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1. The following regulations and (subject as hereinafter provided) the
regulations contained in Part T of Table A in the First Schedule to the Companies
Act 1948 (hereinafter called "the 1948 Table A") shal) constitute the regulations
of the Company. Table A in the First Schedule to the Crmpanies (Consolidation)
Act 190 shall not apply tn the Company.

2.  Regulations 24, 75, 77, 78, 84, 87 and B9 to 94 (inclusive), 96, 97
and 106 of the 1948 Table A shall not apply to the Company.

3. The Company 1s a private company and accordingly -

(a) No share or shares in the capital of the Company shall be transferred
without the approval of the Directors;

(b) The number of imembers of the Company (exclusive of persons who are in
the employment of the Company and of persons who, having been formerly
in the employment of the Company, were while in such employment and

. have continued after the determination of such cmploymunt to be
members of the Company) is limited to fifty; Provided that wherc two
or motre persons hold one or wore shacaes in the Compnny jointly they
shall, for the purposes of this Article, be treated as a single
menber; and

(¢) Aoy invitation to the public to subscribe for any shaies or dehentures
of the Company is prohibited.

II. "CERERAL MEEVINGS

4, The words "two pursons baing members or proexies For mowbevs' shild be

substituted for the wards "three mamhers present fn person® in Regulatlen 25 of



tho 1948 Table A and the words "the meeting shall be dissolved’ 3shall be subs-—
tituted for the words "the members present shall be a quorum” in Regulation 54

of the lvd48 Table A.

TII,RESOLUTION OF MEMBERS

5. Subject to the provisions of the Companics Act 1948 a resolution in
writing signed by all tho members for the time being entitled to votLe shall be
ay offective for all purposes as an Ordinary Resolution duly passed at a Generxal
eeting of the Company duly convened and held and may consist of several docu-

ments in che like form each signed by cue or moxe members.,

IV. DIRECTORS

6. The number of the Directors shall be not less than two.

7. B Director shall not require a share qualification but neverthcless
shall be entitled to attend and speak at any General Meeting of and at any
separate meeting of the holders of any class of shares in the Comjany.

-

8. A member or members holding a majority in nominal asount of the issued
shares for Lhe Lime beinyg in the Company shall have power from time to tane and
at any time to appoint any poerson or persons as a Director or iirectors and to
remove from office any Director howsoever appointed., Any such appointment or
reroval shall be cffected 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 by
one of iLs Directors on its behalf, and shall take effect upon lodgment &t the

Registercd Office of the Company.

9. The provigo %o Regulation 79 of the 1948 Table A shall not apply to

the Company.

10. The Direcctors may establish and maintain or procure the eslablishment
and maintenaence of any non-coniributory or contribulory pension or superannuatio
funds for the benefit of, und give or procurc the giving of donations, gratuitie.
pensions, allowances cmoluments to any persons who are or were at any time in
the omployment or scrvice of the Company ox of any company which is a holdang
rompany oy & subsidiary of the Company orx ig allied to or assoclated with Lhe
Company or wilh any such holding company or subsidiary or which was a prcdecesse
an husiness of the Company ox of any such other company as aforesaid, o who ave

ot/




s e re— A

or wore at any time Dircclors or officers of the Company or of any such otbex
company as aforesaid or any persons in whose welfare the Company or any su
other company as aforcsaid is or has been at any time intereuisd and to ox for
the bencfit of the wives, widows, families and dependants of auy such persons,
and also astabliish and subsidise or subscribe to any institutions, associations,
clubs o1 funds calculated to be for the benefit of or to advance Lhe interests
and well-being of the Company ox of any such other company as aforesaid or ol
any such persons as aforesaid, and make payments for ox Lowards the insurance of
any such persons as aforesaid and subscribe or guarantec money for any charitable
or benevolent cbject or for any exhibition, ox for any public, general or useful|
object, and may do any of tho matters aforesaid either alone or in conjunction
with any such other company as aforesaid; Provided that the Directors shall not
be entitled without the previous sanction of an Ordinary Resolution of the
Company to exercioa the powers conferred by this Article in favour of any person
who i3 or was a Diresctor of the Company or of any such other company as aforesaic
but who dees not hold or has not held any salaried employment oxr office in (n2
Company ox in any such other company as aforesaid or in favour of the wife,
widow, family or dependants of any such percon.

1), A Dircctor may hold any other office or plave of profit under the
Company (excen’. that of Auditor) in conjunction with his office of Director, and
may act: in a professional capacity to the Company, on such terms as to remun-
ecation and otherwise aiw the Directors chall arrange.

12, A pirector may be or become a director or other officer of, or othexr- °
wise intercstod in, any company promoted by the Company or in which the Company
may be interested as member or otherwise and no such Director shall be account- |
able for any rcemuneration ox other benefits received by him as a director ox
officexr of or from his intorest in such other company. Tne Directors may also
exercise the voting power conferred by the shares in any other company held ox
ovned by the Company in such monnor in all respects as they think £it, including
the excrcise Lhoxeof in favour of any resolution appointing thom or any of their
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number directors or officers of such other company o1 voting or providing for

]
the payment of remuneration to the directors ox officers of such oLher company. |

13. NWo Directox shall he disqualified by his office from contracting walh
the Company either as vendor, purchaser or othexwise, nor shall any such contrac
or any contract, matter or arrangement entered into by or on behalf of the

Company/
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Company in wbich ans Dlrector shall be in any way interested be &évolded nox
shall any Direcclor jw contracting or boing 0 interasted be liable to account Lo
the Company for any profit realised by such contracl, matter or arrangement by
reason of such Dircctor holding that oifice or of the fiduciary relacionship
therchy established. The nature of a birector's interest must be declared by
him at the meeting of the Directors at which the guestion o:n entering into the
contract, matter or arrangement is Lirst taken into consideration, or if the 1
Director was not al Lhe date of that meeting interested in the proposed contract,|
matter or arrangement at the next meeting of the Directors held after he became
so interested, and in a case vhere the Divector becemes interested in a contract,
matter or arrangement after it is made ox arises at the £irst meeting of Lhe
pirectoxs held after he becomes so intezested, A Genoral notice tu the Dircctox
by a DireclLor thet he is a momber of any specified firm or company and is to be
wegarded as interested in any contract, matter or arrangement which may afltexr
th: date of the notice be mads or arise with such firm or company shall (if «nch
Director shall give the same al a meeting of the Directors or shall take reason-
able steps to scceure that tne same is brought up and read at the next meeting of
the Directors afrer it is given) be a sufficlent declaration of interest in
relation to uch contract, matter or arrangement under this Article, and afier
such gencral notlce L€ shall not ba necessary to give any special notice relating

to any particuiix conbract, matter ox arrangement with such firm or company.

14, N Dirsectoy 11y ow o Direclor vote and be counted ao one of a qubrum
upon a motion In rospo & of uny contract, mattor oxr arrangement which he shell
make with the Company or &n which he shall) be in any way interested.

15. fhe provigions of sub~-sections (L) to (6) both inclusiva of Section
185 of the Compianies Aet 1948 shall not apply to the Company. Any person of 21
years of age or any greater age without limitation may be appointed a Director
of tho Company and no Dircector of tihe Company shall be reguired to vacate office
at any Lime by reason of his aga.

16. A resolution in writing, signed by all the Directors for the time
being entitled to receive notice of a mecting of thae Directors, shall be as
valid and cflfectual us if it has been passed at a neeting of the Directors duly
convened and held, and may consistl of several documents in the like forn each

signed by one or more bBiiccrors.
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MEMORANDUM and ARTICLES OF
ASSOCIATION
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WILLIAM WILSON & COMPAMLY (ABERDEEN)
LIMLTED

MeGrigor, Donald & Co.,
sulicite .5,

224 Ingrvam Strect,
CLaagow Gl 1JpP,

1979



CONSENT by the holder of Lhe whole
issued Cumulative Convertible
Particlpating Preferred Jrdinary
Bhares of WILLIAM WILSON & COMPANY
(ARBERDEEN) LIMITED.
WE, WILL1AM WILSON HOLDINGS LIMITED of No. 2 Queen's Road, Bberdeen
Leing Lhe holder of all the issued Cumulative Convertible
Pariicipaling Preferrod Ordinary Shares of £1 each in the capital
of William H%lson & Company (Aberdecen! Limited Do Eereby sanctaion
the passing as a Special Resolution and the carrying into effect
of the »esolution set out in the Notice convening the Second
Extraordinary General Meseting of William Wilson & Company (Aberdeen
Limited to be held on 30th May, 1979, a copy of wiich Notice is
annexed hercto and signed by us for the purpores of identification,
and eay mod.fication or variation of the rights and privileges

altached te the said Cumulative Convertible Parxticipating Preferrea

Oordinary Shares to be effected thereby or necessary to give effect

{heretfo.

Dated this 30th day of May 1979.

for and on behalf of William Wilson
/ Joldirgs Limited.

[Sgs) ot et

Director.
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