. CERTIFICATE OF INCORPORATION

: Ne, 47767,

I hereby certify that .

Re He Davideon Limited

is this day incorporated under the Compenies Acts 1948 to 1967 and that the

Company is Limited,

@ Given under my hand at Edinburgh the 24 July 1970
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Registrar of Companies
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THE COMPANIES ACT, 1948.
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DECLARATION of Compliance with the requirements of the
Companies Act, 1948, on application for registration of a Company.
Pursuant to Section 15 (2)
Ingert the o o e
Name of the
Oompany. | . e R, He DAVIDSON
LIMITED.
- N
Presented by JOHN OSWALD & S0
MeWhinney, MacGreaensaEdd,
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Hero inaort Name
and Addross,

(@) Hereinsert:
A Solicltor of the
“ Supreme Courd”
{or dn Secolland
“an Barolled Law
*Agont”) “engaged
“jin the formafion.”

or
“A person named
“ in the Articles of
“ Asgociation oa
‘g, Yirector or
# Secretory.”

_William Henry Muter McWhinney,

3,

of . 14 Bank Street,
Airdrie.
Do solamuly and sincerely declare that I am. (“)...an Enxolled Law
Agent engaged in the LOXMATION ... im0
of.. Re. He DAVIDSON..... . ...

...............................................................................................

............

Limited, and that all the requirements of the Companies Act; 1948,

in respect of matters precedent to the registration of the said
Company and incidental thereto have been complied with, and I make
this solemn Declaration conscientiously believing the same to be true

and by virtue of the provisions of the ¢ Statutory Declarations Act, 1835.”

Declared at......AELdXLe e
&
g .
the....x5kh. .......day of. s... JALY ... 19,70,
.

Before me,

O 17 L
bl

A Commissioner for Oaths, [ et Sepleor

This margiq’s reserved for binding and should not be written across. @
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THE COMPANILS ACT, 1946

AL

COMPANY LIMITED BY SHARES

WEMORANDUM

AND
ARTICLES of ASSOCIATION
- .
Re He CAVIDSON LYMITED.
.
Ragistered 19 o

Solicitoras
MCWH INNEBY, MBCGREGOR & COMPANY,
Royal Bank Buildings, -
14 Bopk Street, Aixdriee

Gzirdrie, 15th July, 1570. Certified that this document has been repro-
—duced on a Minnesota Mining and Manufacturing Company Dry Photostat

Copier.
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Ko,

Coat of Arms,

CERTIFICAYE of INCORFORATION

1 hexeby cextify that R, H, DAVIDSON LIMEYED

ie this day incorporated undez the Coupsnisa Act, 1940, and

that this Compeny is Limited, '

Sl

Signed by ua st Bdinbuxgh, this dny of

One theuasand; nins hundred and

Registray of Cuxpanies, *
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XWPANY LIMITED BY SHARBS

MEMORANDUM, of ASSOCIATION

or —_—

Rs He DAVIDSON LIMITED

I» Tho nawe of the Coapany is "R, H, DAVIDSON LIMITEDS,

IXs. 7The Regletered Office of the Conpeny will bLa situste £n
Scotland,

11X, ‘The objects Yor which the Coopsny is wstobiished arese
(2) %o carry on in any part ol the worid the business of painters '

and decorators in 8ll itz papects, poper hongers, sigmwritors,
printexs, stationers, pisstercrs, sloters, timber wmarchonts, .
Joinexs, glaziers, woodworkars, iromsongers, plumbers, worclants,
emgineers, gencrol contractors, plont hixexs, tool nakers,

mwetnl workarsa.

(b) 7o buy, sell, menufscture, iuport and export, repair, slter, let
on hire, and denl in all things or substances, erticles, goods,
prxoducts, machinery, plant, impiuasents, and things capable of
baing used in comnaction with any of the businesses bofore
mentioned oxr referzred to or required by omployses of jhe N
Company nxr by bny other Company or persons engisged in cuch
busincoxea,

{(c) To caxxy oa any cthor business (whethexr manufacturing, trading
ox otherwise) which »ay seen to the Directoxs of the Compsny
capable of belng convenizatly csrxied on in connection with any
of the above specified busines_ss or calculeted directly ox
indirectly to unhance the value of o reunder more profitabla
any of the Cowpany's property or rights,

(¢} To purchase, ménufacture, hire, chayter, feu, lezse, build,
constyuct or by other mesns acquire sny propexty, heritadis ‘
ox wovesble, or riphts whatsoevexr which may bz necamasyy for oz V-
may be convenlontly used with, or may snhance the valus of any ‘
other property of the Company, ox t0 acquire or dispos¢ of any ~
righto, privilepes, or ensewants over or in reapect of soy such ——

property.

(e} To purchase or by other uncans acquire and protect, prolong end
xenuw, vwhether in the United Kingdom or elaewhere, any patents,
patent rights, brovets ddinvention, licences, protectiong, and
concassiona/
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conceseions which mey sppesr likely to ba advantagesus or ugeful
to the Company, and to use and turn to cccount end to wenufacgure
uader oxr gramt licences or privileges in respect of the cane,

énd to expand wmoney in experimenting upon and tasting snd in
improving or seoking to improve sny patente, inventions, ox
rights which the Cospany may acquire or proposs to acquire, |

T —— e e R —

{(£) To acquire ox undertake the whole or any part of the business,

goodwill, and ssaeta of any poxson, firm or conpany cerrying on

Or proposing to carry on any of tua businesses which thig Compaay
is suthorised to carry on, and, as part of the considerstion

Tor such acquisition, to undertske all or eny of the Liabiiities

of such person, firm or compeny, or to acquire sn intexest in,
smplgamate with, or enter into any srrangement for sharing

profits, or for co-operation, or forx limiting coxpetitien, or .
for mutusl sssistence with any such person, firm, or company,

and to give or accept, by way of considorstion Yor sniy of tha

acts, or things aforesnid, or property acquired, eny shares,
debenturen, debenture stock, or sccurities thot mey be 2gread

upon, and o hold snd retain, or well, wmortyage suad deal with

bny whares, debentures, debenture stock, or mecuritice so

recelved,

(g) To invest and deal with the moneys of the Coupdny not'immediately

required upon such sccurities snd in such menner as may from
timae to time Lo deterwined,

(h) To lend snd advance woney or give credit to such percona and

on such terms b5 noy seem expedient with or without aecurity
and without prejudice to naid generality, in particuisr to
customere and othera having denlings with the Conpany, and
to purchosers of sny of the property of "the Cuwpany, end to
give gusysnteas or become secuxity fox any such persons,.

L

(1} To borrow or raisc money in such msnriex g8 the Cowpany shall —

think fit, and in paxticulex, by the issue of dubenturas ofp
debenture stock, perpetual ox otherwisg, and to gccure the
repayisent of any money Lorrowed, raised, or owing, by Bond
and Dispnsition and Assignation in security of any paxt ox
the whole of the Cowmpony's property, haritable er moveabla,
or by ex faris absolute conveyonca therenf, ox by mortgsge,
choxye, or iien upon the whole or sny part of the Company?s
property ox susets (whether prasent or future) including its
uncalled Copitol, and clao by s sinilar mortgage, charge, or
lien to secure and guerantee the performonce by the Company e
of any obligation or liability it moy undaxtake, and to redeen

and pay off ony such sccuritiss, r

(3) 7To draw, noke, ncoopt, endorse, diacount, oxecute, and issuc

promissory notes, bills of exchs: se, bills of lading, warrants,
debenturea, and other negotisble or transferable instruments,

(k} To subseribe for, take, purchase, or otherwise scquire and hold

(1) /

shaxes or other Intererts ir or securities of any other corpany
Laving objecis altoycther or in part sinilar to those of this
Company or coxrylny on any business capable of being conucted
go ap directly or indireotly to benefit this Company,
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13.

(1} To remuncrote sny perason, firm or company randaring services to

{m)

(n)

{o)

{p)

(q)

()

v,

V.

this Company, ond without prejudice to seid ganerslity, in
particular any sexvant, directoy, or employee of the Company,
cither by cash payment ox by thée sllotmant to him ox then of”
Shoros of the '+ ompany cradited as peid up in full ox in part,
or by giving to Lim or thom s shore o interect in the profits
of the Company of Ly b coubinntion of two OF moxe of these
modes, or in suck other msuner &3 the Coupany hsll think fit,

To pay sll or bny expenses incurred in connection viith the
formation, promotion, and incorporsticn of the Cowpsny, oOX
to contract with any person, fixm or Company to psy the oang,
and ta pay commission Lo brokers and others fox underwriting,
placing, melling or pusranteeing the subscription of ony
Shares, Debentures, Debenturo Stocks or Seouritiss of this
Compbnty,

To suptort snd aubscxibe te eny choritsble ox public object, -
snd zuy institution, soclety, or club which mey be for the
benefit of the Compsny ox ita esployocs or may be connected
with sny tewn or place where the Conpouy carrios on busineas)
to give pensions, gratuities, or charitable ald to any person
or persons who mey have served the Coapany, or to the wives,
children oy othey velatives of such porsonsj to mske payments
tomards insursnegy end to form and contribute to providant and
honoflt Funde for the Lopefit of sny person amployed by the
Conpany .

To promote sny othor Conpany Lov the purpose of sequiring sll ok

mny of the property or undertaking any of the listilities of
thiinm Conpony, or of undextexing bny busincsy or operations
wiich may sppesy Likely to pssist or benefit thias Cowpony,
ot 6 enhoncd Aihe viluo of sny property or businnss of this
Conoony, #ng te plice or gubrontee the placing of, vnderarite,
aubseribe foer or otherwise acquire all ox any port of the
shates or securitice of ony such coxpiny a8 aforenpsid,
»

To sell, feu, lense, or otherwvise dispose of the whole or any
pazt of the undortaking of the Compdny, in such mapmer ant
for such cansiderstion as the Cowpsny way think £it, and in

particulsr for shores, dehentures, debentore stock or securitics

of any Compdty purchsasing the 5anc,

To distribute snong the wenbarg of the Compeny in kind any
propezty of tho Company,

To do all such cther things 5 may be deumed incidental ox
conducive to the atirinment ¢ the above obhjects oxr any of
then,

The 1iobility of the Membere is limited.

The snare copital of the Company is £5,000, divided into 5,00
Crdinazy Hhaxes of £1 each,

i - e o et v bk &
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WE, tha geveral poxsuhs whose nsues, addresses and descriptions axe
subseribed are desirous of being formed into a Company in
pirmaanee of this remorandum of sssocistion, snd we agree
respectively to toke the nuber of shaxes in the Capitsl of
the Company sct upposite our respective numesye

Naiwes, Addresses and Descripilions of bHubscribere,

Robort Holley Tavidson,
A1 Porrast $t,,
Alrdrie,
Accountant,

John lMaciArthur,
Bos Bans 8t.,
Coathridyo,
Pafator & Lecorator.

bated ithe 15th July, 1970,

Witness to the above bHignaturoes:

Ve o Ny Ma ethinno,
14 Baa? Htreet,
Adedrie,
molicitne,
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WE, the several purschs whose naoca, adiresses and descriptions are
subgexibed are desirous of being formed into o Company in
purmiance of this “emorandum of Assoclation, and we agres
renpectively to toke the nunber of shexes in the Capital of
the Cormpany s¢t opponite wur respective nowetis

MHomews, Addresses and Descriptions Humbsr of Shares
ol Gubsaribors takan by
eoch Subscriber,
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THRE COMPANIES ACT, 1948

QUVOANY LXBITED DY SlLMIES

J ARTIAL, ' 0F Au ACIATION

e ™ Ro. oy

e

Re Ma DAVIDEON LIMITED

PROLIMINARY,

1. Thy cowpany ls estabilished sw o Private Cozpany within
the meandng of the Conpanlom Act, 1948, and subiact sa hereinstter ;
provided, the rivjulations contained or incorporated in Paxt I of
Table A dn the ¥ lrat tichalwle to that Act (herxeinafter referraed to
#8 "Tablo A, Part II") sholl apply to tha Conpany,

-
s e L, T

2e  Pegulatiens 8, 24, 53, 7%, 75, 77, 79, 688, 6, 97 and
136 of fart I of Table & in the sane Schadule (herainafter refarred
to ng "Tahle A, Paxri I") sholl not apply to the Company, but thg
Axticloa horednsltev vontained, and tho yemsining xegulotlons of
Table A, Paxt X, and Regulations 2, 3, 4 and 6 (but not Rogulation
5) of Table A, Part 11, subject to the modirications hereinofter
exprossed, shall canstitute the regulations of the Company,

SHARLS,

2. The sgharesa aholl be ot the dispoonl of the Dircctors, and
they may allot ov othoxwise dispose of them to such porsons ot
puch timas and genorslly on such terns amd conditions as they
think proper, cubject nevertheloss to Ar¢icle 4 hexeol, and %o
Regulation 2 of Tabla A, Part XX, muxl provided that no shbres shall
ba issust ot o dipcount, except as provided by Section 57 of ths
Act, Mo share or dabenture of the Company shall be knowingly
isaw 1 or tyrunsferred to ox held hy any person or corpoxate body,
nox shall any perron o corporste Lody knowingly have or acquirxe
any intexeat in ony share or Cubantuxe of the Compony, in any
gixeaunntarens in ehiick the Company weuld by resson thercvof Lose
its utntera svoon Gxempt Private Company,

4, Tmlena othezmise Soterr snet by tha Cowpany in Senersl
Meeting any ovigimml slares for the time belag unissuad and any
new shares from tlme to tine to be created shall, before they are
iwsued, be offeved to the membezs in proportion, nn neaxly as nay
ba, to the nunber of shares held by thoem, Such offer shall be :
made by notice apoaifying the nuoier of sharey offered, dnd Limfting |
& tima within which the of foxy 34 not sccepted, will be deemed to
be ddecliped, snd after the expiration of sunn tiwe, eor on the
receinst of an intimation ¢rom the paxaon to whom the offey I8 vade
that ke devlines to sccent the shares offered, the Directors may,
putsiect o these Axrticlon, dispose of the same in such monner sk
they thive most berofic oo o the Cowpany, The Nirectors mey,
gy



Lo
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in 1ike wannex, dispose of suy such now ox original ghares 50
sforessic, whigh, hy tansaon of the pronertion bons by them o the
nuabor of parsons entitled to such offur ss sforeenid ox by redadon
of any othoy difficuity in epportioning the same, canndt in the
opinicn of the Nirectnrs be conveniently pffered Ln monner horeips
=hefore provided,

117N«

5, In Regulation 11 of Tablc A, Part ¥, the words "(not being
a fully paid Shaxe}¥ and the words *(other than fully pedd shares )™
aliall be omitted,

THOAYGEER OF SHARES,

G, (A} waidesct ng dn these Articles providaed, sny ehare ray
be tranaforzer oo any menber of the Compony, ond any shaxe nty b
tronsforred by & member to his wife ox any child, and any ehrfze
of n deecamed »ropber e 0 tranefarred to the widoew or sny cnild
of auch deckasgd nembery and in any such cixconsthnoes {but subject
as aforaeaid) leoviantien 3 of Table A, Part 7Y, ahall nst apply
save to onaursz That the nurbexr of mosbers shioll not ewceed the
pregexibed Limit o 2o prevent a trangfer of shares on which the
Company has a lien,

{n) A sbaze shall not be tronsderred ctherwice thon 28 provided
in »axagraph [(A) of this Article unless 1t first be afferud to the
rovhora st 8 fajzr value to Le Fixed by the Company®s Auditore,

Any wrber desizing o well 3 ghore (hexpinafter reforroed to a2 &
npetising mapbert) shall jive gotice thersaef in writing to the
Commany (hevginafter referred to ap 8 "aale notice') ronastituting
the Crmpary s saent Yoz the purxpoae »€ such ssle, Mo sole notice
sholl be withirawn without the Directors? sanction, The Directors
ghall offor any shave comprised in a asle notice to the exigting
nombars, And Lf within toonty~eight doys after the sale nojjce hos
been given o purahnaing mewber is found, such purchesing menber
gh2)1i be heumr 1o womplets the purchase within seven days. MNotize
of the “inding of the wrchasing nember shall be given to the
retiring memher, #ho shall be hound on psyment of the falr voluw

to trunsfor tho shsre to the rirchazing nember, If the rotizivg
member £2415 to covpletg thn toanafor, the Divectors may authurise
gonme person to transfes the shave to the purchasing wanhey and may
receive * 0 murchane meneyr and regiater the purchaning memhox nz
holdnr af the suare, dssuiag fim & cernr¥icate thexefor. The
yetiring menbey shall Aoliver up ba certificots and shall thexaupon
be naid the pureonaad Bondy, 3 et v twimsyeaioht devs sfter the
pale notice hss been civen the oirert>ry stail not I0xi 0 perchaelng
member tor the share and give metlice agcordingly, ox if within sadd
rariod ef sewen days through oo defonis of tha retiring aceher the
purchiage s hot completed, the retiring member =iy 2t auy tize
within siwn months after the sale nptice was glven, but subject to
Regulntlon 3 of Takle A, vart T1, sell such shore to agy pexrnon

and At any price, .

Ly /

-
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(C) Mo shaue shall ba issued or transferred to any child in
pupillarity or in minority, bonkrupt or parson of unsound mind.

TRANSMISLSION OF SHARES,

7+ The proviso to Regulation 32 of Table A, Part I, shsll
ba omitted,

LHLIINGS AT GENERAL MEGTINGS,

Bs The follming woxds shall be sdded at the end of Regulation
56 of Tsble A, Pazt I, noweeliie

The foregeing provisions of this and the last preceding
Ragulztion shall not apply to a separate General Meeting
held under Regjulstion 4 heveof, 1In the case of any
ouch rmoeting the holdere of shares of the class affected
whoy sre prosent shall cheose one of their numbor to by
Chpirwan of the Mecting,

Y« The worde "or not cerried by a purticular mejority" shall
be inseried sftor the words "or lost® in Ragulation 58 of Tabie Ay
Paxt 1,

DIRECTORS

10¢ Unlose and until etherwise detormined by the Company in
Ganersl Meeting, the nurber of the Directors shsll not be legs
than tvo nor more than five, The following shall be the first
Dizectors of the Company, thot fe to say ~ ROBDRT HOLLREY DAVIDSON,
Accountant, 4) Forrest Street, Alrdrie, and JOHN MscARTIUR, Painter
anel Degorstor, 49 Bank Street, Coatbridos,

Lle A bDirector shall net be required to hold zny shares in the
Comppny as & quatiXication for scting as Director,

23e The words "in Jeneral dMeuting™ shall be inserted after
the words "unleszs the Coupany” in Regulation 78 of Table A, Part I,

BORROWING FOIERS,

13, ‘The Directors may exersine all the powers of the Conmpany

to borxow monoy, and to maxtgags or chavge ite wndertaking, property

#nd uncailed cipitnl, or ony port thargof, and to issue dabentures,
debanture gtock, and other securities whether outright or as security
Lux any debt, lisbility, or chlimaticn of the Company or of By

thixd party,

PO M AR T s DTG TS,

14, 8avi only 8 provided ix Parsgreph (4) of Regulsijon 84 of
Table A, Paxt I, & Dircevor may ag o liirector vots upan any controct
or avrengan v in whleh Le s dntereeted or any matter orising
thereout snd pey be cauntod in the qguorunr present ot any Yeetiny
o Dlvectore at which ony such sontract, aroangetiant or matier is
cangldered, and accordingly DPozagtaph f2) of Regulatien 84 of
walle Ay srt T, akall be oncoted,
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15, The

(%)

()
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DISNALIFICATTON OF DIRECTORS,
pffice af o Niroctor shall Le varsted «

T by votice in oriting to the Compeny he resigns tho
nrtico of Director,

I he <unsaen to be 2 Nirector by virtue of Section 182
ot the Amt,

If he boacomes benkrupt or enters into sny srrangensnt
with his creditoru,

Tt he 1o probiibited from being o Dixector by an srder
mde under any of the provisions of Section 188 of
thyr ot e

18 he becoses of wnceund mind,

If twr 29 revoverd Yrom of Tioe by a4 Rasolution duly pamsod

urdler Jention 184 nf the Lot.

16, Ary porson wey be apprintad or elected ss 2 Direcotor,

whataver moy
hig otifen Iry
SEURRTY TRREE

e hin oge, snd no Director shell be requirsd to vecste

rensen of hde sttaindng or having attained the age of
or any other age,

THOPMRITY,

L7e  Vwery Direesoy or other ofsicer of tha Company shall be
entited to he {nternifled out of the sssots of the Coupony against

8lY YTewmaegs A
the exooution

liabd™ities which he way suxinin or incur in or abput
of ha cduties of his office or otherwiee in relation

therosn, Ineinding any liabilisy incurred by him in defending any
procoetings, mhether clivil or ariminal, in which judgment 1o given

in hia Tavoux

or dn bdeh he {5 nrguitted or in connection with any

applicotion under SHretion 448 of the Act in which relief is grented

to him by the

court, and no Divector ov othox afficer shall be

lieble Yoz snv lnmﬂp domnge or misfortune which may happen to or beo
Incurrad by the Coapeny in tho execntion of the duties of his office
or in veisticon thersieo, but this Article shnll only bhave afdect
in se for es ivs provielone are not avolded by section 205 e the
Act,

e
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THE LOMPINIES ACT, 1948
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COMPARY LIMITID BY SHARES
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Solicitoxs,
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NOTE — This margin is reserved for Binding, and must not be written across

| No.of Con1pany.\.'.’k:.\.\l?‘.\l.\?m\il.+ li N

------------------------------------------------------------------------------------------------------------

................................................................................................

STATEMENT of the Nominal Capital made pursuant to s, 112 of the Stamp o AR .

Act, 1891. (Notg — Fhe Stamp Duty on the Nominal Capital is Ten shillings for

every £100 or fraction of £100 — Section 41, Finance Act, 1933.)
This Statement is to be filed with the Memorandum of Association, or other —
Document, when the Company is registered.
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