or any purt of the Company’s property {or such price or othor consideration as
to them may seem proper, and they may exchange or excamdb oll or any part of suid property.

(3) They may farm, lot, sublet, or otherwise use all or any of the Junds and heritages belouging to,
or held by, the Company.

(4) They may from time to time recoive or deposit, borrow, or otherwise raise, for the purposes of
the Copany, sueh sums of money as Lhiey shall [row time to time think proper, nt such rate
of interest and upon such terms and with such provisions in favour of the lender ns they may
approve; and as sceurity for any mouey so recoived, borrowed, or raised, the Dircctors may
dispone, mortgape, pledge, grant bond and digposition in security over, or charge the whole
or any part of the property, assots, or vevenne of the Company (including its uncalled
capitnl), or may dispoue, transfer, or couvey the samo absolutely or in trust, and wmay give
lenders or ereditors powers of sule and othor usual and necessary powers. They may also
jssue any bonds, debenturcs, Qobenture stock, bills, notes or other instruments, and any such
Dbouds, debentures, or debenture stock may be made redeemable by drawings or otherwise, or
may be made irredocmable and may be issued at par, at » premium, or otherwise, movided
thus the total amount sceured by debentures or debentare stock (in these presents ealled:
debeuture capital) outstanding at any one time shall not exceed one-hali the amount of the
share capital of the Company for the time being issued and subscribed. Tho sums other-
wise horrowed shall not exeeed b auy one time £10,000 without the sauction of a general
meeting.  No leuder shall be bound to inquire as to the vecasion or tho necessity of sny stch
loau ox the validity of the resolution of the Direstors anthorising the snme, or be affceted b
any misappliention of such loan, or by avy irvegularity in tho issue thereof,  All thbc;
debenturo capita] for the time being issned shall rank pari passe in point of charge, not-
withstanding any difference iu the date of the ereation or is-ue theveof, or of the t'escl,ubion
or decision of the Dircetors uuthorising the creation or issue thereof, uuless other

. . . wise-
determined by the Compuny in general mecting, pravions to the issue thereof.

(6) They may, upon such torms as they think fit, but subject to approval of a genaral mecting of
the Compavny, und to the giving of the requisite notice for such meeting, amalzamate with
or purchaze, or sequire the business and property of any company, Pal'tllursh?p, o perso:;
currying on wny business ineluded amon 73t the objeets of the Company, as specified in th
Meporandum of dssociation, and may pay for the same either in ash ar iy shaves, to ]?
treated ng oither whelly or in purt paid up, or partly in cush or partly in such shurc:: or o
sueh other muuner as the Board way from time to time deem ex[,udi;nt_ 5, o i



.
*
5
?z
4
i
X
[
3
o
!
o
T
"
X
J
*
)
Y
4
F

1
%
e
i
]
|
E
]

«of the profits of the Compnny, and the decla
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{6) 'j_‘ho): ™ay anthorise uny person or porsons to draw, aceept, cudorse, or sign, ou behalf of the
LO'“P“}‘.Y: bills, bromissery notes, cheques, diafts, aud orders, and Intling any special
authotity, cheques ghall be drawn and gigued by = Director and the Secretnry—n copy or
exoorpt from tho minutes of the Bourd, cortified by the Secrelnary or other principul oflicer of
the Company, being sufficiens evidence of such authority.

m .
(7) They may from bime to time, as thoy think {it, rcnove any person from the office of trusteu for
the Company,

(8) On the denth, resignation, or removal of any brustee, or of any person ceasing in any wuy to be
a trustee for the Company, they may, in their disoretion, cause all such deeds and things to
be done and exeented as are necessary to vesh the trust property in any new trustee or
trustees, as the Board thinlk fic,

n . N vy '\ . . :
(9) They may release, sompromise, or refer to arbitration claims and domands by and agninst the
Company, ana commence, conduet, refer to arbitration, settle, and abandon legal and othor
proceedings by and against the Company.

96.—All decds or formal writings by the Company, in addition to being sealed, shall bo signed by at
least one of the Directors, and by the Secretary: and all deeds so signed and senled shall be
valid and sfficient.  Such subseriptions on belialf of vhe Company shall be equally binding and effectunl
whether attested by withoesses or not.

INDEMNITY.

97.~-The Directors and auy trustees for the Company shall at all thmes bo indommnified out of the
funds of the Company nguinst all loss, costs, and charges which they may incur or be put to by rengon
or in consequence of any nct, matter, or thing done or pormitied by them, in or about the bona fide

.exceution of the duties of their office; andseach of them shall be ehargeable only with as much money as

he may actually veceive, and shall not be answerablo or acconntable for loss, unless such loss shall be
sustained through his wilful noglect or defanlt,

98.—No Director or trustee, his heirs, excoutors, or administrators, shall be liable for any other
Diveetor or trustee, or for joining in any reseipt or other act for conformity, or for any loss or expensec
happening to the Compnny through tho insufficioncy or deftoiency of title to any property nequived for or
on behalf of the Company, or for the insufficiency ov deficiency of any seeurity in or wpon which any of
the funds of the Company shall be invested, or for any loss or demuge which may ariso from the bank-
ruptey, insolvency, or wrongful act of any person with whom any moneys, securities, or coffects shall be
deposited, or for any loss, damage, or misfortune whatsoover which shall happen in the exceution of the
Quties of his office, or in relation thereto, unless the same shall appen through his own wilful ueglect ox

defanlt.
DIVIDENDS.

99.—The Board may, with the sanction of the Company in general meeting, declare a dividond to be
paid to the members, Such dividend shall be declared on the amount actually paid on the shares,

19614 the Directors may pny 2 dividond to the Preference Shareholders, although
ined, bub thereafter no dividend shall be payable except out
vation of the Bonrd ns to the amount thereof shall be eon-

100.—1In the year
their profits for the year may not be ascerta

clugive,

101.—"1'he Board may deduct front the dividends payable to any member all such sums of money as

may bo duo and pryable by him to tho Company on account of calls or otherwise.

102, -The Company may cstablish & fund to be called the * Permanent Reserve Fu'ml," and beforo
paying any dividend on the ordinary shares of the Compan)t, they may carry to the credit of such fund
guch sum aunuslly s muy be resolved upen, m'ld which [und shall be used for:_ such purpose
as the Directors, with the consent of o majority of the shareholders, may think expedient,
and nll ivterest or reveuue derived from said fund shall belong fo the _Compnuy, and.u.he
money from time to time standing to tho credit of the reserve fund may, subJecfb to the provision
of Article 27, bo invested or cmployed in such way ang  manner 4s lt;he ])ll‘entt?1'fs may from
time Lo time resolve upom, and the Board mny further, before recomending any .d]\'ldend to the
ordinary gharoholders, sot asido ont of tho profits of the Compm-\y s.uc:h sam ns. the){ think proper as a

oving, repaiving, maintaining, and iunsuring the property of

vescrve fund for equalising dividends, impr
tho Company, or any port thereoi, o for losses, or for any other purpose whatsoever that may seem to
1
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them propet, and {he monoy from fime to timo standing to the credit of this latter reserve fund Wy,
subject us aforesnid, be invested or employed in tho business of tho Company ot otherwise.

103, —The veccipt of the person nppearing Ly the register to bo tho holder of shares ghall be &
suflicieut discharge to tho Compauy for any dividend or other monsy puyable jn respoct of such shares ;.
and where several persons rro tho joint holders of o share, tho recoipl of wy one of them shail be good
discharge to the Compauy for any dividend ov other monoys payable thereon.

104.—All tho dividends anelimed for one yenr after having been declared may be invested or
otherwise mady use of by the Bonvd for the benelit of tho Compuny antil elaimed.

105, <No dividend shall bear interest agninst tho Company.

106.-~Hotice of any dividend ghat may have been declared shall be given 0 cach member, or sent
by post, or othorwise, to his vegistered placo of address,

ACCOUNTS.

107,—Tha Boord shall eause true accounts to be kept of the stato and deseription of the soveral in-
vestments made with and by the Compnuy of tho sums of money rocoived and expended by the Company,
and tho mattors §n respect of which such reccipts and cxpondituro haye taken place, and of the mort-
pages, bonds, debentures, obligations, gocurities, oredits, assets, and transactions of the Company.

108.—Ab the Avnual Gonere} Mooting in every year the Bourd shall lay before the Company & profib
and loss acconnt for tho past your, made up to such date as the Diractors muy fix.

109.—The nccounts 60 made shotl show, avranged under convonicut heuds, tho amount of gross
rovenuo and the amount of gross oxpeundituro, distinguishing the oxpense of sularies snd othor like
mntters. y

110.—A balance sheet shall also be made out to such date as may bo fixed, o8 aforesaid, in every
year after the year 1914, and laid before the Ordinary General Meeting of the Company ; and such balance:
gheet shall contain 2 foithful summary of tho proporty, gocuritics, and liabilities of the Company, ar-
ronged under suitable hends.

111.—A ropy of the balanco sheet, profit and loss account, report by the Directors, and report by
the Auditors hereinafter veferred to, sholl lie ab the office of the Company for six days priov to each
Annunl General Meeting, and shall during thab period be open to inspection by ench member, The
ioard may, if they think proper, cause copics thereof to be gonb to the mombers or any of theta.

AUDIT.

112.—The nccounts of the Company shall Lo examined and the correctness of the balanee sheeb
ascertnium‘l by one or MOXo Auditor or Auditors.

113.—The first Auditor or Auditors shall be appointed by the Board, and shail act until the
Ordinary General Meeting in the year 1916. Subsequent Auditors shall be appointed by the Company
in General Mooting.

114.~—An Auditor need nob be o membor of the Compauy. No person shall be eligible as an Auditor
who is interested otherwise than asa momber in any transaction of the Compuny, and no Director or
other officer of the Company, or partnor of such Dircotor or officer, shall be eligible as Aunditor daring
Liis continnanee in office.

115.—The appointment of Auditors shall bo mado by the Company at theit Ordinary Genoral
Mecting in each year:

116.—'The remuneration of the first Auditors ghall bo fixed by the Bonrd ; that of subsequend
Auditors shall be fixed by the Company in Genoral Meeting.

117.—Any Anditor ghinll be cligible for ve-alection itmediately ot his quitting office.
118,11 Yy casunl vaeaniey oceurs in tho office of Auditor, the Bontd muy tempornrily fill up the:

game uutil the nexb General Meeting of the Compnhy, when such vacaney shall be filled v by the
meuting, '
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119.—If au appointment of an Auditor is not made in manner aforesnid, the rotiring Auditor shad
bo held to be re- ppolnted,

120.—Every Auditor shall comply with the provisions of the Companies (Cousolidution) Act, 1908,
-or any stabufory modificalion theveof in force at the time.

DISSOLUTION OF THE COMPANY.

121.—Tho dissolution of the Company may be determined on by the Company whother the object
be tho absolure and final extinguishrent of the Company, or the veconstruction or modification of the
) . ] . s
Comypany, or the amalgaumation of tho Company with any other Company, or any other objeat,

122.—If it shall at any time appear to tho Board that one-hall of the capital of the Compnny for
the time being paid wup is lout, they shall thereupon summon an Extraordinary General Meeting to con-
sidor whether or not the Compuny she il be dissolved and wound up.

123,—The Company, by n vosolution passed by three-fourths of the votes at an Extraordinary
-General Meoting, couvened with notice of the object, and confirmed by n similar majority at o Second
Txtraordinary Genoral Meeting, convened in like manmer, and held not less than fourteen doys nox more
than pne month therenfter, moy determive on the dissolntion of the Compnny.

184.—At such Second Extvacrdinary Goneral Mecting the Compnny ghinll pregoribe the bime ab
-which the dissointion, if resolved o, shall talke place, and the mode in which it will be condueted.

125.—In the cvent of tiie Company being wound up, the different shure ' or stocks of the Company
shall he repaid ot of the assets of the Company as ronlised, in the order in which they are entitled to
rank for puyment of dividend, and upon tho holders of preference shaves being paid the pav value of
their shares, the whole asscts of the Company shall belong to and be divided among the ordinary share-
-holders, !

NOTICES.

146, —A noctice or othor daenment shall be deemed to be gerved by the Company upon any member
whose registored place of nddress ig in the United Kingdom by leaving it at, or by sonding it through
the post in & prepaid envelope or cover, to such rogistered pluce of address,

197.——As to any member whoso vegistered place of addvess ghall not be in the United Kingdom, the
-office of the Compauy ghall, ns vegards the gorvice of notices or other documcntsf bc.: dcen?ed to. be his
registered place of nddrass in the United Kingdom ; b}w any such mm:nher may uTtmm.to in }\'miug 1o
tho Compuany some pluce in the United Kingdom which he may d‘csn'c to bcl reg:s_tered a3 his place of
address, and on receipt of suoh intimation an entry shall bo made in the register in accordance there-

with.

198,—All notices or other documenta shal), with respect to any shares to whicli persons are iointly
entitled, e given o whichever of such porsons is named first in tho register, nnless such joint holders,
or nmn,jority of them, otherwise direct; and notices given in terms of this article shall be sufficient

notica to all the holders of such shares.

129.—Any notice left or posted as nforesaid shall bo deemed to have been duly sorved on the day
of lemrin.n' or posting the same; and, in proving such service, it shall be sufficient to prove that the
© 0 v
notice wa.: properly addressed and left or put into the Post Office.
130.—Any notice or dooument delivored, or sent by post to, or left nt the registered address of, any
mber lslmll notwithstanding guch member be then deceased, nud whether or nob the Company have
mc:;icc o; his d,eceasu be deemed to bave been duly sevved on his heirs, exccutors, and adrainistrators.
ne ]
131.—Tiyery porson who, by operation of law, transfer, or other means whatsoever, shell become
titled -to a:ly gharo or stock, shall be bound by every notice in vespeet of such share or stock which,
O o address being entored in the rogister, shall have been duly given to the

, X d
reviously to his namo an
her , s title to such share or stock.

person from whom he dorives hi

L e . . » o e |

139,—In giving notice tho day of service and the dny upon which notice expives shall nok bo
computed,
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1N WITNESS WIHEREOF, the partics have herounto set their names.

Nangs, Appunsses, AND DESORIPTIONS OF SUBYORIBERS,
ra

et frirod Cfu o Bt Gitt, Horeollnstiz

' ¥
Dated this [WVVI//M day of MW'}/ , Nineteen hundred and forvtecn,

Witnosy to the nhovo signatures,

O ol St G
S /éﬂfyui%w
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The Stamp Act, 1891 (54 & 55 Viet, ch. 39, sec. 112), as amended by the
Tinance Act, 1638 (62 & 68 Viet, ch. 9, sec. T), provides that A statement
“of the amount which is to form the nomi‘nul shave campital of any Company
“to be vegistered with limited liability shell be delivered to the Registrar of
“Joint Stock Companies in Xngland, Scotlond, or Irveland, and a statement of the
“amount of any incresse of vegistered capital of any Company now registered, or to
“Dhe vegistered, wit lmited liability, shall be delivered to the said Registrar, and every
“gsuch stotement shall be charged with an ad valorem Stemp Duty of Five Shillings
“for every One Hundred Pounds and any fraction of One Hundred Pounds over any

“multiple of One Hundred Pounds of the amount of such capital or increase of capital,

“ 33 the case may be.”

¢8
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_ COMPANY, LIMITED.

mirm e mI oauimac TiawEwr o owm o sees A aw et m i ower & =
e Bowes e s r 0 DAL e Ak s e Eoum W KT b

STATEMENT of the Nominal Capital made pursuant to s. 112 of 54 and 55
Vict,, ch. 39, Stamp Act, 1891, as amended by s, 7 of 62 and 63 Viet, ch. 9 (Finance Aet,
1899). (Nore.~The Stamp Duty on the Nominal Capital is Five Shillings for every £100

or fraction of £100.)

This Statement is to be filed with the Memorandum of Association, ov ather Document,

when the Company is ragistered.

Prosented for registration by

et B i o b e R Y gt
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Dear Sirs,

We hereby undertake to convey to a Company in course

of being formed and to be named Gorrod, Davie, Kemp, Walker and

Company, Limited:
(1) Culte Mills at the price ofciiiveercnrss
{2) Huntly Street Property at the price of.£900.

' Lesn: Bond thereorjﬂ.l...‘..“i..llIlD..éa-éuo_g.

It is a codditlon of this that 1if we
are able to gell this property at a higher
pricé than £900 before 15th May next we
shall be entitled to do so, and this will
not become a bvinding coniract as regards
this property.

(3) Our interest in South Market Street premises

at‘..'.‘..Il...‘..‘...ll“....‘.'.Il.....'..

(4} The whole moveables in connection with
our business of Corn, Seed and
Grain Merchants and Millels,
(including Hachinery Stock in
trade, benk debts and all effects)
as the same may be valued, ascert:
tained and fixed.

£700..

400,

260,

. o " T ez T D eCmb—— e weom e e P

And we agree that payment to us therefor shall be made by the

allottment to us of fully paid shares in the said Company in lieu

of/




of cash ‘as the amount thereof may be afterwards ascertained.
Yours faithfully,
Signed) GORROD & DAVIN.

2 @

(
{ " ) ¥m. W. GORROD.
( ¢ ) GEORGE DAVIE.

To,
Messrs Gorrod & Davie, 8, Chapel Street, and W.W. Gorrod and
George Davie, sole partners thereof, Robert Duncan, 63,

F Regent Queay, and James Mearns, Pitstruan, Great Western

Qﬁ Road, all of Aberdeen on behalfl of said Company to be
b formed under name of Gorrod, Davie, Xemp, Walker and

Company, Limited.

y4
Averdeen, 20" July, 1914.

. The granters and grantees of the Letter of
Undertaking or Agreement of which the foregoing is a copy
and Gorrod, Navie, Xemp, Walker, and Company Limited {which
has now been incorporated and is hereinafter referred to as
"the Company!) hereby mutually agree as follows:-

1. The said Letter of Undertaking or Agreement is heredy
adopted by the Company and shall be binding on the
granters thereof and on the Company in the same manner
and take effect in all respects as if the Company had been
in existence at the date theveof and had by these presents
ratified the same.

. 2. The grantees of the said Letter of Undertaking or Agreement
) shall from henceforth be discharged from all liability
under or in respect thereof, g

TN WL
- -fﬂ,//é,sz? el ﬂmx:@
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With reference to the foregoing Agreement, and the
Letter of Undertaking or Agreement adopting same hereto

pre~fixed, we, Gorrod, Davie, Kemp, Walker and Company

Limi ted (which has now been incorporated) and the respective

parties to these Agreements, hereby rmutually agree as follows
and make this addition to the foregoing Agreement dated
Twentieth July Nineteen hundred and fourteen, vizi- It is
hereby agreed, admi tted and declared that the value of the
whole moveables in connection with the buginess of Gorrod
and Davie of Corn, Seed and Grain Merchaunts and Millers
(including Machinery, Stock-ineTrade, book debts, and all

effects) was duly fixed and ascertained at the smm of Three

thousand eight hundred and thirty two ypounds.

- L IRk AT LSS ARy



Company, Limited.
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‘Themselves and others on behalf of

Gorrod, Navie, Kemp Walker, and

Adoption by said Company annexed.
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Departmant of Yrade und Industry

COMPANIES REGISTRATION COFFICE
102 George Street Edinburgh EH2 3DJ

Telephone 031.225 5779 ext 142

Your referance
GORROD, DAVIE, KEMP, WALKER & COMPANY,
LIMITED Qurrefersnce DISSS/
225 MARKET STREET 008997
ABERDEEN Data
ABl 2PT 26 July l988

~ COMPANIES ACT 1985

In pursuance of section 652(3) of the Act the Registrar of Companies -
hereby gives NOTICE that at the expiration of three months from the
date of this Notice the name of the company will, unless cause is

shown to the contrary, be struck off the register and the company

will be dissolved.

J. WALLACE
for Registrar of Companies

DISSS

Ed Rep 5m 6/88 (013815} [CRC suppiind)



