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1 hereby certify that

Joln Davidgon {Foldings) Limited

is this day incorporat. ' under the Companies Acts 1948 to 1967 and that the

Company is Limited,
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DECLARATION of Compliance with the requiremenfs of the
Companies Act, 1948, on application for registration of a Company.

Pursuant to Section 15 (2).

Insert the

Name of the JOHN DAVIDSON (HOLDINGS)
Company.
LIMITED.
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Presented by
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of__ VIADUCT HUUSE, CARLISLE,
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of JOHN DAVIDSON (HOLDINGS)

 Limited
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And that all the requivements of the Companies Acb, 1948, in respect of
maibers precedont to the registration of the said Company and incidental
therete have been eomplied with, And 'I make this solemn Taclaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.
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The Companies Acts 1948 to 1487

COMPANY LIMITED BY SHARES

(Hol-?:uﬁs)
JNHN DAVIDSON GRess® LIMITED

(Incorporated the day of

Jordan § Sons Limited

International Law Agents, Consultants and Publishers

Jordan House, 47, Brunswick Place, London N1 BEE
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COMFANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF Pt \
l"! Fo Ay ‘ . ‘{E
JOHN DAVIDSON GROUTE: LIMITE W onde (A <
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1.  The name of the Company is "JOHN DAVIDSON GREEP ~ ~//

LIMITED." .
—
2, The registered offigejof the.Company will be situate L
in Enpland,Scan@md f 54? ;o
3, The objects for which the Company is established are: S "

(a) To carry on the business of a holding company in all its
branches, and to acquire by purchase, lease, concession, grant,
leense or otherwise such businesses, options, rights, privileges,
lands, buildings, leases, underleases, stocks, ghares,
debentures, debenture stock, bonds, obligations, securities,
reversionary interest, annuities, policies of agsurance and

other property and rights and interests in property as the
company shall deem fit and generally to hold, manage, develop,
lease, sell or dispose of the same; and to vary any of the
snvestments of the company, to act as trustees of any deeds
constituting or securing any debentures, debenture stock,

or other securities or obligations; to enter into, assist,

or participate in financial, commercial mexcantile, industrial

and other transactions, undertakings and business of every
description, and to gstablish, carry on, develop and extend

the same or sell, dispose of or otherwise turn the same to
account, and to co-ordinate the policy and administration of

any companies of which this company is a member or which

are in any manner controlled by, or connectad with the Company,
and to carry on all or any of the businesses of capitalists,
trustees, financiers, financial agents, company promoters,

hiil discounters, insurance brokers and agents, company
promoters, bill discounters, insurance brokers and agents,
mortgage brokers, rent and debt collectors, stock and share
brokers and dealers and commission and general agents,
merchants and traders,
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(b) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the
above objects, or calculated diractly or indirectly to enhance the
value of or render more profitable any of the Company's propexiy.

(c) o purchase or by any other means acquire and take options
over any freehcld, leasehold or other real or personal property
for any estate or interest whatever, and any rights or privileges
of any kind over or in ret pect of any real or personal property.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom

or slsewhere, any patents, patent rights, brevets d'invention,
licences, secrat processes, trade marks, designs, protections

and concessions and to disclaim, alter, medify, use and turn to
account and to manufacture under or grant licences or privileges

in respect of the same, and to expend money in experimenting

upon, testing and improving any patents, inventions or rights which
the Company may acquire or propose to acquire.

(e) To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying

on or proposing to carry on any of the businesses which this Company
is authorised to carry on, and as part of the consideration for

such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation, or {or mutual assistange with any

such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforescid

or property acquired, any Shares, Debentures, Debenture Stock,

or securities that may be agreed upon, and to hold and retain,

or sell, mortgage, and deal with any shares, debentures, debenture
stock, or securities so received.

(f) To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose of, turn
to account, grant licences, options, rights and privileges in respect
of, or otherwise deal with all or any part of the property and rights
of the Company, both real and personal.
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.(g] Tq invest and deal with the moneys of the Company not
immediately required in such manner as may frum time to time be
determined and to hold, sell or otherwise deal with any investments
made.

(h) To lend and advance money or give credit on such texrms as may
seem expedient and with or without security to customers and others,
to enter into guarantoes. contracts of indemnity and suretyships

of all kinds, to receive money on deposit or loan upon such terms

as the Company may approve and to become security for any persons,
firms, or companies.

(i) To borrow and raise money in such manner as the Company shall
think fit and to secure the repayment of any money horrowed, raised,
or owing, by mortgage, charge, Jien or other security upun the
whole or any part of the Company's property or assets {whether
present or future), including its uncalled capital, and also by &
similar mortgage, charge, lien or security to secure and guarantee
the performance by the Company of any obligation or ’iability it

may undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notes, bills of exchange, bills of lading,
warranis, debentures, and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade and Industry or other
authority for enabling the Company to carry any of its objects into

effect, or for effecting any modification of the Company's constitution,

or for any other purpose which may seem expedient, and to oppose

any proceedings or applications which may seem calculated directly

or indirectly to prejudice the Company's interests.

{1) To enter into any arrangements with any Govern.ients or
guthorities (supreme, municipal, local, or othe:;wise) that may ssem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Government or autherity any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessicns.

(m) To subscribe for, take, purchase, or otherwise acquire and
hold shares oxr other interests in or securities of any other company
having objects altogether or in part similar to those of the Compauy
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or carrying on any business capable of being carried on so as
diroctly or indirectly to benefit the Company or enhance the
value of any of its property and to co-ordinate, finance and
manage the businesses and operations of any company in which
the Company holds any such inlerest.

(n) To act as agents or brakers and as frustees for any person,
firm or company, and to undertlake and perform sub-contracts,

and also to act in any of the businesses of the Company through
or by means of agents, brokers, sub-contractors, or others.

(o) To remunerate any person, firm or company rendering services
to this Company either by cash payment or by the allotment to him
or them of Shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract
with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any Shares or other securities

of the Company.

(@) To support and subscribe to any charitable or public object,

and to support and subscribe to any institution, society, or club
which may be for the benefit of the Company or its employees, or

may be connected with any town or place where the Company carries
on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid

to any persgons who are or have been Directors of, oxr who axe or

have been employed by, or who are sexving or have served the
Company, or of any company which is a subsidiary of the Company

or the holding company of the Company 0r of the predecessors in
business of the Company or of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance; and to set

up, establish, support and maintain superannuation and other funds
or schemes (whether contributory or non-contributory}) for the
benefit of any of such persons and of their wives, widows, children
and other relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company »¥ of any such subsidiary

or holding Company and to lend money to any such employees or

to trustees on their behalf to enable any such share purchase sthemes
to be established or maintained.




(r) To promote any other company for the purpese of acquiring

the whole or any part of the business or property and undertaking

any of the liabilities of the Company, or of undertaking any business
or operations which mey appear likely to assist ov benefit the Company
or to enhance the value of any property cr businesa of the Company,
and to place or guaranice the placing of, underwrite, subscribe

for, or otherwise acquire all or any part of the shares or securities

of any such company as aforesaid.

(s) To sell or otherwise dispose of the whole or any part of the
business.or property of the Company, either together or in portions,
for such consideration as the Company may think fit, and in particular
for shares, debentures, or securities of any company purchasing

the same.

(t) To distribute among the Memrbers of the Company in kind any
property of the Company of any kind.

(1) To procure the Company to be registered or recognized in any
part of the world.

{v) To do all or any of the things or matters aforesaid in any part

of the world and either as principals, agents, contractors or otherwise
and by or through agents or otherwise and either alone or in con-
junction with others.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

The objects set forth in each sub-clause of this Clause shall not

be restrictively construed but the widest intexrpretation shall be given
thereto, and they shall not, except where the context expressly

so requires, be in any way limited or restricted by reference to

or inference from any other object or objects set forth in such sub-
clause or from the terms of any othex sub-clause or by the name of
the Company. None of such sub-clauses or the object or objects
therein specified or the powers therehy conferred shall be deemed
subsidiary or ancillary to the objecis or pOWeErs mentioned in any
other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and pravided in each
of the said sub-clauses as if each sub-clause contained the objects

of a separate company .




4 Ths liability of the Membezs is limited.

5. The Share Capital of the Company is £190,000 divided
é‘-, e into 150,060 voting shares of £1 each and 40,000 non voting
W shares of £1 each,

e




We, theg several persons whuse names, addresses, and descriptions are
subscribed, are desirous of heing formed into a Company in pursuance

the number of Shares in the Capital of the Company set opposite our

respective names.

1? @ of this Memorandum of Association, and we respectively agree to take

Number of
Names, addresses and descriptions of Subscribers il;a::shtaken
i Subscriber
i.$ b B A et
| ; ' s WG
%M? g 614/{
3 Py V;:A
7 I “
é; fqﬂ://dm7 /(),a.é’ﬂ/ «/
o .
/gzxz/ &\\_fé(’ / /M 2 U
R
y K_ /;ﬂ/{é’cja C:{:'_’ B O '
. & .

Dated ?&Q}L—-"\\:ﬂ_’) k- 19’}3

Witne7s’"'to }aabovaﬁ-i nature
' \%/\ &

UL Y




B —’?"‘-‘T

o 113

THE COMPANIES ACTS 1948 to 1867
COMPANY LIMITED BY SHAEERES

ARTICLES OF ASSOCIATION OF

M
Mogimgsy 1T
JOHN DAVIDSON &aGire LIMITED

o~

-

PRELIMINARY

. 1, The regulations contained or incorporated in Parts I
e and II of Teble A in the First Schedule to the Companies Act
@ 1948 (such Table being hersineftor called "Table A") ghall
" @ apply to the Company save in so far as they are excluded l
’ or variad hereby and such regulations (save as so excluded !
{ and varied) and the Articies hereinafter contained shall !
be the regulations of the Company.

e

Vot gl Mt W T ¥ A LW M Y~ TS G
T BT e ey o

FIRST DIRECTORS

2, (a) Clause 75 in Part I of Table A shall not apply
ttx the Company .

shall atherwise determine, the numbar of Directors
shall no* he lgsa than three nor more than five. In
the event of the minimum number of Directors fixed by
or pursuant to these Articles or Table A being ons a sole
Director shall have authority to exercise all the powers
v and discretions by Table A or these Articles expresced to
be vested in the Directors generally.

:
|
(b) Unless and until the Company in General Mesting ’i
!
|
|

[

(c) The following persons shall be the first Directors
of the Company: John Brian Davidson, Graham McKie
Carson and Edgaxr Hall and John Brian Davidson shall be

a Permanent Dirgctor of the Company.
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SHARES

3. The Shares shall be under ths conirol of the Directors, who
. may allot and dispose of or grant options over the same te such
-‘@ persons, on such terms, and in such manner as they think {fit.

<y

4. The lien coniorred by Clause 1l in Part I of Tabls A shall attach
to fully paid up Sbares and to all Shares registered in the name

of any person indebtud or under liability to the Company, whether

he shall be the sole registered holder thereof or shall be one of two
or more joint holders.

e o iy

o _

5. Clause 15 in Part I of Table A shall be read and construed as
if there were umitted from such Clause the words "provided that
no Call shall exceed one~-fourth of the nominal value of the Share
or be payable at less than one month from the date fixed for the
payment of the last preceding Call".

£ “
g‘@ 6. A transfer of a fully paid Share need not be executed by or |
on behalf of the transferee; and Clause 22 in PartI of Table A shall |
be modified accordingly. |

GENERAL MEETINGS AND RFSOLUTIONS

7. Every notice convening a General Meeting shall comply with
the provisions of Section 136(2) of the Cumpanies Act 1948 as to
giving information to Members in regard to their right tu appoint
proxies; and notices of ang othur communications relating to any
General Meeting which any Member is entitled to receive shall be
sent to the Anditor for the time being of the Company.

8. Clause 54 in PartI of Table A shall be read and construed as
if the words "Mesting shall be dissolved" were substituted for the
words "Members present shall be a quorum".

g. A resolution in writing pursuant to Clause 5 in Part II of Tabl!~ A
may consist of two or more documents in like form each signed by
one or more of the Members in such Clause referred to; and the

said Clause 5 shall be modified accordingly.

;@ DIRECTORS

10. No Director shall vacate or be required 0 vacate his office as
a Director on ot by reason of his attaining ox having attained the
age of 70 or any other age and any Director or any pgrson may be
re-appointed or appoirted, as the case may be, as a Director
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notwithstanding that he has then attained the aze of 70, and no
special ._.r:‘.:if,e need be given of any resolution for the re-appointment
or appointment, or approval of the appointinent of a Director at

any age, and it shall not be necessary tp give the Membexrs notice

of the ag= nf any Director or person proposed to be so re-appointe-
or appointed; and Sub-Sections (1) to (6) inclusive of Scction 185

of the Componies Act 1948 shall be excluded from applying to the
Company .

1. A Director may at any time appoint any other person (whether
a Director or Member of the Company or not) to act as Alternate
Director at any Meeting of the Board at which the Director is not
present, and may at any time revoke any such appointment. An
Alternate Director so appointed shall not be entitled ds such to receive
any remuneration from the Company, but shall otherwise be subkiect
t0 the provisions of Table A and of these presenis with regard to
Directors. An Alternate Director shall be entitled to receive notices
of all Meetings of the Board and to attend and vote as a Director at
any such Meeling at which the Director appointing hira is not personally
present, and generally to perform all the functionis, rights, powers
and duties of the Director by whom he was appointed. An Alternain
Director shall ipso facto cease to be an Alternate Director if his
appointer ceases for any reason to be a Director: Provided thal

if a Director retires by rotation and is re-electad by the Meeting

at which such retirement took effect, any appointment mace by him
pursuant to this Article which was in force immediately prior to

his retirement shall continue to operate after his re-election as if
he had not so retired. Where a Director who has been appointed

io be an Alternate Director is present at a Meeting of the Board in
the absence of his appointer such Alternate Director shall have one
vote in addition to his vote as Director. Every appointment and
revocation of appointment of an Alternate Directoxr shall be made

by instrument in writing under the hangd of the Director making

or revoking such appointment and such instrument shall nnly take
effect on the service thereof at the registered office of the Company.
The remuneration of any such Alternate Director shall be payable
out of the remuneration payable to the Director appointing him and
shall consist of such portion of the last mentioned remuneration

as shall be agreed between the Alternate Director and the Directer
appointing him.

12. A Director may vote as a Director in regard to any contract

or arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract
or arrangement is under consideration; and Clause 84 in PartI

of Table A shall be modified accordingly .




13, (a) ‘The Directors may cxercise the powers of the Company
conferred by Clause 3(q} of the Memorandum and shali be entitied
to retain any benefits received by them or any of them by reason
of the exercise of any such powdors. J

(b) Clausc 87 ir Part I of 1able A shall not apply to the Company.

14, ii shall not be necessary for Directors to sign their names in
the Minute Book; and Clause 86 in Part I of Table A shall be modified
accordingly.

15. A resolution in writing pursuant to Glause 106 in Part I of Table A
may consist of iwo or more documents in like form each signed by

one or more of the Directors in such Clause referred to: and the

said Clause 106 shall be modified accordingly.

BORROWING POWERS

16. (a) The Directors may exercise all the powers of the Company

to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and ta issue Debentures,
Debenture Stock, and other securities, whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

(b) Clause 79 in Part I of Table A shall not apply to the Company.
ACCOUNTS

17. In Clause 126 in Part I of Table A after the words "157 of the Act"
shall be added the words "and Sections 16 to 22 inclusive of the
Companies Act 1967".

INDEMNITY

18. {a) Every Director or other officer of the Company shall

be entitled to be indemnified out of the assets of the Company against
all logses or liabilities which he may sustain or incur in or about

the execution of the duties of his oifice or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings,
whethar civil or criminal, in which judgment is given in his favour

or in which he is acquitted or in connection with any application

ander Section 448 of the Companies Act 1848, in which relief is granted
to him by the Court, and no Director or othex officer shall be liable

for any loss, damage Or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. But this Article ¢ 11l only have effect in so far as its
provisions are not avoided hy Section 205 of the Companies Act 1948.

(b) Clause 136 in Paxt I of Table A shall not apply to the Company.
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TRANSFER OF SHARES

13, (a) Any Share may be transferred by a Mamber to any child

or other issug, son-in-law, daughter-in-law, father, moﬁhe}. brother
sister, nephew, niece, wi®s or husband of such Member; and any o
Shars of a deceased Member may be transferred by his or her legal
personal representatives to any child or other issye, son-in-law,
daughter-in-law, father, mother, brother, sisisr, nephew, niacs,
widow, or widower of such deceased Member; and Shares standing

in ths names of the trustees of the Will of any deceased Member may
be transferred upon any change of trustees to the trustees for the

time being of such 17ill unless the chunge is made in conneclion

yiith the acquisition of ar.y beneficial interest under the trusts of

the Will by any person not a beneficiary under the Wili. A Share

may at any time be transferred to any Member of the Coempany.

(b) Save as aforesaid, no Share shall he transferred unless and
until the rights of pre-emption hereinafter conferred shall have
baen exhausted.

{c) Except whare the transfer is made pursuant to Sub-Article (a)
hereof, the parson proposing to transfer any Share (hereinafter
called "the proposing transferor") shall give notice in writing
(heieinafter called "the transfer notice"} to the Company that he
desires to tranefer the same, and such notice shall specify the sum
he fixes as the fair value, and shall constitute the Company his
agent for the sale of the Share to any Member of the Company (or
any person selected by the Directors as one whom it is desirable

in the interests of the Company to admit to Membership) at the price
so fixed or, at the option of the purchaser, at the fair value to be
fixad by the Auditor in accordance with Sub-Article (e) of this Article.
The transfer notice may include two or more Shares, and in such
case shall operate as if it viere a separate notice in respect of each.
"“he transfer notice shall not be revocable except with the sanction
of the Directors.

(d) If the Company shall within the period of itwenty-eight days aftexr
being served with the transfer notice find a Member (or person

selected as aforesaid) willing to purchase the Share (hereinafter

called "the purchaser™) and shall give notice thereof to the proposing
transferor, he shall be bound upon payment of the fair value to

transfer the Share to the purchaser, who shall be bound to complete

the purchase within fourteen days from the gervice of the last menticned

notice.
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{e) In case any difference arises betwesn the proposing transferor
and the pux:'chaser as to the fair value of 3 Share the Auditor shall

on t-!.xe ap’pl.mat.ion of either party, certify in writing the sﬁm whicl’x

in his op_mmn is the fair value, and such sum shall be deemed to

be the fair valus, and in so certifying the Auditor shall be considered
to be acj:ing as an expert and not as an arbitrator; and accordingl '
the Arbitration Act, 1950, shall not apply. e

(i If in any case the proposing transferor alter having become
bound as sforesaid makes defanit in transferring the Share the
Company may receive the purchase money on his behalf, and may
authorise some person to execute a transfer of the Share in favour
of the purchaser, who shall thereupon be registered as the Holder
of the Share. The receipt of the Company for the purchase meney
shall be a good discharge to the purchaser, and after his name has
been entered in the R.gister of Members in purported exercise of
the aforesaid power the validity of the proceedings shall not be
questioned by any person.

(g) If the Company shall not within the period of twenty-eight days
after being served with the transfer notice find a Member (or person
selected as aforesaid) willing to purchase the Share and give notice
in manner aforesaid, the proposing transferor shall at any time
within three calendar months afterwards be at liberty, subject to
gub-Article (i} hereof, to sell and transfer the Share, ox in case
more than one Share is included in the transfer notice the Shares
not placed, io any person and at any price.

(h) The Shares included in any transfer notice given to the Company
as aforesaid shall be offered by the Company in the first place to

the Membe . rother than the proposing transferor) as nearly as may
be in proposuon to the existing Shares held by them respectively,
and the offer shall in each case limit the time within which the same,
if not accepted, will be deemed to be declined, and may notify to

the Members that any Membar who desires to purchase a number

of Shares in excess of his proportion should in his reply state how
many excess Shares he desires to have; and if all the Members do
not claim their proportions the unclaimed Shares shall be used for
satisfying the claims in excess in proportion to the existing Shares
held by the claimants respectively . If any Shares shall not be capable
without fractions of being offered to the Membexs in proportion to
their existing holdings, the same shall be offered to the Members,

or some of them, in such proportions or in such manner as may

be determined by lots drawn in regard thereto, and the lots shall

be drawn in such manner as the Directors think fit.
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(i) The Directors may refusc o register any transfer of a
ghare (@) where the Company has o lien on the Share, or {b)
whare the Rirectors are of opinion that the transferee is not a
desirable person to admit to Membershiy: but Paragraph (b)
of this Sub-Article shall not apply {o a transfer made pursuant
to Sub-Article (a) hereof. Clause 3 in Part Il of Table A shall
riot apply .

() Whenever any Member of the Company (other than a
Director) who is employed by the Company in any capacity
is dismissed from such employment or ceases to be employad
by the Compauy, the Directors may at any time within twenty-
eight days after his dismissal or his ceasing to be employed
vesolve that such Member do retire, and thereupca he shall
(unless he has already sexved a transfer notice) be deemed
to have served the Company with a transfer notice pursuant
to Sub-Article (c) hereof, and to have specified therein the
amount paid up on his Shares as the fair value. Notice of the
passing of any such resolution shall forthwith be given to the
Member affected thereby.
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Names, addresses and descriptions of Subscribers

wdl/W @v‘m«» h/a,ou//%m-
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Dated ,g@,\\;m 19 )%

Witness-1Q abnve s1gnatu es: -
i R
i %
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Sperial Fesolution

(Pursuant to Companies Acl, 1948, 5, 141 (2).)

or
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JOHN DAVIDSCH (HCLLINGS)

- COMPANY LIMITED.

Passed 2nd September 1975

th's heading
nay be Nled

‘@E}w parks i AT an EXTRAORDINARY GENERAL MpeTiNg of the Members of the said Company,
<P up¥ writinr. o fter due notice specifying the intention to propose the following Resclution as a

Special Resolution had béen given, hex' at_AlLlisons Bank, CGretna

in the County of Dumfries on the Jecond
day of September 19 75 , the following Special Resolution
was duly passed.

meneeton  “That the provisione of the iemorandum of Association of

Berean untess the Company with respect to the obﬁects of the Company he

the company

weewwt . gltered by deleting sub-clauses {v) and (w) of clause 3
puker Sue, 129 + .
ortheact o and adding after sub-clause (u) of clause 3 the following
bolyped sub-clauses videlicet -

should nat be

BTy e ' .

pADT i (v) To a.algamate with or enter intec any partnership or

arran~enent for sharing profits, union of interests,
reciprocal concest on or cow-operation with any company,
firm or person carrying on or proposing teo carry on
any bucsiness within the objects of this Com-any or
which is capable of bcino carried on so as directly or
indirectly to benefit this Company, and to acqgunire and
hold, sell, deal with or dispose of any shares, stock
or securities of or cother intercstsc in any such company
and te cuarantee the contracts or liabilities of,

»ggg suksidise or otherwise assist, any such comcany.

(w) To de all or any of the things or matters aforesaid in
any part of the world and eilher as princimals, avents,
eontractors or otherwise and by or through aments ox
otherwise and eilher alone nry in cor function with others,

(x) To do all such other lhings as may be deemed incidental
or conducive to the attainment of the alove objects or
any of them,”

7
% Signature /+ QA D €D e

by the errithin
. A Signaturo of
i I Officer ... [ Yirector , tho Company.
il
P T T LYl L MY e O ST Aanltaimndtine A cminkn) A Dvnan Qivnat TAnhnvesh O
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THE COMPANIES ACTS 1948 TO 1967

{COPY}

special resolution{s)

Of . JOHN. . DAVIDSON. L HOLDINGS...... .

e Litnited
Passed the...27th day of.. March. 197g

At an Extraordinary General Meeting of the members of the above-named company,

duly convened and held at ... . ~A51lisons.Bank,.Gretna,

s

ey

on the afEh . A8Y Of s MAPEH oo, 1!}..7.’9,
the following SPECIAL RESOLUTION(S) waq/wg;g duly passed ;—

. Alteration to Articles of Association

It was proposed and agreed that section 2(b} of the Articles
of Association be amended permitting an increase in the
maximum number of Directors from five to ‘ten. ‘

: .
oo
v

T L

ko N T

E D INNES {Secretary)

NOTES:

(1) This copy RBe sfution shouk! be signad by the Chairman of the Meoting OR by & Dirsctor OR Iy
Secratary of thy Company whose position should ba stated undor his nama,

Jordan & Song Limited
International Law Agents, Consultants and Publishers

e
A
W
\ A <ot Jordan House, 47 Brunswick Place, London N1 6EE
& f

Telephone 01-253 3030 Telex 261010




r

1 va

Tt

te

N

0

e S
0 el N6, of Gumpany S

‘o
e N

A R S L YA o
g} criorznd o ofasseciztionjor)
by 0 e . RS K

o ) e

X

i

1
n
. ow
3
i
., -

e e ey A e
A i
A ] o

2

TR

M X

L ar

TN




THE COMPANIES ACTS 1948 to 1587
COMPANY LIMITED BY SHARES

MRMORANDUM OF ASSOCIATION OF

JOMN DAVIDSON (HOLDINGS) LIMITED

1. The nama of the Company is "JOHN DAVIDSON
(HOLDINGS) LIMITRD . *

I, The registara office of the Cotspany will ba mituxte in
Sootland,

3. The objects for which the Company is astablished are: -

{0}  To carry on the business of 2 holding company in all its
brapches , and to scquire by purchase, lsase, concession,
gran’, Hosnce or otherwisa such husinessas, options, rights,
privileges, lands, buildings, leases, underlessss, stocks,
sharas, dabsntures, dsbenture stock, bonds, obligations,
socurities, reversionary interssts, snnuities, pulicies of
mssurance and other property and rights and interasts in
proparty os is Company shall deem fit and genarally to

hold, manage, davalop, leass, sell o1 disposs of the sams:

and to vary any of the investments of the Company, to act

8 trustoss of any deads constituting or sscuring any
dabantures, dabanturs stock or other securitius or obligations;
to anter into, ass’st. or participate in financ.al, commercial,
maccantile, industrial and other transactions, undertakings

and businesses of every description, and to sstablish Saryy
on, develep 2nd sxtand the same or ssll, disposs of or otherwiss
turn the ssmv to aocount, and to co-ordinate ‘he policy and
administration of any companies of which this Company is &
mambar or which are in any mannar controllad vy, or connected
with the Company, and to carry on all or any of the businessss of
capitalists. trustess, financiers, financial #'snts, company
promotars, bill disvountars, insurance brokers and agents,
mortgage brokers. rent and dabt collectors, stock and share
brokers and osalers ind commission and general agents, mer-
chanta and traders,




{9) To casry on any othar Yusiness which may seem to the Cowmpany
capabls of heing conveniantly carrisd on tn connection with the
sbove objacts, or calculated diractly or indiractly to sahance ths
value of or render mors profitable way of the Cumpany's property.

(c) Te airchase or by sny other wisans acquirs and trks optiona
over any freshold. lessshold or other real or parsons, property
for muy eelote or intarsst whatever, and any rights or privilagua
of any kind over ar in respec: of mny real or parsonai proparty,

(d) To spply for, registar. purchase. or by othar means gcquire
and protect, prolong and rensw, whether in the United Kingdom

& wiaswhare, any patsnts, patent rights, brevew d\.. vention,
licwe:one, sacret procssses, trade macks designs, protactions

s coecessions and 10 disclaim, alter. udify, uvae and turn to
scaount md to menufacture under or grant licences or privilegas

Inn vwepact of the same, and to axpend monev in exparimenting

upen, tating and improving any patents, inventions or rights which
tha Company mey soquire or proposs to soquire.

(s} To anguire and undertake tha whala or any part of the business,
goodwill, and aseats of any person, firm, or company carrying

o or preposing 10 carry on any of the businessez which this Company
is sulhorisad 1o carry on, and as part of tha cons{daration for

wudh sepeisition t0 undertaks al} or any of the liabilities of sugh
paraon, firm or compeany, or to soquirs an interast in, amalgamate
witl, or sutar into partaership or into any arrangement for sharing
profits, or for co-oparation, or for mutual assistencs with any

such person, firm or compeny, or for subsidising or ntharwiss
ansisting any such parson, firm or company, and to giva or accept,
by way of oonsidsration for any rf iva acts or things aforassaid

or properly acquirad, eny Shares, Debentures, Debanturs Stock,
or securitiss that may be agreed upon, and to hold and ratain,

or soll, mortgage, and desl with xny shares, debenturas, debantura
stock, or securitiss so received,

(f} To improvs. manage, construct, repair, davelop, sxchange,
let on lease or othorwisa, mortgage, charge, sall, dispose of, turn
to account, grant licences, options, rights and privileges in raspact
of, or otharwise deal with all ar any part of the property and rights
of the Company. both real and parsonnl.

WLV O e v




(#) To invest and deal with ihs muneys of the Camper ¥ not
immediately required in such mannsr as nisy ;rom timd t0 ime be
determined and w hold, sell or ctherviise dec! with any investments
made .

advsnce monay or give cradit on such teigé as may

il with or without security to curtoms: s and others,
. Cianteos, contracis of indsmnity anag surctyships

Z73% . 0 4 cive money on daposit or loan upon such *srme

W Company oty approve snd to becoma sacuzity for any persons,
2, or companies.

(i) To borrow and raisa money in such mannasr as the Compaay shall
think it and to secure the repuyment of any monsy bhorraowsd, raisad,
or owing, by mortgags, chargs, lisn or othar security upon the
whols or any part of tha Company's property or assats (whather
preaen’ ur future}, including its uncallad capital, and also by &
simiinr mortgage, chargs, lisn or security to securs and guarantsa
the performance by the Company of any obligation or Lisbility it

may uadortzke or which may become binding on it.

(j) To draw, make, sccept, endorse, discount, negotiata, sxscute
and issue promiseory notes, bills of axchange, bills of lading,
wi* rants, debantures, and other negotizble or transfsrable instrumants,

{k} 10 apply for, promote, and obtain any Act of Parliament, Provisionu]
Ordsr, or Licenos of the Dapartmant of Trades and industry or other
suthority for snwbling the Company to carry any of its objects into
sffoct, or for sffecting any modification of the Cempany!'s constitution,

or for any other purpose which may seem expaciant, and to cppose

any provesdingr ur applications which may ssem calculated dirsctly

or indirectly « vrejudics ths Company's interests,

{1} To enter into any arrangements with any Governments or
autho:ities (supreme, municipal, local, or siharwise:) that may ssem
cunducive to tha attainment of the Company's objccts or any of them,
and o obtain {rom any such Government or authority any chartars,
dacress, rights, privilages or concaessions which the Company mey
think demirable and to carry out, exercise, and comply with any
such charlars, decraes, rights, privileges, and concessions.

i) To subscribe for. take, purchase, or utherwise acguire and
hald shares or other inl~rests \n or securities ol any other company
having ohyects aitogether or in part ssmlat 1y those of the Company




Aing on any business Capabis of being carnied on 30 as
) OF umitrectly 1o banefit the Compuny or «nhance the
aay of its property and © co-ordinuts, finance and

P the busineesss and oparations of any compeny in which
peny bolds sny such intarasi.

1.} To sct as agents or brokers &nd as trustess for any perscn .
frm ot company, and 1o undsriake and perform sub-contracts,

and aleso 2o act in any of the businesses of the Company through
0 by means of agants, brokers, sub-contractors, or othsrs.

» firm or company rendsring servicas
to this Comperry aither by cash payment or by the aliotwment to him

a8 or other securities of the Company craditsd za
paid up in full or in part or otharwise as may be thought expedient,

{p) To pay all o1 any axpenses incurred in connsction with the
promotion, formation and inoorporetion of the Company, or to contract
with sny person, firw or Lempany (o pay the sams, and to pay
commissions 1o brokers and others for underwriting, plseing, selling,
or guaranteaing the subscription of any Sharas or ocher escuritiss

of the Company.

{q) To support and subscribs to ¥ny charitable or public objaect,
and %0 suppert and subscribe to any {nstitution, saciety, or cluh
which may be for the banafit of the Compeny or its omploysas, or
may be connacted with BNy town or pisce where the Compeny carriss
on business; to give or sward pensiong, annuities, gratuities, and
superannuaiion or other slowances or henefits or charitable aig
to any persons who are or have bean Direciors of, or wno ars or
have bosn smployed by. or who are parving or have served the
Company. or of any company which ie a subsidiary of tha Companv
or the holding company of the Company or of the predacessors in
business of the Company or of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants
of surh persons; to make pRyments towards insuranca: and to sat
up, es'adblish, support and maratain Supersnnuation and other funds
or schemes (whethar contributory or non-cantributo.'y) for the
benefit of any of such perscus and of *heir wires, wicows, children
a4nd other relatives apg dependants; and to set up. establish, support
&nd mamtamn profit st Aring or share purchase schemes for the benefit
of any of the employes of the Company or of any suck - Jbsufiary
or hoiding; Company and 10 lend wmoney o any suck empuyeans nr

Mtrusters on ther Yehall to enuble My such shave prriohase s hames
LR SUCHLE FIN ITET TR rer s
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™ Coirying on any business capable of buing csrried on so as
@recuy or .adazecily & benefit the Company r.r enhance the
valos of any of it propesty and % co-ordinate. financs and
Beniage the businesses ancd opsrations of any cumpany in which
‘hs Company holds any such interest.

{t.) To act ax agants or brokars and sa Irustess for any person,
firm or company, snd 1o undertake and perform sub-contracts,

tnd aleo o act in any of the businesses of the Company through
ox by awmns of agents, brokers, sub-contractors, or others.

fo} To rewunernts Any psraon, firm or company rendsring services
10 thds Corapany either by cash payment or by the allctment to him
oF Tumk of Shares or other sacurities of the Company cradited ag
pafd un n full or in part or otherwiss as may be thought expeaisnt.

() To pay all or any axpenses incurrsd in connection with the
proaeoticn, formetion an.d Incorporation of the Company, or to nontract
with sny parson, Srm or company to pay the same, and to pay

oomne ssionis W brokers and othars for underwriting, placing, selling,
o7 guaTantesing thr subucription of any Shares or other sacuritiss

of the Copany.

{q) Te support snd subecribs to any charitable or public objsct,
¥ 40 sapport and subscribe to any institution, socisty, or club
which may ba for the bsnefit of tha Company or its smploysss, or
may be connected with any town or place where the Company carries
on business; w give or sward pensions, mnnuitiss, gratuities, and
mparsntuastion or other sllowances or benefits or charitable aid
0 any psrsons who ara or Lhave basn Dirsctors of, or who ars or
huve bosn aaployed by, or who ars serving or have sarved the

Y. 0r of any compuny which iz a subsidiary of the Company
or the holding compsny of the Company or of the predecessors in
business of the Compuny or of any such subsgidiary or halding company
end (o the wives, widows, children and other relatives ang dependants
of such parsons: ta make payments towards insurance; and to sat
up. setsbiish, support and maintain suparannuation and other funds
or sihowaz [whether cuntributory or non-centributory} for the
bei’it of any of such prrsens and of their wives, widows, children
und other “elat. ves and jepsndants; nnd to set up, establish, support
Rnd mamtaia rofit sk £:ng or share Lurchase schemes for the oensfit
of any of the empleyees of the Company or of any such subsidiary
or holding Ceunpi ~ anid to I-nd money ta any such employees nr
1o lrustecs on therr behalf o enahl,e ANy sUch Shdre purehase se herss
12 be establ:shed or raindisatend

hd it ﬂ' W o Ph. -




i7) Te promots suy other campany for the purposs of acquiring

the whals er 30y part of the business or property and undertaking

my of the lablitios of the Compeny. or of undertaking sny businase
o Gpetations which aey appear Hiely to nesist or benalt the Company
8% 0 snbance the valuw of any proparty or businses of the Company,
tnd 0 place or guarantes the placing of, underwrite, subscriby

for, o otherwise socquire all or say part of the shares or securitias

of any such cospany se sloresaid.

is} To soll ox other wise dispoee of the whole or sty part of the
busicens or property of the Company, either together or in portions,
flor: wach cansideration as the Company may think fit, and in particular
foe sbarwe, debeotures, or sscurities of sy compnry purchasing

B enme .

{t} Yo dletribais amomag the Members of the Company in kind any
posperty ol tive Compeny of sy kind.

{a} To prewnre the Company 1o be registerad or revogniszed in sny
fourt of g wordd,

(v} To do 8l o spy of ths things or mettars aforessld in any pact

of the workd and odther as principels, sgents, contractors or stherwise
and by or through agents or otherwise and sitner sJone nr in gon-
ywaci.en with others,

{w) To do all such other things as may be desmad incidents! or
oducive to the sttarment of the above objects or any of them.

The objects st forth fn asch sub-clausa of this Ciause sha.l not

he restrictively construad but the widsst interpretation shall be given
therwte, snd they shall not, axcepl where the context axpressly

80 requires, Le in any way limited or restricted by refarence to

or inference from any other object or objucts set forth in such sub-
clause or {rom the tarms of any other sub-clause o1 by the name of
the Compsny. None of such sub-clauses or the objact or ohjects
thersin specified or tha powers thereby conferrad shall be desmed
subsidisyy or anciliary io the objects or powers mentioned in any
other wub-clause, but the Company shall have ax full a pawar to
exercien all or any of the objects conferred by and provided in sach
of the sxid sub-clauses as if vach sub-clause contatned the ohjects
ol a separate enmpany

u
'
.
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5. ¥hs here Cuplaai

of e Cowpany ix £i090,98¢ divided

voting shares of £1 wach sad M, 008 noc voting
i of 11 sech.
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obecribed, <« desircus of baing fermed inw & Company in pursuance
of this Mame Tsadum of Aseocisthors . and W fespectively agres 1o taks
e pumder of 3%..re8 in Use Capital of the Company et opposite our

200Peailys dame s .

A e mlbmiy

Humboer ol
Waoes, sddressss snd descripions of Subecribers gl;nr;:hmkon
Bubecribat
Jobm Brian Davideon,
Althiacs Bl |
Getxa, : One
ey Dariinls.
wompany Birecter .
Qrsham MeKis Garson,
15, Westport, Ons
Hslramyros,
X. Kilbrids.

Company Dirsctor.

Dated this 12th day of Deosebor, 1973,

Witness to the above signatures: -
John A. Mawaon,
Solicitor,
Visduct Housa,

Carlisla.



THE OCOMPANMIRE ACTS 1946 10 1867

COMPANY LIMITED BY SKARYES

ADNTICLES OF 7 BS8OCIATION OF
JOHN DAVIDSON (HOLDINGS) LIMITED

| PRRUIMINARY

1. ‘Tire rugulstions contained or inoorparated in Fards I
wind 1 of Table A in the Mret Schedule to the Companies Act
1948 (sveh Tabls being hereinafier caliad ¥Table A”) shall
spoly w0 the Canpany save in 36 far »e thay are excluded
- onf warhad heieRy and such regulations (save as so axcludad
st veried) and the Articles hereinaftar contsined shall
be He rayulstions of the Company.

VIRST NMARCTORE

2. {s) Clsuge 75 in Part I of Table A shall not apply
o the Company .

(b) Unless and until the Company .n General Meating
akall otherwise detsrmina, the number of Directors

shall not be Jass then three nor mors than ten . In the svent
of Yhe minimum number of Directors fixed by or pursuani to
these Articles ar Table A being ons 2 sols Director shall
hve authority to excrcise sli tha powers and discretions

by Tabls A or these Articles sxpressed to be vasted in

the Directors genersally.

{¢} Theioilowing persons shall be 'he first Direciors o Me
Croxapany. John Brian Devidson, Grahwm McKie Carson snd
tigar H... and John Brmn Davideon shall ke 2 Pertanor,
Dirsctor =¥ the Company

.
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sotwithatanding t* 3t e het then sttainec the age o1 70, and na
spaciti nouce need be given of ar y resolution for the re: Approantment
o appoiniment, or tpp:oval o the uppointment ol & hractor at

any age, end it shall ho! be necessary to qave the Menthers notice

of the age of any Direclor or person proposc | to ba so re-ahpointed
or sppointod; and Suh-Ssctions 1) 1o (6) inclusive of Section 8%
of the vumpanies Act 198 shall be excluded from apglying to the
Company .

0. A Dirsciur may at any Ume kppoin! any diher persor (vnnther
a Director ur Member of the Company or no!) to act ag Alternate
Direcwr at any Meoting of the Bosrd at which the Director 18 not
present, sipd may st any time revoks any s.ch sppointment. An
Alssrnais Directnr so appointed shall not be sntftied as such to receive
any reavunerstion from the Compeny, tut shall otherwise be subj-at
s the provisions of Table A and of these presents with regard to
Direcsars. An Alternute Director shall ba entitled to receive notices
of ait Mowtings of the Board and to attend and vote as a Dirsclor al
any such Mo ting at which the Director appointing him {s not parsonslly
prasent, snd genersliy to parform sll the functionz, rights, powasre
and Sinles of e Dirscior by whom he was appointed. An Alternate
nRractor shall ipso facts osase 1o be an Alternats Diractoyr if his
appolrtar osesas for any vee~om to be a Director: Providad that
if & Dirscior relires by rotation and is re-electad by the Meoating
2t which sech retirement took sffsct, any sppointmant made by him
i b0 this Article which wus in force immadiately prior
nie retirement shall continue to operste after his ra-alection 2s if
e hed ot €0 retired. Where a Director who has been appointed
w0 be an Altarnats Dirsctor is prasant at a Meetung of the Boerd in
e sheonos of Wis sppointsr such Alternats Diractor shall have one
voie in addition 10 Ins vots as Dirsctor. Bvery appointment and
revocation of appriauvent of an Alternais Dirsctor shall be mede
by insirument i3 writing undar the hand nf the Director making
ar revoking si.ch appointment and such instrumen: shall anly take
sffect 1 the sarvice thersof at the registere’ (fice of the Company.
The remunsrstion of any such Altarnate Director slali / ~ payabls
out of the remunersti~n payable to the Director appoi-1-g o and
shall consist of such portion of the last mentioned remuaartisn
ss shall be agreed boiwesn thn Aliernate Director and the Tirech.r
sppointing him.

17. A Direvtor may vote as ¥ Diracte. o regard to any contract

o arrangement in which he is inte:estsd or upon aay matter arising
tharsout. and if he shall so vote :nis vote shall be counted und he
shall »e rackonsd ir “stmating a quorum when any such contract
or arvangement ts under ~erswderation,  aml Glanse 84 1 Part ]

of Tubls A whall he mirilied accordinply.




—

13. () Y¥he Direciors may axercise tue uewers of the Company
gonbsrred by Clause 3(g) of the Mamoranduin and shali be sntitled
% *wilain ey benafils received by them cr any of them hy resson
of ihs sxercise of any suth powurs.

{b) C!sioe 87 in Part | of Table A shall not 2pply to the Cempdny.

14. It sisull not be nece=zary for Directors o sign their namas in
the Minutes Book: and Clause 88 in Part | of Table A shall be madifie]
accordingly .

15. A resviution in writing pursuant to Clauss 108 in Part I of Tabls A
may consiet of two or mors documents in like form ssch signed by

one or moce of the Directors in such Clause referred ta: and the

mnid Clause 158 shall be modified accordingly.

RROWING POWERS

8. {a) The Directors may sxorciss all the powers of the Company

to horoow money, and %0 mortgage or charge its underteking, property
mad voealled capital, ox any part thareof, and (o issue Debentures,
Dabentw~s Stock, and other sscuritiss, whulher ocutright or as security
for suyy Jebe, Mability or ebligation of the Company or of any third perty,

(b} Clmuse 79 in Part I of Table A ahall not apply to the Company .
ACCOUNTS

17. In Clsues 138 in Part I of Table A after the words Y157 of the Act®
alw!! be ardded the words “and Soctions 16 to 22 inclusive of the

Coupaniss Act 19877,

18. (a) Bvary Diractor or other officar of the Company shall

be antitlad to be indemnifisd out of the assets of the Company againast
all losses or Listilitiss which he may sustain or incur in or shout

the cxscution of the dutiss of his offics or otharwise in reistion tharato,
including any lability Incurred by him in defending any proceedings.
whather civi] or criminal, in which judgment is given in his favour

or ip which he is scqutted or in connection with any applicstion

undar Baction 448 of the Companies Act 1943, in which relief is granted
10 him by the Court. and no Director or othar officsr shall be liabla

jor any locs, damage or misforlune which may happen to cr ba incurrad
by the Company in ths execulion of tha dutias of his office or in
relation thareto. Bur this Article shali ‘nly have effect in so far ag s
provisions are not avoided by Section 204 of the Companias At 1848,

(b} Claus» 136 in Fart i of Table A shail not apply to the Compauy .




TRANSFER OF sHARES

{8. (8) Aay Share may be transferred by 2 Masmbez to any child
oc olhaY issus . won-in-law, dsughter-in-law. father. muther. brothar,
sister. naphew, niece, wifs or husbend of such Member, and any
Share of A decessed Member may ba transfarrad by Lie or her lagal
personal represantatives 1o any child or other issuz, son -1n-18w,
gsughter-in-law. father, mother, brother, sister, naphew, niecs,
widow . oF wigower of such decrased Member; and Shares standing
in tha uames of the trustses of the Will of any deceased Msmber may
be tranalisrred upon any chasge of trustees to the trustess for the
time Deing of such Will unless the cha.ugoe is made in cupnect'on
with tha sequinition of any bensficial interest undar the trusnv of
the Wiil by any person not a benaficiary under the Will. A Shara
may 8t any tima be transferred to any Mambar of the Company .

(o) Save as aforasaid, no 8hars shall ba transferred unless and
until the rights of pre-smption hareinafter confarrad shall have
byen axhausted.

{c) Bxospt wwhers the transfer ic mads pursuant to Sub-Article (a)
nerest, the person proposing to transfar any Share (herainafter
culled “the proposing transfarcr®) suall give notios in writng
(horwinaltax called "the transfer notice"} to the Company that ha
desirss to transfer the same, and such notice shall specily the sum
s fixas 28 the fair valoe, and shall nonstitute the Company his
agent for the sale of the Share 10 any Member of the Company (or
any pereon salociad by the Direcwors as one whom it is dasirable

{n the intsrests of the Company to admit to Memburshipj at tha price
s0 fixad or, at the option of the purchaser, at the faix valus to ba
fixed by tha Auditor in sccordance with ub-Article () of this Article.
Ths trensfer notice may include two or mors Shares, and in svch
cass shall operata sy if it ware a ssparate natice in respect of each.
The transfer notice shall not ba revocable axcept with the sanction
of the Diractors.

(d) If the Company shall within the poriod of twenty-sight dayw after
being served with tha transfer notics find & Membar {or psrson

snlactod az aforesaid) willing to purchass the Share (hersinaftar

calis® "the purchaser”) and shall give notice thereof to the proposing
tramt  s0r, he shall be bound uvon payment of the fair value to

tranefer the Shara to the purchassr, who shall be bound to complate

ths purchase within fourteen days from the sarvice of the last mentioned
notice.




(¢) ln case rny Aifference arises batwesn the proposing transfaror
aud the purchassr as 10 the feir value of & Chore the Auditor shail,

on tha aphlicution of sither party, certify in writing the sum which

i his opinion is thw fair value, snd such sunt shall be deemad o

be tha fair valus, and in #o certifying the Auditor shaii be considared
w0 be scting as a1 axpert and not as en srbitrator; and scoordiigly
the Arbitration Act, 1980, shall nct apply.

{f) i ix. any case tha proposir-7 =~ cfe.ur after having bacoms
beund as aforesaid mekes dafsult i transferring the Bhare the
Company may recsive the purchass monsy cu his bahaif, and may
xuthorise souse Parson 0 sxecuta a transfar of the Share in favour
of the purchasar, who shall thereupon be ragistered as the Holder
of the Share. Tha receipt of the Company for the purchass money
shwll ba a good discharge o the purchaser, and after his nama has
besc entexed in the Register of Members in purported sxarcise of
ths wkresaid powesr the validity of the proossdings shall not be

LI

{g) ¥f the Company shall not within the pexriod of twanty~eight days
after being served with the transfer notice find a Member {or person
salacted as aforasefid) willing to purchase the Shars and give notice
in menner aforssaid, the proposing transfaror shall st any time
within thres cslandar months afterwards be at liberty . subjsct to
Sub-Articla ({) L.wreof, to sa'l and transfer the Share, or in case
more thap ons Share ix hi.cluded in the transfer notice ths Shares
pot placed, to xny person and at any prica.

{h) Thas £:ares included in any transfer notice given t* the Company
as sforssa’d shall be offerod by the Company in the firs: place to

ths Mombaers {othar than the proposing transfaror) as nesarly as may
be in proportion to the existing Shares held by them respectively,
and the offar shall in each caseo limi* the time within which the same,
{f not accepted, will be deemaed to bs laclined, and may notify to

:he Membars that any Membar who desires to purchase a number

of Shares in sxocass of his proportion should in his reply state how
many excess Shares he desires to have; and if all the Members do
mot claim their proportions the uncleimed Shares shall ba ussd for
sauslyig the claims in sxcess in proportion to the axisting Shares
hsld by the claimants regpsctively . If any Shares shall not be capabls
without fractions of bsing offered to the Msmbers in proportion to
their sxisting holdings. the same shall be offered ta the Members,

or soma of them, in such proportions or in such manner B8 MAy

be detarminsd by lots drawn in regard thareto, and the lots yhall

be drawp .n suchk mannar as the Inrectors thank Hit.

:V
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1)  The Dirsctors may refuse W rvgisiar any transior of a
Share {a) whare the Company he. @ hen on the Sherc. or (b}
whers tha Dirsciors arw of opinion that thy transierer iz not &
desirsble peracd o sdmit W Membership. but Puragraph (b}
of Mis 51ib-Arucie shall pot appiy 1 (ransies mede pursuant
@ Bub-Articie {s) hersof. Clagse I :n Part 1l of Tabls i whall

wot appiy .

£3) Whenever sny d.embor of tha Company {other thao &
Direcior) who is smployed by the Company in any capacity

ia dromissed from such smploymant or ceasns 1o ba smployed
by the Compeny. the Diractars may &l any lime within twenty-
cight deys sfter his dismissel or his ceasing io be smployesd
rescivs that such Mombsr do retire, and thersupon he shall
{ucinee ha Yme slrosdy sarvad a transfer notico) ba deamed
% bavo servad the Corapany with & trensfer notics pursusnt
w0 Sub-Aridels (6) hereo!, and to have specified tharain tha
whatat paid mp on his Shares as the fair velus. Notcs of the
weeafrvg of ey wach reselution shall forthwith be given to tha

Meatar sffuging thereky.

-




Namss. dddresses snd descriptions of Subscribars

Deted this 124, day of Decesoer, 1873

Withecs io the sbovs signaturss: -
John A, Mawson,

Solicitor,
Visduct Houass,
Carlisls.
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THE COMFANIFS ACYS (940 to 1967

FiksT SCHEDULE

ms FOR MANAGEMENT OF A COMPANY LIMITED BY
, WOT BRING A PRIVATE COMPANY.

e o mﬂ-m‘o
i these Reprlaticas:-

?‘“

é.@l“ meuns The Companies Act, 19456,
w maans the Common 8eal of the Compan) .

Drelary” meens any porson appointed to psrform the duties of
aretary of the Compeny.

B tiaited Kingdom” moans Groat Britais and Northern Ireland.

s rofarring to writing shall, unless the contrary intention
bu oonstruad 2z incleding references to printing,

, Muwtogrephy, and other mcies of representing or
mm in a visible {form.

‘ the conteat ctherwise requires,words or expressians contained
i thase Regulations shall boar the same meaning as in the Act or
7 gtatutory modiffostion thereof in force at the date at which these
s becoms binding on the Company.

ARE CAPITAL AND VARIATION OF RIGHTS.
™
immdt prejudice to any special rights previously conferrsd on
ders of any existing Bharcs or class of Shurcs, any Share In
(;mpuy may be issued with such preferred, deferred or other
sal rights or such rostrictions, whether in regard to dividend,
R iing, return of Caplisl or otherwise as the Company may from
1o time by Ordinary Resolullon determine,

L

I3

. . gubject to the provisions of Section 58 of the A~t,any Preference

may, with the sanction of an Ordinary Resolution, be [ssuotl
the terms thal tiwy are, cr al the opiton of the Company are




Liabie, o by redesmad on such terma and j» gych munner sg t
Company before the igumsr ofthoShurumqy by 8PECIAL RESOLUTIC
detorniine,

4. M any (ime the Share Capltal {a divided intodifferont vlagang ¢
Bhares, ihe rigits sttzchad Lo any clags funiges otherwiss provides
by the terma of xsue of the Sharry of that clase) may, whother . r po
the Con., any 15 belag vound up, be varied with the Consant In writing
of the holders of throe-fourthg of the Issued Shares of that olass, o1
with the sanction of an Emraor:.’lnary Resclution pasgad Rix saparate
General Moeeting of the hoiders of the Shares of the clagg, To every
such separats Gonacal Vaeting ihe pProvisions of thege Repulations
relating to Genargl Moetings shal] xpply, but so that the nec

commizzion shall not exceed the vate of 10 Por cont. of the prica at
which the Sharas in respect whereof the sama ig paid are iesued or gap
*mount aqual 1o 10 per cent, of such price (s the cage may be). Sucn
commission may be satisfiod by the pRyment of cash or the allotment
of fully or pertly pald 8harer or partly in one way and pa..ly in the
other. The Compary may also on any izssus of Rhares pay asuch
brokerzge ps may be lawfal,

7, Except as required by law, no person shell by recogaised by th.
Company as bolding auy Share Upon ary trust, and the Company shall
not be bound by or be compelled in Any way to recognise {aven whan

Or {except only as ly ihege Regulationy or by lawotherwige provided
any other rights in respect of any Share except an absolyle right 1
the entirety thereof jn the regiatered holder,

B, Evers person whosge ene (s ontered aga Memberin the Regisier
of Membaery ghap e entile g wilheut payment 1o Fecrive withyn two

2
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' &ﬂ sfer allotmant or ludgment of Lranefer ‘or within sur’ cther
s t povted a8 the conditions of iseue shall provide) ouwa Certificate for
il ide fhares or several Cortificates cach fur ome or mors of hir
'Mqu payment of 25, 64, for every Certificata altec the first
' B'er smck Jaas sum ns the Direciors shall from time to tima delermine .
. [ Xvery Cavtificaie shall be under the Beal und shall spectly the Sharos
& pp whiade 1 reletes aud the amount prid wp thereon, Provided that
- ¥ 4m panpost of & Shaie or Sheres held jolntly by asversl persons the
Ormuiag Sall mol e bound to lzsue more than vng Certificets, snd
1B dakivery of & Cortiftcats Sor & Bhare 1o one of several joirt holders
L ﬂiﬂﬂ e sudilolawt dedivary to all such helders.

i. M & Shars Cactifiento be dsfaced, lost or destroysd, It may be
o peyment of & feo of 2x. 6d. or such loss mum and on

- topoms (N aiy) a8 to evidance and tdemaity and the payawant of
poieob-pocket awpenars of the Company of invastigating svidence as
e Diveetors thisk {it.

1’4 ib Tis Company shall not giva, whethur direotly or indiractly, and
# "wisetper by menns of & lown, guarsnies, the provision of ssourity or
mm, sy fineneial axsistence for the purpose of or in commestion
“mnmwmeﬂp.tm made or te he madas by any personof
for eny Shwres 2 the Company or in its holding compen/s nor shall
‘ﬁl Qompesy meke & loan for any purpose whatsoevor on the sesurity
e Emree or thogs of its boiding company, but nothing in this
M ‘Hen sball prohifbit transactions mentioned In the proviso to
gsm 4 (1) of the Act.
T Loem,
#
11. Thoe Compeny shell have a {irsl and paramount lien on avery
Shwre (ot being & Mully paid Share) for all moneys(whether presently
paysbls or wot) called or payabls at a fixed time in respect of thut
Stare, and the Company shall also have a first and paramount lien
om a)f Shares (other than fully patd Shares) standing registered in
the mame of 3 single person for all moneys preseitly peyable by
Wi or his estxte Lo the Company; but the Directors mey at any
{irme dorlure any Share o be wholly or in part exempt f{rom the

provisions of this Regulation. The Compuny's lien, ifany, on a
Share ahall extend 1o all divideds payuble thereon,

12. The Campany may sell, in kuch sainner 24 the Dircotlors think
i, any Shares o which the Cournpony hax a fies, bl no pale xhall Le
mace unless a sum in respect o which the [ien exists 1s presently

i
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Fevabie, nor il the sxpiration of fourtean rays afier 1 noti
writlng, statiag and denvanding paymant of such jart of the am
in respuct of whick the .tmn exisis o8 I8 presently payshic has
given to the roglastered holder for the time heing of the Hhar
the peracn maitiled thereto by remson of hiz death or bankny

13. To give effect to any such sale the Direcir s may zutho
scine parson to transfer the Shares sold to the purchaser the
The purchsar shall be rogisters? as the holder of the O
comprised in any such transfer, and he shall not bs bound o 8¢
the spplication of the purchass money, nor shall his titie to
heares be uffectsd by any irrepuizxrity or nvalldity in the precae
in referoace to the sals.

14. The procesds of the sale shmll be recelved Ly the Commpa
appifod ta paymaot of such part of the smowt in respect of
the lien exisis ns (s preseunily payable, nud the residus, i
shall (subject (o & like lHen for sums not provently piyable an ea
wpon the dhares before the sale) be paic 1o tho perasa ntited ¢
Sheras at ths deto of the sals.

CALL2 CH BHARESD.

18 Ths Directors may from time to tims make ocalls pow
Moubars in reepe:t of any monsys mpeid on their Sheres (whe
on account of (o ooainel value of the Sheres or by wey of pros
sawd not by the coxlitions of allotment thereof mede payuble at §
timas, provids:d that no call shall exceed one-fcurth of thenow
valus of the Shara or be paysble at loss than ome momts I
dats fixed for the yeymant of the last preceding c>!!, and
Mwmbar shall (subject to recsivin’ at lemst fouricen -lays' »
spociiying the time or times snd pi.~n of paymant; pey to
Compeny at the time or times md jdac 30 specified the sam
onlled on his Shares. A cell miy be revoked or postponed m
Directors may detzrmine.

18. A call shall be desmed tu have been made at the time wivm
resolution of the Diroctoss authorising the call was presred and
be required to be pald by Instalments.

17. The joint holders of a Share shall be jcimy aud peversih
to pay &li cxdls in respect thereol.

1%. If & sum cailed in respect of a Share is not paid beforeor s
day appoint.d for payment thereol, the person from whom tle s

¥
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TABLE A

peyabls, xor ustil the expiration of fourtsen days after e rot!
writing. staling sad d~nanding yayment of such pzrt of (ko om
in respec! of whick tho licn sxists as is presently payable has
given o the registered hodder lor the tima being of the Faar
ie person eniRled thersto by ramsor. of his death or pank rg

13 ‘7. give uffoct to say such sals the Direcir s may awtho
(s T1non to trenafer the Shares sold to the purchaszer the
%3 purcheser skall by registers) a3 the holder of the S
corprised in xny such transfer, and he shall nat be bound W 8¢
the application of the pa'chase money, sor shall kis title W
Bwies be affected by any {rreguiarity or invaiidity in the prooee
in refsrence to the sula,

14. 'The procesds of the sale shall ba received by the Cowgpm
applisd I payment of such pait of the smount fm respect of
the lien exists as is presently peyabie, and the residus, {t
shell (subjoct 10 # like 1an for smma not prosoutly payable as ex
wpon the Shares bafore the suls) ba pald to the parson eutitled t
gharoes at the cate of the sale.

CALLS ON SHARES.

18. The Dirsctors may from time to time make oells upon
Membars in respect of auy moncys wapeid on their Shares (whe
on rcoount of the nominal value of the Shares or by way of prem
and rot by the conditions of allotment thareof made payshis si §
times, provided that no oall shail excend ona-foarth of Laenow
velue of the Share or be peayable at less then coe month fiv
dats fixed for the peyment of the last preceding cnil,and
Momber shell {subject to resceiving »t least fourtsen days' o
spacifying tha time or Umes and plets of veymeal) pay to
Compaxy at the time or timss and place 30 specified the anw
callad on his Shares. A ooll may be revoked ¢. postponed i
Directors may determino,

18. A call shall be dsemed to have heen mada at the time whe
resolution of the Directors authoyising the call was passod and
be required Lo be paid by insteiments,

17. The jomt holders of & Share shell be joinily and seves sl
to pay all calix in respect thereof.

15, I a sum called in respect of & Share i1 nol patd beloreoro
day appoiated {ov pryment theseof, che persot from whom the ¢

4
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B oo sholl gy aeres’ 7% the aum from the day appoistod for payment
T NRAT n - .‘g;;dumuuotuw poywant at mech rete nol meosding § per
Y AT . pov SRR as e Diructors foay dstermine, but the Direciorz
Ry siud be ot Liberty b0 waive pryment of such interest whally or lapast.
(PR g
Mol 19, Al BB ek by the terma of tasue of 8 fhare bacomes paysbis
LS i o ot any fixed dats, « hother ot account of the nom inal
2. csdee of e Begre o Ny way of premium, shall for the purpoass of
Whmodwhanctll duly made and payable ni
b 't-' i of lsstie the sap Duiuman oayable.

BEEE 1. dnte v whick by the ter
aou-gayinent all the rajgvant provistons of thuse

P el Yo coew of
i a3 bo peymsect of iutaraeat and axponses, forfelfure o
N shoti] spply we if such sum had berome pa,able by viri of

§ olhawriss
E » sall duly made and metified,

Z: g, The Divestors mey, o the iseus of SLar e, diffcr onilat: Detwomm
"mmmuwmmmm of cxlls to be paid and the times of

‘g Divoctors IMEY, if they thimk [it, rocalve from any Membar

- wiiiing to advanos the pame, 3l or uny part of tae MOASYS unceiled
wshnrMdeyhm,mdmmmm:my of the
| xpomaye 90 sivanced rany (astil the same would, bul for such sdvancs,
© hamones peyrie) pRY intecest at such a rats not exceeding (anloas

: shall otherwise direct) & per ount.

Cocapasy 10 Gen:ral Mesting
wy b agreed upud buiween the Directors and

Ihembar | YPE such sare in sdvance.

TAAMSFER OF SHARES.
58,*The mstrumaent of traasfar of any Shave xhall be axecuted by or
o benalf of the transferer snd transferes, and, the transferor shall
mﬂmahddnofthe&areun&ﬂﬂhumm of the
tared in the Ragister of Mambers in resp .0

1s. Bubjoct o such of tha reatrictions of these Regulations as may be
wuc;bla. any Member may tranafer sil or any of his Shares by
mstcument 1 writing in ay ususl or common fnrm or any oiberiormm
which the Dirscters rosy SpHrove.

de~ling to rogisT the transfer of & Share

24. The Directors may
) 6 & prrson of whom they stall no

(ot boing & fully paid Share

¢ As amendod by the Companiex Aty 1987 - Swhedule VT Part 131
5
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approve, amd thev 11ay alse decline to pegister b transfe
share on vk h the Cowpany h.s a len.

2L. The DMre-wors inay also decline o recognise any instyw
transfor vnless: -

(R) = foe of 2a. &I. or such lcaser sum as the Directurs may
tmo to time requice 1s pald to the Company in respect therec.

(b} the instrument of transfer ia socompaniedby the Certiticat
Bheres to which it volates, and such other svidence as the Dir
Ay reasabiy require to show the right of the transferar to
the transfer; and

{c) the instrument of transfer is {n respect of only oneclass of

268. If the Directors recfuse to register a transfer they shall
two montha after the date on which the transfar was lodgad wi
Company send to the transferss notice of ths rafusal.

$7. The registration of transfers may be suspanded at such
snd for such periods as the Directors may from time to #f
detorwmine, provided always that suoch registration sball me
suspendaed for more then thirty duys In any year.

2¢. The Compeany shall be antitled to chargs a feenot excesding
on e registration of every probate, lettars of administr
certificate of death »r marriage, power of ttormey, notice in 1
distringss, or other instrument.

TRANSMISSION OF SHARES,

29. In case of the death of * Member the survivor or survivors
the duceased was a juint holder, and the lcgal personal repreaesn
of the decomsed where he was a scle holder, shall be the onlyp
recogiised by the Company as having any title to his intores
Bhares; but nothing herein contained shall release the eztnte

deceased joint holder from any UHabllity in respsct of xny Shave -
had been jointly held by him with other persons.

30, Any person hecoming entitled to & Share in Consequence
death or bapkruptey of a Member may, upon sach evidencu b
produced fu may from time to Hme properly be required hy
Ihrectors and rubject as hereinafter provided, elect either L
redsterst humself wn diolder of the Shure or e have some pet

i)
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ted by him registered as the transferee thercof, but the

E . Dvrectors shall, im either case, hase fiw sanu right 1o dodiine of
" P mﬂum as they would R Had in the casc ol a transicr
et the Bhare by that Member before his seath or bankruptey, »s the
JFt gane may be.
s #.33. M the person so becoming eatitlve kil rivet Lo be registered
SRR dmant], he shall daliver or send to the Cor any i notice in writing
y " s “M v him stating that he so elecin, If he shall olect to have
o «‘W Pureon registered e shall testify his election by executing
. *bpm DITam X trancfer of the Bhare. All the 1 mitations, restrictions
‘;‘ provisions of these Regulations relating tethe right totransfer and
b ges Tegiatration of transfers of chares shall be applicable to any ich
1»;,. idee or transior as aforseals as ° the death or bankruptcy of the
ot % bad not cccarrad mud the aotics or transfer were a transfer
jfogignsd by that Member.
1.
;,,mmmmmmmomm Share by reason of the death or
N Y 1 nirupicy of the holder shall ba enmtitiod to the same dividends and
B ¢, ~ edvantaces to which be would be entitled if he wers the
‘ pgtatm L boddar of the Sharas, except thet he shall not, before being
B agisirod 26 & Momber In raqpect of the Share, be entitiadin respect
iy ot v aparoiss ay vight conferred by Membership in relation to

S ‘).L s of the C,@mm;

‘ alweys that the Directors may at sy time give notice
B peapiring ay such pareon to elect alther {o ba rogistered himsaelf or
a5 the Sbere, and if the notics is not complisd with within
b waky mys the Directors may thevealter withhold peyment of all

divideds, boouses LY other monuys payable in respect of the ghars
. utfl the roquirements of the notice have been complied with.

PORYE) TURE OF SHARES,

33. I o Maember {alls to pay any call or instalment of & cal’ cathe
for payment thercof, tho Directors may,at an; time
tharsafler during such time as any part of tho call or instalment
assins wmpeid, serve a notice on hirn requiring pryment of so much
of the call or instaln.ont a5 is unpaid, wgether with any interenst which

may nve accrued.

name a further day {(not carlier than the
recn days from the date of service of the notivyon
the payment reguired by the nrotice is to be made and
event ol non-payment at er before the tinwe

.

k' (3 axpirstion of fou
TN or befure which
B  hall stale that in the

f
[}
t g 34. The notice shall
]
]
'
!
]
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appointed the Sharcs ma o - =f Ll the cdiwee m
Hable 12 be {orfetteo,

35. I the requiren:f. o oafy &0 0L as uibresek

caomplied with, sev S e rse oo which the notice

givee may at am tip - theo v o efar the payment reeud
notice has bevn - 7, 4 soae te ! Ty 3 resolution of the
Lo thal « 1. 1,

38. A forieited Bhare may he xuid or otherwise ditposed «
lerms and in such muanner ay the bHirecto. s thisk fii, and at
before & sale or dispaition tas forfuilut.. may bs cancell
terms as the Directors wmak fit.

37. A person whose Shares hmve Losa rorfsited shall cen
Member in respact of the forfelted Shares, bt shail, notwith
rewaba lizkla to pay to the Comspeny all moneys whick, at #
forfoiiure, wers pryable by him to the Compaay in rewpe
Shaves, but his lability shall ceass if and whaa the Compeny
receivad payment in full of all such moneys i respect of ¢

38. A statutory declarstion in writing that the declarentis
or the Secrotary of the Company,and thet a Shxre in the Oox
been duly forfsited on & dats stated in the declarstion, ol
conclusive evidence of the faots therain stated as agninst ail
claiming to be entitled to the Share. The Corpeny may res
consideration, if smy, glven for the Share om smy sale or ¢
thereof and may execute n transfer of the Shas » in favour
person to whom the Share is sold or dispossd of and
therempon be ragistersd as the holder of the Share, and shal
bound to sea to the application of the purchass money, If ¢
shall his title to the Shars be affectwd by any irregularity or
in the proceedings in referonce to the {o-feiture, sale or dis
the Shmre.

49, Tho provisions of these Regulations as to forfeiture she
ta the case of non-payment of any sum which, by tas terms o
a Share, becomes payable a1 a fixed time, whather on acoo
nomioal valup of the Sharc or by way of premiwm, as {{ *h
had been piyable by virtue of a call duly made and notified.

CONVERSION OF SHARES 117 STOCK,

A0, The Coiupany no, s Ordinery Resolution convert any p
shrres into Stock,and reconvert any Stock into paid-up Shares
de-nivmination.

M.
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B The holders of Stock may iramslec the siwe. or any part thereol,

s the same masmer, and subject to the same regulation. e’

R ject o which the Sheres from which the Slock aross might po. Uy
SERNG coeversion have buentransferred, or aanear theretoagcircumslan vn

B i, -t the Diveclors may from tim= o time {ix the nunimum.

* B iia mount of Stock trunsiorable but so that sech mintmum shall not excrod

aominal amcunt of the Shares Irom whiclh the Stock arone.

kX
s N
3¢ ' The holders of Stock ahall, sccording « the amount vl Stock held
. "" m, bave the same Tighs, privileges and sdvantages as rogards
B ihende, voiing st Msotings of the Company andd other matiers as if
N Fodd the Sbarus (rom which the Mock arose butno muchprivilegs
5 agn (oxcept participation ia the dividends and profits of the
iy and i the assets on winding up) shall be conferred by an
2 of Biook which would wot, if existing In Sharae, have conferred

it ‘priviloge or advaniage.

' ok of the Toglations of the Company as are spplicsile to paid-

s shadl apply to Stoak, and the words “'Shara’ and "Shareholdsr"
shall inobuds “Stock™ and “Steckholdar™.

AL TRRATION OF CAPITAL.

‘ . ‘Tes Coapany way from time to time by Ordinery Resolution
. a4 Live Shara Capital by auch sum, o be divided imto Shares of
R sach asnoost, 88 ths Roectution shell prescribs.

B4k, The Compuy may by Ordinary Resolution -

£1
- "consolidets and divide ail or any of its Share Capital into Shares
I of Larger amount then its axisting Shares;

: f mb-divids is sxisting Shares, or any of tham, into Shares of
SURREE scaniler smount then I8 fixed by the Memorandum of Association
subrject, nsvartheleas, to the provisions uf Section 61 (1) {d) of the

B8

.3 (¢} camcel ary gharcs which, at the date of the passing of the
' Resolution, have nct been teken or agreed to be takon by any pearson,

Ths Company may Ly Spectal Resolution reduce itn Share Capital,
ptivn Reserve Fund or any Share Premium Account
witt  and subject to, any incident authorined, amd

46
sy Capitsl Redem

o Ay Manpar and
conssnt rauired, by law.

8
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GEVERAL M EFTING,

47 T Compruy shall in cach your hoid a General Mecting o5 Ml
Annual Gencral Meeoting in addition to any other Moty i that year
and shnll ppecify the Mecting 2a such in the nottcesx . Hiag it; znd net
more thar {iftees. montha shall elapse hetween the date of one Annual
Goneral Meeting vl the Company and that of the next. Pruvided that
90 long 28 ihe Company holds itx {irst Annual General Meeting within
aighesa months of i1« incorporation, it need not hold it in the year of
its incorporation or in the follu ving vear. The Annual General Maetin:
shail be heid st auch time and place as the Dircctors shall appoint,

48. Al Gemeral Meetings other than Annual General Meetings shall be
csiled Bxtraocdinary Genercl Meetings.

48. Tho Directors may, whenever they thin: fit, convene an Extra-
svdinury Genaral Meeting, and Extrzordinary General Meelings shall
zlso be convened on such requisition, or,in default, may be convened
ty such roquisitionists, as providsd by Section 132 of the Act. Iiat
any tmae there are not within the (I1ited Kingdom sufficient Directors
oapeble of aoting to form s qeorum, any Director or any two Members
of ths Compeny may convene an Extraordinary General Meeting in the
same nmaner as nearly as pcesible as that in which Maetings .ay be
omvenad by the Directors.

HOTICES OF GENRRAL MEETINGS.

50. An Anmua! General Mosting and a Meeoting callea .~ the passing
of a Spoactul Resolution shall be called by twerty-one daye’ notice in
writiag at the least, and a Moecting of the Company othur than an
Amsnal Genaral Mesting or a Masting for the pazsing of a Spec.al
Resolution shall be called by [curteen days' notice in writing at the
le~st. The notice shall be exclusive of the duy on whichitis served
or desmad to be served and of the day for which it is given, aud shall
specily the pisce, the day and the hour of meeting and, in case of
special business, the general nawire of that business, and shall be
givon,.in maneer hereinaflter ment'oned or in suchothar mamner ifany,zs
may be prescribed by the Company in Genersl Mesting, to such persons
r 3 .re, under the regulations of the Company, entitied to reccive mic .
nolices from the Compuny:

Provided thxt & Meeting of the Compuny shall, nulwithstanding that 1t
is valled by shorter notice than th it specified i this Regulation, be
deemed 1o kave been aly called of 18 Ie so agreed -

10
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.int the cape of & Mesting callod as the Anmunl General Mecling, by
oY P Members entitied to sttend and vole therest; and

a i‘. the cuse of uny other meating, by & majority ip number of the
B shers maving s right to sttend amvd vote st the Meeting, being =
pajoriy wgethar holitng not leas th.n 96 per cend. in nominal value

R R ihe Shares piviag that righ.

i 3 The accidastal omission to give novice of & Meeling to, or the
‘* ) -roce p of wotice of u Meellng by, any person entitied to receive
v shall Dot mvalidete the proceedings at thut Meeting.

1
R ocummos AT GENERAIL MEETINGS.

© Al bunicass shall bhe deemed speciul that is transucted at an
rd.aary Oepocnl Meecting, and aleo all that is transscted at an
A yme] Gosaral Mosting, with the axception of declaring a dividend,
mm of tha sccounts, belence sheots, znd the rewris of
g Direstans sndd Anditors, the slection of Dirrctors ia the place of
cue retiving and the sppointmont of »nd the fMixing of tha remuneration

. mmw shall be trinsectsd at any Ganernl Meoting unloss a
A .\; » of Mambars is presant at the time when the Mesting procesds

FRF

WM aavs 33 heradn: otherwise provided, throo Members prassnt
s Pam shell e & quoTum.

¥ . 1f withia half an hour from the time appointed for ihe Meoting a
i wrune 15 2ok present, the Moating, if comvened upon the requisition
dmm shall be dimsolvad; in any other cass it shall stand

1o tha same dey in the next woeek, at the samo time and
ar to puch other day and at such other time and placs as tha
Wm;my&ﬂurmim. and if al the adjournsed Meoting & quorum
“ sot prosent within balf an hour from the time appointed for the
BTt acing. ihe Members prasent shall be a quorum.

* “ The Cheirman, If any, of the Board of Dircclorsshall proside as
Clairoian at every Gemeral Meoting of the Company, or if there s no
guck Chairman, or if ho shall not be present within {iftcen minutes
after Use time appointed for the holding of the Mecting or is unawilling
10 act the Directors preseat shall eloct one of their number to be

Chairman of the Mevting.

56. I at amy Mecting po Director is willing to uct an Chairman
or { no Director 1s pres=ni within lifteen minutexs after the time

11
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Apemintad {or bolding the Meeting, the Membera prosent ahaft - Loose
0. of their wumber to be Chairman of the Meeating,

87. The Chairman may, with the consent of any Meeling at which a
Quurum {s present (and shal] if so directed by, the Meeting), adjourn
the Meeting from time to time and from place to piace, but no
businesa shall be trapancted t any adfourned Meeting othe ¢ than the
business left wnftnished at the Meeting from which the adjournment
took place. When a Meecting in adjourned for thirty days op more,
notics of the adjourned Mealing shall be given as In the case of an
original Meeoting. Save ag tforesaid it shall not be necessury togive
any notice of an adjournment or of the business to be transacted atan
adjourned Meellng,

88. At any General Meeting a roavclution put to the vertocfthe Meeting
shall be dacided m a show of hands unless & poll is {(befo’ ., or on the
declaration of the reaull of the show of hands) demuunded -

) by the Chalrmen; or
) by xt least three Mombors presont in porsoy or by proxy; or

{¢) by any Membaer or Members present in persoi or by proxy and
reprosonting not less than one-tenth of the total voting rights of all
the Merabers beving the right to vote st ths Meoting; or

) by a Member or Membaers holding Sheres in the Compeny conferring
R right to vota xt the Meoting baing Shares an wiiich an ageregate sum
bas baon setd up aqual mmlmummmmmmmnmﬂmmm
up on al} the Shares conferring that right.

Unlogs 2 poil bo 20 demanded a declaration by the Chalrman thatx
resolutin bas on & show of hands boan carried or carried tnanimoun:y,
or by & particuiar majority, or lost and an ent~y 1o that effect in the
book comtaining the minutes of the procesdings of the Company shal} be
conclusive svidence of the fact without proof of the number or proportiog
of e votos recordad In favour of or agrinst such rosolution,

The demand for a poll may be withdrawn,

§3. Except as provided in Reguiation 61, if a poll is duly dema: .ded |t
shali he taken in such manner as the Chairman directs andt? .« regult
of the poll shall be decmes! o be the resolution of the Mecting at vhich
the poll was demanded.

12,
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0. in ihe case of aa squaiitly of votos, whather w. 4 show of hands or
om ¢ poll,the Cheirman of the Meeting at which the ahow of hands takes
pace or &t which the poll (s demandod, sheil be sntitled to & sscand or

casting vote.

| 41. A poll demanded on the clectiia of & Chairman or a & guestion of
sdjourament shall be taken forthwith, A poll demundwi on sny other

question shail be taken ot such time a8 the Chatrman of the Mwoting
Jirects, and sny buainsso other than thet upon which a poll has besn

demandad may be prooseded with pending the taking of the poll,

——

R vOTES OF NEMBERS,

{0, Sabject to any rights or restrictions for the time being attached
$ toaxy class or classes of & eres, on & show of hands svery Member
© preseit In parsca shall have one vote, and on 4 poll svary Member
. siml] have one vots for sech Share of which he is the holdar,

N 63, M ‘he cese of joint holders the vote of the semior who tenders »
§';  vobe, whather In parson or by proxy, shall be accepted tothe exolusion

{  of the votes of the other joint holdars; and for this purpocs emmtority
IR shall bo determined by the order in which the names siaad in the
Regisber of Membars.,

. A Meuber of wsovnd mind, or i respact of whora an ordsr has
eon ade by any court heving jurisdiction inlwanoy,may vote, whether
on ¢ show of hands or on a poll, by his committes, receiver, curtor
bouis, or other pereon in the nature of a committes recoiver or curator
bouis appoluted by thet court, and sny sech comumitSes,rscelver,curator :
bouis or other parson may, on & poll, vote by proxy. rs

85, No Mewmber shall be entitled to vote at aiy General Meoeting unless
ell calls or other aums prewently payahle ity him in reapect of Shares
in the Compeny have boeen paid,

§6. No objection shall be ratsed L, the qualification of any voter #
excepl at the Meeting or zdjourncd Meoling at whichthe volo objected B
10 is given or tenderad, and every vote not disallowed at such Meeting :
skall ke valid for all purposes. Any such objection *uade induatime
shall be refcrred to the Chatrmun of the Meeting, whose decision
ahal; be Ninal and conclunive.

67. “mapedl Lotes muy b given eithes personaily or by proxy.

86. Theinstrumentappointing a proxy shil! fafn writing tader the hand
of the Mppointor or of his xitomes Oully awhorised 0 writing, or, f .

13
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thd appaimtor is a corporation, sither under ssal, or under the hund
ol an vfficer or attorney duly suthoriscd. A proxy seed nol be a
Mewnber of the CCompany .

#%. The instrumen! appointing a proxy an. the power of altorney or
othor authority, {f any, under whi b o in migned sranotarially enrtified
cops of that power or amthorii shall Y« deposited at the registered
offtcs of the Company or ot xuch other place withis the United King-om
as is specified for thet purpone in the notice convening the Moeting,
not legs than 48 hours before the time for holding the Meeoiing or
sdjournod Meeting, at vhich the person named in the instrumaent
propasos o vote, or, lu the case of a poll, not loss 1.an 24 hours
belore the time sppointed for the taking of the poll, snd in default the
inetrammant of procy shall not be treated as valid,

7. An instrument appolnting & proxy shaill be in the following form
or 3 “orin as near thereto as circumstances admit -

" Litmited
1/ Via, \ of '
in the County of , being s Moember/
Mambars of thy auove-named Compeny, herohy appeint
, of .
ok Iadlineg him, of

, A8 Wy/our proxy to vote for mae/us on
my/our bahalf at the (Anmwml or Extracvdinn oy,as the cxse
may be) Catwral Mesting of the Compeny to be heid on the

dey of 19 , mid st any
sdjournmant thereaf,

Signed this dey of 19

T1. Where it s desired to afford Members an opporaunity of voting
for or sgainst a resolution the instrument appointing a proxy shall be
in tno following form or a form as near thereto as circumsturces
sdmit -

' Limitod
1/We, of )
in the County of . wing a Menbor/
Mumbers of 7he sbove-named C 1 vy, hereby appoint
(lf .
ar {xiling ham of

14
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»8 Ry/our prov, e for me/us o my/our
bobalf ut the (Ammunl o it asnary. as the cage may
be} Goneral Mesting of the Comprny, to be held on the

day of i8 , end st any
sdjournment thereof.

Signod this day of 19

*in favour of o
This form & io be uged ageinal the res . ting,

Unises ctherwise tustructed, the proxy will vota ashe thinks
f1t.

*Sirike out whichever is not desired."

72, The etrument sppointing o proxy shall be deomoed to confer
saithorty o daswand o2 join in domanding a poil,

73, A vote gyven in accordence with the torms of an Instrument of
peaxy ol be waiid notwithatanding the previous donth oy ingenity of
the prinolpel or revocation of the praxy or of the authority under
which tha prexy wee axoonted, or the trenefor of the Share in reapect
of widoh the peoxy is given, provided that no itimation in writing of
suchh dewxth, insmmty, revocation or transfer az aforsssid jiweil bhave
osn rocstved by the Company at the office bafore the commencemant
of the Mostlng or sdjournsd Maeoting at which the proxy is ased.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS.

14, Awy oorporation which is a Member of the Company « - by
rescbution of ita Direotors or other governing body amthori: - such
pervaon a8 1t thinks i to et ns lts represaniative xt any Mpeting of
the Company cr of any claes of Mombere of the Company, and the
parson a0 anthorised shall be entitiod 1o exer ~ine the same powers
o balwif of the corparation which he ropresents as that corporation
could exerciee if it were an individual Membar of the Company .

DIRECTORS,
15. The mumber of the Directors and the names of the firkt Dir sctors

shell ba determined in writing I the Bubneriberg of the Memer mdum
of Azgocistlon or a mejurity o) ‘nem.

YN

-
i

»

-.
SR LN
P

. .

L}

A

i £
|

l.
I

|“.

4

* Bl




e e g e

. "y . B %
N £ 5 Bl -y
P it n
. . P
L L - .
A A S S VR [ R W T
acton £ T g r————- =y i T WY e - —

PR,

-

TABLE A

—

78. The remuneration of the Dirociors sl from tme to time bo
detornvinad by the Cumpany in Genera! Meeting. Buch remunerativn

shall be deemod Lu acerue fron day ic ay . The Directors may also
be pald all trevellng, haic® and other caper-ses proparly ‘ncurred by

themn s sttending and . +durning from Mec2inge of the Dirgetorsor uny
Committee of the Directurs or General Meetings of the Companyorin
connection with thebuainess of the Company.

77. ‘e shureholding qualification for Directors may be flxed by the
Company in Genersl Meating, and unlesx and until 5n fixed no
qualification shall ba raquired.

78. A Director of the Compar ' mey be or become a Director or other
offioer of, or otrerwiss Mtercsted in, any company promoted by the
Compeny or tu which the Compeny may bo intarested ag sharelolder
or otherwiss, and no such Directus shall be accountable tothe Company
foir amy remunsretion or otber benelits received by him am.r Director
or offiost of, or from his Interest in, such other company uniess the
Contipasty otharwies direoct,

BORROWING Powang,

T#., The Directors mey exercize all the powers ~f the Company to
berrow monsy, and to morigage or vharge ite undertrking, proparty
god =uosiled Capitsl, or any pert theroo!, and to issus Debantures,
Debomture Stock, and other ssouritiss whether cutright or as security
for amy deixt, ilability or obligativi. of the Company or of any tuird

sty

Provided that ths smount for tho time baing remaining undischarged
of w-neys borrowed or gsacurrd by thw Directors as aforessid (anart
frem tamporary loans obtained from the Coumpany's Bankers in the
ord rary ocurse of businass) zhall not ai any tims, without the
pravieus saacticn of the Company in General Moeseting, exceed the
naainal amount of the Share Capital of the Company for the t.me
being issued, but nevertheloss no lender or other purson dealing with
the Company shall be concerned to see or saiquire whether thiz limit
is nbesrved. No dabl incurred or security glven (n sxcess of such
lim 't shail be invalid or ineffectual cxeept In the case of exprees
sotice to the lender or the recipient of the security at the time when
the doix was lacurred or security given that the limit heruby Imposed
had been or wag thereby exceocded

16
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POWERS AND DUTIES OF DIRECTORS,

8. Toe busircuo of the Company sbvll by mowey od by the Nirectore,
who 2y pay sl cxpenmes Incurced in promoday and registering the
Compuw, st may exercise all such pawers of the Compa , a5 are
sk, by the Act of by theze Regulations, required to be exsrcised by
the Comnpany in Geoersl Mesting, subject, mevertheless, to any of
thost Reguintions, 1/ the proviaions of the Act and tu nuch regulations,
badag not tnconsistsnt with the aforasald Regulaie-w: or provisions, as
mky be prescribed by tha Company In General Westtog; but no
regriation male by rthe Company 1 General Merting shall Invalidate
wy prior act of the Directors which wuild buve boen valid §f that
regmiation had not beon made.

g1, The Direciors may frens time to time and at eny time by poveur
of sttornay agpofat any campeny. firm or person or body of persvns,
whethur nomnsted directly or indirecily by the Directors, to be the
ttornay or attornays of the Company for such purposes and with such
powers, mithorities and discrotions (not exceodinyg those vested in or
weoroleahls by the Diractors under thesa Regulations) and for wuch
poriod wad sebject to guch comditions vx they mey think f1t, amd agy
maah powers of attorngy may contalr such pro-isions for tie protection
and oomvanionos of nersons deeling with any much aitorney ag the
Divastors msy think ft and may slso suthorise i, guch attorney to
delagnts all or -3y of the powers, authoritiss and digeretions vessed
1 ki . ’

32, The Company may axarcise the powers oonferrved by Saction 3%
of the Act with regaxd to having an offictal sesl for use sbeond, and
. smch powers shall bs veetod in the Diractora.

23. The Compesny may sxercise tha powers couforrad upen the
Compaxy by BSections 119 to 123 (both Inclusive) of the Aot with
regard o the kesping f a Dominlon Register, and the Directors
may {subject 1o the provisions of those Sections) makzs .ad vary such
regulations as they may think fit rospeciing the keeping of any such
Regiater.

#. - 3} A DPha.or o isinany way, wheher directly or indiractly
interestad in a contract or proposed coatract with the Compeuy shall
declare the nriure of hia interest st a Meeting of the Directocs in
seourdunce with 5S¢ ction 199 of the Act,

i2) A Dirvector shall not voie wn respect of any contract or urrange-
meny in which be s interested, and if he shall do s - Big vute shal! not
be counled, wor shall he Y counted o the uorum present atb s
Mecung, but netther of these poombitions abail appiy t -

ln
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&) MY ATrANGC v ni By WBuine any 1ire stop xRy sacurity ui indemnity
In respaci f mom- Vet Fim to op ubligations undertaken by him
for taw heeefif ., tag Compeny; or

) w any arrange mont for the glviag by the Comj wmy of any security
Lo # third party in rospect of x debt or obligntion of the Compary for
which the Director himaer! hus aspumed rewponaidiiity {n whole or in
Part under 3 misramiee or indemintty or by the tepusitof a security;
or

{c}) anmy contract by 3 Director lo subseribe for or underwrite Hhares
or Dabatttures of the Companv; or

and thars prolibiticns Y Mt any times be suspanded or ralaved to any
oictant, and sithar georally or in respeot of iy perticular contraet,
Srrangemant or transec:ion, by the Compeny in Caneral Noeating.

) A Divector may bold any other office or place of profit under the
Compeany fother Hran tha office of Auditor) it conjunction with hig
offios of Divectar o ovoh pariod and on such terms (ay *p
Farnmaration and otharwiza) o the Directors mwy delormine, and no
Director o intanding Director shall be disqunlified by his oftioe fror
“ondraoting with the Compeny olther with rogard to hix tenure of ARy

wing, nor shell axy such cantrect, or any ocontrac - - AT AnEe IO
wared thic by or oo behalf of the Company in which ay Micer tar g
say way intareetod, i labis 9 ha avelded, ney ha;t any Director
fa ~omtracling or being 8o interegtad be iiable to account to the
Company ‘or day proflt reulised by any such contraet or RITRIE Nt
DY twuson of msch Lirector holding that office or of the fiduciary
relation thersuy extablinped,

4} A Nracror, 3 ﬂw!rhsmndlng hMs Intereat, may be counted in the
FIOrUm srasent al cny Mueat g whereat he o any other Director g
appointed b hold any such (7o or piace of profit under 4, Tumpany
or whereat the ter ne of any such anpontment are arranged, aml he
mey vole on any such BOpANmENL 0T ey ement other than hiz own
Rppotntinenl o the ar . ngoa ent of the terms thereof,

O3 Any ot r o W St by himsedd o his firm o g srofongiongl
Vaga " Lar e Oy mpane, aned he o~ Ferm o shall ke oentaq “

1%
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remmact ation for prufessional a=rvices as i b were ot a Directorn,
provided that nolhing herdin vonlained mhel! autharise o Dircctur or
his 8rin to nct Be Auditor i the Campany,

8. Allchacpase, promissory icies, dralte, bille uf exchange url
sikor Dogotiable tnairunients, wxi all receipts for money s paid to the
Compary, ehall he signed, drawn. suvcepied, rndorsed, ur ctherwise
sxocutad, as the case may o>, in Fichinznier ke the Directors shall
tvom time Lo time by resolufiun dotermine,

9. Tiw Direciors «hail cause minutes to be made i1 books provided
for the purpose -

ta) of all appotstments of nilicars made by the Dircctors,

& of te names of the Directors prasent at cach Mesting of the
Diroctors and of eny Commitiea of the Directors;

top of e}l reyobutions and procesdings a- all Moetinge of ths Company.
cad of e Direotors, snd of Committeos of Diructors;

208 evaey Direstor prossut at any Masting of Diractors or Commities
of Dirostors shall sign his rame in a beok 10 be kapt for that purpose.

'm, “ha Directors on hahalfl of the Compeny may pay a gratulty or

pesobe o slioumnos ou rativement to any ivector who has held any
otives sales o6d vifles or pigoe of profit with the Counpany. or o his
widerw o dopondents and may malve oontributions to wny Mind and pey
premame fur the parchass or provision of any such gratcity, pansion
or allowmnce .

DBQUA LIFICATION OF DIRRCTORS,

| §8. The office of Director shall be vacxuted if the Director -

(s} ceazas to be a Director Ly virtusofSastion 182 or 185 of th Acy;
or

i becomas bankrupt or maker sny wrrengement or composition with
his eraditors generntly; or

(¢t becomes profubited from being » Directur by reason of ury order
M weic? Bection 198 of the Acty or

s bevomes of unsovnd mind; or
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NEEE S te} revipis his office by nulice in writing to the Compuny, or
‘ (N akall for more than six months have been  abscat without
" : permissioa of the Directors from Meetingr of the Dircciors held
) )i during that period,
: " ROTATION OF DIREC TORS.

8%. AL tha first Aanual Cenernd Meoting of the Conpany all ths

N Directors shall retire from office, and at the Annval General Meeting
. A In evary subsequent year wie-third of the Direcrors for the time
' batug, or, i telr number is not thres or & multiple of three, then
s tmber usarcet ono-third, shall ratire from office.

b . $0. Tha Dirsctors to retire m nvery yaur shall ba those who have
! Eeen longost in office since their last slecticn, but as batween persons
| ¢ who bacame Directors on the same day those to retire shall (unless
[ . they otharwise agres among themaolvea) he determiined by lot.

$i. A retiring Director shall be eligible for re-slectlon.

i
! 22. The Compsny al the Meoting at which & Director retires in
manner aforeseid may fill the vacu.uad oifice by elacting a person
i theretn, mnd i» Jofmult the rtiring Director shall if offering himsalf
for re-lwstion be dgored to hare heen . ~electad, unless &t such
Mestmg it i exprossly resolved no: {0 fill such vacsied office or
M unbeios & resoiution for the re-slsction of such Director shall have been
B it to the Maating and Jost,

- %3. Ko persen other than a Director retirleg at the Moating £ bail
: . wiiess recommendsd by the Nirectors be eligible for alection to the
‘ wBos of Divacior at say Genoral Moecting unieas no* less than thrae

nor racre than twenty-one days before the dele wnolnted for the

Maosting there shall huve baon left at the registured office of the
, Company notice in writing, signed by a Member duly qualified to
Ly ’ attend aud vote at the Meeting for which such notice is given, of .is
intetion (o prosose such person for election, amd 2iso notice in |
N B writing signed by that person of his willingness 1o bo elscted. |

M. The Company may from time to time by Ordinary Resolution
‘ increase or reduce the number of Directors, and mayalso detesinine
e In what rotatics, the increased or reduced number §5 tugoout of vffice.

»
, } - L. The Lirccturs ahall have power at any time, and from time to
. . M, Leoajeoint gy peroon te dee g Iirector, either to il a camual
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YELAASY OF e al sddilion ta the ex'sling Dirsciors byl so that the
dotal sacdar of DHeectors shail nod at any Umo oxcesd the number -
Mxod I socordance wi'h these Regulativne,  Any Director soappointed
shall hold office only until the next following Annual Gonersl Meeting,
andd ghall thea be oligible for re-eloction but shall not be taken into
accoust 1n detarmining the Directora who nre to vetire by rotation at
owch Moating.

. Tis Company may by Drdinary Resolution, of wh'ch spacinl notica
has boon givan in accordance with Section 142 of the Act, remove any
Divector hefors the wpirtion of hia peartud of office notwithatanding
apything t2 thene Regalations or in any agreament bstween the Company
sl guoh Dirgctor. Such removal shull ba without prajudice to any
alaim mch Director may Bave for damages for breach of any contract
&l service hotwasn him aad the Company.

1. The Zompeny may by Ordimary Reeolution appointanother person
» olane of & Direcior remcved from office under the immadistaly
proosding Regnistion, and without prejudios to tha powsrs of the
Pirectors undsr Regulation 86 the Company in Ganeral Meoting may
appolat wny perscen to be 3 Director sither to fill & casual vacancy or
ax an addithonal Diractor, A parson appointed in place of 4 Director
oo removed or to fill such a vacancy shall be subjact to retirement at
the sats time ss i Ive hod becomne & Director on the day on which the
Divectuc in whoss pince ha iz appointed was last elected a Diractor.

PROCEEDINGS OF DIRECTOMS.

98, The Dirsciors may most together for the despaich of business,
sdjourn, i otherwise regulets their Meotings, as they think fit,
Guestions arising st any Moesting shall be docided by 2 majority of
votox. In case - an aquality of votes, the Chairman shall have =
socond or casting vola. A Director may, and the Secreiary on the
rocquisition of s Director shall, at any time summon s Meeting of the
Lirectors. It aball not be necessary to give notice of a2 Mesating of
Diructors to say Directer for the time being absent irom the Unfted

Kingdom.

$9. The quorum nscessary [or the transaction of the usiness of the
Directiors may be [ixed by the Dirccture, and unlexe so fixed shall ke
two.

100, The contiguing Direciurs smay sot notwithatindiiae nny vacaney
o phesr body . bur Lf and so Do xe therr number oy reduced beluw

mirmher fived by oF porsasnt to the reguladions of the Company as
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the necossary quorum of Direclors, the vontimuing Directors or
Diracior may act for the purpose uf increasing the number of Directors
to that mumber, or of summoaing a General Meesting of the Company,
bt for a0 other purpoase.

181. The Lirectors may olncl a Chairman of their Meeiings and X
determine the pariod for which he Is to hold office; but if no such !
Chaizman ie slected, or if at any Moeoting the Chairman s not present '
vithéa Aiva mniantes aftor the tine appoinied for holding the same, the

Directors present may choows one of their number to be Chatrman of

m nm.

108. The Directors may dslegate any of their powers to Commitlees

oonxixting of such member or members of thelr body as they think fit; -
iy Commition so formad shall in the exercise of tha powera 80

dalaguied conform to any regulstions that may be imposed on it by the

Direoiocs.

163. A Committes may slect 2 Chalrman of its Mestings; if no suzh
Chatrman is elocted, or if at any Mesting the Chairman is not preseni
within flve mbwtas afler the time appointed for holding the seme, the
members prasent may chouse one of thefr numbar to be Chalrman of
the Mesting.

104, A Commitiens may meat and adjourn ss it thinks proper.

Quastions arising at any Moseling skull bs determined by a majority
of vates of the members present, and in the case of an squality of
votes the Chairmen ehell have & second or cestiug vote.

106. All acts dame by 2ny Maeling of the Directorsor of a Committea

of Directois or by any person acting as a Diractor shail, notwithstanding

that it be afterwards discovered that thers was some defect in he

appoiutment ol uxy such Direclor or person acting as sforessid, or

that they or aay of thom were disqualified, be as valid as {{ every sich

paron had baen duly appoinied and was qualified to be & Directov, o

136, A resolution in writing, signed by all the Directors for the time
being entitied Lo receive notice of & Meeting of the Dirsctors, shall be
az val:d undd effectux] sx if it had beon puasod at & Meeting of the
Directors duly convened and held,

MANAGING DIRECTOR,

107 . The Durectors may from o 1o tivnss ippoint one ne moare of
Beir Daaly tor the CMee of Marageyg Birecis ' e s b paersad and on

P
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such Wwrms sa they think {18, and, subject Lo the terms of any agreement
salarer] into in aav particular case, may revoke such appointment.

A Director so appointed shall nct. whilst holding that office be subject
1o retirement by rrtation or be taken into acrount in determining the 1
roweiion of rotirement of Direciors, but his appointment shali be {
sutomatically determined e cense fron any causetobe & Directer.

105. A Managing Director shali recetve such remuneration (whether

by way of salary,commission or participation in profits,or partly in
ome way aad partly in snother) as the Dirsctors may determine.

109. The Direclors may entrust to and confer upon a Managing
Directoy any of the powers exercisahle by them upon such terms and
condiions snd with sach restrictions as they may think [it, and sither
collateraily with or to the exclusion of their own powers and may
{rou timae bo time revoke, withirsw, alter or vary ail or any of

ach POWETS.
SECRETARY.

119, The Sevratary shell be sppolmted by the Directors for swoh term, "- "
at suoh peawreratics and upon such conditions as they may think fit;
mdl sy Secratary $0 sppointed mey be removed Ly tham.

111. Mo parecn *hall be nppointed or hold office ns Sacretary who is -

) the scie Direstor of the Compeny; or

) & corporation the scls Diroctor of which is the sole Director o
the Compeny; or

{¢) the eole Director of a corporation which 15 the sole Director of &
the Compeny.

112. A provision of the Act or thcse Regulations requiring or -
authorising » tidag to ba done by or t* a Director and the Secretary ‘
shall not be satisfied by Its beiny done by or to the same person }
actlag both as Director and as, or in place of, the Becretary.

THE S8EAL.

113. The Directors shall provide for the sale custody of the Sesl, |
which shal]l only be used by the suthority of the Directors or of a
Commities of the Directars authorised by the Directors in that behalf, ]
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&&! svery instrument to whtich the 3esl shall be affizcd shall be signed
by & Direcior amd shuil be countersizned by the Secretary or by »
secoud Dirertar or by some other pierson appolntsd by the Dirsctor s
for the pury cee.

DIVIDEMDS AND RESERVE.

114. The Compsny in Genaral Meeting may declare dividends but no
dividend shall excead the amount recommended by the Diractors.

118, The Direclors may from time to tUme pay W the Mc.nbers such
interira dividends as appear 1o the Directors to be justified by the
protits of the Company.

118, No étvidend ehall ba pald otherwise than out of profits.

11Y. Tbe Directors may, bafore recommonding any dividend, set
agide out of the profits of the Company such sums as they think
PTOPAY a8 a reserve or reserves which shall, at the discvetion of the
Dirastors, be applicablo for any purposs to which the profits of the
Commparny may be prepsrly applied, and pending such application mey,
ot I@n liks discredion, either ba employed in the businees of the
Congpaaly or Le wavasted in such fuvestments (other than shares of the
Compeny) ao the Directors may from time to tim: think fit. The
Directors may siso without plecing the same to ressrvecarry forward
any peofits which they may think prudent not to divide.

118. Subjsut to tha rights of parsons, if any, sntitled to Shares with
spacial vights az to dtvidend, all dividends shail be declared and paid
socecding 1o the amounts paid or credited as paid cn the Shares in
raapect wheraot the dividend is paid, but no amount paid or credited
as paid on 2 Shere in sdveanos of calls shall be treated for the pUIrpOses
of thie Regulation ss pald on tha Shars. All dividemds shall be
spportioned aud pakd proportismately to the amounts paid or credited
35 pald on the Shares dering xxy portion or portions of the pariod in
respsct of which the dividend i paid; but if any Share is issued om
terms providing thet it shall rank for dividend as from a part.cufar
date such Share shall rank for dividend accordingly.

113. The Directors may deduc! from any dividend payable o any

Merrber all sums of monev {if siy) presentiy payable by him to the
Comgpany on acrount uf calls r otherwise 1n relativn tu the Sharcs
of the Company .
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120, Aay Genaral Mosting declsring 2 dividend or bunus miy direct
poy ment of sech dividend or boous whoily or partly by the: elstribution
of spertiic sascts sad lo particular of pald up sieres, debontures

o dabanurs stock of any other company or in any one or more of
such wvays, avd the Directors shall give efisct to such resclution, and
waros may diffioulty srises i vegard to such distributicom, the
Dirssters may setile the same s hey think expadient wnd in partiouing
may Mseno \cxctional cortifientes and fix the value for disiribution of
mch specilic asests ot any part thereof and maydetsrming that cash
paymacis stwil de nwde to ary Members upon the footing of the value
se fioed o ovder to adiust the rigits of il parties, and may vast any

such spocific asests o trustocs as muy sesm expedient lo the
Direstors.

111, Any dividand, intersst or othar moneys peyable incash in respect
of Smres may be patd by chegue ov warramt sent through tha post
drectad 1o the registared address of the holder or, in the cass of
judng iciders, to the vaglatered sddress of that one of the joinmt
oldears wivo 1s first neseed on the Rogister of Mambers or to such
parson o o euch sddress as the holder or joint holders may ie
writthy Mreat. Bvery such chegue or warrant shall be mads peyable
o the apdier of tha parson to whom it is ssat. Any wme of two or more
Jotnt hobders may give offactual receipts for any dividends, bonmses
or odvar moivays pryebl » tn reapect of the Sharas hedd by tham as

18R, Mo divid. od shell bear interest ageinst the Compeny.
ACCCORIRTS.

133, The Directora shall cause proper hooks of account to be kept
wiith vespact tog-

ia} sil sums of money received aml expended by the Company aad the
matiers in respect of which the receipt and expendiiure takes place;

(o3 all sales and purchases o’ guuds by the Compeny; znd
{c. Se nssets and {iubilities of the Company.
proper buoks shall ao. be deemed to be kept if therd are mot keps such

books Of 3.-CLUNt a8 AL ReCoRsR:y Lo give 3 true and [air view of the
state of the Coinpany's «fTuirs und tu explann e transactions.
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124. The books of wccount shall be kgt at the registered office of the
Corapaay, or, subject to Bection 147 (3) of the Aci, at such othe;
place or places &3 the Dioctors think %it,and ahall alweys be open 1o
the inpection of the Direciors.

128. The Directors akall from e to time determina whother -
10 whit scient snd et what timed and places and under what condi.:
ar reguiations the accown!s and books of the Company or any of them
shall e opes to the inspection of Members not baing Directors,and 1o
Member tnot being a Direcior) shail have any right of inapecting any
oot or book or document of the Company except as confers ed by
stoimte o satherised by ke Directors or by the Company In General
ety

134, The Divectors sball from time to time, In accordence with
Saolfons 148, 100 and 187 of the Act, cruse to be prepared and to be
lald bedors the Compeny in Gemeral Mosting such proflt sad loss
soocmts, balsnos shasts, group accomts (if any) and reports as are
raforred to in those sections.

157, A ooy of every balerce sheel (Including cvery documant required
by law to be sumexad thareto) which is to be lald bafors tha Company
o Gmerel Mooting, together with & oopy of the Auditors' report, shall
wol lass thew Lwonty-one days bofors the date of the Mesting be sant to
svacy Membar of, snd every holder of Debentures of, the Comoany and
to avery person rogistered under Ragulation 31. Provided that this
Raguistion shall not require s copy of those documents tobe sent to any
persca of wiose sddrese the Company is not aware or to mors than
oma of the joint hclders of any Suires vr Debentures.

CAPITALIBATION OF PROFITS,

128. The Company ia General Meeting may upon the recommendation
of the Direclors resolvs that it is desirable to capitalise any part of
tie amount for the time boing standing to the credit of any of the
Company's resarve sccounia or to the crodit of the profit and loss
s count or otherwise available for distribution, and accordingly that
such sum be set free for distribution amongst the Members who
would hzve boea entitied therolo {f distributed by way of dividend and
in the sane proportions n condition that the sa.ue Le not paid in cash
but bo applied vliher In or lowarnds paying up any amounts forthe time
botng wipe!d on any Sharen kel by suweh Mombers respectively or
paying up in {ul? unismumd Shares or Debentures of the Company tobe
aliotted and dirttibuted creditidd x futy pant up to and amongst such
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Members i the proportiva aforesaid, or partly in the uno w.) mnd
parily tn the other, aad the Directors ahall give wifoct to such
resolution:

Provided that a Ehatre Promium Account and & Capital Redemp’ un
Reserve Pund may, for ths purposes of this Rugulation, omly be
applied fa the paying up of unizsued Bhares to bo issusd to Membars
of the Crinpuny as H1iy paid bonus Shares.

128, YWaensver such a resolution as aforesaid shall have been
pussed the Divectors shall maks - arproprintions and applications
of the wadtvided profits resolvaed to ba capitalizsd thorsby, and all
sliotments and 1ssues of fully-peid Bhares or Debentures, if any, and
fwnocally sheall do all acts and things required to give effect thareto,
with fnll power to the Divectors to make such provision by the issue
of drwotinoel oortificatss or by payment i+ ossh or otherwise as they
ik Mt for the onse of Shares or Debsaiirss becoming distributable
ia fraotions, and also to suthorips amy pecaon 1o ontar on babelf of
sl) tho Memnbors sntitied thereto Mito an agrosment wilh the Company
peovidiag b the atlotment to them respectively, crediied as Muily
paid vy, of suy further Shares or Debenturea to which they may be
antithed upon euch oapitalisation, or (ns the cass may require) for the
Py it wp by the Company on thoir bashalf, by the application thereto
of thalr respactive proportions of the nrofits resocived to be capicalised,
of tha wmounie or sty prrt of the amounts ramaining unpaid on Jeir
axieting Sherss, and auy agreement mads wider such suthority shall
be elfsotive sid Minding on all such Mambers.

AUNT,
130.* Auddtors shall be appointed and their duties regulsted in

gcosrdanios with Sections 159 to 181 of the Act, and Bection 14 of
the Compenies Act 1087,

NOTICES,

: 131, A notice may be given by the Company to any Member eithar
A personally or by scxaing it by post Lo him or to lus registered
sdiress, or {{{ he has no registered nddress within the United
Kingdom} to the addreas, if any, within the United Kingdom supplicd
by him to tne Company for the giving of notice to him. Where u
novice 18 seat by post, service of tine notice shall be deemed to be

* Asamendid by Section 14 (B) () »f *he Compunies Act 1987,
2
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offected by properly adirseming, repuying. i posiing + letter

sormining t% sotic., sad 3 bave heen altocics in the ease of a .-
2kioa of & Meecing at the sopiration of 24 aocs afler the lotter

rivtoining the santy 18 posted. and la any other Lage Al the tima at k¥4
whavk ihe lotior wouid be de'ivered . the oedinary coutne of post. '
133, A xot!os may be fives by the Compeny ‘o the joint hoiders of n -
Foare by giving thes notice to th joint kolder firsi namod in the

B zwier of Metnbors in respect of the Shers. | o

138, A sotice may be gives by the Company to the parsons satitiedtc
s Sewe ia consemanos of tha death or barkruptey of & Membor by '
asadiug 5% turongh the poet in & prapaid letter addressed to them hy ' B

sames, o by Gio title of reproventetives of the decessed, or irustes s

of they bamhwvpt, o by any itke description, at the sddress, i any, S
wiitdn e Dnded Kingoo suppited for the purposs by the psrsons y B
udaimetag 0 He 50 antitied, o (until such an addreas has besn 20 ' Th
'mewmctﬁawmmﬂmwhjuhmummim T
B Dost gives .« the death or bank suptey had not ovourred, ) =

184, ¥otioa of evary Genaral Masting shall e given in any manner :‘- [ ?.* X
arsmbielors sathorized to - [ -

o M Member sxoout thoss Members who thavingnoxe; ered .
sdiivess within the United Kingdom} have not supplied to thet . pan A
. aire g8 within the United Kimgdom for the glving of noticas to , .
ten by

@ erery parontt upuw whorn Lhe owmsrship of & Share develves by g

e son of s balng & legal porsonal reprosentative or u '‘rustse (o ‘ o
menitrugtey of & Mombaer whore the Mombar but for his death . * ! e
bunkraptcy would ba entitied to | ecelve notice of the Muating; e ‘ LI

{c} the Auditor for the times belng of the Company. : ‘ .
Mo otber peroos shall be eatiled & recclve notices »f Generst ; o
Moelings . :

135, If the Compary shalt be wound p the Iigukiaios « iy, with the
sanciion of an Xxtraordinury Hesciut on of the Compeny and  xny
other sanction required by the Act, divide amonget the Members i
specie ut kind tne whole or any part of the ». ists ol the Cumpany

.
8
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rahatber 1oy shmil conciat of property of the samc kind vr nol) and
muy, for puch purpose aet wich value »s he dorns fair upon any
propurty 10 bo divided ar alozesaid nixd may determing how asuch
division akall “o carrire out ag between the Members or different
clasass of Mombe. 5. Tte Licquidator may, with the 1tke sanction,
vzt tho wikole or sy pact of Juci nasats in trustees unon surhirums
wr U berefit of the cmtributorios as the Tiguidator, wits the like
oamction, shell thiak fit, but »o thai su Xember shall b2 compellad
:ﬁ asocopt say Sharea or other securities wher eon therz ‘s any

inbil iy

NOEMNITY,

136. Evory Direcior, Maaging Director, Agent, Auditor Necretary
and ofhae o foer for the time being of the Comparny atall e indrmnlficd
owt of tho asestz of the Company ageiv.t any liabil'ty fncurred wy him
in debandisg sy procoedings, whether civil ur vrimingl, Ir which
jodgmeant s given in his favour or in whic! e is acquitted or in
commcting with aay apptication under Section 448 of the Act in which
reliel '« gremted to ki by the oourt,

PART R.

REQULATIONS FOK THE MANAGRKMENT OF A PRIV UL CUMPANY
LIMITER BY SHARKS.

1. ‘e Reguistions contained in Purt 1 of TaoleA (withthe exception
o4 Repulatior: 34 and 53) shell spply.

2. The Company s » Privale Company and accordingly -

() the right to tran.for Shasas is 1estricted in manner Peseinafter
presct hed;

(o} tha cr.nber of Members of the Cumpany {exclusive of pergons whu
are in the Lmnloymaent of the Company ant of perscne wh .ving been
formerly in the employment of the Corepany ‘vere whil: in such
empluy e v wd have corfinued aftes the determinstion ol suchemploy-
mant (o be Kembers of the Company, 1s Hinited to Dfty. Provided that
whers twe o mote persons hold une or more Shures i1n the Company
joady they shal! {ue the purpos. of this Reguiidion bt treated ug 4
pingle Membor:

o
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(c) sny invitation tothepublictn subucriba foriny Sharen or Debentures
n! the Compary tx probibiied,

1) tae Compeny shiall wot have power tc l2Eue Shere Werranle fo
»uarer.

3. The Directors raay, in their abgoluta dizcretion wnd withou!
assigniag iy resson thersior, decline o register any iransies of
eay Seqre, whethar or not it 1a u fully psid Bhare.

1. Mo msiness shell ba trunsected ai wny Cameral Moeting unless #
quotus: of Members is present £t the time when the Maeting praceeds
to businaes; seve «s Borsin othocwise provided [wo i smbers presant
I pavesn or by pooky shell be & grorsn.,

6. Subjact Yo the providions of the Act, & resclutimn 1o writing slened
by sli the Benbors fov the e being eantitied to reciive npotics of L
bo atband smd vote at Gunernl Maeatings (or belag corporaiions by the'r
Auly smthoricad rapeeswintivas) shall be as valld and ¢ffective na if
the sarop bad bean prused 2t @ Ganarul Moclng of the Company duly
comvens! s held. ‘

Note - Repiarion 3 fa in substitetlon for Reguistion 24 of Part I.
Rogulatium 4 i in subsiitution for Rogulatim B3 of Part 1.
Reguintion § of ihis Pact was repesled by the Companies Act 1967
gchedile VI Part 1.

e i i bl A L, bl o -n‘-“‘
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JOHN DAVIDSQN (HOLDINGS) LIMITED,

Special Resolution of the Company passed at an extraordinary gemoral meeting of
the members of the Company, duly convened and held at Allison's Bank, Gretna,

on

26,

July, 1280:-

"that the Articles of Association of the Ccmpany be, and they are hereby
amended ag follows - thsr. shall be added to the Articles of Association
of the Company a new Article to be numbered "20" ag followg:-

The forty thousand non-voting shares of 21,00 each in the Company are
converted with immediate effect from tho date of *his Article into
ordinary shares of £1.00 each, to rank pari passu in all respects with
the previously existing ordinary shares of 21,00 each, and in particular
to receive the whole of any dividend daciared in respect of the ordinary
shares after the date of this Article without reference tv the accounting
beriod related to which the dividend is declared. The shsre capital of
the Company at the date of this Article is accordingly £199,000 divided
into 190,000 ordinary shares of £1,00 each,"

-

/ . /5 f( («”)a'l-ﬁ il tff‘? y,/-:

iﬁ.. Davideon, Esq.,
Arector and Chairman oi said aeeting.




THE COMPANIES ACTS 1948 TO (974

Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversicn of stock into shares

Pursuant to section 62 ot tise Companies Act 1948
as amended by the Comparies Ast 1976

P ease donot
wiite m this
Eoding margin

M

To the Registrar of Companies For official use  Conpany number
Please complate R R e
legibly, prelerably | | L(- T E4871
in black type, or by k) woed

bold block lettering Name of company

ACE z o
e o JOHN_DAVIDSOL _(HOLDINGS). . .. ... . e . e
‘Delete if Linited*
inapp apnate mavmmsnmamell

Notice of zar * Hlidation, division, sub-division, or conivercion into stock or shares, specifying the
shares so cotis .aidated, divided, sub-divided, or converted into stock, or of the re-conversion into
snares of stock, specitying the stock so re-converted, or of the redemption of redeemable preference
shares or of the canceilation of thar»s (otherwise than in conrection witt. a reduction of share
capital under section 66 of the Ccmpanies Act 1948).

The above-named company hereby gives ‘ou notice, in accordance with section 62 of the

Companies Act 1948 that:
At an extraordimary generai reeting ¢f the meabers of the Company held at
Allison's Bank, Gretna, on July, 1980, the 40,000 non-voting shares of

£1.00 each were converted with immediite effect into ordinary £1.00 shares,
to rank pavi passu in all respecte wit» the existing 150,000 crdinary shares
of £1.00 eack. Ses special resclution ~ttached.

f} A

A -
*Deletc as Signed f:/’j* jf{’}u&fﬁ:ﬁ{p\_ {Director] [Socretarylf Date ¢+ /7780
aprrorriate /,‘ =
[ [JPOOTRN N RS AT RN, YR AN,
Presentor’s r~.me, address and For official use
reference (if anys;- Gereral section Pest reom

|

Alen Moplson % €n,, W.5., :
33 Queea Stree*, i
Edinbursh. ‘
i

(Ref. DGR)




THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
JOHN DAVIDSON (HOLDINGS) LIMITED

PRELIMINARY

1. The regulations contained or incorporated in Parts I
and II of Table A in the First Scheduls to the Companies Act
1818 (such Table being hereinafter called "Table A™") shall
apply to the Company save in so far as they are excluded

or varied hereby and such regulatiors {save as so excluded
rnd varied) and the Articles hereinafter contained shall

be the regulations of the Company.

FIKST DIRECTORS

2. {a)  Clause 75 in Part I of Table A shall not apply
to the Company.

(b Unlegs and nnti? the Company in General Mesting
slall otherwisu determine, the number of Directors

ghull nnt be less than three nor more than ten . In the event
of the minimum number of Directors fixed by or pursuantto =~
these Articles or Table A being one a sole Director shall' .- .
have authority to exercise all the powers and discretions

by Table A or these Articles expressed to be vested in '

the Directors generally. i

(e}  The following persons shaill be the first Diveclors of the
Company: John Brian Davidsgor,, Graham McKie Carson and
Ecygor Hell end Jofin Brian Davidson shall be a Periaanent
Director of the Company,




SHARES

3. The Shares shall be under the control of the Directors, who
may allot and dispose ¢’ or gran{ options over the same to such
persons, on such terms, and in sbuch manner as they think fit.

4, The lien conferred by Clause 1l in Part T of Table A shall attach
to fully paid up Shares and fo ail Shares registered in the name

of any person indebted or under liability 1o the Company, whether
he shall be the sole registered holder thereof or shall be one of two
or more joint helders.

5. Clause 15 in Part I of Table A shall be read and construed as
if there were omitted from such Clause the woxrds "provided that
rio Gail ohall exceed cne~fourth of the nominal value of the Share
or be payable at less than one month from the date fixed for the
payment of the last preceding Call®.

8. A transfer of a fully paid Share need not be executed by or
on behalf of the transfaree; and Clause 22 in Part I of Table A shall
be modified accordingly.

GENERAL MEETINGS AND RESCLUTIONS

7. TEvery notice convening a General Meeting shall comiply with
the provisions of Section 136 (2} of the Companies Act 1948 as to
giving information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to any
General Meeting which any Member is entitled to receive shall be
sent o the Auditor for the time being of the Company.

8. Clause 54 in Part I of Table A shall be read and ccostrued as
if the words "Meeting shall be dissolved" were substituted for the
words "Members present shall be a quorum".

8. A resolution in writing pursuant to Clause 5 in Part II of Table A
may consist of two or more documents in like form each signed by
one or more of the Membere in such Clause refexred tc; and the

said Clause 5 shall be modified accordingly.

DIRECTORS

10. No Director shall vacate ox be required {0 vacate his office as
a Director on or by reason of his attaining or having attained the
age of 70 or any other age and any Director or any person may be
re-appeinted or appointed, as the case may be, as a Director




noiwithstandiig that he has then attained the age of 70, und no
special antice need be given of any resolution for the re-appointment
or appointment, or approval of the appointment of a Direstor at

any age, and it shall not be necessary to give the Members notice

of the age of any Director or person proposed to be so re-appointed
or appeinted; and Sub-Sections (1) to (6) inclusive of Section 185

of the Companies Act 1948 shall be excluded from applying to the
Company.

11. A Director may at any time appoint any other person (whether
a Director or Member of the Company or not) to act as Alternate
Director at any Meeting of the Board at which the Director is not
present, and may at any time revoke any such appointment. An
Alternate Director so appointed shall not be entitled as such to receive
any remuneration from the Company, but shall otherwiss be subject
to the provisions of Table A and of these presents with regard to
Directors. An Alternate Director shall be entitled to receive notices
of all Meetings of the Board and to attend and vote as a Director at
any such Meeting at which the Director appointing him 15 not perscnally
present, and generally to perform all the functions, rights, powers
and duties of the Director hy whom he was appointed. An Alfernate
Director shall ipso facto cease to be an Alternate Director if his
appointer ceases for any reason to be a Director: Provided that

if a Director retires by rotation and is re-elected by the Meeting

at which such retirement took effect, any appointment made by him
pursuant to this Article which was i1 force immediately prior to

his retirement shall continue to op.erate after his re-election as if
he Fad not so retired. Where a Director who has been appointed

to be an Alternate Director is present at a Meeting of the Board in
the absence of his appointer such Alternate Director shall have one
vote in addition to nis vote as Director, Every appointnient and
revocation of appointiment of an Alternate Director shal’ be made

by instrument in writing under the hand of the Director making

or revoking such appointment and such instrument shall only take
effect on the service thereof at the registered office of the Company.
The remuneration of any such Alternate Director shall be payable
out of the remuneration payable to the Director appointing hini and
shall consist of such pertion of the last mentioned semuneration

as shall be agreed between the Alternate Direc’or and the Director
appointing him.

12. A Director may vote as a Director in regard to any contract

or arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract
or arrangement is under consideration; and Clause 84 in Partl

of Table A shall e modified accordingly.




13. fa} The Directors iy exercise the powers of the Company
conferred by Clanse 3(q) of the Memorandum and shall be entitied
to retain any benefitg received by them or any of fiilem by reason
of the exercise of any such powers.

(b} Clause 87 in Part I of Table A shall not apply to the Company,

14. It shall not be lecessary for Directors to sign their names in
the Minute Book; and "lause 86 in Part I of Table A shall be mogdifiecd
accordingly.

15. A resolution in writing pursuant to Clause 10§ in Part I of Table A
may consist of two or more documents in like form each signed by

One or more of the Directors in such Clause reierred to: and the

said Clause 106 shall be modified accordingly.

BORROWIN® POWERS

16. (a) The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue Debentures,
Debenture Stock, and other securities, whether outright or as security
for any debt, liability or obligation of the Company or of any third party,
(b) Clause 79 in Parxt 1 of Table A shall not apply to the Company,
ACCOUNTS

17. In GClause 126 in Part I of Table A after the words "157 of the Act"
ghall be added the words "and Sections 16 to 22 inclusive of the
Companies Act 1957,

INDEMNITY

18. (a} Every Director or other officer of the Company shall
be entitled to be indemnified out of the assets of the Company against

to him by the Goust, and no Director or other ofiicer shall be liable
for any loss, damage or misfortune which may happen to or be incurred

relation theretc, But thig Article shall only have sffect in so far as its
Provisions are not avoided by Section 205 of the Companies Act 1943,

(b) Clause 136 in Part I nf Table A shall not apply to the Company.



TRANSFER OF SHARES

13, (a) Any Share may be transferred by a Member to any chilg
O ather issue, son-in-law, davghter-in-law, father, mother, Lirother,
sister, nephew, niece, wife or husband of such Member; and any
Shaxe of a deceased Member may be transferred by his or her legal
Perscnal representatives to any child or other issce, son-in-law,
daughter-in—law, father, mother, brother, sister, nephew, niecs,
widow, ot widower of such deceased Member; and Shares standing
in the names of the trustees of the Will of any deceased Membes may
be transferred upon any change of trustees to the trustees for the
time being of such Will unless the charge is made in connection
with the acquisition of any beneficial interest under the trusts of
the Will by any person not a beneficiary cnder the Will. A Share
may at any time be transferred to any Member of the Compuny .

{b) Save as aforesaid, no Share shall be transferred unless and
until the rights of pre-emption hereinafter conferred shall have
been exhausted.

(c) Except where the transfer is made pursuant to Sub-Article (a)
hereof, the person proposing to transfer any Share (hexeinafter
called "the proposing transfizrox") shall give notice in writing
(hereinafter called "the trar sfer n+tice") to the Company that he
desires to transfer the same, and such notice shall specify the sum
he fixes as the fair value, and shall constitute the Company his
agent for the sale of the Share to any Member of the Company (or
any person selected by the Directors as one whom it is desirable

in the interssts of the Company to admit to Membexship) at the price
so fixed or, at the option of the purchaser, at the fair value to be
fixed by the Auditor in accordance with Sub-Article (e) of this Article.
The transfer notice may include two or more Shares, and in such
case shall operate as if it were a sepasate notice in respect of each,
The transfer nutice shall not be revocable except with the sanction
of the Directors.

(d) If the Company shall within the period of twenty-eight days after
being served with the transfer notice find a Member (or person

selected as aforesaid) willing to purchase the Share (hereinafter

called "ihe purchaser”) and shall give notice thereof to the Pruposing
transferor, he shall be bound upon payment of the fair value to

transfer the Share to the purchaser, who shall be bound to complete

the purchase within fourteen days from the service of the last mentioned
nntice.




(@) i case auy difference ovisas hetween the proposing iransferor
fud’ Jhe porehaser ac to the fair value of a Share the Anditor shall,

on the applicition of cither party, certify in wriiing the sum whirh

in kis opinion is ihe 121y value, and such sum shall be deemed fo

be the fair value, and in so certifying thie Anditor shall he sonsitey. &
to be uLiing as an expert and nct as an arburetor; and aueoidingly
the arbitraticn Act, 1350, shall not apply.

(f) I in any case the proposing transfercy after having hLecomns
bound as aforescid makes default in transferciag the bhave the
Company may receive the purchase money on his hehalf, and may
authorise some pexson to executy a taisfer of the Chare in favour
uf the purchaser, who shall therengon be registered as the Holder
of il:a Share. TLu receipt of the Company for the purcliagse money
shall be a good discharge to the purchaser, and afte: his name has
been entered in the lepister of Members in purpo-tad evercise of
the aforesaid power the validiiy of the proceedings ghail not b
gusstioned by any person

{g) If the Company shall not within the period of twenty-eight days
after being served with the transfer notice find a Member (ox p» ¥son
selected as aforesaid) willing to pirchase the Shara and give notice
in vaznner aeforerzid, the proposing transferor shall at any tims
within thrse caiendar months afterwards be at liberty, subject to
Sub-Ardcle (i} horeof, to sell and transfer {iie Share, or in case
more than one Shave is included in the transfer notice the Shares
not plased, te any person and at any price.

(h) The Shares included in any transfer notice given to the Comgany
as aforesaid shall be cffered Ly the Company in the first place to

the Members (other than the proposing transferor) as nearly as may
be in propozrtion to the existirg Sharxes heid by them resp+~ntively,
and the offer shall in each case limit the time within wiich the same,
if 110t acceptcd, will be deemed to pe deslined, end may notify to

.he Mambers that any Member who desires to purchase a number

of Shares in excess of his proportion sheuld in his reply state how
many excess Shares he desires to have; and if all the Members do
not claim their proportions the unclaimed Shares shall be used for
satisfying the claims in excess in proportion to the ~xisting Sharces
held by the claimants respectively . If any Shares shall noi ba capable
without fractions of being offered to the lismbers in proportica tu
their existing holdings, the same shall be offered to the Members,

nr scm: of them, in such proportions or in stich manner as may

be determineid >y lots drawn in regard thereto, and the lots shall

b2 drawr in such manner as the Dir.  rs think fit.
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11} “he Direstors may refuse to register any transior nf a
fhare $4; where the Gompany aas g l'en on the Share, cr (b
where the Directors are of upinion that the transferee is nat
desirable person to admit tuv Membership: but Faragraph th)
of this Sub-Article shall not apply to o transfer made pursuarit
to Sub-Article (a) hereof. Clause 3 ir Part Il of Table A zball
not apply.

(i) Whenever any Mombher of the Company (other than a
Directorj who is enipoyed by the Company in any capacity
is disniisseu from such employment or ceases to be employed
by the Company, we Directers may at any time within twenty-
eight days after his dismissal or his ceasing to be employeu
resolve that such Member do retire, and thereupon he shall
{unless he has already serverl a transfer aolice) be deemed
to hav e served the Company with a transfer notice pursuaant
te R.o-article (e} hereof, and to have specified therein the
anicunt paid up on bis Shares as the fair value. Notice of the
passing of any such resolution shall forthwi<h be given to the
Membes affected thercby.

The forty thousand non-voting shares of £1.00 e
converted with immediate effect from ~he date of this Articie into
ordinary shares of £1.00 each, tn vank pari passu in’all ;ecpects with
the preYiously exlsting ordinary sha see of 21,00 each and ;n articul

to receive the whole of any dividend declared in respéct of thz ondin oy
fhasres aiter the date of thie Article without reference to the ac: :?y
period relatend to which the dividerd is declared. The share capit:;no;ng

the Company at +he date of this Ar:iel
3 b ; : e is accurdingly £ GO i
into 190,000 ordinury shares of £1,00 each, ™ Bl £190,000 divided

ach in the Company are
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JOHN DAVIDSON (HOLDINGS) LIMITED

Company No:54871

WRITTEN RESOLUTION

Pursuant to Section 281A of the Companies Act 1985, we, the
undersigned, being all thz members of the Company who, at the date
of this Resolution, are entitled to attend and vote at a General
Meeting of the Company, resolve as follows:

TEAT the Company’s hrticles of Association be amended by the
insertion of the following regulation as Article 7 of the Articles
and by the conseguential renumbering of the subsequent Articles
iacluding the existing Article 7:

PURCHASE OF OWN SHARES

Subject to the provisinns of the Companies Act 1985, the Company
may purchase its own shares (including any redeemable shares) and,
if it is a private company, make a payment in respect of the
red.aption or purchase of its own shares otherwise than out of
distributable prof ' ts of the Company or the proceeds of a fresh
issue of shares”.
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l o+ COMPAWIES FORM No. 165

Return by a cormpany purchasing
its own shares

Please do not write
ir the space below.

Pursuasit to section 163 of the Caimpanies Act 1685

F.ease du nat
M AFite I
s margin

To the Registrar of Companies

iAddress overleaf) For official use  Comipany nimber For 'mﬁ"d Revenue
Bho1a0se compiete —— — use only.
gl egibly, proferably ] oo I 54871
[ .

n black type, or
bold block lettering

irsert full name
of company

ote

This return must be
aalivered to the

Name of company

“ JOHN DAVIDSON (HOLDINGS}) LIMITED

e e

“harec were purchased by the compary under section 162 of the above Act as

follows:

Registrar within a
pericd of 26 days
breginning with the Class of shares
first date on which ORD I NARY
shares to which it —_— -
rel ses were deliverer
to the company Number of shares 76448 «
purchased Y
Nominal value of £1 '
each share
Date(s} on which thz
shares were deiivared jb
+ ; +
to the company §8329mbe r
§ A private company Maxirmum prices paid §
is riot required to for each share
give this information
Minimum prices paid §
for each share l
The agg:egate amount paid ty the company for the shares
to which this return relates was: £48ud,000
Stamp duty pavabie pursuant to section 66 of the Finance Act
1986 on the aggregate amount at 60p per £100 or partof £100 &£ 2000
1§ Incant ——n '
o o . . ' ) < b )
2;’2,%‘;,;,, Signed Az .- ™_. ' ... Designationf Director Date H\) ‘):'?&%h?r FHZ
fen e,
A racsratar, N
Ldrunisirntive adhey L.
Hecatior of . . . 1 P Ve e
Recornr Presen or's name address and For cfficial Use R
1zoviana) os reference (if av): Coneic! Section Post rocen SN
aonroLnate e S\ y
J MURRAY, BEITH & MURRAY, § e A4
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JOIN DAVIDSON (HOLDIN(GS) LIMUTED

Registered No, 54871
THE COMPANIES ACTS 1985 AND 1989

COMPAIY TIMITED BY SHARES
WRITTEN RESOLUTION

(Effective 10 january 1994)

Pursuant to Section 381A of the Companies Act 1985, we, the undersigned, being the sole
member of the Company who, at the date of tiis Resolution, i: entitled to attend and vote at a
General Meeting of the Co.. pany, resolve as follows:-

Tha the regulations contained in the document annexed to this Resolution and signed for
identification purposes be adopted as the new Articles of Association of the Company in
substitution for and w) the entire exclusion of the existing Articles of Association with effect

t/\/“/:i’ g‘(m

from today's date,

pate: ¢ January 1994 et
Adam & Co (Nominees) Limited
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ARTICLES OF ASSOCIATION

JOHN DAVIDSON (HOLDINGS) LIMITED /

of ;

Registered no: 54871

A PRIVATE LIMITED COMPANY
incorporated under - o
THE COMPANIES ACTS 1948 to 1967

DEFINITIONS AND INTERPRETATION

1.1

In these Asticles, the words and expressions below shall have the following

meanings:

*the Accounts”

"tlie Act"

"Articles"

"director"
“Group"
il

"Regu'ation’

"share"

means the Group’s annual accounts as defined by Section
262(1)(b) of the Act as required by Section 227(2) of the Acs;
means the Companies Act 1985 as amended or reenacted;

means these artic'es of association constituted by the following
regulations together with any duly authorised amendments or
alterations irom time to time, and the term "Artcle” shall be a
reference 1o a regulation contained in these Articles;

means a director of the « ompany duly appointed in accordance
with these Articles;

means John Davidson (Hcldings) Limited and its subsidiary
undertakings as defined by reference toSection 2624 of the Act;
means, specifically, a regulation contained in, and numbered in

accordance with, Table A,

g e ———
; CORENNIE
mean, any sharc forming part of the shar& rapital ‘of the
I L e a
vod T T

7

vompany, flesignated as may be approprigte; -

»

/
/oa ]
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7




"Tabl A" means Table 3 of the Companies (Tables A to F) Regulations

1985, 811985,8035, as amended.

12 Words imporung the singalar shall alse include the plusd and vice versa,

1.3 Words imporiing « particular gender shall be deemed to include all genders.

1.4 Reference to a "person” includes any natiral person, or any legal person, body or
organisation, incorporated or unincorpcrated, and any other person or body
whatscever, as the context may require.

1.5 ‘The headings in these Articles are fcr coavenience only and shall not affect the
construction of the Articles.

1.6 Where there is a reference to a time of day, it shall be construed as the time in the
United Kingdom expressed in terms of the twenty-four hour clock, unless otherwise
specified.

1.7 Words and expressions contained in these Articles shall bear the same meanings as
those specified in the Act, excluding any statutory modification to those defined
terms, not in force at the date these Articles become binding on the company.

TABLE A

2, ‘The Reguliatinns contained in Table A shall appiy to the company except in so far as
they are excluded b or are inconsistent with these Articles.

3, Regulations 5,8,23,24,41,53,59,64,65,73 to 80 (inclusive), 83,89,90,94,95,101,115
and 118 of Table A shall not apply to the company.

4, The Regulations of Table A shail be amended as follows:

4.1 in Regulation 6, by the delesion of the phrase: "sealed with the seal" in the
second sentence, and by the substitution, in its place, of the phrase: "execuied
in accordance with the Act";

4.2 in Regulation 15 by the insertion of the words: "and any costs and expenses
incurred by the company, as a result of the failure to pay that call" after the
word: "Act)" and by the addition of the words: "and any such costs and

expenses” after the words: "payinent of the interest";




o

4.4

4.6

4.7

48

in Reulation: 18, at the end of .he first sentence, by da awdition o die
words, "and anv cose and expenses incurred by the company, s a result of
the failure to pay the call” after the word: "accrued’;

in Regalation 21, after the words: "all moneys”, by the addition of the words:
“including any costs and expenses incuscred by the company, as a result of the
failure to pay the call’;

i Reguiation 46, by the deletion of the second sentence which comprises the
whole of the remainder of that Regulation and by the substitution, in its
place, of the following sentence.

"A poll may be demanded at any general meeting or at any ineeting of a class
of members by the chairman or by any member entitled to vote at that
meeting, present it person, or by any member's proxy or attorney, or if 2
corporation, by its duly authorised representative”;

in Regulation 72, by the insertion after tne first sentence, of the following
sentence:

"Any committec of directors shall have the power, unless the directors specify
oty wrice, to appoint as 2 memnber or as members of the committee any
person or person: who are not directors of the company”;

in Regulatica 31, by the addition of the following provision: "(f) he is
removed from office by notice in writing signed, or authoriseq, by all tme
other directors and duly served upon him";

in Regulation 82, by the addition of the following sentences: "Such
remuneration shall be divided between the directors in such propostion and
manner as the directors may unanimously determine, or, in default of such
determination, equally, except that any director holding office for {ess than a
year or other period for wnich remuneration is paid shall rank in such
division in proporiion to the fraction of such year or other period during
which he has held office. Any director who, a* the request of the directors,

perf ams special services or goes or resides abroad for any purpose of the




4

company may icecive such extra remunertion by way of saliry, commission
or participation in profits, or partly in one way and partly in another, as the
directors may determine";

49  in Regulation 100(b), by the deletion of all the words appearing after the

hrase: "committee of directors”.
p

SHARE CAPITAL

5.

ae authorised share capital of the company at the date of the: adoption of these

Articles consists of 190,000 shares divided into 171,000 Ordinary Shares of £1 each

("Ordinary Shares") and 19,000 Convertible Shares ("Convertible Shares").

The rights relating to each class of shares shall be a5 follovs:

6.1 the Ordinary Shares shail have all the rights attaching to a share in terms of
Table A;

6.2 the Convertible Shares shall have no rights other than the rights to receive the
Accounts and to be converted into Ordinary Shares pursuant to Article 7.

The Convertible Shares shall, on notice being given be converted into Ordinary

Shares on the basis of one Ordinary Share for one Convertible Share subject to the

following conditions being satisfied:

7.1 the holder or beneficial owner of any Convertible Shares shall give notice in
writing to the directors of a request to convert a specified number of
Convertible Shares up to a maximum of the Convertible Shares which qualify
for conversion at the date of such notice in terms of Article 7.3;

42  a notice of con ersion shall be valid if received by the directors up to and
including the date 21 days after the Accourts to 31 March 1998 (or such other
date in 1998 as may become the accounting reference date) are laid before
the members;

7.3 there must be an aggregate profit or ordinary activities before taxation (net
profity of not less than £200,000 disclosed in the Accounts (“net profit")

beiore a holder of Convertible Shares shall be entitled to issue a notice of




convession. 3800 of the issued Convertible Shares shall be capable of being
converted for each £200,000 net profit subject to a maximum of 3800
Cor~ertible shares in any particular finarcial year. The aggregate net pre it
for each year shall be calculated by adding to or subtracting from ‘he net
profit disclosed ir the Accounts of the previous compieted financial year as
may be approprime, any remaining balance of net profit after deducting net
profit taken into account for any previous conversion w kich occurred, or any
loss from any preceding year or years which has not been used in the
calewlation for the purposes of any previous conversion, The net profit or
loss as disclosed in the A ats shall be conclusive of that figure for the
purposes of these Articles ana .ny calculation of the aggregate net profit. Any
profits or loss disclosed in any Accounts or recognised in the period prior to
1 April 1993 shall not be used for the purpose of any calculation in terms of
this Article.
The company may at its sole discretion recognise and record the holding f a share
by a person on trust, of in the names of trustees, but unless specifically recognised by
the company as such a holding, the company shall not be bound by, or obliged to
recognise, any interest in any share except for the apsolute rights of the holder
named in the register of members.
Subject t any direction to the coutrary which may be given by ordinary resolution of
the company in general meeting, the directors are unconditionally authorised to
allot, issue, grant options or rights over, or otherwise deal with, or dispose of, any
unissued share, including any redeemable share, to such persons. ncluding any
director, on such terms, at such time or times and fer such consideration as they
think fit, provided tha: no shares shall be issued at a discount. The maxirr m
nominal amount of share capital which the directors may allot or otherwise dispose

of in accordance with this Article 9 shall be the nominal amount of relevant securities

at the date of incorporation of the company or the aggregate nominal amount of the




10.

11,

LIEN

12,

il

13.1

unissued shares in the share capital of the compary from time to time during the
duration of this authority.

The authority conferred on the directors by Article 9 shall remain in force for a
pericd of 5 years from the date of incorporation of the company. Notwithstanding
the terms of this Article 10, the company may vary or revoke the auth-rity granted, to
the directors at any time and may r:znew the authority in general meeting in
aceordance with section 80 of the Act. ‘The comp.mny may make any offer or enter any
agreement before the expiry of the authority which will, or may, require relevant
securnies to be allotted after the expiry of this avthority. In those circumstances, the
directors shall be entitled to allot these relevant securities pursuant to any such offer
or agreement, notwithstanding the expiry of the anthority.

Pursuant to Section 91 of the Act, the provisicns of Sections 89(1) and 90(1) to 90(6)
(inclusive) of the Act shall not apply t> the company, and the directors shall be

entitled to allot equity securities in accordance with section 95 of the Act.

The company shall have a first ancl parameunt lien o~ every share for all mcneys,
whether presently payable or not, called or payable at a fived time in respect of that
share, and the company shall also have a first and paramount lien on all shares
registered in vhe name of any person, whether solely or jointly with others, for all
rmoneys owing to the company frem him, or his estate, either alone or jointly with
zny wther persor, whether as a nember, or not, and whether si.ch moneys are
presently payable or not. The d rectors may at any time declare any share to be
wholly or partly eempt from the >ovisions of this Article. The cowpany’s fien on a

share shall extend to any amount payable in respect of it.

'‘RANSFER OF SHARES

‘The instrument of srensfer of any shire may be in avy usval or common, written

{orm, or m any other form which the directors may approve, and shall be excoisted by




14.1

or on behalf of the transferor, and by the transferee except where the share has been

fully-paid up. The transferor shall be deemed to remain the holder of the share until

the name of the transferee is entered in the register of members in respect of any

share transferred.

No transfer of any sha : shall be registered unless it is first approved by the directirs.

The directors may in their absolute discretion and without assigning any reason

decline to register the transfer of any share, whether or not it is fully paid-up, except

in relation to a transfer as {ollows:

13.2.1

13.2.2

13.2.3

13.2.4

13.2.5

any transfer of any share made with the prior written consent of all the
members of the company for the time being, other than the transferor;

any transfer authorised by Article 14,

any transfer of any share by a member to any member ¢t his immediate family,
comprising any spouse, ascendant, descendant, or sibling, or any sibling of
them, or any trust for the sole benefit of any member of the member’s
immediate family provided that any such transferee shall only be entitled to
effect a transfer pursuant to this Sub-Article by retransferring any such shares
to the original transferor or his representativ~

any transfer or sale by Eric David Innes or any nominee of him;

any transfer of any share by any member, which is a comp4ny, to any
subsidiary or holding company of that company, or any subsidiary of any
holding company of that cumpany, subject to the obligation on any suck
corporate transferee to retransfer any such share to the original transieror in
the event that the corporate transferce ceases to be such a subsidiary or
holding company of the original company, or any subsidiary of any holding
company of the original company, or there is otherwise a change in the

control of that corporaie transferee.

Subject to Article 13, no shave shall L~ transferred otherwise than in accordance with

this Article.
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14.3
14.4

14.5

14 6

14.7

Any ncmber ("the Yendor”) who intends to transfer any share or sharcs (the "Bale

H#

Shares”y shall give notice in writing of that intention (& "Transter Notice™y o the
directors. The ‘Trunsfer Noiice shall specify the number and closs of the Sule Shares
and the sum which the Vendor fixes as the fair value of the Sale Shares. ‘The Transfer
Notice, whether it provides specific authority or not, shall constitute the directurs as
the Vendor's agents and attornies for the sale of the Sale Shares in accordance with,
and subject to, rhe following provisions of this Article.

A Transfer Notice shail relate to only one class of shares.

The Vendor may reserve the right in the Transfer Notice to revoke the Transfer
Notice if applications to purchase @il of the Sale Shares are not recelr ed in
accordance with this Article. If the Vendor does not reserve that right in the Transfer
Notice, the Vendor shall not be entitled subsequently to revoke the Transfer Notice
othe. than in accordance with Article 14.10.

Within seven days from the date of their receipt of the Transfer Notice, the directors
shall be entitled to instruct the auditors of the company 1o calculate the fair vatue of
the Sale Shares in accordance with Article 14.6.

The fair value of any Sale Shares shall be calculated as being the value which is
estimated as being likely to be agreed between a willing seller and a willing buyer,
sfter taking into account the proportion which the Sale Shares bear to the total
number of shares of the same class as the Sale Shares which are then in issue to
reflect in such valuation whether the Sale Shares represent a minority or a majority
interest sharcholding..

The directors do not require the price to be determined in accordance with Article
14.5, the directors shall within seven days from the date of their receipt of the
wransfer Notice, by notice in writing (the "Intimation Notice") intimatc to cach
member, other than the Vendor, the number and class of the Sale Shares and the
price fixed by the Vendor in the Transfer Notice as the fair value of the tale Shares.
Within fourtern days fiom the dute on which the Intimation Notice was sent to the

members, any member may, by netice in writing sent to and received by the directors




14.9

14.10

14.11

14.12

(a Twicrmination Notice'), require the fair vaine of the Sale Shares to be determined
and certified by the auditors in accordance with Article 14.6. The direct srs shall
within seven days from the date of their recerpt of any Determination Notice fequest
the auditors to determire and certify the fair value of the Sale Shares in accordance
with Artick: 14.6, and the directors shall simultaneously notify the Vendor and each
member, in writing, that such a request has been made,

Wwithin seven davs from the date of receipt by the directors of the auditors’ certificate

of the fair value of the Sale Shares, the directors shall send a copy of the certificate of

fair value to the Yendor and, in the case of a certificate requested pursuant to Article

14.8, to each member.

The Vendor shall be entitled to revoke the Transfer Notice by notice in writing to the

directors within fourteen days from the date of service upon him of a copy of the

certificate of fair value.

The cost of obtaining any auditors’ certificate of fair value of the Sale Shares shall be

borne by the company, unless the Vendor revokes the Transfer Notice in accordance

wiih Article 14.10 in which case the Vendor shall bear the whole of such cost.

If, after fourteen days from either:

14.12.1 the date on which the Intimation Notice was sent to the members of
the Company, no member .as delivered a Determination Notice in
accordance with Article 14.8; or

14.12.2 the date of the service of the auditors’ certificate of the fair value of
the Sale Shares upon the Vendor in accordance with Article 14.9, the
Transfer Notice has not been revoked by the Vendor;

the directors shall, within seven days from the expiry of the relevant period issue a

notice in writing (an “Invitation Notice") inviting each member, other than the

Vendor, to apply to purchase all or any of the Sale Shares at the fair value fixed by the

Vendor or as the case may be determined and certified by the auditors.

The directors shall specify in an Invitation Notice that any application to purchase all

or any of the Sale Shares must be addressed to the directors and delivered in writing




14.14

14.15

14.16

10> the registered office of the company within twenty-one days from the date on
which the Invitation Notice was sent to the members (the "Offer Pericxl”).

Where appirations to purchase all or any of the Sale Shares e made by any member
pursuant to an Invitation Notice, the Sale Shares shall be allocated to such members
according to the number of the Sales Shares applied for by them, respectively. Where
there is competition amongst members to purchase the Sale Shares, the Sale Shares
shall be allocated pro rata amongst such applicant members according 1o the
proportion that the Sale Shares for which each member applied hears to the
aggregate number of Sale Share applications by members, provided that no member
shall be obliged to purchase more than the number of the Sale Shares for which he
applied.

Within seven days from the expiry of an Offer Period, the directors shall intimate by
notice in writing (the "Acceptance Notice") to the Vendor and to each member who
applied to purchase any of the Sales Shares pursuant to an Invitation Notice the
number of the Sale Shares allocated to each such member. Every member whose
offer “ase Sale Shares has been accepted shall deliver to the directors, within
fourteen days of the date of the Acceptance Notice, the full sumn equivalent to the
price to be paid to the Vendor for the number of the Sale Shares allocated to that
member. The acceptance of any offer to purchase Sale Shares is subject to and
conditional upon any right of the Vendor to revoke the Transfer Notice and any such
revocation by the Vendor shail not entitle a purchaser to claim any breach of
contract.

In the event that no, or insufficient, applications are made to purchase all of the Sale
Shares within an Offer "eriod, the directors may offer, at the fair value specified in
the original Invitation Notice, the remaining Sale Shares to any other person,

whether a member or not, within twenty-one days from the expiry of the Offer Period

(the "Extended Offer Period").




14.37

14.19

14.20

In the event of competition amongst any applicants to purchase any Of the reoaining
Qale Shares in accordance with Article 14.14, the divectors may allocate, at their sole
discretion, the remaining Sale Shares applied for by those applicants.

The directors shall intimate, by notice in writing to the Vendor, within seven days
from the expiry of the Extended Offer Period, the number of the remaining Sale
Shares applied for by any person in accordance with Article 14.16 and the number of
the Sale Shares allocated to each such applicant. Each applicant from the Extended
Offer Period, whose offer is accepted, shall deliver to the directors, within fourteen
days of the expiry of the Extended Offer Period, the full sum equivalent to the price
to be paid to the Vendor for the number of the Sale Shares allocated to that
applicant. The acceptance of any offer to purchase Sale Shares is subject to and
conditional upon any right of the Vendor to revoke the Transfer Notice and any such
revocation by the Vendor shall not entitle a purchaser 1o claim any breach of
contract.

In the event that no, or insufficient, applications to purchase all of the Sale Shares are
made within the Offer Period, or, where appropriate, the Extended Offer Period, the
directors may, within seven days of the expiry of either the Offer Period or, if
appropriate, the Extended Offer Period, elect that the Company shall try to
repurchase all, or any, remaining Sale Sharer.

Where the Jirectors make an election pursuant to Article 14.19 any such repurchase
shalt be effected in accordance with the Act but within two months after the date of
the election by the directors pursuant to Article 14.19 (the "Company Offer Period").
If the company is 1nable to effect or complete the repurchase within the Company
Offer Period, the company shall notify the Vendor in writing within seven days of the
expiry of that period, or if earlier, the date the directors resoive that the company is
unable to pursue or effect a repurchase under Article 14.19. The price payable by the

company to the Vendo in terms of this Article 11,20 shall be the fair value specified

in the relevant Invitation Notice.
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14.22

14.23

14.24

14.25

In the event that the directors decide =t to seek any applications for uny of the %ale
Shares in an Ixtended Offer P .iod in aceordance with Article 14.16, und decide that
the company will not attempt to repurchase the Sale Shares pursuant to 14.19 the
directors shall immediately notify the Vendor in writing of such decision.

Where any purchaser of Sale Shares, fails to deliver any sum payable puisuant to
cither Article 14.15 or 14.18, the purchaser shall be obliged to pay interest at the rate
of five per centum per annum above the Bank of Scotland’s base rate from time to
time, from the date payment js due until it is paid in full or until the Vendor revokes
the: Transfee Notice, and notwithsranding that the Transfer Notice in respect of the
Sale Shares is subsequently withdrawn by the Vendor.

If the Transfer Notice contains a reservation to the Vendor of the right to revoke the
Transfer Notice in the event that applications to purchase all of the Sale Shares are
not received and applications to purchase all of the Saie Shares are not so received,
the Vendor shall be entitled to revoke the Transfer Notice by notice in writing (the
"Revocation Notice™ to the directors within seven days of the service upon the
Vendor of any of the notices referred to in Articles 14.19, 14.20 or 14.21.

Within seven days of the receipt by the directors of the Revocation Notice the
directors shall return all sums paid to the directors in accordance with 2ay provision
of this Article to the person or persons from whom such sums were received by the
directors, but shall not te obliged to account to any member or applicant for any
interest or other benefit for the company which may have accrued on any deposit of
such sums.

ollowing the issue of a Revocation Notice the Vendor shall not be bound or entitled
to sell or transfer any of the Sale Shares to which it relates, other than in accordance
with Article 14.26. The Vendor shall nevertheless, be entitled to serve on the
directors at any time a further Transfzr Notice in respect of the Sale Shares, or any
pari of them, in accordance with this Article

The Vendor shall, within twenty-one days after the service upon the Yendor of any of

the notices t be given to the Vendor as refersed to in Articies 14.19, 14.20 and 14.21,




14,27

14.28

14.29

or, in the eveas that the Vendor sevokes the Transfer Notice, ihin twenty-one davs
froin the date of the issne of the Revocation Notice, be at liber'y, subject w the
picvisions of Article 13, to sell and transfer to any person Or persons any of the Sale
§eares not sold in accordanc e with any other provision oof this Article, at a price equad
10 the fair value specified in the Inviration Notice. If the Vendor revokes the Transker
Notice in sccondance with Article 14.43, this Article 14.26 shall only authorise the
Vendor tn seli end transfer all of the Sale Sharcs.

If the Vendor does not issue a Revoca.don Notice in accordance with Article 14.23,
completion of the sale of any of the Sale Shares allo~ied to any member or to any
ke person, including the company, in accordance with the other provisions of this
Article, other than Article 14.26, shall take place no later than fourteen days after the
service upon the Vendour of any of the notices tu be given to the Vendor as re.erred to
in Article 14.19, 14.20 and 14.21 provicded that if applications to purchase all of the
Sale Shares are made in ac:ordance with Article 14.12 by any member, completion
shall take place no later than fourtecn days after the service upon the Vendor of the
notice to be given to the Vendor as referred to in Article 14.15.

Completion of any sale and transfer of the Sale Shares under this Article shall take
place at the registered office of the company, or at such other place as may be agreed
upon between the parties. At completion, the Vendor shall be bound to deliver to
the directors a duly executed transfer or transfers of the Sale Shares and the
certificates relating to the Sale Shares transferred in accordance with the provisions
of this Article, in exchange for payment to the Vendor of the price for such shares,
together with a certificate representing the baiince of any shares owned by the
Vendor after the transfer of the Sale Shares.

If the Vendor fails to deliver any of the documents required to effect the sale, the
directors may authorise any director to act on behalf of the Vendor to execute and
deliver any tranwier of any of the Sale Shares on behalf of the Vendor.  Any such

transfer shall be as valid and effective as if executed and delivered by the Vendor.

The receipt by the directors of the price payable by any purchaser of any of the Sale



Shares, shall be a fall discharge o the purchaser foe such prive and the pure haser
shall nut be bound to see to the application of such price. The pur haser shall
forthwith be registered as the holder of the shares prchased by him in ace swedance
with the provisions of Ariicle 13.
. | , 14.30 Any puichase hy the company of its own shares (including any redeemable shares)
- 3 shall not constitue or be deemed to be a nansfer of shares and these Articles shall
not apply to any such repurchase.

15.  Unless othenwise approved by the Board, if any director other than Eric David Innes
or any employee is or becomes a sharcholder in the company, that director or
employee shall, in the event that he resigns or otherwise ceases o ke a director, or
an employee (including but not limited to the death of a director or an employec) be
deemed to have issued on the date of such cessation a Transfer Motice in accordance
with Article 14.2 for all shares of each class held or beneficially owned by that
director or employee and, any shares held or beneficially held by any other person
associated with the ceasing director or employee which were transferred to any such

d person or person: less than 3 years prior to the date of cessation including but not
limited 10 the persons specilied in Article 13.2.3. Any such deemed Transfer Notice

e shall be deemed irrevocable, notwithstanding the terms of Articles 14.4, 14.10 and

14.23.

PROCEEDINGS AT GENERAL MEETINGS

} B - 16.  If a quorum is pot present vithin half an hour of the time apnointed for a general

| meeting, the meeting, if convened on the requisition of members, shali be disscived;
_ in any other case it shall stand adjourned to such day and at such time and place as

- the directors may determine, and if at the adjourned meeting a quorum is not

present within half an hour from the time appointed for the meeting, the members

F present shiui be a quorum.

17. A resolution in writing signed by all the members who wouid be entitled 1o receive

< 8 autice of and to atend and vote at a general meeting at which such resolution was to




18.

be 1 vp.ra d, 67 by their attorneys, proxies. or other duly appointed representatne s
ohall be as vatid and effe toal us if it had been passed at a general meeting of the
company duly comcened and held,  Any such resolution may consist of several
documents in materiadly the same form, each signed by one or more of the members
or the . attorneys, proxies or other duly appointed representatives, In the case of a
corporation which is a member of the company, 2 signature by a director or (ts
secretary or by its duly appointed attorneys or representatives shall be sufficient,

On a show of hands or on a poll, votes may be given either personally or by proxy, or

if a corporation, by its duly authorised representative,

NUMBER OF DIRECTORS

19.

20,

Uinless otherwise determined by ordinary resolution of the company, the number of
directors shall not be subject to any maximum and the minimum number of directors
shall be one.

A director shall not be required 10 hold any share in the company in order to qualify
for office as a director. A director, whether or not he holds any share in the
company, shall be entitled to attend and speak at any general meeting, or any

meeting of any class, of the members of the company.

ALTERNATE DIRECTORS

21.

22,

Any director, other than an alternate director, may appoint any other director or may
appoint any other persorn approved by the directors, to be his alternate director and
may remove from office forthwith an alternate director appointed by him.

\Where an alternate director is also a director, or acts as an alternate director for more
than one director, such alternate director shall have one vote for every director
represented by and him in addition to his own vore if he is a director.

Where two or more directors are required to constitute a quorum, an alternate

director, notwithstanding that he may be the alternate director for a number of




dizectors, shall not. alone, constitute 2 guosum, and shall act in conjunction with, at

least, one director.

B APPOINTMENT AND RETIREMENT OF D'RECTORS
. 24, The directors shall not be subject to retirement by rotation and #ny reference in the.
o Regulations to such retirement shall be construed accordingly.
25, The company may by ordinaiy resolution appoint a person who is willing to actas a

director, either to fill a vacancy or as an additional director.
26. The Dircctors may appoint any person who is willing touctas a director, either to fill

a casual vacancy or as an additioual director.

27. There shall be no ac  limit for directors of the company.
DIRECTORS’ EXPENSES
28. The directors may repay to any director, including any alternate director, all

reasonable expenses as he may properly incur in attending and returning from
meetings of the directors or of any committee of the directors or general meetings of
the company or any class of members of the company, or otherwise in or about the
C business of the company. In the event of any director necessarily performing or
. - rendering any special duties or services to the company outside his ordinary duties as
a director, the directors may, if so authorised by an ordinary resobiion of the

; company, pay such director special remuneration, by way of salary, commission,

. participation in profits or otherwise as may be approved.

EROCEEDINGS OF DIRECTORS

29. A sole director shall have and may exercise all the powers of, and the full authority
conferred on, the directors in terms of these Articles, and all references to the
directors in the Articles and Regulations shall be construed accordingly.

30. 'The quorum for the transaction of the business of the directors may be fixcid by the

directors but unless so fised shall be wo, except in the case of a sole direct:  when




the quorus shall be one. A peison who holds office only as an alternate divector
shall, if his appointer is not present, be counted in the quorum.

31 Any director, including an alternate director, may participate in a meeting of the
directors or a committee of directors by means of a conference te.ephone or other
conference communication facility by which all persons participating in the meeting
can hear and speak with each other. Participation in a meeting in this manner shall
be deemed to constitute the presence of a director in person at sach meeting,
entitling him to be counted in the quorum and 10 vote accordingly, A telephone
conference meeting shall be deemed held at the place where the largest number of
directors is present, or, where there is no such gathering, where the chairman is
present.

32. Subject to such disclesure as is required vy the Regulations, or the Act, a director
shall be entitled to vote at, and be counted in the quorum of, a meeting of directors
or of a committee of directors on any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is material and which conflicts or

may conflict with the interests of the company.

THE SEAL

33.  The company shall not have a seal.

NOTICES

34.  Any notice in writing required to be given by the company under these Articles may
be given in any legible form on, or by any means capable of being printed or
otherwise reproduced on, paper, including telex, fucsimilc and first class or express
registered post sent to the addressee’s address last notified to the company. Any
notice served by telex, facsimile, post or by peisonal delivery, incleding any courier
delivery, shall be deemed to have been received as follows:
34,1 in the case of facsimile, one hour after the time of despatch, evidenced by the

relesant transmission report:

{.




34.2  in the case of telex, on receipt by the sender of the appropriate "answer back”;

34.3 in the case of first class or express registered post, thirty-six hours from
midnight (24.00 hrs) on the date of posting, evidenced by the relevant proof
of posting except where the (o of receipt of such a notice is a Sunday or
public holiday at the place of delivery in which event, notice shall be deemed
to be received at 9 am. on the next day which is not 2 Sunday or public
holiday. |

34.4 in the .ase of personal delive.y, one hour after delivery to the addressee's

address.
INDEMNITY
35. Subject to the provisions of the Act and, in particular, section 310 of the Act, but

without prejudice to any indemnity to which a director may otherwise be entitled,
every director, alternate director, secretary, au..tor or other officer of the company
shall be entitled to be indemnified by the company against all losses and liabilities
sustained or incurred by him in the execution or discharge of his duties or in the
exercise of his powers or otherwise in connection with his office including, without
prejudice to the foregoing generality, any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgement is given in his favour, or
in which he is acquitted or which are otherwise disposed of without any finding or
admission of any material breach of duty on his part, or in connection with any
application in which relief is granted to him by any court from liabilit - in respect of

any act or omission done or alleged to have been done by him as an officer or

. employee of the company.

INSURANCE

] 30. The directors shall be entitled to purchase and maintain insurance for the benefit of

' any persons who are or have at any time been directors, officers, employees or




auditors of the company or any company which is its holding company or its

subsidiary.
GOVERNING 1AW
37. ‘These Articles shall be governed by, and coastrued in accordance with, the Law of

Scotland and the company, its officers and, its members, from time to time, prerogate

the non-exclusive jurisdiction of the Scottish Courts.
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