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And that all tha recuirements of tha Companles Act, 1948, in respect of matters precedant to the
registration of the sald Company and Incldental thereto have beon complied with, #And 1 make this
solemn Declaration conscientlously balieving the same to be true and by virtus of the provisicns ol
the Statutory Declarations Act, 1835.
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{a} "a Solicitor of the Suprems Court" {or in Scotland "a Solicitor™)
"angagad in the tarmation", or "a pérson named in the articles of assoclatlon as &
director, or "a parson named in the articles of association as a secrétary™

{b) or Notary Public or Justice of the Peace or Solicitor having e powar conletrad on &
Commissionar for Oaths

*Detate MLimited™ if not appticable,

Pregented byt Brodies,W.5.
7+ Rothesav Terrate,
Edinburgh.

Prasentor's rolerinice: GRS /AM/GHR
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION .
of

BALMANNG FARMS LIMITED

The nawne of the Company isi-
BALMANND FARNS LIMITED

The Registered office of the Company will be situate in
Scotland.

The objeets for which the Company is established are:~

(a) To carry on in the United Kinpdom and elsewherc
the business of farming in all its branches, stock
owners a.; breeders, dairymen, millers, timber
prowers it salesmen, market pardeners, nurserysnen,
herticult nralists and sced merchants, whelesale or
retall sellers or apents for the sale of farm and
garden producis and by-prodicts of all deseriptions,
ineluding manufactured and processed products; and
to prepare, manufacture and vender marketable any
such products,

(b) To undertake and carry on any other business which
may seem Lo the Company capable of beinp convenient),
carricd on in conneclion wilh any of the above
specified objects, or ealculated dircetly or
indircetly Lo enhance the value of or ronder profite
able any of the Compuny's property or riphts, and to
conduct and <arry on any part of the Company 'y bugivmens
as & separate concern, and to cupluy in any suech gepapate

business/
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(c)

(d)

(e)

(£)

{g)

{h}

business any particular part of the Cuzpany*s cepital, and
%0 heep separate capiial and incrue accounts ef acy such
separate part of the Cozpanyt's 4 =iness and so far as auy
separale part of the business is the business of ap iivsi-
ment or trusi compapy, or of a pature sizilar therein, Lo
receive and keep zcparate the dividends, incane, profid,
bopuses and advantages of every description frem tims 2o
time payable or receivable in respect of the Compauy's
invesiments, and to divide the excess of current receipts
over currei.t expenditure relating to such separate parg
without regard to any fixed capital that may be sunk or
lost, or to the loss of capital in any other part of the
Company's business,

To purchase, sell, feu, exchange, improve, grani securities
over, rent, let on lease, hire, surrender, ligense, accept
surrenders of, and otherwise acquire and/or deal with any
land or interest in land and other propertiy of any tepure op
description, and to crect, pull down, repair, alter, develop,
hold or otherwisc deal with any land or buildings aud adapt
the same for the purposes of the Coupany's business.

To buy, sell, mapufacture, repair, alter, improve, manipulate,
prepare for market, let on hire and generally deal in all kinds
of plant, machinery, apparatus, tools, utensils, materials,
produce, substances, articles and things for the purpuse of any
of the businesses specified herein or likely to be required hy
customers or other persons having or about to have dealinps wity
the Company.

To purchase or otherwise acquire all or any part of the business
or assets of any person, firm or company carrying on or fommed to
carry on any business which this Company is authorised to carry

on or possessed of property suitable to the purposes of this
Company, and to pay cash or to issuc any shares, siocks,
debentures or debenture stock of this Company as tbe cousidepation
for such purchase or acquisition and to undertake any liabilities
or obligations relating te the property or business so purchased
or acquired,

To sell, lease, exchango, surrender, or otherwise deal with ilhe
whole of the underiaking and assets of the Company, or any part
thercof, for such consideration as the Company may think fit,

and in particular for any shares {whether credited as partly or
fully paid up or otherwise) debentures, or securities of any othur
company, and to divide such part or parts, as muy be determined by

the Company, of the purchasc price, whether in ecash, shares or siher

cquivalent, which may at any time be recceived by the Company on a

salc or other dealing with the whole or part of its property, cstate,

ceffects and riphts, or as the result of any other transaction of
the Company, amonpst the Members of the Company by way of dividend
or Donus in proportion to their shares, or to the amount paid up on
their shares, or otherwise to deal wilh this as the Company may
deteroine., :

To amalgamate, enter into partnership or into any arrampement for
sharing profits, union of interests, join{ advenlurc, reciproval
concessions or co-operation with any persons or company €arrying
on or propesing io earry on any business within the objeels of
this Company rnd to tale or othersise acquire and hold shares ot
slock in, nr securities of, and to subsidise or vllhvrwise nselisy
any such ¢ompany, and to sell, hold, re—issae wilh or without
puarantee, or otherwise deal with suth shares or stcurities.

To/
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th)

(1)

€3)

(k)

(1)

(m)

(n})

(o)

(p)

(q)

r

Te pronote pr forn any ather cozpany or gompanics for the purpose
of acquiring all or ary part of the property and ligbilitdes «F
the Jompany for the time being, er for auy other purposs shich
may seen directly er indirectly caleulated to benefit the Lfompany,
and to pay or contribute towards the prelisminary eaperses of any
such gompany or companies, er provide the whole or part of the
capital thereof, or take shares therein, or lend money thereio
upon dehentures or otherwise.

To apply for and otherwise gequire any patents, breveis dvipwvention,
concessions and the like conferring an exclusive or non-exciusive,
or 1imited right to use any progess or inveniion, or any seeret or
other information as to any invention which may s¢em calculated
directly or indirectly to benefit this Company, and to work out,
devise, develop, test, demonstrate, improve and perfect any such
process ar invention; and te use, exercise, develop, grant licences
in respect of, or otherwise turn to account any such inventions,
processes, brevets d'invention, licences, concessions and the 1ike,
and the property, rights and information so acquired.

T> lend money to such persons, upon such terms and subject to such
conditions as may be desirable, and with or without security therefor.

To borrow or raise money or secure the payment of money or performance
of obligations (whether by cr of the Company or any other person} in
such manner as the Directorws shall think fit, apd in particular by the
issue of debentures or debenture stock, charped upon all or any of the
Company's property, both present and future, inciuding its uncalled
capital, and to re-issue any debentures at any time paid off.

To puarantee the payment of any debentures, debenturé stock, bonds,
moritpages, charges, obligations, interest, dividends, sccurities, moneys
or shares or the performance of gontracts or enpagements of any other
company or persor., and to give indemnities and guarantees of all kinds
and to enter inte partnership or any joiut purss arrangement with any
person, persons, firm or company, having for its objeets similar objects
to those of this Company or any of them.

To pay for any property, riphts, privilepes or concessions acquired or
agreed to be acquires! by the Company, and pencrally to satisfy any
payment due by, or ohlipation of, the Company, by the issue of shares
of this or any other company credited as fully or partly paid up, or of
debentures or other securities of this or any other company.

To draw, make, accept, endorse, negotiate, discount, buy, sell, deal in,
exscute and issue promissory notes, bills of exchange, debentures,
warrants, and other nepotiable or {ranstferable instruments, seccurilties
or documents.

To purchase, subscribe for, or otherwise acquire #nd hold shares, stocks,

debentures, debenture stocks, er other interests in, or cblipations of
any other company or corporation, and to invest and deal iith the moncys
of the Company not immediately required for the purposces of the Company
in or upon such sccurities and subject to such conditions as may scem
expedient. .
To remunerate any person or company for services rendered or to be
wohdered in placing or assisting to place or guaranteeing the placing er
procuring the underwriting of any of the shares or debentures or other
sceurities of the Company or of any company in which the Company mny bo
interested or propose te be intirested, or in or aboul tha conduey of
the Lusiness of the Company whether by tush payments or the alloimont of
shares or securitics of the Cowpany credited as psid uvp in full or in
aart; or otherwise.

To/




To pay out eof the fupds of the Conpany a1 expenses which the Cempany
may lawfuily pay of or incident te yhe formelliom, repisization oand
advertising of op raisinp money for the Compuuy, ard the issue of 319
capital, or for contrituting to or asaisting any GORRANY gither issulng
or purchasing with a view to issue all gp any part F the Comppny's
capital In sanneetion With the advertising or offering of the SR For
sale or subscription, ineluding brekerage and commisaiena X chtaining
applicatcons for or taking, placing or pnderariting ov precuring the
undervriting of shares, debentures on debepture stocks

{r]) To establish and maintain, or procure the @stablishment and maintenance
of, any-pension or SUperannuation funds (whether contributory on other=
wise) for the benefit of, and to pive or precure the giving of donations,
gratuitics, pensions, allowances and emoluments te, ARy persons Who ARE
or wepg at any time in the emplyment o service af the Compalyas or any
of its predecsssors in pusiness, or of any company which 15 & subsidiany
of the Company or is allied to or associated with the Company or with
any subsidiary, oF who may be or huve been direclors or officers of the
company, or of any such other company as aforesaid, and the wives, widows,
families, relations, and dependants of any such persons, and 0 establish,
gsubsidise and subscribe to any institutions, associations, societies,
olubs or funds caleulated to be for the benefit of, or ta advance the
interests and well-being of the Company or of any other company as afore-
said, or of any such persons as aforesaid, and 1o make paymenis for o
towards the insurance of any such persons as aforesaid, and 1o subseribe
or guarantee mone: for charitable or benevolent objects, or for any
exhibition or for any public,-general or uscful object and to do any

of the matters aforesaid either alone oF in conjunction with any such
other company as aforesaid.

(s) To remunerate any person or company rendering services to the Company,
whether by cash payment or by the allotment to him or them of shares,
debentures, debenture stock, or other scourities of the Company credited
as paid up in full or in part or otherwise.

{t) Teo distribute any of the assets of the Company ameng the Members in
spacic or shares or securities, cither by way of dividend, or otherwise,
but so that no distribution amounting tv 2 veduction of capital may. be
made without the sanction of the Courl where necessary.

{(u) To cbtain ony provisional Order or Act of Parliament for ennbling the
Company to carry any of its objects into effect or for effecting any
modifications of the Company s constitution ar for any olher purposet
which may seeh cxpedient, and L@ opposc any proceedings or applications
which may secm likely directly or indirectly to prejudice the Company's
inkerests.

'
N

(v} To do a1l such other things as arc ineidental or conducive to the
attainment of the auove abjects or any of them in amy part of the werld,
and elther as principals, agents, contractors, trusteecs or olherwise nud
oither alene or in conjunction with others and either by or {hrouph apents,
gub-—contractors, {rusiecs or obherwise.

AND IT IS HERERY DECLARED THAT~

(i) The word 'company'' in this clause, excepl where used in reference o the
Company v shall be deemed to include &ny parvtnership, firm or other bhody

of persons, whether corporate or unincorporate, and whether domiciled in
the United Kingdom oI clsewhere.

(ii) In this claust, words denvting the singular fivmber only shall ynclude vhe
plural and vitce Versa.

{1ii) The objects specificd in nach of the parapraphs of lhis claust shnll Bo
reparded as sadependent Ouyitls, and accordingly shall in nowise Lu
1imited/




limited or restricied (except vhere otherwise expressed in such
fqgr paragraphs) by refergnce to or inference from the terms of any other
' parageaph op the name of the Company, but pay be carried out in as
full a,d ample 2 manner and construed in 2s wide a sense as af each
of the said paragraphs defined the chjects of a separate snd distinet

company.
4. The liability of the members is limited.
5. The Share Capital of the Company is £250,000 divided into 250,000 shares J

of £1 each.

WE, the several persons whose names, addresses and descriptions are subscribed,
are desirous of being formed into a Company in pursuance of this Memorandum of
9 1 . . -

W;ssoclatxon, and we respectively agree to take the number of thares in the
Capital of the Company set opposite our respective names.

Names, Addresses and Descriptions Number of Shares taken
of Subscribers by each Subscriber

A&W‘“ 'qf)’ M—c Mm@ Oat
AAN  FAMES MSANDREW
7 Tererord
EMM?/\ |

Wadie e wé@ '

'KzF_ B N\C\Qt‘-j -
. ( O~
Konasth Fochey Dol '
S Ralketo., V& e,
® elalouw
Al
PN TN SVt TOTAL SHARES
TAKEN 77’-7"”

pated the Sewenitil day of A}n& 1977

WITNESS to the above Signaturcs:-

Jorn  wiLLtAM  FEWKES
7 RoTHESAY TERRMLE
EPINBLRGH

LA ASSISTANT
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THE COAPANIES ACTS, 1948 to 1978 e 3

COMPANY LIMITED BY SHARZS

ARTICLES of ASSOCIATION
of

BALMANNO FARMS LIMITED

PRELIMINARY
1. Subject as hereinafter provided, the regulations contained

in or made applicable by Part IX of Tahle A in the First Schedule ;
to the Companies Act 1948 (whiéh regulations are hereinafter called j
Table A) shall apply to the Company but in case of any variation

or inconsistency betwcen these Articles and 7able A, these Articles

shall prevail,

INTERPRETATION

2. In repulation 1 of Part 1 of Table A between the words "regulations™
and "the Act” the words 'and in any Articles adopting the same™ shall

be inserted.

SHARE CAPITAL

3. All shares for the time being created and unissued shall be
under the control of the Directors, who may allot or otherwise
dispose of the same to such persons (including any director), on
such tocrms and conditions and at such time or times as the Directors
may think fit, and with full power for the Dircctors to pive to

any person {including any director) the call of any SBares, elther

at/



at par or at a prenium, and for such tine znd for suek censideraticn
as the Directors may thimk fit.

Save as otherwise directed by the Gompany in General Meeting
the shares in the original or any increased capital of the Company
shall on issue be offered to the members in proportion as nearly
as possible to the nominal value of the existing shares held by
them. Any such offer shall ke made in writing specifying the
number of shares to which the offeree is entitled and specifying
a time baing not less than three weeks after the date of despatch
of the offer within which it will be open for acceptance. Every
acceptance under this Article shall be made in writing sent or
delivered to the Secretary. Any shares not so accepted and any
shares which, by reason of the ratio which the shares to be issued

bear to the shares held by persons entitled to an offer thereof,

cannot, in the opinion of the Directers, conveniently be offered under

this Article, shall be at the disposal of the Directors who may
allot, grant options over or otherwis¢ dispese of the same to such

persons, at such %irwss and on such terms as they think proper.

LIEN
4, In regulation 11 of Part I of Table A the words '"(not being
a fully paid share)}" and '{other than fully paid shares)" shall be

omitted,

CALLS

5, TIn regulation 15 of Part I of Table A the words "provided
that no c¢all shall exceed one-fourth of the nominal value of the
sharc or be payable at less than one month from the date fixed for

the payment of the last preceding call' shall be émitted.

TRANSFERS
6. (a) An instrument of transfer of a share (other than n parily
paid share) nced net be exceuted on behalf of the transferce

and/




and repulation 22 of Part I of Table A shall b nodificd
accordingly.,

(b) Regulation 3 of Part II of Table A shall not apply.

(¢} For the purposes of this Article, where any person is
unconditionally entitled to be registered as the holder of a share
he and not the registered holder of such share shall be deemed
to be a member of the Company in respect of that share.

(d) No share in the Company shall be transferred save in
accordance with the provisions of this Article.

(e) Every member who desires to transfer any share or shares
(hereinafter called the vendor) shall give to the Company notice
in writing of such desire (hereinaféér called '"transrer notice") and
shall at the same time deposit with the Company the share certificate(s)
in respect of such share or shares. Subject as hereinafter mentioned,
a transfer notice shall constitute the Company the vendor's apent
for the sale of the share or shares specified therein (hereinafter
called "the said shares) in one or morc lots at the discretion
of the Directors to the members other than the vendor at a price
to be agreed upon by the vendor and the Directors, or, in case
of difference, at the price which the auditor of the Company for
the time being shall, by writing under his hand certify to be
in his opinion the fair value thereof as beitween a willing seller
and a willinpg buyer.

(f) If the auditor is askel to certify the fair price as
aforesaid, the Company shall, as soon as it receivqs the auditor's
certificate, furnish a certified copy thereof to the vendor and
the vendor shall be entitled, by notice in writinp given to the
Company within ten days of the service upon him of the said certified
copy; to cancel the Company's authority to sell the said shares.

The cost of obtaining the certificate shall be borne by the Company
unless the wendor shall give notice of cancellaéion as aforesaid in

wkich case he shall bear the said cost.

{g}/




(g* Upon the price being fixed as aforesaid and provided
the vendor shall not give notice of cancellation as aforesaid
the Company shall forthwith by nutice in writing inform each mepben
other than the vendor of the number and price of the sald shares
and invite each such member te apply in writing to the Company
within twenty-one days of the date of dispatch of the notice (which
date shall be specified therein) for such maximum number of the
said shares (being nll or any thereof) as he shall speegify in
such application.
(h) A fransfer notice may stipulate that unless all the
shares specified therein are applicd for pursuant to paragr.ph (g)
of this Article none shall be sold, and if the transfer notice
does so provide, and if some of the said shares are not so applied for,
the Directors shall on the expiration of the said period of twenty-
one days return the share certificate in respect of the said shares
to the Vendor and advise the members who had made application therefor.
(i) Subject to the provisions of paragraph {h) of this Article,
if the said members shall within the said neriod of itwenty-one days
apply for all or any of the said shares, the Directors shall
allocate the said shares (or so many of them as shall be applied
for as aforesaid) to or amongst the applicants and in case
of competition pro rata (as nearly as possible) according to
the number of shares in the Company of which the applicants are
registered orldncoﬁditionally entitled to be registered as
holders, provided that no applicant shall be obliged to take morz
than the maximum number of shares specified by him as aforesaid;
and the Company shall forthwith give notice of such alloecations
{hereinafter called an allocation notice) to the vendor and to
the persons to whom the shares have been allocated and shall specify
in such notice the place and time (being not earlier than fourteen

and/




and not later than twenty-cight days after the date of the motice)
at which the sale of the shares so allocated shall be comoleted,
{j) The vendor shall he bound to transfer the shares comprised
in an allocation notice to the purchasers named therein at the
time and place therein specified; and if he shall fzil to do
s0, the Chairman of the Company or some other person appointed
by the Directors shall be deecmed to have been appointed attorney
of the vendor with full power to execute, complete and deliver,
in the name and on behalf of the vendor, transfers of the shares
to the purchasers thercof against payment of the price toc the
Company. On payment of the price t; the Company,the purchaser
shall be deemed to have obtained a good quittance fox such payment
and on execution and delivery of the transfer the purchaser shall
be entitled to insist upon his name being entered in the register
of members as the holder by transfer of the shares. The Company
shall forthwith pay the price into a separate bank account in
the Company's name and shall hold such price in trust for the vendor.
(k) During the six months following the expiry of the said
period c¢f twenty-one days referred to in paragraph {(g) of this
regulation, the vendor shall be at liberty to transfer to any
persons and at any price (not being less than the pricc fixed
under paragraph (e) of this Article) any share not allocated by
the Directors in an allocation notice, provided that, if the vendor
stipulated in his transfer notice that unless all the shares
specified iherein were applied for pursuant to paragraph (g) of
this Article none should be sold, the vendor shall not be entitled
to sell hercunder a lesser number of shares than the number
specified in his transfer notice.
(1) with the consent in writing of all the members for
the time beinpg the preceding provisions of this Article may be
waived in whole or in part in any particular case.

{m}/




{m) Subject ta the provisions of pmagrnph (n) of this
Article, any share may be transferred by a perber to e spouse,
child or remoter issue or parent, brether or sister of ithat mepber,
and any share of a2 dceeased member may be transferred by his persenal
representatives to any widow, widower, child or remoter issue
or parent, brother or sister of such deceased member; and shapes
standing in the name of the representatives of any decgased merben
may be transferred upon any change of said representatives to
the representatives for the time being of such deceased member
and the rights of pre-emption hereinbefore conferred in this Article
shall not arisc on the occasion of any such transfen.

{n) The Directors may, in their absolute discretion and
without assipning any reason therefor, decline to repister any transfer
of any share, whether or not it is a fully paid share, save any
transfer made in accordance with paragraphs (d) to (j) inclusive
of this Article, which they may decline to register only on the

ground that the Company has a lien on the share.

_PROCEEDINGS AT GENERAL NMEETINGS

7. At the end of regulation 52 of Table A (after the word
auditors") the words "and the fixing of the remunsration of

the direclors® shall he added.

8. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the
Meeting proceeds to business; twec members present in person

or by proxy shall be a quorum.

9. A poll may be demanded by any member present in person or by
proxy and regulation 58 of Part I of Table A shall be modificd

¢

acecordinply.
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BESOLUTIONS

10, Any such resolution in writing as is referred to in
regulation 5 of Farf II of Table A may consist of several
documents in the like form ecach signed by eone or more of the
members (or their duly authorised represcntatives) referred to

in that regulation,

VAOTES OF MEMBERS

11, In regulation 62 of Part I of Table A the words "or by proxyM

shall be inserted immediately after the words '“present in person“.

DIREGTORS
12. Regulation 75 of Part I of Table A shall not apply.
Unless otherwise determined by a Genecral Mecting, the number
Bf birccturs shall not be less than three nor more than seven.
The Tirst Directors shall be azppointed in writing by the subscribers
to the Memorandum of Association or a majority of them. ‘
13. Regulation 76 of Part I of Table A shall not apply. The
remunceration of the Directors shall be detecrmined by the Company
in General Mecting From time to time. Such remuneration shall be.
divided among the Directors in accordance with the determination of

the Company in General Mceting or in such proportions s may be agreed

. by all the Directors; but, in default of such determination ox

agreement, if all the Directors have been in office ‘throughot «

the year, the ;emuneratinn shall be divided cqually among them,

and if they have not, it shall be divided amenp them rateably

in proportion to the parts of the year during waich they have
respectively been Dircotors, The Directors (including alternate
Directors} may also be repaid all travelling, hotel and other expenses
properly incurred by them in atiending snd returning from meatings of
the Dircctors or any committee of the Dircctors or General Mectings
of the Company or in vonnection with the lLusiness of the Tompany.

14./




14, pAny Director whe, beipg so requested by the himeciors,

perforns special or extracrdinary services on hehalf of the Company,
or vwho travels to opr resides in any place ether than shere he usually
resides for the purpose of discharging his duties may be pald such
extra remuneration (yhether by way of lump sum, compissivn or
participation in profits or otherwise) as the Direciors may deterpine,
15. Regulation 77 of Part I of Table A shall not apply. A Dirsectar
shall not require any share qualification but shall nevertheless be
entitled to attend and speak at any General Meeting of the Company or
any separate meeting of the holders of any class of shares of the

Company.

BORROWING POWERS

16. The provise to regulation 79 of Part I of Table A shall not

apply.

POWERS AND DUTIES OF DIRECTORS

17. Paragraphs {2} and (4) . regulation 84 of Part I of Table A
shall not apply. A Director may vote in respect of any contract or
arpangement notwithstanding that he may be interested therein and

if he does so his vote shall be counted and he may be counted in the
quorum at any meeting of the Dircctors at which any such contract or
proposed contract or arrangement shall come before the meeting For
consideration.

18. A Direcctor present at any meceting of Directors or Committees
of Directors nced not sign his name in a, book kept for that purpose
and.rcgulation 86 of Part I of Tablc A shall be modified accordingly.
19. Subject to Scction 199 of the Companies Act 1948, any Direttor
or other officer or member of the Company shall be entitléd Eo
sonlract with the Company and to engage in . v transaction with

it on such terms as may bo considércd expediont and shall be in

no/




no wise lighle to account for any profit realased by any such
contract or transaction, por shall he be excluded from wvoting

upon such contraet or transaction.

PENSIONS AND ALLOWANCES

20. Regulation 87 of Part I of Table A shall not apply.

The Directors may grant retirement pensions or annuities orp

other gratuities or allowances inciuding allowances on death,

to any perscen or to the widow or dependants of any person in

respect of services rendered by him to the Company in any

office or employment under the Company or indirsctly as an officen
oy employee of any subsidiary company of the Company, notwithstanding
that he may be or may have been a Director of the Company and the
Company may make payments towards insurances or trusts for such
purposes in respect of such person and may include rights in respect
of such pensions, annuities and allowances in the terms of engagement

of any such person.

DISQUALIFICATION OF DIRECTIRS

21, In regulation 88 of Part I of Table A parapraph (a) shail
be modified by deleting the words and figures "or 185" and paragraph

{(f) shall not apply.

APPOINTHMENT OF DIRECTQRS

22. Repulation 97 of Part I of Table A shall not apply. At any
time from time to time the Company may (withoul prxejudice to the
povers of the Directors under regulation 85 of Pert I of Table A)
by ordinary resolution appoint any person a Direcctor (but so that
the maximum number of Directors from time to time fixed in

accordance with these Arvicles is not exceceded) and determine &he

period for which such person is to hold offive.

PROCEEDINGS OF DIRRC'YTORS/




oot

PRACEEDINCS DF"BII‘.E_{:'_;‘Q}“%

23, Repulation 106 of Part & of Table A shall not apply. A
resolution in writing nigned or approved and sent by letter,
telegram or cablegram by all the Directors or by each Direcior
or his alternate shall be as valid and effectual as if it hed
been passed at a mecting of the Directors duly convened and
held and when sipned may consist of several documents each

signed by one or more of the persens aforesaid,

ALTERNATE DIRECTORS

24. (a) Each Director shall have bower from time to time to
nominate any person being either a Director or a person who has
been approved for the purpose by a majority of the other Pirectors
to act as his alternate Director and at his discretion to remove
such alternate Director.

(b) An alternate Director shall (except as regards power to
appoint an alternate Directer and remuneration} be subject in all
respects to the terms and conditions existing with reference ta the
other Directors, and (subject to his giving to the Company an address
within the United Kingdom at which notices may be served on him)
shall be entitled while he holds office as aw alternate Dircctor to
receive notices of all meetings of the Dircctors and to attend speak
and vote at any such meeting at which his appointor is not present.

(c) Any appointment or rcmoval of an alternate Director may
be made by cable, telegram or radiogram or in any other manner
approved by the dircctors. Any cable, telegram or radiogram ghall
be confirmed as soon as possible by letter, but may be acted upon
by the Company meanwhile,

(d) The remuneration of any alternale Director shall be payable
out of the remuncration of the Director appointihg him, and shall
consist of such portion of the last-mentioned remuneration as shall
be aprecd between the alternate and the Divector appointing him.

(e) 3IF a Director making any such appoinimeny as aforesaid shall

dic/
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die or otherwisc eease to be a Director, the person appointed by
him shall theveupon cease te hove any power or authorify te ack
as an alterpnie Dircctor.

(£} Every person acting as an alternate Dirgctor shall be an
officer of the Company and shall alone be responsible to the Company
for his own acts and defaults, and he shall net he decmed to be the
agent of or for the Director appeinting him.

(g) 2n alternate Director shall not be taken into account in
reckoning the minimum or maximum number of Directors allowed for the
time being but he shall be counted for the purpese of reckening whether
a quorum is present at any meeting of the Directors attended by him at

which he is entitled to vote.

WINDING uP
25, If the Company shall be wound up the assets remaining wf'ter
payment of the debts and liabilities of the Company and the costs of
the liquidation shall first be applied in repaying to the Nembers the
amounts paid or credited as paid on the shares held by them respectively
and the balance (if any} shall be distributed among the members in
proportion to the number of shares held by them respectively: Provided
always that the provisionslhereof shall be subject to the righis of the

holders of shares (if any) issued upon special conditions.

e
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THE COMPANIES ACTS 1948 T( 1976

Statement of first directors and

secretary and intended situation

of registerad office

Pursuant to sectians 21 and 23{2) of the Companies Act 1576

Please da nat
weita in thia B
binding m.gfgé-n\

;—ﬁ .
Corpany number/

Please compleia )
legibly, prelerably 6221 6 / S

Inblack type, ar
hold black lettering Name of Company - C e /

* delele %

inappropriate BALMANNO FARMS Limited®

The intended situation of the registered office of the company
on incorporation is as stated below

. BALMANNO ESTATE, by Perth

¥ L

If the memorandum is delivered by an agent far the subscribers of
the memorandum, please miark ‘X' in the box epposite and insert the X
agent's narme and address below

BRODIES, W.S.,
7 Rothesay Terrace,
Edinburgh, EH3 75D K

of continuation sheets (se note 1), please enter in the box opposite

@ i the spaces provided on page 2 are insuffisient and use has been inade
the number of continuation sheets which torm part of thig statement

Presentor’s For official use
reference (if any): General section Postrodm
CSRS/AM/9808 1‘““‘**“-——-«“%& -
COT LR
‘ beoDieS WS, - o {‘,! '
3 7RoTHESAY TEL oiiylags
EZrn 6“'3(}1’]. . ol ,
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The nameisf and parliculars of the person who is, or the persons wha ara,
to be the first dfmct@r or dwactors of thP gompany are as follows:

Name»;mte 2) Business occupation

i =~ et

THE HONOURABLE JAMES MICHAEL F‘DVARD BRUCE

Company Director

"Former names) (note 3) —— Nationality
Address (note4) poric ouse , Balmanno, By Perth Dritish
& Date of birh (where zppticable}
L T {note 63

A vy )

Particulars of other dir‘cCtorshIps (note B)
" (Commewcial) Ltd.;

Scurbigh Woodland Owners Assuc:.at.e.on
Craigend Property

Carm.bees Liimitea ;

T_C‘«ompany Limited ; Kirkforthar Brick Company Limited ; Streetfield

Property Company ; Scottish Woodland Owners Association Limited.

I hereby consmabt as director of the company named on page 1

 Signature

C %’\/\/C«E Date Z?A-/T?

Name {note 2) Business occupation

COLIN STRATHRARN ROPNER STROYAN Writer to the Signet
Former name(s) (note 3) N Nationality
Addresg (note 4) British
16 Gamekeepors Road, E;'Iinburgh., "(Da:est))f birth twhere applicable)
—_— nole

Particulars of other directorships (notes)

Set ot oot roerlinf

+ | hrereby consent to act as director of the company named on page 1

L] ]
Signating & JK. Shiny v Date
) —w:t\)

is/13

sl

Namesnole 2) Business oscupatien

WILLIAM’ DAVID ©OATS

COMPANY DIRECTOR

—— Nationality

' Former name(s) (note 3)

Address (note 4} British )
p o o : Date of birth (whére applicabie)
The Cottags, Symingon, Ayrshire - (notes)

Particulars. i other directorships (note §)

— o

' Tha Caledonian Trust Company Ltd,; The Clydésdale Bank Ltd.;
" Tho Weir Group Litd.; South of Scotland Blsctriclty Board)
Streotfield Propprty Companys;

Boats Patons Limited.

/

A hér’eby consent to act ts dlrrecfor of the comp-ahgr named on page 1
fl‘ \’f{‘:‘“‘é Daia

‘.?/ ‘Vf/ 2

Signature

3

Paeas@ slonot
writednidis
budingmaga

¥y

smporlang
Thopartigulars
10 e givanare
thesgrpteneddo
inseciion

212 Ha) bithe
CompaniegAct
1976 angd settion
200123 olahe
Comparies At
1948, Plensp
read the nptas
on page4 bejorg
completingihis
paroithe form,

‘i
1
i



Flagsada not > -3

witeinttis  The namels) and particulars of the persan who is, or the persons who ate,

bindngmargin 10 be the first secretary, or joint secretaries, of the company are as follows:
f o z/( Name (notesp &7; RONALD GILIESPIE e
E SR £ LES _

vimportant —" -
The particulars, Former name(s)(note 3)

to be giyen ara Address{notes 4&7)
tnose referrecito |

i inseclion
i 21(2}{p} of the -
© Gompanias Act .
! 1576 and shectlon
| 209(3) of the ; '

Cm(-lpanie“ct ) hereby cuiisent to agt as secretary of the company named on page 1
1948, Please
read the potes

A :
3 H ! . ‘.)4 r -
ssiinee Logawe {4l outo 201 Jul, 7

part of the torm, .

5@ Name(notes 2 &7) ]
g

Former name(s)note 3)

Baiglie Cottage, Aberargy§ by Perth

Address(notes 4&7)

! hereby consent to act as secretary of the company named on page 1

Signature Date

* asrequired by

section21(3)of  Signed by ¢r on behalf of the subscribers of the memorandum*
the Companlas

Act 1576

t delete 2s

app(g:@te Signature A“m '5 A A subscriber] fagosttt Date VE: M /977

. Signature KIF _Dme.ﬂol [Subscriber] [4gent]} Date ‘im‘Muq 199F .

i




