NOTICE OF ILLEGIBLE PAGES

Companies House regrets that documents in this
company’s record have pages which are illegible.

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies House would like to apoiogise for any
inconvenience this may cause

Companies House is an Executive Agency of the Department of Trade and industry EWARDED FOR CXOOLLENCE
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COMPANY LIMITED BY SHARES,
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ARTICLES OF ASSOCIATION
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COMPANY LIk JED BY SHARES,

MEMORARDUM GF ASSOCIATION

. P JOHN ROBERTSON & SON,
LIMITED.

L The name of the Vawpany & 2 YoHN RozEntsoN & Sox,
Lasiren”

LL Che Reglstered Oiiec of the Ovmpang will be slosanad i
Heotlael,

[IL, The ohjeets for which the Company is coablished etz -

Lotk over, purelimee, atd weguire, wy ab 8Ist Dessombor
§503, the basiness ot vresenr eriad on by Jolxy Konugae
sox & Pex, Wine ad Bpidt Merchanta, Carelle Loue el
Meagite, Dundee, the heritable property situsted  there
pelowriug b said fivm, and the goodwill, trade warks, ond
brands of sald basiness, aned the proporty, real sud peronal,
belongiug to the sud Tous RokeErrsoN & SoX, ikeluding
plunt, stoek-in-trade, beok debts, and other assets of said
tirrn, wad eontraets in rodabtion to said Dusiness, and to
varry on antd develop sail bushss: As alse to aeruire
irom  WILLIAM  Drows Rorerysox, Wine aud  Npit
Merchaot, Immdee, in b twelve aerer and  thiriy-twe
piles or therehy of prown on the estate ot Coleburns, in
the Cornty of Wledn, upon which o DistiHoey and veguisite
buildmgs are being ereetul, and to ereet sald Distillery
anll buildivgs, awl constract other works neesssay fie

& & said Distillery, and take over the eantraets for the
vection: of sedd Distillery srd badidings, and to eam
ot the Isiness of Distillrs therela ; and fie 1hew-
purposes  to adopt and  cany out, with er withom
medifications--{First} Minute of Aurecneent Letween the
satel Jomx  RopepT=oN & o aud ¥V orsnias Diows

&
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BOserram and Sty Rozenrix, bk Wit and spirly
Murch;euh Dundee, 1k ndividng? e of oaid tirn,
43 partners and ag divfduals, of the first pare; and Jomx
HEXDER 0N Ty Frs, Wine Merefaus, veriding a1 2494
Perrh Royd, Demeo, for and wy bohalf of thy Compay, of
the sevond part, duted the 16th day of May 1868 "ui
{Neeond Mimnte of Agreement Botyerey the said Wi TIAN
Browy RoBERTSON, of the fig pasts amd the said Josgey
HEesDERSOY Durres, for and oy hetgle of the Galmpma‘\s
of the spenpd part, dated the 13th duy of “iay 1506,

2 To rarry om, in the United K agdom or elsewhiere, th Iisine g

of Wine anl Spirit Merchants and  Agents, 3)i-t1"l§vm,

Brokers, Tmporters, Exporters, Bleniders, Batlers, Bugtle

Mok, Dyewers, Maltstirs, Grain Merchants, Creprrs, Box.

nakers, Bongdwl Storekeeyors,  Bonded Werehourenny, &
Toee gl '\'i'ctnallers, Hute!:acupurs. Beor-hogse keeppss, d
Yeast Makers, (torg Merehants, Hop Merchants, tiran,

Sellers and Dryors, Timber Merchants, Piniugs Maps.

faetnrops, Tsinglass Merchant., Dairymen, Farmors, Yo

Mewchants, anid ’l‘obncimnists, and  afsn to by, =,

mamseture, snd deal in Wines, Spivited ang Fermented

Ligurs of all Sorts, amd in Aemted and Minezal Waters

and ather (drinks,

3. Te g, sell, mittipnlnie, ang deal, both wholesal,s and witail,
it commoditios of ) kinds which can e convenientiy
denlt n by the Company jn contieetion with its busine up
ohjeets: and ty acquite, establish, and CALTY on iy ofhpp

winess or teade whieh By suem to the Comprny- cal.
culated, directly np indireetly, tq enbanee the valye® of or
“onder profitatle any ol the Company’s businossps, rights,

o rrop{-rty, or whiclh the Company may consider abvisa bl

1 be carrial oy iy comicetion with the husfiess o objupts

of the Company,

Yo cstablish branches ang appoint agents Wy nrt of the
world to nssist fu the conditet v pxtensiog of the busiiess
of the Clompany,

5 To nequire ang undertake the whola op any part of the
businesg, broperty, and linbilitieg of any person op Compuany
cartying on any business which this Clompanye i« anthoriser!
to carry on, op possessed f Property suitable fop th,,
purpuses uf the Company, and’ tq Pay therefor iy Casgly,
Slares, Stosk, angd Debentures of th Company, or partly
in any of such mudog, .

6. To enter into partnershipy, or into any arrangement fop sharing

! profits, union of interests, Co-operation, Foiut adventuye,
N reeiprocal coneeszien, or otheryi- with any hersom op
/| Company caLrying on, or “ngaged 1n, or abont to Carry o,
oToengnge dn, any business or transaction which * ¢hy,

@
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Oomuany i anthorised o €3ITY Ln 6r engaze i, or any
buiiness capable of being conducted o s diveetly or
indiyeetly to beuofit this Company, and te tske or otheraise
require Hharas and Seenrities of ouy such Company, aud to
gebl, halil, vodesne with op withoat grmatee, ¢r otherwiso
deal witlt the mme,

7. To_amalgamate with any other Compauy fn the Unued

Kingdom established for objeets similar fo any of Huse for
which this Company is esta lished, and to arquire, ho'd, and
dispese of tha Shares, Stock, and Debentures of such
ompany,

8. Ta sell, exehange, lat on rent, reyelty, share of profits, or in

sy nther manner dead with and dispose of the undertaking
andd property of the Company or any part thereof for such
condideration s the Company way  think fit, and o
particalor for Cash, Shares, Dehentuires, or Seeurities of
any other Company, or partly i each of sach modes of

payment, or for such consideration s may be deemed
Jroper,

8. To estadlish or promote or concar in establishing or promoting

any other Company for the purpose of sixquiring all or any
of the property rights and liabilitics of this Company, or for
uny ntﬂor purpose which may scem directly or indireetly
catenlated to bonefit this Company; and to acquire and
held Shares, Stock, or Seenrities, and ganranfec the pay-
ment of any Securitios issued by, or any obligation, of any
such Compnny:

10. To purchase, fou, take on loase, or in exchanpe, hire, or

obherwise pequire any real and personal prapeety in  the
United Kingdom or any part of the world, or any interest
in such property, and any rights or privileges which the
Compouy may think necessary or “convenient for the
pruposes of its business; and alen to sell, fou, let, lease,
vxchange, mprove, manase, develop, mortgage, dispose of,
furn to geeount, or otherwise deal with’ the lands and
heritages and alt the property of the Company, real and
pursonal, or sy part thereof, or any interest thersin,

11. To apply i"n!', register, taka out, wud cotnplote, and to purchase

or obherwise acquire any patents, brovets dinvention, trade
marks, licens»s, concessions, and the like, conforting any
exelusive ur non-exeluel ¢ or limited right to ase any mven-
tion which may scem capable of being used for any of the
purhuses of the Company, or the acquisition of which may
scenti caleulated, diveetly or wudirectly, to benefit this Conb.
pary; and to nse, e_.\:ercism, develop, or greant licenses in
rospeet of, or otherwise tum to account, the property and
rights so acquired.
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12, T fiercas the Lapial o she Coupang, saed T TG
shiat prefmenee oF Pooriny Ly of the Liddie ol new shores
are b Jave aver existig sharelldors, sr what poderenen
ur prionity any helders ot existing shutes ape fn dave ever

w v shayes, or with wuch advantages apd po s ani

ander ok conditicns as may be deternined by thae $hm-

peany 3 and also 19 reduer the {fapital.

3. To euter iitto ALy 2onEraets, uareements, s arreigeLh 5 With
any {fovirnments or aathuritics-—suprenes, sannde 2, Jowad,
or utherssise - ~ihat may seem cadueive to the Company s
obircts or avy of them, and 15 obiain from any sdadh
Uewernromy oF auntherity any rights, prisilegen and eone s-
whesn which the Compasy way thiuk it desrable to obtain g
and to cary out, esereise, aml eomply with any such
eontiaets, gresments, or AFTABZeIMCNT, rights, priviteges,
and coneesstons,

14, To construct, ereet, maintain, alter aml ropair any tramwoys,
ratlways, branehos or sidings, wharves, warchouses, and other
works. buildings, machinery, plant, or works necessaxy or
conveniont, direetly or indivestly, for the purpeses v the
Company 3 and to contribute to, or athurwese assist or take
part v, the construetion, maineraie, oF working thevend,

15, o nequire by purchase or otherwise and to ehaxter or hive
steamships or other vessels of any cls or deseription, for
the purposes of the Company; and to charter or leb W
others steamships or any other vessels belonging to the
Clompany.

16. ‘o undertake and earry into effeet all sach finateial, commer-
einl, tnuling, or other operalions or busdnesses in contecdion
with the onjects of the Company sz thy Company miny
thiuk fit.

17. To ijuvest ond deal with mwneys of the Cowpany aot
immedintely requived upm sueh seewvities {mt{ in sieh
mamner a5 may from time to time be determived, ineludinyg

the investment upan debuntures, preference er ordivay
slmres of any other Company, Hrm, or assoriation, :

18, Po ndvaaree money, by way of lova or stherwise, with or with-
out seearity, to any congauy, Jociety, ox indisidual, and on
suels torms s may scem expedient, and in particular to cus-
tomeres and others having dealings with the Company 2 and
to gusranter the performouce of eontracts by any such
Company, seeiety, or individuad,

10. To reecive snd  take money on deposit at intesest, and
to borrow or raise money by the ssue of er upon bonds,
dehentures, or wortgage debentures, or other obligations
or seoupities of the Company, or by bonds and dispusi-
tions tu seenrity or vther mortgages vr eharges on all or any
part of the property sud rights of the Company, perpetual
or otherwise, charged upin all or any of the Conpany™s
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T rades, diase, sPeLpt, endforse, disenmt, vxeatite, by, 1],
deal in and  fssne promissory notes, bills of exchaue,

‘ debentures, and othep negotinbl we transfirable instra.
{’ ments,

L
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20 To make jifts op graut Lonuses to persens in the cpioyment
of the Company, and e provide for the welfare of persons
in the enplayinent of the Company. ¢r i thar of their

: Frodecessrs in business, and the widows and ehildren of

& niel persons anl others dependent upm then, by granting

Metley or pensions, or otherwize ns the Company shall
thiak 8, and to give or make any douations, subseriptions,
or othet payinetits ty any peraun ar persons, publie, trade,

clunitable, edueationagl, or ot hop institutions or objeets,

2% o rowunrat. the servants of the Compay and othes: out
ven proportien to the soturns or profits of the Come
pany, o atherwise ag the Cempany niay think At .

23. To ublain eny Provisional Oeder of the Board of Trade or
Ach of Parlimnent for emabling the Company 40 Carry any
ol jtg abjects inte o8t or f‘ur?nutmiuninganymodiﬁazmtions
o the Compauy's constitution,

20 To do all or nny o the above things ju sy purb of the world
an principels, agends, fontractors, trustees, or otherwise, and
Ly wy through ™ iratoes, agonts, or offirwise, smd ojthoer
MURG oF tucomnection with otheps,

25 Mo do wll sneh dhings as the Company iy (hiak are
inidontad w0 condurive ta the attainment of the nbove
chjecte, Ao 1618 heveby dechured #har, the word “Company”
in RS clawie, exeept where need i refercine fo this
Cotapany, shall be doemerd 1o inehudg auy partuership «,
othee bedy of porsong, whethy insornorated or ot inur-
purated.

IV, The Eability rf the Memsbers fu limited,

V. Tho Capital of the o My I8 E23¢000, divided fute
25000 Shaves of £10 v, of w‘hich 2500 are Cowmulative Profep-
+ vee Mirares, 'md 12500 nre ¢ Jidiuary Shoves, e wiid Proforence
Shaves shall be entitled (o 2 Curanlative Preferential siividend of five

L for cents per annong, ad «batl nleo Yinve o priority over the Ordinary
Bhares a8 regards repayment of Capital,
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; We, hie severn] persens whose nmnes and addresses are suhe
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" The Companies dets 1562 bo 18967

COMIPANY LIMITED BY SHARES,

T AL s g o

ARTICLES OF ASSOCIATION

JOHN ROBERTSON & SON,
LIMITED.
Table A,

E Tha Regulations i Table A in the First Schedule of « The
Cotnpanries Ach 1862, shall not apply to the Compauny, except so
fixe 89 the same are ropeated or eontained in these presents,

INTERPRETATION,

2. In these presents, unless there bo something in tho subjest or
context, inconsistent therewith—

“The Slotutes” mean “The Companies Acts 1862 to 1890,
and every other Act for the time beitig in force
concorning  Joint-Stock  Companies, and alfecting the
C'umpnny.

*'The Company” means “ Jory RoserrsoN & BSON, Lititep,”

“ The Ofice” means the Registered Offics for the time being
of the Company.

“The Register” means the Rewister of Members to be kept
pursuant to secbion 25 of “The Companios Aet 1862,

* Buayd” means the Divectors collestively, or o mecting of the
Directors,

“ Month” means Calendar month,

“Tn Writing” means written, lithogruplied, or printed, cither
wholly or in pan,

B R L] A T g = e e e o
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Vongrs fnprerting the wtugndas « ndy nebiie e phoad soler
aid Free wepar,

Woreds impomting the mmeenfitze gondor andy, inebade the
fi-nitminee genders

Worls imrorzing pe s inchude Corporatiuns,

S Bebject ta the fast preceding Artiel | any word- dotived in the
mtatutes shall, i not ineonststent with the subjeel or conteat, by
the same meanityg it these preseuts.

BUSINESS,

4. The Darectors shall in the nams awd on venalf of the Campauy,
i st specdily as pussible after the incorporation of the Company,
varry futw effiet the Agreesi s reforced to in the Memorandam of
Association, atal that with ov witheut any modifieation thereof,

3, The Pusiness of the Uompany may be vommeneed as soon
after the ineorpotation of the Company as the Direetors shall thing
tit, and netn ithstanding that part only of the Shares may have been
allotted,

&, The Office shall be at sueh place in Dundee as the Beard
shall from time to time nppoint.

T. No part of the funds of the Company shall b cesployed by the
Directors of the Company fn the purchase, or lent upon ti seeurily,
of the Uompany’s Shaves,

8 The Company may exereise the powers conferred by “The
Companies Senls Act 1864 and sneh powers shall be vestd in the
Board,

PREFERENCE SHARES.

%, The holders of the Preference Shares bnwing part of the
orygtinnl enpital mentioned in the Memomndum of Associntio shall
be eolitied to receive uut of the profits of the Company as a first,
churge thoicon, a ewmulative Prefeentind Dividend at the vale of
O pe tont, per snowu o the amennd, for the time being paid up on
the said Preforence Shares held by them respectively, which dividend
shall be payable half-yenrly en the 15th day of Febrnary o] the
15th day of Auzust i eacly year, : )

10, The Capital paid up on the said Preforence Shares shali not
be liable to roduction in o pret of Joss or depreciation, unless and
until wll the Capital paid up on the Ordinary Shares <hall have been
reduced or written off in respoct ghereof, ’

11 On any return of Capital to the Sharcholders, whebher under
a winding-up of the Company or otherwise, no payment, shall D
made in respect of auy other Shares in the Uum}mny kil there shali
have been paid to the holdes of the seid Preference Shuves the "
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amonit, paid up ou rhe said Shares held by them respeetively,
together with fve pee cent. per annnm oy suel anumnt, to the date
of payment,  Aler sueh payments shatl haye been made, the holder
nt the saiid Prefirence Shares shall not be vatitled in respret thereof
by participate furtler i the Murplus Assefs or renainiug Capital oi
the Company, all ot vhieh, shall belong to, and shall be distribuges
anmongst, the holders of v other Nhares in the Compnny in mamyer
hereinafter providel,

SIARES GENERALLY,

12, The Shaires shoif be at, the disnosal of the Directors, and the
may allob or otherwise o, upse of them sieh persons, at such
times, and on syelt terms, as ey think proper, subject always to the

provisions of the saié Agveeme-~ as to the Shaves to be allotted in
pursnanes tharouf,

13. If several porsoms are registered as jeint-holders of any
Share, any oun ot those pevsons may give effectual reccipts for any
Dividend, Bonug, or othep money pagbile in respeet of the Share.

L, No person shall be reeognisml by the Company as holding nuy
Share upou any teast, and the Company shall not iu bound by op
rceognise any equitatle contingent, futiive, or partial interest in any
Share, or any iutercst in any fractional part: of u Share, or {exeept
only as by these presonts otherwise expresdy provided) any other
right in rospect of any Share, exesptun absolinte mght to the entirety
thercof in the Registersd Holder,

15, Tvery Registered Momber shatl, without pryment, be entitied
"o one cortificate tuder the common seal of the Company, specifying
the Share or Shaves held by him and the amount yaid up {hereons
provided that in the ense of joint-holdees the Company shall not, be
bound to irsue more than one certibate to 40l the Juint-holders, und
delivery of that cortifieate to ang one of tiem shall bo o snfficionk
delivery to all,

18, I uny such ecrtificake be: worn nut defzeed, Jost, or destroyed,
it tay be renewad on such evidence as the Dircetors may require—.
anel in ease of woarisgr out or defucoment, oy delivery of the old
cortificate,—aned in vase of loss or destruction, on exetion of siich
indemuity, it wuy,—and in any case on paymeno of sueh sum not
exceeding o shillings and sixpoues,—as 1he Dircets ' may frowm
e to time require

COMPANY'S TAEN O SHARES,

17. The Company shall have ehe first and pavamount lien and
sharge on all Shares registored e the name of o Member, whether
ield wolely or jointly ‘with another or others, Tor all the delitz,
iabilitics. aed cngagemonts ro the Company by sach Member, or hig

estate, cither alome or joiutly with iy other person, whother a

[y
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Memaber or uot, anid whether the peried fir payment, fulfibuent, or
eaeharge thereat shall have actunlly aveived or pot, and saeh lien
shall cxtd to all dividends from tin to time deelared {n respeet «f
such Shaies,

18 For the purpsse of esforeing this lien, the Direetors may sell
the Sharss subjeet thereto in sneh manner o5 they think bt g wo
sado shall be made until such periad a4 aforesaid sha’l have arived,
and until a demand or nofiee in writhoy stuting the wnoant due aad
demainding payment, and giving netics of intenti o b sell in Joefaukt,
has been served on the Member or the persa, if o1, eativled by
transmission to the Shares, and dofanlt fn pagment, Muitibend. or
diseharge of such debts, liabilities, o engegements hog een made by
him er them for seven days after the notice,  The nett proceeds of
any sieh sade shall be applied i or tewawds sadifaetion of the debls,
Habilities, or engagements, awd the residue. 17 auy, shall e paid to
such Mombor, his executors, sdministrators, or asstgnees.

10, On any soeh sale ag afvresaid, the Diveetors way enter the
purchnser's nae in the Register as holder of the Shavss, and the
purchaser shall not be bound 1o see 1o the rogularity or validity of,
or be atfected by any irregularity or invalidity in, thn prococdings, or
Ler Bound to see fo the application of she purchase mowawy, aud wfter
his rame has been entered in the Registe:, tho validiiy of the sake
shall ot be fmpenched by any person, and the remedy o any person
ngartoved. by the sale shall be in demages aely. and against the
Lompurzy exelusively,

CALLS ON SHARES.

20, The Divwlore may, subjest to the regulations of these
peesents, from time to time make such Calls g they think &t upon
the Mymbers, in yespeet of all moneys nnpait on their Shares,
and eaeh Membor sholl be Hable to pay the amouni of every Call s
made on hie to the person, and at the time and plaee appointed
by the Diveetors,

21, Biscopt In ble ense of the Orfingl Vreforence aud Cedinney
Shares, no one Clall shall vxeea! one-loarth of the wominal supount
of b Share in respeet of which it i mede, or Be nade payable
af au inferval of legs than one month frems the daf~ feed for
payment of n previous Call,

22, A (_}u]i #hall be Xl]l emed o have been mude at v Gime wlhen
the resolutiow ut the Diveetors avthoriing such Call was passed,

23, The joint-holders of .« Share shall Be jointly nd severally
liable to the payment f all Calls in respeet thereof, :

24, I ssm 1 able iy tespeel of oy Call be not puid on op
betore the die avpeinted for payuient thereot, the holdfer for he tyme
bo g of the shaese shall pag dugerest on e amonnt of the Cadl af the
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prte of ¥ per cintie g oarnems Lons the dlay apgelune g
gt 4 he g ok et the Pime of oofoed paspe st Batthe e oo
Reay, i any oree whene thoy phink B pe e alte st e or du pan.
ALY Wt gt pusyakle noder Gae ol

25 A Member eliall pot B cutitled to pe dve ong Puidowd
Trommes, op T be prewnd of vego at oty Mo beg, or pena jeld, or 1o
v gk auy privilee won Member, netdl ke By gl id all £00s e ghe
Fitae being die andh payable s cviry Share held by hi, whether
islope o Jointly with any other parzon, toge ther nith oy fntoresh and
v s:.!:i:!ﬁuﬁ,

ar. Any suny which by the terus of allotment of 2 Share i madce
payabl ou allottacnt, or ot any ficed date, chall, for ol parpoeses of
there regidations, I destied fo be a Call duly made and payable
thee disy fixed D pavment; and in eace of worepaymest, the
provisions of these regulations as to jayuent of interest and ea-
venses, fvteitnre, and the Tike, shall apply s 3 the same were w all
duly nade and notified, a8 provided by these regalations.

7. The Divectors may Hom thne o time make mangements
on the e of Shares bor o dift rence between some and others of
the bolders o the anvumts, md in the tines of payment, of Calls on
their Nhares,

24, The Diectors muy reccive from any Member willing to
advanee the same, and apon stek torms and eonditions ag they think
Gk, ufl or any part of the moneys due npon the Shaves held by such
Merober heyond the sums aetunlly éalled up  therver, and in
paetirsiue aveh money may be received npen, the teras that inetest
shadt e paid thereor, oy o se mueh theveof s for the tive: being
nxecerds t,Lu wnant tor the tiwe being ealed up on the Shans o
respeist of witeh the advance kag heen i,

TRANSFER OF SHARES,

2 WinLay Drows RokeritsoN axd Jors Roberraon, Wine ond
Spirit Merchants, Dundee, and citber of thew, aud their Jegad gersonat
ropresentatives, shall always o at liberty to travsfer aud dispose of
Ordiary Shared, for the time being v fstered i e of the gaid
WizutaM Brows Robewray o Jony Ropseron, woy oo,
ael on auy ters that they tay think propet, hovwithntannyg any
provisions of these preseis,

a0, Any Member, other  than e said Winuiam Baows
RoperrsoN and JoHs Ronuae:sus, o tise legal personal represents-
Gyves acking av sueh, whe in dessoos ol tansterring his Qelinary
:-Sh:w{\s,shaﬁ aened by post to the U sinay, wt the Office, a notiee in
writist sperifying tov wumber of Shares he desites to transfer, and
wanivey “he priee which Lo asks for <aem,

38, Upon receipt of any such notice, mentioned in the preccding
srtich, L he Company, by some Ditector orother offieer, «hail intitale
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92, Az auy tine svithin pwenty-rigit dags from the dete at which
wgeh motlee e ebige el ep vl BY gl §mngany, 4 a!i”il!tifu"{
G hellop may obwE B purchias meun r vl of the Stores
st ppicmel i the wetiee Ewery =ugh «ffr Bl b apade by stk
e iz, sigmeel BY the prorson mabiog the offer, hepesaatie? v;ﬂmi
thee St Pransferee, i duplizare, vl pof oue Copy W Al e
apliduond tor thie Qo el cupt ot O, 23 the wthe® €oy
chortd b dlelinered e, e i BE et b the peygsterd adiress of the
tutending Tislerar ard pevry sl i Sl b dolisvns] ar pat
inter the peet eire. Saleit e eapiration of the abuve-aentznms
twenty= fght dags,

g o s L as the tine for defisery tie dnts adisgy Traasfines of
aels netioes oo afweatd sl leoe spyived, the Dircetors shall firt
appropriste #a_ the cidd Witz Bngwx RonsiiisoeN aml JunN
CoBERTsUN, 2l Hndr prnonid opresentatives, ot of the Bhores vpeel
i mt the sotioe goen by the intending Trasfiror 50 masy of rucl
Whores qe Heey hove afferod to purchusy, and shail then divide aud
aypEpiiate the Test, iF any, v the Shoves apeciticd in the motice givrn
by the intonding Pepaferow vmong bre sther intending Tmnsferees,
amd in steh approprintie el e rogard 4o ghe yumbor uf
Ordinary Shares in the Uapitak of then Condpany held by suck
intowling ‘Transferces pspeetively. s that i ecase the sumiber of
Slinpea wiich suel inteardioy Tsansirves have eitered o pasalinse i
greater than the arumber vl Himres oifered or pewainisy tor trausfer,
Pl s shall be appostivaed b autng the mtending Trausferers in
propoztion na nemly ws way n Lo their respective Jioldings as
atoresaid,  provided lat nn iondinge Transivree shail have
wpportivned ©e him o grenter aumber of Shares thau be has uilered
to prrchuse, and that iF any Jitioulty shall wrise in apportioning the
auid shares oc ony of them by mame aloreaid, the Divedor any
approjriate  the Shares i respeet of whivh anelt difficnlty syises
amnunge the tuteuding Pranglerees 9 sueh nunnier as thuy think fit,

94, Sa seon ns tho apprepriation . aforesaid shall have been
murle, the Company shall by wotives delivered at or suait by post tu
the registervl addresses o The intending Trassirror and the intend-
ingr Tynnsfirees, give them sotiee of the mauner in whish the Shates
fave boen appropriated, and dietepon eaels intending Tonsdoree
cliadl huvomze tud be bound by vontiact itk the intending Transleror
o puchase the number of Shares s approprinted to hivwu at the
progier prive aveording to these presents.

23, The proper price shail be the priee origmally nausl by the
futeudivg Transferor, —exeepl as recards any intending Transferes
whe it his offer to purchase has Wt that e does not sceept the
price so named, and i the case of auy intending Transferee who has
so given votice, the price chall be such sum as shall be detenmived
by some neutral person, to he agreud upot berwera e mteading
Transfiror ond the intemling Tragsferee, oF s vase of tleir falling to

L
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agvees ten by twe A ene to by ovecn by o atetedisg
Tramstiror, novl the athee by the forcndins Tt e &, weal Zoling 1l
Avbiters agrecing, then by o Unipire % B opnioned by the
Avbiters,

CB6 By emse o the prier Laving to Beo s deterwined by
GEEAbraticn as aforesabl, the costs shatl ke dane by the intending
rl:mw-!ﬂ?mr i the price ro fined B dess than, and by the intendins
Transferee if the price ro fised 5 eqied to or greater than, the price
ramed by the intending Transfeor,

S IV after the Shares have been ofirel in manner aforesaid, the
uninint of Sharcs as te which offers 1w puclioce shall have boen
reeisedd vithin the thne ofiresaiid shall be lezs than the numbcr of
Rhorew - ieh the iutending Transferor gave natice of his intentiun to
Wiwiders or it L dvending Tronsferees shall fail to complete their
ety o omehase such Shaves as sholl be apprepriated to them
W e three months ofter such  approprintion, the intendiug
Traved e grny diagowe of thes Shares nndisposed] of to any persen,
whether & Member of the Coigsny or not, ns he thinks proper,

38, If in any euse the sold WILLAM BrowN Rorearsoy aud
Joux RosErTson, or vither of them, or after their deccase, all the
Directors “or the time being, consent in writing to & transfor of
Ordinary Shares to be vinde by a metber ty any person, or on any
terms difforent to those hervinbefure provided, it shall be lawiul for
the Member to teansfor such Shares accordingly.

30, If aver o Mombor of the Uompany holding Oxdinacy Shares
of less then £1,000 fu nominal value, who is employed by the
Company in any ecapavity, be dismissed from suck cmployment for
Lreaek of {nith, wmiseonduct, or other offenee, which the Dircetors
deem prejudicial to the interests of the Company, thoy may, at any
timo within ono month after his dismissal, resolve that sueh Member
shall cense tn be s Ordivary Sharcholder, and taereupon he shall
be deewoed to have served the Company with nguee, pursnant to
Article 30 hereof, and to have speeified therein the amount pakd
up or deemed to be paid up on his Shaves as the proper price

otice of the passing of ony such resolution shall be given to the
Momber affected thereby.

4. The provisions hereinbefore contained with respeet tu the
Trauster of Shavey shall apply to Ordivary Shares only, nnd subject
thereto, and to the provision hereinatter coutained, cvery Ordinary
Nhare, aud subject to the predsius heveiafter contained, every
Proferenes Share, may he transferred by she holder thereof, but the
Tostrument of 'Transfor must be in writing, and must be left ab the
office with the Cevtificate of the Shaves Lo Le transferred, and such
otlier evidenes, il any, as the Directors may require to prove e title
of the intending Trausteror,

41, The Instrument of Transfor of any Shars i the Company
shall be executed in writing, both by the Trausforor and Transferee,
aml sueh Transter shall be™ effectually attested by the sigrature of
ane person above the ggo of fourteen years, and the Trausteror shall

!
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Toe elueeneed ton v g i Redebr of the Shav ol e same of the
Prawsfavs Iv cnteresd v the Recistor in nespus t tlegenl

L3

v The Cotapany shalf provide a bk ta be called the Register
vt Fratish ps. whieh skl be a:riz!c by the Meon tary o Maiaiger nader
o 200 wonstrod of the Diveetors, ond in which <hall be entenad partionlaee
of every transfer o transmis-don of any Shage

45 The Direetors may, bat bt 6o Axgiele 390, m their
oo thon, amd without assipnivg awy peasan, vofie o pegister the
Trazafor of auy Share not brivgg o {oily padl up Prefessoe Shave, 1o
ity persom whom they do net approve ws Tewsferge,  Tae Hirectons
may alo wefuse to xepister any Teasfer of Shares on wlieh the
Compouy has o len

. Sieh fee, not excecding two shilliugs aud sixpenee Tor each
Transter, ns the Directors may from time to dme determize, may
hoe ehazged tor registrativa of 8 Tronsfer,

45, 'I"ie Register of Transfers shall be elosed during the fourlcen
days tomediately preceding the Ordinary Gemeral Mecting in each
yeor, and atb ekt other times, if any. sud tor suehs poriod s the
Dircelors may from tinge o time determing, provided that it ba not
elosed for more than thirty days in auy yean

PRAVSMISRION O SHARES,

48, Un Ele case of the deeth of nuy Sharebwlder, the sirevivons or
survivor, where the deeeased wnx g joint holder, aud the Lrostees,
exeeutors, or administrabrs of the decoased, whore he woag u sule
Lobler, shall be the only persons recoguised by the Company as
havitne uny titks to his Shaves bub wothing hercin contahicd shall
veloase the eatate 0f n deceased joint holder rom any linbility i
vespret of any Shince jointly held by hiw.

£7. The legal pemsonal vepresentatives of the sad Winnian
Aows RosErsoN and Jony HosestsoN, or cither of them, shall,
onL their regrest, be vegistared & Members in respeet of the Ordinary
Shaves of the sarh WILELGL BrowN RosERESUN or Jony RopeERTtsos,
buk whea so registered they shall, for purposes of transfer of sugh
Shaves snd otherwise, stand i the same position as asy other holders
of Uedinary Shavea

44, Avy person  becoming entitled to an Ordinary Share in
eonsequence of the death or buakraptey of sy Member may, upon
producing such evidew s of titke e the Dircetors shall reqmre, and
subjuct as hereinatter provided, vither, if an Urdivary Shaveliolder, be
remistered himselt as holder ot the Share or, whether ke be an
Ordinary Sharcholder o uot, eleet Lo have some person nominated
by hing, such person being an Ordinary Shaveholder, registered as the
Transforee thercofl :

Mt Any persou becoming entithal to o Prefureer Share in
vonsequence o Hhe death or bankeuptey of any belder of such « Share

{'3)
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miay, st to the provisues breitaf v eoutaiped meed on priddine-
ti of suen ovidenice of fiele oy dthe Direetos2 poouire, dither b
prgistered Bimsdf gs helder of the Shase, 62 o st fome <o
peicon oroinatol By him waistored as the Tans o0 there §

50, 1 the por=om vo becoming entithad to o Bpary 2 Ea e Tn
the ease of an Ondinary Share an Gidiuary NhareholGor: <Ll elert,
to be tegistered binrely, ke shall deliver ve send to the (.‘?zma]l.»:v,uy o
notiee in wiiting, sizned by bim, stating that he wosteets Vool
purpozcs of Article 43 relating to the Hegistration ef Tromfops of
Shaves, sueh notive shalt be doenied to he o Trawsfiy, ond the
Dircetors stisll have the same poveer of 10fsing v give effios thereto
by registration, as it the event upou which the tonsmission took
place had not neenrred, amd whe ustice were o tainsfer exeonted by
the person from whowm the title by travsiivdon is derived.

51, If the person so becoming entitied shall oleet o huve hiy
nonsnee as aforesaid registered, he shall testify his election by
exceuting ta his Wominew & trausfer of such Share, The Directors
shall have, iv respect of tansters s exvented, the sune power of
vofusing registrnttont as if the eseut upan whieh the traasmission
took place bal not ceeurzed, awl the transfir were o transfer
exceuted by the person from whew the title by transmission is
derived,

52, A porson cutitled to a Shore by transmissicr shiail be entitled
tu receive, and gy give a diseharge for auy dividends, bonuses, or
uther moweys, payable in vespeet of the Sheve, but he shall not be
entitlod to receive notices of o to attend or vote ab Meetings of the
Company, e save oy aforesaid to any of the vizhts or privileges of o
Membor, nxdens ardl until he s registered &= . Member in respest of
the Share

53, Matwithstunding anything contained iu the last preceding
Articks, the legal pursound represcotatives of the sl Wintian
Browx Roperisoy and Jous Roserrson shall, with respeet Lo any
Share vegistered in bame of the said Wizt Browy RoperrsoN or
Juix Ropegtsox, ot the time of their deceasy, respeetively be
putiticd, until some other person or pusons be vegistered sy the
holdor ur huldets thereof, o exercise and enjoy uli the rights and
puivileges of 1 Mewber with respeet o the Shure, even although
they shall not be registered as Members in respect thercof,

FORFEITURE OF SHARES.

5t It any Member fail to pay the whole or any part of any Call
an or before the day appeinted for the payiseut thereof, this Directors
ray ut any time thereafter durmg seeh time as the Call, or any part
thereot, rrmains upaid, serve w notice on such Member vequiring him
to pay the Cull, or the part thereof remaining unpaid, together with
any interest that oy have acerued, and all expenses that may have
boen ineurred by the Cowspany by reason of such non-payment,

e - —n
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2%, The notior shalb g a ke, et beang Tews than fonriven
s foome the date of the pestboe ared a plaee e plaees sm o at
ahiets ol bl op the paxl then o pennieing pupaid, ased wgercst
ppel eoepm s s abisresaid, e be b pran b The gestice shodl alsa state
thiat i thee event of poepagiewt st o7 Bive she ol and o e
plas - appoineed, the Mlraes moppeet -1 whive vhe 1700 was wned »
with Tee fiable tre e Gpteited,

36 I8 the e gt ms of wny sm b P SIR LRPONI T IC 11t FRTAR P
phid with, any Rigee @ repret of wha Ty et o faas heen javen
muey at any thoe hesertter bebore gy ut ot A8 inteest, and
exputrrs e e yepret thereal has o mrnk, e fhedvited by o
resoluti o ob the Thicvetors to it efivet

37, Every Bhare fvteited il these pregrulations shall i renpon
Yewore the property of tie Comprany. and umy e sold, re-ubintted, or
etherwise disprimi of, ne the Diveetors >hait thine fit, avd 5 deelore-
Vion unter the fouds of twe of the Direetors that a Share s Been
forfieited, and stuting the date of sueh forfeitare, shall ke eonclasive
evidenee of the watters therein siated, and suelk declaation, tugether
with w Centitivatr o€ Proprietorship of the Share utver the Comapany’s
senl, dulivered to the parcliaser or aliottew thereof, shall constitute n
goud tithe to the Share, and the nes holdet of the Shave shail not be
Bable to see to thy applieation of the purehase money, nor slisll
hia title to the Share be affected by oy irvegularity in the

proveudings in referenee to forfeitare, i, re-nflotment, v dispusal of

the Share,

4 Auy Meuber whoee Shaves have heen forfeited shall notwith-
stundling b liable to pay, and shall furthwith pay, tu the Compnoy
wll Calls, instalments, sums, fnterest, od expenses owing upon, or in
pespoet o, sielr Shares at the time of (e forfeiture, tgether with
Duterest theren from the time of the frfeitu: until payment al the
gate of 10 per contmn per anmsn, aud the Dueelors tay enloree
e remit e payment of steh money or any part thereof as they think
fit,

50, The forfeiture of a ¥hare <hadl fuvolve the extivetion at the
fame of forfeiture of all intepest i, and ol elaing and demands
nggaitst the Company jn respeetof the Sheve. ard all sther vights and
Fabilities ineidental to the Share as between the Mensher whose
Shaee i+ trfetted and the Company, exeent such only of those vights
s are expressly saved by these regulutions, ot 38 are by the Statules
given or imposed in the ease of past Membwrs,

60. The Direetars nay at any titwe, before uny Share so foedeited
shiadl have beew wold, ro-alintted, or otherwise disposed of, anuu! the
forfeitnre thereof, upon such eonditions as they think fit,

CONVERSION OF PEEFERENCE SHARES INTO STOCK.

51 The Compeny 'nay fom time Lo tine by speeiad resstation
vonvert any paid-up Prelorenes Shares futo Stock,

e gt A
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62, "Thie bl of Picfor moe Spac, neay eransfa the o Sptenests
therem, or any ot of their fun ey 1y zhe antae v and subect
b thee same v sulatios oo o rabject B whteh Poefereice Shans in
the Capital of the Company may b P ared, ur os Lo thevetss ps
cirennstances udmit,

B33, Tue Boider of Erelorence St shall B entiiied io puiopaic
in the Proferential Disidends of i, Conapany necovaing o Lhe
antnt of thwir pespoetive inforeses in the Btaek, and shall hoaar the
bt dght to share in Surplas Assots, and the svee privilewes and
advantages for the purpose of voting ut Meetings of rhe Ceangamy,
and for other parposes e wondd have been vontorved by Proforemme
Shaves of equal ananmt in the Capital of the tunypang, bat 0 $hae
nons of thoss priviluges op aubvantages, escopt the partivipation in
the Dividends and Surplies Aesots of the (g tany, shall be
conferred by any sueh aliguot part of' Steck as \'.‘:auicg wnt, it existing
in Prelovence Shaves, bave eovtirred theee privilagos or advantages,

G4, Al such provisiums of the Presents . ave uppieable ta paid-
up Preferenee Shaves shall SRpY 0 Profeoonme Stk ) in all those
provisioms the words “Nhare™ sw] o Sharveholder”  slall inelude
" Htuck” and “ Strekholder”

INCREASE OF CGAPITAT,

65, The Company yway from time to fime, whether all the Shares
for the e being wathorised Brve b issred, or all the Shares for
the time bowg fsaed have bron fully ealled ap, or nut, by Specil
Resolution passed wpon the recotnmendntion of the Beard, ineresse
its Capital by the creation of new Shures, of such amount and o such
extent ay the Resolution divects,

G0, Tho new Sharesshall be issued with or without atty granranter,
er with ve withot any right of preference, swhether in vespert of
Dividend or repayment of Uapital, e both, or with or without
suelt other special privilege or advantege over, ur right of equality
with any Shaves previously issued, or Hen about Lo by issned, or
subject to uny suelt conditivns or provisions, and with any  special
right, or without amy right, o voting, and generally on sush’ con-
ditrons as way be determined by the Company,~-provided that no
new Shares shall be dssued with any preferentiol right over tlie
Dreforence Shares in the orviginal Capital, exeept with the sauetion
el Extrardivary Resoluiion passord al, & xeparate mevling of the
aulbas oi such Preference Shares held in aceoshiiee with Artiele 70
hereof,

7. Except so fr as otherwise provided by the conditions of 1ssue,
or by these presents, any Capital rajsed by the creation of new Shares
shall be considered part of the origiut. Ordinary Share Capital, and
shall be subject to the provisions b.ivin eontained with reforence
theretu as to the payment of Calts, transfer and transiuiseiou, for-
feiture, and otherwise.
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% 80 o v onary Ml s eneated St by effered dn the St
potioe bbb Woapgr B oaws RopDrmeeN and Jorx
BOLERTR0R, o civvibor, el pest fo ol ether Ordinory Share-
nolders as are mder the pegtations of O < proscnss entitle]
to reeive mtfeos from the Coapany B respeetef their £ hndinary
Nhares, {u propostion b the wgber of earsbug Ozdinary - Shapes
held by them. Sueh offor shall be uadk: by nethee in wilti,
opetfiiny she utmber of the mow Shares b which the M abos
b eatiiled, wd lmiting o thue within whiel the offir, 3£ vt
wwven plosh, wll e deemed to b deelined, and adivr the wxpiraticn of
sielt thae, or on the et of an fotimation fram e Mewiber .
winn stidlt stion i given that he decline. to acéept the Shores
offered, the Bireetors may di-pose of the sane i stiele manme wa
they hind most beneficiad 1o the Uvtapasy, provided that i, ov
foo thie proporrion which the namber of the new Shaves bears to the
matetier o the Shores hobd by Mensbers sntitled to sch offor us
Moreaal F o frome sy other conse, any ditticulty shall arise in appuoe-
Hotdng wee vy Shares, or any of them, in manner afuresaid, the
Direetors mwy dispoze ot the Shazes in vespect of which sueh difficulty
arises i1 the wanner they think most beneficial to the Company.

69, Any new Shares uther than Owlinery Shares ereated in
pacstanee of such Resolution as aforaid shall) suliject to any direca
ion to the eontruy iu the Resolution whieh antherises the 1. rease
of Capital, b dispesed of by the Dircetars in such maniiet, and on
stich torms, as they shall whiak Ht.

70. If sand eo long as the Capital, by reason of the issue ol
Proferense Shases or othetwise, is divided intv different elasses of
Shares, all or any of the riglits wod privileges sttached to any elass
muy be modified by an Extrrordinare Rosolution passed at g Geneyud
Mecting of the holders of Shaveg off That elass, aud sl the provisions
hereiunfter eontaived as to (Qonerad Meotingsshall snutatis sautandis
Spply to svery sueh Meeting, but so that Members Tolding or repre-
senting Ly proxy two-thirds of the wendusd amount of the jssued
Shares of te Clue shall be ropresentod st smeh wmeeling, aud thut
any such vesaletion shall be supported be Members holding or
nepresentitg ab lewt or-half of the saree nomid wmount.

ALTERATIONS OF {5 PITAL,

71 The Company nay fiom time w thag, ty snecial Resolution,
atter ity Meaerandiun of Association by « g i oor any of the
foliowing thinge: thal is to say, it may -

ten) Comslisdate it Clpital, or any patd thereof, ints Shareg of
furgrer amount than iis NIty Nhaves,

(h) Nubdivide its existing Shages, o any of them, uto Shares of
sinller nmonat,

{e.} Rmi:u;- its Capital in any amuner andorised by the
Statutes,

L
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T2, Gnything done gy DuEsagiee of el fast Preveding Avsiple,
shall by done in manier provided by he Sigiae -~ £ far as they
shall by applieable, sl ey fap g they shall gt I uginlicald, | gy,
aeeunlinee with the Fegms ot the Speeial Pevupisfon anthoridue th
s, and sy far av ¢ Besolutien i oy dpdlable, B el necag, o
a3 the Buand deems post expedent,

GENFRAL MEETINGS,

78, The first Genemml Meeting of the Company shall he held at
such tire (net boing wee hay four months after the dafe of
regrstiationy, and at sueh placs as way be determined

by the Diree-
tozs,  Nubsequent C(lonsm} Meetings shall be held annuaily, at sueh
t1me and place as may b proseribed by the Directors,

% ”» T The above Ueneral Meetings shall be ealled Oxdinary
v Mectings, Al uther General Meetiugs shall be ealled Extraordinary
' Meetings,

T Netiee of the Uindinary Meotings shalt be fiven by eireular gr
wheiwise ag muy be deeidor) by the Hoard, not losy than seven days
revions to e day appoisted for holding the Meeting, but ghe
5)1‘1':'{:1&”:3 may, subject to the provisiens of thy Statutes, make wry
altertiog they deom eSpedivat ja - the duty, time, wr plage ol holding
any Onlinapy Meeting, and cither i that event, or wiin jt 1
intended 1o tnsnet any secinl busie s« ay gy Ordinary J‘ﬁee!ing,

seh notier shall Lo givisnd vt Movting, as 1 hovoinafier preseribed
with regmd to Ext-mr)}'llimry Meuebings,

76, The Directors may, whenover thoy think fit,

Upen & vequisition made writing, sigaed by uot o than pue-
- Werticth of the Members holding not” lees thay one-lendly of the
: Share Capite! for the time being fsued and P up, convenc an

g Extravidinsey Meeting,

o R PEESSTR i ST a s

[

Sy
o5 e e

REPeE)

=

o
e

td they ghall,

i 77. Any such requisition shedl specify the objoet of the Menting
; required, snd shadl b sigred by the Momber op Membora waking tha
N same, &od shal] be deposited ut the Ulliep, The Meoeting, whither
convened by the Directors or the Requisitiouists, gs %ureinaﬂur
utentivued, ‘must be ponvened for the purpose speciied in  the
requb dtion, and, 3F conyenpd otherwise thay by the Directors, for
thiose pu poses “mly.

73 I case the Directors fop fourteen days after such deposit fail
‘0 eonvel b an Extrrordinary Mecting to be held within Beetdy-one
. days afte: such deposit, the Ltegaisitiomsts oy any other

Mentbors,
. betng oo less than olie-twentieth of the Memlicrs, al holding the
| 2 proporti n +f the Capital proseribed by Article 7y, may themselves

‘ ronvene an Extravrdinary Meetiug to be held in Ihnde

e or tlsewhere,
ns may he deeided by the Boayd within six weeky:

after such dep.it,

79, Seven duys’ notice al the least, speeitying the Place, duy, aud
y hour o every Extravrdinary Meoting, and speeifying the Benoral
5
»
e
il
rd
] ;‘;
i
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51, Mo bnely os shidi B o pgimacteot] st b Gt Tl M oting Wl o n 2
. :
gjetorian I presnt Whl he sigsting pantuons Lo hasgsess, Tl
Slenpeis poronally preent Shail b o gnornm.

2, 1f withiu halt au hoar fpazis the tiee appeinted o the
Mecting o quorine 35 tot prue=ent, the Maetiog, 1 eopvencd upon the
reapisition of Membors, shali be i dtiad, Lt i auy other case shail
whantd adjitrned o the sase eyt the went wook at the same me
agal plen, andif ot suieh Adjouzied Meetang o gueriin T T DR 11
within Bald an ke froe the te wppeanted for hoiding the }.}-:u!ing.g’,
thosse Membors whe ape preseut ahall L @ yjuonmm, @ pay thaesaed
the Bneaners o whiek the Mectimge was eathd.

s The Uhedrinan ot e THneotors shall be entitled to take the
wbaie nt cvery Cenerl Mecting, I he vaal uet e presest at o
ety wihin fiffeen miatties aites the time appinted for holding
caely ot or shadl urwilling fe aet as {hasmman, the Tirestor
prestat, o, in cefandt, the Mewlers present, ~hatl chionse o Pitentor
S Cluiftonn s onsd 0 o Divetur Ye present, or i uil the Ihrectoy-
present deciine to presade, then the Motsbers pretent shall ehuose v
of Lieir number ti be Uhirnia,

sd, The Chainzan of any Mecting ab whith a juertan is presenl
ey, with the consent of the Meeting, adjouty Hhe sate from L
tr time nenl plaee to place us b Al defermize, bt uo busmess
shall be irnusacted al apy Adjorraed Meeting ather than the
businesa lett aolinished ab the Mecting izom which the adfunriament
ok place,  Whonever a Mucting is sdjoerped for ten AR Gl e,
notiee of ihe sdjonrsed Meeting shall te giver i dic sawe dnuer
as of au Urizinal Meoting,  Have as alore sk, the raembiers sdiall nat
be wntitled to sy notice ul an adjoruaent, oy of the busiess to be
(ransacted at an Adjorarned Merting.

83, Every question sithmitted to a Mecting shatl, tisdes nnaui-
monsly lecided, be Aecided 5t the virst nstanee e ghow ot hands.

bya upjority oi the Munthers present in prorean and entitied W vete,

)
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M AL aby G e Mot (undess o Jroll e heneuged o
Motaber or A ndiers Bibdieg and entihad ta vohe i respuet, of St
fees than £25840 iy totisdtal s e 1l Capital, eith. g o esaniall;
OF A5 0 Prony or progles for pheer Hemleos o0 ) sanatiog hy the
Chairman that a Rowotasiog has ey carricd, or carrjed In a,
vartienlar neajority, or bt sl ot - e o by n pardiealar ity
aud wan entey o that eifect iy the binaki of the prvecadivn, of ghi
Contpung, hali bo coneliive evulose. of the Gt without e of
the number or praporsion of Hhe ot sevondied in fvomiof or againeg
such Resolutiv,

S, 1{:3. Pull is demanded as afi.recaid, it shall, subjoct o Article
U0 hezeof, be taken in aueh ianner, and pithep farthwith or a¢ ek
time and plaer, as the Chairmang skall divest, and the ey of tho

Poll shall be dovand to be the vesalntion of the Meeting oy wheeh
the Poll was demanelad,

84, In the ease of ay cqunlity of votes vither on o shasw of hands
or ab the Poll, the Chairman of fe Meeting at which the show nf
hands lakes place, or at which the Pull is demanded, as the e tnny
be, shall be entitled to n further or eastiug vote,

33, The demand or Faking of o Full shall nn

t prevent t4is can-
tinunnee of o Meeting for the Feansnetion of any

remuining busiyess,

80, Any Poll demsandnd upon 20y guostum of
to the uection of + Chairman, shall by taken at th
udjourament.

adjournment, g o
e Aeelivg withont

VOTES OF MBAMBERS.

V1. Ou o show of hands, every Momber shall have oG v
In case of a Poil ko shall have one vole for evory
{rdinary or Prefirence held by hin,

vle vnly,
Share whethor

92, It any Momber be o lunatiey, idiol, or 59 COIMPOI Mrnlis,
e mesy vole by his errator honls, or othur "t cwragor, and such
Inst-mutonud porsons may give their votes s -hap versonally or by
proxy.

03. If two ur more persons age Jointly wtithed Lo o 20
Member whose name stands Hist on the Registir
holders of the Shore shall alone D entified t) vot p
proxy, in respect of the same,

afe, Che
85 oy of thy
eesonaltly, or by

9. Mo member shall be entitled to voe at a Geoeral Meetinge iy
fespeet ot any Shace that ke hes aequired by tansfer, anless the
trunsfer 1o Liw of the Share in respect of which he claims g vole has
been Inf with the Company tor rcgistm!i!m at lc;h:t. three monthy
pruviously to the time of holding the Meotivg at which he proposes
te vote, and hae been vegisterad,

85. Votes way be given ]'-crs«)mlllg_' or by proxy, The insiromeon,
appointing w proxy shall he in wnt.}ng_. uuder the hand of the
Appoiuter; or'if such Appoluier isn (.uz-pura&mn, under ity COlumoy



24

ceal, & proem sl pef pst s rexy v b5 set entithed on his
own beliadi to be presem and sote at the Aeeting for which the
Proxy is given,

6. The Ietemnerd appointing s proay sha? he deposited at the
(WHee pot less thon fortyediht howrs ]lml‘nn-. the time for holdizg the
Mecting at whivh the peraon vam d inonel Inavwaent propuses to
vote © atd anless i s 2o deposdtal, the prrson s enmed shall not be
entithel to vote waler thie iwstronent,  No instronent appointisg 2
progy shad} be valid efter the vapixation »f wex mo ths from the dute
of its exventi

97, The tustrament of proxy way, with suek medifieations as way
be nervesary, be fu the form ar to the elfeer fflowing, we 1 wuch
obhier farm ay the Direetors shall adlow i—

1, a8, of being
& Member of Joux RobBErTsoN & Sor, Tdmited,
horchy appoint
o anothes
Mewber of the Company ; whom fling

of
another Monher of the Company, my progy, to vole for
me mul ou my behalf al the Oxdinery {or Ixteaonvinary)
toneral Meoting of the Cempany fo be hinid ouw (he
day off , andl

ab any adjournment thereef,

As witness my hand vhis day
of

DIRECTORS.

B8, The number of Direefors shall not be loss than three. aad
ahilt ot exeerd five. The fiest Directors shall be—WiLLIwe Brows
Ropsrrsoy, Wine and Spirit Mevehant, and residing av $hathope
House, Duendec 3 Jonx Roppurses, Wine and Spuit Merclnet, aud
vesiding ut No. § Clarsulen Terraec, Dandee nnal Juux Hovnensew
Dorres, Wine Morehans, snd puaithag ot 234 Perth Road, Dondec,

99, The sald Wilnisw  Dnroswy Roperison  aad  the  said
JotN Bonrrrson soall, v lotgr ax they hold Ordinary Shares iu the
Company of the notninad gount of nob less that £310,000 euch, wml i
willing to act,nnd are not disqualidied amler snbseetions (03 («) or (d)
of Avticle 103, be Dirsetors of the Cuinpany witheus the sencssity lor
oloction,  The Dircetors shall, if they think fit, be entitkd to
aproint owe of thiv pamber Managiuge Diveetor, whoe shall eontinoe
to be Managing Director mati) he vaeate the oilice cither through the
detormioation of his minjtalion, bis death, the operation of the
sub-xeetions of Artiele 103 which we npplicabts to hin, or othorwise,
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v ranigl Gh eloall Rt e Ty annl el neoat O0zdie s e
Mesting of thie ¢hompans

g 0L Aioery g vosboe tpom Geiug oo o ntils o 1
writing Fr the e of ks b tbey oo e e g d sl
, kesipmiths sledk el o oFF e the e pination of wadi st oz 3
CArliET acerptace,

02 There sloh, wewe onl sl the Comgany i Genend
Meeting otherwise de tepoire, bo pad tothe Diioetors ps semnmmestion
for theiv sepviees the mm of £1,390 per avautn, The snd sam
ohall be disteibroted wmeagest the Birecrors inswed prugiziion as they
sl think 6, bt 1o the absenes of auy vesodntion 1o the contrary it
" chall Be divided amongsr thens b e Nhares,

105 No Member shadl be eligibde as o Disvetor vadeos he kold ip
hiv own name alone, and not joistly ek any other pereon Ordinary
ov Prefevenve Shapes of the Compeay of the nominal cowunt of
LLM0 wt lest,  Buer this elawse shall wot apply to any prrasn
nominated uuder Artiele 93 howot, or to the tist Direears, or the
ve-uppointment of aiel Directors,

104 The continuing Dirvetors inay act  wotwithstsling auy
vacorey in thelr body,

105, T & wffiee of Divector shell, <object always to the provision
i Artiele 08, be vaeated (—

fie) Tt I conse to bodd the qualification of g Dircetor.

(t) If he beeome bankeept, or insolvent, or componud with his
tren Sors,

fe) IFhe beeome lunatie, or of unsennd wind,

(el Tf, withaut the speefal authority of the Duacd, he cervies on
alone, or aets 0% o Director or other ofifeisl of, or ns a
partner of agent in careying on, asy busimess or Com-
pany similar to or cumpeting with the business of thiy
Cempany, of any braved thereof,

{e) I he shall be remaved by Bstresdinae, Rosor s, £ 3
Jompany.

(06 Any Dircetor, e any Compauy, o fiem of whiih a Director
fe 0 Member, may make contracts with the Cowpany, v be or become
intorested in any contruck with the Company, ant any such contract

o mey U made by the Diveetors wn behalf of the Company, on such
toems as they thiuk fit, provided that the fact that such Director is
interested in such eontraet, vr that be tsa M.ovaber of such Compan
or Hrm, be disclosed by fwm ab the Mecting of the Bourd at which
sueh contract is detenmired on, i sush interest then exists, ur af at

?
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B, e Bhreeten roo e 20 caery senr obndl ov suedy Plrector
frlien By s sest S Bl wieder the bt o afier asthcle ao
Sop #lte tiene T i Habde toe o tine, o B Beenr Bmpzest i eftive sdune
Nis Dot obection wul ws Detaren Mietors o8 il seadaity, 1de
Divvetor ter vetives sholl fsonies maeh Digvetors ol aonmal « :ﬁa'rily sl
mavee nmong themselves) bee sedeeted from gy thet by drawiug
futs,

104, A refirtng Dircetse shall be vligible for v-eleedon,

110, The Cetupany ~hall st the Meetimg at which any Direetor
vedres in ey afbresaid, Sl up the vacated oftice by cleeting o
duly qualitied peron theretn

(13, No perssn, wit being w Diveetor vetiing at e Mecting,
Db, tnlesy reenmppended by the Dhveetors Bor ceetion, be oligible
g the offiee oy & Dincetow at any Seneral Meeting unless there be Joft
g2 the Odlies, non move v fonrtecn and we' Jess than seven elear
days before the day appointed By the Meet'ng, wotice in writing,
subzerilod Ty somee Mequber daly aprafified to be present and vote af,
the Meotiter toy swhich wuh noties is given, of the intention s sich
Member o propew sueh proson b election, and adso notiee in
writing sigued by the persau to by proposed of his willinghess to e
clected,

T2, 71 ab ony Mvefing af which an election of & Direetor onght
tir ke plaer, the plase of the retiving Diteetor I not #illed ap, the
Meeting shall stand adiovrned 61 e e day in the next week at
the saime time and place s and i ot <trh Soljorm aed Meeting the place
ol the retiving Dwcetor i not filkal wpy, the vetiving Divecton, af
willitge to be v-eleeted, shall be decmed to have beets re-eleeted,

PROCEEDINGS OF DIRECTORS,

THL The Direetors may meet tosutior for the despateh of Lusi-
vess, adjourt, and otherwise regulate cheir Mectings ax thev think
fit, and may detormine the quorum neeessary for the transaction «f
their business,  Tpll otherwise detormined two Directors shall be a
quortin,. du, Diveeior o the Seaictary of the Compsny, at the
requust of any Dieector, may ot any tiwe smmon a0 Meeting of
Divectors,

e e e IRl e e s
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115 Ei- 2l Werrreos Bpeavs Bapresson, nbile negond of T
B Dip egor siitlpent ofoetlon, o2l w0 Doz e B s adhng to e

Spoirt Lhnac Fo fimme. st o Chalraom fran areey eans Bes aind,
weay determine o prered for wEh he ol Reld offie. noahe
sheenes of the Clalraan ot ous e oy duted b 3 Mectine, the
Dripeetors provut shatl chosse e eqe el Bhebr pvsdb oy s b Uhady
nian ol ntch Meeting,

be U hobviean of fhe Dt 8 her vhonte abe Diredows sy,

R M
maittees eotst ting cfsnelt Meondog o0 Hogdar wf Wiy sy o 9hey
think fit. Auny Committor s fmaed shaf ca 3k exendin of they
powvers co dedegated v £ te sy yopatathon it may e G
to bhae be imposed on B by ske Diveters, The sl Witsisw
Brows Rengrron chudl e, white Choaomom of the Buad, an «enpfieds
Member of all Commatters of tie Direstor, )

116 The Dircetors meay il py wf 25op parem ) 1025

117, The Meotings and procecdings of any such Committee con-
sisting of two or raore Members sholl be goveraed by the provisivos
herein eontained for veguiating the Meetings @l procevdings of
Directors so far as the wame are applicable therets, and are not
superseded by the express terms of the appointment of the Com-
mittee, er by auy such regulations as aforesaid,

118, Al nets done in good foith at any MNeeting ol the Direetom
or of & Committew of Direetory, or by auy person acting as i ivector,
shall, notwithstanding that it shall afterwands b discovered that
here was sowme defeet’in the appuinumeat of sueh Diveetors or persons
acting ns aforesuid, or that they or any of them were disgualified, be
s valid as if every such person had been duly appointed, and was
nualitied to be a Diveetor.

110, If suy of the Direetors bu called upon to poerform extea
servions, or to make any syocial exertions in the husiness of the
Company, then the Boad may rennuerate the Direetor or Direetors
st tdoing, either by o tixed sunt or by n perecntage of profit, or other.
wise as moy be determined, and such remumwration way be either
i addition tu, or m stbstitntion for, hiy or their share in the remune-
ration for the time being provided for the Dircetors,

1920, A Director inny holl any office under the Company other
thun the office of Auditor in engunetion with his ofiice of Director,
and upon such terms as to remuneration as the Board shall determine,

MINUTES.
121, The Dircctors shall eause Minutes to be duly entered in
bouks provided for the purpose—

(+.) Of all appuintments of Officers and Comuwittees made by
them.
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SEAL OF THE COMPANY. AND EXECUTION (1 BEREDR
BY THE COMPAXY.

{2, The Dipretors shall provide for the mnaking and sudic rustedy
of tite Companys Comn Spal mul may make regulations fer i
e, Byery ol decd popiising to be exeented by the eanpauy
<hall be validly eveented 3F sealed with the Snpany's =eal, and
cabseribed ot behall of the Cetnpany hy twn ol the Direviors,
althowgh weh subeeriptives he not attested by witie rses,

MANAGER.

128, The Uirectors mey <o time o L appuint any Directors,
ar any uther peesoi to be SLanager of the business of the Company.,
vither for 1 Haed term {subject to Artiele 1033 or withouy avy
limitution 29 to the paind tor whieh he fs o hotd such offiee, and they
may fix the Temuneration of any such Manager, aml may, subjeet
pay contiet hetween wiiher of them awd the Company, fram time 1o
pime remove vy disiriss him from wifice 3 but the Company may by
Extroordinary Resolution remave ang Maniger before the  tme
appeinted for expiration of his oitive, « =t ey saeh contract as s
entionzd i this Article shall be made sabjeet (o (his provision,

194, The Direetors may trowr vk 1o time vateust to, and confor
upot the Manager tor the time bing, such of the powers 67 voirrof and
mpnagenent exereisable under these presents by the Directors ax
they may think hit, aud mey confor sueh powers for suelt time, and
(e Do oxercised T sueh objects and purposes, aml apon sich texme
and conditions, and with sweh vestrietions s thoy think expedient,
and may from time to Hime evoke, alter, v vary all or auy of sueh
OIS,

POWERS UF DIRECTORS.

125, The wauagement of the business and the eontrel of the
Copauy shall be vested in the Divectors, who, in addition $o the
powers and anthorities by these presents expresly vonferred upon
them, may vxereise all such pawers, and do all such acts axt things
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a» are within the sooge of the Momezapdum of Acsoeistha of 1
Compang, amd wre meb boreby vr by the Srtutes expresdy, dreetad
or geguired te be vxercied o dune By the Coonpuaay 30 Gen pal
Meeting, bt the exercse of these pavers sl ko st peverdos
lews ter etk regnlations fuet boing fneast-tont with e Mtatuees op
these prosents) ad ey o time to time b made by Bxtrasedinary
Twolution ; but no weolation chall fuvalidite any priow act of the
Directors which wonld have besn valid if sueh regulation had wt
bren niade,

126, Without prejudice to the general pawers confereed by the
fast, preceding Artiede, and to the other powers and anthorities
conferred s aforesnid, it v hereby expressly declared that  the
Dircetors shall be entmsted with the Glowdag powers, vawmely,
POWEL—

vl To purchase or otherwise poquire for the Company any
property, heritable or moseable, read ur personal, or auy
rights or privileges whicl the Comgpany is anthorised fo

agyuire, ab ruel price, or for such sther consideration,

and generally o sneh terms and conditions ax they may
think fit, and to sell, fo, or etherwise dispose of any
property, heritable or inoveable, veal orpersonal. belungimg

te the Uompany, which they way think it expediont (o

dispose of, and that at sueh price, or v sueh other con-

sideration, snd generally on sueh terms and conditions, as
they way thiuk fie.

23 At thelr disocetion ta pay for any property, rights, or
privideges sequivzd by, or serviees rendeied Lo, the Come
pany, cither wholly or paztly in eash, or in fully or partly
poaid-up Shares, or in Debenturcs, Bouds,” or o¥her
geeuritios of the Company.

(8.) "o appoint, and wy bhelr diseretion remove or suspend, such
Managers, Neerotaries, Uficers, (lerks, Agents, and
Hervangs, for perpanont, temporery, or specisl serviees, ng
thizy may trom time o Hwe thisk fit, aud {0 fuvest the
with suek powers as they may deem expedient, and to
datermine their dutics, and fix thelr salavies or snoln.
ments, end to require seeurity in such instances, and to
such amount us they think 4t,

(4) From tme to time to provide for the management of the
affiivs of the Cempany abroad in such mauner ag they
thduk fit, and in particular to appoint wry persons to be
thie Attorauys or Agonts of the Company, with sueh
powers, and upon wueh terms, ag way be thought fit,

(h) To puy to suy posun voployed by the Company o
cemmissiou on the profils of auy particular business or
transaetion, and snch interest or commission shall he
treated as port of the working evpenses of the Company ;
aud to pay commission and make allowanees to any
puson introdueing business to the Company, or etherwice
promoting the interests thereof,
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(9.1 Tor appoing @) priendof polsuleTu g rept anl Delid e vt

for the Crepiany auy projrriy Bl sigatg to the Uinegany
o in Gniel to ts ltererted amd eaceaty, and g wil
ey Qeveds sl thonge as wey by reiieity t sest thy
satnes i sl peTsoi oF fr Tsolis, ] Lo BAws! Q0E Wi
of the Uompary as they shall think bt

{thy To eavrvise all the powers of Ui oy a3 reganls thi
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Lorzowing oF misivg of wemy o i purpmes of the
Company, wud the granting ol svculy therctor, and to
roedtie the tuffilment ol any eontracts or engagementy
ehitered inte By the Cerpany, by siertgige of or uther
aecurity wver all or any o the prepaty, heritable o
woveable, real or personal, of the Gy, inchiding
1te hcalled capital Jov the dne belvg, or in such other
et asthey way thisk bt provided that no mertgage
of nebentimie crestiug 4 ety over the lieritably
puopetty shall be jeomal, without the savction ol au
o traordingey Besoluzinnof the Ve fer: nee Shareholdens
passedd i e preseribed by Astiele 70 hereol

o vefer any dnins or davaads by o aguinst the Caupiny
wo it riation aned obaerce and perlving the uwvierds,

(11 To aet on behadl of the Cotnngany in 2l matter xelatay to

benkiupts and mbonts,

(1) To exveuts, e uane awl on behait ol the Company,

(la) ¥

rich guakalter oF scemity as they may think #t
favour of any Dircetor on Dicetors o the {enpany. v
ather person s PUrsous, wiee nuay ineuy, or b aboutt o
eur, uny  pereonad Jibility dor the beuelit of the
Uotnigitin ¥
Lot He to tihie o makey, vary, antl rupuﬂ b}“cf}:ww funt
the tegnlatien of the busies of the Company. it
Offivers aud Servants, o ih Members o the Compaiy,
or any seetion thoreor, amd Ly ocotder oy ol the
Directors or officials of the Cnnpany antlosity v its
Lehnlf te draw, aceept, ind v, amd othorwise deal with
St of Bxehange, memding Bank Chyies Pronsiscory
Notes, and other negotigble insteanents, ' .

{2
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il g, op cthor Legilative ex Moedped Aer ex thag
vudating teo the bu-dnes, preperty, ox s of the
Clomapaney. o i owhich the (,“:_,,mgjz.»..g.'r, intagsted.

(15.) To sign in nome o the Oy all Bieads, Waits, sad
Document- they wmsy thish ©e —asy, omd for b
purpass o U the Cenpauy’s eeal, mand enter nre ail
suek uesotiations ard ecutracts, awd roreltad an vary ot
wuch eontrasts, aml execute and doall such oets, dugls,
wd thiegs in the wame awd on bekall of the Uenpauy,
g% they may consid e espedivnt for o in Telation te cny
of the matters aforesaid; or ~therwise for the porpacs of
the Company. (

r Ly . - . - N R
{Lhy To protomse or appese aep Bl o Porlbae ug, Proxisvoned

DIVIDENDS AND RESERVE FUNDS.

127, The Direetors may, subjuet to the payment of Interest on
Debontures and the Dividend ois the amoans paid up o the Preler-
onee Shares for the tie being seaned, and subject to the provisivi in
Axtiele 130 hereof as to a Reserve ¥uand, Irow time to tre declare o
dividend to be paid to the Ordinary Shercholilers in proportion to the
amotut paid up on their ¢rdinary Shares.

128, The Directors shall pay the Preferentinl Dividend payible
to the holders of stuch Capital by equal half-yearly instalments on
1oth Februavy owd 15th Auvgust in enell yuar, and, subject o
tLe oreation of the said Reserve ¥und, thuy may, it they hink ft,
frotn timo to thae determine on aud declare an instalment to be paid
to thi Ordinary Shavehelders ou teeount, and in anticipation of the
Dividend ior the current yean

120. No Dividend, instalment of Dividend (Peefoxential or other-
wise), or Bonns skall be paid exeept out of Protits or weenmulistions
thoreut arising trom the business of the Company. The Decluration
of the Dircotors as to the amount, of Profits of the Company shall be
conclusive.

186, The Dircctors shall, before declaring in any one year &
Dividend on the Ordinary Shares out of the VProfits of the Conpany,
get aside o stm equad T onc-fifth of the batanee of Profits, ofter
paying auy Intereston Ltehenbures and the Dividend on the Preference
Shares, towards the ereation o 1 Reserve or other Fund, wetil that
tund shell smount to not less thun £30,000, to provide for the equai-
wabion of fture Dividinds on the Dreference Shares, the degreciation
o loss of the properly uf the Usmpany, or any other eontingency
which the Dircctors way think peasonable,  The Directors muy
employ the Reserve Fuugd or other Fand in the business of the
Company, or miy, 1t wlm‘he or in part, Invest 1t In sueh Becuritivs,
excopb the Shares of the Company, as they may seleot.

151, "fhe Dircetors may deduct from any dividend or bonus
payable to uuy person all sueh sums of money (if any) as may be due



3
52

and gagable by b te the Coaapany e aeevunt of £l or ather-
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182, Netbe of any dividod or boaes that sy haw dwvwn
deelared wgen apy Rioase »5 51 Tee cesa s gl Mombeor who B oasder

L a 3 " N

these prosents oniaefed g wecogsn petpse By the Uhappany -
respeet of the share.

123, No uppaid divhiced op b Ml Tron st £ oot elint
the Company.

ACCOUTNTS,

£ The Divecteas <bedl e bl trape, amed plain Aeounts 4o
T hopt of all snmps of motey 0 rived and exprtuded by the Compang,
anel oF all natters te vt s i peeeipts anl eupeplinre shall relate,
and of the Assets, Credits, and Liahilities of the Company.

135, ‘Che Bieden o Accounts shall be kept at the Offies, ur at ruch
pther place s places as the Divectors think fit.

156. The Dirsciors shall from time to Bme determine whether,
ancl to what extent, aod at what times and places, apd ander what
eonditions and regnlations the dceounis aud Books of the Company,
or any of them, shall be open to the inspectien of ¢he Members, or
any class of the Membors; and ne Member shall have uny righd of
juspeeting uny secount or book, vy document of il Company, « eept
us confesred by Statote, ov authuriced by the Divetne,

137, At the Ordinary Mecting in every year the Directors shull
lay before the (‘unn}mny a Statement of Income mnd Expeuditure for
the past year aud o Bulanee Shevt containing a summary of the
Property and Linbilities of the Cemnpany, made vp to a dage net
more than four months before the Meetivgg,

188, Bvery such Statement and Balunce-Shiees, acenmpanied by o
Report of the Diveetors ax tu the state and comdition of the Company
shall be Inid npon the tuble at the Ordinary Meceting sforesaid. ’

AUDIT,

159, Onee at least ju vaeh year the Accounts of the Company
shall be examined, and the correstuess of the said Statouerd and
k§ b I
Balace-Sheot aseertuined, by one or wore Auditor or Auditors,

140 The fest Awditors shall b appointed by the Direet
Pherestber the Awditors shall be ﬂp]_}('lillltll‘fl by l]‘l‘.;)(_“Ulllli[“1]3:}':1(‘31[;]!':::
Ordinary Meeting in eoch year.  The remnoeration of the Auditor or
Auditors, unless detertaived by the Ordinary Meeting shall be fised
by the Dircetors.  Auditors shall holl uflice for n _w{:r but s]iatlfb'
cligible for co-election. ' ‘:

L4 £ one Auditor only is appointed, all the provisoss licrein
contained relating to An titors shall apply to him, 7



14, The Auditess bt e Blormboae of (B0 ¢ g nny Trge v
rigeetor op offiove of th - Chmpand shedi W G5 Side sk o A clUS
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the olfien of Aeiiter o ouy ipdiaers W tieg S RS TR TR S
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propose e Tt trwe Doen bedr i the i et o ve gl taeadhe
ot dayd Iex mere thige onie W e e b ghe My o tins

143, M ony castal vaniey peenps i the otbive Adate, the
vaeaney dhsdl O fillod up by the Dinveture

144, "The Auditors ahiall be cupphed with eupiesof e Keatoment
of Incowe and ependitnre and Balanee-Site el ool ¢ Do haed
pofore  the Coupany 10 sponeral Mecting 5ol dags nt st
Before the Mevting to whieks the weme are o e bt , i it
ghall be their duty o oeaimine i XS, asel 1o Tepor o i
Company thereoth, ol their vepert shalt T Tail upou the taple at the
Ordinary Meetivg afupesaid

145, The Auditors ehuli b it reaoable: thes hgve aesss to the
Books and Accounts of the Comprny. el they may, i relation
thoreto, exsine the Thigockurs or other sfiies ob Khe Coropany.

146, Bvery necount of the Direetors, whes andited Ll approvial
by o (Jenerad Meebing, hait v conelusive exeept as pegetils auy emvor
Gscovered thorin within three nwdtin aext after the appreval
ghereof.  Whenever 2y guch vrror ia Lisensiral withm thot periud,
the aecount ahall forthwith be coneeted, antl theneeforth shall b
conolusive.

NOTICES.

147. A notice wy b served by the Conpany tpew any Member
ab his rogisterd pildress ne appearing it the Qrgrister of Moembevs,
cithor personadly, oF by seniting it through the Jost in n prepaid
Jouber addressed to <uch Member at his yruistered place of addre:s.

148, A Member whose pegistercd place of address 1 wot in the

¥

United Kingdom, ahall from time to tme notity in writing to the

Cotapany sume plove for servied i the Vnited I ingdomn, and guch

place shadl be dopmesd his rvgmu-rw‘. place of adiress within the
meauing of these presents.

14%, Members who have wo registured plie of nddress itr the
TInited Kingdom, and who have not potified o placy for serviee ander
the last Avtiele, ghals nat be entitied to receive any notice.

150. Al potiees with 1es et to a Share ﬁlmuliug i the names of
snint holders ghall be givew to Hys person for the tin e heing n_mneel
first in the regiaten and notice so gVen hall br sufficient notice
w1l the holders of the Bhaere

151, Avny notice senk by poest ghall be deemed to have been

grrved on the doy next alfer the same 18 posted, and in proving
such serviee it shatt be sulticient to prove that such notiev, or the




- L PR
Iy ot
- " £
R e ia [ ™ ) -] oF L
2t (SR | ’ ¢ s ! Hl ol L
| ¥ T ‘ . % .
- . g
W ! . IR T A »
T . £ A R R 7 el
TRt !
R ‘t!, I f . ORI o o it P
CE et ;l s - ok N, . . f N L e e
fprel !h.f ey T 5,.,,‘ r“'ri “ [ERTIE T P o BRI - . P I K .
R L LN ST SR P PRI
iy Sn, G T o, L T T TS R P
- ¥l " . L . « . P
foe Fongued s eooos, 0 R (T T E ) VUL B S

S I B U O R A 1 AT L M wnnid
R O L LA T SN TR SR 5 A RN ST ]
btk s iy R L S RPN PR RIS £ i7 PR ity +
DNEFRGA YL OE DLt W e F 0 0 { reitrpar

WINZGING P,

o B Cvingany St e wotined g 13 serplus Aot sl
Rp Lt b elutie b the Prfinnios Sineolds 1 nirder thoe
promatiln, bolong cxelumvey Wbk Lontotn of g Opiner. Shmpe
Proportion te the amonat peed g on i 10 e 1w TRV
it thix Arruebe <l be withon, peogieimee to TR et e
ol Shares to b dsermnd o spiy; tu;m» TR e

Lk, 3¢ the Citrputey Bl B vy fip e Lyemdutors whither
nghmi‘nl} i v»ﬁjﬁv}i}i. W ot Pt imhn" it "'1'1'1*”1 of he
3 H . Sy A . o ti
‘;‘”tdmg Bt WAtE the s B o st Extros e Hasasirstang;
{wn‘{z‘ utismig Hie : IR S s ALY Yurt of he Aworte
b Lompany, sl ey, Wi e ke saeti woead ey pert of e
o 4 N : ) EoH .
J‘;m;_nfh!u! fi‘x; (c-\ﬂq;mn‘g T e POl Vel dlasts 1’:1, vhe bappdit
of the Comtobetenros as e Lannilator S ST - BUIRSY
s .y IOl WETYL e [ LR 3 .41
think fit, ! v a0 SUbCingr o3l

INOEMNITY,

15T Eveny Diseetor, Munayeer, Secetury sl sther Offipar .
Srvant ol the Cniepany shugd be dersnnty ATy i, Uisngen 3€1: uf
el 1t sl b b Rty of she Iuvatane, o, f 3 i'{t;s;i&‘ :}“‘i;"‘r
Company, oo gyl basts, st nid oap pm RIS A
Gl or Seraat Wy dnenr er boomue Tiahl $t iez'w;vw‘z;‘-«f ;1.\:‘1
vontrset chiterad into, or met v deod dog, Ty B oo k’i‘t‘;l (";‘f—; o
Servaut in any way i the dchange vb BCdatio, Agel o I“""':'u;"E :
op othier Olfieer o8 et tipany sl e habe §or e o ~::-‘Uw"‘-fji¢:.r
b4 el Syt 1YelR

ragle etse or defuats of any other Bie otor o (i p) or {;,;. VAt i

uly re fept op '.-tlfv“ et e !’-Hliﬁlruisﬂ", ol b neny Tae (::::‘:;:

Loappsninng fo the aRpany throwh S inenficd, ey (‘ilj,fzr &nr‘ﬁi ‘f
e sugh I

" i, e N nm .

%



Bt i

e T T ST

-

?‘9

;"{ Lok o ETY g 4§ h crEr ey the Mirtastr or o
whalt of the ¢ quIHlx L T N TR ¥ i*i‘ f!t Yokon Y et any
WOHREE TR or npon whoh B b diws of B 0 Nompany #hndl he
T wherk G for VTR B uun Lt nfieitg ko the huj\f"li ey «r
Dy Jvoge i) uk LTS UR STTRENT: PR YR ANy e X CORERte S e o

sl bl !"’,‘l'**‘l QRN ST I I !m‘rw o pabd rm'w
whiesie whick eladl Bypgun I the e aveation o the datiew of his
effivee, oF 0 rlitem tieretn, ' the same whall happen thrach
o owis wilfid aer op defanlt, )

k
1 WAsEs, S0rmi o 4 b FWw GIRTL oA OF SEBwb i fin

/ 7 Fa L 'ft P /g‘?/f‘?ﬁm ,/;;?‘ff' LT A :;,f?
/8(;@’,”!ﬁe //21\4. ¥ 4 /é'"z e £ K

/A’fv Vd "‘d‘#’i”;’? N (‘f- e pe T

&

ﬂﬁfé /? /a./ZI,M\) (f‘f?t!‘t‘-fﬁ(\, &MQ‘ <

Q Eﬁ“‘f‘(‘{({ 'f"“l( r; { /-’ :I‘(n s {*;{4“ .f’
(Q‘IF,H Fana VE v fe A «mt:%‘rlf’a o230 f)(,;-({

,4) ’ i” P L
Hono Ebcwvatec, (lire Free i S

f’/}a tlZ€z (.Lds-! ‘l”ft‘l/% }{:}/{L CodC{‘f;lA{/_‘ /(%31#“

\’df“ls’{f‘ . Fiiarie R L i.;mz"'f}
ffdfﬁbt o £ ¢ Krid m. (o ffa‘ﬁ,g{;“_k ) (“Rd“: 3

”ﬂ" r 1’-{’“’{’* ¢ . {(’“fur {QJA C‘f‘ﬂm*’

o ke A2 A {:/
[LQ?"“‘C’ ((' (/ "/‘zxta"t{t’ LAt /{} Fre

t(é?‘b'r-t.ﬂ- / /i»'fﬁ;%’a Ly £ {M /“/ e A

-"{'}Ifrww(¢£. A SPPE R St P At ﬁ‘)—i—{‘i 5

Iiated the 2;1': 7j / i %
day of % T f 1x84,

/

/}1/{»/ . “'! ~ sz‘/W J’J.o;/z e

- y

H / ps %j, - & / . /,, ) 7

4, . o

s Y / SLos KIS 7 A
P .

A

sl

-




é@ earch,

b
!
) f‘ e it 2 Bagial :
s . A e I
P A B . :
I - # . # Pl yn_ -
Description A" L7 £ Zi 2 i
1
: ™
Ll *
. o ¢ 7 ' o L N O
3 . f (S HT o7 ARC V. o SRR
Date / & m:/?f Pl S ‘fj ' CEESRNPLY : i
1| : 4 ._“m-_.._.m.,g__-jﬂk...-, L f__&.u‘n L 3 oA, H
i /7 4 3
1 v ¢ M i
‘ i % st !
: 0 ] |
. M e e vy
b
' o
: 3
This statenmient dosuld 4o sigred Dy an Officer ot the Conpay, §
i
:
3
i
:
L6
Taym % b
vl ’
X




f ' “Po registered, with Lmiiod Habiliby,

" Hsueh statument ghall be charged with ar

The Stamp Aet, 1891 (34 & &5 Viet, ap. 34, see, 119), provides that:—

“A stutemest of the emount which iv i0 form the nomaul hare capital of oy

“Company s 1o registered with limiteg liability shall be deliversd to the Ragistrar o

C

“Joint Stock Companies in England, Scotlend, or Ircland, and 5 statement of the

. “amount of any werense of regi

sfaved capital of atiy Company now regisiered, or fo

shall be delivered to he said Regintror, ynt eReLy

wd valorem Stamp Duty of T Shillings

“ fop everyf{ga Handred Pounds gna any traction of Que Hundy

* multipiy of One JTuydred Younds of the amount of such copital of invrease of capi

ed pounds over any

tal,

“an the rage may be,”
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N, of Certifiente Form Ko, 19,

W

STATEMENT of the Nominsl Capital made pursuant to & 112 of 54 and 55

Viet., cap. 39, Stamp Act, 1891,  (Nore.—The Stamp Duty on the Nominal Capital is

i d il i

B

Two Shillings for every £i00 or fraction of £1060.)

—HRE G LT

This statement is to be filed with the Memorandum of Association, or other Document,

when the Company is rogistered,
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Presunted for registration by
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Mis, iof Certitioate, 313,

a * The cwp s Am Iw:‘i'm:f? 1613,

COMPAMY LIMITED BY SHARES,

(Copr)
SPECIAL RESOLUTION

OF

&
dohn Roberfson & Son, Ldmited.

Puzsed 30th Fure, 1955, Confirmed 10t July, 1015.

R L LA N LT L erEL T R G AT s

) T an LRXTIRAORDINARY GUNTRAL MEETNG of the Members of the

‘ above-named Company, duly enavened, and held at the Registered
Gifice of the Company, No. 38 Seagate, Dundze, in the County of Forfar, on
the 30th day of June 1915, the following Specinl Recolution was duly passed;
il nt o subsequent EXTRAORIMNARY GENERAL MBETING of the Members
e b snid Compaty, also duly convened, and held at the same place on the
theh day of Ty 1023, the following Speciad Resolution was duly confirmed:—

%;:\ * That the Cnpital of the Company be reduced from £250,000,
A divided into 12.500 Preference Shares of £30 cach and 12,500
Ordinary Sbhoares of £10 each, to £25,000, divided infe 12,500
. Praference Shares of £1 each and 12,596 Ordinary Shares of
3 £ vach, and that such reductivn be effected by writing ofanq
cancelling paid-up capital, which is lost or snrepresented
by available Assets to the extent »f £9 per Share upon cach of
the 12,300 Prefevence Snares whirh have bees, issned, and £9
ger Shave upisneach of iz 12,5007, ~linary Shares which kave
haen Issued, and that ecch of the 52,500 Ordiasry Shares of
. £1 each be sub-aivided into four Shores € §, -~ each.”

WILLLaM LIVDSAY,

Seerctan.
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Second Division.

' Octislior 21, 1415, J .
PETITION

(D3

JOIN ROREETSON & SON LID,
% ANIY BEDCCED

Folu
Confirwation of Reluction of Capital.

R et e ittt e Y g—
Ly ™

Avax, Morox & Co, W.8,, Petitioners' Agenta,

Mr. Axtoxw, Clerk.

Tt amt o~ - dps e,
WA T m ol §  np i

T ———— oI F'
o
1

UNTO TIHE RIGUT IMONOURABLE

THE LORDS OF COUNCIL AND SI

£

\

¥

SION,

P

| PETITION
& _ OF

JOHN ROBERISON & SON LIMITED and REDUCED,
incorporated nnder the Companics Acts, 1862 to 1800

ITwenhly sheweth—That 1—

L. Johu Robertson & Son Limited, hereinafter calied ¢ the
‘company,’ was on 19th May 1898 incorporated under the
Companies’ Acts, 1862 to 1890, and lave their vogistered office — e
ab 38 Seagate, Duudee. "REGIETERED

: Tdmbarsp, ] o by
Tk, Prtters, Yidanarge, 1 RDECAY )
1,
>




E

A 2 The ohjeets for which the eompany was vaablished ave
get forth in head L of the mewcaandan of assoelation.
These incelwdod takitue over the bashess property, sl other
aasets of Juln Tobertson & Son wine qud spadt menchats,
Dundee: the aepisitien frmn Williim  Brown Holprtson,
spirit merehant, Dundee, of Cololarn Lastithay. near Elvin

B and the earrying on of the business of wine and <pirit menchants
and agents and distilers,  Reforonee 3 made 1o the meto-
randum of association, & eepy of whieh is produesi, fur 3 nors
particular definition of the eranpany’> olijm~

3. By the sald memorandum of assuciation #t was sdeelared
C that the capital of the company was 230400, Jivided into
25,000 shares of £10 each, of which 12500 were cumulative
preference shares, and 12,500 were ordinary shares,  The said
preference shares were entitled to n cumulutive preferential
dividend of five per cent. per anmun, and had also 2 privrity
over the ordinary shaves as yrepards repayment of eapital, e
D whoelo of the said ordinary and preference shares wors i
and fully paid up.

4 At the time when the eompuuy was fneorporstod iy
business of wine merchants amd distilléry was in o highly sy
perous vondition. and Lage sums were puid by the vet i

E for the goodwill of the businesses whicll t taok sver, 3 ory
shortly thereafter, however, in consequence lnrgely of the
great number of new malt distilleries which had been huilt,
anid the resulting overproduetion and increage of compeiition,
severe depression set in whivh los continued ever +inee ju a
ware or less mowrked degree.  The company bns an extensive

F business, bt the distillery which it pofscsses has never hoon
a4 douree of prafit, und from an early period in its career 1 i
Inbored wnder the disadvantage of over-capitalisation, The
compuny hue: had for many vears farge sume of money mvested
in braueh businessos in Camads.  The trend af legitation o
that country hos been of sueh an  adverse mature 1hit

G very comvideranle losses have been ineurrd by the eom-
pany in that part of its  business, Down ta  13th
August 1906, the dividend of 5 per eent. ou the prefer-
ence shares was regularly paid, bul sinee 1hat dxte thers Lave

.25

been no profits for Jividon. The folloving divideads on the

T T S

H
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cpent el R e askets or the compuny,
ol G Ui veneltione v adse i abe opinkes of the
drpe St ctvbioge novks At eaeessive  yalius,

Pro v e viocistintiie et dinatons, had mader vonsiderg i
Borp widveet e She sptes ot of resaeingg the vapital, s receitly,

e eopsathint e itk the comovam s anditors, ihey eaused u
rondiattoge 1o beosnde of the whole of the comyuany’s prv- D
w v aned e s frome whith # appears that, i dusive of U
son W thebit of protit sl Joss, paltoup eapital 19 1he auwnng
P ARIEGEN (a0 WL had ab 31 Deceralwr 193 e o
U wa hob represented Ly available weets, The divectors
sevordingly propused that the eapital of the oy should
te reduced from £250,000 divided T o 12,500 preference sharvew 1
of 10 each, and 12500 ardinsey shirves of 210 enels, (6 £25.000
divided into 12,500 preferenve whares of €1 vach, and 12,50
ordinaty shares of &1 each: that on the nduedion broitigr
offected each of the 12500 ordinary slares of £1 conls shoudi
be subdivided into four shoves of Hx eacl : that e prefer-
enee shareholders should reveive for each vxistivg £10 hare ¥
one teduced preference share of £1 each, and three reduced
and salddivided vrdinary shaves of Js each: winl that the
ordintey shareholders should reveive for cach existing £10
share one reduced and subdivided orditary shere of v This
proposal was brought fuliy before the sharcliolders at the
meetings «t which  the resohttions aftormeniions]  were G
passed and contirmed, and was unanicously appeoved of. Thege
are herewith produced a yrint of the combatVs bulanes sheet
tor the year to 31st Deccmbor 1914, and ¢ emppmrative state-
ment shewing the said reveluaiion of the COMPATY'S nats,
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A 5 By Anidde 7L ot the epapans s aeticles of simeoriatien
it fs providel that the eamprud B eum T oy e B
spiecial pesolution
bl Srdstivide Qs existige shares oy Sny ARSI PETYI 31T
B o ghiwres of muatler uamt,
{ey Rednee itss eapital in any manes ot s e b 1he
*statntes

6. At ap exyraprdinary eropral mvetige of the appany,
duly convened and held witlin the rest ppnd oftie ol e
COTRPATLY, 5O Sengate, Dundee, o Wednesday, 3l dace 5.
the tollowing speein pesolution was wpanipuasiy gu ety and
at n subwequent oxtracrdinary general meetimg of the cempLIy
o duly convenul and heldl at the same plave on Fruday,
16th duty 19145, the saied specind resolution was A ninonsly
confirmed, namely

p  ‘That the capital of the compaiy be retuen] frorn S250.000
¢ divided inta 12500 preferenee shores of £11 each bt

L 12,500 ordinavy shares of £10 cach, to £25.000 Aivided

Cinto 12,500 profirened shares of £1 each and 12,600

< ordinory shares of £ opeh, and that such reduetion he

s offected by weiting Wi andl caneelling paid-up vapital

D) sywhich is lost oF wprepresented by @ -ailalie assels 1o
¢ the oxtent of £ per ghare upon cach of the 12,500

¢ preforence Nhares wirieh hive boen issued, and LY per

¢ ghave upon sach of the 12,500 enlinary shaves which

¢ hove been fssued, antd that each of the 12,500 ordinary

« ghaves of E1 each he qubidivided ints four xhares of

i v hy. each)

7. By the Clorapanices (Crmsnli{latinm Act. 1993 {8 Bdw, v
capn. B9, gection 46, it was enneted as follows - (1) Sabject to
Cthe contirmation by the Ceurt o eompati¥ limited by sharey

L 3 3 3 . - q * " ’

Cif wo authorised by ity artieles, may by special resolut o

1 ¢ reduee its share ecapital in any way. apd in parti-ular (with-
- gut prejudive to the geperality of the Tovesaid pov er) may

() Either with or without extinguishing or redneing

. L] - . - * t‘ h

' [iability on any of its shares, eaneel any pustd-ap
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£*

“bpre erpital which 18 lost o unrepre-ented by A
< aapiduble anset~

# The salid Aet contains prosisions 1or ahtalning the
consent of the ecomtpany s ereditors e reslnetion, and fir
adding the wordr sand Teduesl’ 1o {hie cOmpany S B (SO
guch slate ns the tonrt mny fix,  Seetion 5l of the sadd et B

rovides for the peaistration of & minnie approved by e
Cotrt, shewing Tie dmontd of the jhare sapitai of the sOIpPAnY
as reduced by the yumber of shares into which it v divided ]
ol the smount, if any. al the date of the registration, deemed
to e poid up on gseh shave. It i# provided iy seetion
48 of the swia Act that where the redu won doen mut ©
jnvolve eisher the Tirnirsution of any lHabiliey in reapect oOF
unpaid share eapital or the paynent. to any ghareholder of any
paid-up share capital. the Court may, i it thinks expedient,
digpense ke yeether  with the adldition of the Wﬂl‘il]ﬁ ‘il
¢ pedueed,  Provision 1« made by section 49, where the
proposed rocuetion of capital volves - either diminution of D
* linbility in xespect of unpaid siinxe eupital, or the payment to
C RNy shinreholder of auy paid-up shaxe capital, ond in any wther
« g it the Uourt 80 Jipeebs,’ for avery creditos of the company
swho at the date fixed by the Court s entitled to any debb or
claitn, being entitled O okieet to the reduction. .
4

g. The reduction of capiteal cesolved upon by the compaiy
1y u reduction of puid-up eapital which s lost or is anrepre-
gented by available ngsets,and doesnot tnvolve vither thediminu-
tion of any jability in pespect of unprid capital or the payment
Loy any ghareholder of any nupaid capital, and does ot in_any
woy ohuet the vights of ereditors of the compaty. 1t is ¥
thepefore UDNECESSALY. unless the Court so directs, to follow
ok the pmces.lure gal forth in the said Act for the prott%cti'on

of ereditors.

10. The Minue proposed to be registered in {erind of
» » e om . ~
qoction &4 of the il Aot is ay follows =— o]

.Phe  eapital of John Robertsed & Son Limited and

s pedueed 38 £25.000 Qvided into 12,500 preference

« ghaves of £1 pavh. and 12,500 ordinery Jiares of £1

«pnein At the diie of T gisst}'zatia-n of tls Minate the

1
-
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A Sawhede o ~ald Aaes boave boen fesued saed are deeraied
v b filly paddeap.

The comapen v Ieduer desivgs to sase e oresaibd reduetion
of its capitih confivmicd by the Coars, and wdso to bave the
other riatutors peguitaneniz fur agiving et thereto carried
out, fave jrsented this Petition I terms of the  said

B ‘ompantes (Consotblationy At 108, and partiealarle sections
46 to 55, both inelnsive

Sy B Herefire gl yisice Lovdshags 1o stppnint this Ptition
to b2 inthmated on e Walle and in Hhe Minufe-Bonis in
\ comiarem form ; awi €1 ke arlvertised emer in Hhe Edintureh
& Gazette. and i th Seotsman aed Dumdee Advertiser
wetesppers ¢ and tn ullow L coneerned i Iodige A nsvers
wilian e(;qhzf days wftor intimation and advertisement ¢ and
duriny the depencrnce of this Pefition o disyonse with the
use of the wonds > and redurd " as purt of e name of the
NNy & enel, on resuming cmwz'r;#ra{zbn hereof, and ajter
D setoh enpuiryy, iF any. s meay he Longht ;m,ym'. o proficunce
an orders confirming che reduction of the rapiial of the
eomauenyt in feringe of Hwe said speetal yesoluiton of 30th
June ud 16th July, both 1915 & to approre of o minute of
wednuction of rapital In the terme @ speeifiod, or in
saele oty terms as gour Lordshine sy Beink #8 ; and, on
o ranfivmetion order to I pronowsecd Jevrin and selntive
minute being ristiteced S o Regivtrar of Joirt Stoek
Compuanies, to diseet notive Hoveof 3o e given by adveriis.
ment anee e e Edinbueeh Gazetto ¢ and 1o tisywne
altwpether with the ddition of the words and. reduerd” gs
part of the eompany's wame; and o fiad any Jrerson
appearing and opposiuy His Pefiiion Uuhly /n LSS
e o dveryn ;oar o do furtler or obherise tn e RIS
as to your Lovdships muy scim proper.,

diceording to Justice, §e.
J. G BRAND,
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b, _—y IDUPLH:ATE F‘OR THE FILE1
‘ No3 Loy, ’
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Gevtificate af ey “!oiratwn
} o
| ORDER OF COURT AND MINUTE
REDUCTION OF CAPITAL.
- : T TJOHN  ROBERSUON & QON, Lfmifeds - .

vimg by Speeial Resolution Redwed jos Capital o ronfiemed by an Ordir of e Comt, of Newxion,

wringedote the Bleventh doy of = Tgotmber e 1§1p

-

(% LR -t *
g’ i)frfh l! Qtl’t lfﬂ the Rusiseation of the sudd (hder and of u Minute,

winy the present eapital and shaves ol (ke Company as fixed Ty e said Osder,

o December w—— -

teiven nuder siy Temd af Eeindaroh thi« =~=Fifteenth — day of

e Thowsand New Huwired aeld Fifteen,

« P . ‘
e.»,{ﬁ{{:su ey, e e 5
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COMPANIES ACTS 19G8 to 1917

SPHCIAL RESCLUTION

John Robertson Q:Z) Son, Limited.

mi
@ Passep 4tk "\Lu 1920, CosriruED 21st May 1920.

Bt T AE i) s L= ainl

AT sn EXTRAORDINARY GENERAL MEERTING of the Members of the said COMPANY,
dely cornvened and held at the RecisTinep OrricE of the Compaxny, No. 38
Bengate, Dundee, in the County of ¥orfar, on the Fourth day of May, Nineteen

Hundred and Twenty, the following Special Resolutions were duly jpossed,

a wvg

S |
. X
el

and ot n subsequent HExiraordinary General Mealing of the Members of the said
Company, alro duly convened and held at the same place on the Twenty-First day
of May, Nineteen Huudred and Twenty, the following Special Resolutions
were duly confirmed ;—

H Thtx tha Capitel of the Company be incrersed 1o 537,600 by tho exention of 50,000 additiennl
* Qrdinary Shiares of Bs each, of the suma gless as oud ench ranking for Dividend and in
“ull other Tespeots pari passu with the existing Ordinary Bhures of tho Compavy. The

" Bnaces thus orented shall be subjoct Lo thy mrovisions of Adiele of Assrcintion *ia 8,7

“Thab the Articles of Assorintica of the Cempauy he altered as follows :—
"1, The follow'ng additional Artiele hinli b insprted aftey Article 48, namely =

“ 4hg-—~When it 18 proposed 10 1ass n Bpzein]l Resclution, the two Meetings may be conve ued
"y one Natice and 3t shall ba no objection to sueh Notice that it only convenes the
" seoond Meeting contingently on the Resolution boing passed ab the fivst Meoting,

\0 The fullowing zdditional Articles shall be fuserted after Articlo 109, namely i—

"CAPITALISATION OF PROFITS.

“ 108a.—~The whole or any part of any snins slanding at the credit of wny Reserve Fund
* formed in terios of Article 105 may, by Resolution of the Company in Geveral Meeling,
" bo sapitelist @ ae provided in Article 108b, and upon the passing of the Resolution any
* such sum o sums eholl be sob free to be dealt with as the Resolution shall divect. ™

w

“ 1045 ~The Cow prny in Genersl Meetling may, 2t any {ine avd from tine to tinse, puss a
" Kesolubion 1 ket any sum or sums forming part of the undivided profits of the Company,
* swhether thr; same shall have been carried lorward as urdivided profits or be standing to
** the cred®s of the Company’s Reserve Fund, or otherwise, and including profits avis’ng
* fror wne apprecistion in velue of capital assets, and also any sums at any time received ag
* pniminms upon the issus of shares, shall be capitalised, and that the sum or stms 50
" gapitalised out of the undivided profits of the Company be sct free for distribution and
* be appropristed to and among the holders of Qrdinary Shares of tha Company who weuld
“hate been entitled thovefo, if such sums had been distributed as INvidend, rateatly
“* aosording Yo the amounts paid, or eredited as paid, in respeet of their sespective holdings
' of Ordinary Shares of the Company, in such manner as yuch Resolution wmay direct;

i

* in paying wp, on behslf of the respective persens ta whom the same shall have been so

and the Dirsctors shell, in accordanee with such Resciution, apply the said swm or smos,

I Moo

L

)




W
Al

sryropivted, 10 nowircl weount of 1he Ordirery Fhoes of the Compeny
mm*‘ler a3 geall correspend fe the reeye ctive Ordirary Fharcolders respertig
“ticer of the sum rx sBms &0 approprndod, and disirivte the en. shuyes ao
among the Shareloliems rntitted thaicte. pdeaddy o i mespective brddres ofa
* Bhaves, ov ctherwise deo” ith the san ar di-eeted by roch Resclution. Wl
* aificilky srises in resvect of any sveh distrbutien the IDreetars mav s
* provigion, Ly the fsve of Tractiona) Certifizeles or by the gavnent of eash o
“and distribut'on of the procecas or atherwie as thoy mey think expedient.
“ necensaty, «r deemcid requicite, a proper contract, constitntirgt the title of {he
"ghall be entored into and fited In seecordanee with Secticn RR of "The T | !
" {Conseidntion; Act, 1908 " and the Triverfons wir v nygoint 8uy person to enfer: ﬁ ‘
“conbract as trustee for and on beba¥ of the parspns entitled o participat !
* appropriation or distrilation, and suels appsintozct shall bo effcelive.”

“(Frst) Thet from and afler the 3lst day of DPreember 1919 the Holders of ibe
* Sharea of tho Compuany rhall be extitled to » enouletive preferential Divider
“ rato of six per centum p.c annum. instead of Give prr contura per anagum, ox: thy

pmd thercor: raspectively:  (Second) Thab except g0 far as alterad hy this ¥
“the rights and prmlegws ab peesent attachirg to tha elass of Preference Ehas
“Company sholl remaln in full forca aud effect: (Dhird) That this Resclu
“bind #l1 the Shareholders preosent and fature in the Company vnd their sha
* Capital of tha Corxprny and also their respective successers in title, ovrnes
"time beiog of their Eones: and {Fourth) That the Divectors and Secretar
“ Company be, and they ave lmmhy authorised to enter into, exceuto, and dellm
" Agreoment as mey be necoscary.

Kavid

Officery... . .. ;ﬂfm t%%wj . /Df/w
4

A LT

Signature, ...

S
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vk bryured tine Rogotaoud Unpiml of
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QMM,& LR 4?; }? '7' Form Vo. 96,

JOMY  LOBEATENY 4 £y CuMBANY, 1YITED,

STATEMBENT o Increuse of Nominal Capital pursoant tu & 113 of £4 and 38
Tiet., oh 89 (Stanp Scty RS}, ad stawinded by & 7 of 62 wd 83 Viet, o, ¥ (Finunoo
Ao, TR0 Nk, The Heamp Dty on s locrosse of Nomsinel Cepttal in Tive

Shitlings for every £100 or feaction of £160.)

'Thiz stateraont is to be filed with the Nobice of Inerease mgistered under Section 44
of the Companiee {4 e Julation) Act. 180%, I ot @ filod within 15 days after the prasing
of the RewIotiu by which the Registercd Uapital is increased, Interest om the Dty a6 the
tate of 5 Pt cont. por s from the passing of the Reselatin is also pavable (= 5 Reveure

Aot 1903.)

Presented for Rezistration by
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RESOQLITION SR 4
T K[y '
John Robertson & Son, Limired.

&% wn KATRAEPIS ARy Gricial Meenss «f vie Huwdors f 160 Pralarss
Bhicrson of ke winied Comrevy, beld iz ey ARRED R3kid b o e Loseans,
Ao, 36 Sangate, Drondes, vm ihe Twanity-¥F g ooy o Mo ¥y Nivsetewns I undind annd
Tomaty, tha following Hmorr i Wha wulits ied 8 fraend

" Pioisk Yoy Wb of ihie [ fo bimes od I ¥ wllvmiis: Wionran of Yisa Loty vy sonflrmin
the Agresnoeny mhmmu‘:mmﬁmw.m-iai-& g i gt R A ook i, B - -

TAGEREMENT betnpen JolX MBEXTSUR & BOX, EINITRD, liviag ue
memmuﬁmﬁ&nmhﬁu’ : > wadarvad b g ey
Commnr), of ho Sk yor, CHARLRE KIIo MULER. Rartma, aii& sy
me.mmmm.w Bk A unt o Sk o thae oy
of ihe Frodvrsnsn Phvios ol she Compir.y , ol od il St sl 1o wasl
Chaad Kwbi ¥ rie POPwtag bu praiiwt o bbad 8 T Dedimn of e
Ul aary Shuren of dhw Compairy, 24 tiw Vol 2ot

M e ek e e purtien Borrin of b ek, twrred ad Voo 3w, 30 Ceillorrns, 40,
Buestl "Frak oan niwd selbee Bha Rik duy rd Duinwbot 1919 the Hrakdoes ok ey Fowlingon s Mesioms f
the Domraay o 4t by b thus Yo i Cosen,

Wdres Produrewtinl Fv sl st Wil ol o i Juon Bl wikt dyp
[ WU e f e N SR e At Gz kg iteiele add Jivere tee

heapnciively . Obasnd)
bl wsent wo for st ltorml By 1 Agremend LU TP e I Utworerl witw sdving Lo the
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RESOLUTION

Jehin Robertson ‘€ Son, Limited.

At an BoorasoRisany Gesrsal Senrigic of the Memnbere of the said Conrany,
daly sonvensd and held wt the Hromresen Orrr of the Cojpary, No, 38
Sengnte, [undes. in the Ceunty of Forfar, on the Teoniy-Iest duy of May,
Nineteenn fhundent aod Twenry, the following Hrsonlirisy  wis subndiisd
el porepdd Lo

Yokat sha W of BIRGU0, reit of the Hewerve Fund, be oaitzteod and appropraiad ot

® liniributior. wa & Capuwd Bonuy seeeng the holders of the Ondinry #harms of 1ba
" Compnny, ceistered nx tuch 1y 48 She dlewe of the 1th day of May 1996, wid that the
" wnidd s of 219,500 ba applied in paying vy in foli on beball of 1he personn #ntilled
“ thersto the 30,000 ydditional Onlioary Shwres v S exch of e Company by (o eraaticn
“of which the homipsi Capital of the Compiny bus now been inctenssd s (hat 1he
“ T ankors o SPerestie. allok wod distribeie said 50,000 Shares srediind as Inlly paid and

“ on the "ooting « £ ranking foy Dividend az from Let January 1900, snd in afl olber respeets

“pors prusy with the etisting Orlinety Shares, malenbly smong the bolders of the
“ Ordinsry Shates of tie Company, registered as such as at the close o the 15th day of
Y Mapy TU2D, acecrdivg to thelr respretive holdings of Ordinary Shirres being et thegais of
“one hlly paid up 3s Orlinary Share in vespect of every Ordinary Ehare held; aré
* tucther, that the Dircctors be, and {tey are hereby authoriced and direcied o hase
* axeeuted and filed in termis of Section S8 of "The Comparies (Cerzclidation) Act, 2608,
“ the necessary Axreement providing for the sllohwerd aveordirgly 1o the said heldery of
“the wid already jssued Orilrary Skares of the aid 000 widdiiieral Ordinary
* Shares folly paid wp

v
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boerr inaronend by the nduation thereto of the- wam of © 1o, %45 o divided inho

5, a2 shawei of £ <2 . - rwch beyond the Rogestond Captbal of

¢ A et Tt s penes

i
| DYERLIYELTS L. JPAGG POUNDE Q -

s MU GOCINTEOR & BY, LINITED

S -
Rignature CK‘W L= Lo SRORETARY , i
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“'-!\_ ) R :‘i_ ._.rZ’
Date G T oer e mei

NOTE,--Th

S

This state ment must be signed by the Manager or by the Seeretary of the Corapany.

Form Nu, 20,
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STAXTEMENT of Incovaer of Numsioad " apatat porseant 1a «. 112 of 54 and 8§
Viet, eh. 30 (Nonmp Act, 1991), 28 amemlel by s 7 of 82 and 83 Vics, oh. © {Phesnod
Aot 1909)  (Nore, -The Samp Duaty oo {oetewe of Nowdual Lapliad i Mo

Shillings fot every £130 or Eaction of £100,) .

This statement is to be filed with the Notice of Increase registorsd under Section 44
of the Companies (Consolidation) Act, 1908, X not s led within 15 days siter the
passing of the Resolution by which the Repisiered Capital is increased, Interest on the
Duty at the rate of 5 per cent. per annum from the passing of the Resolution 15 also

payable (s. B, Revenue Act, 1903.)

Bt AECE L cme e S L R e s ekt g o n frdidy

Presented for Registration by
Apam D. Lamiaw,
. Kegwtmanen faeae,
4% &T. ANDREW 3QUARE,
EOINSURGH,

W md me e i om o -— .

WIS B Tt o8l LMR, Lt Nre L &S Gp ME AlYz
CIRMEY Wi Iau-sich PO 20




The Commpaanees 4ot 102,

— T ITTRTT

SPECIAL RESOLUTICON

iPurseant th The Cu-apanis 44 1929

(1) 3

Johit Robertson & Son, Limited.

g
((((( o T

Passep Bth Juny, 1936,

I R |
TaRnETT

AT an EXTRAORDINARY (ENERAL MEEmsa of the
above-named CoMpaxy, duly convened and held at
83 Turnmill Street, London, on the 13th day of July,
1936, the subjoined Special Resolution was duly
passed, viz.a—

* That the followsing alterations shall be wade on the Articles of
* Association of the Comypany, viz, = -

[ " 1. The following additional Article shall he inserted affor

“ Artiele § »—

“3a. The Company shall be & Privaie Company and
" wecordingly the following piovisions shall bave

1 *effeet 1 —

“ (@) The Company shall not offer any of it Shares
“ or Debentures to the publie for subscription,

Ay

** (b} The number of the members of the Comypany
"ot including  persons whe are in tho
" employment of the Company and persons
" who, having been formerly in the employ-
“ment of the Company, were while in {hat
“employment and bave contineed after the !
" deternination of that employment {o be }
" members of the Company) shall not at any ‘
“timo exceed fifty.  Where iwo or more

ms * persons hold one or more shares Jointlv thev
U CAOH E ! ( N A o s
2 ILQ{J\ ., shally for the purposes of thisfncedi o a
/ X BN treated o5 o single mewmber, Et ol 0 g}L 1

A i, Lamniaw,
Ttegletration Ygent,




“fey T right to framefor shares in the Comapany
“shall bes restricted in the manner hervinaftor
" provided,
& Ao 26 shall be amended by the delstion therefrom of
“the words from the waeds * or mey refuse,” where they

appear i the second parageaph of said Article, (v iho
cnd of che Article.

% "Ehe following adaitional Article shall be inseried after
Artivle 82—

32 Lhe Divectors may deeline to recognise or register

¥ transfer of shates made by o member who

C o andebted t the Company, er mada to dany

. ¢ persess whom the Dircetons may cansider should,

ot e dmitted as @ memder of the Compeny,

"6 whe, being o member of the Company, shuuld

ot e the opinion of the Gisctors, bo sliowed

b4 dequies G piasess more shares, and they

“ehall beentitled to esereiso this power of

Cdechnature without giving or assigning any

peann. Furthet, the Dirvetors shell refuse to

e oot any treatsfer or teansmisdion of shares

“which wonld have the effeet of wereasing the

“pumber of members (exclusive aw in Article
B (b)) beyond fifty,

Cd Arte e 43 ~hall b enpzeelled.

"

“ac I Article &3 there shall be inserted after the words
" reiuneration of " the words * the Directors and.

6 In Artiele 53 the ward © two - shall be substituted for the
widd * tnree”

T The following additional Acticles shall be inserted after

* Article T viz,

" TUe. Bouth's Distilleries Limited, having their Regis-
“tered tffiee at X3-9 parnowill Sireet, London,
“ E.L ahall be entitled to apyoint the whole of
*thwe Directorx of she Compeny and to remove
* any Diretfor or Directors so appointed and to
 appoint another or otbers in big or their stead.

"t Ecery sppointiment or femovai woder the lask
- preceding Ariicle sheil be by Inswument in
© vritimg sgned by two of the Directors of
* Booth'e ries Lianited.

<3 Artiole 71 shall be cancelivd and there shall e substituted
“ therefor the following Article ;—

s 7}, Tt shall not be neceszary for ¢ Dimector to hold any
“ qualifiestion v the Cempany.

€ g Article 73 shall be sancelied and theve shall be substitnted
# thercfor the following Articls :—~
43, Such sum as the 1embers may vofe at the Ordinary
“Meeting in each gear shall be appropriated
* annually for the reruneration of ihe Directors,
“ and such remuneration shall be divided h+iween
* the Directors in suck, preportions as the Discctors
* may determine.

# 10. Article 74 shall be amended by the deletion therefror of
“the words from the words aud that in addition’ to
- the end of the Asticle.

11, Articles '77-55, both snelusive, shall be cancelled.

* 12. The following wods shall be added at the end of Article
* 86, viz. :—
“ A resolution in wyiting, eignee by all the Dirveciors,
** shall be ag valid and effectual as if it had been passed
“at a meeting of the Directors duly calied and con-
“ stituted.

% 13. Article 94 shall be cancelled.”

mN&.m\Pg %\N,M\wﬁ\ Direclor.




THE (OMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

COPY

3 . .

] Special Resclution

1

i} - OF

% JOHN ROBERTSON & SOR,
;:‘ ‘ LIMITED

—

Passed on 3ist March, 1968

; At o EXTRAORDINARY GENERAL MEETING of JoHN ROBERTSON & SoN,
.+ Lovregt duly convened and hetd zt 10 Links Place, Lelth,

' Edinburgh, 6. on Thursday, 3xst March, 1966, the follow-

T e e i el e e e et = gy g i

- ing Resolution was passed as a SPECIAL RESOLUTION, viz---

That the name of tae “wnpany be and is hercw. changed to
: William Sarderson & Son, Tintited.

S
Director & 3ecretary.
T Ty [ N
ut ) FF?"? »4’;-;‘!‘.
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| 8
sference ¢ o A1/06 007, BOARD OF TRADE,
COMPANIES ACT, 1948

frsuant to the provisions of Sub-Section (1) of Section i8 of the Companies
it, 1948, the Board of Trade hereby approve of the name of ihe above-

med Company being changed to

-

Willira wrndsesen & Son, liwited

Signed on behalf of the Board of Trade

Virod day of Anpil 1954,

~ - |

b )*\‘i Q.*‘M- M'-ﬁmﬂf--
N Autlxoris[{:l in that hehalt by the

e President of the Board of ',l‘mdé.g

. !‘,‘.g"‘ )
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THE COMPANIES ACT, 1948

o e e e

COMPANY LIMITED BY SHARES

T T e e, oty

Special Resolution

or

JOHN ROBERTSON & SON, LIMITED

Passed on 3lst March, 1954

AT an EXTRAORDINARY GENERAL MrETING Op JOHN RoBERTSON & Sox,

Livrrep duly convened and held at 10 Linkg Place, leith,

on Thursday, 3yct March 1966 the following Resolution was Passed as g

SeEcrar Resornurion VIZS

That the Articles of Association of

deleting from Article 70 the word “f
word “ten”’,

the Company pe adtered by
ve” and inserting in lieu the

N,
o
4Ble,2o

Direator & Seeretary,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Whereas |

Jolm Eobertson & Son, Iimited

o

or s

was incorporated as a limited company under the
Conpardea' Acts, 1862 to 71690,

on the....... Yiveteenth day of _ Yy, 1896

And whereas by SpeciaL ResoLuTioN of the Company and with the approval
of the Boarp oF TRADE it has changed its namse.

Now therefore I hereby certify that the Company is a limited Company
incorporated under the name of. -
¥illlen Senderson & Son, Ldaltod

e [

Given under my hand at Edinburgh, this.__... Meet ——-day of

o Appdd -One Thousand Nine Hundred and Jixty_ =83

Certifiearc} . . P e A 1
received by, J

l [y
T e o
Date .« . o .,ﬁm. G
. Regiptrar of Compani !
= T by _;

e A e TR TR ML o T s - E: = ooz,

harapae

. ameme, - - = EE— SR -

W
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IHIZ ‘{P}M‘ ACT, I{)ﬁg-{ " Th H)tlv“-

COMPANY II’\IITED BY SHARES

£ e r——— =

(COPY]

Special Regolutions

QOF

WILLIAM SANDERSON & SON, LIMITED

AT T e T e =

Passed on Jf:th Apguc, 1966

A M, g e, T

AT an EXTRAORDINARY GENERAL MEETING of WILLIAM SANDERSGN
& SoN, LimiteDd duly convened and held at ILondon on

Friday the 12tu

day of Aot 1966 the foliowing

Resolutions were passed as SPECIAL RESOLUTIONS, viz:—

1. That the provisions of the Memorandum of Association of the
Company with respect to the objects of the Company be altered
by deleting Clause ITI thereof and by inserting in lieu the following
new Clause, vizi—

I11.~—The objects for which the Company is established are;—
(x} To carry on in all or any of their branches all or any of the

trades or businesses of distillers, rectifiers, vatters,
brewers, blenders, bottlers, maltsters, yeast makers,
mannfacturers, makers, importers, exporters, retail
and wholesale merchants, factors, brokers, shippers,
traders and dealers of and in and agents for all kinds of
spirits, wines, beers and other liquors of every descrip-
tion, and all kinds of malts, malt extracts and yeasts,
and therapeutical, pharmaceutical, medical and medi-
cinal articles, preparations, products and requisites,
victualiers, purveyors, caterers, grocers, growers, mer-
chants and dealers of and in barley, corn, hops and other
<ropt and grain and other agricultural produce of every
description, farmers, graziers, brveders of live stock,
millers, coopers, potters, maker: of casks, vats, drums,
hottles, jars, cans, cartorr, boxes aad other containers,
riemical manufacturers, keepers of bonded and other
stores aned warehouses, wharfingers, shipowners, carriers
by land, sca and air and makers, merchants and dealers
of and in ull substances, materials, apparatus, articles,
accessories, appliances, ejuipment, implements, plant,
machinery, tools, utensils and others required in con-
nection with any of the foregoing trades or businesses,
the products and by-products of all or any of such trades
or businesses and any substances, materials and artic]es

Qo -

@,

-

% B

c,

g
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in the manufacture of which such products or by-
products may be utilised, and any other trades or busi-
nesses which may seem to the Company capable of
being conveniently carried on in connection with the
above or calculated directly or indirectly to benefit the
Company or to enhance the value of or renrer prositable
any of the Company’s property or rights;

(2) To purchase, take on feu or lease, bire or otherwis» ncquire
any lands, buildings, plant, machinery, vehicies, tools,
utensils and other heritable and moveable, real and

' personal property and any rights or privileges necessary

i or convenient for the purposes of the Company and to

| erect, construct, set up, equip, furnish, improve, enlarge,

f alter, maintain and renew any distilleries, breweries,

factories, warehouses, stores, works, shops, houses or

other buildings, ponds, reservoirs, watercourses, dams,
plant, machinery or others necessary or convenierit ior
the Company’s business;

(3) To purchase or by other means acquire and protect, register,
prolong and renew, whether in Great Britain or
elsewhere, any patents, patent rights, licences, trade
marks, trade names, processes, formulae, recipes,
patterns, designs, inventions, information, protections
and concessions or any nghi or interest therein which
tnay appear likely v be advantageous or useful to the
Company, to use, exercise, develop, tarn to account,
manufacture tnder and grant licences, rights or
privileges in respect of the same and to expend nioney
in experimenting upon and testing and in improving or
seeking to improve any patents, inventions, rights,
nrocesses or others which the Company may acquire or
propose to acquire;

{4} o make application from time to time for and hold such
licences as may be required for the carrying on of ail or
any of the businesses of the Company:

{5) To acquire the whole or any part of the business, goodwil!
and assets of any person or company carrying on or
proposing to carry on any of the businesses which the
Company is authorised te carry on and /or to undertake
all or any of the liabilitics of such person or company;

{6) To promote, estublish, become altikated to or co-operate
with any compauies, institutions, associatinns, authori -
fes or otner bodies Laving objeets which are similar to




3

ﬁ any of those for which the Comypany is estahlished or
for the parpose of promoting anv of the obizets or
tuking sver any of the assets ec lighilities f the Com-
pany and to take by subscription, purchase or otherwise
and hold shares or stosks or debenturss or other
securities of any such companies, mnstitutions, associa-
tions, authorities or bodies;

2y

(7) To apply for, obtain, acquire or dea) with concessions,
grants, powers or covenants from or with Governments,
municipal or other authorities or persons, t« carry out,
work and comply with the terms of such Luncessions,

@ grants, powers or covenants, to apply for and obtain
Acts of Parliament or provisiunal orders or to subscribe
te the expense of obfaining the saine or othemwise as
may be thought expedient and to appose Biliz or any
other proceedings in Parliament or elsewhere which
may seem calculated to affect, directly or indirectly,
the Company’s interesls prejudicially and subscribe to
the expense of the opposition thereof;

{8) To subscribe for, tuke, purchase ur utherwise acquire and
2 { hold shares or other interests mn or securities of any
!},f other companv baving objects altogether or in part
[f¥ similar to those of the Company or carrying on any
' business capable of being conducted so as directly or
indirectly to benefit the Company;

(9) To amalgamate or enter into partnership or joint adventure
! with any person or compaty carrying on any business
| or having objects similar to or kindred with any of the
! % businesses or objects of the Company and to make and
L
&

carry into effect arrangements regarding the purchase
) or sale of commodities and the price thereof, the em-

ployment, regulation and remuneration of workmen
and the sharing of profits, union of interests or co-
operation either in whole or in part with any such
person or company and that in such manner and on
such terms and conditions as may be found expedient;

{xo) To lend or advance money or give credit to such persons
or companies and on such terms ac may Le thought {it
and to guarantee or give securily for the payment of

) @ money or the performance of obligations of all kinds by

{3 ® the Company or by any other persons or compardes;
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(xzj To draw, muke, acrept, endarac, LsoniE and i P ?
Missory potes, pills of wxchenie Jehyery notes, trans '
fer or warchouse waryanrs Alls o tading and other

negatiable instruments:

(12} Tos bormaw OF raise money from sime v time ST from
members of the Company &7 athers at ~uch rate ot
rases of interest as mMay be agreed upen and ta seoure

the payment thereof, and either by the issue of £x upon
bends, bonds of cash credit, debentures, morigage
debentures or bilis of exchange, hills of lading, delivery
notes, warehiouse warrants Promssory nutes, deposit
receipts or orhev obligativns or secunes of the Com- “
pary or b¥ the creation of debenture or JATLERRE 1
debentyre stock oF by the pledge, mortgage or Tharge of
all or any part of the praperty, real or peysonal, oF
sights of the Company or of its uncalledt or unpad
capitud or by the jssue of debentures, debenture stock
or loan stock, whether unsecured oF charged upon the
undertaking of the Company by way of floating charge
or charged upon the plant or machinery, herituble,
leasehald or other property Of rights of the Company
und to convey such plant of snachinery, property.
ov rights in security thereof, with powers of sale end all
other usual ang necessary pOWers and, for that purpose,
to grant absolute dispositions, assignations of other
conveyances of or securities OVer such property or
rigtits and to enter into trust deeds with reference there-
tn and from time to time to institate and mainwain &
sinking fund for payment of money so borrowed or {ot
any part thereof;

x

'y (x3) To invest and deal with the fundy of the Compimy L
e immediately required in such manner as may from tHine v
to time he determined but not s the prrchase or upon

the security of its own shares and from tise tn time to
vary any snch investment;

ti4) To establish and maintain of procure the estaltivhment
and mnaintenance of any non-contributory or contrib-
utory pensions, superanpuation o provident funds or
cchemus for the benefit of, and to give or procure the
piving of donations, gratuities, pensions, allowanees 0
emoluments to any persons vho areor were at any time in

the employment or service of or shail have rendered ser-

vices of any kind to the Company 0t any wompny which

je s subsitiary of the Company or isallied to ot associated




-, r o Ay
s »
b o ey e o

)

E)
s R

TRt

Loy

)

with the Company or sith any such subsidiary com-
pany, or which was a predecessor in business of the
Campany or of any such ntlier company as aforesaid or
whas are or were at any time Directors or officers of the
Company or  any such other company as aforesaid, or
in whose welfare the Company or any such ather com-
pany as aforesaid is or has been at any time interested
amd the wives, widows, families and dependants of
any such persou.  and also to establish and subsidise or
sabscribe to any ins ifutions, associations, clabs or
funds calomlated to be for the bensfit of or to advance the
interests and wellbeing of the Company or of any such
other company as aforesaid or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or beneve
lent objects or for any exhibition or for any public,
general or useful object and to do any of the matters
aforesaid either alone or in conjunction with any such
other company as aforesaid;

(15) To procure the Company to be registered or otherwise
legally recognised in any foreign country or place
beyond the seas;

(16) ‘To sell, feu out, excamb, let, sublet or otherwise dispose
of the whole properties and assets of the Company or
any patt thereof in such manner and for such considera-
tion as the Company may think fit, and in particular for
shares (fully or partly paid up), debentures, debenture
stnck or securities of any other company, whether
promoted by the Company for the purpose or not;

(17) To distribute any of the Cumpany’s property or assets
among the members in specie but so that no distribution
amounting to a reduction of copital shall be made with-
out the sanction, if any, regquired by law;

(18} T'o do all or any of the above things in any past of the
world and either as principals, agents, tiustees or con-
tractors or by or through agencies or otherwise and
either alone or in ronjunction with another or others;

and

{xg) To do 8l things incidental or conducive to the attainment
of the objects aforesaid ox any of theuu.



And it = hent. declarad MRt i 1his Merwrandum wonds
denoting the singmisr smmier oy shall melude the plural ooraber
and vice-verss; that the word Teerupany’ . extopr where ased
Tedereewe 10 the Compuny', shall he desmed 10 include any fariner-
SMID, AsMOCIAtion or otber vedy of peoons, whether meorporatad of
umincorpocated snd whether dowmscilad m Greax Brizais or elsewhese:
and that objects spacified in eack Paragraph of thas Tlause shall,
except wheme othorwige expreszed In soch PATRETET be In ne wise
bmited or restrictsd by seference to or mience irom the teems
Mmmephwtheﬁ!me of the Company-

Company i substitzrrion bor and to the exclusivg of 2%} the existing
Articles of Associstion o the Company:
40 BN .
Cb&i&m/ a4 ;W. 47@?" .
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THE COMPANIES ACT, 1048

COMPANY LIMITED BY SHARES

NEW |
TAcrticles of TAssociation

WILLIAM SANDERSON & SON,
LIMITED

McGRIGOR, DONALD & CO.
Soligttors
172 ST. VINCENT STREET
(x1,° 560w, C.2
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COMPANY LIMITED BY SHARES
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NEW
Articles of Hagorintion

OF

WILLIAM SANDERSON & SON, LIMITED
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x.~—The Regulations contained m Teble A i the First Sche-
dule to the Companies Act, 1862 shall ot apply to the Cunpany but
the following Regulations and {subject as hereinafter provided) the
Regulations contained in Part 1 of Table & in the First Schedule to
the Companies Act, 1048 (hereinafter callcd “the 1948 Table A")
shall constitute the Regulations of the Company.

2.—Regulations 24, 75, 77, 84, 87 and 8g to ¢y {inclusive) of
Part 1 of the 1948 Table A shall not apply te the Company.

3.—The Company is a private company and sccordingly:—-

{2) No share i the capital of the Compaty shall be {rans-
ferred without the approval of the Direciors. *

(b) The number of members of the Compiny (exclusive of
persons who are in the employment of the Company and
of person¥, who, having been formerly in the employ-
ment of the Company, were while in such employmient
and have continued after the determination of such
employment to be members of the Company) is limited
to fifty: Provides that where two or move persons hold
one or more shares in the Company joinily they shall,
for the purposes of this Article, be irealsd as a single
member.

- B , (¢} Any invitation to the public to substribe for any shares or
debentures of the Company is prohibited.

4.—~—The words “two persons present, whether as snembers or
proxies tor membets,” shall be substituied for the words ‘“three
members present in person” in Regulation §3 of the 1948 Table A,
and the words “the meeting shall be ¢ xsclved’ shall be substitated
| for the words “the members present shali be a quorum’ in Regulation
b 54 of the 19.48 Tabie A.



-
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s —1Unless aiherwise derermuned by 1he Company ay 0!"-?11%\?}’
Resplution. the romber at Directars shigll not be Jess than two nor
more than Gitzen.

6.—A Direetor shall not require a share quaﬂiﬁt‘aﬁim? hat neser-
¢heless shall e entitl=d to attend and speak at anp General Meating s -
and al any separate meeting of the holders of any class of shares i,
the Cornpany.

7.—Subiect to the provasions of Article 5 herecf, a ‘membm; o
mernbers holding & majority in nominal amount of the issued ( rel-
inary Shares for the time being in the Company shall tave power from
time (o e and at any time to appeint any [erson Or persons as a
Director or Directors and to remove from office any [irector howso-
ever appointed, Any such appointment or removal shail be ::ﬁec’fﬁd
by an instrument in writing signed by the ruember or men}bers making
the same, or in the case of a member being a company signed by one
of its difectnn? on its behall, and shall take effect upon lodgment ax
the registered office of thie Company or at such latef: date as. s?aail be
specified therein. Without prejudice to the foregoing provisions uf
this Article the Company in General Meeting may appoint any
person to be a Director cither to £11 a casual vacancy or as 2n addit-
ional Director.

8.—The proviso to Regulation g of the 1043 ‘Tabie A shall not
apply to the Company.

g—(a) A Director may hold any other office or place of profit
under the Company {except that of Auditor) in conjunction with his
office of Director upon such terms as to remuneration and otherwise
as the Directors may determine. Subject to the next paragraph of
this Article, no Director or intending Director shall be disqualified by
his office from contracting with the Company, either with zcgard to
his tenure of any such other office or place of profit or as vendur,
purchaser or in any other manner whatever, nor shall any 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 be
liable to be avoided, nor shall any Director so contracting 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 or of the fiduciary relation thereby established.

{b) A Director who is in any way, whether directly or indirectly,
interested in a contract or arrangement or proposed centract or
arrangement with the Company shall declare the nature of his interest
at the meeting of the Directors at which the question of entering into

iﬁ
;
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:the ceatract or arrangement is first taken into consideration, if his
Inferest then exists, r in any other case at the first meeting of the
Directors after he becomes so interested, A general notice to the Diree-
tors given by a Director to, the effect that hejsa memberof a specified
company or firm and is tn pe regarded as interested in ali transactions
with such company or firm shall be 4 sufficient declaration of interesy
under this Article, and after sych general notice it shall not De
necessary to give any special notice relating to any subsequent
transaction with such company or firm, provided that either the notice
is given at 5 meeting of the Directors or the Director giving tlie same
takes reasonable steps to secure that it is brought up and read at the
next meeting of the Directors after it is given,

(¢} A Director shall be entitled to vote (and to be counted in the
quorum) in respect of any contract or arrangemeni; in which he is
interested, and any Director moy act hy himself or his firm in o
professional capacity for the Company (otherwise vhan as Auditor),

x0.—The capital of the Company is £37,500 divided into 12,500
preference shares of £1 each, and 100,000 ordinary shares of 5s, each.
The holders of the preference shares shall be entitled to receive a
fixed cumnlative preferential dividend at the rate of six per cent. per
annum on the capital paid up or credited as paid up thereon, payable

b

out »f the amount that may be available for distribution as profits,

ard that in full of their interest in profits. ‘The residue of the profits
sball belong to the holders of the ordinary hares,

1x.~Upon the dissolution of the Cempany the assets remaining
after payment of the debts and obligations of the Company shall be
applied in repaying to the holders of tle preference shares repectively
the whole amaunl Laid up on such slares, together with an amount
equal to the stipulated dividends that would have accrued thereon,
and mey not huve been paid up t¢ the date of repayment, and the
balance of such assets remaining thereafter shall be distributed amoug
the holders of the ordinary shares in proportion to the amount paid
up on such shares.
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THE COMPANIES ACTS 8oz to 1890

’b\ ,\ 1 THE COMPANIES 4LT, 1948
e

'\J cemt e -
\ COMPANY LIM"TED BY SHARES

o

Memorantsn of Hgsoriation

JF

WILLIAM SANDERSON & SON, LIMITED

Ay bty st et e e s I e ———
I —————— -

1.-—~The name of the Company is “WILLIAM SANDERSON & SoN,
Livrren.”

U.~The Registerad Office of the Company will be situate in
Scotland,

I11.—The objects for which the Company is established are'—

(1) To carry on in all or any of their branches all or any of the
trades or businesses of distillers, rectifiers, vatters,
brewers, blenders, bottlers, maltsters, yens: makers,
manufacturers, makers, impurters, exporters, retail
and wholesale merchants, factors, brokers, shippers,
traders and dealers of and in and agents for all kinds of
spirits, wines, beers and other liquors of every descrip-
tion, and all kinds of malts, malt c..tuarts and yeasts,
and therapeutical, pharmaceutical, medical and medi-
cinal articles, preparations, products and reqyuisites,
victuallers, purveyors, caterers, grocers, growers, mer-
chants and dealers of and in barley, corn, hops and other
crops and grain and other agricultural produce of every
description, farmers, graziers, breeders of live stock,
millers, coopers, potters, makers of casks, vats, drums,
bottles, jart, cans, cartons, boxes and other containers,
chemical manufacturers, keepers of bonded and other
stores and warehouses, wharfingers, shipowners, carriers
by land, sea and air and makers, merchants and dealers
of and in all substances, materials, apparatus, articles,
accessories, appliances, equipment, implements, plant,
machinery, tools, utensils and others required in con-
nection with any of the foregoing trades or businesses,
the proaucts and by-products of all ur any of such trades
or husineseas and any substances, materials and articles
in the manufacture of which such products or by-
products may be utilised, and any other trades or busi-
nesses whivh, may seem to the Company capable of

-
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Leing conveniently carried 0a in connection with the
above or calculated directly or indirectly to benefit the
Company or to enhance th vajue of or render profitable
any of the Company’s property or rights]

{2) To purchase, take on fen or lease, I<'e or otherwise acquire
any lauds, buildings, plant, machinery, vehicles, tools,
utensils and other heritable and moveable, real and
personal property and any rights or privileges necessary
or convenient for the puiposes of the Company and to
erect, construet, set up, eqaip, furnish, improve, enlarge,
alter, maintain and rengw any distilleries, breweries,
factories, warehouses, stores, works, shops, Liousca of
other buildings, ponds, reservoirs, watercourses, gams,
plant, machinery or other necessary or convenient for
the Company'’s business,

{3) To purchase or by othermeans acquire and protect, 1egiste.,
prolong and renew, whether in Great Beitain or
elsewhere, any patents, patent rights, licences, trade
marks, trade names, processes, formulae, recipes,
patterns, designs, inventions, information, protectiuns
and concessions or any right or interest therein which
may appear likely to be advantageous or useful to the
Company, to use, exercise, develop, turn to account,
manufacture under and grant licences, rights or
privileges in respect of the same and to expend monzy
in experimenting upon and testing and in improving or
seeking to improve any patents, inventions, rights,
processes or others which the Company may acquire or
propose to acquire;

(4) To make application from time to time for and hold such
licences as may be required for t".¢ carrying on of all or
any of the businesses of the Company;

(3) To acquire the whole or any part of the business, goodwill
and assets of any person or company carrying on or
proposing to carry on any of the businesses which the
Company is authorised to carry on and /or to undertake
all or any of the liabilities of such person er coinpany;

(6) To promote, establish, become affiiiated to or co-operate
with any companies, institutions, associations, authori-
ties or other bodies having objects which are similar to
any of those for which the Company is established or
for the purpose of promoting any of the objects or
taking over any of the assets or liabilitics of the Com-
pany and e take by subscription, purchase or otherwise
and hold sharves ov stocks or debentures or other
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s2eurities of any such companies, institations, associa-
tions, anthorities or bodies:

7} To apply for, ohtain, sequire or deal with concessions,
Rrants, powers or cove nants from or with Gevernments
muricipal or other authorities or persors, to carry out,
work and comply with the terms of such CONcCessions,
Brants, powers or covigpauts, to apply for and obtain
Acts of Parliament or provi-ianal orders or to subscribe
to the expense of obtaining the same or otherwise as
may be thought expedient and to oppose Bills or any
other proceedings in Parfiument o elsewhere which
may seem calculated to ativet, directly or Indirectly,
the Company’s interests prejudicially and subscribe
the expense of the opposition thereof:

(8) To subscribe for, take, purchase or otherwise acquire and
hold shares or other interests in or securities of any
other company having objects altogether or in part
similar 1~ those of the Company or carrying on any
business capable of being conducted so as directly or
indirectly to benefit the Company;

(9) Toamalgamate or enter into partnerskip or joint adventure
wilh any person ¢r company carrying on any business
or having objects similar to or kindred with any of the
businesses or objects of the Company and to make and
carry into effect arrangements regarding the purchase
or sale of commodities and the price *herecf, the em-
ployment, regoiation and remuneration of workmen
and the sharing of profits, union of interest or co-
operation either in whole or in part with any such
person or company and that in such manner and on
such terms and conditions as may be 1ound expedient;

(x0) To lend or advance money or give credit to such persons
or companies and on such terms as may be thought fit
and to guarantee or give security for the payment of
money or the performance of obligaticns of all kinds by
the Company or by any other persons or companies;

(xz) To draw, make, accept, cndorse, execute and issue pro-
missory note . bills of exchange, delivery notes, trans-
fer or warehouse warrants, bills of lading and other
negotiable instruments;

(rz} To botrow or raise mnney from time to time cither from
members of the Company or others at such rate or
rates of interest as may be agreed upon and to secure
the payment thereof, and either by the issue of or npon
bonds, bonds of cash credit, debentnres, mortgage

T ey
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debentares or bills of exchange bills of lading, delivery
nates, warehouse warrants, promissory notes, deposit
receipts er ather obligations or securities of the Com-
pany or by the creation of dehenture aor mortgagae
debenture stock or by the pledge, mortgage or charge of
al or any part of the property, real or personal, or
rights of the Company or of itg uncalled or unpaid
capital or by the issue of debentures, debenture stock
or loan stock, whether unsecured rr charged upon the
undertaking of the Company by way of floating charge
or charged upon the plant o machinery, heritable,
leasehold or other property or rights of the Carapany
and to convey such plant or machinery, property,
or rights in security thereof, with powers of sale and all
other usnal and necessary powers and, for that purpose,
to grant absolute dispositions, assignations or other
tonveyances of or securities over such property or
rights and to enter into trust deeds with reference there-
o and from time to time to insti.ute and maintain a
Ainking fund for payment of money so borrowed or for
any part thereof:

{13) To invest and dea] with the funds of the Company not
imigediately reqaired in such manper as may from time
to time be determined but not i the purckase or upon
the -ecurity of its own shares and from time to ilme to
vary any such mvestments;

(14) To establish ang maintain or procure the establishment
and mainfeiance of ANY Doi-contritutory or contril.
utory pensions, Saperannuation or provident funds or
schemes for the beuefit of, and to 8ive or procure the
giving of donations, gratuitics, pensions, allowances or
¢moluments to 4y persons who are or were ai any time
in the empluyment or service of or shall have rendered
services of any kind to the Company or any company
whichisa subsidiary of the Company or is allied to or as-
sociaied with the Company or with any such subsidiary
ctmpany, or wiich wasg g predecessor in business of the
Company or of any such other Company as aforesaid or
who are or were af any time Directors o officers ¢f the
Company or of any such other company as aferesaid, or
in whose welfare the Compuny ar any such other com-
pany as aforesaid is or has been at any time interested
angd the wives, widows, {amilies and dependants of
any sush persons, and also to éstablish and subsidise or
subseribe to any institutions, aesociaticns, dabs op
funds caleutated to be for the benefit of or to advance the
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fundis caloidated to be fus the benchit of ur woadvance the
interests and wellbeing of the Compuny or of aav such
st company as aforesald oF of any such persons as
aforesard, and 1o make payments jor or towards the
insurance of any such persons as aforesaid, and ta
sibseribe or guarantee money for chantzble or benevo-
Ient objects or for any exhibition ox for any puldic,
general or nseful object and o do any «f the matters
aforesaid either alone or in conjunction with any such
other company as aforesaid;

(153} To procure the Company to be registered or otherwise
legally recognised in any foreign country e place
beyond the scas;

(1t} To sell, feu ont, excamb, lot, sublet or otherwise dispose
of the whele propertirs uned assets of the Company or
any part thereot in such manner and for such considera-
tion as the Compary myy Yaink fit, and in particular for
shares {fully or pavtly patd «p}, debentures, debenture
stock or securitios of any other company, whether
promoted by the Company for the purpose or not;

(17} To distribute any of the Company'’s property or assets
among the members in specie but so that no distribution
amounting to a reduction of capital shall be made with-
out the sanction, if any, required by law;

(18) To do all or any of the above things in any pact of the
world and either as principals, agents, trustees or con-
wactors or by or through agencies or otherwise and
either alone or in conjunction with another or others;
and

(x0) To do all things incidental or conducive to the attainiment
of the objects aforesaid or any of them,

And it is hereby declared that in this Memorandum words
denoting the singular number vnly shall include the plural number
and vice-versa; that the word “cenpany”, except where used in
reference to the Comypany, shall be deemed to include any partier-
ship, association or - ther hody of persons, whether incorporated or
uunincorporated and whether domiciled in Great Britain or elsewhere;
and that nbjects specified in each paragraph of this Clause shall,
excepd whete otherwise expressed in such paragraph, be in no wise
limited or restricted by reference to or inference from the termns
of any other paragraph or the namne of the Company.

JV.--The liab:lity of the Members is limited.

V.—The Capital of the Company is £250,000 divided into 25,000
Snares or £16 each, of which 1,500 are Cumulative Preference Shares,
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and 12,500 z:ie Ordinary Snaies. The said Preference Shares shall be
entitled to a Cumulative Preferential dividend of five per cent. per
annum, and shall alss have a priority over the Ordinary Shares as
regards repayment of Capital,

WE, the several persons whose rames and addressss are subseribed,
are desirous of being formed into a Company, in pursnance of
this Memorandum of Association; and we respectively agree to
take the number of Shares in the Capital of tte Company set
opposite our respective names.

}

| Nmmber of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS,  faken by
oaclt Subseriber.
WiLLias BROWN ROBERTSON, One
Dudhope House Dundee. Praference
Wine and Spirit Merchant.
Jouy ROBERTSON, ! One
3 Clarendon Terrace, Dundee, Preference
Wine and Spirit Mercl.ont.
Joun HENDERSON DUFFUS, One
234 Perth Road, Dundee. Preference
Wine Merchant.
Jouw Crarres ROBERTSON, One
Dudhope House, Dundee. Preference
Wine Merchant.
ROBERT ARCHIBALD ROBRRTSON, One
Dudhope House, Dundec. Preference
Wine Merchant.
THaomas LYLE PETEKS, On:
2% Springfield, Dundee, Preference
Commission Merchant. 1
DAvID ROBERTS, t One
zx Airlie Place, Dundee. Preference
Commerciel Traveller.
Total Shares taken Seven

Dated the Eighteenth day of May 1806.

Witness to above Signatures,

DeNis DEMPSEY,

13 Union Place, Perth Road, Dundee.

Law Clerk.
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WILLIAM SANDIRSON o SON, LINTTEDR

e e s
PASSTD THE 267H DAY OF pA%H, 1074

A . ey o /s

&t an EXTRAORDINARY GENERAL MEETZRG of the Members of the
27, The Loan, South

L4

above~named Company duly convened and hild at
Queensferry, on the 26th day of March, 1974, the sub-joined SPECIAL

RESOLUTION way duly passed:-
SPECIAL RESOLUTION

"That the 12,500 6 per cent Prafercace Shares of
One Pound each of the Company all of which have
' been issued and are fully pald shall cease to hare
i any specilal preference or prloxity and skall be
and the sare are hereby converted and eith=dividec
inta 50,000 Ordinary Sharcs of Twenty-five new
peres each fullv paid, and that the said Shares
siall rank pari passu in all respects with the
#lstirg Ordinary Shares in the Co pital ¢f Lhe
QE E\m‘:p:my "
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whe Lompanies Acts 1£€2 ¢ 157
and “ne Loapanies Acts 1958 to L
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/’ \5 CCLPANY LiMITED TY SHARDS

D e PR T
SPECTAL  RESOLUTICH .-
oF
WILLIAY SANDERSON & SON, LIHITED

T o ot

PASSTD THE 2675 BAY OF MARCH, 1974

. A% an EXTRACRDINARY CENERAL MEETIRG of the Members of the
above-named Company duly convened and held at 27, The Loan, South

Queensferry, on the 26th day ~* March, 1974, the sub~joined SPECIAL
RESOLUTION wag duly passed:n

SPECIAL RESCLUTION

"fhat the 12,500 6 per cent Prefereace Shaves of
One Pound each of the Company all of which have
been issued aid are fully paid shall ccase to have
any speclal preference or prliowity and shall be
and the same arc hereby converted and sub-divided
into 50 000 Ordinary Shares of Twenty-Live new
ppnre each fully paid, and that the said Shares
shall rank pari passu in all respects with the
_existlng CGrdinary Shares in the Cepital rf the
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(e / Tt Lo seaies Aopa 1852 to 1502
; yd and The Companies jots 1948 ta lusy

~ ,/l,/’l ' et o s
) / \ COMPARY LIMITID By Suarsg
———
EXTRAORDINARY RESOLUTYON
OF
MEETING OF ORDINARY SHAREHOLGTis
oF '
WILLIAM SANDERSON & SON, LirtED
~
N e ——

At a separate GENERAL MEETING of the holders of the Ordinary
Sharer of the above~nameq Company duly ¢onvened and heid at 27, The

Loan, South Nueensferry, on the 26th day of Harch, 1974, the sub-joined
Extraordinary Resolution wag duly passed:-

EXTRAORDINARY RESCLUTION

"That this Separate General Meeting of the nolders of the

Ordinary Shares of William Sanderson & Son, Limited, hexeby

tonsents to the passing by the Coupany in Geneval Meeting
of the following Resolution, napely :~

"That the 12,500 6 per cent Preference Shareg of
Gne Pound each of the Company 411 of thich have
been issued apd are fully paid shall celse Lo have

A any special preference or priority and faall be and
-
. the same are hereby converted and sub-divided into

5G,000 Ordinary Shareg of Tyenty-five new pence eaceh
3«;\£u11y paid, and that the said Shares shall rank pari

eRasor in all respeels with the cxisting Ovdinary
j&,1ares in the capital of the Company, !
a ﬁaruhy sdnctions ajj modification of rhe vights attuehed

.+ to the sald Ordinary Shares En.be offacted thereby or
Involved theyeip,"
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The Conpanies Actg 1B62 to 1330
and The Companics Acts 1943 to 14¢7

COMPARY LIMITED BY SHARES

-

e )

EXTRAOCRDINARY RESOLUTION
OF
MERLINC OF PREFFRRED SHAREHOLDERS
OF

& WILL1AM SANDERSOY & SON, LIMITED

At a separate GENERAL MEETING of the holdexs of the
Preference Shares ef the above~named Company duly convened and held
at 27, The tran, South Queensfervy, on the 26th day of March, 1974,
tha snh~joined Extraordinary Resolution was duly pagsed:-

EXTRAORDINARY RESOLUTION

“That this Separate Genaral Meeting of the holders of the
Preference Shares of William Sanderson & Son, Limited,

. hereby consents to the passing by the Company in feneral
Meeting of the following Resolution, uwémaly:-

"That the 12,500 6 per cent Preferutice Shares of
One Pound each of the Comparry a'l of whizh have
been issued and are fully pofd shall cecase to have
@ any special preference or priority and siai( be
zud the same are liereby convertad and sub-divided
into 53,000 Ordinary Shares of Tuonty-five new pence
4.14 each fully paid, and that the said Shares shall rank
A0 N‘\ peri passu in all respeeis whith the existing Ordinary

&
'ﬂ', Shares in the capital of the Company,'’
7, i

A Y
/.

"\ ~ to the maid Preference Sharec to he affected theredby or

4 heraby sanctions all wodificatlin, ¢f the rights attached

- dtwelved therein,

-
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The Companies Acts 1862 to 1890
and The Companies Acts 1948 to 1967

e e e e St ey U g gy

SPECIAL RESOLVTICNS

cf

@ WILLIAM SAWDERSON & SON s LIHHITED

Lamaa 7 S S,

PASSED “THE 26TH DAY OF MARCH, 1974

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at 27, The Loan, South Queensferry, on Lthe 26th day

of March; 1974, the following vesoluticns ware duly passed as
@ N SPECTIAL RESOLUTIONS:-

. 1) That the regulations contained in the printed documeni
submitited to this Meeting and for the purpose of
identification signed by time Chairman therecof be and

e they are hereby adopted as the Articles of Association
‘ of the Company in substitution for and to the exclusion

of all existing Articles of Kssociation ¢f the Company,

2}  That the objeets of the Compary be altered by deleting
the whole of Clause III of its Memorandum of Association,

und by substituting in lieu thereof Clause 3 as sot out

ir the print of the Memorandum submitted to the meeting

and for the purposes of identification signed by the
Chairman,

" That Glouse Vo of the Company's Memorandum of Association
be deleted in its entivety and that here be substituted

therefor Clause 5 as set out in the print of the Memorandum

submitted to the meeting and for the purposes of identification
signed by the Chaiyman,

; e ‘ ; /g.‘ MJ o g/
CoL T | P %‘” WM'TZPERS N & SON, L7,
e Vo £ L}

SECRETARY
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The Companiee Ads 1862 to 1890
AND
The Comgornies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

| ‘_mgmuranhum

AND

Avticles of Assoriation

WiLLIAM SANDERSON & SON,

LIMITED

——

Incorporated the 19th day of May, 1896

nied by Spacial Resoluvion passed on the 26th day of Maroh, 1974)
alfoyed by Speciul Resolution passed on the 20th day of March, 1974)
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The Compardes Aefs 1862 to IxH0
AXD
The Comnanies Aets 1948 fo 1987
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COMPANY LIMITED BY SHARES

Menworandum of Fgsociation

or

WILLIAM SANDERSON & SON, LIMITED

(d¢ altered by Sperial Resolulion passed on the 26th day of March, 1874)

A T e e e — o o o e s o fi ik ks e A e gy T WL 3T s ¢ amin o i s mew—

1. The name of the Company is * WILLIAM SANDERSON & SnN,
Lrsrren,”

2, The registered offiern of the Company will be situate in
Seotland.

3. The objects for which the Company is established are—

(A) To carry on in all or any of their branches all or any of
the trades or businesses of distillers, rectifiers, vatters,
brewers, blenders, bottlers, maltsters, yeast malkers,
manufacturers, malkers, importers, exporters, retail and
wholesale merchants, factors, brokers, shippers, traders
and dealers of and in and agenis for all kinds of spirits,
wines, beers and other liguors of every deseription, and
all kinds of malts, malt extracts and yeasts, and ihera-
peuticnd, pbarmacentical, ruedieal and medicinal articles,
preparations, vproducts and requisites, vietuallors,
purveyors, caterers, grocers, growers, merch-uts and
dealers of and in barley, corn, hops and other crops and
grain and ofher agriculiural produce of every deseription,
tarmers, graziers, breeders of lite stoek, millers, coopers,
potters, makers of casks, vats, drums, bottles, jars, cans,
curtons, boxes and other containers, chemical manufac-
turers, keepers of bonded and other stores und wave-
houges, wharfingers, shipowners, varriers by land, sea

5341
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and qir and makers, menchants and deelers of and in ali
stibwtances, muterials, apparatus, ariieles, acoessories,
applianees, equipment, implements, plant, machinery, @
tools, utensils und others required in connection with
any ot the foregoing trades or businessts, the products
ant hy-praducts of all ar any of sneh trades or businesses
sl any  snbstanees, materials and arbicles in the
manufuctnre of ahich sach produets or bhy-products
miay be nfilised,

{By To carry on any ofher trades or businesses which nay
soem to the Company eapable of being convenienily
carried o in connection with the above or caleniated
directly or indiveetly to benefit the Company or lo
enhance the value of or render profitable any of the
Company’s properiy or rights. @

(¢) To purchyse, take on fen or lease, hive or otherwise acquire,
any estate or interest in any yroperty, real or personsal,
hervitabla oxr moveable or rights of any kind which may
appear to be necessary or convenient for any business of
the Company and to develop and turn to acecount and
deal with the same in such manner as may be thought
expediont.

(v) To acquire the whole or any part of the undertaking or
ascets 0of ov the whole or any part of the business,
property and liabilitier of any person, firm or company
whether ov not cartying on or proposing to carry on any
business whiel the Company is anthorised to carry on.

(B} To borrow and raase money and to secure or discharge any
debt or obligation of or birding on the Company in sach
manner 8% may be thought tit.

(F* To draw, make, accept, endorse, discount, negotiate,
execute and issue bills of exchange, promissory notes,
antl other negotiable or transferable instruments. @)

(@) To amalgamate with or enter into partnership or
any joint purse or profit sharitig arrangement with
or co-operate in any way with any company, firm or
person carrying on or proposing to carry on any business
within the objects of the Company.

() To promote any company whose objects shall include
the acquisition of all or any of the assets or Habilities
of the Company or the prometion of which shall be
considered to be caleulated to advance direclly or
indirectly the objeets of the Company or the interesis
of its members. o
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(1 To lend or advance money or 2ive rredit fo sneh persons

and companiss and on such terms a8 may be thought ft
and to gusrantee and;or give security for the payment
of money by or the performance of obligations of all
kinds (including without prejudice fo the genevality
hereof the prizeipal of and dividends, interest and
premiums on and sny other monies dne in respect of any
gtocks, shaves, debhentures, debenture stock or other
securities ¢r borrowings) by any person or company
ineluding any comipany which shall at the time be the
hollling company of the Company or a subsidiary of the
Company or of such holding company or any ¢company
associated with the Company in business or by reason of
common sharcholdings or ofherwise.

(1) To soll, feu out, excamb, lease, grant licences, easements
' ’ ’ g )

(x)

and othoer rights over, and in any other manner deal
with or dispose of the undertaking, property, assets,
rights and effeets of the (fompany or any part thercof
for such consideration as may be thought fit, and in
particular for stocks, shares or secuvities of any other
company.

To subseribe for, underwrite, purchase or otherwise
acquirve, and to hold, dispose of and deal in the shares,
stocks and securities of any company whether or not
having objects similar to the objects of the Company.

(L) To take all necessary or proper steps in Parliament or

with the aunthorities, national, local, municipal or other-
wise, of any place in which the Company may have
interests, and to carry on any negoliations or operations
for tha purpose of directly o» indiveetly carrying out
the objects of the Company or effeeting any modification
in the constitution of the Company or furthering the
interests of its members, and to oppose any such steps
taken by any other company, firm or person which may
be considered likely directly or indirectly to prejudice
the interests of the Company or its members.

(&) To procure the registration or incorporation of the

(¥)

Company in or under the laws of any place outside the
country in whieh the Company is registered.

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose which may be
thought conducive to any of the objeets of the Company.

3341
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(ny To apply for, register, purchass oy otherwise acquire
uny patents, frade marls, trade names, licences, cOLO6S-
sioms, and the like, conferring any exclugite or non- ﬂ
exclisivee ¢r Hmitel rights, or any proceeses, formulae,
repipes, putterns, designs. or any seeret or other inforna-
tion the aequisition of which may »eem ealeulated
direetly or indirectly to benefit the Company, and to
wie. exercize, nssign, develop, dispose of ar grant licences
in respect of, or otherwise tnrn to aceount the property,
rights or information so aequired,

(#) To establish and maintain or procure thie establishment
and muintenance of any non-contributery or contributory
pension or supersnnuation funds for the benefit of,

and give or procure the giving of donations, gratuities, Q“",
pensions, allowances, henelits or emoluments to any ' _
persons who ave or were at any time in the employment }

or service of the Company, or of any company which is
a subsidiary of the Company or which is allied to or
associated with the Company or with any such subsidiary
company or which is the holding company of the
(fompany, or who are or were at any time Directors or
officers of the Company or of any such other company
ag aforesaid or any persons in whose welfare the Com-
pany or any such other company as aforesaid is or has
been interested, and the wives, widows, families and |
dupendants of any such persons, and to make payments
far gr tewgrds the insurance of any such persons as

sresudd and to do any of the matters aforesaid either
aiotie or iu conjunction with or %hrougl. ihe holding
eorppnuy (il any) of the Cempany or in conjunction
wiil ey through any such other company as aforesaid.

(R) To invest any monics of the Company not for the time
being required for the general purposes of the Company
in such investments (other than shares in the Company)
as may be thought proper, and to hold, sell or otherwise
deal with such investments.

e — T e e e

<

(R) To istribute among the members of the Company in
specie any property of the Company.

i (8) To do all or any of the things and matters aforesaid in
any port of the world, and either a5 prineipals, agents,
contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and cither alone or in
conjunction with others. “
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(r} To do all such ofher things 43 mauy be considered te be
incidental or conducive to the above ohjecis or amy
of them,

And it is hereby declared that in this Memorandum
words denoting the singnlar number only shall include the
phiral number and vice versa ; that the word ** company ,
except where used in reference fo the Company, shall be
deemed to iuclude any partnership, associatien or other
body of persons, whether incorperated or unincorp-rated,
and whether domiciled in Great Britain or elsewhere; and
that objects specified in each paragraph of this clause shall,
except where otherwis: ¢xzgnwwwed in sueh paragraph, bs in
no wise limited or iusiricied by reference to or inference
from the terias of any other paragraph or the name of the
Company.

4. The liability of the members is limited.

5. The share capital of the Company iz £37,500, divided into
150,000 Ordinary Shares of twenty-five pence each.
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COMPANY LIMITED BY SIHARES

Pt g

Articles of Asgociation

Op

WILLIAM SANDERSON & SON, LIMITED

(Adopicd by Special Resolution pas-¢d on the 26th day of March, 1974)

PRELIMINARY.

1. The regulations contained in Table A to the First Schedyle to
the Companics Aet 1802 shall not apply to the Company, but the
following regulations and (suisjeet ug hereinafter provided) the regula-
tiong contained in Part IT of Table A in the First Schedule to the
Companies Act 1048 (hereinafter called ** the 1048 Table .\ **) shall
constitute the regutations of the Company.

2. Regulations 75, 77, 87 and 88 to 97 inclusive) of Part I of
the 1948 Table A shall not apply to the Company.

TRANSFER OF SIHARES,

3, The words *fand transferee ?  ghall be  deleted from
regulation 22 of Part I of the 1848 Table A,

PROCEEDINGS AT GENBERAL MEETINGS.

4., The words “ the meeting shall be dissolved ** shall be sub-
gtituted for the words © the members present shall be & quorum
in regulation 54 of Part T of the 1048 Table A

DIRECTORS,

5. Unless otherwise determined by the Company by Ordinary
Resolution, the nnmber of Direetors shall not be less than 1wo.

RS T
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8. A Director shall not require a shure qualification but never-
theless shall be entitled to attend and speak at any General Meeting of,
and at any separate mecting of the holders of any elass of shares in,
the Company.

7. Bubject te the provisions of Articie 5 Lereof, a member ur
members holding o majority in nominal amount of the issued Ordinary
Bhares for the time being in the Company shall have power from time
to time und at any time to appoint any parson or persons as a Director
or Directors and to remove from office any Director howsoever
appointed. Any such appointmenst or removal shull be effected by an
instrument in writing gigned by the member ¢r members making the
same, or in the case of 2 member being a company signed on. its behalf
by one of its Directors and its Secretary, and shall take effect upon
lodgment at the registered office of the Compuny or at sucb later
date as sholl be specified therein. Without prejudice to the foregoing
provisions of this Article the Company in General Mecting may appoint
any person to be a Director either to il & casual vacancy or as an
additional Director and may remove from office an ¥ Director howsoever
appoiated,

BORROWING POWERS.

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

POWERS AND DUTIES OF DIRECTORS.

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

ghall be deleted and the following new paragraph shall be substituted
therefor :—

“(2) A Director shall be entitled to vote (and to be counted
in the quorum) in respect of any contraet or arrangement
in which he is interested.”

DISQUALIFICATION OF DIRECTORS.

10. The word “or” gshall be deleted from paragraph (e) of
regulation 88 of Part I of the 1948 Table A and paragraph (f) of the
gaid regulation shall he deleted.

s ol e
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THE COMPANIES ACT 1985

special resolution(s)

of WILLIAM SANOERSON & SOY,

THE ANNUAL
Al afrExtrassemary General Meelng of the members of the above-named company. duly convened and

DLGYILLERS HOUSE, 33 ELLERSLY ROAD, FDINEURCH

Limited

held al
on tho SECOND dayof APRTY, 19 a0

he followns SFECIAL RESOLUTIONIS) was/wererduly passed —

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

NOTES DIRECTCR

{1) This copy Resolut.on may be continued on the reverse side or this formifnecessa .y and i shouldbe signed byihe Chairman ofthe Meeting
QR by a Director OR by the Secretary of the Company whese position should® be stated under his naime.

12} This capy Resolutian is required to be Tiled with the registrar of compantes wita n 15 DAYS afler 1t has been passed

Foantod and supphie. Dy - ]
Oswalds of Edinburgh Limited < ooy vy 3 onrw s nben, 45
24 Castle §cetl. Edinburgh EH2 3HT iclcphena 3122570068 Telox 72428




NUMBER OF COMPANY: 3197

THE COMPANIES ACT 1985

ELECTYXVE RESOCLUTIONS

of Wm. Sanderson & Son Limited

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

"That pursuant: to Section 366A of the Cowpanies Act 1985 the
; Companiy hereby elecits to dispense with the holding of Annual
| General Meetings in 1991 and subsequent years until this
election is revoked.®

2. Blective Resolution

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

g 1. Elegtive Resolntion

1 S Y TR e TEN R 2

Rousldr g flabt:

R J Gilchrist
DIRECTOR

-
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NUMBER OF COMPAHY; 3197

THE COMPANIES ACTS 1985 and 1989

SPErINL DRSOLUTION

of Wn. Sandeirson & Son 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 SPECYAL RESOLUTION was
duly passed:-

“That the regulations contained in the printed gocument
submitted +o this menting and for the purposes of
identification, signed wy 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."

L]

R J Gilchrist
DIRECTOR




Company No; 3197

ARTICLES OF AS8SOCIATION

of

WM. SBANDERSBON & SON LIMITED

Adopted by Special Resolution on 9 May 19921

SECRETARY
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WILLIAM SANDERSON & SON, LIMITED

Articles of Association = Index
Articie )

1. Exclusion of other regulations
2. Igge;grgtagign

3. - 8. Share capital

3. Rights/restrictions attaching to share issue
4. Exclusion of 5.89(1) cA 1985 {s.B9(1}) confers
pre~emption rights)

5. Redeemable shares

6. Purchase of own shares by Company

7. Commissions

8. Non-recegnition of shares held on trust etec.
9. - 10, Share certificates

= Entitlement of shareholders
10. Certificate renewal

i1l. Company's first lien on shares not fully paiaq

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

13. Title of transferee

14. Application of net pProceeds

15. - 25. Calls on Shares and forfeiture

15. calls

16. Timing of calil

17. Joint holders of share Jointly and severally
liable

18. Interest payable on unpaid call

19.  Amount payable deemed to ba call

20. Differences in amounts/times of calls

21l. Notice for unpaid call

22. Forfeiture

23. Outcomes for forfeited shares

24. Liability of person whose shares have been
forfeiteq

25. statutory declaration by director/secretary

26. - 21. Transfer of shares
~2alisSler Oof shareg

26. Instrument of transfer

27. Power to decline registratinn

28. Refusal to register a transfer

29. Suspended registration

30. No fee charged foy registration

31. Retention of instrument of transfer




Article

32. = 34. Iransmission of ghares

32, Title to dead member's interest

33. 7Transfer following death/bankruptcy

34. Entitlement of transferee following
death/bankruptcy

35, ~ 38. Alteration of share capital

35. Alterations by ordinary resclution

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

38. Payment in respect of redemption/purchase

39. = 40. General meetings

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

41. ~+ 42. Notice of general meetings

41. Notice perlod, content and rec1plents
42. Accidental omission to give notice

43.~ 56, Proceedings at general meetings

43. Quorum

44. Lack of quorum - adjournment

45. Determination of chairman

46, Unwilling/absent directors -~ member 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

57. - 66. Votes of members

57. Persons who can vote

58. Joint holders

59. Members with mental disorders

50. Members with unpaid shares may not vote

61. Objectlons to voters/votes

62, Votes given personally/by proxy

63. Appolntment and form of proxy

64, Instruction of proxy

65. Dep051t1nq/dellver1ng instrument of proxy

66. Validity of actions of proxy/authorised
representative




69‘

74.

76.

77.

81'
82,
83.

84.

86’

87.

- 73.

s 75-

- 80.

- 96.

Directors -~ qualification shares unnecessary

Number of directors

Alternate directors

69. Appointment

70. Entitlements

71. Terms of appointment

72. Manner of appointment/removal
73. Independent capacity

Powers of directors

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

Delegation of directors' powvers

Apvpointment and discqualification of directors

77. Majority shareholder's powex to appoint and
remove

78. Retirement by rotation not required

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

80. Grounds for vacation of office of director

Remuneration of directors

Directors' expenses

Directors' apvointments and interests
Interested directors

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

Directors! gratuities and pensions

Proceedings of directors

87. General

88. Quorum

89. Prowers of continuing directors(s)

90. Appointment of chairman

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

92. Resolutions in writing

93. Meetings by telephone or facsimile
Lransmissions

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

¢4, Separate vote on appointment of directors to
offices/enployments

96. Chairman decides right of director to vote



Artigle
g7,
ga‘g

99, = 1011

99.
100.

101.

102. ~ 1cs.

109.

110.

10z.
103.
104.
105.
105.
107.
l08.

Restriction on use
Boaxd can ele.uit 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

Agcounts

Capitalisation of profits
111. - 116-

111.
112.
113.
114.
115.
1l6.

Noticsas

Notice normally in writing

Methud 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

Di “stors' and officers' insurance




Company No; 3197

THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION
Adopted by Special Resolution on 9 May 1991
of
"ILLIAM SANDERSGH & SON, LIMITED

Incorporated on 19 May 1896
under the Companies Acts 1862 to 1890 and the Companies Acts 1948 to 1967

Exclugion of Other Regulations

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

Interpretation

2. In these regulations -
"the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof for
the time being in force.
"the articles'" means the articles of the Company.
"clear 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.
"executed" includes any mode of execution.
"office" means the registered office of the Company.
“the helder" in relation to shares means the member
whose name is entered in the register of members as
the holder of the shares.
"the seal" means the common seal of the Tvuipany .
"secretary" means the secretary of the Company oxr
any cother person appecinted to perform the duties of
the secretary of the Company, including a joint,
azsistant or deputy secretary.
" che United Kingdom" means Great Britain and
Nerthern 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
become binding on the Company.

Share Capital

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

4. Section 89(1) of the Act shall not apply to the Company.



5. An; share may, with the sanction of a special resclutien,
be issued on the terms that it is, er at the eption of
the Company or of the holder of such share is liable, to
be redeemed.

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

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

8. 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 recoghise any
interest in any share except an absolute right to the
entirety thereof in the holder.

Share Certificates
9. Every member, upon becoming the holder of any shares,

shall be entitled without payment to one certificate 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 cevtificate 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 ‘joirtly by several persons and delivery of a
certificate to one joint holder shall be a sufficient
delivery to all of then.

10. 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.

Lien

11. 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.
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13.

14.

The Company may sell in such manner as the directors
Qetermlna any shares on which the CGmpany has a iien if a
sum in res, ect of wh;ch the lien exists is presently
payable and is not palq within fourteen glear days after
notive 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
thﬁé if the notice is not complied with the shares may be
g0ld.

To give effect to a sale the directors may authorise sone
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 irreqularity 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

is.

16.

17.

18.

19.

Subject to the terms of allotment, the directorz may make
calls upon the members in respect of any moneys unpaid on
their shares {(whether in respect of nominal value or
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 amcunt 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 notwithstandin~ 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 heolders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

If a call remains 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 ox 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 cezll, 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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22.

23.

24 .

25.

Subject fo the terms of allotment, the diregtors may make
Arrangements on the issue of sghares for a differencs
between the holders in the amounts and times of payment
of ealls on their shares, o

If a call remains unpaid after it has become due angd
payabile the directors may give to the person from whom it
ig due not less than fourteen clear days' notice
requiring payment of the amount unpaid Logether with any
interest which may have accrued. The notice shall name
the place where payment is to be made and shall state
that 1f the notice is not complied with the shares in
respect of which the call was made will be liable to be
foxrfelted,

If the notice is not complied with any share in respect
of which it was given may, before the payment required by
the notice has been made, be forfeited by a resclution 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 eof 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 en 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 persen.

A person any of whose shares have been forfeited shall
cease to be a member in respect of them and shall
surrender to the Company for cancellation the certificate
“or the shares forfeited but shall remain liable to the
Company for all moneys which at the date of forfeiture
wers presently payable by him to the Company in respect
of those shares with interest at the rate at which
interest was payable on thosge 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
forfeliture 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 thLe application
of the consideration, if any, nor shall his title to the
share be affected by any irregqularity in or invalidity of
the proceedings in reference to tha forfeiture or
digsposal of the share.
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27 .

28 .

22.

30,

31.

The instrument of transfer of a ghare 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 trapsferor
unless legislation determines otherwise.

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

Tf 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 reyistration 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
atfecting 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 iz given.

Transmisgion of shares

32.

33.

If a member dies the survivor or survivors whexe ke was a
joint holder, and his personal representatives where he
was a sole holder or the enly surviver 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 menmber
from any liability in respect of any share which had been
jointly held by him,

A person becoming entitled lto a share in consequence of
the death or bankruptcy of a member may, upen such
evidence 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
transferee. If he elects to become the holder he shall
give notice tc the Company to that effect. If he elects
to have another person registered he shall execute an
ingtrument of tvanzfer 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 oxecuted by the member and
the death or bankruptcy of the member had not occurred.
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35.

36.

37.

as.

A person bhecoming encitled to a share in consequence gof
the death or bankruptcy of a member shall have the rights
to which he would be entitled if he were the hplder of
the share, except that he shall not, before being
registered as the holder of the share, he entitled in
respect of it to attend or vote at any meeting of the
Company or at any separate meeting of the holders of any
c¢lass of shares in the Company.

a capital
The Company may by ordinary resolution -

(a) increase its share capital k7 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;

(¢) subject to the provisions of the Act, sub-divide its
shares, or any of tham, into shares of smaller
amount and the resolution may determine that, as
between the shares resulting £rom the sub-divisicen,
any of them may have any preference or advantage as
compared with the cthers; and

(d) cancel sharas 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 awrount of its
share capital by the amount of the shares so
cancelled.

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 fthe best price
reasonably obtainable to any person (including, subject
to the provisions of the Act, the Company) and distribute
the net proceeds of sale in due proportion among those
menbers, and the directors may authorise some persen to
execute an instrument of transfer of tiie shares to, or in
accordance with the directions of, the purchaser. The
transferee shall not be bound to see to the application
of ‘the purchase money nor shall his title to the shares
be affected by any irragularity in or invalidity cf the
proceedings in reference Lo the sale.

Subject to the provisions of the Act, the Company may by
special resolution reduce its share capital, any capital
redemption reserve and any share premium account in any
way.

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 ils own shares otherwise than out c¢f distributable
profits of the Company or the pioceeds of a fresh issue
of shares.

General meetings

39.

All general meetings other than annual general meetings
shall be called extraordinary general meetings.
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The directors may eall general meetings and, on the
requisition of members pursuant to the provisions of the
Act, shall forthwith progeed to convene an extraordinary
general meeting for a date not later than eight weeks
atter 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 gereral 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 appointing 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

() in the case of any other meeting by a majority in
number of the members having a right to attend aand
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 specifyv the meeting as such.

Subject 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 consegquence of the death or bankruptcy of a
menmber and to the directors and auditors.

The acridental omission to give notice of a meeting to,
or the non-receipt of nctice 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
guorum is present. Twe Mersons entitled to vote upon the
business to be transac.-d, each being a member or a proxy
for a member or a duly authorised representative of a
corporation, shall be a quorum.

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
shall 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.

e
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48.

49'

50.

The chairman, 1f any, of the board of directors or in his
absence some other directo: nominated by the directors
ehall preside as chairman of the meeting, but if neither
the chairman nor such other director (if anv) be prasent
within fifteen minutes after the time appoirted for
holding the meeting and willing to act, the directors
pregenc shall elect one of their number to be chairman
and, 1f theve is only one director present arnd willing to
act, hz 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
e chairman.

A director shall, notwithstanding that he is not a
nembar, 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 guorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from
place tc¢ place, kut no business shall be transacted at an
adjourned meeting other than business which might
properly have been transacted at the neeting 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 ke 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

p¢ll may be

demanded -

(a) by the chairman; or

{(b) by at least two members having the right to vote at
the meeting; or

(c) by a member or menbers 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 righty

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 resolutiori has been carried or carried
unanimously, or by 2 particular majority, or lost, or not
carried by a particular majority and an entxy 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.
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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 resuli of a show of hands declared befocre
the demand was made.

A poll shall be taken as the chairman directs 2nd he may
appoint scrutineers (who need not be members) and fix a
time and place for declaring 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 wf an equality of votes, whether on a show of
hands or on a poll, the chairman shall be entitled to a
castiig 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 pell shall not prevent the
eontinuance 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 declaraticn
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 nade.

Ne 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
nember 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 Jt had been passed at
a general meeting duly convened and held and may consist
of several instruments in the like form each executed by
or on behalf of one or more members.

When a corporcstion is a member the signature of a
director or the secretary thereof, and fer joint holders
f a share the signature of any one of such joint
holders, shall he sufficient for the purposes of passing
resuluticns in writing pursuant to this article.

Votes o members

57.

subject to any rights or restrictions attached to any
shares, on a show of hands eveyry 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
shal) 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 fcxr the purpose of this article.
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Il[‘

Tn the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votres of the other jeint
holders; and seniority shall be determined by the order
in which the names of the holders stand in the register
of members,

A member iy, respect of whom an order has been made by any
eourt having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder Tay
vote, whether on a show of hands or on a poll, by his
receiver, curaior bonis or other Person authorised in
that behair 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

office, or at such other place asg is specified in
accordance with the articles for the deposit of
instruments af Proxy, not less than 4g hours before the
time appointeg for holding the meet;ng or adjourned

No objection shail be raised to the qualification of any
voter except at the meeting or adjourned meating at which
the vote objected to is tendereq, ang every vote not
disallowed at the meeting shall pe valid. Any objection
made in due time shall be referred to the chairman whose
decision shall be final and conclusive.

On a poll votes nay be given either bersonally or by
Proxy. 4 membep nay appoint more than one proxy to
attend on the same occasion.

An instrument appolinting a Proxy shall be in writing,
executed by or on behalf of the appointor ang shal? be in
the following form (or in a form as near thereto ag
circumstances allow or in any other form which is usual
or which the directors may approve) -

1 PLC/Limiteq

I/We, | 1, of | 1, being a renbér /members of
the above-namegq Ccompany, hereby appoint { ] of [
], or failing him, ¢ ] of | ], as my/our

proxy to votp in my/our hame(s] and on my/our behalf
at the annual/extraordinary generzl meeting of the
Company to be held on [ } a9r }, ang at any
adjournment thereof.

Signed on | ] 19§ 1"
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Where it is desired to afford members an cpportunity of
instructing the proxy how he shall act the instrument
appeinting a proxy shall be in the following form (oxr in
a form as near thereto as circumstances allow or in anv
other form which is usual or which the directors may
approve) -

1 Pic/Limited

I/We, [ 1, of [ ], keing a member/members of
the above-named company, hereby appoint [ 1 of [
1, er failing him, { 1] of [ ], as wy/our

proxy to vote in my/our name[s] and on my/our behalf
at the annual/extracrdinary general meeting of the
Company to ke held on [ ] 29[ ], and at any
adjournment thereof.

This form is to be used in respect of the
resolutions mentioned below as follows:

Resoclution 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[ ]."

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)

(k)

(c)

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 sent out by the Company in relation to the
meeting not less than 48 hours bhefore the time for
holding the meeting or adjourned meeting at which
the person named in the instrument proposez to vote;
or

in the case of a poll taken more than 48 hours after
it s 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 rforthwith but is taken
not more than 48 hours after it was demand:2d4, be
delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to
any director;

and an instrument of proxy which is not deposited or
delivered in a manner so permitted shall be invalid.



66, A vote given or poll demanded by proxy or by the guly
authorised representative of a corporation shall be valia
notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless
notice of the determination was received by the Company
at the office or at such other place at which the
instrument of proxy was duly deposited before the
commencement: of the meeting or adiourned 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 meeting) the time appointed for

taking the poll.
r TE -~ ification shares unnecessa

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 meetings of
committees 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
appeintor 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 to 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.

72. 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 appointing him.
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Powers of directors

T4,

75.

subject to the provisions of the Act, the memorandum and
the articles and to any directions given by special
regolution, the business of the Company shall bhe 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 acghk of the
directors which would have been valid 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 exercisablsz by the
directors.

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 ail 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 Ox persons
although not being a director of the Company.

Appointment and disqualification of directors

77.

78.

Wwithout 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 of the
Company shall have the power to appoint any person or
persons as a director or directors either as an
additional director or to £fill any vacancy and to remove
from office any director howsoever appeointed. Any such
appointment or removal shall be effected by an instrument
in writing 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 directors shall not be required to retire by
rotation.
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80.

The holder o¥ helders for the time being of more than one
hal? 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 appoint any person or persons as a
director or directors (either as an additional director
er to £ill any vacancy) to the board of directors of the
Company and way at any time withdraw such delegation.

Any such delegation or withdrawal of delegation shall be
effected by an instrument in writing 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 ofifice of a director shall be vacated:-

(L) 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 Disqualification Act 1986 or The
Insolvency Act 1986 and every statutoxry 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

81.

The directors 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 firom day to day.

Directors' expenses

82.

The directors may be paid all travelling, hotel, and
other expenses properly incurred by them in connection
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 or otherwise in connection with
the discharge of their duties.




Directors! appointments and interests

83. Subject to the provisions of the A¢t, the directors may
appq;nt one or more of their pumbér 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 sach 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. Subject to the provisions of the Act, and provided that
he has disclosed to 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 heold and be remunerated in respect of any office or
place of profit (other than the office of auditor of the
Company or any subsidiary thereof) 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 be 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 guorum at any meeting at
which the same is considered and he may retain for his
own benefit all profits and advantages aceruing to him
and no trangsction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit.

85. For the purposes of regulation 82 -

(a)

(P)

a general notice given to the directors that a
director ig 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 persons 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

an interest of which a director has no knowledge and
of which it is unreasonable to expect him to have

knowledge shall not be treated as an interest of
his.



Dirgtors! 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 subsidiary, and for any member
of his family (including a spouse and a former spouse) or
any person who is or was dependent on him, and may (as
well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for
the purchase or provision of any such benefit.

Proceedings of directors

87.

88.

89,

g0.

91.

Subject to the provisions of the articles, the directors
may regulate their proceedings as they think fit. A
director may, and the secretary at the request of a
director shall, call a meeting 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 f£or the transaction of the business of the
directors may be fixed by the directors and unless so
fixed at any other number 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 continuing directors or a sole continuing director
may act notwithstanding any vacancies in their number,
but, if the number of directors is less than the number
fixed as the quorum, the continuing directors or director
may act only for the purpose of filling vacancies or of
calling a general meeting.

The directors may appoint one of their number to 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 director 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 heolding 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 afterwards
discovered that theve 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 as valid as if every such person had
been duly appointed and was qualified and had continued
to be a director and had been entitled to vote,




82,

93.

94.

95.

A resolution in writing signed by all the directors
entitled to receive notice of a meeting of directors or
of a committee of directors shali be as valid and
effectual as if it had been passed at a meeting ef
directors or (as the case may be) a committee of
directors duly convened and held and may consist of
several documents in the like form each signed by one orx
more directors; but a resolution signed by an alternate
director need not alse 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
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 or
against a particular resolution. A resclution 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.

The Company may by ordinary re¢scolution suspend or relax
to any extent, either generall: or in respect of any
particular matter, any provision of the articles
prohibiting a director from voting at a meeting of
directers or of a committee of directors.

Where proposals are under consideration concerning the
appointment of two or more directors to offices or
employments witih the Company or any body corporate in
which the Company is interested the proposals nay be
divided and considered in relation to each director
separately and (provided he is not for another reason
precluded from voting) each of the direcuors concerned
shall be entitled to vote and be counted in the quorum in
respect of each resolution except that concerning his own
appointnent,

If a quéstion arises at a meeting of directors or of a
committee of directors as to the right of a director to
vote, the guestion may, before the conclusion of the
meeting, be referred to the chairman of the meeting and
his ruling in relation to any director other than himself
shall be final and conclusive.

Secretarxy

97.

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
then.




Minutes

o8.

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

(b) 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

929,

100.

101.

Dividends

102.

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 Ackt, where and as the directors resolve, and the
Company may by writing appeint any agents or agent,
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 is made to the seal of the
Company, the reference shall, when and so far as may be
applicable, be deemed to include any such official seal.

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, ZIf 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
paymsnt. 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 attached to
shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which
the dividend is paid. B2ll dividends shall be apporticned
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
reconmendation 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 tl.e
registered address of the person entitled or, if two or
more persons are the holders of the share oxr are jointly
entitled to it by reason of the death or bankruptcy of
the holder, to the registered address of that one of
those persons who is first named in the register of
menbers or to such person and to such address as the
person or persons entitled may in writing direct. Every
cheque shall be made payable to the oxder 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 ke a good discharge to the Company. Any
joint holder or other person jointly entitled to a share
as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

No dividend or other moneys payable in respect of a share
shall bear interest against the Company unless otherwise
provided by the rights attached to the share.




108, 2ny Aividend 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 any right of inspecting
any accounting records cr other book or document of the
Company except as conferred by statute or authorised by
the directors or by ordinary resolution of the Company.

Capitalisation of profits

110. The directors may with the authority of an ordinary
resolution of the company -

(a} 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;

(b) 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;

(c¢) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this regulation in
fractions; and

(d) authorise 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 as fully paid, of any shares or debentures
to which they are entitled upon such capitalisation,
any agreement made under such authority being
binding on all such members,

Notices

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.

et



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 hplders
of a share, all notices shall be given to the joint
holder whose name satands f£irst in the register of members
in respect of the 4¢int holding and notice so given shall
be sufficient notice to all the joint holders. A menber
whose registered address is not within the United Kingdom
and #ho 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
bound by any notice in respect of that share which,
before his name is entered in the register of members,

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 bankrupt or by any like description at the address,
if any, within the United Kingdom supplied for that
purpose by the persons claiming to 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 bankruptcy had not occurred.

Winding up

117. If the Company is wound up, the liguidator may, with the
sanction of an extraurdinary resolution of the Company
and any other sanction required 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
assets and determine how the division shall be carried
out as between the members or different classes of
members. The liquidator may, with the like sanction,
vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as he with the
like sanction determines, but no member shall be
compelled to accept any assets upon which there is a
liability.



Indemnity

118. To the extent not rendered voig by section 310 of the Act
every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the
company against 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 which judgment is given in his favour or in vhich he
is acquitted or in connection with any application undex
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 officer shall be liable for any loss; damage or
misfortune which may happen to or be incurred by the

Company in the execution of the duties of his office or
in relation thereto.

Directors! ard Officers? insurance

119. 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 deen
fit.



