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The Companies Aef, 1948,

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL.

Memorandum of Asgotiation

oF

VINDEX TRUSTEES LIMITED

I—The name of the Company (hercinafter culled the Trust) is
“VinpEx TrosTEES LisirED.”

IL~The Registered Office of the Trust will be situated in Scotland.

II.—The objects for which the Trust is established are as follows:—

(@) To uet alone or jointly with olher persons as Truslees,
Executors, Faelors, Curators, Tutors, Administralors,
Nominees, or Atforneys and o undertake, perform and carry
on (he various dulies and kinds of husiness incidental lo and
conneeled therewith either gratunitously or otherwise,

(b) As Truslees, or olherwise as aforesaid t—

(1) To hold, properly lieritable or moveable, real or
personal, of all kinds and 10 deal with, manage and furn
o account any such property.

(2) To held acguire, purchase and sell shares, slocks,
debentures, dehenture slock and  nvestmenls  and
securities of all kinds, bonds, bonds and dispos ions in
seetrity, morlgages, churges, lands, buildings, heritable
property and real estate of alk kinds, and of all tenuares
and any ~quitable or other interests in heritable or move-
able, real or personal property, and to advanee and lend
money with or withoul securily upon such terms as may

1

e
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be arranged, and Lo Jeave money on current account with
any Bonk or Building Sociely or on deposil reeeipt or
deposil  aceount therewith, provided always that the
properly, money and asscls held under any particular
Trust Deed, Deed of Appointment or Directions, Power
of Atlorney, or other fiduciary Trusl of any kind, shalf
nol be invested or dealt with olherwise than in aceord-
ance wilh the terms and provisions of any Trust so
created. )

(¢) To enter inlo an agreement with Maclay, Murray & Spens,
Solicitors, Glusgow, in accordence with the terms of a draft
inilialled as relative herelo, in terms of which agreemoent
Maclay, Murray & Spens, as such fiom may be consliluted
from time to lime and the individual pariners [hereof,
undertake to guarantee all the obligations of the Trust fo
those transacling business with il

(d) To do all such other lawful things as are incidental or con-
ducive to the attainment of the ubove objeets or any of them,

IV.—~The income and properly of the Trust wheneesoever derived shall
he applied solely towards the promotion of the objects of he Trust as set
forth in this Memorandum of Associalion, and no portion thereof shall
be paid or transferred diveetly or indirectly by way of dividend, bonus or
otherwise howsoever by way of profit to the members of the Trust. Pro-
vided that nothing herein shall prevent thye payment in good faith of
reasonable and proper remuneration to an  olficer, direclor, or servant of
the Trust or fo any member of the Trust, or by any partnership in which a
member of the Trust is a partoer in relurn Tor serviees actually rendered.
nor prevent (he pavinent of inferest on money lent or reasonable and
proper rent for premises demised or let hy any member of the Trust.

V.~The ljiahility of the members is limited,

VEL—Euach member undertakes (o contribule to the assels of the Trast
in the cvent of its being wound up while be is a member, or within one
vear afterwards, for paymenl of the debts and Hubilities of the Trust con-
tracted before he ceases (0 be & member, and of 1he costs, eharges, and
expenses of winding up, and for adjustment of the rights of the contri-
hutnries umong themselves siueh amount as may be required not exceeding
five pounds.
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WE, the several persons wliose names and addresses are subscribed, are
desirous Of being formed inlo a Company in pursuance of this
Memorandum of Association.
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The Companics Act, 1948,

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL.

HArticles of Ggsotiation

OF

VINDEX TRUSTEES LIMITED

I.—PRELIMINARY.,

1, In these Arlicles, unless there he something in the subject of
context inconsistent {herewith—

“The Trust ** means Vindex Truslees Limited.

“The firm ™ means Maclay, Murray & Spens, Solicitors, Glasgow,
or {heir successors,

“AMonth ™ means calendar monih,

“The Statutes” means The Companies Acl, 1548 and any other
Statutes applicable to the Trust from (ime to time,

“The Act ” means The Companies Act, 1948.

“The Dirvetors * means the Directors for the time being of the
Trust.
“The Secrelury * means the Scerelary or Secreturies from tiwme

to timme of the Trust.

These Articies shall be construed with reference to the provisions of
the Statules, snd {erms used in these Articles sliall he {aken as having the
same respeelive meanings as they have when used in the Statutes.
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fl. MEMBERSHIP.

30 Al Dureerses wnall e 2B be members of the Trust and any
coker perant, may, ®.0h the assent of the Dirctors, beeome 2 membar,

i Tre righ's and privJeges of meomoecshep shall be personal and
wnespakbile of fransfer.

7 Any meraber mav wothdrav from the Trust by notice in wriling
addresie o) 2ad delivered 10 lh(’ Secrctary; and on the expiry of one month
froen tne date of such nolice ke shall crzse to he o member,

4 Aay peraon eeising 1o brr a2 member shall nevertheless remam
Jmble far, and shall pay o the Trust all moneys which, at the time of his
teazing ta be s metnber, may b due from bhim to the Trust,

111, GENFRAL MEETINGS.

o Meetings of the Trust shall be held in accordance with the Statutes,
antl b sueh fune and place os the Directors shall defermine,

10, ‘Fhe Directors nay. whenever they think fitb and shall on a
reaprsition iade an veriling by any three or more members convene an
Fatranethoary General Meeting,

FLo Goneral Meetings shall be called in accordance with and subject
to the provisions of Seetion 133 of the Act. Notice accordingty, specifying
the plaee, day amd hoar of Meeting, and, in case of speeial business. the
geneial wature of sueh business, shall be given to the members entitled to
veeewve potices jn manner heeeinaller mentioned or in such other mannur,
if any, ny iy be preseribed by the Trust in (General Meeting: but the
aecidental omission 1o send such nulice tn or the non-receipt of such

Ilf}llf"' hv any memhber shall nol invalidate the pr UL‘(‘(‘dlr!;._,s of any

eneral
Meclings
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12, Three members personally present shall be a guorum for a
General Meeting.

13. Every question sulnnitled lo a Mecting shall be decided by a
show of hands, and i case of an equalily of votes the Chuirman shall have
4 casting vole in additjon (o the vote to which he may he entitled as a
Member,

IV~VQOTES OF MEMBERS.

14, Every mewber shall have one vole, but no member shall be
entitled to vole at any Meeting unless all smoneys due from him Lo the
Trust have been paid.

V.—DIRECTORS,

15. The partners of the ficm for the time being shall be the Dircetors
of the Company,

16. No Dircclor shall be disqualificd by his oflice from contracting
with the Trust or with the firm either as vendor, purchaser or otherwise;
nor shall any such contract or agreement, or uny contract or arrangement
endered into by or on behalf of the Trust with the firm or any company
o) partnership or socicty of or in which any Diveclor shall be a member
o~ otherwise interested, be avoided; nor shall any Director so contracting,
or being such member or so interested, be precluded from voling as «
Director or otherwise on any such contract or arrangement, or be liable
(o aceount to the Trust or firm for any profit realised by any such contract
or arrangement by reason only of such Direclor holding thal oftice, or of
the fiduciary relation therehy estublished.

17, A Bireclor may oceupy any other place or office of profit in the
Trust (excepl that of Anditor) on such lerms as (o remuneralion and
otherwise as may be arranged Detween him and the Divectors,

18, The office of a Direelor shall be vaculed it a Direclor censes Lo
he n partner of the firm.

V9I—POWERS O DIRECTORS.

19, The management of the business and the control of (he Trust
shadl be vested in the Divectors, who may excreise all such powers, and
o all such aets and things as may he exereised or done by the Trust, and
are nol hereby or by the Statutes vequired (o be exercised or done by the
Trust in General Meeting.

20. A Mecling of the Direcefors for the time being, at which a (quorum
is present, shall he competent lo exereise all or any of (he authorilies,
powers and diseretions by the regulations of the Trust for the time vested

ity or exereiseable by the Directors generally.
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Je deemed tu Lave heeu seesed al the e when the letep c(mlnunng the
same was pul into e post office. aud in pmvmg, stiech serviee i1 shall be
sufficient o prove that (e Jetler eontaining ihe Notiee was properly
r.(ldrcssc(l and pul into the past oftice, A wember whose registered addross
is not in the Uniled Kingdom shall not be enlitled 1o receive any notices.

XL G INDEMNITY.

30, The Directues, Secvelary amnd other officers of the Trust for the
tine being acting in relation (o any ol the affaivs of the Trusl, and ecael
of them, and his respective heits, exeeulors and administrators, shall be
judemnified « nd secwred bharmiess ont of the assets and profits of the Trus!
from and .\g.unsl all Lahility incurrved by him as sieh Divector, Seerel: iy
or other officer in clvivmlmg, nny pmuuhnp whether civil or eriminal,
in which judgment is given io his favour, or in which lie is aequitted. or
i convection wilh any application upder Secetion 118 of he Ael in which
relief is granted 1o him by the Courd,
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®
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of Increase in the Number of Members of

TO THE RECGISTRAR O1F COMPANIES,
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A
SHARE CAPITAL

Memorandum

AND

Articles of Agsociation

OF

VINDEX TRUSTEES LIMITED

——

—e
o = = ==

Incorporated the 12th day of March, 1949.

Solicitors:
MACLAY, MURRAY & SPENS, ,
169 WEeST GEORGE STREET, §
GLASGOW, a2 21A '




No. 20895

ertifivate of Fueorpeeation.

1 HEREBY CERTIFY that “ViSnex TrusteEEs LiMiTED is
this day Incorporated under the Companies Act, 1048, and that this
Company is Limited.

SiGNED by me at Edinburgh, this Twellth day or March, One
Thousand Nine Hundred and Forty-nine.

(Sgdl) P. JAMIESON,

for Registrar of Compantes.



The Companies Act, 1948.

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A
SHARE CAPITAL

wnrrmms mw fmomu E

Memorandum of Fggociation

OF

VINDEX TRUSTEES LIMITED

1.~~The name of the Compuny (hercinafter called the Trust) is
“VinprX TRUSTEES LIMITED".

I1—The Registered Office of the Trust will he situated in Scotland.

LI1.—The objects for which the Trust is established arcas follows:—

(a) To act alonc or jointly with other persons as Trustees,
Executlors, Factors, Curators, Tutors, Administrators,
Nominees, or Attorneys and to undertake, perform and
carry on the various duties and kinds of business incidental

to and connected therewith either gratuitously or otherwisc.

(b) As Trustees, or otherwise as aloresaid: -

(r) To hold, property heritable or moveable, real or
personal, of all kinds and to deal with, manage and
turn to account an, such property.

(2) To hold, acquire, purchase and sell shares, stocks,
debentures, debenture stock and investments and
securitics of all kinds, bonds, bouds and dispositiens in
security, mortgages, charges, lands, buildings, herit-
able property and real estate of all kinds, and of all
tenres and any cquitable or other interests in
heritable or moveable, real or personal property, and
to advance and lend money with or without security
upon such terms as may Le arranged and to leave
meney en current account with any Bank or Building
Society or on depusit receipt oF deposit account
therewith, provided always that the property, moncey
and assels held under any particular Trust Deed,
Deod of Apnointmentor Directions, Power of Attorney,
or other fidunciary Trust of any kind, shall not be
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-

mrated or dealt with otherwise than in arcordance
with the terms and provisions of an Trusr so created,
(¢} Toenterinto an agreerent with Maluy, Murray & Spens,
Solicitors, Glasgow, in arcordance with the terms of a
drafr initialled as relative nereto, in terms of which
asreemeont Maclay, Murras & Spens, as such firm may be
constivnted from time to time and the individual partners
shemeof, nrdertake to guarantee afl the oblivatons of the
Trust to thiee transacting business with it,
id) Trr do 2}t such other Jawful things as are incidental or
copdw ier 1o the attainment of the above ubj(:r;ts or any
of them

IV, -The ineome ool prope ety of the Trust whencesoever derived
shall b applicd solels towards the promotion of the objects of the
Trust as set forth in this Memomandum of Aesoddatton, and no portion
thereof shall be paid or transferred directly or indirectly by way of
dividend, b~ ngs or otherwise howsoewer by wav of profit to the mem-
bers of the Trust. Provided that nothing herein sball prevent the
payment in good taith of reasonable qwid proper remuneration to any
officer, director, or servant of the Trusi or 1o any member of the Trust,
or to any partnership in whicle a memiwy of the Truse i3 a pariner in
return {or services actually rendered, to prevent the payvment of
iaterest on money lent or reasonable and proper rent for premises
demised oriet by any member of Lhe Trast,

V.~The Habilitv of the membess ix limitol.

VI—~Each member undertakes to contribute to the assets of the
Trust in the event of it3 bemsz wound up while he is o mewber, or
within one year afterwards, fur pavment of the de bis and liabilities of
the Truse eniracted before he ¢crases to be a member, and uf the costs,
charges, and expensus of winding up, and for adjustiment of the rights
of the voniributories among thumselves such wmount as may be
reguired not excecding ve pounds,
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WE, the several persons whose names and addresses are subscribed,
arc desirous of being formed into a Company in pursuance of
this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

——

Hucu B. Srexs, Keir Mains, Dunblane, Solicitor.

MarryEw WyLLIE, 6 Ossian Road, Newlands, Glasgow,
.3, Solicitor.

T. P. Seens, Bardowie Castle, Milngavie, by Glasgow,
Salicitor,

Ravrpu RISk, 304 Albert Drive, Pollokshields, Glasgow,
S.1, Solicitor.

Davin Moriay, Finglen, Campsie Glen, Solicitor.

Wit A. Guan, 12 Beech Avenue, Newton Bearns, Solicitor.

JAMES ALEXANDER LUMSDEN, 109 West (eorge Street,
Glasgow, Soliciter.

Dated the Fourth day of March, One thousand nine hundred and
foi *y-nine.

Witness to the above Signatures:- -
D. . McKicnax,
169 West George Street,
Glasgow,
Law Appreniice.




Fie Companfes Aet, 1048,

COMPANY LIMITED BY CUARANTEE AND NOT HAVING A
SHARE CAPITAL

Articles of Issgoriation

OF

VINDEX TRUSTEES LIMITED

[-~PRELIMINARY,

L.~—In these Articles, unless there be something in the subject or
context inconsistent therewith ---

“The Trust’ means Vindex Trustees Limited.

“The Firm” means Maclay, Murray & Spens, Solicitors,
Glasgow, or their successors,

“Month” means calendar month,

“The Statutes” means The Companies Act, 1948, and any
other Statutes applicable to the Trust from time to time,

“The Act” means The Companies Act, 1948,

“The Directors” means the Directors for the time being of the

. Trust.
: ) “The Secretary” means the Secretary or Seeretaries from time
to time of the Trust.

These Articles shall be construed with reference to the provisions
of the Statutes and terms nsed i these Articles shall be taken as
having the same vespertive meanings as they have when used in
the Statutes,

The Trust is establishod Do the purposes expressed in the
Moemorandum of Association,

2. =Yor the purpose of registration the Members of the Trust are
} declared not to exeeed ten,

3. The business shall be carried on by or under the i mesement
of the Directors, subject onlyv to such control ol meelings s s
provided for by these Artieles, or is required by the Statutes,
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4.---No invitations shall be made to the public to subseribe to
Debentures of the Trust or to become menmbers,

. -MEMBERSHIP.

5. All Directors shall ex gfficio be members of the Trust and any
other person, may, with the assent of the Directors, become a member.

6.—The rights and privileges of membership shall be personal
and incapable of transfer.

7.—Any member may withdraw from the Trust by notice in
writing addressed and delivered to the Seeretary; and on the expiry
of one month from the date of such notice he shall cease to be a
member.

8.—Any person ceasing to be a member shall nevertheless
remain liable for, and shall pay to the Trust all moneys which, at
the time of his ceasing to be a member, may be due {rom him to the
Trust.

I, —~GENERAL MEWTINGS.
9.-—~Mcetings of the Trust shall be heid in accordance with the
Statutes, and at such time and place as the Directors shall determine.

10, ~The Directors may, whenever they think fit, and shall on a
requisition made in writing by any three of more members convene an
Extraordinary General Mecting.

11.—~Cieneral Mectings shall be called in accordance with and
subject to the provisions ol Section 133 of the Act. Notice accordingly,
specilying the place, day and hour of Meeting, and, in case of special
business, the gencral nature of such business, shall be given to the
mernbhers entitled to receive notices in manner hereinafter mentioned
or in such other manner, il anv, as may be preseribed by the Trust
in General Meeting; but the accidental omission to send such notice
to or the non-receipt of such votice by any member shall not invalidate
the proceedings of any General Mecting,

12.~~Three members personally present shail be a quorum for a
General Meeting.

13.~Every question submitted to a Meeting shall be decided
by a show of hands, and in case of an equality of votes the Chairman
shall have a casting vote in addition to the vote to which he may be
entitled as a Member.

IV. - VOTES OF MEMBERS.
14. ~Every member shall have one vote, but no member shall be

entitled to vote at any Mceting unless all moneys duc from him to the
Trust have been paid.
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15.~-The partners of the firm for the time being (other than any
partner who for the time being is a Director of a company any of
whose shares are listed on The Stock Exchange) shall be the Directors
of the Company.

16.—~No Director shall be disqualified by his office from contract-
ing with the Trust or with the firm either us vendor, purchaser or
otherwise; nor shall any such contract or agreement, or any contract
or arrangement cntered into by or on behalf of the Trust with the
firm or any company or partnership or socicty of or in which any
Director shall be a member or otherwise interested, Le avoided; nor
shall any Director so contracting, or being such member or so
interested, be precluded from voting as a Director or otherwise on any
such contract or arrangement, or be liable to account to the Trust or
firm tor any profit realised by any such contract or arrangement by
reason only of such Director holding that office, or of the fiduciary
relation therchy established.

17.-—~A Director may occupy any other place or office of profit in
the Trust {except that of Auditor) on such terms as to remuneration
and othierwise as may be arranged between him and the Directors.

18.-~The office of a Director shall be vacated if a Director
ceases to be a partner of the firm,

VI-—POWERS OF DIRECTORS.
19.-~The management of the business and the control of the
Trust shall be vested in the Directors, who may exercise all such
powers, and do all such acts und things as may be exercised or done
by the Trust, and are not hereby or by the Statutes required to be
exercised or deone hy the Trust in General Meeting.

20,~-A Moecting of the Directors for the time being, at which a
guorum is present, shall be competent to exercise all or any of the
authorities, powers and discretions by the regulations of the Trust for
the time vested in or exercisealile by the Directors generally.

VL PROCEEDINGS OF DIRECTORS.
21.~=The Directors may meet together for the despatch of
business, adjourn, and otherwise o «gulate their Mectings as they
think fit, and may determine the quorum necessary for the transaction
of Lusiness, and until otherwise determined two Divectors shall be a
quorum. A Director may, and the Seeretary at the request of any
Director shall, at any tme sunmumon a Meceting of the Directors.

22, Without prejudice to the general powers conferred by the
Articles upon the Ditectors, the Directors may determine who shall be
entitled to sign on the Trust's behalf bonds, bills, notes, discnarges,
receipts, acceptances, eindorsements, cheques, releases, conveyances,
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24, The Directors shall elect the Chairraan of the Trst from
arneng theirmmber,

-

25, The Directors may delegate any of their powers 10 such
senbitr or members of their bady as they think fit,

20, A resolution in writing, signed by all the Directors for the
tirne being in Creat Britain, shall be as valid and effectual as if it had
been passed at u Mecting of the Direetors duly called and constituted.

VI SEAL

27, “Thee Directors shall provide for the sale custody of the
seul, anel every instrument to which the Seal of the Trust is affixed
ahial] b sipgned by two Dircetors, or by one Director and the Secretary,
oy in lien of the Serretary by some other person authorised or
appointed by the Directors,

iN, AUDIT.
28, Auditors shall he appointed and their duties regulated in
aceordanee with Lhe provisions of the Statutes.

N, O NOTICES.

). A Nolice may be served by the Trust upon any meniber
either personally or by sending it through the post in a prepaid letter
addressed Lo suchmember at his registered address, Any Notice served
by post shall be deemed 1o have been served at the time when the
feter containing the same was put into the post ofiice, and in proving

sueh sevviee it shall be sufficient to prove that the letter containing

(he Notice was properly addressed and pat into the post office. A
member whose vegistered address is not in the United Kingdom shall
not be entitled to reeetve any notices,
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NL~TNDEMNITY.

30.~~The Directors, Seeretary and other officers of the Trust for
the time being acting in relation to any of the affairs of the Trust, and
each of them, and his respective heirs, exceutors and administrators,
shall be indemmified and secured harmiess out of the assets and
profits of the Trust from and against all Hability incurred by him
as such Director, Secretary or other officer in defending any proceed-
ings, whether civil or criminal, in which judgment is given in his
favour, or in which he is aequitted or, in connection with any applica-
tion under Section 448 of the Act in which rolief is granted to him
by the Court.

N.‘\MES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

a———

Huen . Sprxs, Keir Mains, Dun blane, Solicitor.

MaTTHEW WyLLLE, 6 Ossian Road, N ewlands, Glasgow,
$.3, Solicitor.

T. P. Spexs, Bardowie Castle, Milngavie, by Glasgow,
g ¥ g

Solicitor,

RALpH Risk, 304 Albert Drive, Pollokshields, Glasgow,
8.1, Solicitor.

DAvID MUrRraY, Finglen, Campsie Glen, Solicitor.

Wi, A Guny, 12 Beech Avenue, Newton Mearns,
Solicitor,

JaMES ALEXANDER LUMmsDEN, 109 West George Street,
Glasgow, Solicitor.

Dated the Fourth day of March, One thousand nine hundred
and forty-nine.

Witness to the above Signatures:~-
D. ). McKicuax,
169 West George Street,
(slasgow,
Law A pprentice,
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VLY TRUSPELE LIMITED

Paszead on 9th Januaxy, 1078

At an Bxbroordinazy Generil ldzating of the above company, duly convened
Q and held at 169 Wast George Streat, Glasgow, on 9th Jonuary, 1970 the
following resolution was duly passed as a Special Resolution:-
"rhat Article 15 of the articles of Association of the
Company be altered Ly inserting in bxackets immadiately afrer

]

the word 'being' the words 'other than any paxrtner who for the

time bolng i

o

5 a Uirector of a coupany any @7 whose shares are

listaed on he Stoo.. Exchoange'.'
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TRE COMFANIES ACT 1985
COMPANY LT
SPECTAL RESOLUTION

of

VINDEX TRUSTEES LIMITED

Paased 29th July, 19 85

General Meetlng of the above named Company,

Af an Extraordinary
G2 2LA

, and held atl69 West Gecrge Street Glasgow,

duly coavened
on che Twenty ninth day of July,

-

Resalutios was duly passed, viz:

e

tphat the Articles of Associaticn of the Company be altered

a) By deleting from Article 5 the words "All

—.

Directors shall ex officio" and substituting
therefor the words "The partners of the firm

for the time being shall"
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b} By deleting Article 15 and substituting therefor
the following Article:
15) The partners of the firm for the time being
who have been partners for neot less than
one month (other than any partner who has
declined in writing to accept office within
the said period of one month or who has resigned
of fice) shall be the pirectors of the Trust. A
partner of the firm £or the time peing who has
declined to accept office or has resigned office
shall be capable of appointment or re-appointment
as Directoxr by resolution of the Directors.
<) By adding at the end of Article 18 the words "or resigns
office by writing andexr his hand left at the registered

cEfice of Trust."

Secretaxy

RELRC ittt
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The Compunies Aet, 1948,

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A
SHARE CAPITAL

T

Articles of ggociation *

OF

VINDEX TRUSTEES LIMITED

[.~PRELIMINARY.

1.~~In these Articles, unless there be something in the subject or
context inconsistent therewith—

“The Trust” means Vindex Trustees Limited.

“The Firm'' means Ma.ay, Muwray & Spens, Solicitors,
Glasgow, or their successors.

“Month” means calendar month.

“The Statutes” means The Companies Act, 1948, and any
other Statutes applicable to the Trust from time to time.

“The Act” means The Companies Act, 1948.

“he Direetors” means the Directors for the time being of the
Trust.

“I'he Secretary’” means the Secretary or Secretaries from time
to time of the Trust.

“These Articles shall be construed with reference to the provisions
of the Statutes and terms used in these Articles shall be taken as
having the same respective meanings as they have when used in
the Statuces.

The Trust is established for the purposes expressed in the
Memorandum of Association,

2. =For the purpose ol registration the Members of the Trust are
declared not to exceed ten,

3. The business shall be carried on by or under the managmment
of the Directors, sulject only to such control of mectings as is

provided for by these Articles, o is required by the Statutes.

*pi amended by Speci,a\l Resolution passed on 29th July 1985.
;

-
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4 No invitatious shall be made to the public to subsceribe to

Dobentures of the Tynst or to become members,
.- MEMBERSEHI 12,

time heing shall
a Directors,

§.~The Paxiners of the firm Lo the b members ~F thn TrLusT and any
other pexson, ey witch the asszent v¥ th hacome & memberxr .
5 of membership shall he

6. ~The rights and privilege
and incapable of transfer.

personal

7.- Any member may withdraw from the Trust by notice in
writing addressed and delivered fo the gocretary; and on the expiry
of one month from the dute of such notice he shall cease to be a

member.
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1 ceasing to be @ member shail nevertheless
hall pay to the Trust all moneys which, at
a member, may be duc from him to the

8.—Any persos
remain liable for, and s
the time of his ceasing o be
Trust.
[1L~GENERAL MEETINGS.
o Trust shall be held in accordance with the

g. - -Meetings of th
as the Directors shall determine.

Statutes, and at such time and place

they think fit, and shall on a

1o, <The Dircctors may, whenever
vene an

requisition made in writing by any three of more members con
Extraordinary General Meuting.

1 1. -~General Meetings shall be called in accordance with and
subject to the provisions of Section 133 of the Act. Notice accordingly,
specifying the place, day and hour of Meeting, and, in case of special
business, the general naturc ol such business, shail be given to the
members entitled to receive notices in mannet hereinalter mentioned
or in such other manncrt, if any, o may be preseril- d by the Trust
in General Meeting; but the accidental amission to send such notice
to ar the non-receipt of such notice by any member shall not invalidate

the proceedings of any General Meeting.
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L 2.- ~Three members personally present shall be a quorum for a
General Meeling.

question submitted to a Meeting shall be decided
and in case of an equality of votes the Chairman
addition to the vote to which he may be
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7.
V.~ DIRECTORS.

18) The partners of the firm for the time being who have been partners f{or not less
than one month {other than any partner wha has declined in writing to accept
office within the said period of one month or who has resigned office) shall be
the Directors of the Trust. A partner of the firm for the time being who has
declined to accept office or has resigned office shall be capable oI appointment
or re~appointment as Director by resclutioen of the Directors.

16.~~No Director shall be disqualificd by his office from contract-
ing with the Trust or with the firm cither as vendor, purchaser or
otherwise; nor shall any such contract or agreement, or any contract
or artangement entered into by or on behalf of the Trust with the
firm or any company or partnership or society of or in which any
Director shall be a member or otherwise interested, be avoided; nor
shall any Director so contracting, or being such member or so
interested, be precluded from voting asa Director or otherwise on any
such contract or arrangement, or be liable to account to the Trust or
fum for any profit realised by any such contract or arrangement by
reason only of such Dircctor holding that office, or of the fiduciary
relation thereby established.

17.~4A Director may occupy any other place or office of profit in
the Trust (except that of Auditor) on such terms as to remuneration
and otherwise as way be arranged between him and the Directors.

18.~The office of a Director shall be vacated if a Director ceases to be a partner
of the firm or resigns office by writing under his hand left at the registered

office of the Trust.
V1.—~POWERS O DIRECTORS.

10. ~-The management of the business and the control of the
Trust shall be vested in the Directors, who may exercise all such
powers, and do all such acts and things as may be exercised or done
by the Trust, and are not hereby or by the Statutes required to be

f exercised or done by the Trust in General Meeting.

1 20, A Meeting of the Directors for the time being, at which a
quorum is present, shall be competent to exercise all or any of the
authorities, powers and discretions by the regulations of the Trust for
the time vested in or exerciseable by the Directors generally.

[ —

VI - PROCEEDINGS OF DIRECTORS.
21.~The Directors may meel together for the despatch of
business, adjourn, anc otherwise regulate their Mectings as they
think fit, and may determine Lthe quorum necessary for the transaction
of business. and until otherwise determined two Directors shall be a
quornm. A Dircetor may, and the Seerelary at the request of any
Director shall, at any time summon a Meeting of the Directors,

= e ST L

22, - Without prejudice to the general powers conlerred by the
f Articles upon the Directors, the Dircetors may determine who shall be
| entitled to sign on the Trust’s behall bonds, bills, notes, discharges,
| receipts, aceeptances, endorsements, cheques, releases, conveyances,
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contracts, minutes, deeds and docaments of any kind relating to
feritable or wmoveable, real or personal property, and also from time
to time way provide for the management of the business of the Trust
and of the administration of the Trust in such manner as they think
fit, audt in particular may appoint persons 10 be agents of the Trust and
may delegate their own powers ot some of them to such agents, and
apon such terms as may be thought expedient, and may appoint, and
at their diseretion remove or suspend such agents or such officers of
the Trust, including a Secretary or Sceretaries, cashiers, manageis,
clerks and others as they see fit.

23.~—Questions atising at any meeting of Directors shall be
decided by a majority of votes, and in case of equality of votes the
Chairman shall have a second or casting vote.

24.~The Directors shall clect the Chairman of the Trust from
among their number,

25,~1he Dircctors may delegate any of their powers to such
member or members of their body as they think fit,

26.—A resolution in writing, signed by all the Directors for the
time being in Great Britain, shall be as valid and effectual as if it had
been passed at a Meeting of the Directors duly called and constituted.

VIIL.--SEAL

27— The Directors shall provide for the safc custody of the
Seal, and every instrument to which the Seal of the Trust is affixed
shall be signed by two Directors, or by one Director and the Secretary,
or in lcu of the Sccretary by some other person authorised or
appointed by the Directors,

IN.~-AUDIT.

28 ~-Auditors shall be appointed and their duties tegulated in
accordance with the provisions of the Statutes.

NX. - NOTICES.

29.~-A Notice may be served by the Trust upon any member
cither personally or by sending it through the post in a prepaid letter
addressed to such member at his registered address. Any Notice served
by post shall he deemed to have been served at the time when the
Jotter containing the same was put into the post office, and in proving
such service it shall be sufficient to prove that the letter containing
the Notice was properly addressed and put into the post office. A
member whose registered address is not in the United Kingdom shall
not be entitled Lo receive any nntices. '
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N1 CINDEMNITY.

30.~~The Ditectors, Seeretary and other officers of the Trust for
the time being acting in relation to any of tla affairs of the Trust, and
ecach of them, and his respective heirs, exccutors and administrators,
shall be indemnified and secured harmless out of the assets and
profits of the Trust from and against all liability incurred by him
as such Director, Secretary or other officer in defending any proceed-
ings, whether civil ov criwinal, in which judgment is given in his
favour, ot in which he is acquitled or, in connection with any applica-
tion under Scction 448 of the Act in which relief is granted to him
by the Court.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

u—

Hues B. Spexs, Keir Mains, Dunblane, Solicitor.

MaTrrew WYLLIE, 6 Ossian Road, Newlands, Glasgow,
$.3, Solicitor.

T. P. Speys, Bardowie Castle, Milngavie, by Glasgow,
Solicitor.

RaLey Risk, 364 Albert Drive, Pollokshields, Glasgow,
8.1, Solicitor.

Davip Murray, Finglen, Campsie Glen, Solicitor,

Wat, A. Guxy, 12 Beech Avenue, Newton Mearns,
Solicitor.

JaMES ALEXANDER LUMSDEN, 169 West George Street,
Glasgow, Salicitor.

Dated the Fourth day of March, One thousand nine hundred
and {orty-nine.

\WVitness to the above Signatures:~-
D. J. McKieuax,
£0g West George Strect,
Glasgow,
Law Apprentice,
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Numbex of Company 26835
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTION
of
VINDEX TRUSTEES LIMITED
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1991
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Passed B8th October,

At the Annual General Meeting of the above named Company, duly
convened, and held at 151 St. Vincent Street, Glasgow G2 5NJ on
the Bighth day of October 1991 the subjoined Special Resolution
was duly passed:i~
"That. the Company, being & dormant company within the
mecaning of Section 252 (5) of the Companies Act 1985,
should dispense and hereby dispenses with the obligation
to appoint auditors and accordingly that the provisions
of Section 384 (1) of the sa‘d Act shall not apply to
the Company".

.Q&%@fﬁﬁy@iﬂ”.

Secreta¥ies




B— L U N T R e

<pms>£im. 0312, vindex

Hu

THE COMFANIES ACT 1985

COMPANY LIMITED B Y SHARES

WRITTEN RESOLUTION

of
VINDEX TRUSTEES IMITED

mxmmmw

Passed 3rd October, 1991

By Written Resolution of the Membexs dated the Third day of
October 1991 the subjoined Resolutions wexe duly passed, viz:-

(a)

(b)

mphat, in accordance with the terms of Section 366A of
the Companies Act 1985 (as inserted by Section 115(2) of
the Companies Act 1989) and with immediate effect, the
Company does hereby dispense with the holding of the
Annual General Meeting of the Company for 1992 artd
subsequent years."

"That, in accoxrdance with the terms of Section 252 of
the Companies Act 1985 (as inserted by Section 16 of the
Companies Act 1989) and with immediate effect, the
Company deoes hereby dispense with the laying of accounts
and reports before the Company in general meeting in
respect of the year ended 30th June 1992 and subsequent

"

financial years



