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“ The Compantes’ Acts, 1862 to 1894.”

COMPANY LIMITED BY SHARES.

enoranim of Basociation

or

THE CRAIGTON CEMETERY GOMPANY, LIMITED

1, The name of the Company is «TuE 1At ToNy CORMETERY (J0MBANY,'
p Yy !

LIMITED.”

9, The Registered Office of the Company will be situate in Scotland.

3, The objects for which the Company in established ave for profit or gaim,
and are as follows, namely,—to enter into and cawy into offect with mach, if
eny, modifications or altorations &3 may be agreed upon, & Draft Arresment
between THE CrataroN CEMETERY COMPANY, Lnerep, in liquidation, and Jou
Gounnay, Chartered Accountant in Giasgow, its liquidator, for the purposs of
transferring the business and properties and whole aseets of said Company in
liquidation tothis Company; to purchase, fen, lease, o: otherwise acquive land or
other property ia the neighbourhood of Glasgow ; and ) form such land or other
netery or Cemotories; to vrect, or sasist
others in erecting, Dwelling-1{ouses, shops, Warchouses, Villas, Officos, Hot-
Houses, or other buildings, or some of them, o such parts of such land or other
property not require’t or available for the formation of such Cemctery or
Clemeterics, as mey bo considered proper; to manage, held, fou, sell, let, or
otherwise dispose of such Cemetory ov (emeteries, or portions thereof, and
rights of burial therein, and of such land, property, dwelling-houses, shops,

ettt i 2
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warehaouses, villas, offices, hot-houses, o other buildings, or any of them; to
purchase or otherwise acquire or lend muney on the gecurity of fem deties o
ground annuals, or ground rents, or dwelling-houscs, oY other hevitalle propertys
and to hold the same, or CORVey the same in security of the paynsent of any fiaw
dutivs, ground amnuals, ground rents, o ronts payable or exigible from e
land or other property of the Corapany ; to yeceive money on lonm ar doposity
to mortgage ond charge all or any of the real and personal propertys present oF
future, and all or any of the uncalled capital, for the time heing, of the Compeaay 3
to issue dobentuves, and mortage debentures payable to bearet, v otherwise, snd
to malke, accept, endorse, and uxecute Promissory Motes, Bills of Brohange,
and othor negotiable justruments; from time to time, by special rosolution, to
modify tho conditions coutained in the Memorandum of Association so 28 §0
increasc the capital of the Company by the iesue of new Shares of puch am
aunount as may by the Compeny ho thought expedient, or to consolidate oY
divide capital into Shares of larger or smaller amount than the amount hereby
fixed, or to rednce ke capital to guch an extent and in such o manner &8 may
by resolution be Jdotermined ; and generally fo transnct every kind of husinees
transacted by Cemetery Componies, ov other Companies cstablishod for the above
purposes, and to do all things conducive to the attainment of the above objects.

4. The liability of the Shareholders is limited.

5. 'I'he capital of the Company is Fifty Thousand Pounds sterling; divided
into Wifty Thousand Shares of One Pound each,

6. Any new Shares from Hime to time to be croated may, from time to timo,
be iesned with any such guarantee or any guch 1ight of prefercnce, whether ‘o
respect of dividend, or of repayment of capitsl, or both, or any anch otheropecial
privilege or advantage over any Shares previously issued, or thea ghout to be
igsued, or af such a premiun, oF with such deferred rights as compared with
any Shares previously jsaued, or then about to he issaed, or subject to any puckh
conditions or provisiont, and with any such right, or without sy right of voting,
and generally upon guch terme as the Company may, from {ime to time, by
speciat resolution determine.
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Wg, the several persony whose names and addresses are subsoribed, ave
desirous of being formed into a Company in pursasnce of this
Memorandum of Association, and we respectively agres to take the
number of sheves in the capital of the Company set opposite our
regpective nonmes.

Namos, Addresses, and Dosoriptions of Subsoribers, m’;ggf%m’;g’gm by
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Dated the day of *%’ Eighteen Hundred and
Ninety-Two.
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“ The Companies Acts, 1862 to 1894."

COMPANY LIMITED BY SHARES.

Articles of Dssociation

oF

THE CRATGTON CEMETERY GOMPANY, LIRITED,

It is agreed as follows :—

I.—Preliminary.

1. The articles of Table A in the first Schedule of ¢ The Companies’ Act,

1862,” shall not apply, and in lien thereof the Company shall be suhject to the
following Articles,

v~

II.—Interpretation of Terms,

2. In the interpretation of these Articles the following words sud oxXpreg.
sions shall have the following mennings, nnless cxeluded by the subject or
context i—

«The Company ” means “T'he Craigton Cometery Company, Limited.”

The “ Statutes” mean ¢ The Companies’ Acts, 1862 fo 13017

“ Speciel Regvlntion ” means o special resolution of the Company pansed in
acoordance with Section Fifty-one of # The Companies’ Act, 1362.”

« Shareholdera” means the duly registered Members, ov holders from time
to time of the Shaves of the Company, and “Members” means Shareholders,

« Dyivectors” means Directors fro. time to time of the Company.

« Qrdinary Meeting” means an Oxdinavy Meeting of the Shareholdem of the
Companuy, duly called and constituted, and any adjourned holding thereof,

« Bxtroordinary Meeting ” means av Fixtraordinary Meoting of the Share-
holders of the Company, duly called and constituted, and any adjourned
holding thereof.

% Office ¥ means the Registered Office from time to time of the Compeny.

# *fonth” menns o Calendar Month.

1or ls importing singular rumber vnly, ineludo the plural numbor,

Words importing plaral number only, include the siogular number,

Worde importing masculine gender only, include nlso the feminine gonder,
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I11.—Business.

3. "Thoe Dircctors shall, as soon as possible after thoe jneovporation of the
Company, enter futo the Agreement referred to in the Memorandum and Ariicles
of Association, with such, if any, modifications and alterations as mey bo agreed
upon, and shall carry the same into eilect.

4. The business of the Company shall inelude the several objects cxpressed
in the Memorandum of Asgociation, and all matters which from time to time
appear expediont for attaining the objects thorein expressed,

5. he business shall be cared on by, or wnder, the management of the
Direclors, sub «ct only to such control of Meetiuys as is provided for by these
prescats.

5. The Office of the Company shall be in the City of Gimagow, or in the
parish of Govav, in the county of Lanark.

IV.— Capital.

4, The Capital of the Company shall consist of Wifty Thousand Pounds,
divided into Fifty Thousand bhares of One Pound ench, the first iasne of Shaves.
being Forty Thousand. The Dircctors may ab amy time heveafter, by a
vesolution passed by a majmity, consisting of not less than two-thivda of the
whole number of Directors, issue the remainder of the said Capital, or any part
thereof, in Shares of the like amount; andl such fzsue shall be regarded as povd
of the original Capital of the Corapany, and a8 such shall be sabject to all the
provisions herein contniued with respect to the Capitel of the Company ; and
such issue shall be offered in the first place to the Membere of the Company,
and that on the same terms and conditions as are hereafter oxpressed in Avticie
9 hereof, with regard to the jssue and offer of mew Shares to the Members of
the Company.

*

Y.—Inorease of Capital.

8. The Compavy nuy from fime to time Dy speciul resolution increase its
Capital by the ereation and jssne of new shaves, st " aggregete increase to be
of such amount and to be divided into shares of such respeetive amounts as
the Clompany by the gpucial vesolution authorisipg such increase diveets.

9. Subject to any direction to the ceotrary that may be given by the
special regolution which authorises the inerease of Copitel, all new shaves shall
ve offered to such Members us ave under the regulations of these presents
cutitled to receive notices from the Company in proportion to <he pumber of
existings shosus held by them, Suck offer shall be made by notice specifying
the nutnber of n v shaves o which the Member is entitled, and limiting o time
within shicl t For, 1f not accepted, will be deemed to be declined, end
after the expirabic. of sueh time, cr on the receipt of an intimation from the
ey ber tv whom such notice is given that le deelines to aceept the sharves
offere d, the Dircetors may dispose of the same in such manner as they think
st beneficial to the Company, provided fhat if, owing to the proportion
which the pumber of the new ghares bears to the number of shares held by
Members entitled to cuch offer as aforesaid, or from angy other cause, any
difficulty shall arise in proportivning the new shares or aay of them in manner
aforesaid, the Divectors may dispose of the shaves in respuct of which such
Qifficulty arises in sueh manner a8 they tlink mos heneficial to the Company.
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10, Bubject to any divections that may be given by specinl resolution
under the powers in the Memorandum of Associntion or thess prescntn contained
relating to tho issno of new shares, any Capital raised by the ersation of new
iaares shall be considered as part of the original Cupital, 2ud as consicting of
Ordinary Shares, and shall be subject to the samo provisions with relerence to
the payment of calls, transfer, transmission, forfeiture, lien, and vtherwise, ax il
it had been part of tho original Capital.

VI.—Alterations of Capital.

11. The Commpany may by special resolution so far modify the conditions
contaiuud in its Memora ‘um of Association as to do the following things or
any of thom :—

(@) Consclideta and divide its Capitel into shaves of larger amount than its
exiating shnies, .

(3) By sub-division of its existing <hares, or any of them, divide its Capital, or
any part thereof, into shures of smaller amouat then is fixed by its
Moenorandum of Association.

(6) Redace its Copital in any manner authorised by the Companies’ Aets for the
time heing in force.

12. Anying done in pursuance of the last preceding artivles shall he
done in manner provided by the Companies’ Acts for the time being in foree so
far as they shall be applicable, and so far as they shall not be applicable, in
accordance with the terms of the specinl resolution authorising tho same, end
80 far as such resolution shall not be applicable, in suelc manner a8 the Directors
deem most expedient.

13, The Directors may from time to time retum pnid-up Capital upon the
footing that, and the result shall e, that the amount vetured ynay be eulled
up agair in the same manner as if it had never been paid up.

.

YII.—Preference Sharss.

14. Any new shaves from time to “me t» Do ervated may from time to
tiwe be iemed with such guarantee or any such right of preference, whether in
respect of dividend or of repayment of capital, ov both, or anv such other
special privilege or advantage ever any shaves previousty issued or then about
te be issued, or at sush & premium, or with such deferred vights as compared
with auy shares presvionely issued or then about to be issued, or aubjuet to any
such conditions er provisions, and with any suel right or without any right of
voling, and geperaily on such tams as the Ovmpany may irom time to fie by
special resolution determine.

15. If at apy tiv.e, by the issue of Preference Shares or otherwise, the
Capital i divided into sharez of different classes, all or any of the rights or
privileges belouging to any class may Le affeeted, altered, modifed, or dealt
with in any mapner with the samtHon of an extraovdinary resolution /ns
defined by Section 129 of “The Companics’ Act. 1862 ), passed ab a reparate
Goneral Meoting of the Members of that class.  To ang such (loneral Mecting
all the provisions of theae prescuts shall sntatis mutandis appiy, but =o that the
necessary quornm shall be one-tenth i rnmber of the Menders of the class
holdiug ov reprerenting by proxy one-tenth of the Capital paid, or eredited as
paid, on the issued sharves of the class,

Now Bharvos by
Be ot Wered
Qrdinary Shates
wplaes otherwise
dirceted.

Cnpital may ha
divided, larreng-
ed, or reduead,

Metlvad of altor-
It ¢ Capltal,

Paid up Cajdatal
1ny Iw retrped

Preforenre
Bkareg iy la
erental.

Mgty of 15e
ferencs Sharcy
niny e altaped




Allotment of
Shares.

Defhubiion of
Mqpreholders,

Reeelpia for
Dividand by

oln
Sharcholders
Cortiflentes of
Shar 8 and

amounts pald
thierean.

Rengwal of
Certifleaten.

Calls how mnda

Notlea of Calls,

Amount ond
meurren~e of
OcMs.

%/hen w Gall ia
to he deemed
made,

Taterest on Calla.

Muide of
Trunsfer.

Yoamt 0§
Irannfory

14

YIIl.—Bhares.

18. The Shares shall be at tho disposal of the Diveotorn, and they maey
allot, allocate, or otherwise dispose ol them to such persens, at such times, and
on such terms as they think proper, subject alwuys to the terms of the Agree-
ment referred to in the Memorandum of Associntion and to Articles 7 and §
heveof.

17. Evory person who has accepted, or who way accept, any Shaxe or
Shares, and whose name is entered in the Rogister, sud no other person shall
be deemed %o be a Shareholder, and no notico of any trust, cxprees, implied, or
constructive, shall be entered in the Register, or reccivable by the Company.

18. If soveral persons ave registered as joind holders of any Share, any vne
of such porsons may give effectual receipls for any dividend pryable in respect
of such Share.

19. Every Shareholder shall, on payment of Oue Shilling, or any such less
sum as the Divectors may from time to time preseribe, be entitled to a Certificate
under the Common Seal of the Company, spocifying the Shure or Shares held
by bim, and the amount paid up fhereon.

920, If any such Certificate be worn out or lost, it may bo renewed on
parment of suci sum, not excouding onc shilling, as the Direetors muy from
time to timo preseribe; provided such evidenee as the Directors deem reasonable
be afforded of the title of the party applying for renewal,

1X.—Calls,

21, The Directors may, from time tn time, but subject to the divections
hercinafter mentioned, make such Calls on the Shavcholders in respeet of all
moneys unpeid on their Nhares, as tue Ditectors think fit; ana every Shaveholder
ghall be hound to pay the amount of every Call, {o the peraons and at the time
and place appointed by the Directors.

22, T'wenty-one days notice at least ghall bo gfven of the time and place
appointed Ty the Directow for pay.ient of every Call.

93. No Call shall excerd Ten Shillings per Share, and at least One
Month shall intervene between the time uppointed for the peyment of two
successive Cells.

94. A Call shall be deemed *o hava been made at the time when the
resolution of the Disectors, authot: 'ng such a Call, shall have been passed.

25, 1f any Call payable ju respect of any Shave s not paid on or before the
day appointed for payms at ihereof, the holder for the time being of such Share
shall be lable to pay inter st for the rame af the rate ot T n pev cent. per
anoum from the day uppeinted for the payment thereof to the time of the
actual payment,

X.—Transfer and Transmission of Sharas,

26. The isstrument of Pranater of any Sharve in the Company shall be
executed hy both the Trensferor and Trausierec, and the Transferor shall be
deemed to remain o holder of such Share until the name of the Tronsleras Is
entered *n the Register Book in respadh thereof,

27. Shares of the Company may be 1y nsterred in the following forivi-—

o,
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Crararony Crmirsnry CoMrawy, JLisvram,

I, A, B. in consideration of the sum

of £ puid o me by C. D, of

do horeby Transfer te the said C. D, and his Bxecutors and Assigness whemsasvor
the Share (or Shares) nuzmbered

stapding in my oame in the Books of the Company, subject to tho soveral esnditiens
on which I held the smmno at the time of the Exeeution horeof; aud T the seid O T
kereby agreo to take the snid Share (or Shaves) subject to the said conditfons; He
witness our hands the
day of
Signed by tho said
In the prosence of
28, The Directors may declino to register any Transfor of any Share e
& If it is made by a Sharcholder who is either selely or jointly with any other pesoon
indebled to the Company.

2. If the Divectora be of the opinion that the "Transferce is an irresponsibis pavson, o,
8. If the form of Transfer shall not be approved of by the Directors, '

20, The Excoulors or Administrutors of a dcecensed Shareholder shall be
the only persons recognised by the Company as baving any title to his Share,

30. Any person becoming interested in o Bhare in consequemes of the
death, bankvuptey, or insolveney of any Sharcholder, or the mavriage of amy
female ebavcholder, ov by any lawful means othorwise than by a Tronefer or
Preed in acoordunce v ith these presents, may, upon producing stich wvidence a8
t «@ Divecturs think sufficient, cither be registered himselt as holder of the Shars,
o elect to have sume person nominatod by him and approved by the Directors,
registered as such holdaoy, provided nevertheless, that it he shall cleet to bave
hig nomineo regisiere 3, e shall testify the eleetion by executi ng 10 his nomines
a deed of U'ransfur of the Share, and wntil ke do &0, hie shall not be firced of any
liahility in respeet of the Shave, Every Transfer of a Shave (or Shares) by deed

“oli be presented to the Company, accompanied by such cvidence ae the
=« sefors may require to prove the title of the transter.~,

51 Evovy Uroasfer or Transmission of a Share suall be verified by the
production of the Certificates or Cortilicate thereof, ov in such other mor ~.er ng
the Directoss requite, and fLe Company may refuse to register v . Transfer ov
Trangmissica until the same e so verified.

32, The Tyrausfor Books may be closed dwing the fowrteen days imne-
diately preecding the Ordinury General Meeting in cuch year.

83, A Iee of Two Shillings and Sixpence, or such other sum oo (he
Dirvoetors shall determine, shall be paid on the registration of every Tranefer,

X1.—Forfeiture of Shavres.

34, If auy Sharcholder fails to pay any Call on the day appointed for
payment thereof, the Directors may, at any time thereafter during such time as
the Call remains unpaid, serve o Notice on him requiring *im to pay such Call,
topether with invcrest and any cxpenses which may bave acerue:l by reason of
such non-puyment,

35. The Notiee shell name a further day on w hefore which such Call, and

-all inverest and expenses which, may have acorued by reason of such AN )R-

ment, are to bo paid. 1t ghall also name the pluwe where paymenr is to be made,

-and state that in the event of non-payment, at or wefore the time, and at the

place appointed, the Shares in respect of which suelr Call was made will be
liable to be forfeited.

36. If the requisitions of any such Notice, as atoresaid, ave net complind
with, any Share in respeet of whick such Notice hiny been given, may, at any
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time thercafter befure puymoent of all Calls, intevest, snd expenses dne i
respect thereof, ba forfeited by a resolution of the Dicestors so that effect.

87. Avy sharve so forfeited shall be deemed te be the property of the
Company, and may be dispcsed of in such manner as the Compauy, in General
Meeting, thinks fit,

38. Any Shareholders whoso Shares have boem forfeibed shall, notwith-
standing, be liablo to pay to the Company all Calls owing on such Shares at the
time of the forfeiture, and tho intevest, if any, thereon

89. A written Certificato under the hands of twe Divectors and connfer-
signed by the Manager or Secrctary that a Shave has been duly fosfeited in
torms of theso presents, and stating when it wan forfeited, shall bo conclusive
cvidence of such forfeiture,

40. The Directors may, at any time, accept the swrvender and forfeiture of
any Shaves from and by any member desivous of survenderiog and forfeiting
them, on such terms as the Dirvectors may think fit,

XII,—Reserved Fundf

41, Such portion of the Crystal, Profits, or Revenno of the Company, as the
Direetors shall think fit, may be sct apart as a Reserved Fundl, to be spplied at
the diseretion of the Directors to all or any of the fullowing parposes, nanely i—

1, For payment of a Dividend or Bonus in any yenr, and that although ne profts or
revenne may have Leen obteined, or inny have ncersed, during said year,

2. For the purposa of equalizing the Dividends.

3. Tor meeting any contingencics or urgent payments, or any tempovary or periedi-
enlly recurring, or unforeseen, or casual expenses, mecesaaries, ow lnbilivies, or
requirements ¢f the Compay, its business or property, or for the gradue) Nquidee
tion of the debu of the Company,

4. For the execntion of any vepairs of a permanent character of or om any port of the
property of the Company.

5. For the prirchase of additional Innd or other properly, for the erection of sny
Works, or for the purchase ercetion, or comatruction of uny ofiiees, buildings, or
structures, or other necessnry operations of the Company.

6. For Reeouping of the Capital previoudy expended; or ws Floating Cepital for
earrying on the business of the Cempany, or for any cther purpose of the
Company.

XIII.—Investments.

42, All capital and other moneys covied to the reserve fund, and all
moneys not Immediately apolicable 40 any payment to be made by the Come
peny, or not required as working capital for or in the cmiwend businers or opoera~
tions of the Company, shall be deposited in Bank or invested in such Govern~
ment or Heritable sacuritics, or such Fen duties, Ground Awnunuals, or Ground
Rents, in Scotland, or in the parebase of lands or other heritable properties in
Seotland, or in the erection of dwelling-houses on lands now b .onging to the.
Company, or that the Company may at any time acquire, as the Directors shall
from time to time {uink proper.

HIV.—WMeetings of Shareheldars,

43, The first General Mecting shall be held at such time, not heing more
than four months after the registration of the Company, and at such plave as
the Directors may determine,

44. Wnbsequent General Meetings shall L held iu the month of January in
each year, nnd ut such time and place as may be preseribed by the Direetors,
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45. The above-mentioned General Meetings shall be colled Urdipsry Srdiny cad

. . h:mmm-dlnmy
General Meetings ; all others shall be called Extraordinary. Settoga,
46, No business shall be teansnoted at an Extraordinacy Greneral Moating, ggs;:g:g,g;n.
excopt that for which it shall have been convenod, Moo

47. The Divectors may, whenever they think fit, and thoy shall upon & Power to
roquisition made in writing, Ly vot less than one-fifth in number of e Shave- Datraordinery
holders of the Company, convenc an Extraordinary General Meeting, Steetlaga

48. Any requisition made by sueh Sharcholders shall oxpross tho object off Bxubtin fur
the Mecting proposed to be called, and shall bo left at the registered office of Hitroonilnery
the Company, Hoatings.

49. Upon the receipt of suck requisition the Directors shall forthwith Hho cun
procecd to convene an Extraordinary Grenoral Meeting, 1If they do not procesd Extenonlinasy
to convene the same within twenty-ono days from the date of tho requisithomn, estinga
the Requisitionists, or any other Shareholders, amounting fo the requived
aumber, may themsolves convene an Extraordinary (eneral Meotin i

90. Seven days notice at tho least, specifying the place, the day, and the ot of
hour of n- “ting, and in case of special business, the genoral nature of such
business, shulf be given to the Sharcholders in manner hereinaftcy mentioned,
or in such other manner, if any, as may bo preseribed by the Company in
Genoral Meeting; but the non-receipt uf such notice by any Shareholder shall
ot invalidate the proceedings at any General Mecting,

51 All business shail be deemed Special thut is transncted at an E..tve- o aihose.
ordinary Meeting, and all that is transacted at on Ordinary Meefing, with the
exception of eanctioning a Dividend, and the consideration of tho accounts,
balance sheets, and the ordinary report of the Dircctors,

52, No business shall be trausacted at any General Meeting except the @urum
declaration of & dividend, unless o quorum of Shareholdors is present at the
tinae when the meeting proceeds to business, and Nioe Shaveholders shall form
a quorum,

55. If within one hour from the time appointed fov the mecting & quOrEm . proceaure it
is not present, the meeting, it convened upon the requisition of Sherehuiders, fUrm e
sball be dissolved. In any other case it shall stand adjourned to the sume doy
in the next weels at the same tims and place; and if at such adjourned meeting
2 quortun is not present, it shall be adjourned sine die,

54, The Chairman (if any) of the Boord of Directors sliall preside as Chuar- President at
man at every Greneral Meeting of the Company. Hedtings

o8, If there bo no sucl Chairman, ov if ot any meeting he is not present Dpoalident vihien

it
e . . " . . . . hrotan ef
within five minutes after the tims appoiuted for holding the mecting, tho Share- Leaniuf .

holders present shall choose some one of their number to bo Chairman, alcent,
56. The Chairman may, with the cousent of the moeting, adjourn my Dusert

meeting from time to time, and from place to place, but no bukiness shall o besteasat
transacted at any adjowrned meeting other than the business left unfinishod at e
the meeting from which the adjournment took place,

57. At any Gieneral Mecting, "wless a Poll is demanded by at Jeast Five Exllenccot

i . N . eseluthn helng

Shareholders, a declaration by the Chaijvman that o resolution has beon carried, rored,
and an entry to that offect in ihe Minute Book of the Company, she'l be
sufficient evidence of the fact, without proot of the number or proportion of the
votes recorded in favour of or against such resolution.

53, If o Poll is demanded by Five or more Shareholders, it shall bo taksn v
in such manner as the Chairman divects, and the resnlt of sueh Poll shall he
deemed to be the resolution of the Compavy in General Meetng. In casy of
an equality of votes al any General Meeting, the Chaivinan shall bo entitled tu

a gecond or casting vote,
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45. The above-mentioned General Meotings shall be called Ordinswy
General Moetings ; all others shall ba callod Extraordinary.

46. No business shall bo transacted at an Extraordinary Gessrsl Mesting,
except that for which it shall have been convened.

47. The Directors may, whenever they think fit, and they chall wpon &
requisition made in writing, by not less than one-fifth in number of the Bhawe-
holders of the Company, convene an Extraordinary General Mesting.

48. Any requisition made by such Sharcholders shall express iise objeoh of
the Mecting proposed to be called, and shall bo left at the vegistered woffics of
the Company.

49, Upon the receipt of such requisition tho Ditcctors shall forthwith
procecd to convene an Extrnordinary General Meeting. If they do mot proossd &
to convene the same within twenby-one days from the date of the vequinition,
the Requisitionists, or any other Shoveholders, amounting to the requirad
number, may themselves convene an Bxtraordinary Genernl Meeting.

50, Seven days notico at tho loust, specifying the place, the duy, and the
hour of meeting, and in case of special business, the gonersl mature of such
business, shall be given to the Sharcholders in manner hereipafier mentioned,
or in such other manner, if any, a8 ray bo prescribed by the Company in
General Mesting; but the non-receipt of such notice by any Shasehelder shall
nof invalidate the proceedings al any General Mecting,

51. All business shall bo deemed Special that is transacled ot an Kxlre-
ordinary Meeting, and all that is transacted at an Ordinary Boeting, with tho
exceplion of eanctioning a Dividend, and the cousideration of the accoumts,

balance sheets, and the ordinary report of the Directors.

52. No business shall be transacted at any General ] \Ie@&mg except the
declaration of a dividend, unless o quoram of Shareholders iy pressnt at the
time when the meeting procaads to business, and Nioe Shareholders shisll form
a guorum.

53. 1t within one hour from the time appointed for the meeﬁamg £ QUOYHLE
is not present, the meeting, if convenel upon the requisition of Shareholders,
shall be disgolved. In any othor case it shall stand adjourned to the same day
in the next week at the same tims and place; and if at such adjourned meeting
& quormm i8 not present, it sball be adjourned sine die.

54, The Chairman (if any) of the Board of Directors shell preaids ne Chali-
man at every Greneral Meeting of the Compary.

55, If thore be no such Chairman, or if at any mocting ho is not present
within five minutex after the time appeinted for holding the meuting, the Share-
holders present shall choose some one of their number to bo Chajrman.

56, The Chairman may, with the coosent of the meeling, adjoayn amy
meeiing from time to time, und from place to place, bul no busiuwess ehall be
teamsacted at any adjourned meeting other than the business Jeft unfinished ot
the meeting ‘rom which the adjournment took place.

57, At any Gieneral Meeting, unless a Poll is demanded by ot Jeast Five
Shareholders, & declaration by fho Chnairman that a resolufion bas been earied,
and an entry to that effect in the Minnte Book of the Company, shall be
sufficient evidence of the fact, without proof of the number or proportion of the
votes recorded in favour of or against such vesolution.

58. If u Poll is demanded by Five or more Shareholdeis, it shall be taken
in such manner as the Chairman dirvects, nud the result of such Poll shall be
deemed to be the resolution of the Company in Genernl Meeling, In case of
an equality of votes al any General Meeting, the Chaivmen shall bo ontitled to
a second or easting vote,
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XV.—Votes of Shareholdsis.

59, Every Sharcholder shall have One Vote iix vespect of sach and eveny
Share held by him up to Five; he shall have an addittonsl Vete for every Five
Shares above the fivst five, up to One Hundred; and an sdditionsl Vois for
every Ten Shaves held by him above the first one hundred; provided that wo
single Shaveholder shall have more than Fifty votes,

60. If any Shareholder shall be lunatic, idiot, ox nen compos mentis, e nuuy
vote by his curator bonis, er other legal curator; and i any Shaveholder shall
be a minor hie may vote by his guardian, tutor, or cupater, or any ovs of his
guardians, tutors, or eurators, if move than one,

61, If one or movre persons are jointly entitled itv @ Shave or Shoves, the
Shaveholder who stands first on the Register of Shareholders as ons of the
holders of such Shave or Sharves, and no other, shall be entitted to vole in
respect of the same, .

62. No Shareholder shall he entitled to vote ab any Geaeral Meeting, val 25
all Calls due from him have been paid; and no Shavsholder chall be entitled to
vote in respect of any Share which he has acquired by tranafer, at any meetlng
heid after tho exphiation of Six months from tle registration of the Conepany,
uuless o has been possessed of the Shave in respect of which he elats to vots,
for at least One month previou-ly to the fime of holding the meeting at which
he proposes to vote.

63. The hotders of Preferonce Shaves shall not be entitled ¢o vote,

§4. The votes may be given cither personally er by proxy.

(5. The jnstrument appointing a proxy shall be iu writing under the hand
of the appointer, or if such appointer is a corporntion, under their commeon seal,
and shall be attested Ly one or more witness or witmesses, No person shali be
appointed a proxy who is not a Shaveholder of the Company, and qualified to
act as such ; nor unless the instrument of his appointment eball bo deposited ot
the Ofice of the Company at least Two clear days befors the time for holding
the meeting at which he proposes to vote, and no instrnment appointing » proxy
shall Lo valid o entitle the proxy to act or vote exceptd for and at the particuler
meeting or meetings for which it was granted and any sdjowrnment thereof,

65. The instrument appointing a proxy may he im the following form :—

Crarorox Cemeremy Conrawyw, Linmremr.

1, of im the of
being & Sharcholder of the Company, aad entitled o
share {or shares), do hereby appoint £3 MYy proxy;
to vote for me and on my behalf ab the Tieeting, to be held
on the doy of pexi, and aoy adjunrnmend thereof 5
As witness my band, this day of

Signed in the presence of

XVI1.—Lirectors.
67. The number of Directors shiall nover bo less than Three, nor move
than Seven.
8, The first Directors shall be—
Thoraas Reid, of Iilmardinny, Mevchant in Glasgow; Sir William BlOnie, of Ballochneelk,
Engincer, Glasgow; Jumes Wilson. of Bnntaskine, Merchant, Glrsgow ; Dunenn
Maepherson, Ironfonnder, Glasgow ; and William Smith, Eogineer, (lasgow.

ar 1 they shall have power at any Mecting of Directors previous to the fivst
Ordinary General Mecting to appoint any Divectors, not exeeeding, with the
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Directors for tho time being, the above number of seven, te ast in conjmnction
with themscives; which new Directors, when so appointed, shall have alf the
powers and fudemnities as if they had been hereby appointed.

(9. Every Director hereby appointed, or who may in futurs bs appointed,
shall hold ir his person at least one hundred Shures, and no person other Ghaw
the present Divectors, or those that may be appointed in terms of the preceding
article, shall ba appointed until he shall have held such shares for Sis: Calendar
Months,

70. The eflice of Director shall be vacated.

1. Jf he hells any other oflice or place of profit under the Cemypniny,

2. If he beevnies bankrupt or insolvent, or compotuds with his @Wﬁiﬁ*jw"ﬁa

3. If hé is coucerned or participates in the profits of awmy comtrach with the

ompany.

4. If he ceases to hold the requived number of shares to qualify i fer ihe office,

5. If he be deelared a lunatic or becontes of unsound mind.

G, If he absent himself from meetings of the Dircetors for mote tham six monib
without the consent of the other Directors,

But the above rulﬂews shall be subject to the following exception :=That no
Director shall vacate his office by reason of his boing a rzember of avy compeny
which has entered into contracts with, or done any work for the Compnny of
which he ig a Divector, nevertheless he shall not vote in vespect of such
.contract or work; and if he does 8o vote, his voto shall not he comnted.

71. The Directors shall be re+mmerated for their serviess 4o the Corpumy
by an annual aliowance of One Hund:.d and Fifty Pounds Sterfing, which sum
shall be taken {rom the profits of the busiuess, aud shall be divided amonget
the Directors in such manner as the Directors may themselves determire,

XVII.—Rotation of Directors.

72. At the first Qrdinary Meeting after the Registration of the Company,
the whole of the Dircctors shall retire from office s and at the fivst Ordivary
Meeting in every subsequent ycar, one-third of tho Directoms for the taao
being, or if their number ig nat a multiple of {hree, then the nuelker nearest to
one-third shall retire from oflice.

78. T'he one-third or other rearest numbur to retive duving the fiest qumd
second vears cpsning the first Ordivary Meeting of the Compuny shall, uniess
the Directors ayree among themsclves, be determined by ballot; in cvery
subsequent year the one-third or other nearest number who have been longest
in office ghall retive.

74. A retiving Director shall be eligible for re-election.

75, I'he Company, at the General Meeting at which any Directors retive
in manner aforesaid, shall fill up the vacated offices by electing « like number
of persons, -

76, If at any Meeting at which any election of Diveciors eught to take
place, no such :lection takes place, the Meeting shell stand adjourned 4} the
next business day at the same time and place, aud if af the adjouwrned Mecting
no election takes place, the Directors shall con*inue in office Hil the fhen next
Ordinary Meeting:.

77. The Company may, from time to time, in General Mecting, inerease ox
reduce their number of Dirvectors, and may also determine in what rotution such
inereased or reduczed number is to go out of office.
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78. Any casnal vacauncy ocomring in the PBoard of Divssboss MY be fillod
wp by the Dixe stors, but apy pevson #0 chosen shall wetain Inas office anty 20 lomg
a3 tho vacating Divertox would have rotained tho same had mo such vecRRY
ozewrred.

78, The Company, in Txtraordinary Meoting, MY, by & sesolutton paseed
by tho votes of tho Shareholdess holding in the ngeregata Gb lensd fapegefoari
of the aggregate Sbaves, romove any Director befare the enpirathon of ke
period of offiec, and appoint & qualified Sharebolder insteads ond the Divenbor
so appointed stall, in all respects, stand in the place of hiz predeotset

80. A. Director may, at any timo, give notice of Mis with G remgn by
delivering swoh notise 10 the Secrctary or Manager, oF legving it b the
Registered Office of the Company, and on the ncceptemos of W resipuation
by the Directors, bub not before, his office ghall be vacant.

XV1i1.—Powers and Proceedings of Wiroutors:

a1. The Business of the Company shall be managed by the ivirocbons, Wl
in addition to the powers and autborities by the Qo tuten sndl thesn pireseiie
expressiy conferred on them, may exorcige all such powed oo all gl eome
gents, and, in genersl, do all such acts and things &8 ave, op sl by ihe
Statutes or these presents, bo Jivected or authorised @@ bo exesciat], EveD
madle, or done, by the Company, and- are not thereby o cesly divected @0 Trer
given, ext voised, made, or dong, by the Company tn mesting--ool sulsject
nevertheless to the pros igions of the Statutes and thews preesmiss aind sulrject
algo to such Regulations of Provisions, if opy, 88 MY be prescribed Ty e
Company W meeting; but no regulation made by the Company jn maoeting
ghall invalidate any prior act of the Directors which would have hetn valid i
the Regulation and Provision had not been madé.

82. "The Directors ahall meet together for the deugmﬁ@s&n of businees af anch
times and places as they thinl Af, and may make snch voguintions u they think
proper for the sammoning and holding their meotings, and fos the tramacion
of busincas thereat, and for determining the guortm neeesialy for the tramsaciicn
of business.

33. The Directors may clect & Chairman of their mestings and dieterming
the period for which be is to hold oflice; but if no such Chajrman i elected, or
if at ony meeting the Chairman is not present within five minutes afier the tme
appointed for holding the same, the Directors shall QppoinG oue of their cwn
number to be Chajrman of such meeting.

84. Any gquestion which shall axrise ot a0y meeiimg af the Divectors ghall be
decided by & maojority of votes, and in cage of an equnlity of vebes, the Clnie-
raan thereat shall have & casting vote, in addition to his oW oF grdisary volte.

85. The Directors may dclegate any of their jpowers, other tham the
power to make Cnlls, to Committees, consisting of guch menaber o mesnbers of
their body as they shalkthink fit, and they may frowm time to time revoke awdl
diseharge such (lommittes, either wholly or in pavk, and either as o pereonsd oF
purposes; bub every Committee so formed shall, in the exercive of such powers
delegated to it coplorm to all such regulations ag are pregeribed for it by the
Divectors.

36. All acts done by any meeting of Directors, o by any Committes of
Divectors, or by asy Person acting a8 @ Director, shally nobwithstauding any
yacancy in the Board of Divectors or Commiiitee, or of any defect in the appoint-
ment of any wuch Divectors, or persons acting a8 aforesaid, be as valid os it no.
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guch defect had cxisted, and as if every such person had been duly appointed,
provided the aame be done before the discovery of the defeet.

87. The meetings and proceedings of such Comumittoes shall be governed
by the provisions herein contained for rogulating the meetings and procesdingy
of the Directors, so far as the same ave applicable therete, and ave notb supos-
geded by the express terms of tho appointment of such Committess respectively.

88. The Directors shall cause Minmtes to be made in a book or booke
provided for the purpose—

1. Of ull appeintments of Oflicors made by the Directors;

2. Of the names of the Directors present at ench mccting of Disestors, and Tame
mittees of Directors;

3. Of all orders made by the Directors and Commitices of Direclarss

4. OF nl! resolutions, order, and procecdings of meetings of the Company and of the
Directors, and Committees of Dircctors.

89. The Dircctors shall provide for the safe custody of the Senl, and it
shall not be used without the anthority of the Directors.

90. Every Deed or other instrument to which the Seal is reguired to he
aflixed, shall be signed by two Directors, and countersigned by the Movager or
Secretary. -

91, In their management of the business of the Company, the Directoss,
without any further power or authority from the Shareholders, sholl, and sy,
do the following things, namely :—

1. They shall confirm, adopt, and carry out the Agreement seferred to i the
Memorandum of Associntion, and that undor the reservations, obligations,
provisions, and declarations Lherein referred to.

9. They may appoint, and at their pleasure remove or suspend any offiees, cllaslk, or
servant, of the Company, and determine the duties and powers off such officer,
clerk, or servant, and determine the amount of his snlary agdl emolomzomis, and
poy the same out of the funds of the Company; provided alvrays it for U
suspension or dismissnl of the Danager, the votes of a majority of mot leos than
threc-fourths of the whols number of Directors shall be neeesanry, and Ubad
suspension or dismisse] shall only take place at a Board Mecting specially convensd
for thet purpose.

3, They mny, from time to time, raise or borrow, in name or otherwise oo bebnlf of
the Company, such sums of moacy a3 they may feoin time to thne think expediont,
cither by way of Mortzage of the wholo, or any part of the profesty of thy Cow-
pany, or by Bond, or Debenture Noteg, or in such other manwer aa tlhey deems best,

4. They may, for the purpose of securing the repayment of any money sp Borrowed,
with interest, make and carry into effect any mrrangements which they deoin
expedient by conveying the property of the Company in sceurfiy of ke repagment
thereof or otherwise.

5. "They may institute, conduct, defend, compromise, refer fo arbitmeion, or sbanden

Jegal or other proeeedings and claims by or against the Company or the Dinectors
“or Officrrs of the Company, or otherwise concerning the affairs of the Company.
. They may frame such Bye-laws or Regulations with rospect to the Cemetery or
Céineteries, and other property of the Company as they think fit.

fo1]

XI1¥%.—Dividends and Bonuses.

92, The Dirccters iy, by sanction of the Company in General Mecting,
doclare o dividend or bonus to be paid to the Sharcholders in proportion to
their Bhares.

93, The Directors may «»duct from the dividends or honus payable to any
Shareholder oll such sums of moncy ag may be due from him to the Company
on sccount of Calls or otherwise.

94, Notice of any dividend or bouus that is payable, shall be given to cach
Shareholder entitled thereto; and all dividends or bonuses unclaimed for three
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yenrs aftor such notice is given may be forfeited by the Divestess fur e oomafil
of the Company, and if the Divectors thinlk fit, may bo umployed for g raenistion
of the Reserve Fund.

XX . —Aocounts.

95. All cheques for sums payable by he Company shall be elgmad by bwe
Directors at the least, and countersigned by the Manager or Somelnry.

96. Mo payment on account of the Compary shall be snade <ithont the
order of the Direclors, except on Petty Cash Account, for which tho Bipestum
may from time to thne place such sum or sums A8 they uoay thiuls B al the
disposal of the Manager, Secretary, or other officer,

97, The Directors shall cause true acconuts to bo kept of all s of
money received or expended by the Company, and of the ekt in vespoet of
which such receipi or expenditure takes place; and of the credits and
liabilities of the Company, rod of all other matters necesszry for showing the
true state and condition of the Company; and the accounts ehall be bept in
guch books, and in such maunet, and the books of accownis sholl bo kept iu
such place or places of security og the Directors think fit.

98. Provided nevertheless that all costs, chargos, or GZPeMETS incmred oF
gustajned in or about the establishment of the Company wiich ihe Dicectost
may consider preliminary, may be placed to a separate goovant, to be eaded
the Preliminary Expenses Account, and shall be charged mgainsd Yo cophlal o
profits of the Compeny, aud in such way and manner & the Dikectons muy
think fit.

9. No Sharehclder, unless he be a Director, or Arditor, or on Ccer,
Clerk, Accountant, or other person whose duty requives him i@ dio oo, el be
entitled to inspect the books, accounts, documents, or writlugo of wle Gompoy,
excopt such ag shall bo produced for that purpose at o General Meuting

100, At every QOvdinary Meeting the Directors shall lay before the TeEting
o statemont of the accounts of the Company made up to® date not more tham
two months before the meeting from fhe time whon the last preceding einis
ment was made, or in tho case of the first statement on e commencsmeid of
the Compauny, and every auch statement sball be accompanied by » Fepord Ty
the Directors as to the state and condition of the Comfpany, nnd 66 o the
amount (f any) which they recommend to be paid out of the frofite by way of
Dividend or Bunud to the Shareholders, and of the amowab (if amy) which they
recommend £o e transferred o the Reserve Fund.

101. Once ai least in every year the accounts of the Conpeny shail bo
examined, and the correctuess of the Bulance Sheet agcertained by ons or MOrd
Auditor or Auditors.

102, The fist Auditors shall be appoisted by the Directors, Subsequent
Auditors shall e appointed by the Company in General Meeting.

103. 1 one Auditor only is appointed, all the provisions herein contained
rclating to Auditors shall apply to him.

104. Th» Auditors may be Shareholders of the Company, bué no verson i
aligible s an Auditor who is interested otherwise than a8 o Sharcholder in any
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transaction of the Company ; and no Divector or other officer of the Dompany
ghall be eligible during Lis continuatce in office.

105. The olection of Auditors' shall be made by the Compauy at thely
Ordinary Meeting in cach year, and votiring Auditors shall be efigible fo
re-olgction. .

106. Mo pewson not being e retiving Auditor shall be eligible {o the office
of Auditor unless notice of an intention to propose him at an Ordicesry Meeting
be given at least Seven days, and not move than a Month, before the meeling;
and a copy of every such notice shall be posted up st the Qfffor during tle
Five deys next before tho meeting.

10%. The remuneration of the first Auditor ghall be fixed by the Diresbom,
the remuncration of subssquent Auditors shall bo fixed, and muy frowm time to
time be varied, by the Company in General Meeting.

108, 1f any vaceney -which may ocomr in the office of Auditer ab’ auny
Ordiw,. Meeting shall not then be supplied, or if any casual vacamcy shall
orrur, the Dirvectors shall, subject to the approval of the next Qudinary
Meetinez, fll up the vacauncy by the appointment of a person who shall bold
office il the next Qrdinary Meeting.

109. The Auditors shall be supplied with copies of -the Bistements of
Accounts intended to be laid before the next Ordinary Meeting at loant Hight
days before the meeting, and it shall ve their duty to exsmine the samo
with the Books, Accounts, and Vouchers relating thercto.

XXI1.-—Notices.

110, All Notices and other Documents requiring to be served by the
Compeuy upon the Shareholders may be served either persunally, o by lesviag
the same for, or sending them through the post, in a letter addreszcd to the
Stareholders in the United Kingdom; or wlgewhere; and e¥valy notice sent
through the Post shall be d. emed to have been served at the time on which, in
the ordinary course of Post, it would have been delivered.

111. As to any Shareholder whdse registered place of abode shail not baia
tho United Kingdom, the Office shall, an rogavds the service of Notives or other
Documents, be decmed to be his registered place of abode in the TUnited King-
dom ; but any such Shareholder may regiater any place in the United Kingdom
at which he desires such Notice to be made, and the eamo shall bo made
accordingly.

112, All Notices to bo given on the part of the Shareholders shall be left
at, or sent through the Post to the Office of the Corpany:

118, Every person who by Transfer, Transmissivas, or other meoaeg, shall
beecome extitled to any Share, shall be Lound by every Notice or other Docu~
raeut which, provious to his name and address being entered on the register in
respect of the Share, is given to the person from whom he derives his title,

114. When any Notice or Document is delivered, x sent, 1 accordance
with these presents, at or to the registered pluaco of abude of u Hhaveholder
then nobwithstanding he by then decensed, and whether or not the Compsny
have notice of his decease, such service of the Notice or other Document shall,
for ull the purposes of thesc presents, be deemed service thereof on each and all
of his heirs and representatives,

XXI1I1—FEvidence.

115, On the trial or hearing of ary action or suit to bo brought by the
(omnpany against aay Shareholder to recover auy debt due for any Cell, it ghall
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be sufficient to provs that the namo of the defender s on the Register of the
Sharebolders of the Company.as the holder of the muraber of Shaves in regpect
of whioh such debt ncerned, and that Notico of such debt was duly given to the
defender in pursuanee of these presents, and it shall not be neceseasy to priwe
the appointment of the Directors who made sucl; Call, sor that & quermm of
Divectors was present at the Meoting of Dircotors at wiich snol Call was made,
nor that the Moeting at which such Call was made was duly convened or enue
stituted, nor any other matter whatover, buk the proof of the wetter shall afore.
said be conclusive vvidenoe of the dobt,

116. Every cnuy in the Minute-Book of the proceedings of Genews)
Meetings purporting to be entwred and signed according o the Sinmtutes or
these presents shell, in the abaenco of proof to the contrary, bo dosmed to be a
correct proof, and an eriginal proceeding of the Company speudingly s and in
every case the burdén of proof of error shall . he wholly on the person meking
any ohjection to such entry.
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The Companies Act, 1929.

p—

COMPANY LIMITED BY SHARES.

SPECIAL RESOLUTION

OF

The Craigton Cemetery Company
‘, LIMITED.

incorporated under the Companies Acts, 1862 to 1891,
Passe¢ on 8th February, 1940.

At an Extraordinary General Meeting of the Craigton Cemetery Comfpsny
Limited, incorposated under the Companies Acts, 1862 to 1891. duly convened
on twenty-one days notice, and held within the Registered Office of the
Company at 24 George Squace, Glasgow, on the 8th day of February, 1940,
the following Special Resolution was duly passed, viz,1—

«That the Articles contained i the print docqueted by the
Chairman of this Meeting, as relative to this Resolution, are
hereby apptoved and adopted as the Regulations of the
Company, to the exclusion of all existing Articles or
Regulations, which are hereby repealed.

Duly Certified,

@?Méﬁn

afg@@’”@? :

THOMAS HART,
Secretary.
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The Companies Aet, 1929.

COMPANY LIMITED BY SHARES,

BETICLES OF RSSOCIATION

OF
The Craigton Cemetery Company
LIMITED.
PRELIMINARY.

1. The atticles of Table A in the First Schedules eomeed oo ¢he
Companies Act, 1862, and the Companies Act, 1929, sk meh apply o the
Company.

2. In these regulations :(—
“The Act” means the Companies Act, 1929,

When any provision of the Act is referred #oy e neflommag
to that provision as modified by any statute for the bime oning ia
force.

Unless the context otherwise requires, expressions deffmed im dhe
Act or any statutory modification thereof in ffonce at the <ahe 8%
which thesc tegulations become binding on the company, slialll
have the meanings so defined.

SHARES.

3. The shaces shall be at the disposal of the Directoss, who may allot
or otherwise dispose of them to such persons, at such times and genesally on
such terms and conditions as they think proper, provided that no chares shall
be issued at a discour?.

4. Subject to the provisions, if any, in that behalf of the memorandum of
association, and without prejudice to any special rights previously confesred
on the holders of existing shares, any share may be issued with such preferred,
deferred, or nther special rights, or such restrictions whether in regard o
dividend, voting, return of share capital, or otherwisc, as the company may
from time to time by special resolution dctermine, and any preference share
may, with the sanction of a special resolution, be issuzd on the terms that it
s, or at the option of the company is liable, to be redeemed.
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5. If at any time the share capital is divided into different o wome off
shares, the righ"s attached to any class (unless otherwise provided by iy beaps
nf issue of the shares of that class) may be varied with the conssat ln writig
£ the holders of three-fourthis of t .« issuea shares of that cluss, o with ghe
sanction of an extraordinary rezolution passed at a s paraty pepecal sstiiny,
of the holders of the shar:s of the class. To every suck sepazate gawntost
meeting he provisions of tiese regulations relati. ¢ to generyl maestings shabl
antatis mutandis apply, but so that the necessity quorum shall e twe pessans
at leasc holding or representing by proxy one-third of the isusad shurss of the
class and that any holder of shates of the class present in parsost o by prozy
may demand a poll.

6. Eiery person whose name is entered as a member in b pogister of
member¢ shall, without payment, he entitled to a certificate urder the seat of
the comapary specitysg the share ot shares held by him and ehe atmor.ot paii
up thereon, provided that in respect of 4 share or shares held jolntly by several
persons the company shail not be bound to issue more thge oa. centificaie,
and delivery of a certificate for 2 share to one of seversl joias b sders shall
be sufficient delivery to all,

7. 1If a share certificate is defaced, lust or destroyed, it anay he remewed
on payment of such fee, if any, not exceeding one shilling, and om such teams,
it any, as to evidence and indemnity as the directors think §it,

8. No part of the funds of the company shall directly or in-irettly be
employed in the purchase of, or in loans upon the security off, the COMPAnY's
shares, but nothing in this regulation shall peohibit transactions mentioned in
the proviso to section 45(1) of the Act.

9. ‘Ihe company may pay a commission o any persos im ~onsiy sration
of his subscribing, ot agreeing (o subscribe, whetner absoluiely or com-
ditionaily, for any shares of the company, or procuring or agreeing bo PrOCIES
subscriptions, whether absolute ai conditional, for any shares in the comipaay,
provided that the commission does not exceed ten per cent of the price at
which such shares are issued, .d such commission may be paid in whele ot in
part in cash, or wholly or vorty paid shases of the compamy, as mdy be
arranged. ‘The amount of any commission paid or allowed undes this Asticle
shall be fully Jdisclosed and stated as required by sections 43 and 44 of the

Act.

10, Where any shares are issued for the puspose of eaising maoney to
detray the expenses of the construction <” any works or buildings, or tae
provision of any plant, which cannot be made profitable for a lemgthered
grriod, the company my pay interest on sn much of such share capitsl as is
for the tune Lewng paid up for the period, and subject to the <o litics. s and
« . -5 mentioned in section 54 of the Act, and muy charge the sum ¢

. 7 -y of interesl to capital as patt of the cost of construction of work

. . 20, or provision uf plant, subject to the provisions of the said section,

P
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LIEN.

11. The company shall have a lien on every share (not being 2 tudly paid
share) for all moneys (whether presently payable or not) called or payeble 2
a fixed time in respect of that share, and the company shall also have 2 lieg o
all shares (other than fully paid shares) standing registerd in the name of a
single person, for all moneys presently payable by hir or his estaby b0 the
company; but the directors may at any time declace any ..ave to be wiizily ot
in part exempt from the provisions of this regulation. The company’s Hen,
if any, on a share shall extend to all dividends payable thereon.

12. The company may sell, in such manner as the directors thiisde B, amy
shares on which the company has a lien, but no sale shall be made wabss some
sum in respect of which the lien exists is presently payable, noe uetil the
expiration of fourteén days after a notice in writing, stating and demanding
payment of such part of the amoum ‘n respect of which the lien existe 25 s
presently payable, has been given to the registered holder for the tims being
of the share, or the person entitled thereto by reason of his death o banlk-

ptcy.

13. For giving effect to any such sale the directors may authorize some
person to transfer the shares sold to the purchaser therect, The purchacer
shall be registered as the holder of the shares compricd in any such teamsfer
and he shall not be bound to see to’ the application of the purchase MUREY,
nor shall his title to the shares be affecied by any irregularity or invallidity in
the pioceedings in reference to the sale.

14. The proceeds of the sale shall be reccived by the company znd
applied in payment of such part of the amount in respect of which the liem
exists as is presently payable, and the sesidue shall (subject to a like lien for
sums not presently payable as existed upon the shases prior to the gale) be paid
to the person entitled to the shares at the date of the sale.

CALLS ON SHARES.

15. The directors nay from time to time make calls upon the members
in respect of any moneys unpaid on their shares provided that no calt shall
exceed one-fourth of the nominal amount of the share, or be payable at less
than one month from the last call; and each member shall (subject to receiving
at least fourteen days’ notice specifying the time or times of payment) pay 4o
the company at the time oz times so specified the amount called on his shates.

16. 'The joint holders of « share shall be jointly and severally lizble to
pay all calls in respect thereof.

17. If a sum called in respect of a shaze is not paid before or on the :lay
appointed for payment thereof, the person from whom the sum is due shall
pay interest upon the sum at the rate of five pounds per centuta pet anauim
from the day appointed for the peyment thercof to the time of the actual pay-
ment, but the directory hatl be ut liberty to waive payment of that interest

wholly or in part.
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18. 'The provisions of these regulations as ta the liability of joimt holdzs
and as to payment of interest shall apply in the case of non-payiment of any
sum which, by the terms of issue of a share, becomes payabla at & fared plne,
whether on account of the amount of the share, or by way of presafum, as
the same had become payable by vittue of a cail duly made apnt wotified,

19. The divectors may make arrangements on the issus of chases 0% 8
difference between the holders ie the amount of calls to be paid and in the
times of payment.

20. ‘The ditectors may, if they think fit, receive from any imember wrilling
to advance the same all or any part of the moneys uncalled asnd napald upon
any shares held by him; and upon all or any of the moneys 5o sdvanced wy
(until the same would, but for such advance, become presently payable) pay
interest at such rate (not exceeding, without the sanction of the compaiy
general meeting, six per cent.) as snay be agreed upon betwean the mambgs
paying the sum in advance and the directors. .

TRANSFER AND TRANSMISSION OF SHARES
21. The instrument of transfer of any share shall be emamuted by o am
behalf of the transferor and transferee, and the transferor shall be desmed o
cemain a holder of the share until the name of the transferee is enteped o
the register of members in respect thereof.

22, Shares shall b Lransferred in the following form, of in amy wswal o
common form which the directors . 7 approve:

1, AB. of in consideration of the sus of
£ puid to me by C.D. of
(hereinafter called  the said transfetee ) do heady tansfer to
the said transferee the share (or shates) numieeed iR
undertaking called the Craigton Cemetery Company Limbied, to
hold unto the said transferée, subject to the several conditions on
which I hold the same: And I, the said trausfieses, do ey
agree to take the said share (or shaces) subject to e comdikions
afcresaid, As witness our hands the day
of

Witness to the signatures of, &c.

23, The directors may decline to register any teamsfer of shages, not
being fully paid shares, to  person of whom they do not approve, and may also
decline to register any transfer of shares on which the company bas a lien. The
directors may also suspend the registration of transfers dusing the foutteen
days immediately preceding the or-linary general meeting in cach year. The
directors may decline to re~ognis: any instrument of transfer, unless—

(a) a fee not exceeding two shillinge and sixpence is paid to the
company in respect thereof, @nd

(b} the instrument of transfer is accompanied by the cextificate of the
shares to which it relates, ane. such other eviderce as the
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directors may reasonably require to show the right of the trame-
feror to make the transfer.

If the directors refuse to register a transfer of any sharcs, they shall within twe
mnnths after the date on which the transfer was lodgad with the company
send to the transteree notice of the refusal,

24. The legal personal representatives of a decagsed sole holder of &
share shall be the oaty persons recog..ised by the compamy g5 having any title fo
the share. In the case of a share registeied in the numes of two or minge
holders, the survivors or survivor, or the legal personal sgpresentatives of the
deceased survivor, shall be the only persons recognissd by the company 48
having any title to the share.

25. Any person becoming entitled to a share in copgequence of the deat
ot bauktuptcy of a member shall, uppn such evidence baing pioduced as may
from time to time be properly required by the directors, lhave the right, either to
be registered as a member in respect of the share or, instead of being registered
himself, to make such transfer of the share as the deceaged] or bankrupt persai
could have made; but the directors_skall, in either cage, have the same right
to decline or suspend registration as they would have hed in the caie of a
transfer of the share by the deceased or bankeupt persom before the dew® o
bankruptcy. .

26. 4. person becoming entitled to a sharc by season of the death ar
bankruptcy of the hnlder shall be entitled to the same dividends and otler
adantages to which he would be entitled if he were the registered holder of
the share, except thot he shall not, before being registeged as a member in
respect of the share, be entitled in respect of it to exercize any righ: conferred
by membership in relation to meatinds of the company.

TORFEITURE OF SHARES.

27. If a member fails to pay a‘rfly call or instaiment of a call on the day
appointed for payment thereof, the directors may, at any time thereafter during
such Hime as any part of such call or instalment remains wnpaid, serve a notice
on him requiting payment of so much of the call or insialinent as is unpaid,
together with any interest which may have accrued.

28. ‘The notice shall name a further day (not eariier than the expiration
of tourteen days from the date of the notice) on or befage which wie payment
required by the notice is to be madc and shall state that in the event of non-
payment at or before the time appointed the shares in respect of which the
call was made will be liable to be forfeited.

29. If the requiremente Gf any such nctice as aforesaid are not complied
with, any sharc in respect of which the notice 2 s been given may at any time
thereafter, before the payment recuired by tbe notice has been made, be
forfeited by a resolution of the directo”s to that effect.
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50. A forfeited share may be sold or otherwise disposed of on such
terms and in such manner as the directors think fit, and at eny time before 2

sale or disposition the forfeiture may bz cancelled on such terms as the diteciors
think fit.

31. A person whose shares have been forfeited shall cease to e &
member g respect of the forfeited shares, but shall, notwithstanding, remain
liable to pay to the company all moneys which, at the dats of forfeiture, ware
presently payable by him to the company in respect of the shares, but bhis
liability shall cease if and when the company receive payment in full of the
nominal amcunt of the shares,

32, A statutory declaration in writing that the declarant is 2 digector
of the company, and that a share in the company has been duly forfeited on
a date stated in the declaration, shall be ¢ aclusive evidence of the facts thersin
stated as against all persons claiming to be entitled to the share. The COmpAnY
may receive the consideration, if any, given for the share on 4y sale or dis-
position thereof and may execute 2 transfer of the share in favous of the person
to whom the share is sold or disposed of and he shall therenpon be registered
as the holder of the share, and shall not be hound to see to the application of
the puschase money, if any, nor shall his title to the chace be aifected by any
fcregularity or invalidity in the proceedings in reference o the forfeituge, sale
or disposal of the share.

33. The provisions of these regulations as to forfeiture shafl apply im the
case of non-payment of any sum which, by the terms af jswe of z share,
becontes payable at a fixed time, whether on account of the amount of the
share, or by way of premium, as if the same Jiad been payable by virtwe of a
cail duly made and notified. :

CONVERSION OF SHARES INTO STOCK,

34. The company may by ordinary tesolution convert amy paid-up shares
into stock. and re-convert any stock into paid-up shares of any deromination.

35. The hoiders of stock may transfer the same, or any fpat thereof, in
the same manner, and subject to the same regulations, as, and subject to which,
the shates from which the stock arose might previously to conversion have been
transferred, or as near thereto as cizcumstances admit; but the directors may
from time to titne fix the minimum amount of stock transferable, and resteict
or forbid the transfer of fractions of that minimum, but the minimum shail
not exceed the nominal amount of the shares from which the stock arose.

36. The holders of stack shall, according to the amount of stock held
by them, have the same rights, privileges and advantages as regards dividends,
voting at meetings of the company, and other matters as if they held the shares
from which the stack arose, but no such privilege or advantage (except partici-
pation in the dividends and profits of the company) shail be conferred by any
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such aliquot part of stock as would not, if existing in shates, have sonfersed thal
privilege or advantage.

37. Such of the regulations of the company as are applicable to paid-ap
shares shall apply to stock, and the words " share " and * sharchoides ™ themsin
shall include " stock ” and ** stockholder.”

ALTERATION OF CAPITAL.

38. The company may from time lo time by ordinary resofution fncisnse
@1\ the share capital by such sum, to be divided into shares of such amount, 8
the resolution shall prescribe.

39. Subject to any direction to the contrary that may be given by the
company in general meeting, ail new shares shall, before issue, be offerad to
such persons as at the date of the offer are entitled to receive motices fromn the
company of general meetings in proportion, as neatly as the ciroumstances
3 admit, to the amount of the existing shares to which they are emtitled. The

offer shall be made by notice specifying the number of shawes offered, and
limiting a time within which the offer, if not accepted, will be decrmed o be
declined, and after the expiration of that time, or on the receipt of an intivation
from the person to whom the offer is made that he declines to acrept the shares
offered, the directors may dispose of those shares in such manner as they
think most beneficial t¢ the company. The directors may likewise co dispose
of any new shares which (by reason of the ratio which the new shares fear
to shares held by persons entitled to an offer of new shares) canmet, in the
opinion of the directors, be conveniently offered under this article.

[X

40, The new shares shall be subject to the same provisions with refetence
to the payment of calls, lien, transfer, transmission, forfeituse amd othersise
as the shares in the original share capital.

?
41. The company may by ordinary resolution

..%; {a) Consolidate and divide all or any of its share capital ato shases
g of larger amount than its existing shares;

(b) Sub-divide its existing shares, or any of them, into shages of smaller
amount than is fixed by the memorandum of association subject,
nevertheless, to the provisions of sect'on 50(1) (d) of the Act;

() Cance! any shares which at the date of the passing of the resobution,
ave not been taken or agreed to be taken by auy pezson.

42, The company may by special resolution reduce its share capital and
any capital redemption seserve fund in any manner and with, and subject to,
any incident authorised, and consent required, by law.

GENERAL MEETINGS.

43. A general mecting shall be held once in every calendar year at such
time (not being more than fifteen months after the holding of the last preceding
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general meeting) and place as may be prescribed by the compangy i gapeesl
meeting, or, in default, at such time in the third month following shat iy wbdch
the anniversary of the company's incorporation occurs, and at gugh plact, 89
the directors shall appoint. In default of a general meeting bedig a5 hsld, o
general meeting shall be held in the month next following, sed mny ke
convened by any two members in the same manner as nearly as passile & that
in which meetings ate to be convened by the directors.

44. The above-mentioned general meetings shall be cullad wrdimssy
general meetings; all other general meetings shall be called asteanedinasy
general meetings. '

45. The directors may, whenever they think fit, convene ag rrisansdinary
general meeting, and extraordinary general meetings shall alsz e CoORveRnd
on such requisition, or, in default, may be convened by such pegpuislends, a5
provided by section 114 of the Act. If at any time there are wot within e
United Kingdom sufficient directors capable of acting to form & o, Ay
director or any two members of the company may convene ag EREBICBEY
general meeting in the same manner as nearly as possible ag that i wikidh
meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS.

46. Subject to the provisions of section 117 (2) of the Asp pelatimy, B0
special resolutions, seven days’ notice at the least (exclusive af the day wa
which the notice is served or deemed to be served, but inclusive of the dey for
which notice is given) specifying the place, the day, and the lour of mesting
and, in case of special business, the general nature of that busisiss, chall be
given in manner hereinafter mentioned, or in such other ma@met, B avgy, €3
may be prescribed by the company in general meeting, to such pEESIRS 25 AG%,
under the regulations of the company, entitled to seceive such motices from
the company; but with the conseat of all the members entitled $o rageive motice
of some pasticular meeting, that meeting may be convened by sudy shorter
notice and in such manner as those members may think fit.

47. The accidental omission to give notice of a meeting two, or the non-
receipt of notice of a meeting by, any member shall not invalidate the pre-
ceedings ot any meeting.

PROCEEDINGS AT GENERAL MEETINGS,

48. All business shall be deemed special that is transacted at an extra-
ordipary meeting, and all that is transacted at an ordinary meeting, with the
exception of sanctioning a dividend, the consideration of the accounts, balance
sheets and the ordinaty report of the disectors and auditors, the election of
disectors and other officers in the place of those retiring by rotation, and the
fixing of the remuneration of the auditors and directors.
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49. No business shall be transacted at any general mesting neodes 2
quorwi of members is present at the time when the meeting prosseds to
busines.; save as herein otherwise provided, five members pewmonally prssent
shall be a quorum.

50. If within half an hour from the time appointed fior the mesting ¢
quorum is not present, the meeting, if convened upon the remuisition of
members, shall be dissolved; in any other case it shall stand adjousmed to the
same day in the next week, at the same time and place, and if at ¢he edjonrmed
meeting 2 quorum is not present within half an hour from ths time appointed
for the meeting the members present shall be a quorum.

51. The chairman, if any, of the board of directors chall preside as
chairman at eviry general meeting of the company,

52. If there is no such chairma[;, or if at any meeting he is mot present
within fifteen minutes after the time appointed for holding the mesting or
is unwilling to act as chaiman, the members present shall choase sorse director,
or if no director be present, or if all directors present decline tn take the chaie,
they shall choose some member present, to take the chair,

53. The chaitman may, with the consent of any meeting at which 2
quorum is present (and shall if so directed by the meeting), adjousn the
meeting from time to time and from place to place, but no buginess shall be
transacted at any adjourned mecting other than the husiness laft vainighed at
the meeting from which the adjournment took place. When s mesting is
adjourned for ten days or more, notice of the adjourned meeting shall be givem
as in the case of an original mecting. Save as aforesaid it shalf mot be mecessany
to give any nntice of an adjourament or of the business to be transacted at an

adjourned meeting.

54. At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) demanded by at least three
members present in person or by proxy eatitled to vote or by one member of
two members so present and entitled, if that member or those two members
together hold not less than 15 per cent., of the paid-up capital of the company,
and, unless a poll is so demanded, a declaration by the chafrman that a
resolution has, on 2 show of hands, been carried, or carried unanimously, or
by a particular majority, or lost, and an entry to that effect in the book of the
proceedings of the company, shall be conclusive evidence of the fact, without
proof of the number or proportion of the votes recorded in favour of, or

against, that resolution.

5. If a poll is duly demanded it shall be tuken in such manner as the
chairrnan directs, and the result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded.

Suons;
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56. In the case of an equality of votes, whether on g show of haads o
on a poil, the chairman of the meeting at which the show of hands tales place
or at which the poll js demanded, shall be entitled to a second or casting vots,

37. A poll demanded on the election of a chaitman, or on 4 “hgstiom
of adjournment, shall be taken forthwith, A poll demanded og any oier
question shall be taken at such time as the chairman of the meeting dizects.

VOTES OF MEMBERS.
58. On a show of hands evety member present in person shalll have ons
vote.  On a poll every member shall have one vote for each shate of which
he is the holdes.

39.  'The holders of preference shares shall have no vote in tespect thareot
unless the dividend thereon is at least one year in arrear in which csce the
holders of the preference shares shall on a poll have one vote for ezch share
held by them,

60. In the case of joint holders the vote of the senior who tenders @
vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders; and for this purpose seniority shall be
determined by the order in which the names stand in the registar of members.

Gl. A member of unsound mind, or in respect of whom an cader Jogs
been made by any court having jurisdiction in lunacy, may vote, whether om
a show of hands or on 2 poll, by his committee, curator bonis or other persam
in the nature of a committee or curator bonis appointed by that count, and
any such committee, curator bonis or other person may, ot a poll, vote by proxy.

62. No member shall be entitled to vote at any general meetimg unless
all calls or other sums presently payable by him in respect of shares im the
company have been paid,

63. On z poll votes may given either personally or by proxy,

64. The instrument appointing a proxy shall be in writing under ¢he
hand of the appointer or of his attorney duly authorised in writing, or, if the
appointer is a corporation, either under seal, or under the hand of ag offices
or attorney duly authorised, No person shall act as 2 proxy unless he is engitfed)
on his own behalf to vote at the meeting at which he acts as proxy, or he is
appointed to act at that meeting as proxy for a corporation, but a proxy for
a corporation, unless he is entitled on his own behalf to be present and vore
at the meeting, shall not act as a proxy except to the corporation who appoints
him.

65. The instrument appointing a proxy and the power of attorney of
other authority, if any, under which it js signed or a notasially certified copy
of that power or authority shall he depdsited at the registered office of the
company not less than forty-eight hours before the tme for holding the meeting




11

or adjourned meeting at which the person named in the instiusment prajposss o
vote, and in default the instrument of proxy shall not be treated as valid.

66. An instrument appointing a proxy may be in the following fows,
or any other form which the directors shali approve:—

” * The Craigton Cemetery Company Limited.

, .
- of in the county of .
\ a‘* being a member of the Craigton Cemetery Commpany Liwwited,

hereby appoint of ’

as my proxy, to vote for me and on my behalf at the (uedinacy
or extraordinary as the case may be) genesal mesting of the
company to be held on.the day of

' and at any adjournment thereof.”

Signed this day of

67. The .stcument appointing a proxy shall be deamed to comfer
suthority to demand or join in demanding a poil.

68. No act cr event revoking an instrument appointing a proxy, oF nmdsr
which a proxy is appointed, shall affect the validity of any vete givem
in pursuance thereof prior o written notice of such act or evami having been
received by the company.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS.

69. Any corporation which is a member of the company may by
resolution of its directors or other governing body authogise such persom as
it thinks fit to act as its representative at any meeting of the company or of any
. class of members of the company, and the person so authorised shall bz entitled

to exercise the same powers on behalf of the corporation which he sepresents
as that corporation could exercise if it were an individwal member of the

company.

!
¥
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DIRECTORS.

70. Unless and until otherwise decided by the company in geueral
meeting, the number of the directors shall be not less than three and not more
than seven.

71. The remuneration of the ditectors shall from time to time be
@ determined by the company in general meeting.

72. ‘The qualification of a dizector shall be the holding of at least ope
hundred shates in the company.
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POWERS AND DUTIES OF DIRECTORS.

73. ‘The business of the company shall be managed by the disectess,
who may pay all expenses incurred in forming and registering the GomfRay, el
may exercise all such powers of the company, as are not, by the dst, & by
these articles, requited to be exercised by the company in genspal saesiiog,
subject, nevertheless, to any regulation of these articles, to the g;«mwﬁfz‘ﬁ,s@m of
the- Act, and to such regulations, being not inconsistent with $le sforesuid
regulations or provisions, as may be prescribed by the compaty in gressal
meeting; but no regulation made by the company in general pgating whsll
invalidate any prior act of the directors which would have been wvidid i tht
regulation had not been made.

74. ‘The directors may from time to time appoint one Of G ol tlhaly
body or any other person to the office of managing director or [MABHTLE fior
such term and at such remuneration (wﬁel:her by way of salary, ag COTRYISSH,
or participation in profits, or partly in one way and pattly in anaihec) 59 ey
may think fit, and a director so appointed shall not, while holdimg tihat offics,
be subject to retirement by rotation, or taken into account in detzrmibniny s
rotation or retirement of directors; but his appointment shall be salject G0
determination Jpso facto if he ceases from any cause to be a dlizector, OF iff
the company in general meeting resolve that his tenure of the office of
nianaging director or manages be determined.

75. The amount for the time being reraining undischarged of Mmoacys
borrowed or raised by the dircctors for the purposes of the company {otfiersiss

than by the issue of share cap?’ ' not at any time exceed the fsoued share
capital of the compz & the sanction of the ~amy o gemersl
meeting.

76. The directors shall cause minutes * . 'ooks provided for

the purpose:—

(a) Of all appointments of officers made by « »» Jdirectors;

(b) Of the names of the directors present at each meeting of directors
and of any committee of the dircctors;

() Of all resolutions and proceedings at all meetings of the company
and of the directors, and of committees of directoss.

THE SEAL.

77, ‘The seal of the company shall not be affixed to any instruinent
except by the authority of a resolution of the board of directors, and in the
presence of two directors and of the manager or Sccretary ot such other person
as the directors may appoint for the purposc; and the two directors and the
manages or secretary or other person 45 aforesaid shall sign every instrument
to which the seal of the company is 50 aflixed in their presence.
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DISQUALIFICATION OF DIRECTORS.

78. The office of director shall be vacated, if the director:—
(a) ceases to be a director by virtue of section 141 of the Ack, ag
(b) without the consent of the company in gereral meeting Lolds zay
other office of profit under the company except that of
managing director or manager; of

(€) becomes bankrupt; or

(d) becomes prohibited from being 2, dizector Ilay Leason, of apy @i‘;%ﬂ“
made under sections 217 ot 275 of the Act; or

(€) is found lunatic or becomes of unsound mind; or
(£) resigns his office by notice in writing to the company; of

(g) absents himself from meetings of the directots for more them &
| months without the consent of the other directors.

79. A director shall be capable of contracting and participating im fhe
profits of any contract or arrangement with the company, provided he ghall
have declared the nature of his interest in manner required by secticm 142 of
the Act, but; the director shall not vote in respect of any such contract ef wosk
or any matter asising thereout, and if he does so vote his vote shalll met b2

counted.
ROTATION OF DIRECTORS,

80. At the ordinary general mecting in every year one-thied of the
directors for the time being, or, if their number is not three or & multiple of
three, then the number nearest one-thizd, shal retire from office.

81, The directors to retire in every year shall be those who lhave besmn
Jongest in office since their last election, but as between persons who beteme
directors on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot.

32. A retiring director shail be eligible for re-election,

g3, The company at the general meeting at which a director setires in
manner aforesaid may All up the vacated office by electing a person therete
and in default the retiring director shall be deermed to have been re-elected
anless at such meeting i: is - solved not to fill up such vacated office.

84. The company may from time to time in general meeting inctease of
reduce the number of directors, and may also determine in what rotation the
increased or reduced number is to go out of office.

85. Any casnal vacancy occurring in the hoard of directors may be filled
up by the directors, but the person so chosen shall be subject to retirement at
Le same time as if he had become 2 director on the day on which the director
in whose place he is appointed was last clected a director.
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86.. The directors shall have power at any time, and from time to sime,
to appoint a person as an additional ditector who shall rethe from ofen 5=
the next following ordinary general meeting, but shall be obfgible for cloptinn
by the company at that meeting as an additional director.

87. The company may by extraordinary resolution resmovs any dfgecior
before the expitation of his period of office, and may by an wrdisaty sesohution
appoint another person in his stead. The person so appointzd sl be subject
to retirement at the same time as if he had become a director on the day on
which the director in whose place he is appointed was last elected 2 director.

PROCEEDINGS OF DIRECTORS.

88. The directors may meet together for the despatch of busingss, adjouss
and otherwise regulate their meetings, as they think fit. Cuestions Acising ok
any meeting shall be decided by a majority of votes. In case of aw eguality
of votes the chairman shall have a second or casting vote, A dicectar may,
and the Manager and/or Secretary on the requisition of a divecior shall, at
any time summon a meeting of the directors,

89. The quorum necessary for the transaction of the busimess of the
directors may be fixed by the directors, and unless so fixed shall when ihe
number of directors exceeds three be three, and when the nusaber of directon
does not exceed three, be two.

90. The continuing directors may act notwithstanding amy vacamey in
their body, but, if and so long as their number is reduced below the number
fixed by or pursuant to the regulations of the company as the mesessary quorum
of directors, the continuing directors may act for the purpose of incseasing the
number of directors to that number, or of summoning a gemeral meeting of
the company, but for no other purpose.

91. The directors may clect a chajrman ¢f their meetings and detenmine
the petiod for which he is to hold office; but if no such chainman i elected, or
if at any meeting the chairman is not present within five minuies after the time
appointed for holding the same, the directors present may chooss one of their

number to be chairman of the meeting.

92, ‘The directors may delegate any of their powers to commitiees con-
sisting of such member or members of their body as they think fit; any com-
mittee so formed shall in the exercise of the powers so lelegated conform to
any regulations that may be impojed on it by the directors.

93, A Committee may eclect a chairman of its meetings: if no such
chairman is elected, or if at any meeting the chairman is not present within
five minutes after the time appointed for holding the same, the members present
may choose one of their number to be chairman of the meeting,

94, A committee may meet and adjourn as it thinks proper. Quastions
arising at any meeting shall be determined by a majority of votes of the mem-
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bers present, and in case of an equality of votes the chairman shall have a
second or casting vote.

95. All acts done by any meeting of the directors or of a commitice of
directors, or by any person acting as a dicector, shall, notwithstanding that it
be afterwards discovered that there was some defect in the appointment of
any such director or person acting as aforesaid, or that they or any of #eon
were disqualified, be as valid as if every such person had been duly appolited
and was qualified to be a director.

DIVIDENDS AND RESERVE.

96, The comrany in genecral meeting may declare dividends, kot mw
dividend shall exceed the amount recommended by the directors.

97. ‘The directors may from time to time pay to the members such intexiimn
Ji.adends as appear to the directors to be justified by the profits of the sompany.

98. Mg dividend shall be paid otherwise than out of profits.

99, Subject to the rights of persons, if any, entitled to shages with
special rights as to dividends, all dividends shall be declared and paid according
to the amounts paid on the shares, but if and so long as nothing is paid up
on any of the shares in the company dividends may be declared smd paid
according to the amouats of the shares. No amount paid on a share in advance
of calls shall, while carrying interest, be treated for the purposes of this asticle
as paid on the share.

100. The directors may, before recommending any dividend, st aside
out of the profits of the company such sums as they think proper as a reserve or
reserves which shall, at the discretion of the directors, be applicabl- ‘of meeting
contingencies, or for equalising dividends, or for a-.s other purpose o whick
the profits of the company may be properly applied, and pendimg swch
application may, at the like discretion, either be employed in the business of
the company or be invested in such investments (other than shares the
company) as the directors may from time to time think fit.

10t. If several persons are registered us joint holders of any shase, any
one of them may give effectual receipts for any dividend or other moneys
pagable on or in respect of the share.

162. Any dividend or bonus may be paid by cheque or warrant sent
through the post to the registered address of the member or person entitled
thereto r in the case of joint holders to any one of such joint holdess at his
registered address or to such person and such address as the member oi person
entitled or such joint holders as the case may be may direct. Every such chegque
or wacrant shall be made payable to the order of the person to whom it .- sent
or to the order of such other person is the member or person entitled or such
joint holders as the case may be may direct. In the event of any dividend or
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bonus remaining unclaimed for seven years, such dividend may be foefeiied
by the directois for the benefit of the company, and if the directors fhdnl &,
may be placed to the credit of the reserve account.

103. No dividend shall bear interest against the company.

CAPITALISATION OF RESERVES.

104. The company in general meeting may at any time, and frons g ko
time, pass 2 sesolution that any sum or sums forming part of the undividsd
profits of the company which shall be standing to the credit of any wessrve
account or fund of the company or otherwise, and including profits asising
from the appreciation in value of the capital assets of the compamy, be
capitalised, and that any such sum or sums be set free for distribution amd by
appropriated as a capital bonus to and among the holders of the shares of thz
company, as appeating in the register of members on a date to be specifisd
in the resolution, in such proportions and manner as the resolution may dissut,
and such resolution shall be effective, and the directors shall in accordance
with such resolution, apply such sum or sums either in paying up shares of
the company on behalf of the several persons to whom the same shafl have
been so appropriated, and distribute the shares so paid up among the share-
holders entitled thereto as aforesaid, in the proportions in which they afe s
entitled and in satisfaction of their respective shares and interests in the sm
or sums so capitalised, or any part thereof, or in paying up the whole or part
of any uncalled batance, which shall for the time being be unpaid im regpect
of the issued shares of the company, on behalf of the several persons to whom
the same shall have been appropriated in satisfaction of their respective shares
and interests in the sum or sums so capitalised as aforesaid, or otherwise deal
with such sam or sums as directed by such resolution, and where any difficulty
arises in connsction with such distribution the directors may settle the same
as they think expedient, and in partizular may provide for the case of £ractions
by the issue of fractional certificates, nr by payments in cash, or by wale and
distribution of the proceeds, or by igooring £ractions altogether, or otherswise
as they may deem expedient, may fix the value for distribution of any (ully
paid shares and may vest any shases in trustees upon such trusts for the persons
entitled to share in the appropriation and distribution as they may deem
expedient. When deemed requisite 2 cantract shall be fif€d in accordance with
section 42 of the Act, and the directors may appoint any person to enter imto
and sign such contract on behalf of the persons entitled to share in e
appropriation and distribution, and such appointment shall be effective, and
such contract when entered into shall be binding on all concerned.

ACCOUNTS.

10s. The directors shall cause proper books and zccounts to be kept

with respect to:—
All sums of money reccived and eapended by the company
and the matters in respect of which the receipt and expenditure
takes place;
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All sales and purchases by the company; and
The assets and labi'ities of the company.

106. The books of account shall be kept at the registered affice of the
corapany, or at such other place ot places as the directors think fie, and shall
always be ope - ... inspection of the directors.

107. The directors shall from time to time determing whether aned f@
what extent and at what times and places and under what conditions o
regulations the accounts and books of the company ot any of them shall be
open to the inspection of members not being directors, and fi& mgeniber {nod
being a director) shall have any right of Inspecting any soconnt of hoek or
document of the company except as conferred by statute oF anthorised by the
ditectors or by the company in general meeting.

108, ‘The directors shall from time to time in accordance with section
123 of the Act, couse to be prepared and to be lnid before the company in
general meeting such pofit and loss accounts. balance sheets and Tepouts 35 2I¢
ceferred to in that _ection.

109. A copy of every balance sheet (including every document required
by taw to be annexed thercto) which is o be laid before the company iin general
iheeting together with a copy of the Auditors’ repoit shall ot less than sevet
days before he date of the meeiing be sent to all persons entitled to receive
notices of geaeral meetings of the company.

AUTIT.

110, Auditoss shall b wf, inted and *heir quties regnlated in accord ince
with sections 132, 133 and 1 1 of the Act.

NOTICES.

111. A notice may be given by the comriy to any member ¢iilier
pe ~~nally or by sending it by post to bim to his regist: ced addruss, of (af
he has no registered address within the United b lom) t the addzess, if any,
withia the United Eingdom supplied by him to the company for the giving of
notices # M

112. Where a notic . =2nt y - ost, service of the notice shalt be deeme.
to be cffected by propesly acddressing, 5 ‘=paying‘and posting a letter convdining
the notice, and to navy HEEE offectzd in we case of a notice of a mneeting at the
expiration of twenty-fouk L dis «Frer the letter containing the same is posted,
and in any other car it 1. Hme at . hich the letter would be delivered
in ths ordinary course + brL.

113. 1§ a member has no registers } address within the Jnited Kingdom
an has not supplied to the company a8 address within the United Kingdos
for the miving »f potices to hin, a notice addressed o him and advertised
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in a newspaper circulating in the neighbourhood of the registared office of
the company, shall be deemed to be duly given to him at noon o the day on
which the advertisement appears.

114. A notice may be given by the company to the joint hofdess of a
share by giving the notice to the joint holder named first in the cegister of
members in respect of the share.

115. A notice may be given by the company to the persons emtiilsd to
a share in consequence of the death or bankruptey of a member by seadiag i
through the post in a prepaid letter addressed to them by nams, oz by the tithe
of representatives of the deceased, or trustez of the bankrupt, e by any like
description, at the addsss, if any, within the United Kingdem supphisd fog
the purpose by the persons claiming to be so entitled, or (until such s addesss
has been so supplied) by giving the notice in any manner in which the sams
might have been given if the death or bankruptcy had not occuezed.

116, Notice of every general meeting shall be given in some mpennes
hereinbefore authorised to (a) every member except those membem who
(having no registered address within the United Kingdom) have aot supplied
to the company an address within the United Kingdom for the giving of
notices to them, and also to (b} every person entitled to a share in comseguance
of the death or bankruptcy of a member, who, but for his death oz bankewptey,
would be entitled to receive s:otice of the meeting, No other pezsens sha'l
be entitied to receive notices of general meetings.

GLASGOW, 8th February, 1940.

The Articles contained and printed on® this and the preceding peges,
numbered 1 to 18, both inclusive, and initialled at the foot of each page by
me as Chairman of the Extraordinary Geaeral Meeting of the Members of The
Craigton (emetery Company Limited held on this date, ace the Asticles
referred to in the Special Resolution of the said Compaay passed ut (he said
Meeting.

N. M. ROBEP.TSON SMITi,
Chairman.

Certified a true copy.

W.MV'M
4 o

Scuretary.
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES

,_—.-——-'- b S g

SPECEAD RESOLUTION

or

The Craigton Cemetery Company
LIMITED.

incorporated under the Companies Acts, 1862 tp 1891
PASSED ON 22ND MARCH, 1949,

e e et

At an Extraordinary General *Meeting of The Craigton Cemmetssy Cioanpasy Wi,
incorporated under the Compunics Acts, 1862 to 1891, duly convened o CHRERly-T5E Jmys’

notice, and beld within the Registered Office of the Company, at 24 Grogge Sopacs; Cllasgaw,

on the 22nd day of March, 1949, the following Spccfﬂl"Resolwﬁﬁ@m wgs dluly E:aﬂzm@,, I, 5=

Thet the Articles of Association of the Company be amended a5 follows ==

(1) That the references to the Companies Act 19%D contained i e wader-
mentioned Articles be deleted and the undermentionsd referemess to the
Companies Act 1048 substituted :—

Article 2, delete Companies Act 1929 " qubstitute © Companies Adt.”
1948 .

Article 8, delete 45 (1) 7 substitute “5d ()"
Article 9, delete « 43 and 447 substitute *“ 58 .

Article 10, delete s 54 7 substitute “ 68 ”,

Article 41, delete “* 50 (1)@~ substitute 81 (1) (@) .
Article 45, delete « 114 " substitute 1327

Article 78, delete 141" substitute 182 . delete 219 andl 8767
substitute 18587

Article 79, delete “ 149" substitute “ 199 7.
Article 104, delete « 497 gubstitute ** 52 ”,
Article 108, delete « 198 ” substitute *‘ 148, 150 and 157 "'
. Article 110, delefe « 132 133 and 134" substitute ** 159 to 168 .

(2) Thatin Article 1 the words © and the Companies Act 1948 " be added
ofter the figures 1920 .

(3) That in Article 44 the words “ ordinary general meetings ~* be deleted
and the words “ annual general meetings ¥ be substituied.

(4) That Article 46 be deleted and the following substituted :—-
« 4. An Annual General Mecting and 2 meeting called for the passing
of a Special Resolution shall be called by twenty-one days' notice in
writing at the least, and 2 meeting of the company other than an
Annual General Meeting or @ meeting for the passing of 2 Special

R
i

ot




Regolution £hall be calied by fourtecn days’ notice in writing at ihe
Jeast. The notice shall be exclusive of the day on which it is sexved or
deemed to be served and of the day for which it is given, and shail
specify the place, the day and the hour of meeting and, in case of
special business, the general nature of that business, and shali be
given in manner hereinafter mentioned or in such cthey tmanner, i
any, as may be prescribed by the company in general ipeeting, 0
such persons as are, under the regulations of the company, entitled
to receive such notices from the company. Provided that a ipesting
of the company shall, notwithstanding that it is called by shorter
notice than that specified in this regulai.on, be deemed to have been
duly called if it is so agreed :—

(@) in the case of a meeting called as the Annual Geuneral Meeting,
by all the members entitled to attend and vote thereat ; and

(6) in the cas" of any other meeting, by 2 majority in number of
the members having a right to attend and vote at the meeting,
being a majority together holding not less than 85 per cent.

in nominal value of the shares giving that right.” g

(8) That in Article 48 the words “ ordinary meeting ” be deleted and the
words “ annual general meeting ~ be substituted.

(6) That in Article 53 the word “ ten ” be deleted and the word “ thirty "
be substituted.

(7) That Article 54 be deleted and the following be substituted :—

“ g4, At any general meeting a resolution put to the vote of the meeting
chall be decided on a show of hands unless a poll is {before or on the
declaration of the result of the show of hands) demanded—

() by the chairman; or
() by at least three members present in person or by proxy ; or

() by any member or members present in person of by proxy and
representing not less than one-tenth of the total voting rights of
all the members having the right to vote at the meeting ; or

(@) by a member or members holding shares in the company con-
ferring a right to vote at the meeting being shares on which an
aggreyate sum has been paid up equal to not less than one-
tgn]’lc? of the total sum paid up on all the shares comferring that
right.

Unless a poll be so demanded a declaration by the chaigman that a
resolution has on a show of hands been carried or carried wnanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the Minutes of the proceedings of the Company shall
be conclusive evidence of the fact without proof of the mumber or
proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.”

{8) That in Article 64 the words * No person shall act as a proxy unless
he is entitled on his own behalf to vote at the meeting at which he acts
as a proxy, or he is appointed to act at that meeting as prosy for a
corporation, but a proxy for a corporation, uniess he 18 entitled on his
owi. behalf to be present and vote at the meeting, shall not act as <
proxy except to the corporation who appoints him ™ be deleted and
the following substituted :— ’
“ A proxy need not be a membex of the company.”




(9)

(10)

(11)

(12)
(13)

(14)

That Article 77 be deleted and the following substituted
«r. The directors shal provide for the safe custody o e soal, whikh

shall only be used by the authority of the divectors ox of @ crupibbes
of the directors authorised by the directors in that e, nd VI
instrument to which tae seal shall be affixed shall be s skt
graphica]ly by a director and the secretary OF by sond cither TR

appointed by the directors for the purpose.

That in Article ng the following paragraph pe added at The axuld, T

« No person shall be incapable of being appointeﬁﬁi o fdraetod of th

company on account of his having attained any pmﬁ;ﬁmﬁ&* gt BOE il

any director vacate his office on attaining the ag@ of evenby o7 #EY
other age.”

That a new Article be added in .e following terms, ids
« ga. The Secretary shall be appointed. by the Digeabngs 08 gk, Builh,
at such remuneration and UpoL such condition? &% Hhey ey s
fit ; and any secretary sO appointed may be rusnuved &Y P, Pl
person shall be appointed or hold office as secraviry Wi i s
(a) the sole director of the company ; oF

by a corporation the sole director of which is the sole dipector of
the company ; Ot
(¢) the sole director of @ corporation which ie the sels divectar of
the company-
A provision of the Act or these regulations I€ wiriig OF amthorisitg &
thing to be doné by or to 2 director and the ceraeiary duall wos b
satishied by its being done by Of o the same persol acting ot 88
director and as, OF in place of, the secretary.”

That in Article 108 the words that section ” e deleted and the s
“ those sect’ons be subs’cituted.

That in Article 109 the word “geyen,” OCCUITINE i Time Ghiee, bE dfleted,
and the words o gwenty-one ”’ be substituted.

That a Dnew Article numbered 117 be added im the falowing Garims;

viz. —

« 117, Every director, managing director, agent, auditor, secrelary amd
other officer for the time peing of the conmpany shall be imdenmuided
out of the assets of the company against any Tiability smoursed DY
him in defending any proceedings, wheiher civil oF crimnimal, i e
judgment is given in wis favour of in which he is acquitted of i
connection with any application ander section 448 of the Act, in
which relief i granted 0 him by the court.” X

-

Duly Certified,

%/ . é&f;fy TAYLOR,
/ Secoetarys

/




THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

SPECIAL RESOLUTION

OF

The Craigton Cemetery Company
LIMITED. - ‘

incorporated under the Conipanies Acts, 1862 to 1891.
PAssep on 3pd DECEMBER, 1954.

At an Extraordinary General Meeting of The Craigtos Camesesy
Company Limited, incorporated under the Companies Acts, 1862 to 1894, duly
convened and held within the Registered Office of the Commpany at
24 George Square, Glasgow, on the 3rd day of December, 1954, the following
Special Resolution was duly passed, viz.:—

““That the provisions of the Memorandum of Association of the Campumy ba
amended by deleting therefrom Clause 3 of the said Memsesndum of
Association and substituting therefor the following, viz, :—

3, The objects for which the Company is established are for profit er gadn
and are as follows, namely i~

(2) To purchase, feu, lease or otherwise acquire land or i [peeprity
in the neighbourhood of Glasgow and to form such lsnd or pad
thereof into a Cemetery, Cemeteries, Crematorinm or Crmmsios-, (@
manage, hold, feu, scll, let or otherwise dispose of swch Cemietery,
Cemeteries, Crematorium or Crematoria or portion thersef amd] oigle
of burial therein and generally to transact any kind of buginess biraes
acted by Cemectery Companies or Crematorium propriciess te esact
or assist others in crecting, Dwelling-houses, Shops, Warelutmsas, Villlss,
Offices, Hot-houses, or other buildings, or some of tham, em sweh
patts of such land or other pruperty not required or availabls for the
formation of such Cemetery or Cemeteries, Crematorium of Crematprls,
as may be considered proper and to do all things conducive to the
attainment of the above objects.

(b) To carry cut the objects of the Company as principals, agents, trustees
or otherwiss, and cither alone or in conjunction with othess, and fike-
wise to do all such other things as are incidental or conducive to the
attainment of the objects of the Company; and in particuias and with-
out prejudic to this generality in aid of and for the purposes of
the Company.
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{c) To purchase, lease, fen or otherwise acquire any lands, buildings, eights,

(d)

(8

0

(8

()

)

0))

privileges, machinery, plant, appliances, apparatus, nsetesials, smck
in-trade and personal property of any kind necessary of convenient
for carrying on said businesses, and the purposes of f;l}?@. Commpany
generally, and to erect, construct or alter, enlarge and moaintass, seil
or otherwise dispose thereof; with power to pay for amy penprsy,
business or goods of any kind whatsoever acquired, o serviess sendeged
in shares (to be treated as cither wholly or partdy paid wgph of the
Company, or in moncy, or partly in shares and partly in money.

To acquire by purchase or otherwise, and to estalilish, msﬂ@ﬂ?&l}g@,
administer, carry on and manage, as principals or ageats, any business
including property, goodwill and assets thereof establisghed or cawsied
on within the objects of the Company,

To sell cither by public auction or private contract, dispase of, exchangs,
Iet on rent, royalty, shate of profits or otherwise, geeat lcemces amd
other rights of and over and to improve, manage or develop, exchangs,
lease, mortgage and in any other manner deal with, e dispeaz of,
the Company's undestaking or any part thereof, and all ar smy of
the heritable or movesble property or rights of the Comipeny sad o
take payment therefor in cash or in shares, debentures or seousiiles,
either wholly or pastly paid up, of another company oi COUPANIES oF
otherwise,

To enter into partnesship or joiat adventure, amalgumation, or other
reciprocal arrangement for sharing profits or for co-aperation, umiva
of interests, reciprocal concession, limiting competitio, tawtwel integzat
or assistance or otherwise with any person, firm or company camrying
on a similar business, and that for such consideration ag may be agreed
upon,

To amalgamate the business of the Company in whole er im part with
the business of any company or corporation, firm op pantnership,
carrying on business within the objects of the Company, ¢ to sail
or otherwise dispose of the undertaking of the Company oz alf we
any of the assets, property and rights thereof and 6o take paymaie
in cash or in shares, debentures or securities, either sholly of pasily
paid up, of another company or companies or otherwise,

To lend advance or invest and deal with the moneys of the Company
on such securities and in such manner as may be detewnsined by the
Directors, to seceive money on deposit, and to acquire and hold shares
in other companies, and in particular, but without prejudice o the
foregoing generalitics, to acquire and hold shares im any  other
Company or Companies, whether public or private which is or are
engaged in the management of a Crematorium or Crematoria,

To borrow or raise 20y sum or sums of money for the purposes of
the Company by way of trust deed ex facie absolute conveyance, bond
and disposition in security, mortgage, discount, cash credit, overdraft,
bill of exchange, promrssory note or reccipt. - in any other mannet,
and to grant security and guarantees for and obligations of relief
in connection with all or any of such svms,

To dfaw, make, accept, invoice, endorse, discount, execute and issue
promissory notes, bills of exchange, wacrants, debentures and other
negotiable or transferable documents,
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(m) To do all
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Duly Certified,




The Companies Act, 1862 to 1891.

COMPANY LIMITED BY SHARES.

MEMORENDUM OF ASSOCIAYION

OF

The Craigton Cemetery Company
LIMITED.

1. The name of the Company is *THE CRAIGTRY CHMETIRY g
COMPANY, LIMITED.” ég

2. The Registered Office of the ICompany will be situate it Seetlamd,

3. The objects for which the Company is established are iy waahilh gy gpln
and are as follows, namely :—

(2) ' To puschase, feu, lease or otherwise acquire land ax affer pengangy

"in the neighbourhood of Glasgow and to form mud fead eo Rt

thereof into 2 Cemetery, Cemeteries, Crematorium 6 Cenmeingiag to

manage, hold, feu, sell, let or otherwise dispose of gudh e,

Cemeteries, Crematorium or Crematoria or portion el sl mighss

of burial therein and generally to transact any kind of Busineas Siahrge

acted by Cemetery Companies or Crematorium puogiisiees G eopgt

or #ssist others in ececting, Dwelling-houses, Shops, Wasebwyzes, Piltas,

Offices, Hot-houses, or other buildings, or some &f Hhewm, en sudy

parts of such land or other property not required on gwnilible for th

formation of such Cemetery or Cemeteries, Crematortwm e Creanphania,

as may be considered proper and to do all things cauhicive ¢ the
attainment of the above objects,

(b) To carry out the objects of the Company as principals, agenis, tmees
or otherwise, and either alone or in conjunction with gthers, and K.
wise to do all such other things as are incidental or condueive o the
attainment of the objects of the Company; and in pastieular gnd with-
out prejudice to this generality in 2id of and far (ne [purpases of
the Company,

(9 To purchase, lease, feu or otherwise acquire aay lands, buildings, tighits,
privileges, machinery, plant, appliances, apparafus, materials, stock-
in-trade and persotial properl * of any kind necessary of convenient
for carrying on said businesses, an! the purposes of the Company

, generally, and to erect, construct or alter, enlacge and maintain, sl

FTER Il el Ly




or otherwise dispose thereof; with power to pry for any psf»%rgigg
business oc goods of any kind whatsoever acquired, Of services ffe:ch{ea;? .
in shares (to be trcated as cither wholly or partly paid wpp of ihe

Company, or in money, 0t partly in shazes and pattly in mAREF.

e or otherwise, and to establish, umdantidhe,
manage, as principals or agents, Sy &s{'mcm:m%
£ established ne zasrled

(d) To acquire by purchas
administer, carry on and
including propetty, goodwill and assets I:hereq
on within the objects of the Company.

(2) To sell either by public auction or private contract, dispose c*:a‘f:P mhfn@a@u:
let on rent, royalty, shase of profits or otherwise, grant Mesmess m«f;
other rights of and over and to improve, manage or.derw.'loggaa e’%frm;gi,
lease, mostgage and in any other manner deal with, o:‘@iicfsp@m ﬁ»ﬁﬁ
the Company’s undertaking or any part thereof, and all on 42y <&
the heritable or moveable property or rights of the Comjgasiy am‘@l‘&@
take payment therefor in cash or in shares, debentures oz a’,«!‘ms‘ﬁa@uzﬁ%g
cither wholly or partly paid up, of another company or cosipanies @F
otherwise,

(f) To enter nto partnership or joint adventure, nmalgamati@m:b Gt m’ﬂ?&«:ﬂ
reciprocal arrangement for sharing profits or for co-opersfidm, VMG
of interests, reciprocal concession, limiting competition, mugual] ket
or assistance or otherwise with any person, firm or compsiy CAREE
on 2 similar business, and that for such consideration as may be agmusd
upon,

(&) To amalgamate the business of the Company in whole or fim past il
the business of any company or corportation, firm or pavstslip,
carrying on business within the objects of the Company, ¢ @ sl
or otherwise dispose of the undertaking of the Company or ali &
any of the assets, property and sights thereof and to tilse pagmend
in cash or in shares, debentures ur securities, either whollly v partly
paid up, of another company or companies or otherwise.

(h) To lend advance or invest and deal with the moneys of the Comypany
on such securities and in such manner as may be determiined by the
Directors, to receive money on depoesit, and to acquire and hold dhares
in other companies, and in particular, but without prejudice to the
foregoing  generalities, to acquire and hold shares in any other
Campany or Companies, whether public or private which is of ane
engaged in the management of a Crematorium or Crematoria,

(i} To boseow or raise any sum ums of money for the purposes of
the Company by way of trust ¢ ex facie absolute conveyance, bond
and disposition in security, mortgage, discount, cash credit, overdraft,
bilt of exchange, promissory note or receipt, or in any other manner,

and to grant security and guarantces for and obligations of relief
in connection with alf or any of such sums,

(i) To draw, make, accept, invoice, cndorse, discount, execute and issne

promissoty notes, bills of exchange, warrants, debentures and other
negotiable or transferable documents,

(k) To use any sum which may be set aside a5 a 1eserve fund as working
capital, or in any other way the Company may deem right or suitable,
and to invest or deal with moneys of the Company not immediately

required upon such secusties and in such manner as may from time
to time be delermined by the Dirtors,

¥




(I} 'fo remumerate the servants of the Company and oty out of er
in proportion to \he return of profits of the Compeny o el
and in money, shates, stock or debentures, all as the Crumginzy Foay Sl
fit, and to grant pensions to employces or former amyplupse 6 G
Company ot to the widows ar dependants of uny such purai.

(m) To do all such other things as are ingidental or vasuducivg & ey
attainment of the aforesaid objects or any of them;

4. The liability of the Sharcholders is limited.

5. The capital of the Company is Filty Thousand Pounds sterding, diwlded ata
Fifty Thousand Shares of One Pound each,

6. Any new Shares from time to time to be created may, fronm G b G,
be issued with any such guarantee or any such right of preference, whstlhor B pesps
of dividend] or of repayment of capital, or both, or any such other syl it go
or advantage over any Shares previously issued, or then about to be foswed, o o guele
a premium, or with such deferred righis as compared with any Shares preatamsly Suowed,
od then abeut to be issued, or subject to any such conditions or prowisions, and wil
any such right, or without any right of votiog, and generally upon smch Gontes 2 (e
Company may, from time to time, by special resolution determine,

WE, the several persons whose names and addresses are subscribed, are dizslipans of haiug
formed into a Company in pursuaace of this Memorandum of Aspeciabion, and] we
respectively agree to take the number of shares in the capital of i Company st
opposite our respective names,

TN 0F SR

Names, Addresses and Descriptions of Subscribers. taikien By cadh
:Wﬂﬁgi”@?u
THOMAS REID of Kilmasdinny, Milngavie, in the County {inm,
of Dumbarton, Dyer.
DUNCAN M'PHERSON, Ironfounder, Glasgow, (0218
WILLIAM M'ONIE, Engincer, of Hallochneck, Bucklyvie, O,
County of Stirling.
JAMES WILSON, Merchant, Bantaskin, Talkick, County of O,
Sticling.
WILLIAM SMITH, Engincer, Glasgow. OE,
JAMES RICHARDISON, Stationcr, 89 Queen Street, Glasgow. O,
ING, GOURLAY, Chartered Acconntant, Glasgow, ONE,

Dated the Fifteenth day of February, Eighteen Hundted and Ninety-Two,

Witness to the above Signatures :—-

ANDREW WALLACE, CHARTEREL ACCOUNTANT,
24 Guorge Square, Glasgow.

" . T
%g gy T,
o

JE . R e e B

G

M ! 1 .o sl
YU R TR P VS EERE A VI A TH NPT

- v

peoan e liee Bue et st n e
: TN BT
A N LI T EL R E TR U R A P Tut e Ao e (‘git}a,‘i" :

PR . 3 o A . IR e oL - . o
Ve T o Al e el v kelutilion eyt ARy Pt 0T B et




THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

o —— ——

SPECIAL RESOLUTIONS

OF

The Craigton Cemetery Company
LIMITED.

incorporated under the Companies Acts, 1862 to 1891,
PasseEp oN 6TH FEBRUARY, 1059,

At ar Extraordinary General Meeting of The Craigtan Cemnc tery
Company Lﬁnited, incorporated under the Companies Acts, 1862 Em 1391, duly
convened and held within the Regeste.ed Office of the Comypany  at
24 George Square, Glasgow, on the 6th day of February, 1959, the tollowing
Special Resclutions were duly passer, iz, :—

1. " That the share capital of the Company which is £50,000 divided into
50,000 Ordinary Shates of £1 each, whereon £1 per share has beem paid
up, be reduced to £42,500 divided into 50,000 Osdlinary Shaees of 17/-
each fully paid aad that such reduction, be effected as follows, iz, ;—

By paying to the holders of the said 50,000 Ordinaty Shares paid up
capital to the extent of 3/- per share, and by reducing the mosminal
amount of each of the said 50,000 Ordinary Shares from £1 1p i/

2. " That subject to the reduction of capita « yuzified in the foregoing Sp@ciaﬂ-
Resolution being confitmed by the Caast .nd upon the suid eeduction
taking effect, the capital of the Conipany be incressed to s present
amount of £50,000 by the cteation of 30,000 Ordinary Shares of 3/«

each.”
Duly Certified,
oo
THN Ao .
i £y (}!.,\E"ifﬂﬂ ;M;""N ;
! . e 1}, -&(E & Chy s ? e it L
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THE CRAIGTON CEMATERY (8. LM
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EOINBUFGH 23rd June, 1859: The Lords having TESVESE
sonsideration of the Petition and proceedings &loug
with the Report by Jsmes Alexander Inmaden, Solieiiew,
Glasgow, Noe. 21 of process; approve of 8aild Repownkj
pirect that Section 67{2) of the Compamles Acty 1248,
shall not apply to the oreditors of the Company @F
any oleas of them; confirm the reduction of capiltal R
of the Company resolved on by the Specilal Resodubion E
passed on 6th February, 1959, and recited in the Potidtiond

approve of the Minute set forth in the Fetlitlom}

direct registration of this Order &cd sald MinuGe By

the Reglstrar of Companies and on the saume hbW%mé%SQ@m

g0 reglatered, appoint intimation thereof to be R

by advertisement once in the Edlnbureh Gazette and ]
onoe in each of the Glasgow Terald and Sootsmam

Hewspapers, and decorn.

¥G.R, THOMSON" I.PoDo

il 29 Trs, 196
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The capital of the Craigton Cemetery Compamy Linided
wes by virtue of a special resoiution sid with
sanction of an order of the Court datzg I¥zd Juwds
1959, reduced from £50,000 divided inte &0 600
Ordinary Sharea of £1 each Yo £42,500 divided iw%e
50,000 Ordinary Shares of 17/~ easch all dvewsd amd
fully paide. i

A special resolution has been passed Ey e Compamy
that on the said reduction taking effest the caplial
of the Company shall be increassd to ££0,000 by he
oreation of 50,000 Crdinary Shares of &/- esnel, Gone
of which has been ilssued.

%
2 Wg)ﬂﬁ?ﬁ;’%&, 1989,
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(DUPLICATE #JR THE FILE)

No. 22840

Certificate of Registration

-® or
ORDER OF COURT AND MINUTE

ON

REDUCTION OF CAPITAL

The Craigton Cemetery Company, Limited

N C— i —r = —

having by Special Resolution reduced its Capital as confirmed Ly Order of the Courl of Lession,

bearing date theTwenty-thirdday of .. .. ___June — .30 59,

3‘ TDG'L'CD\Z @Cllltg the Registration of the said Order of a Minute

1uwing the present capital and shares of the Company as fixed bv the said Order.

SIGNED by me at Edinburgh, this Seventh day of July

One Thousand Nine Hundred and Pifty-nine

/ 9 ]
"y 5 I x_r:,-rm;m-'.ﬂ’"ﬂj-:ag.ﬁ
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TO THE REGISTRAR OF COMPANIES.

THE CRAIGTON CEMETERY COMPANY P B Rl

hereby gives you notice pursuant to Sect. 63 of the Companies Act, 194, thas By
() verrererreecnrnsesinesrnrenrenn 000058 X L Resolution of the Compagy e
the .....S1%ER ... day of Lo February e 19592 .., the namius
Capital of the Company has been increased by the addition thereto of the swm o

£ 7 aB008msm=_ .....beyond the registered Capital of £.4R2 80085 ociiomimnins

The additional capital is divided as follows:— Mepraniia¥
Amour ¢ff
Number of Shares, Class of Share. cadh Shags,

Fifty thousand ordinary Throe alhfiLimgp

The conditions (e.g. voting rights, dividend rights, winding-up rights, etc.) subjest to wilpidh
the new Shares have been or are to be issued are as follows:—
(If any of the new Shares are Preference Shares state whether they are redeemalble oy foi)
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Company
THE STAMP ACT 1891

(54 & BD. vice., Om. 39)

—
COMPANY LIMITED BY SIIARES

i

r

e

g apital

of Fuerease of 42 Frowinal

or

i wawn mam i SE .,.....-..—--..r...\-.u....u“ rmrmes es wr RO
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Statenieit

e

emsmmermennansannmoneTn X e mapanamearens

THE CRAIGTON CEMBETERY COMPANY

evammam e T

TR ST prpan e p——

- LIMITED

onded by Smetier 7 of

Act 1891 as am
Act 1938, windh

39 of the Finance
t 1933,

112 of the Stamp

¢ 1899, by Section
Section 41 of the Finance Ac

guant to Section

Pur
the Finance Ac

n an inerease of N ominal Capital i Ten Shilliags fof

tion of £100.

e

NOTH.~—The Stamp duty 0
epery £100 or frac

B
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COMPANY LIMITED BY SHARES.

Special and Ordinary Resolutions

OF

G

The Craigton Cemetery Company, Linied

Passed on 4th May, 1962,

At an EXTRAORDINARY GENERAL MEETING of thc Members of the above-named Company, duwly
convened and held at the Registered Office of the Company, 24 George Square, filssgow, €.2, on
Friday, 4th May, 1962, the following Resolutions were duly passed, namely:—

SPECIAL RESOLUTIONS

1. “That the Memorandum of Association be amended as follows i —
(¢) By inserting in the second line (as printed) of Clause 3 () immediately giter the word
“Glasgow’ the words ‘or elsewhere in the United Kingdom of Great Biftaln and
Northern Ireland’.

(b) By deleting in the third, fourth and fifth lines (as printed) of Clauce 3 (@) the
words ‘necessary or convenicnt for carrying on said businesscs, and the puspests

of the Company geacrally’,

(¢) By inserting in the fifth line (as prmted) of Clause 3 (c) immediately after the ward
‘maintain’ the words ‘manage and develop, let, exchange’.

(d) By deleting in the sixth and scventh lines (as printed) of Claus 3 () the wrds
“which is or are engaged in the management of a Crematorium er Cramatosia’ sod

by substituting therefor the words *where the so doing may sz desiraible in il
interests of the Company’.

(¢) By adding at the end of Clause 3 the following additional sulb-clamse, nately:—
“n) The objects set forth in any sub-clause of this clauss chell met, except

where the context so requires, be limited or restricted by roferspe o oF

inference from any other sub-clausc or by the name of thy Comgzey axnd

none of such sub-clauses shall be deemed to be subsidiary merely 8o the

first or any other sub-clause; but the objects specified in sach sub-clause

shall, except where the context otherwise requires, be desmed do be pain:sipsl

39

objects of the Company’.

2. “That, subject to the approval of the Board of Trade, the name of the Company e hemeby
altered to “‘Craigton Investment Company Limited”.”

ORDINARY RESOLUTION

3. “That the capital of the Company be and is hereby increased to £150,000 by the creation of
800,000 Ordinary Shares of 2s. 6d. each.”

SPECIAL RESOLUTION

4. ‘That the Articles of Association of the Company be altered with effect trrun 9th April
by inserting immediately after Article Z the following additional Arti. ARy -
The share capital of the Company is £150,000 divided into 1,200,000 Orelimgey
" 2s, 6d. each.,” ™ - \
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COMPANY LIMITED BY SHARRE

Statenvent of Incveage of the Fowdnn] Lapits
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The Cialpton Cemetery Company.

LIMIT D
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g THE COMPANIES ACT, 1945

,MM

COMPANY LIMITED BY SHARES,

L

Ordinary Resolution

P

CRAIGTON COMBINED SECURITIES LIMITED

e

s Passed on 213t October, 1963.

_____...—-—-—“"'_‘___._——-——“

At an EXTRADRDINARY GENERAL MEETING of the members of the above-named Company,
duly convened and teld at the Regisiered Office of the Company, 01 Douglas Streef,
Glasgow. C2, on Monday, 21st October, 1963, the following Ordimary Resolution Was

duly passed, pamely —

T . T
i * ORDINARY RESOLUTION.

“That the capilal of the Company be and is hercby increased to £ 00,000 by 'c]

creation of 4,000,000 Ordinary Sharcs of 7 6d cach, which shall be at e

disposal of the Directors, who may allot, grant options over Of otherwise dispsse
of them to such persons and on such terms as they shall think fit,”!

Secrelarizs.
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COMFPANY LIMITED BY SHARES,

Special and Orbinavy Resolutions

OF

RAIGTON COMERINED SECURITIES LIMITED

PASSED ON 24t SEPTEMBER, 1964

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-mamed Company, duly
convened and keld at the Registered Office of the Company, [0) Douglas Street, Glasgow, .2, an
Thersday, 24th September, 1984, the following Resolutions were duly passed, namelyi—

SPEJAL RESOLUTION

I, *That the Memorandum of Association of the Company be amended by adding immediately

after sub-clause () of Clause 3 the following additional sub-clause, namely:—

* () To guarantec the performance of any contract or obligation and fhe payment off momey
of or by any such persons or companics and on such lerms as may sesim expedient, and in
particular of or by any subsidiary company and any persons having dealings with filie Com-
pany, and generally to give guarantecs and indemnitics.” ”

ORDINARY RESOLIUTION
2. “That the capital of the Company be and is hereby increased to £8,230,000 by the enealion
of 2,000,000 Ordinary Shares of 2s. 6d, each, which shall be at the disposal off she Dircetors, wiho may

allot, grant options over or otherwise dispose of them to such persons and on sueli terms as the Dineetors
shall think fit.”

<z

SPECTAL RESOLUTIONS

3, “That the co.ditional Sale Agreement dated 24th and 26th August, 1964, made Getwesn
(i} Campbell Henderson & Company Limited (i) the Company and (i) Menry Clayton for the
azquisition by the Company of the whole of the issued share capital of Camphell Benderson (Holdings)
Limited (a copy of which Agreement has been produced to this Meeting und fog identification signed
by the Chairman thereof) be and the same is hereby approved and that the Digectors be and ey are
hercby authorised to carry such proposcd acquisition into cffect in accordamee with the provisions
of the said Apgrecment.”

i~

T -,

,v,A
&

.

4, *“That the conditional Sale Agreement dated 24th and 26th August, 964, made belween
(i) Henry Clayton and (if) the Company for the acquisition by the Company of the whole issued
) share capital of Henry Clayton Investments Limited (a copy of which Agreemeni has been produced
.4 to this Mecting and for identification signed by the Chairman thercof) be and the same is kereby
approved and that the Directors be and they are hereby authorised to carry such proposed aequisition
into cffect in accordance with the provisions of the said Agreement.”

T 5, “That the Regulations contained in the printed document submitted to fhis Meeting, and for

" the purpose of identification subscribed by The Chairman iereof, be and arc hereby approved and

. adopted as the Articles of Association of the Company in substitution for. and to the exclusion of.
all the existing Articles thereof.
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THE COMPANIES ACT, 1945,

COMPANY LIMITED RY SHARES.

Articles of Asgoriation

(As adopted by Speclal Resolution passed on 4% s"?}’ P&

OF

Graigton Comhined Securities Limited

1. Neither the Regulations of Table A in the First Schedigly b gl Corpanies
Act, 1948, nor those scheduled to any previous or subscquent Cosngrmles At, shal)
apply to the Company.

INTERPRETATION.

2. In these Articles-the words standing in the first coleann af the tefle nem
hereinafter contained shall bear the meanings set opposite o them Pespeively o
the second column thercofi— :

Fl

WoRrbDs, MEANINGS.
The Act The Companies Act, 1948.
The Office The Registered Office of the Comparny.
The Scal The Common Seal of the Coniprmy.
Month Catendar Montlx
Paid up Includes credited as paid up.
Dividend Includes bonus.

In writing Written, printed or lithographed.

Words importing the singular number only shall include the ol weumier, and
vice versa.

Words importing the masculine gender only shall include the femimétne wsnder,
Words importing persons shall include corporations.

OFFICE.

3, The Registered Office of the Company shall be in such place in Scotland
as the Directors may from time fo timie appeint.

CAPITAL AND SHARES,

4. The share capital of the Company at the date « the adoption of these
presents as the Articles of Association of the Company is £1.250,000 Fivided ingo
10,000,000 Grdinary Shares of 2. 6ct, each.  Subject to any spegial or derrred rights
or testrictions, which may be attached to any shares or to any other class of share-.
the profits of the Company avalable for dividend and tesolved (o be disfroutod
shall be distrituted by way of dividend among the holders of the Ordinary Shares
rateably, according tu the amounts paf. up thereon,




z

5. The allatwent of shares and the condpions thereaf shiall he u2 the diserion
of ths Dircetors, subjcct always to the prorvisiors of Articles 12 and 13 hereol.

& Mo part of the funds of the Company shall be employed, wineiher dircctly r
indireeily, in the purchase of or foans on the sseurity of the Company’s slhargs, bt
nothing In this swilele shall prohibit fransagtions mentjoned im the pravise ko Seepion
54 (1) of the Act,

7. The Company may pay a commissinn not exceeding 0 per comium of the
prise at which any shares are issued, or an amount equivalent theqsio, (6 w0y PErson
in consideration of his subscribing or agreeing to subscribs, wivether absalulely or
canditionally, or procuring or agreeing to procure subscriptions, wWhether wbslute
or eonditional, for any shares in the capital of the Company, Siwch commbssion mey
be paid in cash or in Tully paid shares or partly in one way and pactly in (he ooler,
s may bz arranged, The requirements of Section 53, Scheduwle W0, Seeplom 126
and Schedule VI of the Act shall be ebserved,

8, Where any shares are issued for the purpose of rajsing money 9o defliny she
expenses of the construction of any works oy buildings or the peavision of any plant
which cannot be made profituble for a lengthened period, the Comipamy mway poy
interest on so much of sush share capital as is for the time beimg paid wp for the period
and subject to the conditions and restrictions mentioned fi Sostion 65 of the Act,
and may charge the »ame to capital as part of the cost of te constrction of the
waorks, buildings cr plant.

9. Subject to the provisions of Section 72 of the Act and of the Memarandwin
of Association of the Company, all or any of the rights or privileges aitached to gy
class of shares forming paft of the capital for the time being of the Company oay be
affectesi, modified, duzit with or abrogated in any manner widh e sunefion of an
Extraordinary Resolution of the holders of shares of that rlsss, mwseiiag (or e
purposes of flis Article a resolution duly passed by a majendty asnsisifig off ol less
than threa-fourths of the votes given upon the resolution w2 @ sepeinle mecting of
the holders of shar:s of that class, of which notice specifyins il iiiEnldom bo Broose
the resolution as an Extraordinary Resolution shall have isen didly given. Ta aoy
such separate meeting ull the provisions of these Articles as ti Siemesal Meetings shall
mutatis mutandis apply, but so that the necessary quorum shalfl lie two prrsomns ot lenst
holding or represenfing by proxy onec-third of the capital peid o the dsswed
shares of the elass, and every holder of shares of the class shalll on 2 polll liave oie
vote in respeet of each 2s. 6d. in nominal amount of the shares of e class held by bit
and so that, if at any adjourncd meeting of sirch holders a qrsriim s sbove defined
is not present, thosc of such helders who are present shall fe & guarti ond What any
holder of shares of the class present in person or by proxy sy demang o poll.

10, Every holder of shares shall be entitled. without payinei of o fee o o
certificate under the common seal of the Company, bearing ihe'suisgraphis signatures
of on¢ Director and the Sceretary, unless thore shall be Tor the Gime lsiing in foree a
resolution of the Board of Directors adopting some method of medimnieal signntures,
which is rontrolled by the Auditors, Transfer Auditors or Banfers of the Comipany,
in which cvent any such signature (if authorised by such resolution) may be cifiecied
by the method so adopted, and specifying the shares hcld by him lior the time beitsg
and the amouni paid up thereon, provided that, in the sase of joing holders, the
Company shall not be bound to issue more than one certificate and delivery of such
certificate to any one of them shall be sufficient delivery to all. Notwitkstanding the
foregoing provicivne of this Article, the Board of Dircclors miay by tesolution deter-
mine that such certificates need not be signed by any person, Where a member has
transferred part only of the shares specified in the certificate 16 which the transier or
translers relate, he shall withowt payment be entitled to reccive a certificate for i
balance of the shares so speeified.

11, If a certificate is worn out, desttoyed or lost, it may be renewed upoa
the person requiring the new certificate giving up the worn-out certilicate or providing
such evidence of ifs foss or destruction and such indennity to the Company as will
salisfy the Dircctors,




L

3

WNCRFASE AND REDUCTION OF CAPITAL.

12. Yhe Compsny may frops Hime to time by Grdinary Resolutioa incrous?
it camital by Wb fisug f pely shares, swch increase 10 be of sych 2:snnt and fn be
dided ito shares «<f such respastine amounts as the Company shall think expediont,
Few chares ceeated o pny wvisase of capital may be fssugd as prdinary, shares
ganking porl passu with she existing Ondinary Shares of the Company or with any
sush profeered, deforsed or ather special rights, whether in respec of dividend,
getirq of capital, voiing or otherwise, as may frem Ho Lo time he detcrmined
cither by Ordinary Resolution of the Company in Guneral Meaiing 5o by resolution
of the Dircetors passed in pursuance of authority 53 to do delegatad 1o shem by
Ordinary Resolution of the Company in Gensral Meeting or In neeerdaoee wWith
Ardcle 13 hereof, and, subject to the provisions of the Ael, the Company oy issie
preference shares, which are redecmable or at the option of the Company are liabje
to b redeemed on such terms and in such manner as the Company before she issue
thereof may by Ordinary Resolution determine,

13, The Company may by Ordinary Resolutio in {enernf Meeting direet thay
new shares or any of them shall be offered in she first Instance, githier a0 par oF 22 @
Ercmium, to all the sharcholders or any class or group of sharchalders for the time

2ing, in propsrtion to the number of existing sheres or sharas of tiwe eloss or group
held by them respectively, or make any otder provisions a5 1o+t issue of the new
shares. In dcfault of any such direetion, or so fay as the same shall sod estend,
new shares shall be at the disposal of the Dircctors, who may allet, grant opuions
o}:fcri; (?‘r otherwise dispose of them o such persons and on such terms as they shiadl
think fit,

14, Any capital raiscd by the creation of new sharcs (except in so far a5 e
Company, on the creation thercaf, shall otherwise determine) shall be considered as
part of the original capital, and shall be subject to the same provisioms with reference
to the paymnent of calls, th= forfeiture of shares on non-payment of calls amd oiher-
wise, as are hercby provided.

15. The Company may from time to time, by Special Resolution, reduce its
capital by paying off capital or cancelling capital which has been lost or is wore-
prescated by available assets, or reducing the ljability on the shares, 25 miny seem
expedient, and cepital may be paid ofl upon the fooling that it may be called up
aguin or otherwise. The Company may also, by Ordinary Resolun s, sub-divide or
conso, Hate its shares or any of them.

(6. The Ordinary Redolution whereby any share is sub-divided w7 determinte
that, as betwecen the shares resufting from such sub-division, one or inote of such
shares shall have preferential rights over the others or other in respect of dividcmnd
or repayment of capital, or both, as the Company shall deem expedient.

BORROWING POWERS.

[7. The Dircctors may, from time (o time, at their discretion, borrow upoR
debenturcs or dehenture stock or otherwise for the purposes of the Company sy
sum or stims of moncy. The Directors shall restrict the borrowings of the Corn-
pany and exercise all voting and other rights or powcers of contre' exercisable by
the Company in r<lation to its subsidiary companies so as (o prockre {as regards
subsidiary companics so far as by such cxercisc they can procure) that the aggre-
gate principal amount for the time being remaining undischarged of afl moneys
borrowed by the Company andfor any of its subsidiary companics {exclusive of
moneys borrowed by any of such companius from any other of such companics) shall
not «f any time without the previous sanction of the Company by Ordinary Resolution
in Genesal Meeting exceed three times the aggregate amount of the amount paid up
ott the share capital of the Company for the time being issucd and of ke share prem:
sum account of the Company or the sum of £5,000,000, whichever is the greater,
The Dircctors may also, subject to the same limitation as to the aggregaie amount,
borrow from any bank or person, in anticipation of the issue of such debentures or
debenture stock, such sum or sums as they think proper, end also against reccipt of
calls on shares an amount eqdas to the aggregate amount of such calls. For the pur-
poses ol this Article, (#) moneys borrowed shall be deemed fe include (1) the noninal
amount of any issued share capital und the principal amount of any borrowad moneys
(including ir cach case any pre.~fam payable on fmal repayment) the epaymien: of
cither of which is guaranfeed by the Company or by any subsidiary commny. and
(i) the noming! amount of any share capital other than equity share capital ws defined
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i the Ask of any subadizry company tesaed mller it hes hueoune @ sule'@nry Lompiy
ard far fhg time bing benshicially ewred by persons ather than the Company and o
it3 sehsihiary eemponigs, () mengys Borrosssd by the Company o7 2@h sylndary
company and Jodpyd i o sgparals aeeoun padely for the puipess of TSpeyRG e
wilials ¢7 apy ot of athse borrewat moneys 2f the Company or of amy sehedany
company ToF s WS DUBE pyisynadig Linciding any premivm Payabls e mopad>
ment) shall nat, pending she upplication 1o sugh purpose, b ssemed 10 he beriowed
MREYS:

15, Subjeet as aforesaid, the Dircelors may raisg, or sccyre Whe repaymEnt al,
sich moneys in such manper and upon such terms and conditions in all wapseds Ao
they think fit, and in particular by the ereation and jssue of debemture stash a7 0
wsatie of debentires or other obligations of the Company, and in s o0rmly of money S0
togrowed or raised may morlgage, pledge, or charge )l or any [part of (e assels,
property, and rights o the Company for 1he time, including ihe wmcalled capital,
and may make and carry into effect any arrangements which they consider enpedient
for eccuring she repayment of any moneys 80 horrowed or raised and % gomvey
any property of the Company (o trustees or otherwiss and may R B GHeeiE
glf necessary deeds and writings for securing and eon.pleting such logms.

19, No lender or other person dealing with the Company shall ke cenoepned 1o
gee or inquire whether these limits are observed, but a certificate by two Diveclors
(hat the amount of any loan or loans is within the Emit of the borrowing powers
shall be conclusive cvidence in any question between any such lender op perron and
the Company.

20. Every debenture or other instrument issucd by the Compamy For wovuring
the payment of money may be so framed that the moneys therely secwred shsl) be
assignable frec from any equities between the Company and the person to e the
same may be issued. ~ Atly debentures, debenture stock, bonds, or otfer similar
instruments or sccuritics may be jssucd at a discovnt, premivm, of wtherwise, and
with any special privileges as to redemption, surrender, drawings, or otlkervise,

21, The Directors shall cause a proper register to be kept, in savordanes with
t(l:m Act, of all mortgages and charges specifically affecting (he propery of Gl
ompany.

CALLS ON SHARES.

22, The Dircctors may, from time to time, make sucl calls wpon 1he members
in respect of all moneys unpaid on their shares as they think fit, Unless otherwise
provided by the conditions of aliotment, no call shal! excecd one-fousvls of il nominal
amount of a share v~ be made payable within three months after the kst prooeding
call was paysble and cach member shall be liable to pay the acveonml of ol ealls
made on his shares to ine persons and at the sines and places appointed by the
Dirzctors. A call may be made payable by instalmants. The Compnmny may make
arrangements on the issue of shaves for a diffcrence between the lislders of sl
shares in Lthe amount of calls to be paid and the time of payment of such calls.

23, Calls shall be deemed to have been made at the time whem (e resofution
of the Directors authorising the call was passed and one montit’s motice 28 the least
of the date and place of payment of eich of such calls shall be gives to the members.
The joint holders of shares shall he stverst'y, as well as jointly, Tialble For the paoymend
of catils in respect thetcof,

24, If the call payable in respect of any share is not paid before or en i day
appointed for payment thereof, *he holder for the time being of such shares sha, be
fiable to pay interest on the same i the rate of 5 per cent, per anmwm, or sich oflr
rate not cxceeding $ per cent. per annuril as may be tixed at the tune by the Directof.,
from tlic day appoinied for the payment thereof to the time of actual payment.

25, The Dircclors may, if they thin®. fit, receive from any member willing tc
advance the same all or any part ol the moneys payable upon the shares leld by T
beyond the sums actually ealled for, in discharge of the amount of any call or cally
thoreafter to be made upon the said shares, and ppon the moneys so paid ana
advanced the Company may pay interest at sucl rate as the memver paying sneh
sunt in advance and the Direclors may agres upon. and such moneys so long as in
advance of calls shall not rank fur dividend.
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TRANSFER AND TRANSMISSION OF SHARES.

26, The insiryment of transfer of any sharg in the Company B3 b a0 Wy
andt i yewal common form and shall bz execpted, in thegse of i Tk pud 2p shyTe,
i or on hehalf of the transteror and, in the cass 6 sharg which s pot fuby patd
path by er an behall of both the transferor ang e ransferee. Dyery dransity shol
ke lodged at the effice of the Company, sccomwanicd by the venificate of ahe shores
to be transferred and such other evidence as ine DIreclors may mwgiine 1o prive the
sitle of the intending transferor. The transierov shall be deemed 80 remain ihe halder
of such shares, ushl the name of the transferes is entered in the repister hoob in
respece theseof,

27. “The transfer books shall be closed at the discretion of the Mircciors for i
perfod or periods not exceeding in the whole thirty days in eagh year.

28, The exccutors or trustecs of a deceased holder of shares {not being one ol
several joint holders) shall be the only persons recognisyd by ihe Company as having
any title to his shares, In the case of the death of any joint holder, the supvivors or
survivor shall be the only persons or person whom the Company shall peengnise 15
having any title to or interest in the shares,

29, Any person, becoming entitled tw uhures in consequence of the death or
bankraptey of any holder, may be registeiee! as member upon such evidenee 4y 10
titly being produced, as may from time to time be required by the Directors,

0. ‘The Dircctors may refuse to register any transfer of parely paid shares to
z trunsieree, of whom they do not approve, If the Dircciors refuse o regisier 4
transfer of any such shares, they shall, within one month afier the dale on which the
transfer was lodged with the Company, seng to the transferee motice of the refusal
as required by Zection 78 of the Act.

31, Save as hercin otherwiss provided, the Company shall be emiizled to toeat
the registered holder of any shg s as the absolule owner thereol and accordingly
shat! not, except as ordered by » Court of competent juriedivtion or as by stogume
required, be bound to rccopitise ary cquitable or other clafm (o of intesesd i sueh
shares on the part of any other person. ‘The Company ahglll, kowever, be enbitied
to mgister tiustees, cxecutors or administrators as such i seupect of any shaves
and may accept and act upon the signatures and instructiomns of any quorus of tkelr
number; but the Company shail not be bound to see to the enecuiion, admnistalis
or observance of any trusts alfecting such shares.

FORFEITURE AND LIEN,

32, If zny member fails to pay any instalment or call on e day appointed for
payment thereof, the Directors may, al any time thereafier duping swch lime a8
the instalment or call remains unpaid, serve ¢ notice on kil requiring hive o pay
such instalsnent or call, together with intercst and any expense ihat way have acerued
by reason of &c!x non-payment,

33. The notice shall rame & further day, not less than fourlesn days from the
date of service if the member be registered as resident in the United Kingdom and
not less thant six meaths\if the member be registered as resident out of the United
Kingdom, on or befure which, and a place at which, such instatment or call, and all
interest atid expenses that have accrued by reason of such non-payment arc 1o be
paid and it shall also statc that, in the event of non-payment at or before the time
and at the place appointed. the share, in respect of which such instaiment was due
or call was made, will be liable to be forfcited.

34, If the requisitions of any such noticc as aforesaid are not complied with,
any share, in respect of which such notice has been given, may be absolutely forfeted
by a resolution of the Dircctors 1o that effect.

35. Any share so forfeited shall be dexmed to be the property of the T londgany
and the Company may remit or annul the forlciture or may dispose »f the skage
forfeited, in such manner as the Directors think ft.

oA
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15, Any wonher, whese share bas been foefeited, shal! notwithstanding T
Haltz va pay to the Company and the Yirsctors, if they trink fit, may enlors pay-
ent of it instabasats or calls, nterest, and experses owing upon sych share &t
the timeg of forgite.

3. A waiutory deslaratien i waiting that the declarant is a Direstor ar the
Sgeratary oF e Lempany, that the instalment oFn <tare was due or the call in respest
af 3 shiee was made apd notige therenf glven, that defaull in pavmemg of ghe
instpdmee e call was made, ansl that e forfeiture of the share was deslared by
veralution of she Dire 2ers 60 that effece shall S¢ suflicient evidence of the facts
therelit stats s agajust w rersens entitled 1o sugh share and such declargiion
and the seezapt of she Comany £-2 the prics of such shag: <all constitute a good 1itke
ta sk share and a certificate ot propriciosship skall be delivered to a purchaser,
whe wercupon shall be deemed the holder of such share, discharged from all calls
a2 oanlments due prior 1o <ush purchase and he sha't not be bound to seg 0o Ohe
eppfication of the purcie noney, nor shall his title to such share bg affecicd by any
iercgularity in the procceding- in veferense to such sale,

3¢, The Cotapeaiy <nall have & first and paramount lien and ehsrgs &5 svery
sfare nol fully pald up repistered in the name of a member {whether soliiy o¥ Jonaly
witl: athers) and on alf dividends payable thereon for all -soncys dus in respeet of
that skare <o the Company from him or his estate, either alors o jointhy wih any
athie yerson, whether a member or not, and whether such woneys are preseanly
payatle or not; but the Dircetors mity at any Ume drglore oy share 1o e wiholly
or it part exempt from the provisions of this regulinion.

39. For the purpose of enforcing such len ¥ Direciors may soff the shares
subject thercto in such manner as they think fit; but no ssle shafl be made wneh
notice in writing of the intention to seil shai! Iave been served on such member,
his exccutors, or administrators and default ¢ anit ka~2 been made by him or them fw
the payment, fulfilment, or discharg. of suclr #sbts, liabilities, or engagements for
fourteen alays after such notice, For giving ciued to any such sale the Diseciers may
wlthorise some person to transfer the shares soii to the purchaser thereof,

40. The net pruseeds of any such sale shalt be applicd in or towards vatisfiction
of the debts, liabilitics, or cngagements and the residue (T any) paid to sugh member,
his cxecutors, asiministrators, or assigrs.

41, The puichascr shall not be botad to see to the regatarity of the proceedings
or to the application of the purihiss money and. after his naine has been entered on
the register, the validity of the salu shall not be i, wpeachable by any person.

CONVERSION OF SHARES INTO STOCK.

42. The shares forming thy capital of' the Company from lime to lime may,
as and when the samo ure fully paid, be converted by #n Ordinary Resolution of the
Company into st.ck afid the Company my by Ordinary Resolution recomvert any
stock into paid ap shares of any denomination.

43, Wher ary shares hvve been so eonverted 1nto stock, the several holders of
such stock i, thenceforth transfer their respective interests therein, or any part
of such irerests, in the same manner and subject to the same repulations as and
subject to which shares in the Company'’s capital may be transferred, or as ncar
thereto as circugastances will admit, such stock being transferable in amounts or imuf-
tiples of 2/6 or of such lesser amount 4s the Dirctors may from time Lo time determine.

44. Tie stock shall coufer on the helders thereof respectively the same privileges
nnd advantaygss as regards participation in profits and otherwise as would have been
canferred ixy shares of equal amouitt in the capital of the Company, but so that none
of such privileges or advantages, cxeept the participation in profits uf the Company,
shall be conferred by any such aliquot part of stock as would not, if existing in shiares,
have conferred such privileges or advaatages. Save as aforesaid, alt the pre isions
herein ;:ontained shall, so far as cireumstances will admit. upply to stock as well
i to shares,

GENERAL MEFTINGS,

45, A guneral meeting shall be held once at least in each calentlar year, and
a0l snore than fifteen months after the hslding « the fast preceding gane-al nv eling
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2t sch i and plase as may by presgvibied by the Dirsciors, Such gencral mectng,
shat ko callzd Annpgl fnerl Mestings; ol other generdl meetings shall by catied
Eatrasedingey fasneral Moctings.

46 An Awmnval Ganeral Mecting ant o mecung, galled for the passing of o
special sesatution, shall be callsd by twenty-one days' notice in wishing 2t the least
and & mecking of the Company, ather than an Annuat General Mecling or 2 meshing
for the passing of a spgol resolution, shall be catled by tourieen lovs' notice
writing ab the least, The natice shall he exsluive of the day on which it is served
ar shomad 10 be served and of the day for wh'eh Bt s given, and shall specisy the
plage, the day and the hour of mecting #nd, in case of spevinl busingss, e pomeid
natnie of that business ond sill X given, in manner hereinofler mentinpsd ot i
stich other manner, if any, as may = prescribed by the Company m general mecing,
10 uch persons as are, under the regulations of the Company, enii g 1o niiplee
suchi netices from the Company:

Provided that & meeting of the Cowpany shall, notwitkstanding that it is calied
by shorter notice than that specified in this regulation, be deemed (@ lave been duly
called, if it is so agreed in writing~—

(4) in the cuse of o mecting called ss the Annual General Mesting, by all
the members entitled to attend and vote theread; and

() inthe case of any other mecting, by 2 majority in numbsr of the meners
laving a right to attend and voic at the meeting, belng o magoriy
together holding not less than 95 per cent, in nominal vaiue of the
shares giving that right.

47. ‘The Directors may, whenever they think fit, convene an enirsordinary
general meeting and extraordinary general meetings shall alw be convemed of
requisition or, in default, may be convened by such requisitionists, 23 jm?@widl@aﬂ oy dege
tion 132 of the Act. If at any time there arc not within the United Kingdomy suftbcien
Dircctors capable of acting to form a quoium, any Director or any (wo mieirbers
of the Company may convene aa Extrordinary General Mectiny i the Sonte Mmanmes?
as nearly as possible, as that in which meetings may be convened by tlie Dirertors.

PROCEEDINGS AT GENERAL MEETINGS.

48. Al business shall be deemed special that is transacted @8 am extracrdinacy
meeting, as well as all that is transacted at an Annnal General Miecting with ihe
exception of sanctioning a dividend and the consideration of the aceonmls, hadming
sheet, and the reports of the Directors and auditors, and the elestion of Rireciors
in the place of those retiring and the appointment of and the fixing of the renmnerd-

tion of the Dircctors and auditors.

49, Without prejudice to the provisions of Scctior 140 of the Ast, any tmermnber
entitled to vote may, on giving not less than twenvy-cight eloar days’ previeus
notice, submit any resolution to an Annual General Meeting, whish nobice shall be
given by leaving « copy of the terms of the resolution at the regisiered office of tie
Company at least twenty-eight clear days before the day of such wecting and notice
of such resolution shall be given to the members by the Company in ihe satie imaaner

as is required by Section 142 of the Act.

50. No busincss shall be transacted at any geicral mecting, unlesy a quorum
of members is prasent at the time when the meeting proceeds to business,

5[ Five un ahers, present in person and entitled to vaote, shai! be a guorum.

52, Ir within half an hour from the time appwinted for the meeting a guoram
is nol present, the meeting, if convened wpon the requisition of members, shall be
dissolved. In any other case, it shall stand adjourned to the same day in the nest
week, at the same time and place and. if at such adjourned meeting a quorum is
not present within il an hour from the time appointed for the meeting, the membars
present shall be a quorum.

El
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§3%. The ¢hajeman of the Board of Dirgctars, or, in his sbsenge, any [ircctor
zgf‘:m;!a hy the Beard, shall preside as chairman at gvery gencral mecung of she
Ompany.

§4. I¥ ot any general meeting neither the chairman nor the selegled ¢hainnan
he peezent within \gn minutes after the time appointed for holding the meeting, the
members present shall choose some one of their number to be chaivyan,

55, The chairman may with the consent of the meeting adjourn any meeting,
at which a quorum shall be present frem time to time 2nd from place to pluge; bt
no business shall be transacted at any adjourncd meeting. ower than the busingss
lsft unfinisheed at the meeting from which the adjournment took place, When a
meeting {» adjourned for thirty days or more, notice of the adjourned reeting shabl
be given ag in the case of an origingl meeting, Save as aforesaid, jt shall mol Ge
neecssary to give any notice of an adjournment or of the business 1o be wansactud
nt an adjourned meeting,

56, Every motion submitted to n meeting shall be decldsd in the first fnsiance
by & show of hands and, in the case of an equality of votes, the chairmaa shatll, both
fn the show nf hands and at the poll, have 1 casting vote in add.San 1o s debiera-
{ive vote, to which e may be entitled as a membuer,

57. At any gereral meeting, unless 2 poll is desaanded by the chawman or
by « member or members qualified as required by Section 37 {13 (i) of the Aei,
a deélaration by “he chairman that a resolution has bien chrried aid ey omley Lo
that effect in the book of the proceedings of the Company, shaif be suificiet § evidence
of the fiact without proof of the number or validity of the vetes recorded $1 favour
of or agtinst such resolution,

58, If & poll is so demanded in terms of Ariicle 57 hereof, it shall be saken
in such manner and cither at once or at such time and place, as the chairmmezm .
direet, and the result of such poll shall be deemed to be the resolution of the Coupany
in genernl meeting.

VOTES OF MEMBERS.

5%, Subject to any special rights or restrictions s to voling attached to aay
shares by or in accordance with these Articles, on a show of hands every member
present in person shall have one vote and on a poll every member present i person
gr ?13[ proxy shall have one vote for every 2s, 6d. in nominal amount of shares held

vy him,

60. If any member is a lunatic he may vote by his committec or othier Jepal
curator and, if any member is under the age of majority, he may vete by his tutor,
cusator or other legal representative,

61. If two or more persons are jointly registered as holders of shaves, the
member present at the meetisg, whose name stands first in the register of memburs
s ohe of the holders of such sliares, and no other, shall be cntitled to vote in respect
of the samie.

62. WNo member . .all be entitled to be present or take part in any procecdings
or vote either personally »r by proxy at any general meeting, unless all valls due from
hint have been paid, and 1. every case, when a member has Becme bankrupt, Le shall
not, while his bankruptcy continues, be catitled to be present or vote at any general
meeting,

63. On a poll, rotes may be given citler personally or by proxy.

64. The mstrupent appoinfing a proxy chall be in the usual common form vr
in such other Torm as the Directorr shall preseribe and shall b2 in writing under the
hand of the appoinfor, or of his attorney duly authorised in writing, or, if the appointor
ig a corporation, either under seal or under the band of an oflicer or attorrey ol
anthorised, and need not be attested by o witness. A proxy need not be a membar
of the Company,
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63. The instrwngnt appointing » proxy shall not be valkd 4deis deposited a
the registerod ¢« fMice of the Company not Jest thaw, Dorty-gighs lowrs telong the tiame
For holding . meating, #t whizh JUis to b used, No insteument appointhng a proky
shall be valig afier the »xpiration 2 twelve months from the dwe of its escetion,
except a pawer of attorney conteining a power to act gnd vale for a member af
meetings of whe Company, whueh power, i onge duly intimgted so the Company ard
not withdsawn or superseded, shall not require to be again deposited at the offiee
of the Company.

66, Any corporties, which is a member of the Company, may, by resslulion
of ity Divectors or other goverring body, avthurise such persom gs it thimbs 6t to
aet as frs representative at any meeting of the Company or of any elass of grembers
of the Company and the person, so swithorised, shall oe entitled (o enereise the swme
pow:vs on behall of the eorporation, <vhich he repicsents, as that corpeaaiion cculd
cxercise if it were an it dividual member of the Company.

DIRECTORS.

67. Until otherwise deteymined by a general meeting, the number of the
Directors shall not be fess than three nor more tlan ten.

68. The Company may, in general mecting and from tinue Gev thme, delerming
the mode of election, "irucion of office, and qualifications of Diressars, bul, wmes?
otherwise determined, the fullowing provisions shall receive effest. A( dhe Anmual
General Meeting of the Company in cach year, one-third of Dinestors, ofher tha
Managing Directors, or, i their number is not three or a multifle of thsoes, hen te
number nearest one-third shall retire (in addition to any Director velining ander
Article 74 hercof). The Directors to retire shall e those, who age fiesl in semiarity in
the list of Directors according lo order of ¢isafion. As beiwean [irsstors of sgual
seniority, the rotation for retirement shall be in alphabetical vrier of sumsies B,
if such strnames are the same, according Lo seqvority of age. Redlsing Kirecior shall
be eligible for re-efection, The qualificativi of a Director shall be the holding in nis
own name of 100 shares of the Co.mpany for the time being f<sued.

69, The ofice of Dircctor shall be vacated if the Director- -

(«) ceases to be a Director by virtue of Section 182 off the Act: or

(/) becomes bankrupt or makes any arrangement or composition wiil
his creditors generally; or

{¢) becomes prohibited from being a Diractor by reasun al @iy wider made
under Section {88 of the Act; or

() becomes of unsound mind; or
{¢y resigns his office by notice in writing to the Company; or

(/) shall for morc than six menths have been absent, withou! permission
of the Ditectors, from meelings of the Dircctors held duting that
period; or

(g) is remuved by an cxtraordinary resolution: in terms of Asllsks T3 heveof.

No statutory provisior, under which a person is incapable of beimg appointed
a Director after attaining « specified age or is bound o vacate office at the conelus: ot
of the Annual General Meeting commencing next aftze his attain™y a specificd age,
shall apply to the Company.

70, No Dircctor shall be disqualificd by his office from conteacting with or
lending to o.e Company, nor shall any sich contract, or any contract or anangement
entered info by or on behalf of the Company with any company or partiiship, of
or in which any Dicectur shall be a member or otherwise intesested, be voided, nor
shall uny Dircctor, so contracting, or being such member or so it nested, be liuble
to account 1o this Compeny for any profit realised by such contra<. or arrangement
by reason only of such Director holding that office or of the fiduet., relation thereby
established ; But to such Eirector shoall vote i respect of any sveh contract oF at.angx
ment and, if he does so vot 2, his vote shall not be counted and the naturs of P intere
n-ust be disclosed by him in manner required by Secdon 196 of the Act.
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A The Cawpory ot the Anuyal General Mectine, ot whick any Dirccter v
Pireaiass sctise, shali Ju! up the vacated offics oF offiv.s by testing g person or fike
sugiter of porsons, unless it shatl resalve o wdece the ramber, sebicn 10 the limue
By Atici ok hareof. The Company may also, at any senersl meeting, rosolve to pdd
10 the exiating prmber of Divegiors and may elect A person or persans 3 sddiiens
Birector or Liiegctors, snbjsct atways te said himi,

13. Noa perton other than & Director retiring 8t the meeting shall, unless
Feammendsd by the Directors, be eligible for election  the office nf Ieector gt any
enersi meeting, wnless, stat Jess than four nor mom than pwenty-one clear days
cfore the date appointes for the meeting, there shal) ave Seen Jeft at thie repistered
office of the Company notice in writing, signed by a member duly qualified 10 atend
and vese at the mecting for which suci ¢ vtice 5 given, of his intention B0 DrOpose
sueh pirgor for election and also notice in wiiting signed by that person of his willing-
ness to be eleated,

73. If at any meeting or adjourned meeting, at which an election of a Director
or Directors ought to take place, the place of the va viing Director or Directors is
not filied up and the meeting shall not resolve to reduce the number, the vicating
Direclor or Dircetors, or such of them as have not had thejr piaces fisied up, shajl
continue in office until the next following Annual General Meeting, nnd so vix from
tice to time, until theie places are filled up,

74. “The Bosrd of Directors may appoint any qualified person cither to fill
casual vaciney or Ly way of addition to the Board, subject always to Article 67
hereof; but any person so chosen shall retzin his oflice only until the next following
Annual Genernl Meeting, and shall then be eligébie for re-election but shall not be
taken into account in determining the Direclors, who are to retire by rotation at
suclt Meeting,

75, Subject te the provisions of Scetion 184 of the Act, the Company in zencral
meeting may, by an extraordinary resolution, remove any Dircctor before the
expiration of his period of office huf without prejudice to any claim he may have for
damages for breach of contract and may, by an ordinary resolution, appoint another
person in his stead. The person so appointed shall hold office during such time only
as the Director, in whose place he is appointed, would have held the samie, if he has
not been removed,

76. The continuing Directors, or Dircclor if olily orie, may act notwithstanding
any vacancy in their body, provided that if the numbtr of the Board he less than the
prescribed minimn:n, the remaining Dircctors or Director shall forthwith appoint
an additional Dircctor or Directors 1o make up such minimum or convene a general
meeting of th¢ Company for the purpose of making such appointment.

FOWERS OF DIRECTORS.

77.  The business of the Company shall be managed by the Directors, who may
exerdise all such powers of the Company as are not by the Act or by these Articles
required tn be exercised by the Company in general meeting, but always subject lo
asy regulations of these Articles, to the provisions of the Act, and to such regulations
(being not inconsistent with the aforesaid regulations or provisions), as may be
prescribed by the Company in general meeting; bul no regulation made by the
Company in general mecting shall invalidatc any prior act of the Dir ctors, Which
would have been valid if such regulation had nol been made.

78. The Directors may muke such arrangements, as they may think fit, (or the
management of the affairs of the Company abroad and may for this purposc appoint
local directors, attorneys and agents and fix their remuheration, and delegate (o
them such powers as may be deemed requisite or expedient. The Company may
also exereise the powers of Sections 119 and 120 of the Act with reference to the
keeping of liranch Registers.

79. The Dircctors may, subject to such regulations {if any) s mey ba prescribed
by the Company in general mecting, appoini onc or more of themselves, ur any other
person or persons, as Managing Director or Managing Dircctors, with such powers
(except the powers to borrow money and to make calls) and upen such terms with

&
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sespeat 1o the duration of the appointm nt and remuneration, as they think, fit, and
$hey may, withaut prejudics 10 any cont, agt between such Managing Divgctar and the
Cocapany. semove o dismiss him from offies and appoiut anoiher 10 his phace or may
ditzontingz the office. A Managing Dircctor shall not, while hig €oNTIRUGS G hold that
oifice, be subioct 1o retirement hy rofation snd shall not be tabem ingo BOEORME iR deters
mintag the rotation ~F reticement of Diggprors; hwt fe shall, withows prejudice
to any chaim for damoges under any conzract between bim and phe Company, be
subject {o shy same provisions as fo resizantion and removal @s ihe other [Directors
of the Company and, if he ceases 10 hoid the oflice of 2irecior for any cause, he shall
ipse facta cease 10 be a Managing Director.

REMUNERATION OF DIRECTORS.

80. The Dircetors shall be entitled to raceive for their services sueh sum, s ehe
Company In general meeting has fixed or may from time te Olome @, oo swel remunes-
ation shall be deemed 1o acerve de die in diem, Such remwmeration sholl (umless
otherwise dirccted by the resolution by which it is voted) be divided amoengst the
Directors as they shall determine or, failing agreement, egually, They shall also be
paid all reasonuble travelling outlays and expenses incurved by them in alfending
Board mectings, The Directors muy on behaif of the Conypamy pay o gratudly, pension
o setirement allowance to a Director or to the widow or dependanis of any [Vreetor,

81, If any Director shall be called upon to perform specal sesviees of amy kind
or to travel at home or abroad on the Company’s business, 1le Bood Ry pay the
reagonable travelling expenses and outlays of such Dircelor and ey mrrange with
him for such special remuneration for such services cither by way of salary, covmmissiom,
or payment of a lump sum of moncy, or otherwise, as they shall hinlk &,

COMMON SEAL.

82, The Cotspany shaif have 2 common seal, which wifl be wnder the charge of
such official or officials as the Directors may appoint; and 2] wstrumenis bearing the
scal shall be autographicaliy countersigned by one Direcior and the Secretary,
except as otherwise provided in Article 10 hereof, the provisions” of which Article
shall also apply to certificates for debentures or debenture stocks of the Company,

83. The Company, acting by the Dircctors, may exsrcize all the powers Eiven
by Scction 35 of the Act and the forcign seal shali be fixed by ths ug korily and in
the presence of, and the instruments sealed therewith shall be signed by, such PETsons
as the Dircctors shall from time to tinic appoint,

PROCEEDINGS OF DIRECTORS,

84. The Directors may meet together for the despaich of business, aliwir,
and otherwise regulate their meetings as they think fit, ang dsternine the quorum
necessary for the transaction of business. A Director, who lis absemi fiom the United
Kingdom, shall not be entitied to notice af any meeling o Directors, Each Director
shall have onc vote, and all questions arising at any meeting shadl be decided by a
majority of voies, In case of an equality of votes, the chajrman shall fiave 4 second
or casting vote. A Director may, at any time, summon g mesting of tie Dircclors
and may instruct the Secretary to issue the necessary noticss,

85. The Directors may clect 2 chairman and deputy-chairman of their nrestimgs
and determine the period, for which they are to hold office; b, if o such elairmgn
or deputy-chairman be clected, or if nejther the chairman nor the deputy-chairman
(if any) be present within five minutes after the time appointed for holding the

meeting, the Dircutors present shall choose some one of their number to be chairtman
of such meeting.

86. The Dircctors may delegate any ol their powers (exceptl the powers to
borrow money and to make calls) to commiitees consisting of such member nr meme-
bers of their body, as they think fit, Any commiitee so formed shall, in the exercise of
the powers se delegated, conform to any regulations that may be imposed on it by the
Dircetors. A copy of the resolution of the Directors, signed by the chairman, shall
be conclusive evidence of the Jue anpointment of any such committee,

87. A commiticer -y meet and adjourn as the members think proper. Questions
arising at any meeting « 1l be delermind by 4 majority of votes of the members
present and, in case of ar. guality of voles, the chairman shall have @ second or cast-

ing vole,
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@8 A camimities ity glect a chairman of their meetings. 1f no sush ghairman
is elected, of ¥ hie is not present at the time appointed for, holdimg dhe saME the
mambers prewnt yapy chonse One of their pumber to bs chairman of such mesing

g9, A resolution passed, OF & deed or document exceuted, without AR el
mecting of the Board, shall be as valid and effectual as ifit had been passed oF enpented
ot & meeting of the Board, duly convened, provided always that the EamS i RPPTOVE
aof in o mingtc signed cither as one document o7 by way of separale copies of thhe sRME
document by ail the Directors within the United Kingdom for the time betd:

g0, Allacts don¢ by any meeting of Directors, or of o commilise of Direelors,
or by any person acting as & Director, shall, notwithstanding thas it be afterwards
digscovercd that there was some defect in the appeintment of any sush Minectlors, OF
crgons acting #4s aforesaid, of ihat they, or any of theny, WCI¢ disuualified, be 8s
valid as if every such person had been duly appoinied and was qualified.

MINUTES.
91, The Directors shall cause minutes to be duly entered in books provided

for thie purpose—
(@) Of all appoinlmcnts of officers.
() Ofthe names of the Directors present at each meeling of the Direetors
and of any committec of Directors.
(¢) Ofall orders made by the Dircctors and commillees of THineclors.
4y Ofall resolutions and proceedings of general mccﬂ'nmﬁ and of meeiings

of the Directors and comumnittees.

Any such minutes of any meeting of the Directors, or of uny conmities, o7 of the
Company, if purporting 1o be signed by the chaicman of such miesling, OF by the
chairman of the next succeeding meeting, shall be receivable as privig fucie evidemes
of the mattcrs stated in such minutes.

92, Anexiract from the minutes of the Company, of of the [ireciors, o of sny
committee, certified under the hand of the Secretary to be u irud copy & afll be reosiv

. cvidence, of any matter or subject, which il embraces, amd the paiy to wlhom
the same has beent furnished shall not be entitled, excepl @8 prQYi Geciion 146
of the Act, to demand the production of the minute-book (roms wihich gaid entracl

has been made OF to any access to said minute-book, exeept i the Couppamys

registered office and only if he has been authorised by the [Hirestiors.

SECRETARY.

93. The Secretary shall be appointed by the Directors for auech tegr, ot such
remuneration and upon such conditions as they may think i, Aoy Secrelary SO
appointed may pe removed by the Directors.

DIVIDENDS AND RESERVES.

. Capital account and revenue account shall, for the purpose of ascerlatming
profits pvailable for dividend, be treated as separate Accomnls and foss on capbia
account need nat e made good pefore declaring 2 dividend. Apprevialion of capila
and moneys ¢ealiscd on the sale of any heritable or real groperly in cxcess of the
book price of the carie shall not be treatcd as profits available foF dividend.

05. All moneys realised from the sale of any heritable properdy of the Company
in excess of the rice at which such property stands in the books of the Company
at the time (hcrcilmi‘tcr called the * took price ™) shall (extcept in the case of partial
realisation of any heritable propertys when such excess may ¢ used to write down
ihe book price oi the remainder of the heritable property undil it i8 reduced to nibd)
e carricd to the credit of such capital fund as the Dircctors shall determing. cither
for the purposc ol providing for possible depreciution wl investments, oF for dimi-
nutton in the yajue of assels, of for creating OF augmenting sty capital resurve Tonds,
and shall not in any cvent be available for dividend, but may o¢ used for any purpose
Lo which the capital of the Company may be applied, inclading particulasty (but
without prejudice 10 said generality) \he writing down of the book price of any heris
table property Of properties of ihe writing ofl Al the eXpenses o formation of the
Company and of issues of ghare capital and debentures OF debenture stock and any
discount on shares o debentures of debenture stork issued. Any low oi the e of
capital wssets ay be charged whully ot pactially apainst any sunds of the Coppdn)
elueding TeseTve frads, as the Directors may in their disivetion determing.
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96. The Company in general meeting, or the Disectors with he sanstion of
the Campany in general meeting, may, sybjest to the pravisians of Arigle 107 hergel,
deglare 2 dividend to b paid (o the members according to their priosity and, sabjeel
1 any deferred ar resircted rights, to the amount from time to Bisme paid or deemed
ta be paid on their shares and (e the periods, during which such amounts have boen

paid or deemed to be paid,

97, No dividend »bali (except ns authorised by the Act) by payable exeepl o
of profits.

98, No dividend shall exceced the amount recommended {rom time o time by
the Directors and the declaration of the Directars as to the amowsnt of the profins
available for dividend shafl be conclusive,

99, The Directurs, without first obtaining the sanction of @ gemeral mesting,
may from time to time, after providing for all preferable paymenis oud of prafiis,
declare and pay to the members such intesim dividends as, im heir judgment, Bine
positi!gn of the Company justifics, subject always to the provisions of Asticle $7
hereol,

100. With the sanovion of the Company in general mecting, dividends may be
paid wholly or in part in specie and may be satisfied in whole ot iw pact by the
distribution amongst the members in accordance with their rights of fully pabd shares,
debentures or other securities of any other company or of any etlhsr property switable
for distribution as aforesaid, The Dircctors shall have full liesty (o wialke all such
viluations, adjustments and arrangements and to issue all such ceptifeates or dogw.
ments of title as may in their opinion be necessary or expefient with view io
facilitating the cquitable distribution amongst the members of gy dividends or
portions of dividends to be satisficd as aforesaid or to giving iheam the beaofit of
their proper shares and interests in the property. No valuaticn, adjmetment of
arrangement so made shali be questioned by any member. .

{01, Any extraordinary expenditure may be spread over s series of years, or
otherwise treated as the Board may determine, due provision, in their epinion, bsing
always made for writing down the same, and the amount of suzlh enpenditure for the
time being outstanding may, lor the purpose of caleulating the priefits of the Company
for dividends, be reckoned as an asset,

102. The Dircctors may deduct, {rom the dividends payalle to any meimber,
all such sumis of money #s may be duc by him to the Company S ScGoUmE af calls,

103. ‘The Company shall give notice to members, in manrmer hereinafter
mentioned, of any dividend that may have been declared and may transmil dividends
by ordinary post to the registered address of members (unless tizey shall have given
v}r]ritten instructions to the contrary) and shall not be responsille for any loss arising
therefrom,

104. If onc or more persons afc registered as joint holders of any shares, any
of such persons may give cffectual receipts for any dividend payable in respect of
such shares,

105, WNo dividend shall bear interest as against the Company.

106. All dividends, uncfaimed lor one year aftcr having been declaved, may be
invested or otherwise made use of by the Directors for the benefit of the Company
unti{ elaimed; but no unclaimed dividends shall be forfeited before the claim becomes
barred by law.

107. The Dircclors may, before recommending or declaring any dividend,
set aside out of the profits available for dividend such sum as they may think proper
to form & general reserve fund or funds.  The peneral reserve funds may, in the
discretion of the Direclars, be applied from time o time to meet contingencies or
depreciation in the value of any asscts of the Company, or for equalising dividenids,
or paying bonuses, or for providing against losses, mecting claims or liahilities of the
Company, or for such other purposes as the Directors shall think conducive to the
interests of the Companv,
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503, A?y moneys carried fo reserve may be invested slong with the general
funds of the Conspurs, or may be separately invested and appropriated, tug inecme
aEang from the fyags go inwested shall be included in the annual profits of e
Company and shalt a0t be aecumulated apd sdded 10 the penera] or eapial reserve

3

funds, ag tha vitse may be, unjess the Directors so determing,
Y

CAPITALISATION OF PROFITS AND RESERVES,

109.  Save as hereinafier provided, the Company may, upon tfe recomamsnda-
tion of the Directors, b Ordinary Resolution resolve that it is desigabie jo capilulise
any sum standing to the credit of any of the Company's reserye Finomdls (inchedimg
shatre premium account, any capital reserves and iy capital redemption reserve oGl
or amg'sum stiending to the credit of profit and Joss ascount or oilerwise avallnble G
distribution, provided fhat such sum be not required for paying the dividends on Yy
shares carrying a fixed cumulative preferentin! dividend, and pecordingy then oo
Directors be authorised and required to appropriate the sum resalved (o be eapitalissd
to the holders or Ordinary Sharcs, including the holders of shares whish bave defemed
or restricted rights in regard to dividend but otherwise rank pard passo with ohe
Ordinary Shares, in proportion to the amounts paid up thercon reapeciivaly, and to
apply such sum on their behalf either in or towards paying up ohe amownis, ji° amy,
for the time being unpaid on any shares held by such holders off Qvdinary Shores
(inclusive ag aforesaid) respectively, or in paying up in full unisswed shases op delieme
tures of the Company of a nominal amount équal to such sum, sweh shares or deleme
tures to be allotted and distributed, credited as fully paid up, to and smongst suel
holders of Ordinary Shares (inclusive as aforesaid) in the propustion afforesaid, or
partly in one way and partly in the other: Provided that the share peemjum BOCDUT
and .2 capital redemption reserve fund may only be applied herewnder in ihe Eaying
Wp of unissued shares (o be issued {o holders of Ordinary Shares (inchusive zs aforesald)
s Tully paid,

10. Whenever such g resolution as aforesaid shajl have Geen possed, g
Dircctors shail make alf appropriations and applications of the sum recalved to te
capitalised thereby aud all allotments and issues of fully paid shases qr debentures,
if any, and generally shail do all acts ang things required to Eive efiost therato,
with full power to tiie Directors to make such provision by the fsgme of rsciional
cestificates or by payment in cash or otherwise ag they think fit for e case of shares
or debentures becoming distributable in fractions, and also to authorise any [PETIoR
to enter on behalf of all the holders of Ordinary Shares (inclusive of wie Golders of
shares as provided in Article 109 hereol) into an agreement with e Comgpamy
providing for the allotment to them respectivefy, credited as fully paid wp, of Yy
further shares to which they may be cntitled upon such capitalitation, mgd oy
agreement made under such authority shall be effective and binding o ul] the holders
of Ordinary Shares (inclusive as aforesaid),

ACCOUNTS,
i1l. The Directors shall cause true accounts to be kept—
(«) Of the assets and liabilities of the Company,

(6} Of the sums of monecy received and expended by the Company and the
matters, in respect of which such reeeipt and expenditure iake place-

L2, The books of account shail, subject lo‘S}clion 147 of the Act, he kept at
the registered office of the Company, or at such othef place as the Dircelors may direct,

113, The Dircetors shall from time 1o time determine wheilyer and to what
extent, and at whai times sng places, and under what conditions or regulations,
the accounts an! books of the Company, or any afthem, shall he open to the inspection
of the members and nG member shall have any right of inspeeting any acenunt or
book or document of the Company, exeept as conferred by statute op authorised by
the Dircctors or by resolution of the Company in peneraf mecting,
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£%8. A% every Anpual Geperal Meeting the Dirgriors shall lay before ke
T w5 profkt ond l0ss aecount and balance sheet made up 16 the end o e
figansion year next gaceding sweh meeting and such balance sheed shall comiain
sush panzulars, and shall be acoimpanied by such other documents timclusding e
Dlirectors” and a iditers” yeparts), as are required by statute Jo be inchedsd thersin
g annexed therelo, Fyvery such balance sheet and profit and loss ascound, AcCom-
panizd by a report of the Directors stating the amount (if any) which they recommend
to be paid out of the profits by way of dividend or bonus to the memiers ang the
amounts whie's they prepose (o earry o reserve, according to the provisisns i ihat
behalf hereinbafore contained, shall be signed by two Dircctors and shidl be laid
upon the table at the Annual General Meeting aforesaid,

115, A printed cory of every such prefit and loss account and balanss sheet,
together with copies of all documents required by law to be annexed thersio (imclundlimg
the Dircctors’ and auditors’ reports) shall, al least twenty-one days previous 0
such mecling, be sent or delivered to every member, or in the case of joing holders
to the first named in the register, and four of each of these documenis shall be sent
at the same time to the Sccretary of the Share and Loan Department, The Stoel
Exchange, London, and to the Seeretary of any Stock Exchange in the aiffbsial list of
which the shares or stocks of the Company may, at the Company’s requesi, ks quoted.

AUDIT.

116, Once at least in every yesr the accounts of the Company shall be examined,
and the correctness of the balance «heet and profit and loss accouns aseesiained
one or more auditor or auditors,

117. The apoointment, powers, rights, remeneration, and duties of the auditors
shall be regulated by Scetions 159, 160, 161, 162 and 163 of the Act, anid any seniutory
modification, extension or re-enactment thereof for the time being i forve.

NOTICES,

118. A notice may be served upon or given to any member by e Company,
cither persenally or by sending it through the post in a pre-paid lefisr sddrsssed
to such member at his registered place of abede,

119. No member shall be cntitled to have a notice served on fim 4t any address
not within the United Kirigdom and any member, whose registerqd address is mod
within the United Kingdom, may, by notice in writing, require tfie Company to
register an address within the United Kingdom, which, for the purpase aof the sepvice
of notices, shall be deemed to be his registered address. Any member, got fraving a
registered address within the United Kingdom and not having given wolice s
aforesaid, shall be deemed to have received notice in due course, wien swch melioe
shall have been displayed in the office of the Company for the spave of forty-eight

hours.

120, All notices directed to be given to members shall, with respect lo any
shares to which persons are jointly entitled, be given to whichever of such persons
1s named first in the register of members and notice so given shall be sufficient to
all the holders of such sharcs.

120. Any notice, il served by post, shall be deemed to have been served thic
day after the ictter containing the same was put into the post office and, in proving
such service, it shall be sufficient to prove that the letter comaining the nofice was
properly addressed and put into the post office.

DISTRIBUTION OF ASSETS ON WINDING UP.

£22, If the Company shall be wound up for the purposc of re-organisation,
amalgamalion, or simple dissolution, and Lhere shall be any surplus asscts alter
payment of afl debts z . satislaction of all liabilities of the Company, sich surplus
assets shall be divided among the holders of the shares of the Company, part passu,
according to the amounts paid up or reckoned as paid up o such shaves held by
them respectively.
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$2%. 1f the Company shall be wound up, the liguidator (whether volantary or
cficialh may, subject to thesg Ariicles and with the sanstion of an Extenitrdinary
Resclution of the Campany. divide among the members i specie any past ol abs assels
of the Campany and may, with the Jike sanction, vest any parl of the assets of the
€ompany i1 iruntees apoa such trusts for the benefiv of the nembers or any of them,
as the liguidator with the e sanction shall think fit. Any tuch resclution may pravide
Tor and sanction 4 disteibuitan of any specific asséts amongst different classes of
members otherwise than in aceosdance with thefy existing rights; but each member
shialf i that event have g right of dissent mid other ancillary rights in the same
mﬁ'métcrhm if such resolution were 8 Specinl Resolution passed pursuant to Section 287
of the Act.

INDEMNITY TO DIRECTORS,

{24, ‘The Dircctors, Managing Dircctor or Dircctors, auditors, trusiges amnd
officers for the time being of the Comsg.any shall be. indemnified out of the funds of
the Company against all costs, charges, losses, damages and cxpenses, which they
shall respectively incur or be pul to on account of any contraci, &ct, deed, matier,
or thing, which sball be made, dune, entered into or exceuted by them respectively
on behalf of the Company, and the Directors, Managing Dircctor or Direciors,
trustees or other officers shall be reimbursed by the Company all reasonable enpenses
incuered by them in or about any legal procecdings or arhitratisn on account of the
Corpany or otherwise in the exceution of their respestive siflers, except sueh costs,
losses and expense as shall bappen through thair respective negligence, defaull,
breach of duty or breach of trust. Any such Director, Managing Direcior or
Directors or other officer shall be chargeable only for so much money, as he shald
actually receive, and they respe.tively shal not be answerable for the acls, reeeipls,
neglects or defaults of cach otk or, but each of them for his own acts, receipis, defawll
or neglert onky, nor shall the, wspectively be answerable for any banker, braluss,
collector or olher person, with whom or into whose hands any property of moimeys
of the Cuompany mps be /eposited or come, nor for the insufficiency of the @it to
any asset, wli:h moy frac time to time be acquired on behalf of * ¢ Company, nor
for the insufficlency ol .4y assets, in which iny of the monays of the Company shall
be invested Ry order of or nnder authezity rom the Directors, nor for asy loss or
damage, which may hap,et in the ex. .uiion of heir respeetive offices, waless the
same shalt hoppen tnrough their cwn respe tive negligence, defavlt, breach of duty
or breach of trus!
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LIMITED

Nore.—This Notice and a priuted copy of the Resolution sutfurdsing the ssasesy unwt be
filed within 15 days after the passing of the Resolutiem. If defselt & mode he
Compauy and every officer in defoult is liable to o defoults fae fose. &3 (3) of 4o Act).

A filing fee of 6s. is payable on this Notico in additiun o the Boesed af Teeds

famt Registration Fees (if any) and the Capital Duty payabie om tho imcrenss af Capital.
{Sico Twelfth Schedule o the Act),

Presented by e e et 2

— i AR waa mdam moan o e ke dnn [T [T e

The Sclicitors’ Low Statlonery Soclety, Liititted

107.192 FMeet § wd 5 3 Bucklersbury, E.(4; 49 Bedford Iow, W.Q.1; ¢ Victoria Street, YA
y 14 Hanovér St 1 55-59 Newhall Street, Blrmingham, 3; 31 Gharles Stroet; Cardilt A 2 Nordt . ., -
Johx Steeet, LIve#diyol, 21 28-30 John Dalton Strect, Manchester, 23 and 157 Iope Streetuﬁlggﬁgw\,, Gl NN
S PN Nl (RSN ‘ .
' \/.Qﬂ fz'lﬁ:\j'l‘l-)l{.‘i AN PUBLISIIERS OF COMPANIES BOOKS AND RORaS . -
PEIROLE b ™ Gonipanies 64 ™ gy 1. N

LH ‘ ni F, ‘-“:.:
; [EA e .
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- . ToTHE BEGISTRAR OF COMPANTES,

Bt oL UV S e S 0005 S U T

—— [ O iy et g o 4 e e A mmmpen m om0 = = e rer o emas o d o

éﬂ w;'f'&‘u ﬁ'ﬁw&m o Sertns s Limltea, hereby gives you noties, puarsipant o

primser’ Bection G8 of tho Companies Act, 1048, that by snv.. Bty

ELTR«
rliard’ s o

Apecit Tesolution of the Company dated the.  44-" ___duyof. Sgpbemdas 108,

the Nominal Capital of the Cumpany has been incrensed by the addition thessta of
ths sum of £ AsCere ... Lbeyomd the Begietered Caglital

of £ J St¢ ot

The additional Capital is divided as follows :—

Haominnl duseim
Number of SBhares Clasas of Share o8 emeh Bl

a2, guee, oo C'?f"“'-w‘uarj 25 b,
y,

L

The Conditions {e.g., voting rights, dividend rights, winding-up righls, abe.}

suh}ecb to which the new shares have bnen, or are to Be, issned sxe 20 followg s~
o ﬂm,\ja.»-.‘ pa.—,-; f?W’rm on Gl r“uy:!éw”i} ITY: ﬂwﬂﬂ’ap‘”%

ﬁ»’rdcmg Lo

4.2 If any of the new slinres are Preference 8hares stete whether they are rodesmnbile o not,

Sa;watumwcm_d@ « Dessnnonitd
e T

State whether Direclor
ar Seerelary

'D’fq(,u’ FTo e, 3

3 e ,
Dated the - uy of PP, T

r

e —This mavgin fe reservad for Binding 4nd mUst not 58 ‘written Reress
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THE STAMP AQT, 1891

(954 & 55 Vier,, CH, 39)

o o - —

WOMPANY LIMITED BY SHARES

oF

R

5T SERET  ITERz.acTVESTALwdn rdzasEzeoescoa X
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Pursuant to Section 112 of the Stamp Act, 1891, as amendsd g Boctfem P af
the Fimance Act, 1899, by Sectlon 39 of the Finance Azt 1959, mmd
j Section 41 of the Finance Adt, 1933,

T T

NOLE.~—The Stamp vty on an increase of Nomwinal Capilal és Tem Shilivogs for
’ every £100 or fraction of £100.

W Thig Statement Is to be filed with the Notice of Increase which must Be il
£ pursuant to Section 63 (i) of the Companies Act, 1948, I mog s& Gled within
15 days alzer the passing of the Resolution by which the Capleal s Inerensed,
T .Interest on the duty at the rate of 5 per cent. per annum frem ohe dse of the

: Ia\-iuf »  passing of the Resolution Is also payable, (Section 5 of tha Revenue Act, (993.)

H " Y — -
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The Solicitors' Law Statlonery Soclety, Limited,

o 144-192 Pleet Strect, B.AA4; 3 Bucklersbury, B.G.4; 49 Bedford Row, W.G.13 6 Victoria Strest, S W, 14

o 18 Hanover Street. W. 12 55.59 Newhall Street, sirminghatmn, 3 3 31 Charles Street, Cardiffy 19 & 21 North
/‘3’ 7 Johr Street, Liverpool,2; 28430 John Dalion Street, Mauchester, 28 157 Hope Street, Glaspow, €1,2,

. ' PRINTERS AND PUBLISHERS OF COMPANIEY BOOKS AND FORMS o oo o [ e
r o MEGISTrRED.
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THE COMPANIES ACT, 1943, coouiianidil o
LSOMR Rgigi B I

e

COMPANY LIMITED RY SHARES

Memorandum of Association

(As amended by Special Resolutlons passesd on 3rd Decenber,
1954, 4tk Mauy, 1962, and 24sh September, 1964),

0F

CRAIGTON COMBINED SECURITIES LIMITED

(Formerly “THE CRAIGTON CEMETERY COMPANY LIRATTED ')

. The name of the Company is “ THE CRAIGTON CEMETERY CORMFEANY, LIMITEDR."
2. The Registered Office of the Company will be situate in Scotland.

3, The objeeis for which the Company is established are for profit or gaim qud arc as follows,
namely:—

(¢) To purchase, feu, lease or otherwise acquire land or other properiy i the neighbourhimand
of Glasgow or elsewhere in the United Kingdom of Great Britaii aadl Northern Trelamd
and to form such land or part thereof into a Cemetery, Cematgnics, Crematoriufy of

- Crematoria; to manage, hold, feu, sell, let or otherwise dispose of such Cemetery,
Cemeterics, Crematorium or Crematoria or portion thercol andl figlhts of burial theren
and generaily to trausact any Kind of business transacted by Csmetery Companiss o
Crematorium proprietors to ercct or assist cthers in erectivg, Dwellimg-houses, Slisps,
Warchouses, Villas, Offices, Hot-houses, or other buildings, or somiz of them, on such
parts of such land or other property not required or available far i formation of swch
Cemelery or Cemeterics, Crematorium or Crematoria, as may &2 eonsidered proptt
and to do all things conducive to the attainment of the above albjssts.

(b)) To carry out the objects of the Company as principals, agents, tiustees or otherwise,
and either alone or in conjunction with others, and likewisc to de all such other thin
as are incidental or conducive to the attainment of the objects of ths Company; and in
particujar and without prejudice to this generality in aid of and far the purposes of the
Company.

(c) To purchase, lease, feu or otherwise scquire any lands, buildings, rights, privileges,
machinery, plant, anpliances, apparatus, materials, stock-in-trade amd personal property
of any kind, and to crect, construct or alter, cnlarge and maintain, mapage and develop,
let, exchange, sell or otherwise dispose thereof; with power to pay for any properiy.
Lusincss or goods of any kind whatsoever acquited, or services rendered in shares {to be
treated as either wholly or partly paid up) of the Company, or in money, or parlly in
shasws and partly in money,

IR 7Y
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To acquire by purchase or otherwise, and 19 establish, padentabe, adwinisics, ERTy L0
sk m?n,age,kgs principals or g;,f:nt%, any bysiness including propseiy, @m@m%l and
assats thereol established or carrizd on Within the objcsts of the Coimpany

Ta gl either by public ayction or private contract, dispess of, eushangs, bt e g,
rayalty, share of pﬁoﬁts o atherwise, grant licences and athisr pights ef emé ovsy oe) te
improve, manage or develop, exchange, Jease, morigage and i any HINeT MOBRRT dead
viith, or dispase of, the Comprry's undertaking or any pan (areal, ond &) ar sy wf
the heritable or maveable property or rights of the Compeny and 1o (obe peymend
therefor in cash or in shares, debentures or sequrities, either ehally or povtly poid
of anether company or companies or otherwise.

To enter into partnership or joint adventurs, nmalgamation, o0 oher rosiprosal
arrangement for shaving profits or for co.operation, Wniem of imgeresis, reciprossd
concession, limiting competition, joutual interest or assilamoy or atherwise with sy
person, firm or company carrying on a similar business, and ohag far sucl considession
ag may be agreed upon,

To amalgamate the business of the Company in whole oy i pant with ohe busiwess aff
any company er corporatior, firm or parincrshin, cargyumg; on brsiness within e
vojects of the Company, or to scif ur otherwise dispose of (e wadenaking of e Come
pany or all or any of the assets, property and rights thereaf and o toke [%?ﬂmmﬂ i
cash or in sharcs, debentures or securitics, either wholly ar parily maid v, of ansilier

company or companies or otherwise.

To lend, advance or invest and deal with the moneys of the Compainy on sweb recurilies
and in such manner as may be determiied by the Dircetors, (@ roosive money o depanil,
and to acquire and hold shares in other ‘companics, and i particolar, bug withos
prejudice to the foregoing generalities, to acquire and hold shegss in amy odfkey Company
or Companies, whether public or private, where the so dofmg gy seem deeirabie i sl
interests of the Company.

To borrow or raisc any sum or sums of money for the purpsss of ile Caompany by way
of trust deed ex fucle absolute conveyance, bons! and disprsition in BEEURIY, ATdmgEe,
discount, cash credit, overdraft, bill of exchange, promissosy mule or vecefpl, @r in B
other manner, and to grant security and guarantees for sl abligetions of il fn
connection with all vr any of such sums.

To guarantce the performance of any contract or obligation and the peynees of money
of or by any such persons or companics and on such terms & Y Seenn exgodient, snd in
particular of or by any subsidiary company and any persoms aviig ol calfmes with the
Company, and generally to give guarantees and indemniifes

To draw, make, accept, invoice, endorse, discount, execute @ind fimed promisorn motes,
bills of exchange, warrants, debentures and other negotiablz ar trmmlaralle doeuiments,

To use any sum which may be set aside as a reserve fund s working eapitel, or in any
other way the Company may deem right or suitable, and to inwee o deal wiblh mismsys
of the Company not immediately required upon such sccuslities mmd i swslh msRmer Pl
may from time to time be determined by the Directors.

'To remunerate the servants of the Company and others owd of o i prdpomion to e
return of profits of the Company or otherwise, and in money, skaim, sitek or dekentures,
all as the Company may think fit, and to grant pensions to eriployess o (o nmsr enmployess
of the Cor.pany or to the widows or dependents of any such persoms.

(m) To do all such other things as are i{ncidental or conducive fo fhe attainment of the

()

aforesaid objects or any of them.

The objects sct forth in any sub-clause of this clause shall nnd, ermcept wheee the conext
80 requires, be limited or restricted by reference to or jnfesetce from sny other zub-
clause or by the name of the Company and rione of such sub-elguses ghall he deemed to
be subsidiary merely to the first or any other sub-clausce; but the oljects specified in each
sub-clause shall, except where the context otherwsse requires, be deemad 1o be principal
objects of the Company.




4. ne Kability of the Sharcholders is limited.

§.  Tharapmal pf the Company is *Fifty Thousand Ponnds stgaling, divisled smte PU oy Thiousand
Stases of Oz Pound gach.

6.  Any new Sharss fram time o time 10 b2 ceezicd may, froum 0ims 1o wms, b3 seusd with amy
siuch guasamﬁs ar any such right of preference, whether in respeet of dividend, oo 6f feEoymems af
eapital, ar bath, ar gny such other spseial privilege or pdvantage over omy Shenes [IeY y fisped,
or then abeyt o bs Jssued, or at such a premium, or with such defiored sygine as compansd with Ly
Shares previously issysd, or then abiont to be issued, or subject 1o amy awclh CORANIENS GF PIRVIODS,
and vtk any such right, or without any right of voting, and generaliy wipom sweh bepms a5 (he Compapy
may, from time to time, by special resolution determine,

WE, the several persons whose names and pddresses are subscriled, ave desirows of being Tosmed

into @ Company in pursuance of this Memorandum of Asseciation, and we pespaciively agpree
to take the number of shares in the capital of she Company 530 OREESE MUr FEsERIIVE ERHNS.

FRET WERCCTESE YR T, SSEOT e sy - - e = =- — - -

) : P Nk of Shows
Names, Addresses amd Descriptions of Subscribers, ] Pure e
v - e i

THOMAS REID, Dyer, of Kilmardinry, Milngavie, in th Coumty of |

Dunbarton, C v e . . Ome,
DUNCAN McPHELSON, Ironfounder, Glasgow, e Qe
WILLIAM McONIE, Engineer, of Ballochneck, Buchlyvie, Counly of
© Stirling, ... wi w e e . . O,
JAMES WILSON, Merchant, Bantaskin, Falkirk, County of Seiffmg, i e,
WILLIAM SMITH, Engincer, Glasgow, ... ... - " O,
JAMES RICHARDSON, Stationer, 8% Queen Street, Glasgow, - T
JNO. GOURLAY, Chartered Accountant, Glasgow, .. w— : Omee,

e et i bbb N R kN PSP [P

Dated the Fifteenth day of February, Eighteen Hundred and Fiimely-Twe.

Witness to the above Signatures:—-

ANDREW WALLACGE, Citasmeen ACDOUNTANT,
24 George Souaie, Glagsew.

*Notesi—
1. By Ordinary Resolutions passest on 4th May, 1962, tlhe Cepltal of the Compeny was
increased to £150,000 divided into 1,200,000 Oidirgay Shanes of 23, §d, each,

2. By Ordinary Resolution pussed on 5th April, 1963, the capital of the Company was
increased to £500,000 divided into 4,000,000 Ordinery Shares of 2s. 6d. ench.

3. By Ordinary Resolution passed on 2Ist October, 1963, the cnpital of the Company
was incregwed to £1,000,000 divided into 8,000,000 Cedinsry Shares of Zs. 6d. each.

4, By Ordinary ResolutiLn passed on 24th Scpiember, 1964, the capital of the Company
was increased to £1,250,000 divided into 10,000,000 Q@rdingry Shares of 2s. 64, cach.
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THE_CUMPARIES ACTS 1948 T0 1967
COMPARY LIMITED BY SHARES

SPECIAL RESOLUTION

or

CRAIGTON COMBINED SECURITIES LIMITED

Passed 20th Januery 1972

At an EXTRAORDINARY GENERAL MEETING of the above named Company, dully
copvened and held on the 20th January 1972, the following pesolutfem
vas duly passed as a Special Resolution:-

SPECLAL RESOLUTION

THAT Clause 68 to the Company's Articles of Asseelation be
and is hereby deleted in its entirety end tha® e follgwimg
words he and are hereby substituted thereforie

The Company, may, in general meeting end from bims to Gillim,
determine the mode of election, duratiun of offfce, and
qualifications of Directors.

il y

o/ ’
MWBﬁiﬂigﬁl}h&f\n el

B. 8, . Freshwater
CUATRMAN




COMPANIES FORM Ho 225(2)

Hotice of new accounting

reference date given after the

and of an accounting reference
period by an holding or subsidjary
company or Ly a company subject
%o an administration order

pursuant to zaction 225(2) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

70 the Registrar of Compantes For official use Compally Number

peeson gumanmaree sy
i

Name of Company N I . S| 2284

e

Craigton Combined Securities Limited

gives notice that the company’s new accounting
reference date on which the previous

accounting reference perted and each Day Monkh
subsequent accounting veference period of e S
the company is to be tveated as coming, or 3: 0: 0 3
as having come, to an end is R S—
Day Month Year
The previous accounting veference period of T "
the company is to be treated as SHORTENED 3; 0 0f 3% 1% 93 ﬁ»ESN
and is to be treated as having come to an . ' i i a—

end on

If this notice is given by a company which is a subsidiary or holding cgmpany
but which is not subject to an administration order, the following statenent
should be completed:

The company is a subsidiary of Highdorn Co. Limited, company number 603421
the accounting reference date of which is 30 March

1f this notice is given by a company which is subject to an administeation
order the following statement should be completed:

An administration order was made in relation to the compiny on
and it is §ti11 in force.

Signed JWWQ(LUU}/_L/ Designation deek—ﬂ(-\ Date "ﬂﬂﬁﬁmﬁ

e s

2
ST

Presentor’s name, addfess
and reference (if any):

efal.use
'section. Past room
The Secretary

Freshwater House

158-162 Shaftesbury Avenue
LONDON

WC2H 8HR

CHAPP




COMPANIES FORH No 225(2)

. Natice of new accouniing
veference date given after the
end of an aecounting reference
period by an holding or subsidiary
company er by a company subject

to an administration order

Pursuant to section 225(2) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To §he Registrar of Companies For official use Company Nusbar

rewenn werme)
[

Mame of Company ¢ 12284
| Crafgton Combined Securities Limited

gives notice that the company’s new accounting
reference date on which the previous

accounting reference perjod and each Day Month
subseguent accounting reference period of e
the company is to be treated as coming, or 3: 1 0: 3
as having come, to an end is T S

Day Month Yeap
The previous accounting reference period of " : R T o
the company is to be treated as EXTENDED 3: 11 0: 3! 31 ¢; 8 91
ang i$ to be treated as having come to an — e S R
end on

If this notice is given by a company widgh fs a subsidiary or holding compaiy
but whicn is not subject to an afwminisiraiion order, the following stateacnt
should be completed:

The company is a subsidiary of Highdorn Co. Limited, company nushar S08181.
the acsounting reference date of which is 31 March )

If this notice is given by a company which is subject to an adminisbrabion
ofder the following statement should be completed:

An administration order was made in relation to the company on
and it is still in force.

Signed JOJUUU” /Déigp,gtjon SECRETARY  Datg %@J&/}’E%

Presentor’s name, address///r For official use o
and reference (if any): General section Post- room
The Secretary ,,»;f}‘,';\zu@' RN
Freshwater House . ;fif{f»"4“‘" h;g\\
168-162 Shaftesbury Avenue {;;f ‘ ‘%\\%
LONDON {
WC2H BHR \‘ 7

.
CHAPP M
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