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MEMORANDUM OF ASSOCIATION

S

The Companies Act, 138

COMPAXY LIMITED BY SHARES,

OF

Alexander Middleton & Company

Limited.

1. The rame of the Company is “* ALEXANDER MIDDLETON
& COMPANY LIMITED.”

2. The Registered Office of the Company will be situate in

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

(1) To carry on the business of grading and packing eggs either

under the Scottish National mark or such grade designation
mark as mray be prescribed by the Department of Agricullure
for Scotland or by any Government Regulation or otherwise,
and to buy, sell, deal in or otherwise dispose of eggs, butter,
honey, chesse, lard, bacon and farm, garden and dairy pro-
duce of all and every kind and to carry on a1l or any of the
businesses of importers and exportess, wholesale and retail
provision merchants and wholesale and retail dealers in
foodstuffs and consumable goods of every description.

To acquire by purchase or otherwise and to carry on in the
United Kingdom or elsewhere all or any of the businesses
of import, export and general merchants and agents, pro-
duce brokers and mercharts, commission, general and other
ageats, brokers and deaicrs, colonial and foreign agents,
shippers, carriers, contractors, factors, farmers, dairymen,
poultry keepers and market gardeners and generally to carry
cn the businesses of manufacturers, buyers and sellers of
and dealers in and agents for all kinds of consumable articles,

prodncts and effec’s.

To carry ob all or any of the foregoing busi.esses, whether
wholesale or retail, cither on account of the Company or

for others, and to buy, sell, manufacture, repair, alter-and - . . _
exchange, let on hire and deal in all kinds of articles, gopds:easeasy-
i SlaaNie Ny O

i
bl
it
i
i

]
K

}

|
i

e

P @/a o
gz“f .xféz%’.

<
N

AL

§ 0 _. ’:;J
531 .. MM’ b *ﬁ i .

O R e S v ey wiyy ” :D.,"K,

3

2N




(4]

{s)

(6)

(8)

P

on this, shin b pes fn geamuperd frag fo o ese 08
Fa ot onied o by thee Cannpreasy G0 00 6L
wehiol sey Do oV sn by por-oss enpragerd g 2ny Suol s

' TRl O AV

fgsete, 01 Wi miwy ceenn enpeebiee of beope prod
withy i ¢ onge ctotn with any of <ot baslie - e

s
w

»»»»»

To arquize, establish and eany on apy other bumes winch
mew sen 1o the Comprany capable of being wsefully or con-
veniently comsbined with any of the above specified oblsets
or businesses, or which mav seem desirable to be carzied on
in connection with or as incidenial to any of the said busi-
nesses though of a different character from that previously
-arried on by the Company, or which may in the opinion .
ol the Dircetors seem calculated directly or indirectly to en-
hance the value of or render profitable any of the Company”’s

property or rights.

To purchase, feu, take on lease, acquire and use for any
purposes of the Company any lands, buildings, machinery,
stock-in-trade and other property, rights, privileges and
interests, including Letters Patent, Licenses, Copyrights,
Trade Marks, Secret Processes, Designs, Goodwill and .Con-
cessions, and other rights of whatever kind, real or beritable
and personal, which may be deemed necessary or convenient
for such purposes or any of them; and to hold, exercise,
sell, lease, hire, exchange, mortgage, alter, pledge, or other-
wise deal with or dispose of the same in such manner as
may from time to time be deemed expedient.

To pay all preliminary expenses of the Company and of
any company promoted or formed by the Company or of
any company in which the Company or its shareholders is
or are or may competently be interested.

To provide or erect factories, warehouses and other build-
ings, furnish, fit up and erect machinery, plant and appar-
atus and appurtenances of whatever kind and generally from
time to time to provide all requisite accommodation and
facilities for the purposes of the Company.

To purchase, lease, or otherwise acquire or undertake the
whole or any parl of the business, undertaking, property
and liabilities of any person or company carrying on or
authorised to carry on any business which this Company is
authorised to carry on or which may be conducted so as
directly or indirectly to benefit this Company or possessed
of any property suitable for the purposes of the Company,
or the stock, shares and debentures or other interests of or
In any such company, or to amalgamate with any such com-
pany, and for the purpose of such amalgamation to transfer
the nnderfaking of this Company to the company or com-
panies with which it is being amalgamated or to accept the
transfer to this Company of the undertaking of any such
company or any part thereof, i )

{1} Topay Lo+ any purchase or acquisition in cash or by annual,




$)

{13)

2
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Petpetual or terminable payments, vedeemmable or Srredar .
able, or by bills of the Crmpany, or by shaves of the Com
1Ay of any class and whether fully paid np ar partly paid
D, an by debentares, debenture stock or other secarities or
acknowledgments of the Company or one or more of them

or part of *he one and part of the other or others or in any
other way, -

Lo lend money with or without seeurity to any parties and
on such terms as may seem expedient, and to guarantee the
payment of any woneys or the performarce of any contracts,
labilities, duties, obligations or engagements of any com-
pany, firm or person, whatsoever and wheresoever domi-
ciled, and to undertake oWigations of every kind and descrip-
tion upon such terms as the Dircctors may consider desirable.

e .
10 mvest and deal with moneys of the Company not im-
mediately required in such investments and in such secuities
and in such manner as may from time to time be determined.

To Lorrow or raise money for the purposes of the business
of the Company in such manner as the Company or its
Directors may think fit, and to issue bonds, debentures and
debenture stock or other obligations or securities charging
or pledging the property or assets of the Company or its
uncalled capital or not so charging, and to grant, execute
end deliver bonds, and dispositions or assignmations in
security or other deeds which the Company oy its Directors
may think expedient, and to give the lenders or grantees
powers of sale and all other usual or necessary powers,

To draw, make, accept, execute, endorse, negotiate, dis-
count, issue and deal in promissory notes, bills of exchange,
drafts, warrants. cheques, bills of lading, shipping docu-
ments, dock or warehouse wairants and other negotiable
or transferrable documents.

To sell, dispose of, or transfer the business or undertaking
of the Company or @y branch or part thereof or any pro-
perty or assels therecf in consideration of payment in cash
or royalties or other perpetual or terminable payments or
in shares (partly or fully paid up) or debentures, debenture
stack or other securities of any other company, or in one
or other or all of such modes of payment or in such manner
and for such consideratior: as fhe Company may think fit.

{15) To promote any company or companies for the purpose

{10)

of acquiring all or any of the property, rights and labilities
of this Company or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

To enter into any partnership, arrangement for s!mnng of
profits, union of interests, reciprocal concession or co-oper-
ation with any persons, companies or societies carrying on

or about to carry on any business or branch of business

which the Company is authorised to corry On or any business

or {ransaction capable of being conducted so as directly or
indirectly to benefit the Company.
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Ter nansuct all kinds of ugency business, and in particwlar
for customers of the (Company, or for apy persons, com-
panies or societies caryying on any business or husineszes of

. similar nature to that of any branch or branches of the
Company’s business.

Tn adopt such means for msking known the products of
the Company and keeping the same before public as
may seem expedient amd to adort sk measures as may
secin axpedient for seeuring Yo goodwill and support of
persons or companies with whom the Company may have
dealings.

To establish branches and agencies in Great Britain, Ireland
or abroad, and to discentinue and regulate the same, and
to procure the Company to be registered or recognised in
any colony, dependency, ioreign ceasniey or place.

To admit any persen v (umpany e participate in_the
profits of the Company upun sach terms and condlitions.
as may be airanged.

To establish and support, or aid it: the estabiishment and
support of hospitals, dispensaries, places of recreation,
associations, instilutions, ciubs or organisations calculated to
benefit persons employ=- hy the Company or in occupancy
of any of the property of the Company and to subscribe and
guarante¢ money to any public, trade, ~hantable, education-
al, religious or other object, or to any exhibition or
exposition, and to grant pensions, allowances, gratuities and
bonuses to Directors or former Directors or employees o1
ex-employees of the Company or its predecessors in business.
or to the widows or children or other dependants of such
persons.

To distribute any of the profits and assets of the Company
among the members in specie,

To undertake and execute any trusts which the Company
may think il expedient to uncertake.

To enter into arrangements with any Government or Author-
itv, supreme, municipal, local or otherwise, and to obtain
from any such Government or Authority all rights, conces-
gons and privileges which may seem vonducive to the-
Compr, s objects or any of then.

To ubtain any Provisional Order or Act of Parliament for
coabling the Company to carry any of its objects into effect :
or for eifecting any modification of the Company’s constitu-
imn: sl to nssi.-);t ilp procuring alterations i the law; and
o oppose any Parliamentary or other proceedings whic

the Ll‘clunp:uu"mny thinl\f‘ad\'grs‘;ltci {iltl.‘f;llitllt)ég;(;gdlnbh which

[“A“" all o1 any of the above thisgs in any part of the
workl, ond either as prineipals, agents, trustees or con-
tll\lt_ciem_?], ;m!d mthv{' alone or in conjunclion with others,
md dither by or through agents, sub-conteeiors, trastees
e el ag Wi ors, trustees
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J decianing, that the word Compuny” in this Clasise shall be
Heeniaed 1o inechude any person, partnership, or other body of persons,
U heter neorporated or not incotporsted, and whether domiciled
i the United Kingdom, or eliewhere and also that the objects
expresea it each paragrs, ph of this Clause shall be deerned separate
objects and shall (except where othierwise expressed in such paxa-
#raph) be in ne wise limited o restricted uy reference to or infererce
trom the tenms of any other paragraph or the name of the Company.

4. The liability of the members is limited,

.5 The Share Cupital of the Company is. £20,000 divided
Mo 20,000 shares of £1 each and the Company shall have

power to increase or reduce its capital subject to the sanction required
by Law if any for the {ime being.

. WE, the Several persons whose names and addresses are sub-
scribed, are desirous of being icomed into a Company in pursuance
of this Memorandum of Assuctation, and we respectively agree to

take th¢ number of shares in the capital of the Company set opposite
our respective names.

Number of Shares

Names, Addiesees, and Descriptions of Subseribers. taken by each

Subseriber,
V4
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Drted this iﬁ“m@f .fmjhﬁ, day of March, Nineteen hundred

and fitv two,
Witness to the above signatures i—
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COMPANY LIMITREI! BY SHARES.

pratr T RS T TSR AT SRR

ARTICLES OF ASSOCIATION

OF

Alexander Middleton & Company
Limited.

1. The Company is established as a Private Company within
the meaning of the Companies Act, 1948, and under the declaration
that the Regulations of Table A, Part 11, in the First Schedule of i

the Companies Act, 1948, are hereby adopled with the exception of !‘!
Clauses 24, 20, 30, 3L 3% 53, 58 75 76 77, 79, 84 (2), 87, 88 g
snd 113 of Parl i, of Table A, and subject to the provisions of 3
the following Articles supplementary to and in modification of Table

A, so far as hereby adopted. )

2. Tn Clause 11 of Part I, of Table A, the words (“ not bzing 2
fully paid share”) and the words (“other than fully paid shares”)
shall be held to be deleted.

3. All shares nroposed to be trarsferred shali first be offered
to the Directors it a price to be agreed upon or failing agreement
at a price fixed and certified by the Auditor of the Company with
the addition of interest at the rate of five per centum per annum from
the date of completion of the said sale less any interim dividend
paid during that period; and each Director shall be entitled within
thirty days after the receipt of such offer, either himself to purchase,
or to nominate a person or peisons willing to purchase such pro-
portion of the shares ofered for sale as his holding of shares of the
same ~ ss bears to the total amount of such shares issued at the
price azoresaid, whereupon the seller shali be bound immediately to
sell and transfer sai@d proportion to such Director or his nominee or
nominces at the price aforesaid. (f the Directors shall not at the
expiry of the time mentioned themselves purchase or nominate a
purchaser or purchasers for any proportion of the shares offered the
seller shall be entitled (o transhr such proportion to such person
and ut such price as he himself may efect,

zpma
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3. gili ﬁlf‘ (Ii’ﬁﬂ] iif ans et o5 3 dooal mirsownd rer et a iy o
of el deceased memnber shahl ?ii@ tll!lf; i:;&fgu‘ffi r;iwr\mq;"}rfg
e Company as havimg any tifde to the s 1o gr cﬂwcamw@v&}j}
s mame, but thiey shail be bopnd to oin the shares of the decensed
member to ihe Directors in the manger laid duwn m Amia..{ .

Pl

s { )... I: r:r a geneval meeting a quoruin shall be two persons person-
Ally present and holding Or representing by proxy in the aggregate
at least one-tenth of the issued Ordinary Shawes of the Company
whose holders are entitled to. he present and vote, )

7. A poll shall be taken whenever directed by the Chaimman or
demanded by two or mole members entitled to vote and tnguther
holding or representing by proxy not less than one-tenth of the
Capital of the Company for the time being issned, In case of a
poll every member present in person or b+ nroxy and entitled to

vote sl"xall have one vote for every Share hela. A proxy can vote
on a stnow of hands.

8. Unless otherwise determined by a general meeting, the number
of Directors shall not be more than three,

9. The first Directors of the Company shall be Alexander
Middleton, Egg Merchant, residing at 40 Loraine Road, Dundee,
Miss Mary Wright Middleton, Egg Merchant, residing at 3 Wortley
Plage, Dundre, and Robert George Middleton, Manager, residing at
12 Victoria Chambers, Dundee. The said Alexander Middleton shall
be the first Managing Director and shall not retire by rotation so
long as he holds one-tenth of the issued shares of the Company.

10. The Directors shall be paid, in addition to any remuneration
to which they may be entitled, all reasonable travelling and other
expenses incurred by them while employed on the business of the
Compuny.

11, Each Director shall hold at least fifty fully paid Crdinary
Shares of A7 each in the Company as a qualification of his or her
appointment,

12. The remuneration of the Directors shall from time tc time
Le delermined by the Company in General Meeting, and same will
be divided among the Directors in such proporlions as they them-
selves may agree to. The Directors may also be paid all travelling,
hotel and other expenses properly incorred bv them in attending
and returning trom meetings of the Directors or any Committee of
the Directors or General Meetings of the Company or in connection
with the business of the Company:.

13. The Directorr may aive or award pensions, fam}uities,
grafuitics and superanuuation or other allowances or banefits to any

P -
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prer-oms e are o Bive 2t #my e Dean empiove Ty the foanpn
s i the wives, widows, children and other rdate o and spendeads
of any stich persons, ai mar sel wp eeddish, support and momta
a pension, steraniieiion of other il o sehemes fwhetbse 4ontn-
Dntory or pon-coatributorc for the ienefit oo wach pooss 58 ame
hereinberore roferred to e ap of twm o am el of them.
Pensions, annoines, gratuities and superannnation or oiher 2lowances
cr hrnefits to Ditectors or iheir dependents sholl e geanted ol by
the Compauy ir Generad Medipg, provided that & Divector wae o
aleo employed by the Company I ausecretarial o menagerin] capacity
i entitled 10 receive anv of the aforementioued frais, ete.

14. The effice ~f a Directer shali be vacated :—

(a) If he becomes vantkrapt or insolvent or compound with
his creditous,

(b) If he becomes of unsound mind or be found a lunatic.

(c) Y be cease to hold the necessary share qualification or
does not obtain the same within one :nonth from the
date of his appointiment.

(d) If he absent himself friom the mectings of Directors for
a period of nine calendar months without special leave
of absence from the cther Directo™.

(e) If he give the Directors notice in writing that he resigns,
=
bis office,

But any act done in good faith by a Director whose office is vacated
as aforesaid shall be valid unless, prinv to the deing of such act,
written notice shall have been served upon the Divectors or any entry
shall have been made in the Directors’ Minvate Pool steiing thit
guch Direcior has ceased to be a Director i the Company. Any
person may be appomnted or re-appointed a Director of the Company
notwithstanding that at the time of his appointment or re-appointime st
he shall have auained the age of seventy and no Divector of the
Company shall vacate his office by reason of his having attained the
age of sevenly or anv other age.

15. The Directors shall provide for the safe custody of the
Company’s seal. Every instrument to which the seal shall be affixed
shad be subscribed by one Director and also by the Secretary, or
{in case of his absence) by some other person authorised to act in
his place, or by we Directors or by other persons authorised by the
rhrectors, and with o without witnesses. “

S Any Director may emer into conhiacts or business AITange-
uents of any kind with the Compiay which may be a source of
profit to sach Director, and sweh condract ov business arvangement
shuall be unchallengeable by the Company provided the Directors
have uzetice of his interest therein, st or prior tn the time of cintering
mio such contract or business arransetend aud no Director simﬁ
1\’:1(‘2:1’((‘* his office vr Le diggnalified by reaso.: of any such contract or
AuEINCss arrangement os wforesaid. A Divecter muy vote Sa conmection
with sach a contract, ] '
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V7. Artiele 85 of Py

. w o loof Table A, from the werds and eveny
By otor” 1o the end of

Y]

the: Adivle <zl not apph s this Company.

15 The Directors, wishour prejudice
may, it the name and on bilal the g
tirne ai their chseretion, borrow s
sum or sums of money for the
limic as to amount, and that
a5 ‘hey may think fit.

to ther generzl povens.
ripany, and from fives to
a4 themzelves or from others amy
paipose of the Company, witheut
upon such terms and in such manper

1. Whenever sny member of the ¢ ompany, who is cmployed by
the Company in any capacity, ceases to be employed by the Comparyy
the Directors may al any time affer his having ceased to be so
employed resolve that such person shall cease to be a member, and
thereupon he shall be deemed to have uficred the shares held by him
to the Directors of the Company, 2, specified in Article 3 irreof,
Notice of the passing of any sach resolution shall be given to the
member affected thereby.

Names, Addresscs and Descriptions of Snbeeribers,
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Dated the y@%@ .&L;!M day of Marck, Nineteen hundred
and hifty two.

Witness {o the ahove signatures -—

Genctic |
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STATEMENT of the Nominal Capital made pursuant 10 5. 112 of the Stamp Act,

(Nors. The Stamp Duty o the Nominal Capital is Ten shillings Tor every £100 or

1891,

fraction of #'100-Section 41, Finance Act, 1933)

w14

This Statcment 1s to be filed with the Memorandun of Association, or other Document,

when the Company is regisiercd.

[-esented for registration by

shon,Bell.. . lepderson,
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COMPANY LIMITED.

} HE LT f-Qtﬁ, Z’”, 19 E)@.

. an ExTRAORDINARY (ENERAL MERTNG of the Members of the said Company,

)

after due notive spocifying the intention to propose the following Resolufion as &

Special Resolution had been given, held at saat Flugsway, Jundec,
in the County of Anoug on the Twenty Sixth
day of Bay 19 60, the following Special Resolution

was duly passed.

tphat Article 11 of tle Company's Articles of
Armocintion Le deleted and that the following
e ingertec as srticle 112 in the place thereol -
he shareholding quaeliticatiou fow
morcetors may be iixed by the
Coupal * in denewal Ceetiny; and

wiles:s apa wntil so fixed no
mirzd ivient.on shall ba reguired.” "

e // M‘E‘Wé .g Oédﬂw’&ﬁ&;/@’?‘, .mlhenhratetl

Signetia
‘S: lh? rmﬂ;n
- . ignature O
L o e an Oflicer 6
Officer wg&r&«wﬁ%&i«j}zﬁ e the Camgany.
K T .\ ;l :I

SH R npplisod 1 Jodon 0 B son { Registration dgentd Lid, i N u‘ldt}‘t lhnni‘*ﬁnum linhurgh 2.
Loay \\




Wy
“n
] "
IR RN
S
8¢
o p
87
REAN
el
TR
. -
a .
. ‘U:_ E
L0
Ty "
‘.EJ &
o 0
Yot
0

- p &y
g g
P [:3 &
Nismiber of Company: e 2BBAT .:..‘.'j ------ foren Me, EJ

THE COMPANIES ACTS 1€48 TO 1980

{coPY]
special resolution{s)

ALEXA#DER MIDDLETON & COUPANY o Limited

OF 1oreveresrnnsnassonenensnnsesnsssasansomsonassusssnssorassasssssass . .

At an Extraordinary General Meeting of the members of the abeve-named company, duly canvened and

held at 1 1 Panrrlur'e Stree t oy Dundee it l.h-‘llllIllll-\llll.lll.Ill.lIIlllnIl‘.lll‘.‘lll..l‘.Ill.lII.I'.‘lll.'ﬁ.l'l.."."‘l-!

PP T T LRI T Y T RA PEE L LRI DL LA L LAl b bl bl

day of Sepvemhan e TO 3.,

AR HE verere e SEVENENL L itieireeriaescrssanssassmesssinm sosasssssrmans

the following SPECIAL RESOLUTION(S} was/wure duly passed:—

That the objects of the Company be altered by the
addition thereto of Clause3 (28) -

To carry on the business of dealing in and hiring
caravans, motor homes, trailers, tents and ancillary
equirment, petrel and electrically driven cars, vans,
trucks, operating and letting caravan sites and
supplying and selling consumable and durable articles

required for curavans, motor howes and the like.

ﬂ-“"‘w"
e AL

c@%\?m\:. N
i ul
()\'-Hf.“:." - sanssrensisansssnnds @.... ..[.............;F.".........................-...
R Crairman.
NOQTES: wgtsa cide of this form if nacessary 2nd it should be sighed by the Chairmen of the

{11 This eapy Acaclution may ot continugd on tha « ) L
l Meuting%ﬂ by a DimcerOH by tho Seeratary of the Gumpany wheose position should b stated undar his nama.

Prins=d & Supplind byt -
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ALERANDER MIDDLEDON & COMPANE “Iwims

i
r*.':“ ~Q:\\\?
% The following additional Clause was adopted by the Company

in Extraordinary General Meeriry on Wednesday, Tth Septexber, 1983,

.

3. (28) To carry on the business of dealing in and

hiring caravans, motor homes, trailers, tents

and ancillary equipment, petrol and electr.2ally
driven cars, vans, trucks, operating and letting
caravan sites and supplying and selling consumahle
and durable articles required for caravans, motor
homes and the like.

A. Middleton,
Chairman. f
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THE COMPANIES ACTS 1548 to 1951 :

[COPY]

special reselution{s)

of ALEXANDER SILDDLETON & CONPANY Lamites]
At an Extracrdinary General Meeting of he members of e abms-naited corpany. drly covened and
heldat , DOEE

onthe ... . I‘F;?Ef"""ﬁ,‘i dayaf Avs o 19 W<

the following SFECIAL RESOLUTION(S} was/were duly passed:—

That thke Memor-ndum of Assccaition of the Company be altereqd
1. By the adoption of the following new sub-clause (1)

(1) To carvy on the busine:e of dealing in and hiring
caravans, motor homes, trailers  tents and ancillary
equipment, petrol and electrically driver. cars, vans,
trucks, operating and letting caravan sites and
supply ing and selling consumable and durable
articles reguired for caravans, motor homes and
the like.

2. That the existing sub-clause 28 be cancelled and that the
remaining sub-clauses of the Memorandum of Association
cf The company b2 re-numbered (2) to (28).
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(1) This copy Resolution may be continued on the reverse sida ol this formil necessary and it should e signed by the Chalrman of the Meeti
OR by a Director OR vy tne Secretary of the Company whose position should bye stated under hlsgname.y "9

'2) This copy Rasolution 16 required to be filed with the regstrar of companies wilhin 15 DAYS after it has been passed and can be sent 1o

Jordan & Sons Ltd, for that purp’ se

Funted an! suppied -
Oswalds 01 Edinburgh rimitad Gompry ¢ omabon ang wlomation Somices
24 Castle Streel, Edinbwrgh EV2 3HT Telephone. 031-225-7308 Teloy 72420



