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NOTICE OF ILLEGIBLE PAGES
,' | Companies House regrets that documents in this

company’s recurd have pages which are illegible.

The poor quality bas peen noted, but anfortunately
steps taken to improve them were unsuccessul.

Companies House would like t0 apologise for any
jnconvenience this may cause
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TEE COMPANIES ACTS, 1862 to 1800,

COMPANY LIMTTED 1Y SEARIS

e s

MEMORANDUM OF ASSCCIATION

oy
Pohr Crabibie and Company,
1LIMITED.

T The Name of the Company is “Joux CRABME AND
CoMpANY, Ludvirep.”

1T, The Repistered Office of the Company ghatl Le situated in
Scotland,

11T, ‘Lhe objects for which the Comnpany is established are —

1. '{'o purchose and acguiro the Dusiness, and the whole or
sy part of the property and assets of John Crabbie and:

Company, Wino Merchants and Distiliers, Teith, and for -

that prpose forthwith to adopt and carry into uilect
with or without wmodification, n Minute of Agreement
dated tho 14th duy of December 1604, entered to
hebween the said firm of John Crabbie and Compuny,
and John Millar Crebbie of Duncow, {eorge Crabbie of
Bluirhoyle, and William Crue, Murchans, Leith, the indi-
vidunl povtners of suid firm, of the first purt, and
Tohu Clark Loartzonth Potors, Manager to the eaid John
(frubbio and Company, forand on behnlf of John Clrablie
and Company, Limited, of the second purt and alao to enter
into any now agroement with the soid firm of Joln
('rabbic and Company, and individuol partuers thereof,
to the lilco or similar offoct.
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2, Ty gurry on, in the United Kingdom or elsc\t'here, the
1 Yhuginoss of Wine Morchants, Distitlurs, Rech_ﬁel‘s, nn'd
Mukows of Thitish Wines, oithor in continiation or M
oxtonsion of the Dusiness at present carried on by the
gnid firrs of Jobn Crabhio and Company.

3. To buy and sell wines, spirits, grain, fruits, :md- other
quaterinls neeful or necessay in carrying on, o in coi-
nection wieh, the business of the Company.

. To cetablish branches and appoint agents to assist in
the conduck or extension of the gaid business, and to
regulate and discontinue the same.

. To acrquire by purchas?, licence, or otherwise, and to
oxercise and uxa patent vights or protection in auy part
of the world for any invention, and to disclaim, aliex
or modify suck patent righis or protection ; and also to
-acquire, use, and register trade marks in relation to any
buginess for the time heing eavried on by the Company.

To obtnin protection fur or to pateut, in any part of the
avorld, any improvements in muehinery or appavatus, to
evevoiro aud use sueh protection or patent, and to dis-
claim, alter, or modify the ssme.

. 'Po grant Tizuices to exercise and use any patents belong-
ing to the Company, and that for mich royalties and
considerations ag mmay hio agreed on with tho Yicenicees.

8, To aequire or cstablish end earcy on any other usiners
or trade which the Company may conshler desirable o
* Je emrrjed on in connection with the said Inmwiness of
Aine Morchants, Distillers, Rectifiers, eud Makers of
Bljtish Wines, whether of the sawne or of a difficrent
chavacter from that carried on by the present firm of
John Crabbie aud Company. !
%, To acquire by nbsolute title, lease, or-otherwise, and
, hold,: Tot, .and ,uge Lands, Heritages, and other real
Proporty and rights in Lands and Hexitages, and real
Property 3 and to construct, maintain, extend, clter, ar
ropair any Works, Machinery, and Buildings.
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10, To seli all or any of tho property or effects of the Com-
any ; and aleo to letior Lire all or any part thercol.
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1L To take and hold any property aml effects, hevitable ov

'
| movenhle, real or porsonal, whethar aequired in BeeUVity
‘? or ahsolutely, either in namo of the Cowpany itself, or
* @ iu the numoes of Trustoes, who may be either individuuls

ov corporations ; and the title of the Trustees may or
may not.disclose that they hold in trust.

12, To draw, make, accept, indorse, and exceute, and o
discount and sell’ promissory sotes, hills of exchange,
and other nogobiable instruuients,

12. To advanee money hy way of loan or otherwise, with or
without seeurity, to any sompany, society, or individual,
N and to allow time for tho ropayment of any such Toan ;
@ and to grant guarantees for the payment of any sum or
sums of -monay, or the performance of any contract or

obligation by any compuny, socicty, or individual.

\.@) 14, To Yyeceive and take moncy on deposit at interest or
otherwire,

16, To berrow apy sum or sums of money upon bond,

qdqlgunf,u?m,, mortgaye, promissory note or receipt, orin
any; other, manmer ; and’ to grank security for all or
any of stch, sums, and.by way of such security £o
.Lli&J)Dnc, mortgnge, pledge, or cherge the whole or any

* pait of .the property, assets, or rovente of the Company,
or_to dispone, transfey, or convey thio same nbsolutely or
in trust, and to give to creditors powers of salo and other
uénnl and nocesanry powors ; and alsy to raise movey by
tho issuo of dobenture or preference stoek,

16. To buy or acquire the husiness, property, or undertaking
"of any other Company or partnership cartying on any
,* business which tho Company may legally earry on, and
* to pay for such busincss, property, or wundertaking in
cash, ar in phares, stock, or debentyres of the Company,

nr partly £a euch of such modes. . ..

L B

17, "o-soll, disposs of, or tranafer thio usinesy, property, and
“Fnidertaking of tho Company, or any branch or pard
‘thercof, in consideration of puyment in cash, or i shares

or stocly, or in debenturcs Ur other scuitivs of uny

a
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other Company, or partly in each of such modes of
payment, or for such other congidoration as may he
desmed proper, and to distribute the price howsoever
paid or satisfied aynomg the members in satisfaction ol
their nterests in the assets of the eompany.

18. To promote any other Conipany for the purpuse of agquiyr-

jng all or any of the property, rights, and liahilities of
the Company, ov for any other purpose swhich may
seemn dircetly or indireetly caleulated to benefit the
Coxprny.

19, Tv pay for any propetty or rights acquired by the Com-

-

pany, either in cash or shares, with or without preferred
or deferred rights, in ruspect of dividend, or repayment
of eapital, or otherwise, or by sny gecurities swhich tho
Company has power to jssue, or partly in one mode and
partly in another, and generally on guch lerms as the
Directors may approve.

20. 'To make gifts or gronb bonuses o persons in the employ-

ment of the Comp.ny, snd to provide for the welfare
of persons in th. employment of the Company, or
formerly in their employment, or in that of their
predecessors in business, and the widows and children
of such persons, and others dependent upon them, by
graniing money or peusions, or otherwise, as the
Company shall think fis; and to give or muke any
donations, subseriptions, or other payments to amy
peresu ov persons, publie, trade, eharitable, educational,
or other institutions or objecla.

81. 'To rermunerate the sovvants of the Company and others

out of or in proportion to the returns or profits of the
Compuny, or otherwise as the Cowpany may think fit,

29, To enfer into purtnership or into any arrangement for

shuring profits or interests with any person or Company
eavrying on, or about to cutry on, auy business which
{he Compuny may legelly caryy on, or any business ov
transaction cupable of being conducted 50 ag divcetly nr

indirectly to benefit the Company.
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28, To amalgamute with any other Cowmpany in the Tnitad
Kingdom established for ebjects similar to any of thoso
for which the Comueny is established ; also to acquire,
hold, and dispose of sbock, shaves, and debentures of any
guch Company. '

24, To inerease tho capiltal of the Company, and to deter
mine what preference or priority, if any, the holders of
new shores, ov any of them, are to have over existing
sharchelders, or what preference or priovity, il any,
holdors of existing shares ave vo have over new shaves ;
andd also to rednce the capital, '

9%, To use any sum which may be seb aside as » reserve
fund as working capital, or in any other way the
Company may deom right or suitable; er to invest che
snme on real or leritable sceuritics in the United
Kingdom, or n the publie funds or securities of the
United Kingdom, or of India, or of any Britigh-Colony,
or of the United States of America, or in the mortgages,
dobentizes, bonds, debonture stoek, funded debi, or
preference or ordinary shaves or stocks of any railway
ot othor public company or eorporafion, municipality or
publie body in the United Kingdom.

90. To (1) all such other things as ave incidental or conducive
i the attainment of the nbovo o' irets, or any of them.

1V, The liability of the members is limited. v

V. The Capital of the Company is Two hundred thousand

pounds gterling, divided into Twenty thousund ghares
of Ten pounde each, with power tu Jdivide the shares
in the capital for the time Dbeing info several clagses,
and to altach thereto reapoclively such preferential,
defmrred, or spreial vights, privileges, or condilions
a3 may be determined by or in aceordance with the
regulations of the Compuny.

W, the several persons whose names and nddresses are
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COMPANY LIMITED BY STIARES,

ARTICLES OF ASSOCIATION
oF
Yol Grabbie oud Gonpany,
LIMITED.

Daled this 18tk day of December i fle year 1894,

Th is agresd AS follotus ¢

TNTERPIETALION.

congtraction of (hese presents tlie following words

a%f have the following meanings respeclively,
gulject-matler or context

1T
anel axpreg-tme sh
anlogs thora ba something in ihe
yopnanant thereto -

«\[onth " means calendar month. ,
efhe Company’ means Joux” CraumEe AND  COMTARY,

Tasune,

“Phe Board
time bofag, »s o body, or 4 quomin of the i
% Toand mecting,.

#hege presenly’ means an
Aegociition, and the Arlisles of Anc

tho tinte heing in foxee. |

» means the Dirsctors of the Company for the
Yrectors presend ot

1 includes the Memorandum of
aeinidon of the Company Lo
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«rhe offica” means the registered office of the Company for
the time being. _

«Tn writing * shall mear. written ov printed, or partly writt
and parlly prinfed, : ’

 wPamon” shall include a Corg-a»lion as well as an indi-

, vidual, '

Words impotting the singular number only shall include the
plural, and vice verss ; end words importing the maseuline gender
only sliall inslude the feminine.

BXRCUTION 'OF AGREEMENTS.

2. The Company shall take gl necessary steps for earrying
into effect the Agreement mentioned in the Memorandum of
Association, with power to enter into a new agreement to the
like or ¢ similar effect; as aleo with power {from time to time |
to agree (o any modifiention of the terms of the said agree- |
ments, or cither of them, and that either before or after the |
exccufion thereof,

CONSTTIUTION.

5. Wone of the regulations contained in Table A in the first
sohedule to “The Companies Act 1802 ” shall apply to tie
Compnny, except in so far o8 cmbodied in these Asticles of
Asssciation, ’

4, The office shatl be such place in Scofland as the Basvd
rnay from time to time appoint.

B, Tf, by the conditions of allotment of any share, the *shole
or poxt; of the amonit thereol shall bs payable by instalrnents,
every such instalment shall, when due, be paid to the Company
by the holder of the share,
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CAPTIAL

¢ The original capitel of the Company sinl} be £200,000,
divided into 10,000 oxdinary shaxes of £10 ench, apd 30,000,
preference shares of £10 cach.

%, Subject to what s hereinafter contained in Article 118,
the holders of the prefemﬁcc ghares #hall Le entitled 10 recoive
out of the profits of the Company 2 curnulative preferential
dividend, «.t the rate of five 1{2"1} cent per aAnnum, on the amounf
paid up for the time ou the yieference shaies held Dy them
vospectively-

8. Subjech {;.sf «[oresoid, the residue of the profits in eaclt
yoar shall belang to and be divided among $he hollers of the
ordinary shares in propotiion Lo fiu 2 usutnb eid vp thereon
for the thme.

INOREASE AND REDUCTION OF CADIIAL

0, The Compa.y Wy from Hme to fime, by special
resolution, inerenst the woitel 7 crcation of new £hezes
w0 such an extent % moy by such wpecial yesolution w@
deterrmined,  ‘Lhe nex shares shall Dbe ol sueli eqpeetive
amounts 1s the special sesolution sanctioning the ereation of

¢he same may direet, oF; if no direction Lo given, a8 the Toard

may deteming.

10. Such incrensed capitel may be dssued in the foun of
ordivary shaies, oF profersed, or guaranteed, oF deferved or
debenturce shaxes, OF portly in one of these and pmdly in
another or others and goid incrensed capital ghall ba pay-
able in such yuuner gnd by such instalments o8 the special
vezolution aanetioning the increase may divest; apd shovld ne

5]
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st cfirastion De given by such special resolution, then as ‘he

Poard ¢ Jinli ses fif,

11, Sk, i Py any divection to the contrary thay may he
given by the ncling which sanctions an inerease of enpilis,
a1l new shares shall Le offered to the menbers as nearly as
may be in propordion fo 4ho ~cdinery shares held by them g
and sb offer shall be made by notice specifying the nuwmber
of wh, ran to which the member is entitled, and limitin o time
within which the offer, i nob uccepted, will be deemcd 1o be
deslined; and after the expiration of such time, or on the
receiph of en intimation from {he member to whomn sucli
notiee is given that he declines to aceept the shares ofiered,
the Board may dispose of the same $n such maunner and on
sueh terms ag they consider nosk benefcial for the I 'umpany.

12, Txeept in su far as otherwise provided by the comli-
tions f issue or of these jwesenis, any capital raised by the
creation of moew shares shull be congidered as part of the
ovigiunl copitel, and shall De subject to tiie same provisions
in all respects, go far as applieahle and glso to the provisivus
lepeinufter made, relative {o the payment of calls and the
forfeiture of she.ey on the non-paymens of calls snd other-
wise,

13, The Poard may issue shares upon which 1ne whohagr
part of the nominal amount hall be seknowledged i» De yaid-
up in cages in which they moy be authorised to purchase any
Tusiness, property, rights, or privileges to le poid for, wholly
ou in poat, By paid-rs or partly paid-up ghaves ; and they sy
fmsue sueh ahares i ~xchange for shares in any oilier eompnny,
the property or business of which may be puwrelasd by o
ageond to Do smalgamsted with the Compauy, and albso fu ol
otlior comss in which the Foard sghell deem ib negessay o
oxpedient to issue fully or partiy paideup shates; provisod
fhat Lo Board ahall mob dssue any shares in respeet vf inercased
cupital otherwice Chan subject to the payment of 1he wlhede

@
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cenomt theeof in cagh, execpt i confarmity with the 246th
seetion of *The Compaunisg A»y, 1867, 6r any statutory IR
fiantion thereef for the Hie heing,

14. The Compony may from Wimg to tine, by ppeciil resili-
tion, Teduce its eapital, by paying oft capital, or cancelling
capital which has heen 1ah, vr is aprepresented by availohle
nssots, ov reduciug tho Hability on the sheves ov otherwise,
as way seent expolient, wnd copital may he poid off upon the
fuoting thab it may be celled up auaii ur otherwise, And the
Uownpany may alse sub-divide or conselidate Hs sharen nr ony
of them.

CALLS ON SHARES.

15, The Board may {vau Ymo to time make eoch calls a8
thoy thiak fit in zespect of ghe mopny: nppaid on the shares
of the Unmpany. .Any call may be made paynble either it one
swin i Dy instelments, and each member upon whom a call is
maode shall be liable to pay the amount of the call {o tha person,
and at the time ov *irses, and place appoinl‘ed by the Board ;
provided that no call shall exceed 26 per eentum of the nominal
amount of the share, or be made payable within tso months of
a previous call.

16. Notice of every call shall be given to every member one
month at least previous to the time of payment, and such notice
ghall specify the amount, and the time or timvs, and place, for
puyment of “he eell,

14, A call shall be deemed to have been made at the time
when te vesolution of the Board enthorising such eall was
passcd.

18, If any member sbell fail to puy, on the day appointed
for payment thereof, any call or instalmont for which he may
have become lialle, he shall pay interest on the amount in
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arreav at aueh mte per snnv, from the day sppeinted for pay-

,ment chereof to the time of actnal payment; ag the Joard may
from time to time diveut 1 and in caso no other rate be prescribed,
then rb o rato of £10 per centum per annvan; but vie Board
may, it they think fit, remit altogether or in part any swa
becoming payable for inferest under this clause.

19, If any member shall foil to pay any call or instalment,
or auy prrt thereof, at the time fixed or allowed for the payment
thereof, the Board may, without any further notice, suoe such
-member in any Court of conipetent jurisdiction for the amount

*of sach eall or ingfalment, or the then nupaid portion thereof,
and mey reeover Lhe same, with interest as aforesaid.

20, The Dourd may, if they think fit, receive from any
member willing to advance the same, all or any part of the

_ iloneys remaining unpaid upon the shaves held by him bayond

the suws acweelly called or payable ; and upon the moneys so
prid in advance, or so much thereof ns from time to time exceeds

© the amount of the calls then made or instalments payable upon.

the shares in respeet of which such advance has been made, the
Boovd may pay interest at such rate as the member paying such
~sum in advance and the Board rgree upon.

FORFEITURE OF SHARES.

+ 21, If ang miember fuil to ]_m} any call or Anstalment by the
time appointed, together with the interest that may have acerued
thereon, the Borrd may ab aay time thereafter; during such time
a5 the call or instalinent and inferest remain unpuid, give notice
to such member that, if the call or instalment, together with all
interest that may have accrued and mey acerue thereon, be not
puid within a period to be named i such notice (being not less
than fourteen days alter the date,of the fHotice), tlie share or

. P .
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shaves in respeet of whick the call lias becn made will Yo Mt
to bo forfaited ; and if the eall or instalment and interesb be net
paid i full within such povied, the Borrd 1nay ab any time
theveafter, aud without further notice to the membor, declue
the same forfeited for thoe benofit of the Compary. In the
¢ose of any member whose registored place of address is not
in the United Kingdowm, sufficiens time shall he allowed for
communieation with him by post before such forfeibure is
declared.

99 The forfoiture of a share shall involve the extinction, av
the iime of the forfeituve, of all interest in and all claims and
demands on and ogninst tho Company in vespect of the share so
farfeite; and avery share an {orfeited shall be deemed to be
the property of the Company, and may he held for such time
a3 $he Board shall think 6, or sold, re-allotted, or otherwise
disposed of on behalf of the Company in such mannsr as the
Board shell determine,

93, Any member whose shares have been forleited shall,
noswithstanding such forfeiture, continue liable to pay to the
Company all calls and other moneys owing upon such shaves b
the time of the forfeituve thereof, together with the interest
thereomn.

94, The Doerd may, il they think fit, ot any time before
forfuited shave shall have Dbeen sold, 1'c-allqt'tédf or -otherwise
disposed of) remit or aumil the lorfeiture thereof, upon auch
conditions as they may thiuk proper.

95. An entry in the minutes of the Board that uny shave
Jias been forfeited by the Board, and stating the time when it
was forfeited, shall Le pri;rm Juvie evidense -in fst:zpu1' of> the
Compnny, ond conclusive avidence in favour of .any, future
purchiaser thereof from the Company, that sueh shyre was duly
forfeited ; and such enéry nnd a reeript by the Company sur the
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prica of sueh shave shall constiiute a good title to tle shate ;
and upon tho issuing of such receipt the purchaser sball be
entered in the register as a member in respect of such share,
and & certifiente of proprictorslip shall be delivered to him, and
he shall be deemed the holder of such share, discharged from all
ealls prior to such purchase; and he shall aot be honnd to see
to the application of the purchase money, nor shall his tille o
swch share Lo affected by veason of any irregularity in the
proceadings prior to the forfeilure or in reference to the sale or
transforence fo him.

SURRENDER OF SHATES,

26, The Toard may accept from any member, on such terins
and condilions as shall be agreed on between him and them, a
surrender of his shares or any parb theveof; and any shares
so surrendered shall be dealt with in the same manner
us is provided in the preceding Articles with regard to forfeited
ghares,

LIEN ON SIARES.

27. The Compuny shall always have a first and paramounns
lien on the whole of the shares of every member for all
debts, liabilities, or engagements, ascertained or contingent,
of such member, solely or jointly with, or as surety for any other
person, to the Company; and the Board may not only refuse
to register the transfer of any shaves, if the tiansferor is
indebted to the Compuany as aforesaid, but may, after six days’
notice in writing, absolutely sell and dispose of, for behoof of
the Company, all or eny of the shares of such debtor, and
apply the proceeds, so far as the seme extend, in discharge or
sutisfaction of such debts, liabilities, or engagements, or may
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held the proceeds in seowvity thereof; and upon such sale the
Roard shail, without any further or other conseut from the
holder of suel shares, transfer the sume fo ths purchasor
thereof ; but subject always to the provision in ¢lause 21 ns to
Members whose rogistered place of address is not in vhe United
Kingdom. The said lien shal! also extend to all dividonds from
time o time deelared in respect of such shores.

CERTIFICATES OF SHARES.

23, Tvery member shall be entitled to o certificate under the
common eeal of the Company, specifying the sheres held by him
and the amount paid thereon, and signed in such monner as the
Toard shall preseribe.

29, If any certificats be worn out or destroyed or lost, the
same may be rengwer on production to the Joard of such evidence
as satisfies them <[ its being worn out or destroyed or lost, and
upon auch indepanity or other terms as the Board may in cavlht
ease renquire or exact.

30. Tvery member ¢ hall be entitled to one certificate gratis,
but for overy subsequen. certificabe issued to him, the sum of
9s. Bcl, ov such smaller sum ag the Board may deferinine, shall
he paid to the Company.

31, Where n share is sold by the Doard, and the certificate
thereof has not been delivered up to {he Company, the Board
moy issue a new certificate of the shove, distinguishing it os
they may think fit from the eextificate not so delivered up.

39, The certificates of shares registered in the names of two
ov more persons shall be delivered to the person first nnmed
in the register,
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TRANSFER AND TRANSMISSION OF SITARES

A3, No conveyanco of shares infer vizes shall take place for
an onerues congideration, nntil an offur thercuf shall luve heen
fivst made in wriling to the Board for behoof of the 1nemnbers of
the Company holding ordinary shaves, Sueh offer shall contain
the name of the intending purehaser, and the price to be paid
by him ; and the Board shall' b allowed seven days cither to
aceept or reject the offer at said price; and, if rejected, the seller
shall not Le entitled to sell siteh shares to the same or any othey
person ab & lower price, until a new offer ab such lower price
shell have been made to the Board and not accepted Ly them.

34. The Board shall Dbe entitled to sell any shares aequired
by them, in accordance with the immediately preceding article,
Lo or among such "of the existing holders of oxdinary skares of
the Company’es, tltey’ may thinlk proper. They shall first offer
the shares to such helders of ordinary shares, at the price at
which the Doard acquired the same, Any preporiion of such
shares not nccepted by any member {0 whom they are oflered
may be sold in such way and at such price as the Board my v
hink righ, '

36, The Board may, in their sole diseretion, decline to
register any iransfer of shares, when satisfied that the transfor
will not bo eondueive to the interests of the Company. The
Tionrd sholl not Le hound to assign any reason for declining to
register o trdugfor.

[T i

36, Lho inctrument of transfer of any sliures in the Company
shall be executed by both transferor and lransferez, and shall
contain the name, address, and oceupation of the transferer and
transforeo, and likewise a covenant Ly the transferee to perform
and obgerve all the dutics and obligutions of a ‘member of the
Compeny 5 and the transferor shiell Le decied to remain, the
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@ holdor of tho shares until the name of the Lransferce is ¢ niered
= in the reyistor of members in respect thercof,

a7, Transfors of sharves in the Company shall e in writing
fn the nsual common forwn, or in the following form, or as uear
o »

R '@ tliercto as circumstances will admit o

I, A. B, iz consideration of the sum of paid to
me by X. Y., do hereby assign to the said X, Y..qnd his execu-
tors, administrators, und assigns,. ghaves numbered

in John Crabbis, and Company, Limited, but
subject to the several conditions on which I hold the same.
Aud I, the said X, Y., agroe o toke the said shares subject to
the smne ecoAtlions—In \mness whereof, ete,

i SR 4

@ Lach signature ko sich {,mnsfw shall be effectually atbested
by the signatuve of ene w:l;ness (above the age of fourtestt Fenzs),
who -shall add his or hev _occupatlou or deseription and address.

38. Tivery insbrumont of fransfer shall be left ot the office,
J or such ofher place as the Board may prescribe, with the cextifi-
cate of overy share to be thereby transferred, and shall remain
in the custody of the Board, but shall be, at all ressonable
tines, produced at the request and expense of the iransferor
and transferoe, and their respective 1epmseutat1vcs, or any of

S S e et gty S
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:{ 30, A fao nob exeseding 25, 6d. may be charged for each
{ransler, and shall, il required by the Board, be paid before the

b

registration thereof  * - .

40, The Transfer Books may be clsed during such time as
the Board think iit, not exceeding i1 the whole thirky days in
cach year.

41, The registration of the trnsfer shall be conclusive
evidence of the approval of the tennsferce IJy tho Board,

3, The executors or, ndinnnﬂh-.ttnm of u dccc.uaed menlior
thr.ll Lo the only paryma.y rcaommod hy the G'mnpnu) as having
any title Lo the registered shores of suelt membier,

4
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48, Any person Leeoming votitled b ashare Ju consequence
ol Ute death v ineapreity of any member, or of e nteadge of
any femnle monber, shadl be registered as a uiember upon sueh
evidenee being produced as may from time to time be required
by the Bourd.

41 The teustes ur assignee of any bankenpt member, and
such bankrupt member during his bankraptey, shell not be
entitled to excreise auy of the rights of a meniber; but such
trusies or assignec may, subject fo the provisions of these
Avticles, sell the shares of snid bankrupt member.

45, Tn case any shares or the interest of any mcmber bo
avrested or atached in the hands of the Company, he shall be
obliged tc loose the mrestment or attechment within three
months after being requested so to do by letter from the Seere-
tavy or Alanager, or other officer of the Company ; and in ease
any share or interest of any deceased member shall be attached

" by the difigence vf confivmation que ereditor, his representatives
shell bo obliged to prrge (e same within six months after being

- required 8o to do Dy letter as aforesaid ; aad, in defaull of such
arrestment or attachment being so loosed or purged, the Boavd
may, ab any time after the Japse of the eaid respective periods,
gell any such shaves, acconnting for the net proceeds thereof as
efter expressed.

40, ' Wh .6 yeers sholl elapse after the death of any
member without any person claiming to represent bim in
respect of any share standivg in bis name, ths Doard may, after
" notice sent to the lagt known address of the deceased shave-
fiolder, at any time thereafier sell such share, accounting for
the net proeceds thereot az aftes oxpressed.

449, Tu the several coses menlioned in Artieles 45 and 46,
the Board shall be bound to account fo those having right for
Cha price of any share so soid, after deduebing therefrom ile
charges ineurred and any delis ewing by the former proprietor
Lo the Company,

@
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48. Sales of shares of the Company wder any of the powers
anthorising the Board in that behalf may o made either by
public austion oe private conlenct to any member or any other
porson who will purchase the same. And the Board shall be
entitled to receive ond give n discharge fox the price of such
sheves, and the pnrehoser shall be entered in the register as a
memher in respeed f sweh shares, and o certificate of proprietor-
ship sholl e delivered to him, Such sales shall be subject lo
Che provisiee of thest Arvbicles.

¥

GENERAL MEETINGS.

40, The first general meeting of the Conrpauy shall be ncld
ab such time (o being move than four months after the date of
registration) and ab such place ns may be determined by the
Boaxd,

50. One stated gencral mesting sholl Te held annuglly, at
suoh time and place 23 shall b preseribed by the Board, The
firzt annual geneval meoting shall be held in 1895,

51. The chove mentioned genend mectings shall be called
ordingsy general meetings ; all ether meetings of the Company
shell be eallwl extraordinary general meetings, “

52, Thn Baard tany, whenever thay think fit, atd they shall,
npon rensiving o yvequisition in writing gigned Ty any number
of members, not boiug less than three, ofrd holdisy in the
ameregate capital to Lhe wwnerab of not less than ono-tentl of
the nominal amount of the issued Capitl, convene an exba-
ovdinnry general meoting

53. Any such requisition shall specify the objeck of the
meeting proposed to be ealled, and ghll Lo left al the office.
It may consist of snvernl documents in like form, cael signed
by one or more of ihe requisitionists, Vo requisition shall



20

vomuin in ‘furce for morc than Lwo months from the time when
the sane s left ab the office.

F4. Tipon receipt of such reguisition the Board shalt con-
veno an extracrdinary geneval mseting of the Company. If
they do nob convene the snme within fourtesn days from the
date of the requisition being left at the office, the requisitioniss,
or any jbher members holding the like amount of capital, may
themeives convene & mecting of the Company, to be Leld in
Tedinlrgh or Leith,

b5, S ven days’ notice ab the least, specifying the time and
plage of flis ordinary general meetifg, or of any geneial mect-
ing; colled by the Beard, shall be given to the ghareholders by
tlie Hoeretary or other officer of the Company, or any other
person appointed by the Board to do so. Sueh notice ay,
in the discrction of the Board, be given by advertisement in-
stead of by cirvenlar or leiter.

56, The omission to pive such notice to any of the
members eniitled Lo notice, not exceeding ic all one-tenth in
number of the whole members so entitled, shall ot invalidate
the proceedings ot any general mreeting.

PROCHFPINGS AT GENERAL 370 £2NGS,

7. "Fhe Iusiness ef an ordinary genernl meeling shall be to
receive and consider the balanee-cheet and relative profit aml
loss account of the Company, the report of the Directors, snd of
the Auditor or Auditors, to elect Directoxs and an Auditor or
Audirors in the pluce of those retiring by relation, to fix the
romuneration of the Directors and of the Auditor or Auditors,
nnd to decide on the recommendetion of the Bonrd as regands
dividends, All cther business shall be deemed special, and sliall
be transacled eb an extraordinary general meeting,

8. Any gharcholder entitled to vote may, on giving not less
than four clear duys’ previous notice, submit to & general mect-
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ing any resolution beyond the matters 1eferred to in the nolice
salling tbe meoting, ov the purposes for which it is eulled. Such
notice sl 1l be given by leaving « zopy of the proposed vesolu-
tion ot the offies ; and the Board may, if they thinlk fit, send 2
copy of sueh proposed resolucion to the shareholders,

£0. Three ov morp members pezsonally present, holdivg in
tho nggregnte two thousand shaves, of the capital of fhe
wmpauy, shell be a quorum for o general meeling; and
po  buginess shall be trensacted at any general MCwting
unless the requisite quorum be present ab the commencement
of the business.

0. If within Dhall an hour from the time appointed for ile
meesing & quorum be nob, presont, the meeting, it convened by
or wpon the requisition of mewnbers us liereinbefore provided,
shall be dissolved, 1f otherwise ronvened, it shall stand
adjowrned (o the same day iu the next week, at the rame tisae
and place ; und if of sueh udjosmed meeting a quornin be nob
present, those membiers who are present shall be & quozun, ant,
may transaet (he business for which the meeting was calied.

6L The chaivman of the I3 ard, il present, shall preside as
chaivman ab every meeting of the Company; but if he be nob
prosent within ten minuies after the titne appointed for holding
the meetityg, or shall decline to teke or shall retire from the
ohair, tho members present in person and entitled to vole shall
chooso one of tho Tireetors, and failing s Divector, one of their
w1y nuntber, to be chairman of such meeting,

62, The chairman prasiding of any tarating wny, with the
consent of tha meebing, adjourn such meeting from time to timp,
and from place o place,

63, Ab any adjourned meeting the messbers preseut in
person ot by proxy shall Lisve powe {o decide upou all matiors
Ehat could lawfiudly have been disposed of at the meeling {rom
which the adjowrnment took place; bub no business shall be
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transagted. ob any adjrurned meeting othor than the Pusiness
Jeft unfinished ab the meoting from wiieh the adjournmnent ook
place,

&4, Lvory question submsitied to a general mesting shall iu
the fitsh instance be determined by a show of bands of the whele
shrcholders present in person ; buti a poll may be demanded by
any one or more of such shareholders, Unless 2 poll he
demanded prioy thereto, » declaration by the chairman that a
resolution has been carried, aid an eatry to that effect in the
minate of proeeedings of the Company, shall he suflicient
evidence of the fact, without proof of fhe number, proportion,
or validity of the votes recorded in favour of or against sneh
rogolubion.

56, To cuse of £a equality of votes upon any questicn, the
el irmen of the meeling, Letl: on show of hands und 1t the poll,
shull have a casling vote in addition fo the votes u» may Le
entitled to ao & shareholder.

66. I & pollis demanded it ghall be taken in such mauner
awl at guch fime aud place &3 the chairman presiding at the
meeting at which a poll js demanded shalt diveet axnd tle resulf
al such poll shall be dremed 6 be the resolution of the Company.

67, The demand of '@,polf'almll not prevent {he continuanes
of o meeting for the ti‘ansugtibn of any business other than the
question on which a poll has been demanded.

VOTES OF MEMBERS.

08. On » show of hands every member shall have one voie
ouly. Incase of a .2l he shall have one vote for every share,
whether preforense or ondinary, held by him.

69, If wove pereons than one are jointly entitled to a share,
the person whose name stands first on the register of members
18 ons of the holders of the share, and no other person, shall 3
entitled to vote in 1espeet liereof,
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w0, Ay memler being Doadde, Biot, or of unsound  mind
may vote by his julicial factor, cvridor Twned ¢ rommitiee, or olher
legad euretor; amd it any member e a minuy, 1 way vobe by
his legul goardien. tutor, or euator, ov, if he have more thau
one guanlion, futor, or curator, by any oue ot their mnbor
who may be appowted by o wajority of the whole to wet a8

Sheir prxys

*1. No meuber shall be entitled to vote or exercise any
privilege in respect of any ghare npon which any call shall be
due wid payable, nor, exeept at the fixsh general mceting, in
vespect of any shares of which he ghall not have been the regis-
tereid proprietor for at least three months,

79, Votes may be givet either personally or by proxy; bhai
no person, exceph a antanber pubitled to vote al a genoral
meeting, shall be appointed & proxy.

3. Every instmument appointing o proxy shall be in
writing under the hand of the appointer, or, if such appointer
ba a corporation, undsr the hand of the manager, seerefary, or
some other principal officer thereof, and need not be attested by
any witnesses or serled.

74 "The instrament appointing a proxy shall he deposited al
e office nee less Lhan forty-eight bowrs before the fime ap-
- sieed fov notiling the meeting at which the person named in
such ingtrument propcaes to vote.

R hie insbrwment appointing o proxy muy be in the follow-
ing or simnilar tering -

1, of
being o meuther of Jolin Crabbie and Contpany, Linm »d, dereby
uppoint
s whom failing
, lo
o, veee, and ach for me ol e mecig of the Compuuy o
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-adjenrnment thereof~In witness whereof, I have hergunto set

my haud, this day of i3 .

5. Xu objection shall be allowed to the validity of auy
vote, exceph at the mwcting at which such vote shall be tendered,
and overy vobe, whether given pezzonally or by proxy, nut dis-
allowed ab suelt meeting, shall be deemed valid for a1l purposes.

77. The chairman of any meeting shall be the sole and
absolute judge of the validity of every veie tendered at such
meeting, and may altow ox disallow the votes fendor.ad, acearding
a3 e shall be of opinion thet the same are or are not valid,

BOARD O DIRECTORS.

78, The number of 14, clors shall Le nob less than three or
more than & voen,

79. The quafienion of a Director.shall Le the Lolding, in
hiz own right, shares, preferapee or crdinary, of the nominal
value o »500. A Director may act hefore acquiring  his
qualificatio,

#0, The firew Divectors of the Company shall be—Jony
Mirnan Cuasis of Duncow; Grorce Cranig of Blairhoyle ;

. R o
and ‘WicLiast Cres, Mevchant, Leith,
- »d

81. The mumbers of the Board shall ng—i-epaid oll travelling

expenses, or obher actnal outluy on beball of the Compuny.
i W . A A ta
82. The members of the Board shall be entitied to sot apart

and receive for their remuneration such sum or sams as the
Company may in General Meeling determine, The moneys so
ellowed shall Le divided amongst the:members of the Board in
such manner as they themselves ghall determine, -

83, ‘The Board may appoint any one or more of their number
lo ba Managing Director op Managing Directors of the Com-
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pany, and may allaw o kim or them such vemuueration in
respect theveof {in addition to his remuneration as Divecto,
fixedd Tn aevondance with the preceding Article) as tley wmay
think vight.

B4, The Beard may delegate to such Managing Direclor or
Monaging Divoctors all or auy of the powers heveby wade exer-
pisable Ly the Directors, except those relating to shares and
horrowing, amd any otliers as to which specinl provisions ineons
sistent with such delegation are herein contained.

85. A Managing Director shall not, while he continucs to
haid that cffice, be subject to retirement by rotation, awd he
i, » nob ' taken into aceount in determining the rotation of
retiament o7 Divectors ; but ho shall be nnder the same provi-
ions as to resignation and removal as the other Directors of the
Comyany, suhjert always to the provisions of amy Agreement
hebween hitn and the Company.

8¢, The Board shall eleet a Chairman of their meetings and
determine the periol fov whicl he is to hold office. If at any
meeting ol the Board the Chairman is not present ab the time
appointed fur holding the same, the Directors present shall
¢hoose one of their number to be Chairman.
87. 'he office of any n.ember of the Board shall be vacated—
If ho hold auy offiee under the Company other fian
; that of Marnaging Director, Manager of any section
of the Company’s business, Solicitor, or Seerctary.
I Le become bankrupt, or insolvent, or suspend pay-
ment, or compound with his ereditors.
1f he be declared Iunatic or become of nnsound mind.
10 he cease to hold the requived number of shares to
quakafy him for the office,
1f he participete in the profits of any contract with, or
worle done for tha Cempany, except a3 hereinaiter
mentioned,
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1t He ‘b absent geom the Board for six consceutive
nmionths wilhout the consent of the Doard.

1f he xesign his office.
Bub no member of the Doard ghall vacate nis office by reasont of
his being & Divector, 0T membe;',“cr,slm,_reholder, or otherwise
iptorested in any Clompany which hnas entered, O ghall enter,
into’ conbracts with, or las done or ghall do any work for the
Company.

a8, No contract, arrangement, 0T tyansaction entered into bY
ov on behatf of the Company with any Director, O with nny

Umiipany oF Coparnership of which a Direcor is a parbuer, oF
of which he i & Dirvector, Managing Tiveckor, or Manager,

ghall be voided ; nor ghall such Trirector be linble to account o
thia Company for any profit realised by such contract, ayrange-
ment, 0T transaction, by reasomn only of such Director holding that
office, or of the fiduciary relation thereby established ; provided
phways that no Director shall vote in respeet of any contyact,

. arrangement, OF transaction, in which he is direetly or indirectly

interested, bub thig proviso shall ot apply to the Agrecments
snentioned in Article 2 hereof, ox fo my maiters arising theveout.

ROTATION or PIRE(}TOI{S.

8. The first Directors ghall dontinte in office until the
olose of the ordinary General Meeting of the Company in the
year 1895; and at such meeting, and ab every suceceding ordin-
ary General Meeting, one of the Directors shall, subject to the
Jnovisions of Article 85, retive from office.

a0, The Directov to velive 28 aforesaid shall, unless the
Pivectors otherwise 3Zreo .among themselves, and subject to
the previsions of Article 8D, te the Divector who has been
Tongest in office s and, as between Dircetors who bave beent
grually long in office, the decision, unless otlierwise agreed, shall
be by ballok of ghe Directors.
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9r, A retiring Diveetor shdl, if quaiited. Ly eliwible Sov
jmmedinte re-election,

a2, Pl Comypany, ab the ordinery General Moecting ab which
a Divector retives, shall fill up the vacant ollice by viceting o
D¥jpector in his stead, nnless i shall Le resvlvad absuch wnecting,
or ab any aljowrnment thereof, that the vavant office is not to he
illed up.

g3, 10 at any meeting ab whieh en clection of Directors
onghl to take place, or ot any hdjonraument thereof, the places
of the retiving Directors are not filled up, the yetirine THy, etovs,
ar oueh of them as have nob lad their places filled up, thall,
winless ib is resolved ab sueh meeting, ov adjonrnment thereof, nob
to figl up the vacaut offices, continue in office until the Annunl
Lieneral Mecling in the following year, and <o o1 from year to
venr nnidl their piaces ave filled up, wnless it shall be determined
ab guch mecting to reduce the nmber of Directors.

91 The Company may from time {o time in Gieneral Meet-
ing inerase of reduee the aumber of Pivectors, and may also
chunze the said rotation.

) .

3. Any casual vacancy in the Borzd may be filled up Ly
e 1 ad, bub any person 2o ¢hosen ghall hold his office only
gotil the nexi ordinry Generad Meuting

a5, The powers ov funetions of the B&Iard shall not cease or
D suspended so long as the Board consists of o sufficient number
of Directors to furm a guorum, althongh the number of Directovs
Jhould, from any couse whatover, have fallen below (e pre-

seribed Jowest number of Divectors.

97, A Direcetor thay ob any time givo motice in wiiting of
Tiis wish to retire by delivering such notice ab the office; and o
{ho necoptance by the Board of Dis retival, but not before, hiz:
offyze shall be vact,




PROGEEDIBGH OF TIE POARD.

g, The foard shall meot together for the despateh of
siness, adjown, and atherwise reaulpto their meetings :fs they
think fit amd may determine the quornm nezessary for the
$pansnetion of Dusiness. Until otherwise Qetermined, WO
Dipectors sbatl De f fuorni. The Board may meet b sueh

plaea ov piaces a3 they may Uemzelves determine.

4y, Questions arising ot any meoting shall be decided by
o majurity of votes, and in cast of an equality of vutes, the
Chainenn shidl bave osocond OF casting votc.

100, Any Director may ab any time require the gecretary of
the Company to summor o meeting of the Board, by giving
aotice in wriling o that effect to him ab the office, nob less
{Lian three clenr days before {he day proposed far such meeting.
Any Divector may hizuself suppmon a meeting of the Boanl.

101, The Toand may Auloate ary of their powers to a com-
nittee or comnitecs, consisting of aneh member or members of
(heir body as:they may think fit; and gaelh commitice or con-
mittees shall, in tho csercise of the power so delegated, rou-
e by ey tegulations that may be jmpored on them by the
Board.

102, Eneh. eomuaistee ghall appomt i3 own chairmans
if the chairman be nob present ab ¢he time appointed fir
holding any conunittee meeting, the members present shall
choose one of their own namber to be chairman. Qucations
arising at a connnittee mecting ghuil be decided in the mauner
providad for in Artiele 99.

10, AN nets dove by the Board, or any committee of
Directons, op by #uy person acting as a Direetor, notwithstand-
ing thab i6 shall afterwards be discovered that there was some
defect in the appointment of the committee, op Director, oF
gther person, acting as aforesaid, or that they or any of them
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wero disqualified, ov had never possessed the requizite qualifi-
tion, shall he as valid ns if every such pewon had been duly
appointed and wero qualified to b a Diwector, and as if such
cununitiee had been duly appointed.

104, A resotubion in writing signed by all' the Direciors shall
be as valid and effectunl a3 if it had been passed at o weeting
af tho Bomed, duly called and constitvted,

105. The Board shall cause minates to be made in books
provided for that purpose—

Of all appointments of officers, managers, or agents
made by the Domd;

Of the names of the Directors present ab each meebing
of thoe Board and Commiitiees ;

Of all. orders made by the Lioard ; and

Of all resolutions and proceedings of meetings of the
Company, and of the Boanl and Committees of
Directors.
106, Any such minute, if signed by any person purporing
Lo be the Chairmun of any meeting of the Doard, committee, or
mesting of the Company, ghall Do recaivable in evidence withous
any further proof.

107. The Company nay, by specil regolution, remove any
menibers of the Board Lefore the expiration of his peried of
office, awl may appoinb wnother rualified person in his stead.
The person so appuinted shail hold office daving such bime only
as the member in whose place he is appointed would have Tield
the same if Tie lad nof, beon removed.

POWERS OF THE BOARD.

108, The managemant of the Company shall be vested in
il Board, who shall have and sueroise all auch powess of the
Company a8 are no by Act of Tarliament or these presents
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Lions wmade WY the Company in (teneral Meetand sholk juvalidate
oy pior act of the ivectors which would bave heen yalid
anch pecralabion ik mot beer made; end withmb Limiting ¥
mmtml‘ﬁng any gt_»,u--r;ﬂ v other power O anthority py these
presents given ¢ fhem exprossly OF by jmplication, ov which i3
pr JuRy Ve gestml In O py virtue of their office, the Bowrd
ghall have the spediiic powers {ollowing =
rxy They Ty jpstruch oy path of the property acquired, or
to be acguived, by the Company: whether ahsolutely
or in geonrity, 0 pe tekel, d held either bY the
whole  oF the Directors or @ golection of their
jumber, 9¥ by any other JL1E0ns they maY from
time to time appoint gepavately OF alng with all or
any of ghe Dicectord sn st for behiwf of the
Companys declaring fhat eaid Divectors OF others
(all not e poand 0 1ake the titles 1o suclt
property exprosgy ¢ trusteas Jor the Company;
pup an entry in fhe hooks of tle Cowmpany, indi-
cating that ach propeety 55 held i pust for ¥
(ompany. 4¥ e p yment of the yriee oF any yarb
thereof out of the qupds of 1 Coniy B shail
(51\13‘1@‘1(311%.13' jnstract that the swse 38 peld in bt
sor the Coapthy-

(») They may el all or Ay park wf the Compant 2 T
perty for such price OF pther consilexation 4% 1o
{leto Moy BCEm proper and they wmay exchange oF

eermly a1l oF 40Y past of caid property.

(¢y They may from time taA1me; Pppres any st of OIS
of money upon hond, delhyeninre, WL, 1540, pie-
missory iotg, -or 'zteeilt OF s any cther mamien

“hub 0 that-sich moueys at any one Gme owing
ghail nob, Wity the gapetion of i:mimﬂ

;
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31[1?5;“5’:; ?z:z:}utfc:?“mal amwount of the Capilal.

acurity for all or any. swm ov sums
borrowed, or to be borrowed, or for which the Cormpany
may .ba or may become liuble, and by way of such
seourity may dispone, mortgage, pledge, or charge the
wlole ov any ypaxt of the property, asgets, or revenue
ol the Company (including uncalled capital), or may
Qispone, transfer, or convey the same absolutely or in
trust, and may give lenders or creditors powers of sale
and other usual and -neeessary powers. They may
also issue any mortgage, debenture, or other seeurity
ab par, ab & preminm, ob & discount, or .otherwise,

hey may, upon such terms as they think fit, bub
subjéet to approval of o Ceneral Meeting of the
Company, and to. the giving of the requisite notiee
for such meeting, amslgamate with, or purchase, or
aequira the business and property of any company,
partnership, or person carrying on any business
included among the objects of the Company, 28
gpecified in the Memorandum of Association, and
may pay for the same either in cash, or in shares, to
be treated as either whelly or in pavk+ paid-up, or
partly in cash an’ parfly in such ghares, or in such
other manner ad i Toard may from Sime to tiwe
deem expedient.

They mny qutliorise “RIy person Or Persons to draw,
aceept, endorse, of sign, on behall of the Company,
ills, promissm‘y uotes, eheques, drafts, orders, and
receiptg—n copy Of oxcerpt from the wimutes of the
Toard, certified by the aeeretary or other prineipal
officer of the Compnny, being sufficient evidence of
such authomty,

They may from pma to time, as teey think fit,yTemove
any person from the offico of+ trustec for the
Comypanys
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111. The debenture steel may be either irrelecmable o
ey - s 4

redeomnble, as shall Be determined by the speeial yego.ution of
the Cumpany ereating such slock,

INDEMNITY.

112, The Direciars of sned truatios for the Company shall
ab ol times be indemrified ot of U {funds of the Company
againgt pil loss, ok, and Jeraes which they may ineor or be
pub to by reasou or i1: consequencss of any ack, matter, or thing
done or permitfed by them, 11 ot about the bane Jide excention
Af tho duties of their office ; and ench of them shall Le chargeabla
wly with as much money 18 ho may actually receive, and ghail
uod be s nawerable or accountable for loss, unless such Josa shall
wir gustaduad throngh lis wilful neglect or defauli.

15, Wo Director ov trustee, his heirs, exeentors, or adminis-
srapors, chuli be Liable for any other Direstor or trustee, or
fur joining in any geceipt or other act for conformity, or for any
Toss or expenseé happening to the Company through tho in-
suffigieney or deficiency of title to any property acquired for or
on behalf of the Company, o for the insufficiency or deficiency
of any secuvity in or upon which any of the funds of the
Gompany thell be invested, ox for any loss or damage avising
from the banlkrupley, jusolveney, or wrongful st of any person
with whom any monceys, geourities, or effects ghall be deposited,
or for any logs, damage, or misfortune whatsoever, which shall
huppen in {he excention of the duties of his oflice, or in relation
thoreto, unless the same glpll happen through his own wilful

negleet or defuult,

DIVIDENDS,

114, The Doord may, with the swnction of the Company i
genoral meeting, declaro o Aivideud to be poid to the mnambers
aceording to their rights and inlercsts in the profits,  Sueh

6
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‘ot the shares and in propertion t0 the tim

34

dividends Jail 'l declared on the amount actur'ly puid

o for whicl the
amotnt hos been i L Trovided, nevertheless, that where
monoy is paid-up is pidvanee of calls on the foodny theb t"he
gomo shall eavty interest, such MERCY ghall net (while carrying
interest) confer & right to participate in profita.

115. No dividend ghatl be payable exeepb oub of thes profits
of the Company, aud the acclaration of the Board as 1o the
amownt thereof shatl - ronclusive.

116, Th. Board vay fiam time to time, without ealling any
general meeting, pey o the memilsd, on account of the next
forthcoming dividend, such jnterim dividend a8 n their judg-
menb the position of the Company justifies.

11%. The Bosrd may daduct frem the dividends payable to
any member all such sums of money as way be due and payable
by him to the Cownpany on ACCORRS 4 ralig or wiheraiae,

. 118, The Bomxd may, pefore recommending any dividend,
geb aside onb of ghe profits of thé Compafiy-such sum a3 they
think proper 83 & reserve fund, {ov impfoving, yepairing, and
muinteining, fhe wiiks o w;pr'o]j;ei‘by of the Company, or any
part fhereof, vr’ for mq.ctin;“’ fosses, or for cquabising div idends,
or for any other purposé-whatsoever, that may seem tu them
proper. :

119 The receipt of vhe person appearing by Lhe rpu©s ox Lo
be the holder of shares shall be » sunjcient discharye o the
Compony for any dividend or other money payalle iy se-peet
of such shares ; and whers several persons are the joint holders
of o ghare, ihe receiph of any one of them shall b a gevl
discharge to the Company for any dividend or other muoneys
paysble tliereon, ’

120. Al flvidends ruelaimed for one year after Laving been
declored may be invested or olherwise made use of By the Board
for ths benefis of the Company until claimed.
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121, No dividead shall bear interest againss the Company.

A Notiet R T

122, Notice of 2uy dividend that may have heen declarad
shadi be given to en h member, or senb by post, or otherwise, to
his registered address. -

AGCOUNTS.

123, The Board shall ciuse true accounts to Lie kept of the
intromissions of the Cowmpany. The eustody of the looks of
aceount shiall be in the Tleard, who shall have the entire control
thereof.

124, A balanee-sheet shell be made ent in every yeas, made
up to a date not niore than four months belore the Ordinary
(feneral Mecting, and such balance-sheet shall be, laid, 1»(-,f01:e
the Ordinary (eneicl. Meoting of the Companyy and sueh,
biulance-shest shall contain & faithful summasy of the aszcts and
lialilities of the Company, 3 anged under suitable heads,

195, A refit and loss necoint shall also be made out in
eyery ye<T tu the vame date as the annnal balance-sheet, and
1aid betore the Ordinary General Meeting,

19, Along with thebalwnce-sheet and profit and Joss
socount, thers sloll be submitted a report by the Board, in
whica they obo stul? thé emeunt which they recommend to
be paid out of tie profiss by way of dividgig or Tonws to the
members, aud the amennt, if any, which they propose to carry
to tha veserve fund, according to the provisiore in that behalf
hereinkelore contained,

197. A eupy of the Lalance-ghesd, profit and loss aceount,
and eport by the Trcetors, and of the yeport by the auditons
yereinafter mefemed o, ohiall i at the Office of the' Cumpany
for % Cays prio to cuch Antal Mecting, and shall duiny that
period e apen to inspection by each mesher, The Dircefors
niay i they thine proper Lausy popies thersof to be sent (6 i

g e o apy ol thin
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ATUDIY,

The: poeounts of the Company shall e examined jnradl
sy, il the correetness of the hulance-shect woorrtained Ly onz

RECREREE AR g £ 6}

v zore ouditer or anditors, A firm of aceountants ey b2 on

AP
.

e Vg

[N

r

122 The first auditor or auditors shall e appointed b3
Sveard and shell aet undil the Ordinary Geperal Mesting in i
e 4@

sear TRRR Bubscguent auditors shall be appeinted by she
<y in general aneeting.

Lo

=+
47 bma

N

IS0, An anditor need pot be & member of the O Corarar o

T

N perscn #hadl be cligille as an aedilor who j3 fmteresys 1

[

vilenwisz than a9 a wember in any transaction of the € GILTOIY,
-+l na direstor or other officer of the Company, <1 navinsy ¢

. -

il dlirentar or officer, chall be eligible as anditer donry LI
- =ifmzenes in office,

£

351 Tke electicn of suditors elall be made bytle Congary
¥ 1lelr Cydinary General Meeting in ench vear.

332, Tha remuneration of the first anditors sl de fnc ity
# Fravd s that of subsequent andirors shall 1 e el Ty 1ke

:aymy in Gemeral Meeting,

123‘;1 Aoy awditor sl on quitling ofice i¢ o AL T
2 iute yoedeciion,

154 1f amy easual Varmney veenvs in the ofce of 4 o,

ve Loord mny tewpe- crdy Al up the sume aned the maxe

u"f:m‘ resting of the Company, oy whien suely vacadey Sl by
cesdTp s the mevtine,

TS

a5 I w ‘iigﬂ rf ﬂ'{'d‘.‘tﬁr ar ﬁuﬂf‘_‘@tq iz s :.:,“, M oasin e
il b eard of Trale MEE o the PRt R of o
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BEtl iy numbes of g metthors of the Company, appoint wn
awditer for the cuvvent year and fix (he vesunerntion to bo paid
to him by the Company for his ampvgeen,

18G. Kvory nwditor shall I mled with o copy of the
profib and loss accouns st balanee-shoet, and it sl be his
duty to exmuino the sano, with aceounls evd vonchers relating
thireto,

137. Bvery anditor shall, a6 all reasonalle times, have aceess
to” the books and necounts of the Company, and L nay, at the
expense of the Company, ewmploy othors to assisi him in invest-
gabing such acconnts. 1Jo may also, in veiation tu such aceounts,
examine the Direstors or any other officer of the Company.

138. The Auditors shall make g report to the mewabers upon
the profit and loss acconni and balance-sheet, and in every such
report they alinll state whether, in theie opinion, the;baIancu-sheet,
8 o full and fair balance-sheet, conteining the particulars re-
quired by these Articles, and propevly drawn-up so as to exhibis
a trae and evvreeh viow of the slate of the Company's affairs, and
in case they have called for.explavations or information from the
Bugrd, whether such explanations or information have bheen
given by the Doavd, and whether they have been setislaciory ;
and sueh report shall be read at the Ordinary Goneral Meating.

=

, DISSOLUTION OF TIE COMPANY.
139, The disgolution of the Company may be detersnined on
by the Company, whether the objeet be the absolnte end final
- extinguishment of the Company, or the reconstruction oy modi-
fleation of the Company, or the winalgamation of the Company
with any other Company, or auy other olijont.
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140, The Company, by a resolution passed by three-fourths
of the votes ab an Bxtraordinary General Meeting, convened
with nobice of the object, and confirmed by a simifar majority
ab a seeond Mxtraordinary Genernl Meeting, convened in like
manner, aud held nob less than fowteen days, nor more than
one month, therenfter, may determine on the dissolution of the
{lompany.

Ll At such secoud Fxtreordinary Gienerid Meoting the
Cowpany shall presenbe the time at which tlie dissolution, if
resolved on, shall take place, and the mode in which it will he
eonducted.

142. 1f the Company shall be wound up or dissolved, the
assels veweining after payment of the debts and obligations cf
the Company shall be applied ay follows, viz—(1} In repaying
to tlie'holders of the preference shases the whole amount paid
up on siid shares; and (%) any balance that may remain ghall
be distributed-among the holders of {the ordinary shares in
profortion 5 the cipital paid vp on caid shares,

NOTICES,

. 148, A wotice or oller document shell le desmed to he
gerved by the Company upon any member whose registered
“place of address is in the United Kingdom, by leaving if at, or
ay seading i6 through the post te, such registered place of
wld ress,

L4, Suljeebito’$he provisions of elanses 21 and, 27 as to
any ‘member whoso registered address shall sjob be in the
Tinitgd XKingdoin, theeoffice shell, 7ns reguads the service of
w10tices or ofhier doeulnents, be decmed to Be kis registered

S

2

@

%:;__.L;;L::‘ PR R

2l

S

S e L el e T e e

SR S I

= Lok Mrenc T e e e B P U e e

PNV

-

[P

e e s f e
&

oaTT



J’q

k.

il A

TE T W T T T TS

AN

3

addvess fn the Tnited Kinglom; bub any such member may
intimate i writing to the Company some place in the United
Kingdom which he may desive to he vegistered as his nddress,
and on regoipb of such intimation an entry shall Le made in the
register fu accordance therewith,

143, All uotices or ailer documents shall, with vespeel to
any shares to which persons are jointly entitled, be given fo
whichever of sueh persons is nowed first in the register, inless
such joint Lolders, or o mujority of them, otherwize diret; and
notices given in terms of this Arbicle shall be sullicient notice
to all the holders of such shayes,

146, Any notice left or posted as aforesaid shall be deemed
to have been duly served on the day of leaving or posiing the
Same ; and in proving sueh service it shall be sufficient o prove

bhab the notice was properly addvessed and luft or pub into the
post-oflice, :

147. Apy notice on. documeni delivered, or gent Ly post to,
or left at the vogistered address of, any menber, shall, notwith-
standing-snch wember be then deceased, and whether or not the
Company have notise of his deeease, bo deomed to have been
duly served on Lis heis, exeentors, and administrators,

148, Every pevson who, by operation of lnw, trausfer, or
other means »hitsoever, shall become entitled to any ghare,
shall be bound by every notice in respect of such share, which,
previonsly to Lis nmume and addvess being entered in the register, -

ahell have been duly given to the perzon from whom he derives
his title t. sueh shure, ;

149. Any notice to o given by advertisement ghall Lo in-
serted in such nowspapor or newspapers g8 tie Directors may
detormine,

L i i,

150, Ia gi?:‘ng notice, the dey of sorvice and the day rpon

which such rotice expiros shall not ho computed,

-
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IV WITNESS WURREQF, the said parties have hereunto set thelr

honds.
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THE COMPANIES 47, 100 AT
(Peerstcsnt por Sechlar I gh sl

COMPANY LIMITED By SHARES

(Cory)
SPECIAL RES OLUTIONS
or

JOHN CRABBIE AND COMPANY,
LIMITED

{Tticorporaled nndzy the Compannes dote, 2862 ) 550

e T
Passe 50th J uly 1951

P T T B o™ e

At an ExcRAORDINARY GENERAL MEETING of the ahove-named
Company, duly convene] and held within the Registered Office of
the Company, 103 Great Junetion Street, Leith, on the 30th day
of July 1964, the following Special Resolutions swere duly passed,
narely o

L That Clanse L »f the Momorandnm of Assnciation be
altered as follow, FI

{0} That Sub-Clagse 2 b deleted ang gy liowing sub-
stitttted therefpr....

“20. T pgrant prasions, ! AVRRCCE, OF griguitivg 1 any

Peroeti who iy be or oy - e el (g oo officers

P Y .
4.l AR NS

Erain,

Gy
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{including Directors) of the Company or any Assveiated
or Subsidiary Company, or t0 the wives, widgws, children
and dependants of any such persons, and to establish
and maintain or procure the establishment and main-
tenance of, and contribute to any superannuation OF
pension funds or pension life assurance or other schemes
(cither contributory ot nun-contributory) for the benefit
of the aioresaid persons or any of them or their wives,
widows, children and dependants, aud the receipt of any
such pension, allowance ot gratuity shall not disqualify
the recipient fromn peing or becoming a Director of the
Company, and also to give or make donations, subscrip-
tions, or other payments to O {or any Person of PLrsons,
publie, trade, charitable, educational, beaevolent, or
othe - institulions or objects.”

That Sub-Clause 25 he deleted and the {ollowing sub-
stituted therefor:—~

r95.  Without prejndive to any other power herein con-
tained or competent to the Company, but subject to the
Articles +f Association for the time being, to use any
anm which may be set aside as a Teserve fwadd, or speeial
reserve fund, as working capital, or in any sther way the
Company may deem right et suitable; or {0 invest the
same or other funds of the Company jn such investmenis
{other than shares of e Company) as the Board may
from time Lo time think fit.”

(b

——

-

IL That the Articles of Assoriation of the Company be altered
s follwsi—

1. The following additional Article thall be jnseried frnmmedi=
ately after Articie 80, Vi

wana. A Director may hold any olier oifice s place of
profit under the Compuny  {(sther than the oftice of
Auditor) in eonjunetion with s office of Direetor, fo
sueh period and on anshy Lermis (s 1o semnneration . "
ohterwise) as 1 Directors sy doternine,”

g, The fullowing worndsdudl e deleted from Article X3, iz

w qf T hold eny vffer nonder the Conyitis otlier tisn that
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vl Managing Director, Manager of uny section of ti- 2 Com-
pany’s business, Solicitr or Secretary.”

The inllowing additional Articles shall be faserted immedi-
ately after Article 122, viz.:

CAPITATISATION OF PROFITS

-

¢

1224, ‘The Company in General Meeting muy npon the
recommenclation of the Directors resolve that it is degir-
able to capitalise any part of the amount for the rime
being standing to the credit of any of the Comypany™
reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution, and
accordingly that such sum# be sot free fur distribution
amongst the members who would have heen entitled
thereto if distributed by way of dividend a5l in the same
proportions on condition that the sasn e be ot paid in
cash bt be applied either in or tovards mayving up any
amnunts for the time being unpaid on any siares held by
suck snembers respectively or paying up in ful® anissied
shares ur debenivres of the Company to be allotted and
distributed credited as fully 1.4 up to and amongst such
memlicrs in ti-e propation aforssaia, or pactly in the one
way and partiy i the other, wid  Le Dir efors shall give
effect to surh resojation.”

1228, Whenever si<.. a resolution asafore od shall haye
been passerd the Dinstors shall make o3 appropristions
and applications of the wlivided profits = sofved to Te
capitalised thereby, ai1 ] aiotments and +_spes of fully
paid shares or debentures, if any, ana generally saall do
all acls and fhings requited to give effet therete, and
where any member would be entitled to u fractiona] parl
of a share the Directors may make snel artangemnent- s
they deem equitable, by vhich any fraetions nay be sl
antl the proceeds aecount: d for o the member whe Wbl
have heen entitled thevto or the Directors may ljnst
stteh fractional amounts to the nearest whe le sharo and
also to anthorice any person to enter on belidf of all the
members entitled thereto into an agreement with the

T

22

-2

D T
€ et b o s o5

et

2
e

e
!




P
St

Pred
AT
AT

i

=

ut“
B

AN
i

Pk
TH

46

Company providing for the allotment 1o them respec-
tivelys credited as iy paid up, of any further shares OF
debentures o which they may he entitled wpos such
capitalisation, or las the case may require) for the pil
ment up by the (ompany o their behalf, by the applica-
tion thereto of their respectivé proportions of the profits
sesolved to be capitalised, of the amounts Of any part
of the amounts remaining unpaid ot their existing ghares,
and any agreement made under such authority shall be
offective and hinding on al} such members.”’

Tuly certified,

¢ .
4 Secretar¥-
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¥ COMPANIES AQTS, 1862 to 1890,

emsan ="

MEMORANDUM OF ASSOCIATION
b0
Yol Crablie aud Casypasy,
‘LIMITED.

1. The Name of the Company s “JOIN ('RADBIE  ARD

ClospANy, TOMITED.”

15, The Tegistered Office of the Company shall be situated in

Seotland,

111, The objects for which {he Company is cslablighed are i —

1. To purehase wnd agquire the husiness, and the whole o
any putb of the property and nsuots of John Cralbie and
Company, Wine Morchantd and Distillors, Leith, and fov
that, purpose forthowith to adopt and enry inte eficck,
wit . or withoub modification, o Minute of Agreement
Joted tho Lith day of December 1884, entered into
botween the sid firm of dabm Ciohbio and Company,
andd John Millar Craiibie of Duncow, (feorge (rabbie of

Ynirhwoyle, nad Willinm Cree, Merchant, Leith, the indi-
vidual partners of waid firm, of the Jival purty ond
Jobm Clark Teavinonti Petorty Manager Lo the sail Joln
Crabhie mnd Company, forul on behalf of John Ceabbie
wid Company, Tamited, of e oo ! patrt ; and also Lo enter
snto any new ugreement with Ohe said fiem of Jolm
Crublin aml Company, and individial partncrs thera)f,
to tho like v similar effect.

2

ik




2
To eqrry on. n the United Kingdom or csewhere, tho
Lusiness of \Wino Murchants, Distillers, Rectifiers, and
Makors of British Wines, cithor in continuation or in
extension of the business ab present earried on by the
gaid firm of John Crabbie and Company.

To buy aud scll wines, spirits, grain, f-its, and other

materials useful ot necessary carryir 5 m, or in con-
neetion with, the business of the Compar,,

. To establish branches and appoint agents o asish in
the condnet or extension of the said business, and te
regnlate and diecontinue the same.

. Mo scquive by purebase, licence, or otherwise, and to
exerciso and use pateni rights or protection in any part
of the world for mny invention, and to dizclaim, alter,
or modify such patent rights ot protection; and also to
acquive, nse, and register trade mwks in relation to any
Dusiness for the time being euzried on hy the Company.

'Po ohtain protection for or ko patent, in any part of the
world, ony improvements in machinery or apparatus, to
oxorcise and use meh protection or patent, and to dis-
claim, alter, or modify the sume.

To grant licenees to exercise and use any patents 1.0 ag-
ing to the Company, anl that for sach royalties and
considerations as may e agreed on with the lcencses.

o acrquire or catablish and eany ou any other husiness
o twade wiich the Company may eonsider Jesirable to
be carried on in cenneetion with the suid Lusiness of
Wing Merchants, Distilles, Tectifiers, and Makers of
Pritish Wines, whethor of the gome or of o diffeent
charnetor from thal earrded on by the present firm of
Johm Crablie and Company.

9, To neguiz. . abaslute title, leuse, or otherwise, and
Fold, let, amd nee Loncds STeritsger, antd ofher el
Trpgpurty sl rhits i Lands and Heriteges, and wesl
Tropecty ¢ wwd to consteuet, snafntain, oviend, alter, or
repair my Works, Machinery, and Tiancings,

10, o coll all or any of Oie property or effects of the Com-
pay 5 and elso to lob or hive all or any pavt thereof,
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{s, heritable of
security

11. To take and hold a0y property and effed
muoveable, ¥ yeal of P crﬁonal, whether ? acquitct m
ot absolutelys ctthm in name © of the Cowmp: any 1

; e either indi vi

in the namcs of T
aml the title of the Trustees may OF

or corpomhmas !
may not disclose that they hold in trust.

¢, accepts indorse and exeente, and o
pills of exchange

19. To dra®, mak
discount an soil promissory woles,
otiable nstruments.

and other neg
14. To advanct mon«’y by Way of «an of ctherwise, with or
without secunity, T any comrary spuiely, OF individual,
nt of any such loamts

and to allo¥ time im the » p.Ly
and t0 grant guaxd

qumn Oof money, o the per[nnmmcc an
nbhw.mun by any €0 company, 8 ivi

and take mon

ey OB de;

14, To receive
otherwisc.

of moncy up

1. To borow apy S0 o)
) dobenture mortEose plonnsmry note, 0 oceipt, or 8
any other M3 auner amd o grant S€€ 1rit3, for all
any of 8 such soims, & by way of such secarity @
dispone, mortgags pk:dge, haxgs 1.1 ¢ whole or 39Y
art of the propesty agants, OF T evenue of e Companys
' ur to dispont trausfer, OT cu avey ihe sa? Abso‘lutelv or
jn trust, and fo give 10 credite 5 pOWEES of sale and OFf er
and also 10 raige money

necessa ¥ POV oWersy

{ dehenturs 6 yreferepcs sleck.

o business pr 1 yerty, OF andertuking

i perinery ruhip T ingg on A0¥

fogaily canty an, anid
undersaking 12 ia

of the Company-

{he iseue ©

16, Yo buy O acopire 10

af any ether Compiny !
5 ¢hich 1he Company nug

for such puziness, P
e, or &

of, pranafer the lmumu Ry 'gm;d-ﬂ,g, ad
br.:.nc’u o P

undertaking of Wit Cowpany, ©
Jpereu, in c0 madeeation of 1 vm o in hises
¢ stotk, oF n bentures ©

17, T 8¢ At dispose
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ollier Companys or partly in cach of
payments ar otner consideration

Jeemed Propew pribute the price

ald or catished amols smhers 10 satisfaction of

their {nterests in the assels ©

18. To promoté any other Company for the parpose of acquir-

ing il or @0 { the property, rights, d liabilities of

the Comparys or for any other DUl may
2 divectly 0¥ indirectly calentated

Company-

-

14, To pay for any property OF rights acquired hy the Com-

any, either in cash or SHATES: with 0f without prcferred
or deferred i in respect of dividend, oF repayment
of capital, OF otherwise, aF by any securitics which the
Company has poWer o isgue, OF parily in one mode and

artly another, and genem‘-ly on sueh terms a8 the
Thirectors W8y ApPrave.

90, To grent pensions, sllowanees, OF gra.tu‘tties {0 any pPErsond
who wmay e of Yave been employees of O fuding
Discetors) of (ke Company ©OF any

.

ay, or 10 the wives,
any guch persons,
oF pEcure the esfablighment ¢
of, and confribute to any supcranmmi'\m or punsion funds
ot pension fife assurance OF other schemes {cither con-
trihutory or neD {he benefit of the ajfore-
sl persons OF gy 0f ihe wives, widows
children and dependants, at st of any SuCh
pension. altowanee OF gratuity isqualify the
recipient from Ppring oF beeoming & Director ol {1 Coma-
Pany, and also Lo give of muake Aonations, subscriptions,
or eiher paymentes ¢n or for and’ person OF persons, public,
1eadey charitable, ﬂd*.acaﬁom’l, penevolent, ©F other
jnslitutions oF i1

a3, To semunerate the gervanis of the Company and oihers

gut of vr in proportion to {he relurns 6F profi{s of the
Campatiy, of otherwiie ag 1he Company T thiulc it
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We, the severnl persens whose Dames and addresses e
“» ) - . - * .

subscribed, are Jdesirous of being formed into @ Company M
ursuahce of this Memor:mdum of Associalion, and we rosp et~

jvely agree to sor of shares in the capital of the

{ake the numt
Company sct opposite to our respeehiv WATOLS.
e e S
© Nawabets 0F

15 ames, Addresst and Tresedptt - of Sulsenhers , I“i‘hﬂinnry
bou,, ed taken
e eache

v

e ST

—

pong e P SR T .

rerchant, 33 Che ter wtract,

jetine.

S

. . . f [RIMN

Gy M CRABBLE,
pusglte ¢ .

GLEO. Cl*‘ABJﬁlE.
purgh -

WILLIAM CRAE, Merchant, 3
burgh ¢ .

TOHN C. L. PETERS, a{ Feites Row, rdinburigh, Manager
to John Crabbic & Cov ¢ . !

AR E G. Cl-lRISTUB, a5 Tettes Row,
to John Crabhue & o ,

J. W GRAFTOS, g Blarchmont Cres
reyoiler to John Crabbie & €. .

pabmers Hireels Latmdurgh. Traveller

cyigaates

e T

o
e

"

1hvreant, 56 Paliavrston 1lace, fidin- |
. . . . . . . e

e

2 Ranuilph ¢; racent, ftdin-

] . a

et
Tt
g
St

T g

e

omne

. a

o
R

s arEh. Jraveller
. . . o Une

rent, inbargh, 1
L ome

JAMES TAMSAY, 25C
{ep JoIm Crabbie & G . .
40 Fersy Road, Leagh, W sehion 0

ne

3 Fl .

1. WYL SCEALER, One

Dated the Eighteenth day ol Tyeeember Eiphicen i npdred and

ninety-four.

Witness lo the b Simedires ==
1L JARDRAY @ LARY. a-Anead.

o g oyl 1 e AR, Y Junlarehe

FIf, e A Y LT gy g phum of
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THE COMFPANIES ACT, 1948

(Pursuany 10 Scetion 1.43)

i
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SOMI'ANY LIMITED BY SHARKES

e R et

{Copy)
SPECIAL AND ORDINARY RESOLUTIONS OF

JOHN CRABBI¥X, AND COMPANY, LIMITED

“Incorporated under the Companics Acts, 1862 to 1897)

PR
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Passed 29th Apriz, 1955

i At a2 EXTRAORDINARY GENERAL MEETING of the aboye samed Comprs
duly convened and held at the Registered Office, 108 Grear Junction Stree? J cith, o
Friday, the 20th day of April, 1935 the following Resolutions were duly passad, Mo
1,2 and 4 being passed as Specias Pesolutions aud Nos. 3 and » as Ordinary Aesolutions,
namely —

r

Resolution Mo, L
SPECIAL RESOLUTION

That the Articles of Association of the Company be altercd as follows, namely :
(¢j By adding the {ullowing Article to be nambered 84 after Article § :—
‘A, If, at any time, the share capits! i3 divided into differnt classes of
“ shares, the rights attached to any closs (unless otherwise provided by the terms
% of isoue of the shares of that dlass) may, whether or not the company is being
“wound up, be varied with the consent in writing of the helders o thnee-fourths
“ of the issaed shares of that o, o with the sanction of an extraord nary
“ resofutics passed at o separate general taceting of the helders of the shares of
“he Jas To every such separate general meeting the providons of these regu-
“lations selating to genzral meetings shall apply, but so that the necessay
“ quorum shall be two peesons at lcast holdiag or representing by proxy one
“thigd of the issued shares of the (Jass and tha any holder of shares of the
* clags present in pers o or by proxy may demend a poll.”
(h) By adding the following Anicle 10 be nutabered 484, aiwr Ardcle 4% - ,
“48A, () The Company may by Ordinary Resolution comacrt aiy pRG-up
w hares into stock and may from Gime to time by like restution seconvert any
“ stock into paidup shares of any denomination.”
“ (i) The holde:s o stock may transfer the same or dny part theredf in the
“ sene manher, and subject to (he same segulatons as and subject 10 which the
“lhares from which the stuck aro.s might paecissty to eonverson bave bean
weenncfe, oy ar s near theeto as cir, metarses adiut bt no stock shall be
w transieral = esccept in sueh vaate as the Dvctors sray from thae L ntac delor
“ naine, provided thi such sn to shall ot b peater 2on the nomisal amount

T, PYRYTONS et sl R Y £ BT AT PN LY

e e Mof the shars from whnh the steck aree,”
S ) sy The by "o i cock shall uec ane to the emonng of the stock heid
Chgthan, e e o, privilenes o0 T fitages as 1egards dividead,

oy L : PP . . i .
foMare s s rbgen of capital snbiny st widier tatiers a5 7 taey held the shares § » ovhich
4 th sewcle arose but no sile pravilege o advantage fescept as regard; dividund
' % o v -~ s .
ST s (g-‘ff‘.;m(l requent of capitaly shall be e eicd by an amoust of stock which wid
e W : Lo

O g YLt ot & ot i exssting in shaes, have confared such privileges or advantdze.” 1-7 5 i) 6
s yiv) Sech of the provisions of these presents as ase 3plpﬁcable 10 paid-up &
sh « :

'ear, s bt apply to Stock e she words ¢ share * and - shareholder™ Thereil=—~-= <+ = o~
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. “ohall inclade © stock * and ~ ctekholder
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Resolution No. 2
SPECIAL RESOLUTION

That the capital of the Company be increased from £200,000, vided into 10,000
5%, Cumulative Preterence Shares of £10 each and 10,000 Ordinary Shares of £10
each, to £300,000, divided into 10,000 5% Cuinulative Prefcrence Shares of £10
cach and 20,000 Ordinary Shaces of £1) each, by the creation of 10,000 Ordinary
Shares of £10 each,

Resolution No. 3
ORDINARY RESOLUTION

That upon the recommendation of the Directoss it is desirable to capitalise the sum
of £100,000 standing to the credit of the General Rescrve Fund of the Coropany and
accordingly that the same be capitalised and applied on hehalf of the persons who, at
the close of busincss on 6th April, 1955, were the holders of the Ordinary Shares
of the Company in payment in full of 10,000 Ordinary Shares of £10 each of
the Company and that such Ordinary Shares, credited as fully paid and ranking perf
passu in all respects with the Ordinary Shares of the Company and carrying right to any
final dividend declared in respect of the year to 31st May, 1955, be accordingly allotted
and distributed to and amongst such persons resrcctivc]y in the proportion of one such
share for every Ordinary Share of £10 then held by cach of such persons resnectively.

Resolution No. 4
SPECIAL RESOLUTION

That subject to the two imumedintely preceding Resolutions being duly passed, the
Artizics of Assaciation of the Company be altered as follows, namely i

Ry deleting Article 68 which is in the following terms :—

“ On a show of hands every member shall have onc vote only. In a casc of a oll

“ he shall have one vote for tvery share, whether preference or ovdinary, held by
113 h' 1"
im.

and by substituting therefor the following new Article i—
y g
« 68, On a shaw of hands every member present in persun shall have one vote
“and on a poll every member shall have one vote for cvery &1 in nominal amount

“of 5%, Cuwulative Pref:rence Shares held by hira ard ‘one vote for every £2 in
“ nominal amount of Ordinary Shares held by him.”

Resolution No. 9
ORDINARY RESOLUTION

That all the 20,0¢0) Ordinary Shares of £10 exch when issued, allotted and fully
paid, be converizd into £200,600 Ordinaty Stock, to be t-ansferable in units of £3,
and that the 10,000 5° Cumulative Treference Shares of £10 each, being issued,
allotted and fully paid be converted into £100.000 5%, Cumulative Preference Stock,

to he teansferable in units of £1
{
B ,
’ ;
\&'L‘SQMH

P Secrerary.
&

Duly Certified,

g
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THE COMPANIES ACT, 1948

(Pursuant to Section 143)

Company Limited by Shares

EXTRAORDINARY RESOLUTION
i ¢
o
Ocdinary Sharchelders
of ,

JOHN CRABBIE AND COMPANY, LIMITED

’ﬁ‘@ At & SEPARATE GENERAL MEETING of the Holders of the Ordinary Shares of
the above named Company, duly convened and held at the Registered Office, 108 Great
Junction Strect, Leith, on Friday, the 29th day of April, 1955, the following Resolu-
tion was duly passed as an Extraordinary Resolution of such holders, namely —-

EXTRAORDINARY RESOLUTION

-« That this scparate General Meeting of the Holders of the Ordinary Shares of
*John Crabbie and Company, Limited consents to, and consent is hexeby given on
“ thejr behalf to the passing at the Extraordinary General Mecting of the Company
““ convened for the same day as this Meeting of the Special and Ordinary
“ Resolutions set out in the Notice convening such Meeting, a print of which was
““ submitted to this Meeting and signed for the purposes of icli]cntiﬂcation by the

“ Chairman.”
JB&R&&, -

T Secretary.

Duly Certified,

bl
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ﬁ THE COMPANTES ACT, 3&Rd.
A b/-
Companies
Registration
Feo Stamp
must be
impressed
&0,
Sl ool
Notice of Increase in Nominal Capital ./
63 .
Pursuant to Section ¥
Name
JOHN..CRABEIE AND_COMPANY—— - - o ==
of ¢
Company{.. . ~ .= e e o e . Limited.
\

Nomi——This Notice, accompanied by a printed copy of the Resolution authorising
the Increase, must he forwarded to the Registrar of Companies within 15 days after the

& passing of the said Resolution.

Presented by—

Devidson & Syme, W.S.y. . .

23 Charlotte Sguare,

Edinburgh.
‘a,\‘%\\ N
\ | e
ar  Aasaar e Al Torma supplied by Jomy Oswanp & Sox (Registration Agents) LinuTeD, o .
B b £ Nortl 8t, David Street, Edinburgh, 2. p' .
¥ 4 e )\ Py
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TO THE REGISTRAR OF COMPANIES,

s o et e gk o w Sm L L 2 me—e = we Te

hereby gives yuu notice,

— e b s 7 e 7 o ns o T ¢ g TEDMD TR T R e —mrr ey ek b ARk 3 W ekt T Fh. T T ———

%] 1948
pursuant to Section 52 of The Companies Act, 8K that by (2)_Speelal . _ ...

Resolution of the Company dated the_29th _ __ _day of___April. -

1085 . . the nominal Capital of the Company has been increased hy the addition f

thereto of the sum of £ 300,000

beyond the registered Capital of £200,000_

The additicnal Capital is divided as follows:—

Nominal
Number of Shares. Class of Shares. Amount of
- — each Share.
10,000 Ordinary £10

The conditions (eg. voting rights, dividends, ets.) subject to which the new shares
have been or are to be issued are as follows:—

The new Ordinary Shareu rank perl passu in all respects with
the existing Ordinary Shares of the Company.

(If any of the new Shares are Prefoence Shaves state aheler they we redecmable or not.)

LS B I

LL]

Yo
{(Siynature) . '.[L}]d@_', 0
e’

Mlufe whether Director Secretary.
or Manaper or Secrelony.)

Dated the 126h day of . . Hay 1055 ,

() * Ordinary,’ © Extraordinary, * or ™ Spedal

VU U
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JOHN  CRABBIE, . AND. .....COMPANY, LIMITED.

..... R R L N TN L R e R R e R R N R N R I R L L )

Statement of Increase, of Nominal Capital pursuant to s. {12 of the Stamp Act, 1891,

1 [

L

(NorE—The Stamp duty on an increase of Notninal Capital is Ten shillings for every £100

or fraction of ,£100-~Section 4, Finance Act, 1933).

This statement Is to be filed within 15 days after the passing of the Resolution by which the
Registered Capital is increased, and if not so filed Interest on the Duty at the rate of 5 per

cent, per annum from the passing of the Resolution js also payable (s. 5, Revenue Act, 1803).

NoTE.-~Attention fs drawn to Section 63 of the Companies Act, 1948, relaiive to the

filing of a Notice of Increase and a printed copy of the Resoluiion authorising the Increase.

Presented [or vegistration by

vidson & Syme, W,S.,....

Sevir FEAESANIA TS l l R E R ucurcfiu FRITET L]

ﬂ"‘-‘"g“ ‘t“*r-e.:__a
. ‘ol‘.l. ¥

- 28 Charlotte Sgquare, Edinburgh.  :=-<;

Y nn(uv--u-uu----u-“uu--o--nnu--u--unccu--u.‘r"--on [ bl
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The NOMINAL CAPITAL Ofciirs virreeivninreriisinmssriesniieserasmssitesanissiessan
.............. JOHN... CRABBIE. .80G......... e ceieiies eeeniir e nenn . Company, Limited,
has by a Resolution of the Company dated..29th. Appdl,. . 2868...........ccoiiiiiiianen .
been increased by the addition thereto of the sum of £ J00,000... ... , divided into
10,000............... shares of £3Q.ciiiiviininien s each, beyond the Registered Capital of
Fo3 0L 03N o L4« H OO O OV OO P PO UP PO PPP I

Signature.........covvvnnnns lb‘ﬁm/
0

Deseription w.vveeee.e. SOOLEEAR Yo nises.

DAUE oeune w187, 31908,

This ctatement should be signed by an Officer of the Compuary.

NOTE,—This margin is reserved for Binding, and must not be written across.

.@ﬁ%
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THE COMPANIES ACT, 1948,

NWOTICE of CONSOLIDATION, DIVISION, SUB-DIVISICN, or
CONVERSION into STOCK or SHARES, specifying the SHARES
g0 Consolldated, Divided, Sub~Divided, or Converted into
Stock, or of the Re-Conversion into Shares of Stock,
apecifying the Stock so re-converted, or of the Redempiion
of Redeemable Praference Shares or of the Cancellation of
Shares (otherwise than In connection with a reduction of

share capital under Section 66 of the Companies Act, 1948).

Pursuant to Section 62,

Wamo of) .JOHN CRAEBIE AND CONPANY
)
Gompanyg G e s e e o Limited,
L
Pregented by
Davidson & Syme, WeSe,

o T 28.Charlotte Squeare, Edinburgh,
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TO THE REGISTRAR OF CONPANIES.

P

..JOHN GRABBIE AND = (OMPANY, LIMITED
hereby gives you notilce in anccordance wlth Section €2

of the Companies Act, 1948, that on 29th April, 1955,

20,000 Ordi nary Shares of £10 each, being issued. allotted

.and fully paid, were converted into £200,000 0rdinary

Stock transferable in units of £2 and 10,000 5% 7 e
Cumulative Preference Shares, being issued, allotted and

‘ 1u11y baid were converted into £100,000 5% Cumulative

‘Ppgference ‘Stock transferable in units of £1.

: ry" iy -
(8lenaturs ) Justes?
(Stata whoethor Dipsctor
Monagor or Sgcretapys Secretary,
Dated the 12th dny of tray 19 55.




o

s -

fou

ax

The Companies Act, 1948 &

e 1t o AT AT =% ) T e S

COMPANY LIMITED BY SHARES

Sperial Regolutions
or

JOIIN CRABBIE & COMPANY LIMITED

??assed on 3ist July 1959

e

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at 108 Great Junction Street,
Leith, Edinburgh, on Friday, the Thirty-first day of July Nineteen
Hundred and Fifty-nine, the following Resolutions were duly passed
as Special Resolutions of the Company.

RESOLUTION No. 1

That the capital of the Company be increased from £300,000,
divided into £100,000 5 per cent. Cumulative Preference Stock, and
£200,000 Ordinary Stock to £500,000 divided into £100,000 5 per
cent. Cumulative Preference Stock, and £200,000 Ordinary Stock
and 200,000 unissued and unclassified shares of £1 each.

RESOLUTION No, 4
That the Articles of Association be amended as follows :~—

3
(«) By the deletion of Article 7 and the substitution therefor of
the following Articie -

7 The Preference Stock shall confer upon the holders
thereol the special rights and privileges and subject them

to the restrictions and provisions following i—

(1) The Preference Stock shall confer ou the holders
thereol the right to receive, from 1st June 1959, in
priority to the Ordinary Stock of the Company out
of the profits of the Company which it shall be deter-
mined to distribute a fixed Cumulative Preferential
Dividend at the rate of 8 per cent, per annur on the
capital for the time being paid up thereon and the
right on the repayment uf capital whether in a wind-
ing p or in a veductin of capital in priority to the

[\l
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Ordinary Stock of the Company & o repayment of
vhe nominal amount of the capital paid up thereon, i
togother with a sum equal to all ar-cars of the said
fixed dividend whether earnerdd or ideclared or not
calentated down to *he date of vepayiment,
The Preference Stock shall not confer any
further right to participate in the prosits or assets of
the Company.

(2) The helders of the Preference Stock shall bave the
righz to receive notice of, but shall not have the
right as such to attend or vote at any Gencral Meeting
of the Compsny except

{#) If a1 tle date of the notice convening tle meeting
the dividend on such Stock or any part thereol
is six montas in arrear for which purpose such @
dividend shall be deemed to be payatle hall-
yearly on 31s. May and 30th November 11 every
year,

{#) Upon any resclution to alter or abrogaie the
special rights and privileges attached fc¢ the
Preference Stack.

1

(¢} Upon a resolution to liquidate the Company to
reduce the capital of the Company, or to sanction
a sale or amalgamation of the undertaking
thereof,

() By the celetion of Article 8 {A) and the substitution therefoz
of the foliowing Article:—

8. (A). Subject to the provisions of Section 72 of Companies
Act, 1948, whenever the capital is divided into different
classes of shares all or any of the rights and privileges
aftached {(otherwise then by the Memorandum of Associa-
tion) to each class of shares may be varied, modified or
abrogated with the consent in writing of the holders of
three-fourths of the issued shares of that class or with
the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of shares of that
class but nol othcrwise, In particular the sanction of
such an Extraordinary Resolution shall he required for
any of the {ollowing, namely -

(@) The subdivision of the shares of the class into shares
of a smaller atnpunt and the giving to one of the
shares vesulting from such sabdivision any preference
or priority over {he other fiv the payvment of dividends
or the distrilmtion of aseds or otherwise,

() The issue, vreation or canversion of any <hares
ranking equally with or having any prierity to the
elags passing sueh Resolation, providing it shall eot
be neeessing to have a Class Meeting of Preference
Stockholders or of Ordinary Stockholders for an
Esue Ao the Jatter of Ordinary Shares made apon
capitalisation o veserves or madivided prodits,

{€) Apy merrose ju the amom whicl the Dircetors may




borrow in excess of the limit imposed by Article 108
(C) hereof.

{d) Any scheme {or the reduction of the Company’s
capital affecting the class of shares or for distribution
of assets in money or dn specie, and that either
before or during liquidation.

{e) Any alteration, modification, release or abandonment
of the rights of the class against the Company, its
property and assets.

(f) Any compromise ov arrangement proposed to be
made between the Company and any class or classes i

of stockholders, shareholders or creditors, provided o
such compromise or arrangement is one which the ~ -
Court would have the power to sanction. o

To every such separate General Meeting all the provisions
of the Articles relating to General Meetings of the Company
shall smutatis mutandis apply but so that the necessary
quorum shall be two persons at least holding or represent-
ing by proxy not less than one-third of the issued stock of
the class wud that any holder of stock of the class present
in person or by proxy may demand a poll and shall be
entitied on a poll to one vote in respect of every one pound
(nominal amount) of the class of stock held by him.

(¢) By the deletion ol Article 68 and the substitution therefor
of the foliowing Article :—

68. Subject to any special conditions or restrictions to
voting upon which any shares may be issued or may for
the time being be held, on a show of hands every
member who is present in person or by proxy shall have
one vote, On a poll every member who is present in
person or by proxy sball have one vote for every one
pound (nominal amount) of stock of which he is the
hiolder.

RESOLUTION No. b

That, conditionally npon and simuliancously with consent being
given by the Ordinary and Preference Stockholders to the passing of
Resolution No. 4, the regulations contained in the printed docu-
ment now submitted to the meeting, and for the purpose of
iden.ification signed by the chairman thereof, be and they are hereby
approved and adopted as the Articles of Association of the Company
in substitution for and (o the exclusion of all the esisting Articles

thereof,
) ~
N %@/

Serclary,




Note.—By Spectal Resolution passed on ihe 3Ist day of July 1956,
the Articles of Associaiton of the Company as then existing
were cancelled and abrogaten and the following A+dicles of
Association were adopied in leu thiereof. T4

Joig/Cr

THE COMPANIES ACTS, 1862 fo 1890
THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articles of Fggoriation

oF

JOHMN CRABBIE & COMPANY LIMITED

INTERPRETATION.

1. In these regulations:—
‘““the Act " means the Companies Act, 1948.
‘“the seal ” means the common seal of the company.
‘“secretary ”’ means any person appointed to perform the
duties of the secretary of the company.
““the United Kingdom " means Gyeat Britain and Northern
Ireland.

Expressions referring to writing shall, unless the contrary
intention appears, be construed as including references to printing,
lithography, photography, and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words or expressions
contained in these regulations shall bear the same meaning as in
the Act or any siatutory modification thereof in force at the date
at which these regulations become binding on the company.

2, The regulations contained in Table A in the first Schedule to
the Companies Act, 1862, shall not apply to the company.

SHARE CAPITAL AND VARIATION OF RIGHTS.

3. The capital of the company at the date of the adoption of
these Articles of Association is £600,000, divided into 100,000
6 per cent, Cumulative Preference Shares of £1 each and 400,000
Ordinary Shares of £1 each. All the said shares have been issued
and are fully paid and have been converted into stock transferable
in units of £1.

4. The Preference Stock shall confer upon the holders thereof
the special rights and privileges and subject them to the restrictions
and provicions following i—

1. T Prefercace Stock shall confer on the holders thereof the

right to receive from st June 195Y in priority to the Ordinary
Stock of the company out of the profits of the company
which it shall be determined to distribute 4 fived cunmlative
preferential dividend at the rate of 6 per cent. per annum

ubbie & Co, Limited
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on the capital for the time being paid up thereon and the
right on the repayment of capital whether in a winding up
or in a reduction of capital in priority to the Ordinary Stock
of the company to a repayment of the nominal amount of
the capital paid up thereon together with a sum equal to all
arrears of the said fixed dividend whether earnied or declared
or not calculated down to the date of repayment.

The Preference Stock shall not confer any further right
to participate in the profits or assets of the company.

2. The holders of the Preference Stock shall have the right to
receive notice of, but shall not have the right as such to
attend or vote at any general meeting of the compcry except

(¢) If at the datc of the notice convening the meeting the
dividend on such stock or any part thereof is six months
in arrear for which purpose such dividend shall be
deemed to be payable half-yearly on 31st May and 30th
November in every year.

(0) Upon any resolution to alter or abrogate the special
rights and privileges attached to the Preference Stock.

(c) Upon a resolution to liquidate the company to reduce
the capital of the company or to sanction a sale or
amalgamation of the undertaking thereof,

B. Subject as aforesaid, the residue of the profits in each year
shall belong to and be divided among the holders of the ordinary
shares in proportion to the amount paid up thereon for the time
being.

6. Without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares, any share in
the company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the company may from
time to time by ordinary resolution determine.

7. Subject to the provisions of Section 58 of the Act, any
preference shares may be issued on the terms that they are, or at
the option of the company are liable, to be redeemed.

8. Subject to the provisions of Section 72 ofySempamies Act
#948; whenever the capital is divided into different classes of shares
all or any of the rights and privileges attached {otherwise than by
the Memorandum of Association) fo each class of shares may be
varied, modified or abrogated with the consent in writing of the
holders of {three-lourths of the issued shares of that class or with the
sanctinm of an extraordinary resolution passed at a separatc general
meetinig of the holders of shares of that class but not otherwise.
In particular the sanction of such an extraordinary resolution shall
be required for any of the following, namely :---

(@) The suldivision of the shares of the class into shares of a
smaller amount and the giving to one of the shares result-
ing from such subdivision any preference or privrily over
the other in the payment of dividends or the distribution
of assets or otherwise,

() The issue, creation or conversion of any shares ranking
equally with or having any priority to the class passing such
Resolution, providing it shall not be necessary to have a

N
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Class Meeting of Preference Stockholders or of Ordinary
Gtockholders for an issue to the latter of Ordinary Shares
made upon capitalisation of reserves or undivided profits.

(¢) Any increase in the amount which the Directors may
borrow in excess of the limit imposed by regulation 86
hereof.

(@) Any scheme for the reduction of the company’s capital
affecting the class of shares or for distribution of assets in
money or i specie, and that either hefore or during
liguidation.

(e) Any alieration, modification, release or abandonment of the
rights of the class against the company, its property and
assets.

(f) Any compromise or arrangement proposed to be made
between the company and any class or classes of stock~
holders, shareholders or creditors, provided such com-~
promise or arrangement is one which the Court would have
the power to sanction.

To every such separate general meeting all the provisions of
these regulations relating to general meetings of the company shall
maudalis mutandis apply but so that the necessary quorum shall be
two persons at least holding or representii.g by proxy not less than
one-third of the issued stock of i{he class and that any holder of
stock of ihe ass present in person or by proxy may demand a
poll and shall be entitled on a poll to one vote in respect of every
one pound (nominal amount) of the class of stock held by him.

9. The rights conferred upon the holders of the shares of any
class issued with preferted or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed to be varied Dby the creation or issue of [urther shares
ranking pari passu therewith,

10. Usless otherwise determined by the company in general
meeting all new shares shall be offered to the holders of Ordinary
Shares in proportion, or as nearly as possible in proportion, to the
aumber of Ordinary Shares held by them, and such offer shall be
made by notice specifying the number of shares to which the holder
of Ordinary Shares is entitled and the price thereof and limiting 2
time (not being less than fourteen days) within which the offer, if
not accepted, will be deemed to be declined; and after the expira-
tion of such time, or on receipt of an intimation from the holder of
Ordinary Shares to whom such notice js given that he declines to
accept the shares offerced, the directors may alflot the said shares to
such person and for sucl. price, not being lower than the price
quoted to the holder of the Ordinary Shares as they may determine.

11. The company may exercise the powers of paying com-
missions wonferred by Section b3 of the Act, provided that the rate
er cent. or the amount of the commission paid or agreed to be paid
shall De disclosed in the manner required by the said section and
the rate of the commission shall not exceed the rate of 10 per cent.
of the price ut which the shares in respect whereof the same is paid
arc issued or an amount equal to 10 per cent. of such price (as the
case may be).  Such comnission may be satisGed by the payment
of cash cr the allotment of fully or partly paid shares or partly in
onc way and partly in the other, The company may also on any
issue of shares pay such brokerage as may be Jawful.
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12. Except as tequired by law, no person shall be recognised
by the compary as holding any share upon any trust, aud the
company shall not be bound by or he compelled in any way to
recognise (even when having notice thereof) any equitable, contingent,
future or partial interest in any share or any interest in any {ractional
part of a share or {except only as by these regulations or by law
otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder.

18. Evary person whose name is entered as a member in the
register of members shall be entitled without payment to receive
within two months after allotment or lodgment of transfer (or within
such other pericd ns the conditions of issue shall provide) one
certificate for all his shares or several certificates each for one or more
of his shares upon payment of 2s. 6d. for every certificate after the
first or such less sum as the directors shall irom time to time
determine. Bvery certificate shall be under the seal and shall
specify the shares to which it relates and the amount paid up
thereon. Provided that in vespent of a share or shares held jointly
by several persons the company shall not be bound to issue more
than one certificate, and delivery of a certificate {for a share to one
of several joint holders shall be sufficient delivery to all such

holders.

14, If a share certificate be defaced, lost or destroyed, it may
be renewed on payment of a fee of 2s. 6d. or such less sum and on
such terms (if any) as to evidence and indemnity and the payment
of out-of-pocket expenses of the company of investigating evidence
as the directors think fit.

15. The company shell not give, whether directly or indirectly
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con-
nection with a purchase or subscription made or to be made by any
person of or for any shares in the company or in its holding company
nor shall the company make a loan for any purpose¢ whatsoever on
the security of its shares or those of its holding company, hut
nothing in this regulation shall prohibil transactions mentioned in
the proviso to Section 64 (1) of the Act.

LIEN,

1. The company shall have a first and paramount lien on
every share (not being a fully paid share} for all moneys (whether
resently payable or not) called or payable at a fixed time in respect
of that share, and the company shall also have a first and paramount
lien on all shares standing registered in the name of a single person
for all moneys presently payable by him or his estate to the com-
any; but the directors may at any time declare any share to be
wholly or in part exempt from the provisions of this regulation, The
company’s lien, if any, on a share shall extend to all dividends

payable thereon.

17, The company may sell, in such manner as the directers
think fit, any shares on which the company has a lien, but no sale
shall be made unless a sum in respect of which the lien exists is

resently payable, nor until the expiration of fourteen days after
a notice fn writing, stating and ‘demandmg payment of such part
of the amount in respect of which the hen exists as is presently
payable, has been given to the registered holder for the time being

ot
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of the share, or the person enticled thereto by reason of his d=ath or
bankruptcy.

18. To give effect to any such sale the directors may authorise
some person to transfer the shures soid to the purchaser thereof.
The purchaser shall be registered as the holder of the shares comprised
in any such transfer, and he shall not be bound to see to the applica-
tion of the purchase money, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings in reference to
the sale.

19. The proceeds of the sale shall be received by the company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue, if any,
shall (subject to 4 like lien for sums not presently payable as existed
upon the shares before the sale) be paid to the person entitled to the
shares at the date of the sale.

CALLS ON SHARES,

20. The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium}
and not by the conditions of allotment thereof made payable at
fixed limes, provided that no call shall vzceed one-fourth of fhe
nominal value of the share or be payable at less than one month
from the date fixed for the payment of tle last preceding call, and
each member shall (subject to receiving at least fourteen days’
notice specifying the time or times and place of payment} pay to
the company at the time or times and place so specified the amount
called on lus shares. A call may be revoked or postponed as the
directors may determine,

21, A call shall be deemed to have beer. made at the time when
the resolution of the directors authorising the call was passed and
may be required to be paid by instalments.

922, The joint holders of a sharc shall be jointly and severally
liable to pay all calls in respect thereof.

93, If a sum called in respect of a share is not paid before or on
the day appointed for payment thercof, the person from whom the
sum is cue shall [pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate not
exceeding B per cent. per annum as the directors may determine,
Hut the directors shall be at liberty to waive payment of such
interest wholly or in part.

24, Any sum which by *ho terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of
the nominal value of the share or by way ol premiuna, shall for the
purposes of these regulations be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable, and in case of non-payment all the relevant provisions of
there regulations as to payment of interest and expenses, forfeiture
or otherwise shall apply as if such sum had become pa;rable by virtue
of a call ditly made and notified,

29, The directors may, on the issue of shares, differentiate
between the holders as to the umount of calls to be paid and the
ifmes of payment,
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26, The directors may, if they think fit, receive from any
member willing te advance ihe same, all or any part of the moneys
uncalled and unpaid upon any shares held by him, and upui &ll er
any of the moneys so advanced may (until the same would, but for
such advance, become payable) pay interest at such rate not exceed-
ing {unless the company in general meeting shall otherwise direct)
5 per cent. per annum, as may be agreed upon between the directors
and the member paying such sum in advance.

TRANSFER OF SHARES.

27. No conveyance of ordinary shares énfer vivos shall take
place for an onerous consideration, until an offer thereof shall have
been first made in writing to the directors for behoof of the members
of the company holding ordinary shares. Such offr; shall contain
the name of the intending purchaser, and the price to be paid by
him; and the directors shall be allowed twenty-one days either to
accept or reject the offer al said price; and, if rejected, the seller
shall not be entitled to sell such shares to the same or any other
person at a lower price, until a new offer at such lower price shall
have been made to the directors and not accepted by them,

28. The directors shall be entitled to sell any ordinary shares
acquired by them, in accordance with the immediately preceding
regulation to or among such of the existing fwlders of ordinary shares
of the company as they may think proper. They shall first offer
the shares to sucl holders of ordinary shares, at the price at which
the directors acquired the same, Any proportion of such shares not
accepted by any member to whom they are offered may be sold in
such way and «i such price as the directors may think right.

29, The directors may, in their sole discretion, decline to
register any transfer of shares, when satisfied that the transfer will
not be conducive to the interests of the company. The directors
shail not be bound to assign any reason for declining to register a
transfer, o

3(0. The instrument of iransfer of any share shall be executwd
hy or on hehalf of the transferor and transieree, and, except as
provided by sub-paragraph (4) of paragraph 2 of the Seventh
Schedule o the Act, the transferor shall be dcemed to remain a
holder of the share until the name of the transferee is eniered in the
register of members in respect thereol,

A transfer of shares in the company shall be in writing in eny
usual or common form or any other form which the directors may
approve.

a1, The directors may also decline lo recognise any instrument

of transfer unless -~

(@) a fee of 28, 6d. or such lesser sum as the directors may from

" {ime to time require is paid to the company in vespect
1nereof;

(b) the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence
as the ditectors may reasonably require to show the right
of the trausferor to make the transfer; and

{¢) tile instrument of transfer is in respect of ouly one class of
share.

~



13

84, The registration of transfers may be suspended at such
¢imes and for such periods as the divectors muy from time to time
determine, provided always that such iegistration shail not be
suspended for more than thirty days in any year.

35. The company shall be entitled fo charge a {ce not exceeding
2s. &d. on che registration of every probate, letters »f administration,
certificate of death or marriage, power of attorney, notice in licu of
distringas, or other instrument.

TRANSMISSIONM OF SHARES.

a4. In the case of the death of a member the survivor or sur-
vivors where the deceased was a joint holder, and the executors or
administrators of the deceased where he was a sole holder, shall
be the only persons recognised hy the company as having any title
to his interest in the shares. provided always that in any case
where shares stand in the name of a trustee or trustees the directors
may (although they shall not be bound) without any formal transfer,
give effect on the Register to any deed of assumption or appoint-
ment of a new trustee (whether to act along with or in succession
to the trustee or trustees on the Register) or a minute of resignation
of a trustee on production of satisfactory evidence thereof, but *he
directors may require that any such document or other evidence
chall cither be delivered to the company or, if that has not been
previously done, that the same shall be registered in the Books of
Council and Session and an estract thereof exhibited. Nothing
herein contained shall release the estate of a deceased joint lolder
from any liability in respuct of any share held by him jointly with
any other person or Persons.

35, Any person becoming eniitled to a share in cursequence of
the deadlr or bankruptcy of a member may, upon such evidence
being prodneed as may from time to time popmly be required by
the directors and subject as hereinafter provided, elect either to be
registercd himself as holder of the share or to have some peérson
nominated by him registered as the transferee thercof, but the
direeters sha{l, in either case, have the same right to decline or
guspend registration as they would have had in the case of a transfer
of the share by that member before his death or bankruptcy, as the
case may be.

36. Tf the person o Lec ming entitled shall elect to be registered
himsell, he shaIlI deliver or send to the company a notice in writing
signed by him stating that he so cleets. 11 he shall elect to have
annther persen registered he shall testify his election by executing
to that person a transfer of the share. Al} the Hmitations, restric-
tions and provisions of thuse regulations relating to dhe right i
transier and the segistration of transfers of shares shall be applicable
to any such notice or transfor as aforesaid as if the death or bank-
ruptey of the member had not occurred and the notice or transfer
were a transfer sigrend by that member,

57, A person becoming eutitled to a share by reason of the
death or bankruptey of the holder shall be entitled to the same
divi-lends and other advantages to which he would be endtled if he
were the registered hokler of the share, except tha. he shall not,
Lolhre being registered as a member in respect of the sharve, be
entitled in respeet of it to exercise any right eonferred by member-
ship in refation fo meetings of the compay .
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Provided always chat the directors may at any tine giv e notice
Tequiring any such person to elect either to be registered himself ar
to transfer the share, and if the notice is not complied with within
ninety days the directors may thereafter withhold payment of all
dividends, bonuses or other Inoneys payable in respect of the share

until the requirements of the notice have been complied with,

FORFEITURE OF SHARES.

88. If a member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the directors may, at any
time thereafter during such time as any part of the call or instal-
ment remains unpaid, serve a netice on him requiring payment of so
much of the call or instalment as is unpaid, together with any interest
which may have acerued and any expenses incurred by the ccmpany
by reason of such non-payvment.

89, The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice) on
or before which the payment required by the notice is to be made,
and shall state that in the event of non-payment at or before the
time appointed the shares in respect of whick the call was made
will be hable to be forfeited,

40. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may at any time thereafter, before the payment required by the
notice has heen made, be forfeited, by a resolution of the directors
to that ‘effect.

41. A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the directors think fit, and at any
time befove a sale or disposition the forfeifurs may Dbe cancelled on
sogn terms as the directors think fit,

42. A ywresen whose shares have been forfeited shall cease to be
a membler in zespect of the forfeited shares, but shall, notwithstand-
ing, 1emain liable t pay to the company all moneys which, at the
dire of lorfeiture, wwere payable by him to the company in respect
of tise shares, bt Fis UaLility shal ¢~ +se if and when the company
shall have received paymer*in{ . . such moneys in respect of
the shares,

d3, 4 stataiory declaration writing that the declarant 1s
director or the secretary of the tompany, and that a share in the
company has been duly forfeited on a dafe stated in the declaration,
shall be concivsive evidence of the facts therain stated as against
all persons claiming to be entitled to the share. The company may
recejve the consideration, if any, given for the share on any sale or
disposition thereof and may ¢xecute a trarsfer of the share in favour
of the person to whom the share is sold or disposed of and he shall
thersupon be registered as the holder of the share, and chail not be
bound to see to rhe application of the purchase money, if any, nor
shall his f1tle 10 the shere be affected by anr irregularity or invalidity
in the proce.dings in reference to the forfeitme, sale or disposal of
the s vy,

44, The | ovisions of there regulations as to forfeiture shall
apply i be o od noieps ent ot any sum which, by the terms of
waler of a slare, becomes payable af a fixed time, whether on account
of the nominal value >f the share or by way of premium, as if the
s hae Deer pavable by virtue of a eall duly made and notified,
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CONVERSION OF SHARES INTu STOCK

456. The company may by ordinary resolution convert any
paid up shares into stock, and may from time to time by like resolu-
tion reconvert any stock into paid-up shares of any denomination.

46. The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations,
as and subject to which the shares from which the stock arose might
previously fo conversion have been transferred, or as near thereto
as circumstances admit; and the directors may from time to time
fix the minimum amount of stock transferable but so that such
minimum shall not exceed the nominal amount of the shares from
which the stock arose.

47. The holders of stock 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 stock arose but
no such privilege or advantage (except participation in the dividends
and prolits of the company and in the assets on winding up) shall
be conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

48. Such of the regulations of the company as are applicable
to paid-up shares shall apply to stock, and the words *‘ share "’ and
‘ shareholder " therein shall include “stock’ and *‘stockholder.”

ALTERATION OF CAPITAL.

49, The company may from time to time by ordinary resolu-
tion increase the share capilal by such sum, to be divided into
shares of such amount, as the resolution shall prescribe.

50. The company may by ordinary resolution—

(a) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

(0) sub-divide its existing shares, or any of them, into
shares of smaller amount than is fixed by the memo-
randum of association subject, nevertheless, to the
provisions of section 61 (1) (d) of the Act;

(c) cancel any shares which, at the date of the passing of
the resclution, have not been taken or Agreed to be
taken by any person.

61. The company may by special resolution reduce its share
capital, any capital redemption reserve fund or any share premium
account in any manner, and with, and subject to, any incident
authorised, and consent required, by law,

GENERAL MEETINGS.

52, The comf)any shall in each year hold a general meeting as
its annual general meeting in addition to any other meeting in that
year, and shall specify the meeting as such in the nr.tices calling it;
and not more than fifteen months shaill clapse betyv.cen the date of
onc annual general meeting of the company and that of the next.
Provided that so long as the company holds its first annual general
meeting within eighteen months of its incorporation, it need not
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hold it in the year of its incorporation or in the following year. The
annual general meeting shall be held at such time and place as the
directors shall appoint.

B3. All general meetings other than annual gemeral meetings
shall be called extraordinary general meetings.

b4. The directors may, whenever they think fit, convene an
extraordinary general meeting, and extraordinary gemeral meetings
shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by section 132 of the
Act. If at any time there are not within the United Kingdom
sufficient directors capable of acting to form a quorum, any director
or any two members of the company may convene an extraordinary
general meeting in the same manner as nearly as possible as that
in which meetings may be convened by the directors.

NQOTICE OF GENERAL MEETINGS.

55. An annval general meeting and a meeting called fer the
passing of a special resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting of the company other
than an annual general meeting or a meeting for the passing of a
special resolution shall be called by fourteen days' notice in writing
at the least. The uotice shall be exclusive of the day on which it
is served oi deemed to be served and of the day for which it is given,
and shall specily the place, the day and the hour of meeting and,
in case of special business, the general nature of that business, and
shall be given, in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the company in general
meeting, to such persons as are, under the regulations of the com-
pany, entitled to receive such natices from the company:

Provided that a meeting of the company shall, notwithstanding
that it is called by shorter notice than that specified in this regula-
tion, be deemed to have been duly called if it is so agreed—

a) in the case of a meeting called as the annual general meeting,
by all the members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at the
meeting, being a majority together holding not less than
95 per cent, in nominal value of the shares giving that right.

56. Every notice convening a general meeting shall comply
with the provisions of section 186 (2) of the Act as to giving irfor-
mation to members in regard to their right to appoint proxies; and
notices of and other communications relating 1o any general meeting
which any member is enlitled to receive sha'l be sent also to the
directors for the time being of the company and regulation 143 shall
be construed accordingly.

67. The accidental omissiom to give notice of a meeting fo, or
the non-receipt of notice of 2 meeting by, any person entitled *»
receive notice shall not invalidate the proceedings at that mceeting.

PROCEEDINGS AT GENERAL MEETINGS.

58. All Dusiness shall be deemed special that is transacted at
an extraordinary general meeting, and also all that is transacted
at an annual general meeting, with the exception of declaring a
dividend, the consideration of the accounts, balance sheets, and the

LY
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reports of the directors and auditors, the election of directors in the
place of those retiring and the appointment of, and the fixing of the
remuneration of, the auditors, and the fixing of the remuneration of
the dirvectors.

k9. No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the meeting
proceeds to business: save as herein otherwise provided, three
members present in person shall be a quorumnt.

60. No resolution not previously approved by the directors
shall be moved by any member other than a director at a general
meeting nnless the member intending to move the same shall have
left a copy theveof with hjs name and address at the company’s
office three clear days previous fo such meeting.

1. Ifwithin half an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon the requisi-
tion of members, shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same time and
place or to such other day and at such other time and place as the
Sirectors may determine, and if at the adjourned meeting a quorum
is not present within half an hour from the time appointed for the
meeting, the members present shall be a quorum.

62. The chairman, if any, of the board of directors shall preside
as chajrman at every general meeting of the company, or if there is
no such chairman, or if he shall not be present within fifteen
minutes after the time appointed for the holding of the meeting of
is unwilling to act the directors present shall elect one of their
aumber to be chairman of the meeting.

63. If at any meeting no director is willing to act as chairman
or if no director is present within fifteen minutes after the time
anpointed for holding the meeting, the members present shall choose
one of their number to be chairman of the meeting.

g4, The chairman may, with the consent of any meeting af
which a guorum is present (and shall if so directed by ihe meeting),
adjourn the meeting from time to #ime and from place to place,
but no business shall be iransacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place. When a meeting is adiourned for thirty
days or more, notice of the adjourned meeting shall be given as in
{he case of an original meeting. Save as aforesaid it shall not be
necessary to give any notice of an adjournment or ol the business
to he transacted at an adjourned meeting.

6. At any gencral meeting a resolution put to the vote of the
meeting shall De decided on a show of hands unless a poll s (before
or on the declaration of the result of the show of hands) demanded- -

(@) by the chiajrman; or

{0 by at Jeast three members present in person or by proxy; or

{e) by any member or members present in person or by proxy

and representing not less tlaan one-tenth of the total voting

rights ol all the members having the right to vote at the
meeting; or

(4) by a member or members holding shares m the company
conferring a right to vote at fhe meeting heing shares on
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which an aggregate sum has heen paid up equal to not less
than one-tenth of the total sum paid up on all the shares
conferring that right,

Unless a poll he so demanded a declaration by the chairman that
2 resolution has on a show of hands been carried or carried unani-
mously, 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 number or vroportion of the votes recorded in favour of or
against such resohution,

The demand for a poll may be withdrawn.

66, Except as provided in regulation 68, if g poll is duly
demanded it shall be taken in such a manner as the chairman
divects, and the result of the poll shall be deemed to be the resoln-
tion of the meeting at which the poll was demanded.

67. In the case of an equality of votes, whether vn a show of
hands or on a poll, the chairman of the meeting at which the show
of hands takes place or at which the poll is demanded, shall be
entitled to a second or casting vote,

68. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith, A poll demanded
on any other question shall be taken at such time as the chairman of
the meeting directs, and any business other than that upon which a
poll has been demanded may be proceeded with pending the taking
of the poll.

VOTES OF MEMBERS.

69. Subject to any special conditions or restrictions as to

voting upon which any shares may be issued oy may for the time

being be held, on a show of hands every member who is present in

person shall have one vote, On a poll every member who s present

in person or by proxy shall have one vote for every one pound
(nominal amomnt) of sfock of which he is the holder,

70. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted fo
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 register of mcmbers,

7L, A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction i hunacy,
may vote, whether on 4 shqw of hands or on q poll, by his com-
mittee, receiver, curalpy bonis, or other persor. in the nature of g
comumittee, receiver or curaloy bonis appointed Ly that court, and
any such committee, receiver, curafor honis op other person may,
on a poll, vote by proxy.

72, No member shall be entitled 1o vote at any genorg) meeting
unless all calls or other sums presently payable by him in respect of
shares in the company have buen paid,

3 No objection shall be raised to the qualification of any
voter cxcept at the meeting or adjourned meeting at whicl; the vote
objected to is given or tendered, and every vote not disallowed at

such mecting shall be valid for o1l Purposes.  Any such objection

»
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made in due time shall be referred to the chairman of the meeting,
whose decision shall be final and conclusive.

74. On a poll votes may be given either personally or by proxy.

76. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or, if the appointor is a corporation, either under seal,
or under the hand of an officer or attorney duly authorised. A
proxy need not be a member of the company.

76. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority shall be deposited
at the registered office of the company or at such other place within
the United Kingdom as is specified for that purpose in the notice
convening the meeting, not less than 48 hours before the time for
holding the meeting or adjourned meeting, at which the person
named in the instrument proposes to vote, or, in the case of a poll,
not less than 24 hours before the time appointed for the taking of
the p?_lé, and in default the instrument of proxy shall not be treated
as valid.

77. An instrument appointing a proxy shall be in the following
form or a form as near thereto as circumstances admit—

Limited.
I/We ,
of s
in the county of , being a member/members of the
alf;ove-named company, hereby appoint
0 f
or [ziling him,
of ;

as my/our proxy to vote for mefus on my/four behalf at the
(annual or extraordinary, as the case may be) general meeting

of the company to be held on the day of
19 , and at any adjournment thereof.
Signed this day of g

78. Where it is desired to afford members an opportunity of
voting for or against a resolution the instrument appointing a proxy
shall be in the following form or a form as near thereto as circum-
stances admit--

Limited.
I/We ,
of s
in the county of , being a member/members of the
a?ove»named company, hereby appoint
01 ’
or {ailing him,
of ,

as myfour proxy to vote for mefus on my/our behalf at the
(ammual or extraordinary, as the case may be) general meeting

of the company, to be held on the day of
19~ , and at any adjournment thereof.
Sizned this rjlyz}y ?f . 19
. . in favour o )
This form is to be used against the resolution. Unless

otherwise instructed, the proxy will vote as he thinks fit.
* Strike out whichever is not desired.”
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79. The instrument appointing a DrOXy shall be deemed to

confer authority to demand or join in demanding a poll.

0. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy Of of the
authority under which the proxy was exccuted, or the transfer of the
share in respect of which the proxy is given, provided that no intima-
tion in writing of such death, insanity, revocation or transfer as
aforesaid shall have been received by the company at the office before

the commencement of the meeting or adjourned meeting at which
the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS.

81. Any corporation which is 2 member of the compaiy may by
resolution of its directors or other governing body authorise such
person as it thinks fit to act as ifs representative at any meeting of
the comnpany or of any class of members of the company, and the
person so authorised shall be entitled to exercise the same DOWerS
on behalf of the corporation which he represents as that corporation

could exercise if it were an individual member of the company.

DIRECTORS.

89, The number of directors shall not be less than three and not
fnore than seven.

3. The qualification of a director shall be the holding in his

own right of shares i the company, preference oT ordinary, of the
pominal value of £500.

84, The directors shall be paid out of the {unds of the company
all their travelling, hotel and other expenses properly incurred by
them in and about the business of the company, including their
axpenses of travelling to and from meetings of the directors or com-
mittee mectings of general meetings. The directors shall also be

aid out of the funds of the company by way of remuneration for
fheir services as directors such sum as the company in general
mecting shall {rom time to time determine, and such remuneration
shall be divided among ihem in such proportion and manner as the
directors may agree, 0t {ailing agreement, equally.

g6, A director of the company may be or become a director oF
other cfficer of, or otherwise interested in, any company promoted
by the company or in which the company mdy be interested as
shareholder or oiherwise, and no such irector shall be accountabie
to the company for any remuneration or other benefits rezeived by
him as a director or officer of, or from his interest in, such other
company unless the company otherwise direct.

BORROWING POWERS.

g, ‘The directors may exereise all the powers of the company
to horrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and lo issue
debentures, debenture stock, atd other securities whether outright
or as securily for any debt, liability or obligation of the company or
of any third party: -

Provided that thie amount for the time being remaining undis-
charged of muneys horrowed or secured by the directors as aforesaid

-
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(apart from temporary loans obtained from the company’s bankers
in the ordinary course of business) shall not at any time, without
the previous sanction of the company in general meeting, exceed
the nominal amount of the share capital of the company for the
time being issued, but nevertheless no lender or other person dealing
with the company shall be concerned to see or inquire whether this
limil is observed. No debt incurred or security given in excess of
such limit shall be invalid or ineffectual except in the case of express
notice to the lender or the recipient of the security at the time when
the debt was incurred or security given that the limit hereby imposed
had been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS.

87. The business of the company shall be managed by the
directors, who may pay all expenses incurred in promoting and
registering the company, and may exercise all such powers of the
company as are not, by the Act or by these regulations, required to
be exercised by the company in general meeting, subject, neverthe-
less, to any of these regulations, to the provisions of the Act and to
such regulations, being not inconsistent with the aforesaid regula-
tions or provisions, as may be prescribed by the company in general
meeting; but no regulation made by the company in general meeting
shall invalidate any prior act of the directors which would have
been valid if that regulation had not been made.

88. The directors may [rom time to time and at any time by
power of attorney, appoint any company, firm or person ¢r body of
persons, whether nominated directly or indirectly by the direcfors,
to be the attorney or attorneys of the company for such purposes
and with such powers, authcrities and discretions (not exceeding
those vested in or exercisable by the directors under these regula-
tions) and for such period and subject to such conditions as they
may thiuk fit, and any such powers of attorney may contain such
provisions for the protection and convenience of persons dealing
with any such aftorney as the directors may think fit and may also
authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him,

89. The company may exercise the powers conferred by section
36 of the Act with regard fo having au official seal for us¢ abroad,
and such powers shall be vested in the directors.

90. The company may exercise the powers conferred upon the
company Dby sections 118 to 123 (both inclusive) of the Act with
regaid to the keeping of a dominion register, and the directors may
(subject tu the provisions of those sections) make and vary such
regulations as they may think fil respecting the keeping of any such
register,

01. (1) A director who is in any way, whether directly or
indirertly, interested in a contract or proposed contract with the
company shall declare the nature of his interest at a meeting of the
directors in accordance with section 199 of the Act.

(2) A direcwor shall not vote in respect of any contract or
arrangement in which he is interested, and if he shall do so his vote
shall not bhe counted, nor shall he be counted in the quorum present
at the meeting, but neither of these prohibitions shall apply to—

(@) any arrangement for giving any director any security or
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indemnity in. respect of money lent by him to or obligations
undertaken by him for the beénefit of the company; or

{0) any arrangement for the giving by the company of any
security to a third party in respect of a debt or obligation
of the company for whick the cErector himself has assumed
responsibility 1n whole or in part under a guarantee or
indemnity or by the deposit of a security; or

{¢) any contract by a director to subscribe for or underwrite
shares or debentures of the company; or

(d) any contract or arrangement with any other company in
which he is interested only as an oficer of the company or
as holder of shares or other securities;

and these prohibitions may at any tiine be suspended or relaxed to
any extent, and either generally or in respect of any particular
contract, arrangement or transaction, by the company in general
meeting.

(8) A director may hold any other office or place of profit under
the company (other than the office of auditur) in conjunction with
his office of director for such period and on such terms (as to remunera-~
tion and otherwise) as the directors may determine and no director
or intending director shall be disqualified by his office from contract-
ing with the company either with regard to his tenure of any such
other office or place of profit or as vendor, purchaser or otherwise,
nor shall apy such contract or any contract or arrangement entered
into by or on behalf of the company in which any director is in any
way interested, beliable to be avoided, nor shall any director so con-
tracting or being so interested be liable to account to the company
for any profit realised by any such contract or arrangement by
reason of such director holding that office ur of the fiduciary relation

thereby established.

(4} A director, notwithstanding his interest, may be counted in
the quorum present at any meeting whereat he or any other director
js appointed to hold any such office or place of profit under the com-
pany or whereat the terms of any such appointment are arranged,
and he may vote on any such appointment or arrangement other
than his own appoiniment or the arrangement of the terms thereof.

(6} Any director may act by himself or his firm in a professional
capacity for the company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a director:
provided that nothing herein contained shall authorise a director or
his firm to act as auditor to the company.

92, All chegnes, promissory notes, dralts, bills of exchange and
other negotiable instruments, and all receipts for moncys paid to
the company, shall be signed, drawn, accepted, endorsed, or other-
wise exccuted, as the case may be, in such mauner as the direcfors
shall from time to time by resolution determine,

98, The directors shall cause minutes to be made in books
provided for the purpose—
(7) of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting of the
directors and of any committee of the directors;
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(¢) of all resolutions and proceedings at all meetings of the
company, and of the directors, and of committees of
directors;

and every director present at any meeting of directors or comimittee
of directors shall sign his name in a book to be kept for that purpose.

POWERS AND DUTIES OF DIRECTORS.

94. (@) The directors may procure the establishment and
maintenance of any non-concributory or confributory pension or
superannuation funds or life assurance scheme for the benefit of, and
the grant of donations, gratuities, pensions, allowances, benefits,
or emoluments, to any persons ({including directors and other
officers) who are or shall have been at any time in the employment
or service of the company, or of any company which is a subsidiary
of the company or of the predecessors in business of the company
or of any sucl. subsidiary company, and the wives, widows, families
or dependants of any such persons.

(6) The directors may also procure the establishment and
subsidy of or subscription and support to any institutions, associa-
tions, clubs, funds or trusts calculated to be for the benefit of any
such persons as aforesaid or otherwise to advance the interests and
well-being of the company or of any such other company as afore-
said or of its members, and payments for or towards the insurance
of any such persons as aforesaid, and subscriptions or guarantees of
money for charitable or benevolent objects or for any exhibition or
for any public, general or useful object.

(¢) The directors may procure any of the matters aforesaid to
be done by the company either alune or in conjunction with any
such other company as aforesaid.

95, Any director may continue to be or become a director of,
or hold any other office or place of profit under any other company
in which the compaiy may be intorested, and no such director shall
be accountable for any remunera-ion. salary, profit or other benefits
veceived by him as a director of, or holder of any other office or
place of profit under, or member of any such other company. The
directors may exercise the voting power conferred by the shares in
any company held or owned by the company in such manner in all
respects a¢ they think fit (including the exercise thereof in favour of
any resolution appointing themselves or any of them directors of
such company, or voting or providing for the payment of remunera-
tion to the directors of such compeny), and any director of thie com-
pany may vete in favour of the e cise of such voting rights in
manncr aforesaid, notwithstanding ‘hat he may be, or be about to
be, appointed a director of such other company and as such is or
may become interested in the exercise of such voting rights in
manner aforesaid.

DISQUALIFICATION OF DIRECTORS.
08, The office ot director shall be vacated if the director—

(@) ceases to be a director by viriue of section 182 or 185 of
the Act; or

{b) becomes bankrupt or makes any arrangement or com-
position with his credifors generally; or

(¢) becomes prohibited from being a director by reason of
any order made uner section 188 of the Act; or
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(d} becomes of unsound mind; or
(¢} recigns his office by notice in writing to the company; or

(/) shall for more than six months have been absent without
permission of the directors from meetings of the directors
held during that period.

ROTATION OF DIRECTORS.

97. At the annual general meeting of the company in every year
one of the directors shall retire from office,

98. The director to retire as aforesaid shall, unless the directors
otherwise agree among themselves and subject to provisions of
regulation 115 be the director who has been longest in office; and
as Detween directors who have been equally long in office the decision,
unless otherwise agreed, shall be by ballot of the directors,

99. A retiring director shall he eligible for re-election,

100, The company at the meeting at which a director reiires in
manner aforesaid may fill the vacated office by electing a person
thereto, and in default the retiring director shail if offering himself
for re-election be deemed to have been re-elected, unless at such
meeting it is expressly resolved not to fill such vacated office or
unless a resolution for the re-election of such director shall have
been put to the meeting and lost.

101. No perscn other than a director retiting at the mecting
shall unless recommended by ths directors be eligible for election to
the office oi director at any : cneral meeting unless not less than
three nor more than twenty-one days before the date appointed for
the meeting there shall have been left at the registered office of the
company notice in wriling, signed by a member duly qualified to
attend and vote at the meeting for which tuch notice is given, of his
intention to propose such person for election, and also notice in
writing signed by bat person of his willingness to be elected.

102. The company may from time to time by ordinary resolu-
tion increase or reduce the number of directors, and may also
determine in what rotation the increased or reduced number is to
go out of office,

103. The directors shafl have power at any time, and from
time to time, to appoint any person to he a director, either to fill o
casual vavancy or as an addition {o the existing directors. but so
that the total number of directors shall not at any {ime exceed the
number fixed in accordance with these regulations,  Any director so
appointed shall hold office onty il the next follf;wing an:ual
general mecting, and shall then be c-hgﬂ;le for re-clection, but shall
not be taken into a-camt o determining the director who s to
retive Dy rotation at such meeting,

104, The company may hy orainary resohution, of which spesial
uotice has bren given in acenrdance with section 142 of the Act,
remove any directos hefure the expiration of his perind of office not-
withstanding anytling i these regulations or in any agreement
between the cempany an? “ueh director.  Such removal shall be
without prefudice to any cluim snch dircetor may have for ¢amages
for breach of any wutrct of service between him and the company,
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105. The company may by ordinary resolution appoint another
parson in place of a director removed from office nnder the immedi-
ately preceding regulation, and without prejudice to the powers of
the directors under regulation 103 the company in general meeting
may appoint any person to be a director either to fill a casual vacancy
or as an additional dircctor, A person appointed in place of a
direcior so removed or to fili such a vacancy shall be subject to
retirement at the same time as if he had become a directer on the
day on which the director in whose place he is appointed was last
elected a director.

PROCEEDINGS OF DIRECTORS.

106. The directors may meef together for the despatch of
business, adjourn, and otherwise regulate their meetings, as they
¢think fit. Questions arising at wny meeting shall be decided by a
majority of votes. In case of an equality of votes, the chairman
shall have & second or casting vote. A director may, and the
secretary on the requisition of 2 divector shall, at any lime summon
a mezeting of the directors. It shall not be necessary to give notice
of a meeting of directors to any director for the time being absent
from the United Kingdom.

107. The quorum necessary for the transaction of the business
of the directors may be fixed by the direc ors, and untess so fixed
shall be two.

108. The continuing irectors may act notwithstanding any
vacancy in their body but, 't :nd 50 long as their number is recduced
helow the rumber fixed by or pmsnant to the regulations of the
company as the necessary quorui of directors, the continuing
directors or director may act for the purpose of increasing the
number of divectors to that number, or of summoning a general
meeting of the company, but for no other purpuse.

109. The directors may elect 2 chairms apir meetings and
determine the peried for which he is to hol . ac, put if no such
chairman s elected, or if at any meeting the chainnan is not present
within five winutes after the time appointed for holding the same,
the directors present may choose one of their nmaber to be chairman
of the meeting.

110. The directors may delegate any of their powers to cou-
mittees consisting of such meniber or memb 15 of thelr budy as
they think fit; any committee so formed shali in the exerctx of the
PUWELS SO delegated conform to any vegulatioss hat may he § nposcd
on it by the directors.

111, A commitiee may elect o chairpan 4 its savetoys: i no
such chairman is eleeted, or if at any vactin e charmut is not
present within five minutes after the tow appointed fe o Mgz the
Same, the members present nidy chaese o o1 the o pmabir o be
chairman of the meeting,

112. A committer may meet asd adjoern s X thinks proper.
(uestions arising at any mecting shall be dererpmes v a majority
of votes of the members present, and in the cace of a0 cquaitty of
votes the cliairman shalt have a second or easting vote, }

113, All acts done by any meeting of the dirertors or of a cone-
mittee of directors or by any persty sctiag & 4 divecter shal?, not-

i
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withstanding that it be afterwards discovered that there wae some
defect in the appointment of @iy such director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid
as 1f every such person had been duly appointed and was qualified
to e a director,

114, A resolutivn in writing, signed by all the directors for ihe
time being entitled to receive notice of a meeting of the directors,
shall be as valid and effectual ag if it had been passed at & meeting
of the directors duly convened and held,

MANAGING DIRECTOR,

116, The directors may from time to time appoint one or more
of their body to the office of managing director for such period and
on such terms as they thiik fit, and, subject to the terms of any
agreement entered into in any particnlar case, may revoke such
appointment. A director so appointed shall not, whilst holding
that office, be subject to retirement by rotation or be taken intn
account in determining the rotation of retirement of directors, but
his appointment shall be antomatically determined if he cease from
any cause to be & director,

136. A managing director shell receive such remuneration
{(whether by way of salary, commission or participation in profits,
or partly in cne way and partly in another} as the directors may
determine,

71%. The directors may entrust to and confer upon a rnanaging
director any of the powrrs exercisable by them upou such terms and
conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers and

may from time to time revoke, withdraw, alter or vary all or any
of such pcwers.

SECRETARY.
118. The secretary shail be appointed by the directors for such

terni, at such remuncration and upon such conditions as they may
think fit; and any secretary su appointed may be romoved by them.

119, No person shall he appointed or hek! office as secretary
Who i
(@) the sole dir ~tor of the company; or
h) a corporacicn the sole diractor of which is the sole director
of the company; or
() the sole dircotor of 1 corporation which is the sole director
of the cimpany.

120, A provision of the Act or these regulations requiring or
arthorising a thing to be done by or to a directer ind the secretary
vhall not De satistied by its being done by or 10 the same person
actitg both uz directer and as, or 1 place of, the secrctary,

THE SEAL,

{21, The directors shall provide for the safe custouy of the
«2al, which shall only be used by the authority of the directors or
af @ committee of the directors anthorised by the directors in that
betlf, and every instrument to which the seal shall e affi~ ed shail
be signed by a director and shall be countersigned by the secretary

G
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or by a second director or by some other person appointed by the
directors for the purpose.

DIVIDENDS AND RESERVES.

122, The company in general meeting may declare dividends,
but 1 dividend shell exceed the amount recommended by the
directors.

123. The directors may from time to time pay to the members
such intevim dividends as appear to the directors to be justified by
the profits of the company.

124. No dividend shall be paid otherwise than out of profits.

1856. The directors may, before recommending any dividend,
set aside out of the profits of the company such sums as they think
proper as a reserve or rveserves which shall, at the discretion of the
directors, be applicable for any purpose to which the profils of the
company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of the
company or be invested in such investments (other than shares of
the company) as the directors may frem time to time think fit. The
directors may also without placing the saume to reserve carry forward
any profits which they may think prudent not to divide.

126, Subject to the rights of persoms, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared
and paid according to the a.iounts paid or credited as paid on the
shares in respect whereof the diviuend is paid, but no amount paid
or credited as paid on a share in advance of calls shall be treated for
the purpuses of this regulation as paid on the share. All dividends
shall he apportioned and paid proportionately to the amounts paid
or credited as paid on the shares Juring any portion or portions of
the period in respect of which the dividend is paid; but if any share
is issued vn terms providing that it shall rank for dividend, as from
a particular date such share shall rank for dividend accordingly.

127, The directors may deduct from any dividend payable to
any meraber all sums of money (if any) presently payable by him to
the company on accounti of calls or otherwise in relation to the
shares of the company.

128, Any general meeting declaring a dividend or bonus may
clirect payment of such dividend or bonus wholly or partly by ihe
distribution of specific assets and in particular of paid-up shares,
debentures or debenture stock of any other company or in any one
or more of such ways, and the directors shall give effect to such
resolution, and where any difficulty arises in regard to such distribu-
tion, the directors may settle the same as they thin. expedient, and
in particular may issue fractional certificates and fix the value for
distributicn of such specific assets or any part thereof and may
determine that cash payments shall be made to any members upon
the footing of the value so fixed in order to adjust the rights of ail
parties, and may vest any such specific assets in trustees as may
scem expedient to the directors.

129, Any dividend, intercst or other moneys payable in cash in
respect of shares may be paid by cheque ur warrant sent through
the post directed to the registered address of the holder or, in the
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case of joint holders, to the registered address of that one of the
joint holders who is first named on the register of members or to
such person and 1o such address as the holder or Joint holders may
in writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent. Any one,
two or more joint holders may give effecinal receipts for any
dividends, bonuses or other moneys payable in respect of the shares
held by them as joint holders,

130. No dividend shal] bear interest against the company,

ACCOUNTS.

181, The directors shall cause proper books of account to be

kept with respect to—

(@) all sums of money received and expended by the company
and the matters in respect of which the receipt and expendi-
tnre takes place;

(6) all sales and Purchases of goods by the company; and

(¢) the assets and Habilities of the company.

Proper books shal] ot be deemed tiy he kept if there are pot kept
such books of account as are Necessary to give g true and fair view
of the state of the tompany’s affairs and to explain its transactions,

182, The books of acteount shall be kept ot the registereq office
of the “umpany, or, subject to section 147 é.‘:}) of the Act, at such
other place or Plies a3 the directors thinjk t, and sha)j always be
Open to the inspection of the directors.

irectors, and np member (not being 4 director) shaly have any Tight
of inspecting ayy acount or beok of document of i} company
eXcept as confertr.d by statute op autherised by the directors or by
the Company in general meeting, ’

Tal. The divee. e, shall from lime to time, in accordance with
Secions 1 8, 150 and (57 of 1he Act, cause to he Prepared anc’]dfo be
laid before the “Ompany in genera] meeting <uch Profit and jogs
accounts, halunce sheets, BrOUp accounts (if any) and ieparts as
are referred to jy thase sections, )

185, A Cony of every balance sheet including ever
required by {aw o be angexed thereto wlgich isd;gébg‘lﬁg Ifgfil;i“tegg
Company in genera] meeting, togethey with g COpY of the auditors’
report, shall hot Jege than twenty-ong days before the date of the
meeting be sent t¢ every member of, and cvery holder of debentureg
of, the compariy and to ey TV person registereg under Tegulation 3¢
Provided that this regulation shall not reqyie, 4 cupy of th;:sé
documents to he gent to any person of Whose addregg the Company

15 1ot aware or to more than one of the joiy
1t holders .
or dehentuycs, ] s of Y shazes

CAPITALISATION OF PROPITS,

136. The Lompany in general meet;
' OTpAn, e Lrecting may 4 on the recom-
mcndat:{m of the directory Tesulve that i i8 dcgiml?le fo capitiol:'?e
any part of the amgypy for the time being standing ¢, the crodit of

b Y
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any of the company’s reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution, and accord-
Ingly that such sum be set {ree for distribution amongst the members
wha would have been entitled thersto if distributed by way of
dividend and in the same proportions on condition that the same
be uot paid in cash but be applied either in or towards paying up
any amounts for the time being unpaid on any shares held by such
members respectively or paying up in full unissued shares or
debentures of the company t6 be allotted and distributed credited
as fully paid up to and amongst such members in the proportion
aforesaid, or pe 11y in the one way and partly in the other, and the
directors shall give effect to such resolution:

Provided that a share premium sccount and a capital redemption
reserve fund may, for the purposes uf this regulation, only be applied
in the paying up of unissued shares to be issued to members of the
company as fully paid bonus shares.

137. Whenever such « resolution as aforesaid shall have been
passed the directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fuily paid shares or debentures, if any and
generally shall do all acts and things required 1o give effzct thi reto,
with full power to the directors to make such provision by the +ssue
of fractional certificates or by payment in cash or otherwise as cthey
think fit for the case of shares or’ debentures becoming distribatable
in {ractions, and also to authorise any person to enter on bechalf of
all the members ¢ntitled thereto into an agreement with the com-
pany providing for the allotment to them respectively, credited as
fully paid vp, of any further shares or debentures to which they
may be entitled npon such capitalisation, or (as the case may
require} for the payment up by the company on their behalf, by the
application thereto of their respective proportions of the prufits
resolved to be capitalised, of the' amounts or any part of the amounts
remaining unpaid on their existing shares, and any agrecment made
under such authority shall be effective and binding on all such
membors.

AUDIT.

138, Auditors shail be appuinted and their duties regulated in
accordance with sections 159 to 162 of the Act,

NOTICLES

189. A notice may be given by the company to any member
either personally ot Ly sending it by post to hum or fo his registered
address, or (i he bas no registered address within the United
Kingdom) to the address, if any, witha the Lunteq-]n.ngdpm
supplied by bim to the company for the wiving afq rotice to him.
\'vacro a notice is sent by post, service of the notice shall be (}g.emed
to be ctfected by properly addressing, prepaying, and pu:,tu}g a
letter containing the nouee, and @u lxgnx'(' lmfm effected in thp case of
a notice of @ meeting at the expiration of _.!4 hours aft('r}he. letter
containing (h sanie i posted, amd in any other vase ut.iﬁ,howglme‘ at
which the letter would he delivered in the ordinary course of post.

¢ foe iy * iver 4 h{‘ C(llll]){ﬁﬂv {0 ﬂ;{} j(,int
1‘10. l’i NOt- - 7y 15( 5.,’1\( 1\. i)\ { co v
hf ](1(’] 5 fJI d "I"ll'(' }JV ! ;Via..'f ”1(‘ nt)fl'!f(? {n t]](‘. Ji"ﬁﬂi hﬂldt.‘r ﬁIht name (1
/z A Fedik Al .2 =9

fn the registes of pembors 0yt if e hare,
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141. A notice may be given by the company to the persons
entitled to a share in consequence of the death or bankruptcy of a

member by sending it through the post in a prepaid letter addressed
to them by name, or by the title of representatives of the deceased,
or trustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom sapplied {or the purpose by the
persons claiming to be so entitled, or (until such an address has been
so supplied; by giving the notice in any manner in which the same

might have been given if the death or bankruptey had not occurred.

1492. Notice of every general meeting shall be given in any
manner hereinbefore authorised to—

(a) every member except those members who (having no
registered address within the United Kingdom) have not
supplied to the company an address within the United
Kingdom for the giving of notices to them;

(b) every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trustee in Lankruptcy of a member where the member but
for his death or bankruptcy would be entitled to receive
notice of the meeting; and

(¢) the aunditor for the time being of the company.

No other person shall be entitled to receive notices of general
meetings.
WINDING UP.

143. Tt the company shall be wound up the liquidator may,
with the sanction of an extraordinary resolution of the company and
any other sanction required by the Act, divide amongst the members
in specie or kind the whole or any part of the assets of the company
(whether they shall consist of property of the same kind or not and
may, for such purpose set such value as he deems fair upon any
property to be divided as afcresaid and may determine how such
division shall be carried out as between the members or different
classes of members, The lignidator may, with the like sanction,
vest the whole or any part of such assets in trustees upon such
trasts for the benefit of the contribttories as the liquidator, with the
like sanction, shall think fit, but so that no member shall be com-
pel].cld to accept any shares or other securities whereon there is any
liability.

INDEMNITY,

144, Every director, managing director, agent, auditor, secre-
tary and other cfficer for the time being of the company shall be
indomnified out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application under section 448
of the Act in which relief is granted to him by the court.




S,

L t} -
i e -

104

] The Companies Act, 1948
COMPANY LIMITED BY SHARES
Extraovhinary Regolution
or

r % JOHN CRABBIE & UOMPANY LIMITED

Passed on 31st July 1959

At an EXTRAORDINARY GENERAL MEETING of tue holders of the
Ordinary Stock of the above-named Company duly convened and
held at 108 Great Junction Street, Leith, Edinburgh, cn Friday, the
Thirty-first day of July, Nineteen Hundred and Fifty-nine, the
following Resolution was passed as an Extraordinary Resolution of
the Company.

RESOLUTION
Extraordinary Resolution

That this meeting of the holders of the Ordinary Stock in the
capital of the Company hereby consents to every modification or
abrogation of the rights of such holders involved in or to be affected

-t by the Resoluiion Number 4 set out in the Notice convening the
‘ Extraordinary General Meeting of the Company, to be held on the

81st day of July 1969,

Secretary.
R v A g
PIPRTIN S z%ﬁfa
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The Companies Act, 1948

CGOMPANY LIMITED BY SHARES

Extraordingry Regolution
OF

JOHN CRABBIE & GOMPANY LIMITED

Passed on 81st July 1959

At an EXTRAORDINARY GENERAL MEETING of the holders of the
b per cent. Cumulative Preference Stockof the above-named Company
duly convened and held at 108 Great Junction Street, Leith, Edin-
burgh, on Friday, the Thirty-first day of July, Nineteen Hundred
and Fifty~nine, the folluwing Resolution was passed as an LExtra-
ordinary Resolution of the Compzny.

RESOLUTION

Extranrdinary Resolution

Thut this meeting of the holders of the 5 per cent. Cumulative

Preference Stock in the capital of the Company hereby consents to

tnvolved in or to e ¢ ffected by the Resolution Number 4 set out in
the Notice convening the Extraordinary General Mecting of the
Company to be held on the Bist day of July 1959,

&uj‘ m?@@, -

"
Secretary,
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THE COMPANIES ACT, 1948.
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Compaxnies
Regiatration
Fee Stamp
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impressed

Notice of Increase in Nominal Capital
Pursuant to Secticn 063.
Name John Crabbie & Company i
of 1
Company : : B -Limited.

Noms. . ~This Notice, necompunied by a printed eopy of the Resolution authorising

the Inereage, must he forward»l to the Registar of Companies within 15 days after the

pagsing of the said Resolution,

Pregented by—

Davidson & Syme, WiSe,

28 Charlotte Sguare, .

Edinburgh e
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TO THE REGISTRAR O COMPANIES.
s s an - .JOBn Orabble & Company Limited .. o .. ...

hereby gives you notice,

pussuant to Section 63 of The Companies Act, 1948, that by (¢) _Speeial
Resolution of the Company dated the_.__31&t day of ____Q1ly
19 B9 the nominal Capital of the Company has been increaged by the addition

thereto of the sum of £ 200,000 . beyond the registered Capifal of £__300,000

The additional Capital is divided as follows:—

Nominsl
Number of Shares. (Inss of Sheres, Amount of
T o s each Share.
200,000 Ordinary One Pound

The conditicng (e.y. voting rights, dividends, ef¢) subject to which the new shares

have been or arve to he issued are as follows:—

Ranking perd passu in all respects wilth tha existing
Ordinary Stock of the Company.

(Lf any of the new Shares are Preference Shares state whether they are redeemable or nol.)

o

A
. ¥ N F
(Signature) . ,_Jj‘w-&m 2 e e s
/gk_‘

{State whether Director Secretary
or Manager or Secretary.) S

7
Dated the 274 . day of August, 19 Ko .

(@) * Ordinary,” * Extravidinary,” or = Speeal.”

=
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e TOHNCGRABBIR (& . COMPANY, LIMITED.

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp Act, 1891,

(NoTe—The Stamp duty on an increase of Nominal Capital is Ten shillings for every ,£100

or fraction of £100—Section 41, Finance Act, 1033), '

This stutemicnt Is 1o be Bled within 15 days after the passing of the Resnlutionby which the
Registered Capltal is increased, and if ot so filed titeresst on the Duty at the rate of 5 pe

cent. per annum from the passing of the Resolution is also payable (5. 5, Revenue Acs, 1903),

Nora.~-Attention is drawn to Secdon 63 of the Companies Act, 1948, relziive to she

filing of a Notlce of fncrense and a prinwed copy of the Resolsstion authorising the Increase,

Presented for reglsieallon by

v B¥ldeon & Bymg,, WS,

L I PP

;’
/ﬁ ) ,;
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has by a Resoltutlon of the Company dated......... 3385, J8E2.1959. .0
been increased by the sddiion thercto of the sum of 4 2003000, divided into

02000, .......shares of d{;ﬁne ...ach, beyond the Registered Capital of

e R T

!l'lollllllllﬁﬁQOl’OQCfolll“llllItl\'ilil!lUl‘l]lllI!lItl‘llflllOlJlll PI38r b A tadpd AUt a4 P s A naldddlbalobaibiddiany

QQD@/
Signmure........,..........J&J:J«z&%
e

Descllip[ton |I“1lﬂﬂgrﬂtﬁryildiﬂli:la‘ﬂulllillt.

o 74? ‘}/ ?) 2 P
LS V) 1% 4 ;

;

NOTE,—This murgin is reserved for Binding, and must not be written neross.
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iy Number of Company 2816 ’,a-"/f
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R | The Companies ct, 1948

Co COMPANY LIMITED BY SHARES
!h A I l

o (COPY)

(N

- @ S Special Resolution

(Pursuant fo the Compan.irs Act, 3 ‘2, Section 141}
vd\‘ OF

R JOHN CRABBIE & COMPANY LIMITED
o Passed the 20th day of January 1964

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 108 Gt. Junction Street,
Leith, on Monday the 20th doy of January 1964, the following
Sprcial RusorurioN was duly passed:--

That the existing £100,000 6 per cent. Cumulative Preference
Stock in the Capital of the Company be redesignated £100,000
Ordinary Stock in the Capital of the Company ranking pari
passn in all respects with the existing Ordinary Stock in the
Capital of the Company with the right to participate in full
in all dividends daclared on the Ordinary Stock in the Capital
of the Company after the date hereof,

W. McCALL, Secrelury.

Cextified a tru . copy
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g o CONSENT
CoaLE WE, TrE DisTILLERS CoMPANY LiMITED, of 12 Torphichen Street,
S Edinburgh, Scotland, being the holders of £100,000 G per «ent.
e Cumnulative Theference Steck in the capital of Joun Crammiz &
N ComraNy LiMITED (hereinas*er called the Comyany) hereby consont,
oo ' pursuant to Acticle 8 of the Company’s Articles of Association, to
’ any modification, abrogation or variation of the rights attached to
S such 6 per cent. Cumulative Preference Stock which may arise
directly or indirectly [rom the passing by the Company of the
following Special Resolutivn,

R o Special Resolition

: That the existing £100,000 6 per cent. Cumulative Preference
R Stock in the Capital of the Company be redesignated
o S - £100,000 Ordinary Stock in the Capital of the Company
' \ ranking pari passw in all respects with #'ie existing Ordinary
S Stoek in the Capital of the Company with fhe right to
Lo e part -“pai- in full in all Dividends declared on the Ordinary
| \ Stoclk in th- L <, of the Compuny after the date herend,

Anp aibject o the foregoing Resolution being duly passed

i
. we hereuy ag-ee that ovr right fo the preferential dividend accrning
L after 1st June 1963, on the said £100,000 6 per cent. Cumulative
oo Preference Stock is extinguished,
N
. ; IN WITNESS WHERLOF we have caused our Comimon Seal 1o be
' %; o hereanto affixed the Third day of Januarv 1964,
Pl £
THE COMMON SEAT OI-‘] A, T, McDONALD, Director.
. TIE DISTILLERS COMPANY vy . v eys
: LIMITED WAS AVVIXED IN W. . BURNET, Ozreclor.
IHE Pl SENCE OF & ] Jo & PENNETL, Seerclary.
7T
SILAL
. N ’ '//
N sbprmrt
m , Certified a true «a.v
& : R . X o S
i A PR et
‘ﬁaﬁ{’é{ﬁ:\:}% dl&uﬁ%" - (‘-‘J‘A‘.‘f? K;‘gg s
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SHECIAL Hi3CLUTION

3

of

JOHN CRABBIE & COMPANY LIIOLTED

Pgssed 17th.DecemberlinTO

At en EXTRAORDINARY GENERAL MEBYING of the dbove-nemed Conmpeny
held et EDINEURGH ca the Seventeenth dpy
of December, 1970, the following rosolution was duly passed as
8 SPICTAL RESOTUTION .-

T:at gub~pliouse 20 of clause III of the Memor:ndum o
fosocistion of the Compenmy be deleted and the folloviag new
stlb-clause substituted thorefer:~

&

"Po echeblish ond maintein or procure the
esteblishuent end meintenance of any ncn~contributory
or contributory pension or suneronnuvstien funds for
the venc?it of, and give or procurc the piving of
donations, gratuities, pensions, allewences, benefits
or emoluments to any rarsens who ore or were : 4 any
tive in the eiployrent or scervice of 4he Companm, 4, o5
of any cempeny which ig a o idiery =0 the Conpumy
or which s allied to or associsted itk &hs Cormouy
or with any cueh subsidiory crmpeny o shsy i the
liedding Conmany of the Cewpeny, or wlo “.e oF were at
ony tine Directors or of®iceri »f the Corpeny or of
any such other eompiny ar 2lorzceid, or cny persons
in whnse welfore the Cerpany o» any such othcr -ormony
W atoreatid Lo or Lod buep int reshed, end the wives,
widowa, sadlies 2nd dependrats of ang such pozscne,
pad to pehe noyronts for or towards the dnsurence o
ny Cuwl orouns ol aforesaid end to do any i the
stewrs aforeseid oither aloro or in cenjunction
w.Si or throuch the Holding Cuupeny (1f ans) of the
Oo.stiy or in eonjuaew.an with or through suy ~uch
ovher cumpeny ay oforoseld, and to subserite or
ranrmntes noncy fer chardve® do r bonevolent cbjects,
or for sny oxhitition, aw for -y pukdie, FRLeTUL., OF

woful objeat.,” * .
! ¥ g
Gty -
/ B sotary.
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SPECTAL RESOLUTTON
of

SO CRABBIT & COMPANY LIMITED

Pasced Ll7th, December, 1970

At sn EXTRAORDINARY CHENERAL MEETING of the above-named Compeny
held at EDINBURGH on the Eeventezenth
day of December, 1970, the following resolution was duly passed

as & SPECIAL RESOLUITON:-—

Thet the Compsny ve converted intc a privete company and
that the Regulations contained in the printed document
sybmitted to this Mevhing and for the purpose of
identificetion signed by the Chairman thereof be and they
are hereby edopted as the Articles of Association of the
Compeny in substitution for and to the gxelsgion of uil the
existing Articles of Association of the Compeny.

y A
A} i

il -

Secretanys ¢



The Companies Acis 1948 to 1967

COMPANY LIMITED BY SHARES

——— s

Articles of Pggarintion

or

JOHN CRABBIE & COMPANY LIMITED

(ddopted by Spevial Resolution passed on the 17th day of December, 1970)

PRELIMINARY.

1. The regulations contaired in Table A in the First Schedule to
the Companies Act 1862 shall not apply to the Company, but the
following regulations and (subject as hereinafter provided) the regula-
tions contained in Part IT of Table A in the First Schednle to the
Cempanies Act 1948 (hereinaffor called ‘ the 1948 Table A ) shall
constitute the regulations of the Company.

2. Regulations 756, 77, 87 and 39 to 97 (inclusive) of Part I of
the 1248 Table A shall not apply to the Company.

TRANSFER OF SHARES.

3. The words “and transferce ” shall be deleted from regula-
tion 22 of Paxt I of the 1948 Table A.

PROCEEDINGS AT GENERAL MEETINGS.

4. The words “the meefing shall be dissolved ” shall be sub-
stiti.’ed for the words * the members present shall be a quorum ”
in regulation 54 of Part L of the 1948 Table A.

DIRECTORS,
5. Tnless otherwise determined by the Company by Ordinary
Regolution, the number of Directors shall not be less than two.
65057

3
1
|

ot
N, . A, LA S ———-

Y.

PR i




D]
-

6. A Director shall not require o share qualification but never-
theless shall be entitled fio attend and speak at any General Meeting of,
and at any separate meeting of the holders of any class of shares in,
tha Company.

7. Subject to the provisions of Axticle 5 hereof, a member or
members holding & majority in nominal amount of the issued Ordinary
Shares for the time being in the Jompany shall have power from time
to time and &b any time to appoint any person or persons as a Director
or Directors and to remove from office any Director howsoever
appointed. Any such appointment or removal shall be effected. by an
instroment in writing signed by the inember or members making the
same, or in the case of a member being a company sighed on its behalf
by one of its Directors and its Secretary, and shall take effect upon
lodgment at the registered office of the Company or at such later
date as shall be specified therein, Without prejudice to the foregoing
provisions of this Article the Company in General Meeting may appoint
any person to be a Director cither to fill a casual vacaney or as an
additional Director and may remove from office any Director howsoever
appointed.

BORROWING POWERS.

8. The proviso to regulation 79 of Part I of the 1948 Table A
shall not apply to the Company.

POWERS AND DUTIES OF DIRECTORS.

9. TParagraph (2) of regulation 84 of Part I of the 1948 Table A
shall be deleted and the following new paragraph shall be substituted
therefor -

*(2) A Direcfior shall be entitled to vote (and to be connted
in the quorum) in respeect of any contract or arrangement
in which he is interested.”

DISQUALIFIOCATION OF DIRECTORS.

10. The word “or? shall be deleted from paragraph (e) of
regulation 88 of Part I of the 1748 Table A and paragraph (f) of the
saild regulation shall be deleted,

£
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The Companies Ants 1862 to 18up
and the Companies Acts 1948 to 1067,

SPECIAL: RESOLUITON

of

JOHN CRABBIE & COMPANY LIMITED.

Paszed 26th January, 1973

At an EXTRAORDINARY GENERAL MEETING of the above-named Company

held at 108, Great Junction Street, Leith, on the 26th day of

Janvary, 1973, the Tollowing resolution was duly passed as g

SPECIAL RESOLUTION:-

"Ihat the objects of the Company be altered by deleting

‘the whole of Clause 3 of 1ts Memorandum of Assoniation

and by substituting in lteu thereof Clausse 2 as seb out

in the print of the Memorandun armesed hereto,*

Certifien CUPPCen
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&

The Companies Acts 1862 fo 1829
AND
The Companics Acls 1948 to 1967

COMPANY LIMITED RY SHARES

!

Memorandum

AND

Articles of Aggociation

JOHN CRABBIE & COMPANY LIMITED

{drtivivs az adopled by Special Resolution passed on the 17th duy of Decembes, 1970)
(Momorandum ap altored by Spodal Resolution passed on the 26th day of January, 1973)

e
—

Incorporated the 31st day of December, 1894




Fhe Companies Lets 1862 to 1890
AND
The Compawies dets 1948 to 1967

COMPANY LIMITED BY SHARIES

[T RN )

Memoranbum of Dsgociation

or

JOHN CRABBIE & COMPANY LIMITED

(As altered by Special Resolution passed on the 26th day of Januwary, 1373)

PSP - LIS

e A A e g P e S o

1. The name of fhe Company is " JouUN CrABBIE & COMPANY
Lonren.”?

3, The registered office of the Company will be sitnate in
Scotland.

3. The objeets Lor which the Company is established are—

(A) To purchase and acquire the business, and the whole or
any part of the property aud assets of John Crabbie
and Clompany, Wine Merchants and Distillers, Leith,
andl for that purpose forthwith to adopt and carvy into
affect, with or without modification, a Minute of
Agreement dafed the 14th day of December 1894,
entiered into hetween the said firin of John Crabbie and
Company, and John Millar Crabbie of Duneow, Geovge
Crabbie of Dlairhoyle, ard William Cree, Mereiant,
Leith, (he individual partners of seid firm, of the first
part, and Johu Clark Learmontly Poefers, Manager to the
qaid John Crabbie and Company, for and on behalf of
John Crabbie and Compasy, Limited, of the second
part; and also to enter do any new agreement with
the said tirm of Join Crabbie and Company, and
individual partners thereef, to the like or similay eifeet.

LRBL]
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premivms on and sy other monies due in respect of any
stocks, shaves, debentures, dehenture stock or other
securities or bhorrowings) by any person or company
including any company which shall at the time be the
holding company of the Company or a subsidiary of the
Company or of such holding company or any ¢OInpainy
associated with the Company in business or by reason of
common shareholdings or otherwise.

(1) To sell, feu out, .o, lease, grant licences, casements
andl other rights over, and in any ofher raanner deal
with or dispuse of the undertaking, property, assels,
rights and effeets of the Company or any part; thereof
for such consideration as may be thought fib, and in
particular for stocks, shares or securities of any other
compay.

() To sunbseribe for, underwrite, purchase or otherwise
acquire, and 1o hold, dispese of, and deal in the shares,
stocks and securities of any company whether or nob
having objeets similar to the objects of i{he Company.

(1) To fake all necessary or proper steps in Parlianiont or
with the anthorities, national, loead, municipal or other-
wise, of any place in which the Jompany may have
interests, and to carry on any negotiations or operations
for the purpose of directly or indireetly carrying ont
the objeets of the Company or effecting any modification
jn the eounstitution of the Company ov furthering the
juterests of its members, apd 0 oppose ALy such steps
taken by any other company, firne or person which may
be considered likely directly or indivectly to prejudice
the interosts of the Company ov its moembers.

(a1) To proeure the rvegistration or incorporation of the
Company {2 or ander the Iaws of auy place outside the
eoni vy in which the (ompany is registered.

(N) To subserhe or guarantee meney for any national,
clarilable, benevolent, public, general or useful object
o for oy exhibition, or fur any purphse which may be

thought. conduaye Lo any of the ohjects of the Company.

(@) ‘To apply for, register, purehase or ol herwise aequive
auy palents, trade marks, trade nunmes, lieeuees, conees-
gions, and the like, conferring any exelurive or non-
exclusive or limited righis, 0r any Processes, formulae,
yecipes, patterns, designs, or any seerel or nther informa-
tion the aequisition of which may seem calculafed

se
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Prectly o indirectly o penefis the Company, and. 10
s, oxorcise, assigd, dovelop, Aisposo of or grant licences
in respeet of, or ofherwise twan to account the property,
vights o information 80 acqiived.

(®} To astublish and muintain 0r procule the establighmend
and raaintenance of any non-contributory or eontribotory
pension oY supemnnuation funds for the benefit of,
and give o1 procure tho giving of donabions, grafnities,
pensions, allowances, henefils O¥ emolurpents to aily
pEMHOns ¥ ho oe AY Were M any fime in fhe employment
or service of the Courpany, or of any company which 18
o subsidiavy of the Company o which is allied to OF
agsocinted wilh the Corapawy oOr with any such supsidiary
gompany o which is the holding company of the
(fompany, o wilo are or werd ab any time Divectors o
officars of the tompaiy oF of any such other company
as afnresaid, or apy Tersons in whese welfare the Com-
ANy or Ay such other conipany g aforesaid is Or has
been intevested, andl the wives, widows, families and
dependants of any such POLIONs, and to make payment-s
tor arv towards the insurance of any such DeYSODS a8
aforesasd and bo ao any of the mabters aforesaid either
alope or In conjunction with or through the hoelding
eowpany (if any) of tho Company oY in conjunction
with oy through any wuch other company as ufovesaid.

(0 To invesh wyy monies of the Company not for the time
heing yequired for the general PUrPORES of the Company
in yich invesiments (other than ghaves in #he Company)

a4 may e thought propey and o hold, selt o¥ otherwise
denl with sl investment.

(r) o Qigtribute amoag the members of {he UConipuny i
specio Aoy property of the Corxpany.

(83 To 6o Al oy any of the things and maetfers aforesaio N
aiy parb of e world and either «6 1 yeipals, sgents,
coptract oy, (ruslees or ot hsrwise, and by or through

{pusloos, wgents OF otherwise, 01 wishor alone or in
copjuuetion witl others.

(y Ty do all sueb othor things @9 may be mn:;.idure(i Lo he
incidental or condueive to the ahove objeels or any
of thoent

And b8 Lereby deelared that in his \omoraudum words

denoting whe singalar pumber only ~hall include the plural

e
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nowmber and vice vorsa ; that the word gompany ", except
waore used fn rofereucae to the Company, shall be deemed to

% include any partnership, associsdion or other hody of persons,
whether incorporated or unincorporated, and whether
domieiled in Great Britain or elsawhere; and that objects
gpecitiad in cach paragraph of this clanse shall, except where
otherwise ¢ipressed in such paragraph, be in no wise Imted
oy resiricted by referunee to or inference from the terms of
any other paragraph or the nume of the Company.

4. The liability of the members is limited.

5. The vapital of the Company is five hundred thousand pounds
ordinary stock.
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The Companics dets 1948 to 1065 -

et e .

COMPARY LIMITED BY SHARpS -

Articles. of Asgociation

or

JOHN CRABBIE & COMPANY LiMyTeh- -

(Adepted by Special Resolution passed on the 17th day of che-;ﬂfb”e?, 1970)

rRAELIMINARY.

1. The regulations contained in Table .\ in the First SMbaile 5o
the Companies Act 1862 shall net apply to the Companys hub ghe
following regulations and (subject us hereinafter provided) t#¢ reSula~
tions contained in Part IT of Table A in the First Schea'® 10 the
Oompanies Act 1948 (hereinaftor called * the 1948 Table A°) Shall
constitute the regulations of th~ Company.

2. TRegulations 75, 77, 87 and 89 to 97 (ineclusive) of Firb L of-
the 1948 Table A shall not apply to' the Company.

TRANSFER OF SHARES.

3. The words “ and transferce ” shall be deleted {0t vefula-
tion 22-of Part I of the 1048 Table A.:

PROCEEDINGS AT GENERAL MERTINGS,

4. The wounds * the meeting shall be dissolved ”’ shyld be syp-
stituted for the words * the members present shall be a,g orn.”
in regulation 54 of Part I of the 1948 Table A.

DIREGTORS.

5. Unless otherwise determined by the Company by Otditary
Resolution, the number of Directors shall not be less than 570
85057 .
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G, A Diwesar shiall nor pequiire 5 ehistie gualifieativn B
Heders shal) he entitled Lo attend and apeak gty fenera] Meatin g 1,
sud st any separate weeting of the holders of any elass o sTares in,
the Cournpany,

T, Bubject to the provisions of Article 5 he eof, 2 member or
merbers holding « majority in nominal amount of the issned Ordimary
slares for the fime being in the Gompany shall have power from time
7o 1ime and af any time to appoint any persen or Perzons as a Iirector
ar Direetors and to remove from offiee any Director howsoever
appointed.  Any sieh appointment or removal shall be effected by an
instrument in writing signed by the member or members making the
sarne, or n the ease of u member heing o sumpany sizmed on its hehalf
by one of its Directors and its Seeretary, and shall take effect wpon
Jodgment af the registered office of #he Company or at such later
date as shall he specified therein. V. ‘ hout prejudice ro the forezoing
provisions of this Acticle the Jomnpuny in General Meeting may appoint
ALy person to he n Mirector cither to 1l a casnal Vacaney or as an
additional Divector and <1 ¥ vemove from office any Director howsoever
appoiniied,

BORROWIY(: POWERS.

8. The proviso to regulation 79 of Part I of the 1948 Table A
shall not apply to the Company,

POWERS AND DUTIES OF DIRECTORS.

9. Paragroph (2) of regulation 84 of Part I of the 1948 Table A

shall e deleted and the following new paragraph shall he substituted
there!or :—

“(2) A Director shall be entitled to vote (and fo be connted

in the quorum) in respect of any contract or arrangement
n which he is interested.??

DISQUALIFICATION OF DIRE(CTORS.

10.. Tho word “or” ghal pe Geleted from pavagraph (e¢) of
raguln‘tmn 88 of Part T of the 1948 Table A and paragraph (f) of the
said regulation shall be deleted

&



2816
Number of Company

THE COMPANIES ACT 1985

special resolution(s)

of. .. ... JonN CRABBIE & COMPANY e Limited

THE ANNUAL
At an-Extraerdinary General Meeting of the members of the above-named company, duly convened and

heldat DISTILLERS HOUSE, 33 ELLERSLY ROAD, EDINBURGH

the following SPECIAL RESOLUTION(S) was/were-duly passed:—

THAT, PURSUANT TO SECTION 252(2) OF THE
COMPANIES ACT 1985, AUDITORS BE NOT APPOINTED.

RO NALD J, G CHRIST ................
NOTES ‘ _ DIRECTOR
{1)This copy Resolution may be conlinuad on the reverso sido of this form)il necessary and i should be signed by the Chairman of the Meeting

OR by a Director OR by the Sacretary of the Campany whose pasition should be stated under his name.
{2) Thus copy Resolulion 1$ required {o b liled with the reqistrar of companies within 15 DAYS after i has been passed.

Funtod and supphod by =
Oswalts of Edinburgh Limlited Cumpany Formalon andiniGrmanen Soreses
24 Caslle Slreel, Edinburgh EH2 31T Telephono (31-225-7308 Telex 72420

g
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NUMBER OF COMPANY: 2816
THE COMPANIES ACT 1985

ELECTIVE RESOLUTIONS

of John Crabbie & Company Limited

At an Extraordinary General Meeting of the Members of the above-~
named company, duly convened and held at 33 Pinkhill, Edinburgh
on the First day of March 1991 the following ELECTIVE RESOLUTIONS
were duly passed:-

1. Blective Regolution
"That pursuant to Section 366A of the Companies Act 1985 the
Company hereby elects to dispense with the holding of Annual
General Meetings Zn 1991 and subsequent years until. this
election is revoked."

2. Elective Resgolution

"That pursuant to Section 252 of the Companies Act 1985 the
Company hereby elects to dispense with the laying of
accounts and resports before the Company in General Meeting
for the current financial year and all subsequent financial
years."

MW”M

R J Gilchrist
DIRECTOR
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Company No: 2816

ARTICLES OF ASSOCIATION

of

JOHN CRABBIE & COMPANY LIMITED

adopted by Special Resolution on 9 May 1991

SECRETARY




company Noi 28510

JOHN CRABBIE & COMPANY LINITED

articles of Association ~ IndexX

Article
1. Exclusion of othexr requlations
2. Inte;pretation
3. Rights/restrictions attaching to share issue
4. Exclusion of =.89(1) CA 1085 (s.89(1) confers
prewemption rights)
5. Redeenable shares
6. purchase of own shares bY company
7. commissions
8. Nonwrecognition of shares held on rrust etc.
g, - 10. Share certificates
9. Entitlement of shareholders
10. certificate renewal
11. ~ 14. Lien

11. Company's first lien On shares not fully paid

12. Company's right to sell afcer notice demanding
payment

13, ‘Title of transferee

14. Application of net proceeds

1. ~ 25. Calls_on shares and fc;feituge

15, calls

16. Timing of call

17. Joint holders of sharé jointly and severally
liable

18. Interest payable on unpaid call

19, Amount payable deemed to be call

20. pifferences in amounts/times of calls

21. Notice for unpaid call

»5. TForfeiture

53, Outcomes for gorfeited shares

24. 1iability of person Whose shares have been
forfeited

55. Statutory declaration )'d director/secretary

26, = 31. Transfel of shaxes

26. Tnstrument of transfer

~7. Power to decline registration

28. refusal to register a cransier

29. guspended registration

0. No fee chaxrged for registration

31. Retention of instrument of rransfer




Article

32. - 34,
35, -~ 38.
39. - 40,
41, - 42,
43-"' 56.
57. ~ 66,

Transmission of shares

32. Title to dead member's interest

33. Transfer following death/bankruptcy

34. Entitlement of transferee following
death/bankruptcy

Alteration of share capital

35. Alterations by ordinary resolution

36. Consolidation of shares ~ share fractions
37. Reductions by special resolution

38. Payment in respect of redemption/purchase

General meekings

39. Annual and extraordinary general meetings
40. call by directors or on requisition of members

Notice of general meetinas

41. Notice period, content and recipients
42. Accidental omission to give notice

Proceedings at general meetings

43. Quorum

44. Lack of quorum -~ adjournment

45. Determination of chairman

46. Unwilling/absent directors - membexr chosen to
be chairman

47. Director's entitlement to attend and speak

48. Adjournment by chairman

49. Voting by show of hands or by poll

50. Declaration by chairman on vote on resolution

51. Withdrawal of demand for poll

52. Poll taken as chairman directs

53. Chairman's casting vote

54. Timing of poll

55. Necessity to give notice of a poll

56. Resolutions in writing

Yotes of members

57. Persons who can vote

58. Joint holders

59. Menbers with mental disorders

60. Members with unpaid shares may not vote

61. Objections to voters/votes

62. Votes given personally/by proxy

63. Appointment and form of proxy

64. Instruction cf proxy

65. Depositing/delivering instrument of proxy

66. Validity of actions of proxy/authorised
representative




Article

a7.
:“8t

69.

74.

76.

77.

81.
82.
83.

84.

86.

87.

- 73.

- 75.

- 80.

- 8b.

Pirectors — qualification shares unnecessary
umber of directors

Alternate directors

69. Appointment

70. Entitlements

71. Terms of appointment

72, Manner of appointment/removal

73. Independent capacity

Powers of directors

74. BScope of powers
75. Appointment of agent of the Company

Delegation of directors' powers

Appeintment and disqualification of directors

77. Majority shareholder's power to appoint and
remove

78. Retirement by rotation not required

79. Majority shareholder's power to delegate power
of appointment to Board

80. Grounds for vacation of office of director

Remuneration of directors

Directors' expenses

Directors' appointments and interests

Interested directors

84. Disclosing director may be interested
85. Ceneral notice and lack of knowledge

Directorg! gratuities and pensions
Proceedings of directors

87. General

88. Quorum

89. Powers of continuing directors(s)

90. Appointment of chairman

91. vValidation of acts done when defect of
appointment etc.

92. Resolutions in writing

93. Meetings by telephone or facsimile
transmissions

94, Ordinary resolution can reverse prohibition by
articles against director voting

95. Separate vote on appointment of directors to
offices/employments

96, Chairman decides right of director to vote



10z2.

i09.

110.

111l.

117.

118.

119.

—

Secretary

Minutes

iol.

99.
100.
101.

108.

102.
103.
104.
105.
106,
107.
1.08.

The seal

Restriction on use
Board can elect to dispense with seal
Official seal for use abroad

Dividends

Declaration and amount

Interim dividends

Apportionment of dividends

Dividend satisfaction by distribution of assets
How dividend paid

Interest not normally payable

Unclaimed dividends

Accounts

fapitalisation of profits

lle.

211,
112.
113.
114.
115.
1l6.

Notices

Notice normally in writing

Method of giving notice

Members present deemed to have received notice
Notice binds successor to title

Evidence that notice was given

Notice in consequence of death or bankruptcy

Winding up

Indemnity

Directors' and officers! insurance




Company NO:i 2810
THE COMPANIES ACTSE 1985 AND 1989
PRIVATE COMPANY LIMYTED BY SHARES
NEW ARTICLES OF ASSOCIATION
Adopted by Special nesolution on 9 May 1991
of
JOHN CRABBIE & COMPANY LIMITED

Inzorporated on 31 Decembexr 1894
under the Companies Acts 1862 to 1890 and the Conpanies Acts 1948 to 1967

Exclusion of Other Requlations

1. No regulations set out in any statute or statutory
instrument concerning companies shall apply as Articles
of Association or regulations of the Company.

Tnterpretation

2. Tn these regulations -
nt+he Act" means the Companies Act 1985 including any

statutory modification or re-enactment thereof for

| rhe time being in force.

} wthe articles® means the articles of the Company.
welear days®™ in relation to the period of a notice

means that period excluding the day when the notice

is given or deemed to be given and the day for which

it is given or on which it is to take effect.

wexecuted" includes any mode of execution.

woffice" means the registered office of the Company.

nthe holder® in relation to shares means the member

whose name is entered in the register of members as

the holder of the shares.

mthe seal' means the common seal of the Company.

ngacretary" means the secretary of the Company OF

any other person appointed to perform the duties of

the secretary of the Company, including a Jjoint,

assistant or deputy secretary.

wthe United Kingdom" means Great Britain and

Northern Ireland.

Unless the context otherwise requires, words or
expressions contained in these regulations bear the same
meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations
pecome binding on the Company.

Share Capital

3. supbject to the provisions of the act and without
prejudice to any rights attached to any existing shares,
any share may be jssued with such rights or restrictions
as the Company may by ordinary resolution determine.

4, cection 89(1) of the act shall not apply to the Company.
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Any share may, with the sanction of a special resolution,
be issued on the terms that it is, or at the option of
the Company or of the holder of such share is liable, to
be redeenmed.

Subject to the provisions of the Act, the Company nay
purchase any of its own shares (including any redeemable
shares).

The Company may exercise the powers of paying commissions
conferred by the Act, Subject to the provision of the
Act, any such commission may be satisfied by the payment
of cash or by the allotment of fully or partly paid
shares or partly in one way and partly in the other.

Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust and
(except as otherwise provided by the articles or by law)
the Company shall not be bound by or recognise any
interest in any share except an absolute right to the
entirety thereof in the holder.

Share Certificates

9.

i10.

Lien

11.

Every member, upon becoming the holder of any shares,
shall be entitled without payment to one cextificate for
all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any
class, to a certificate for the balance of such holding)
or several certificates each for one or more of his
shares upon payment for every certificate after the first
of such reasonable sum as the directors may determine.
Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (if
any) of the shares to which it relates and the amount or
respective amounts paid up thereon. The Company shall
not be bound to issue more than one certificate for
shares held Jjointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient
delivery to all of them.

If a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence as the directors may determine but otherwise
free of charge, and (in the case of defacement or
wearing-~out) on delivery up of the old certificate.

The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys
(whether presently payable or not) payable at a fixed
time or called in respect of that share. The directors
may at any time declare any share to be wholly or in part
exempt from the provisions of this regulation. The
Company's lien on a share shall extend to any amount
payable in respect of it.




i2.

13,

14.

The Company may sell in such manner as the directors

determine any shares on which the Company has a lien if a
sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after
notice has been given to the holder of the share or to
the person entitled to it in consequence of the death or
bankruptcy of the holder, demanding payment and stating
that if the notice is not complied with the shares may be
sold.

To give effect to a sale the directors may authorise some
person to execute an instrument of transfer of the shares
sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares
shall not be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for
which the lien exists as is presently payable, and any
residue shall (upon surrender to the Company for
cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently
payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of
the sale.

Calls on _shares and forfeiture

15.

16.

l7l

18.

1s.

Subject to the terms of allotment, the directors may make
calls upon the members in respect of any moneys unpaid on
theilr shares (whether in respect of nominal value ox
premium) and each member shall (subject to receiving at
least fourteen clear days' notice specifying when and
where payment is to be made) pay to the Company as
required by the notice the amount called on his shares.

A call may be required to be paid by instalments. A call
may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a
call may be postponed in whole or part. A person upon
whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was
passed.

The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

If a call remaing unpaid after it has become due and
payable the person from whom it is due and payable shall
pay interest on the amount unpaid from the day it became
due and payable until it is paid at the rate fixed by the
terms of allotment of the share or in the notice of the
call or, if no rate is fixed, at the appropriate rate (as
defined by the Act) but the directors may waive payment
of the interest wholly or in part.

An amount payable in respect of a share on allotment or
at any fixed date, whether in respect of nominal value or
premium or as an instalment of a call, shall be deemed to
be a call and if it is not paid the provisions of the
articles shall apply as if that amount had become due and
payable by virtue of a call.
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20.

21.

22.

23.

24.

25'

Subject to the terms of allotment, the directors may make
arrangements on the issue of shares for a difference
between the aolders in the amounts and times of payment
of calls on their sheares.

If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it
is due not less than fourteen clear days' notice
requiring payment of the amount unpaid together with any
interest which may have accrued. The notice shall name
the place where payment is to be made and shall state
that if the notice is not complied with the shares in
respect of which the call was made will be liable to be
forfeited.

If the notice 1is not complied with any share in respect
of which it was given may, befors the payment required by
the notice has been made, be forfeited by a resolution of
the directors and the forfeiture shall include all
dividends or other moneys payable in respect of the
forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on such
terms and in such manner as the directors determine
either to the person who was before the forfeiture the
holder or to any other person and at any time before
sale, re—allotment or other disposition, the forfeiture
may be cancelled on such terms as the directors think
fit. Where for the purposes of its disposal a forfeited
share is to be transferred to any person the directors
may authorise some person to execute an instrument of
transfer of the share to that person.

A person any of vhose shares have been forfeited shall
cease to be a member in respect of them and shall
surrender to the Company for cancellation the certificate
for the shares forfeited but shall remain liable to the
Company for all moneys which at the date of forfeiture
were presently payable by him to the Company in respect
of those shares with interest at the rate at which
interest was payable on those moneys before the
forfeiture or, if no interest was so payable, at the
appropriate rate (as defined in the Act) from the date of
forfeiture until payment but the directors may waive
payment wholly or in part or enforce payment without any
allowance for the value of the shares at the time of
forfeiture or for any consideration received on their
disposal.

A statutory declaration by a director or the secretary
that a share has been forfeited on a specified date shall
be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share
and the declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good
title to the share and the person to whom the share is
disposed of shall not be bound to see to the application
of the consideration, if any, nor shall his title to the
share be affected by any irregqgularity in or invalidity of
the proceedings in reference to the forfeiture or
disposal of the share.



Transfer of shares

26.

27.

28.

29.

30.

The instrument of transfer of a share may be in any usual
form or in any other form which the directors may approve
and shall be executed by or on behalf of the transferor
unless legislation determines otherwise.

The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to
register the transfer of a share, whether or not it is a
fully paid share.

If the directors refuse to register a transfer of a
share, they shall within two months after the date on
which the transfer was lodged with the Company send to
the transferee notice of the refusal.

The registration of transfers of shares or of transfers
of any class of shares may be suspended at such times and
for such periods (not exceeding thirty days in any year)
as the directors may determine.

No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

The Company shall be entitled to retain any instrument of
transfer which is registered, but any instrument of
transfer which the directors refuse to register shall be
returned to the person lodging it when notice of the
refusal is given.

Transmission of shares

32.

33.

If a member dies the survivor or survivors where he was a
joint holder, and his personal representatlves where he
was a sole holder or the only survivor of joint holders,
shall be the only persons recognised by the Company as
having any title to his interest; but nothing herein
contained shall release the estate of a deceased member
from any liability in respect of any share which had been
jointly held by him.

A person becoming entitled to a share in consequence of
the death or bankruptecy of a member may, upon such
ev1dence being produced as the directors may properly
require, elect either to become the holder of the share
or to have some person nominated by him registered as the
traneferee. If he elects to become the holder he shall
give noetice to the Company to that effect. If he elects
to have another person registered he shall execute an
instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if it
were an instrument of transfer executed by the member and
the death or bankruptcy of the member had not occurred.



34. A person pecoming entitled to a share in consequence of
the death ox bankruptcy of a membexr shall have the rights
to which he would be entitied if he were the holder of

the share, except that he shall not, before being
registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of the
Comparny or at any separate meeting of the holders of any

class of shares in the Company.

Alteration of share capital

35. The Company may by ordinary resolution -

(a) increase its share capital by new shares of such

amount as the resolution prescribes;

(b) consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;y

(¢} subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller
amount and the resolution may determine that, as
between the shares resulting from the sub—-division,
any of them may have any preference OF advantage as
compared with the others; and

(d) cancel shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person and diminish the amount of its
share capital by the amount of the shares SO
cancelled.

36. Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share,
the directors may, on behalf of those members, sell the

shares representing the fractions for the pest price
reagonably obtainable to any person (including, subiect
o the provisions of the Act, the Company) and distribute
the net proceeds of sale in due proportion among those
members, and the directors may authorise some person to
execute an instrument of transfer of the shares to, OY in
accordance with the directions of, the purchaser. The
transferee shall not he bound to see to the application
of the purchase money noxr shall his title to the shares
pe affected by any iyregularity in or invalidity of the
proceedings in reference to the sale.

37, Subject to the provisions of the Act, the Company may by
gpecial resolution reduce its share capital, any capital
redenption reserve and any share premium account in any

way .

1. Subject to the provisions of the act, the Company may
make a payment in respect of any redemption or purchase,
pursuant to articles 4 or 5 (as the case may be), of any

of its own shares otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue
of shares.

Ceneral meetings

19, All general meetings other than annual general meetings

shall be called extraocrdinary general meetings.




4Q.

The directors may call general meetings and, on the
requisition of members pursuant to the provisions of the
Act, shall forthwith proceed to convene an extraordinary
general meeting for a date not later than eight weeks
after receipt of the requisition. If there are not
within the United Kingdom sufficient directors to call a
general meeting, any director or any member of the
Company may call a general meeting.

Notice of general meetings

41.

42,

An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution or
a resolution appeinting a person as a director shall be
called by at least twenty-one clear days' notice. All
other extraordinary general meetings shall be called by
at least fourteen clear days' notice but a general
meeting may be called by shorter notice if it is so
agreed -~

(a) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

(b) in the case of any other meeting by a majority in
number of the members having a right to attend and
vote being a majority together holding not less than
ninety-five per cent. in nominal value of the shares
giving that right.

The notice shall specify the time and place of the
meeting and the general nature of the business to be
transacted and, in the case of an annual general meeting,
shall specify the meeting as such.

Subiect to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a
member and to the directors and auditors.

The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the
proceedings at that meeting.

Proceedings_at general meetings

43.

44,

No business shall be transacted at any meeting unless a
gquorum is present. Two persons entitled to vote upon the
business to be transacted, each being a rember or a proxy
for a member or a duly authorised representative of a
corporation, shall be a gquorum.

If such a quorum is not present within half an hour from
the time appointed for the meeting, or if during a
meeting such a guorum ceases to be present, the meeting
si;all stand adjourned to the same day in the next week at
the same time and place or such time and place as the
directors may determine.



45.

46.

47.

48.

49,

50.

The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors
shall preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) be present
within fifteen minutes after the time appointed for
holding the meeting and willing to act, the directors
present shall elect one of their number to be chairman
and, if there is only one director present and willing to
act, he shall be chairman.

If no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time
appointed for holding the meeting, the members present
and entitled to vote shall choose one of their number to
be chairman.

A director shall, notwithstanding that he is not a
member, be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of any
class of shares in the Company.

The chairman may, with the consent of a meeting at which
a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an
adjourned meeting other than business which might
properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned
for fourteen days or more, at least seven clear days!
notice shall be given specifying the time and place of
the adjourned meeting and the general nature of the
business to be transacted. Otherwise it shall not be
necessary to give any such notice.

A resolution put to the vote of a meeting shall be

decided on a show of hands unless before, or on the

declaration of the result of, the show of hands a poll is

duly demanded. Subject to the provisions of the Act, a

poll may be

demanded -

(a) by the chairman; or

(b) by at least two members having the right to vcte at
the meeting; or

(¢) by a member or members representing not less than
one~tenth of the total voting rights of all the
members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a
right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the
shares conferring that right;

and a demand by a person as proxy for a member shall be
the same as a demand by the member.

Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unaninously, or by a particular majority, oxr lost, or not
carried by a particular majority and an entry to that
effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against
the resolution.



51,

Ba.

53.

54.

55.

56.

The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman and a
demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before
the demand was made.

A poll shall be taken as the chairman directs and he may
appoint scrutineers (who n¢ *d not be members) and fix a
time and place for declariig the result of the poll. The
result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman shall be entitled to a
casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either
forthwith or at such time and place as the chairman
directs not being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any
business other than the question on which the poll was
demanded. If a poll is demanded before the declaration
of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand
had not been made.

No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any
other case at least seven clear days' notice shall be
given specifying the time and place at which the poll is
to be taken.

A resolution in writing executed by or on behalf of each
member who would have been entitled to vote upon it if it
had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at
a general meeting duly convened and neld and may consist
of several instruments in the like form each executed by
or on behalf of one or more members.

When a corporation is a member the signature of a
director or the secretary thereof, and for joint holders
of a share the signature of any one of such Jjoint
holders, shall be sufficient for the purposes of passing
resoluticons in writing pursuant to this article.

Votes of menbers

57.

Subject te any rights or restrictions attached to any
shares, on a show of hands every member who (being an
individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised
representative, not being himself a member entitled to
vote, shall have one vote and on a poll every member
shall have one vote for every share of which he is the
holder.

When a corporation is a member a director or the
secretary thereof shall be a duly authorised
representative for the purpose of this article.




58.

59.

60.

6l.

62.

63.

If[

In the case of joint holders the vote of the senior who
tenders a vote, whether in person or hy proxy, shall be
accepted to the exclusion of the votes of the other joint
holders, and seniority shall be determined by the order
in which the names of the holders stand in the register
of members.

A member in respect of whom an order has been made by any
court having jurlsdlctlon (whethexr in the United Kingdom
or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his
receiver, curator bonis or other person authorised in
that behalf appointed by that court, and any such
receiver, curator bonis or other person may, on a poll,
vote by proxy. Evidence to the satisfaction of *the
directors of the authority of the person claiming to
exercise the right to vote shall be depoqlted at the
office, or at such other place as is specified in
accordance with the articles for the deposit of
instruments of proxy, not less than 48 hours before the
time appointed for holding the meetlng or adjourned
meetlng at which the right to vote is to be exercised and
in default the right to vote shall not be exercisable.

No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares in
the Company, either in person or by proxy, in respect of
any share held by him unless all moneys presently pavable
by him in respect of that share have been paid.

No objection shall be raised to the quallflcatlon of any
voter except at the meetlng or adjourned meeting at which
the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection
made in due time shall be referred to the chairman whose
decision shall be final and conclusive.

On a poll votes may be given either personalily or by
proxy. A member may appoint more than one proxy to
attend on the same occasion.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall be in
the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual
or which the directors may approve) -

] PLC/Limited

I/ve, { 1, of [ 1, being a membexr/members of
the above-named company, hereby appoint { ] of |
], or failing him, [ ] of | ], as my/our

proxy to vote in my/our name[s] and on my/our behalf
at the annual/extraordinary general meeting of the
Company to be held on { 1 29[ 3, and at any
adjournment thereof.

Signed on [ 1 19( ]."




64. Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form {ox in
a form as near thereto as circumstances allow or in any
other form which is usual or which the directors may
approve) -

" ] PLC/Limited
I/We, [ 1, of [ 1, being a member/membels of
the above-named company, hereby appoint [ ] of [
J, or failing him, [ ] of [ 1, as my/our

proxy to vote in my/our name{s] and on my/our behalf
at the annual/extraordinary general meeting of the
Company to be held on | ] 19( 3}, and at any
adjournment thereof.

This form is to be used in respect of the
resolutions mentioned below as follows:

Resolutinn No 1 #for * against
Resolution No 2 #*for * against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as
he thinks fit or abstain from voting.

Signed this [ ] day of [ 1 19¢ 1.7

65. The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority
certified notarially or in some other way approved by the
directors may -

(a) be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or in any instrument of
proxy senf out by the Company in relation to the
meeting not less than 48 hours before the time for
holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote;
or

(b) in the case of a poll taken more than 48 hours after
it is demanded, be deposited as aforesaid after the
poll has been demanded and not less than 24 hours
before the time appointed for the taking of the
poll; or

;¢) where the poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was
demanded to the chairman ur to the secretary or to
any directox;

and an instrument of proxy which is not deposited or
delivered in a manner so permitted shall he invalid.
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66. A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
uotwithstanding the previocus determination of the
authority of the person voting or demanding a poll unless
notice of the determination was received by the Ceompany
at the office or at such other place at which the
instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which
the vote is given or the poll demanded or (in the case of
a poll taken otherwise than on the same day as the
meeting or adjourned neeting) the time appointed for
taking the poll.

Directors - qualification shares unhecessary

67. A director shall not be required to hold any
qualification shares in the Company.

Number of directors

68. Unless otherwise determined by ordinary resolution, the
number of directors (other than alternate directors)
shall not be subject to any maximum but shall be not less
than two.

Alternate directors

69. Any director (other than an alternate director) may
appoint any other director, or any other person approved
by resolution of the directors and willing to act, to be
an alternate director and may remove from office an
alternate director so appointed by him.

70. An alternate director shall be entitled to receive notice
of all meetings of directors and of all neetings of
comnittees of directors of which his appointor is a
member, to attend and vote at any such meeting at which
the director appointing him is not personally present,
and generally to perform all the functions of his
appointor as a director in his absence but shall not be
entitled to receive any remuneration from the Company for
his services as an alternate director. But it shall not
be necessary to give notice of such a meeting to an
alternate director who is absent from the United Kingdom.

71. An alternate director shall cease to be an alternate
director if his appointor ceases to be a director; but,
if a director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an
alternate director made by him which was in force
immediately prior te his retirement shall continue after
his reappointment.

72. Any appointment or removal of an alternate director shall
be by notice to the Company signed by the director making
or revoking the appointment or in any other manner
approved by the directors.

73. Save as otherwise provided in the articles, an alternate
director shall be deemed for all purposes to be a
director and shall alone be responsible for his own acts
and defaults and he shall not be deemed to be the agent
of the director .ppointing him.



Powers of directors

74, Subject to the provisions of the Act, the memorandum and
the articles and to any directions given by special
resolution, thz business of the Company shall be managed
by the directors who may exercise all the powers of the
Company. No alteration of the memorandum or articles and
no such direction shall invalidate any prior act of the
directors which would have been wvalid if that alteration
had not been made or that direction had not been given.
The powers given by this regulation shall not be limited
by any special power given to the directors by the
articles and a meeting of directors at which a quorum is
present may exercise all powers exercisable by the
directors.

75. The directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company for
such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any
of his powers.

{ Delegation of directors' powers

76. The directors may delegate any of their powers to any
committee consisting of one or more directors. They may
also delegate to any managing director or any director
holding any other executive office such of their powers
as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to
the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings
of a committee with two or more members shall be governed
by the articles regulating the proceedings of directors
so far as they are capable of applying.

Any committee shall have power unless the directors
resolve otherwise to co-opt as a member or members of the
committee for any specific purpose any person or persons
although not being a director of the Company.

Appointment and disqualification of djrectors

77. Without prejudice to the powers of the Company under
section 303 of the Act to remove a director by ordinary
resolution, the holder or holders for the time being of
more than one half of the issued ordinary shares ¢f the
Company shall have the power to appoint any person or
persons as a director or direc .ors either as an
additional director or to £ill any vacancy and to remove
from office any director howsoever appointed. 2any such
appointment or removal shall be effected by an instrument
in writing signed by the menber or members making the
same or in the case of a member being a company signed on
its behalf by one of its directors and shall take effect
upon lodgment at the registerea ofil_.e of the Company.

78. The directors shall not be required to retire by
rotation.
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79.

80.

The holder or holders for the tine being of mere than one
half of the issued ordinary shares of the Company shall
have the power from time to time and at any time to
delegate the power to appo;nt any person Or persons as a
director or directors (either as an additional director
or to fill any vacancy) to the beard of directors of the
Company and nmay at any time withdraw such delegation.

Any such delegation or withdrawal of delegation shall be
effected by an instrument in wr1t;ng signed by the member
or members making the same or in the case of a member
being a company signed on its behalf by one of its
directors and shall take effect upon lodgment at the
registered office of the Company.

The office of a director shall be vacated:-

(1) if by notice in writing to the Company he resigns
the office of director:;

(ii} if for more than 6 months he has been absent without
permission of the directors from meetings of the
directors held during that period, unless he has
appointed an alternate director who has not been
similarly absent during such period;

(1ii)if he becomes bankrupt or enters into any
arrangement with his creditors;

(iv) if he is prohibited from being a director by an
order made under any provision of the Act or the
Companies Directors Disgualification Act 1986 or The
Insolvency Act 1986 and every statutory modification
or re-enactment thereof for the time being in force;

(v) if he becomes of unsound mind;

(vi) if he is removed from office under article 77;

(vii)if he is requested in writing by at least three-
fourths of the directors to retire from office.

Remuneration of directors

gl.

The directorsz shall be entitled to such remuneration as
the Company may by ordinary resolution determine and,
unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

Directors! expengses

82,

The directors may be paid all travelling, hotel, and
other esxpenses properly incurred by them in connectlon
with their attendance at meetings of directors or
committees of directors or general meetings or separate
meetings of the holders of any class of shares or of
debentures of the company ox othexwise in connection with
the discharge of their duties.



Directors' appointments and interests

83.

Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of
managing director or to any other executive office under
the Company and may enter into an agreement or
arrangement with any director for his employment by the
Company or for ‘the provision by him of any services
outside the scope of the ordinary duties of a director.
Any such appointment, agreement or arrangement may be
made upon such terms as the directors determine and they
may remunerate any such director for his services as they
think fit. Any appointment of a director to an executive
office shall terminate if he ceases to be a director but
without prejudice to any claim to damages for breach of
the contract of service between the director and the
Company .

Interested directors

84.

85.

Subject to the provisions of the Act, and provided that
he has disclosed te the directors the nature and extent
of any interest of his; a director, notwithstanding his
office, may be a party to or otherwise interested
directly or indirectly in any transaction (including
contract) or arrangement or in any proposed transaction
or arrangement:, with the Company or with any other
company in which the Company may be interested, and he
may hold and be remunerated in respect of any office or
place of profit (other than the office of auditor of the
Company or any subsidiary there«f) under the Company or
any such other company, and he or any firm of which he is
a member may act in a professional capacity for the
Company or any such other company and ke remunerated
therefor. Notwithstanding his interest a director may
vote on any matter in which he is interested and be
included for the purpose of a quorum at any meeting at
which the same is considered and he may retain for his
own benefit all profits and advantages accruing to him
and no transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit.

Por the purposes of regulation 82 -

(a) a general notice given to the directors that a
director is to be regarded as having an interest of
the nature and extent specified in the notice in any
transaction or arrangement in which a specified
person or class of perst:;is is interested shall be
deemed to be a disclosure that the director has an
interest in any such transaction of the nature and
extent so specified; and

(by an interest of which a director has no knowledge and
of which it is unreasonable to expect him to have
kgowledge shall not be treated as an interest of
his,



Directors! gratuities and pensions

86.

The directors may provide benefits, whether by the
payment of gratuities or pensions or by insurance or
otherwise, for any director who has held but no longer
holds any executive office or employment with the Company
or with any body corporate which is or has been a
subsidiary of the Company or a predecessor in business of
the Company or of any such subgidiarxry, and for any member
of his family (including a spouse and a former spouse) or
any person who is ¢ox was dependent on him, and may (as
well hefore as after he ceases to hold such office or
enployment) contribute to any fund and pay premiums for
the purchase or provision of any such benefit.

Proceedings of directors

87.

88.

Subject to the provisions of the articles, the directors
may regulate their proceedings as they think fit. 2
director may, and the secretary at the reqLest of a
director shall, call a meetlng of the directors. It
shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a
majority of votes, 1In the case of an equality of votes,
the chairman shall have a second or casting vote. A
director who is also an alternate director shall be
entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition to his own
vote,

The quorum for the transaction of the business of the
directors may be fixed by the directors and unless so
fixed at any other numbe: shall be two. A person who
holds office only as an alternate director shall, if his
appointor is not present, be counted in the quorum.

The contlnulng directors or a sole contlnulng director
may act notwithstanding any vacancies in their number,
but, if the number of directors is less than the nuinber
fixed as the quorum, the continuing directors or director
may act only for the purpose of £illing vacancies or of
calling a general meeting.

The directors may appoint one of their number v« be the
chairman of the board of directors and may at any time
remove him from that office. Unless he is unwilling to
do so, the divector so appointed shall preside at every
meeting of directors at which he is present. But if
there is no director holding that office, or if the
director holding it is unwilling to preside or is not
present within five minutes after the time appointed for
the meeting, the directors present may appoint one of
their number to be chairman of the meeting.

All acts done by a meeting of directors, or of a
committee of directors, or by a person acting as a
director shall, notwithstanding that it be aftervards
discovered that there was a defect in the appointment of
any director or that any of them were disqualified from
holding office, or had vacated office, or were not
entitled to vote, be asg valid as if every such person had
been duly appointed and was qualified and had continued
to be a director and had been entitled “o vote.



92. A resolution in writing signed by all the directors
entitled to receive notice of a meeting of directors or
of a committee of directors shall bhe as valid and
effectual as if it had been passed al. a meeting of
directors or (as the case may be) a rcommittee of
directors duly convened and held and may consist of
several documents in the like form each signed by one or

director need not also be signed by his appointor and, if
it is signed by a director who has appointed an alternate
director, it need not be signed by the alternate director
in that capacity.

Any director or member of a committee of the Board may
hold meetings by telephone, either by conference
telephone connection(s) or by a series of telephone

more directors; but a resolution signz2d by an alternate
g 53

conversations, or by exchange of facsimile transmissions
addressed to the chairman. The views of the Board, or a
committee of the Board, as ascertained by such telephone
conversations or facsimile transmissions and communicated
to the chairman shall be treated as votes in favour of cor
against a particular resolution. A resolution passed at
any meeting held in this manner, and signed by the
chairman, shall be as valid and effectual as if it had
been passed at a meeting of the Board (or, as the case
may be, of that committee) duly convened and held.

The provisions of these articles relating to notice and
quorum for board meetings shall be applicable to meetings
held in accordance with this article.

94. The Company may by ordinary resolution suspend or relax
to any extent, either generally or in respect of any
particular matter, any provision of the articles
prohibiting a director from voting at a meeting of
directors or of a committee of directors.

95. Where proposals are under consideration concerning the
appointment of two or more directors to offices ox
employments with the Company or any body corporate in
which the Company is interested the proposals may be
divided and considered in relation to each director
separately and (provided he is not for another reason
precluded from voting) each of the directors concerned
shall be entitled to vote and be counted in the quorum in
respect of each resolution except that concerning his own
appointment.

96. If a question arises at a meeting of directors or of a
committee of directors as to the right of a director to
vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and
his ruling in relatlon to any director other than himself
shall be final and conclusive.

Secretary

897. Subject to the provisions of the Act, the secretary shall
be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think
fit; and any secretary so appointed may be removed by
them.




1

Minutes

98.

The directors shall cause minutes to be made in books
kept for the purpose -

(a) of all appointments of officers made by the
directors; and

(k) of all proceedings at meetings of the Company, of
the holders of any class of shares in the Company,
and of the directors, and of committees of
directors, including the names of the directors and
officers present at each such meeting.

It shall not be necessary for the directors to sign a
book recording their attendances at meetings of
directors.

The seal

89.

100.

101.

The seal shall only be used by the authority of the
directors or of a committee of directors authorised by
the directors. The directors may determine who shall
sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a
director and by the secretary or by a second director.

The Board may elect not to possess and make use of a
company seal.

Notwithstanding regulation 98 above, the Company may have
an official seal for use abroad under the provisions of
the Act, where and as the directors resolve, and the
Company may by writing appoint any agents ox adgent,
committees or committee abroad to be the duly authorised
agents of the Company, for the purpose of affixing and
using such official seal, and may impose such
restrictions on its use as may be thought fit. Wherever
in these Articles reference iz made to the seal of the
Company, the reference shall, when and so far as may be
applicable, e deemed to include any such official seal.

Dividends

lo2.

Subject to the provisions of the Act, the Company may by
ordinary resolution declare dividends in accordance with
the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.




103.

104.

105.

106.

107.

Subject to the provisions of the Act, the directors may
pay interim dividends if it appears to them that they are
justified by the profits of the Company available for
distribution. If the share capital is divided into
different classes, the directors may pay interim
dividends on shares which confer deferred or non-—
preferred rights with regard to dividend as well as on
shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time
of payment, any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any
dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the
payment. Provided the directors act in good faith they
shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer
by the lawful payment of an interim dividend on any
shares having deferred or non-preferred rights.

Except as otherwise provided by the rights atitached to
shares, all dividends shall be declared »r4 paid
according to the amounts paid up on the ...:res on which
the dividend is paid. All dividends shall bhe apportioned
and paid proportionately to the amounts paid up on the
shares during any portion or portions of the period in
respect of which the dividend is paid; but, if any share
is issued on terms providing that it shall rank for
dividend as from a particular date, that share shall rank
for dividend accordingly.

A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the
distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the
value for distribution of any assets and may determine
that cash shall be paid to any member upon the footing of
the value so fixed in order to adjust the rights of
members and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a
share may be paid by cheque sent by post to the
registered address of the person entitled or, if two or
more persons are the holders of the share or are jointly
entitled to it by reason of the death or bankruptcy of
the holder, to the registered address of that one of
thoge persons who is first named in the register of
members or to such person and to such address ar the
pergon or persons entitled may in writing direnn. Every
cheque shall be made pavable to the order of the person
or persons entitled or to such other person as the person
or persons entitled may in writing direct and payment of
the cheque shall be a good discharge to the Company. Any
joint holder or other person jointly entitled to a share
as aforesald may give receipts for any dividend or other
moneys payable in respect of the shars.

No dividend or other moneys pavable in respect of a share
shall bear interest against the Company unless otherwise
provided by the rights attached to the share.




108, Any dividend which has remained unclaimed for twelve
years from the date when it became due for payment shall,
if the directors so resolve, be forfeited and cease to
remain owing by the Company.

Accounts

109. No member shall (as such) have arv right of inspecting
any accounting records or other . "~k or document of the
Company except as conferred by st...re or authorised by
the directors or by ordinary resol :.-on of the Company.

Capitalisation of profits

110. The directors may with the authority of an ordinary
resolution of the company -

{a)

(b)

(e}

(d)

Notices

subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company not
required for paying any preferential dividend
(whether or not they are available for distribution)
or any sum standing to the credit of the company’'s
share premium account or capital redemption reserve;
appropriate the sum resolved to be capitalised to
the members who would have been entitled to it if it
were distributed by way of dividend and in the same
proportions and apply such sum on their behalf
either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal
amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members,
or as they may direct, in those proportions, or
partly in one way and partly in the other: but the
share premium account, the capital redemption
reserve, and any profits which are not available for
distribution may, for the purposes of this
regulation, only be applied in paying up unissued
shares to be allotted to members credited as fully
paid;

make such provision by the jssue of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this reguiation in
fractions; and

authorize any person to enter on behalf of all the
members concerned into an agreement with the Company
providing for the allotment to them respectively,
credited ag fully pald, of any shares or debentures
#o0 which they are entitled upon such capitalisation,
av agreement made under such authority being
Linding on all such members.

111. Any notice to be given to or by any person pursuant to
the articles shall be in writing except that a notice
calling a meeting of the directors need not be in

writing.




112. The Company may give any notice to a member either
personally or by sending it by post in a prepaid envelope
addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders
of a share, all notices shall be given to the joint
holder whose name stands first in the register of members
in respect of the joint holding and notice so given shall
be sufficient notice to all the joint holders. A nember
whose registered address is not within the United Kingdom
and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address,
but otherwise no such member shall be entitled to receive
any notice from the Company.

113. A member present, either in person or by proxy, at any
meeting of the Company or of the holders of any class of
shares in the Company shall be deemed to have received
notice of the meeting and, where requisite, of the
purposes for which it was called.

114. Every person who becomes entitled to a share shall be

b bound by any notice in respect of that share which,
before his name is entered in the register of members,

E has been duly given to a person from whom he derives his

title.

115. Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive
evidence that the notice was given. A notice shall,
unless the contrary is proved, be deemed to be given at
the expiration of 48 hours after the envelope containing
it was posted.

116. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or
bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of
notice to a member, addressed to them by name, or by the
title of representatives of the deceased, or trustee of
the kankrupt or by any like description at the address,
if any, within the United Kingdom supplied for that
purpose by the persons claiming fo be so entitled. Until
such an address has been supplied, a notice may be given
in any manner in which it might have been given if the
death or bankruptey had not occurred.

Winding up

117. If the Company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company
and any other sanction reguired by the Act, divide among
the members in specie the whole or any part of the assets
of the Company and may, for that purpose, value any
assetg and determine how the division shall be carried
out as pbetween the members or different classes of
members. The ligquidator may, with the like sanction,
vest the whole or any part of the assets in trustees upon
such trusts for the benefit of “he members as he with the
like sanction determines, but no member shall be
compelled to accept any assets upon which there is a
liability.
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Indemnity

118. To the extent not rendered void by section 310 of the Act
every director or other officer of the Company shall be
entitled “oc be indemnified out of the assats of the
company agalnst all costs, charges, losses, expenses and
liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in
relation thereof, including any liability incurred by him
in defending any proceedings, whether civil or criminal,
in whizh judgment is given in his favour or in which he
is acquitted or in connection with any application under
section 144(3) or (4) or section 727 of the Act in which
relief is granted to him by the court, and no director or
another offiger shall be iiable for any loss, damage or
misfortune which may happen to or be incurred by the
Company in the execttion of the duties of his office or
in relatior thereto.

Directors' and Officers! insurance

11y. Subject to section 310 of the Act and the disclusure

. requirements, the Company may pay premiums for directors'’
and other officers' insurance cover as the directors deem
£it.




NUMBER OF COMPANY: 2816

THE COMPANIES ACTS 1985 and 1989

SPECIAL RESOLUTION

of John Crabbie & Company Limited

At an Extraordinary General Meeting of the Members of the above-
named company, duly convened and held at 33 Pinkhill, Edinburgh
on the Ninth day of May 1991 the following SPECIAL RESOLUTION was
duly passed:-

"That the regulations contained in the printed document
submitted to this meeting and for the purposes of
identification, signed by the Secretary be approved and
adopted as the Articles of Association of the Company in
substitution for and to the total exclusion of all existing
Articles of Association thereof.!
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R J Gilchrist
ﬂ DIRECTOR
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At the Extraordinary CGenexal Meeting duly convened and held at

Company No : 2816

THE COMPANIES ACTS 1862 TO 1890

AND COMPAR! . w1+ 2
THE COMPANIES ACTS 1948 TO 1967 FEE PA%)
EDINBURCH

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

:\,fv\b"

JOHN CRABBIE & COMPANY LIMITED

P i

passed on 12th November 1993

33 Pinkhill, Edinburgh, EH12 7BA on the Twelfth day of November 1993

the followlng Resolution was duly passed as a Special Resolution:-

RESOLUTION

That the name of tha Company be changed to:-

S HOUSR
70
15 N0V 1893

GREAT JUNCTION STREET LIMITED

R J GILCHRIST
DIRECTOR AND SECRETARY




FILE COPY

CERTIFICATE OF INCORPORATION
o ON CHANGE OF NAME

Company No. 2816

The Registrar of Companies for Scotland hereby certifies that

JOHN CRABBIE AND COMPANY LIMITED

having by special resolution changed its name, is now incorporated
under the name of

GREAT JUNCTION STREET LIMITED

Given at Companies House, Edinburgh, the 19th November 1993

RS

Jo HERDERSON

Registrar Of Companies

-------
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