2P-DEC-199S 11:31° FROM- o L] 70 #9@1315355828 . . P.@6

ol SONAAMFU  gg72

L'DMPANIES HOUSE 20112199

THE COMPANIES ACTS 1948 7O 1985, -+

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION =~

OF

. SCOTTISH HIGHLAND HOTELSLIMBTED  ©:. -

L The namé of the Company is "Scottish Highland Hotels Limited".
11. The Rcéistered Office of the Company will be situate:df lﬂScotIand. .

M. The ob]ects for which the Company is established are:

-,__;; -

(I To carry on the businesses in all its bmnchesof mnkeepens md hote proprletors and
) _‘ as proprietors of motor-mns, restaurants tea—rosms; cafes, mﬁMs__, 'chaiets

(2) " To carry on business as caterers, bakers, cdnfecuoners, tobaccomsts :and tobacco,

cigar and cigarette merchants and dealers.

3) To carry on business of bar p:‘opnetors llquemhcencz holém. distillers, brewers and
' wine and spirit merchants and dealers in and manufacturers of mmerals and aerated

- waters

4 To own and acqutre rights in fi shmgs and shaotm@ of aﬂ%:nd&mcludlng stalking
- nghts and to let and sub-let such sporting ughts

o

3 To carry on business as garage proprietors,-pwr_lqré and hin;ers,aﬂ !gdhts and aircraft
and hovercraft of all descriptions, of motor cars and buses, and as motor car
~distributors and agents, and dealers in petrol and oils and.all motor boat and motor

vehicle accessories.

(6) - To carry on business as boat-builders and repeirers and 4s.cwners:of slip-ways and
' owners and hirers of moorings, and to carry en business as sailmakers and owners

and hirers of storage aceommadation for boatserid-yach
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.

To conduct, factor, supervise and finance: sportmg estates including, without

) prejudlce to the generality, trout farms and research wark :eiaung to. salmon, sea-

trout and native trout and the extermination of plkc and other s:mllnr specles and for

. such purposes to retain or employ. experts and. wat,;hes, mﬁeepag ghillles and
stalkers and pony boys and all others who can eonvememly be- employed for such

. purposes

To establish kiosks either within the Company’s: premlses ofr elsewhere and to enter
into contracts or arrangements with any utherpemon, ﬁrm or company by letting,
joint adventure, partnership or otherwise for the sale from such klosks of souvenirs,
momentoes, postcards, ealendars guide books, maps, prctures, etnhmgs, marquetry,
fancy goods, woodwork, local hand crafts, articles of bone, horn, pottcry, leather,

- 'metal of all kinds, wool, tweed cloth of all descnpggqns mcludmg ;prteqs and woven
- goods and generally to carry on business as manufacnuewof and= dealers in goods

" made from any of the foregomg or similar mxtenals

®

(10)

To carry on business as travel agents, carriers of passengelfs, live stock and goods,
and merchandise of all-kinds by land, sea and: git} and 1.6t as:tailway, shipping,
tourist and forwarding agents fuheral undertakers and genei'al‘ contractors-.

- To carry on business of entertainers, propne:ors andfkoepers of ballraoms and other
_places of recreation, sport, entertainment or amusernent mcludmg brlimrds saloons,

" powling greens, skating rinks, clubs, baths, 1heatres and t:memas and generally to

~ carry on the business of amusement caterers and orgamsers and - promoters of all

- . kinds of games, sporting events, competltlm and othet oritertainments.

an

To purchase, feu, excamb, lease, hire or_\otl_;_em(is'e' acquire any- estate, heritable,

‘moveabie, real or personal, and without prejudice to 'su"chrgcnerality any lands,

sporting estates or other property, bu:ldmgs,-,sei'wtudes leases, nghts, privileges,

~ concessions, machinery, apparatus, plant, stock-in-trade of : any kmd necessary or

- convenient to the busmess of the Company 01' whlch the Company may think

" desirable.

To carry on the business of Dairy farmers,-s:oék‘-ﬁieedeégtkﬁméi farmhers, Planters,

Growers, Cultivators, Importers and Exporters of, and Whiolesale and Retail Dealers

and Merchants of and in all kinds of Seeds, ]ioots,-'Bulbs; Tubers, Cereals, Grasses,
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L I-"_Tl'eas, Shrubs or Plants,. omamental or for- shmm .

(13)

(14

(15)

16y

an

" inarawora manufactured state.

- To carry on. business- 8§ Refiners, Manufacﬁlm, Mdm e

To carry on business as Gardeners, Vegetabllé and “Fruit ‘Growers, Gardeners,
Nurserymen, Seedsmen, Bee-keepers, Greengroeens, Grocers. and Pravision Dealers
and-as Manufacturers of, and -Dealers in Gudem Fummm ‘and- Omament, Huts,

VSheds Summer Houses and Agr:cultural and Homcultural Implemems, Machinery,
' Tools und Utensils, ;e '

. Importers

and Wholesale and Retail Dealers and Mercham; of am :mfany products or by-

' products derived from Seeds, Roots, Bulbs, 'r'ubers, Cereals Grasses Trees, Shrubs
~ and Plants and of and in any articles in the manufacture uﬁwhwhthe 'same are used

~ and any accessories thereto,

To carry on business as Corn and Grain Factors aiid‘Brokeréi Cdﬁi; Seed and Hop

. -Merchants, Mill Proprletors -and Millers, Hay, Straw and Chaﬂ:‘ ‘Merchants, Flour
‘Manufacturers and Dealers, Cattle and Horse Dcalers amtas Manuﬁscturers of, and
- Dealers in Oil-cake. Cattle and Animal Foodstufﬁs T

‘ Fenﬂm:sqﬂaﬁudescnptlonb

- To import, export, manufacture, grow, buy, sell neﬁne of qtberwsse prepa.re for the
' ~arket and sale in Agncui!ural Horticultural and: Garden Madﬁmry ‘Equipment,

Acoessories, Utensils and produce and Foodstuffs of all descrlpttons.

To carry on business'a# manufacturess of, anddealers in, a:'xd coutrar:tms for fencing
~of all descnpt:ons mcludmg wire, wood, metal cement, cencretn nnd stone fending,
- and as iron founders, wire and cable makers; mment cnncrete*tnd amf'c:al stone
manufacturers, wood and - timber merchants, sawyers, Jomer& carpcnters boat

bullders, wrights, eleclnmms, quarry owners, bﬁek makm, tile makers furniture

o makers, builders, painters, decorators, plasterers, and biulders and dccorators

(18).

.. onin connectlon w:th any of the forcgomg busmesaes

- *.—.‘

merchants generally.

_To carry on the businesses in all-their branchcs of" automobxle engmeers mechanical
- engineers, electrical engineers, construcuons engmeers, ‘motor engmeers sanitary
7 engmeers, plumbers engineers, marine engmeers,-m} fu'el eng:neers,- civil engineers,

A consulting engineers, and any other business: mcldental ta or éapahle ef ‘being carried
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(19)

(20)°

@n

22).

(23) -
' - with the above business, or trades or not and sotan'y onr ﬂﬂ'b' ome'rbusmess or trade

Cfi ttmgs, equipment and fumiture of all kinds.’

To carry on business as manufacturers and repmrers of‘,f_;and dealers in-electrical

_ goods, accumulators, batteries, valves, acids, torcheo,'lamps; containers, dynamos
‘motors, transformers, magnetos, wireless goods, scientific and other instruments and
_ electrical and other machmery and equxpmem, ﬁmngs, zpparatus and accessones of
“alt kinds. i

To carry on business as quarry owners and slone, md, ggmvel Ilme and cement

merchants, glass manufacturers, brick tile makers, pottexy propnetors and 1o search
for, win, work, get, raise, import, crush mampu!at&m&pmgm feﬂnarket, iron and
other ore, coal, clay, stone, sand, gravel and mmeruls generally

“To acquire rights in’ mmerals and clays, bnckworks, -quarries, sand stone and gravel

pits and to mmufacture mto marketable commodmes all resndual or by-products

| resulting from any manufacture in which the- Company may*be engaged

'_ To carry on business as ardutects and general ‘dﬂﬂgﬂﬂ"&;« dmghtraoﬁ, tracers and

engravers, lithographers, photographers, cmema—tographers, blue ‘print makers,
artists, illustrators, prmtem ‘publishers, map mounters, bookbmders, surveyors and
manufacturing wholesale and retail stationers; ‘model makers and also manufacturers

of, and dealers in, builders' engineers’ and: woodworkers plant, machmery, tools,

L el

“To. undertake, executc and transact all kinds of agency busmess— whether -connected

" similar to any of the businesses or trades aforesald or 'usually cnmed on in

4

connection therewith and which may seem o the Company capable of bemg carried

on advantageously in connection with any of .;hc businesses or. traders aforesaid or

calculated to enhance or develop the value o_rnnr.ﬁ:r pﬁﬁtﬁble-_dite_c‘f]y or indirectly
. any properties, assets, rights or interests of the Company. '7 ,

- To repair, alter, remodel, renovate, convert, manipulate and prepare for resale and to
“ resell any boats, machinery, plant, equipment udbﬂwrgobds clonging

_»_‘totheCompany - o S

(@25)° -

‘To carry on any other busmess or’ busmesses..,snmllar to an*y of the aforesald business

. usually carried on in connection therewith or as-a branch thereof, and which may

seem to the Company capable of being advantageonsly carried on: in connection with
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, "ﬂxe foregomg objects or calcu!ated to develap i

the Yahﬁi of or render

proﬁtable directly or mdlrcctly any propetties assets nghts oF mteres!s of the
Company.

To conduct, arrange for and finance expenments and scientific research and to apply
for, register, purchase, or otherw:se acquire anyvpatents, hrmts or ether rights for

inventions, trade names, trade marks, copynghts, I:cences, concess:om or other
_-rslmalar grants or nghts or any secret or othan mfomatmu as to,.,any invention or
" process, matter or thing, which may seem capablz,of bemg used ﬁ:r any of the
B purposes of the Company, or Ihe acqulsmon of wm may":seem'_’ _rﬁnlated directly

©or mdlrecﬁy to benefit the Company, and to use, exmisé,.‘dgyelap, pro1ong. renew,

er grant I:cences in respect thereof or othanwse s;}L d:spose of,,a; turn to account

the property rights, and information so acqmred

iwill, shares

To acquire the whole or anypan of ofr any mtsmt m the:’ﬁ:funéss‘?’:"
and assets of any person, firm or company oanymg on or. proposmg to cairy on any

'of the businesses which the Company is authoused.to cany on; omd:ose business or

any part thereof may be convemently combmed wnth.the Companys bus:nese and as

= -part of the consideration for such ncqmsmon. tﬁ undeﬁake aﬂor any;of the liabilities

. of such person, firm or company, or similar busmess Tt::' gn:e or accept by way of

eons:deratxon for any of the acts or things- aforesmd or for any. propeny acquired,

' any shares, debentures, debenture stock or secunues that may be agreed upon, and to
- hold and retain or sell, mortgage, and deal wuh.any shms, debentures, debenture

" stock, or securities so received.

““To enter into any partnershlp or make and cauymm effect an'angsnwnts with respect
‘ to sharing profits, Jomt adventure, co-opexanon, hmntmg competmon, reciprocal
conoessxon, mutuai assistance, union of i mtzrea:s ox;otherwm Vd‘iﬂ} anypprson, firms,

B 7' companies or associations havmg objects smular to'or kmdred with any of the

objects of the Company, or to take part in the__wm@q_agen_l_ent,__ supervision or control of

" any such company or undertaking.

To amalgamate with any pérso‘n, firm or company whose objécts are within the
objects of the Company and that cither by sale of the whole busmess, property and

- assets of the Company, subject to its habslutm or by purchasa oﬁ&e whole business,

L property and assets of such other firm or companyfand that with ¢ ‘ar without winding

(26)
.
@n
- (28)
_ (2.9)  ]

- " up such company or by sale.or purchase of alt thgishares; stock- or-securities of the
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(30)

: Company, or any such other company as aforesald, or by partnorslup or by any

arrangement of the nature of pa:marshlp. or in any othe;: manner

To promote or assist in the promotlon of any company to acquire the whole or any

- part of the assets or liabilities of this Company,-ot foranypthupwpose which may
" seemn desirable in the interests of this Company;.and; to subshnbe, ncqmrc, ‘underwrite

- or place, or assist in s0 domg, the whole or pa.rt of the sha:cs oti secunt:cs of such

G1)

6y

(33)
- or dealt with by the Company either in cash, by:nstn%ments-, OF otbarwnse or in shares

~ securities of any such Compames and to act ns Emstgs in ot

* company or to take part in the conversion of busmess undertakmgs mto compamcs

" To subscribe for, acquue and hold, sell, mom;;mr desl: mth.the shares, stock

bonds, debentures or securities. of or in any other. oompany,, or hody (whether such

. ‘shares or securities be fully pald or not) whcwthe se domg may seem. desirable in
‘the interests of the Company, and to faothe the issuo df debenms, or stock or

i \y:th the same.

‘to pay for any business, undertakmg, property::or nghts, hentable or moveable, or
“gervice acquired by or rendered to the Company, eltker fn ‘Sash-or shares, with or

without preferred or deferred rights in resmct of dwadend or repayment of capital or
otherwise, or by debentures, with or without a chsrge upon ‘the property rights and
assets of the Company (including uncalled oap:tat) or any part themf or party in

-~ one more or partly in another, and generally on suoh xennsf 35% ﬂi_r@llmctors of the

: '-Company may determine.

To accept payment for any rights or assets or. propeﬁy soid ‘ér o%rse chsposed of

of any company or corporation, with or ‘without - defeffoi! or ~preférred rights in

(34):

. such secirities, including personal security, .other than '_

- respect of dividend or repayment of capital or otharw:se or by. means of any security
- or mortgage of any person, firm, company, or comoratlon,nr partly in one mode and
partly in another, and generally on such terms as the Dlreotors of the ‘Company may

; determme

_To invest and deal with the moneys of the Company uot tmmedlmly requlred upon
f‘ 1he Company,

_-and in such manner as may-from time to time be dztenmne.d, and thanfree from the
* - restrictions imposed by Statute upon the mvosnnent of trust ﬁmds
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(35) B
(36)
(37)_ '
- 38y
- (39) -
o) -
an
@)

'*;To lend money to any perspns. ﬁrms or compmmmd'oﬁ‘*snck temtstlm may be

constltuted or to be consntuted

T
Taet o b e

thought ﬁt and parttcularly 0. customers or- mh@r _
Company.

To sell, lease, feu, transfer, exchange or otherwise dispose of the whdle undertaking,

- business, goodwill, property, rights and asscts pf the*Compnny m'aay part thereof,

for such consideration as the Company may thmk ﬁt, and i in pamcular for cash,

. shares, stock, debenture stcfck. secunt:es or pmpeny pr assewaf“ ag'y uthcr company

o .

- -11 ) —‘,}.-,f;".

| To borrow or raise money thhout hmlt as to. theaammntby the',lssue ‘or execution of
‘bonds and dispositions in security, dlsposmons or assugnatwns, ex facle absolute or
“in trust, debentures, mortgages, charges or other seeurmes of or dver all or any part
of the assets and property of the Company, herlmble or moveable, including its

uncalled capital, or by the i issue-of or upon balls nt‘ emhang@meuussary notes, bills

of lading, warrants or other obligations of or in fayqp; of the Company, or by the

- creation and issue of debenture stock or in such-other mmnexm{heCompany may

_ resolve.

To receive money on deposit at interest or other\&ii":i

To distribute among the members of the Compaay in sp;cle mygproperty of the
- Company, and in particular, any shares, debentures; debcnture stock-or securities of
- other companies belonging to this Company or of wh"achthﬂ Company may have the

power of disposing.

“To draw, make, accept, endorse, discount, exea’ute;a'hd issue* bilissbf-éxchange bills
- of lading, promissory notes, warehouse, dock - and other: warrants, and other
“instruments, so as to be negouable, ot tmnsfsmblef by d&hverym to order or

- other\mse

To effect insurances of any kmd against risk-or- Ioss by the: Cmnpmy, and to pay the

premxums thereon, and to act as insurance agcm:s.

To act as agents or brokers, and as trustees for any-person, firm or company, and to

- - undertake and perform sub-contracts, and also:to actJn my -of. the.businesses of the
L Company, through or by means of agents, bmkers,suhﬂcnnmﬂtorsowthcrs

,?‘__
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@3)

44)

@s)

(46)

47

To establish branches and agencies in the Bﬁnﬁﬁxmgg‘lom or abroad and to

discontinue and regulate the same.

to adopt such means as inay seem expedienf of maleing known '%-‘Bﬁsiness of the

- Company, and in partlcular by advertising in- th& pr&ss hy cmulars and placards, and
by taking part in exhibitions. :

“ o remunerate any person, ﬁrm or company mdmng wmzfes'fto the Company,
either by cash payment or by allotment to him or them of shares or’ securities of the
Company credited as pmd opin full orin part of eﬂurwise

To provide for the wclfare or support of, and malce grfts and grant bonuses,

- allowances, and pensions to directors, employses.or ex-emplbyees of the Company,
 or the wives, widaws, children, dependants, and connections of such. pmons to make
| payment to pension schemes’ (contnbutory or otﬁerwiéé} and‘?tﬁ msurance for

- employees and to manage contnbutory or otherpenswn schcmes on 1he|r behalf, and
" 1o subscribe or guarantee money for infirmaries, hospmlﬁ, éhmtable or benevolent

objects, trade associations, or exhibitions, or for any- pubhc._\ggncral, or useful object.

To acquire or obtain from any government or. 'é‘ﬁthc;rity, supreme, mﬁﬁicipal local or

. otherwise, or any corporataon, company of per&on ‘any cha@emodntracts, decrees,
' _rights, privileges an concessions which may bacondﬂmve manyaﬂhe objects of the
. Company and to accept, make.payments underycazry out, exe:c:se and comply with

g _any ‘such charters, contracts, decrees, rlghts, pmnlegcs,an concessmns

(48).

(49 -

0

To promote frecdom of contract and to- :eslst msure'againﬂ, ‘tounteract and
d:scourage interference therewith, and to Subscrtbe to any assoctatron orfund for any
such purposes, or having for its object the- pmmatlon or regtﬂatmn of trade or
‘industry. ' o

“To procure the Company to be registersd-or fecbgnmdminy -;of‘ the British

Dominions or in any forelgn country as may from time to t:me ba;ietennmed

. To remunerate. employees and servants of - thc Companymi%m out of or in

L proportlon to the returns or profits of the Companror pthemsezm the Darecton, of

“* the Company shall thmk fit, and to promete. and give eﬁ'ectf‘-to any scheme or

- arrangement for sharing profits with employees whgthermwolvmgqthe issue of shares

or not.
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(52) .
o and incorporation of -the Compeny and pumlrase?nf ‘the: assm anqlmzd or to be
- acqu:rcd for the purposes of the Company, mdmmg auyqf monpcts into effect,

s1) _ "{ln applying for and obmmmgmy Actof Parlmznu ‘“W* e,

) or legnslatwe sanction’ for enablmg the Compaﬁyl.lo.,_

" Company's interests.

or other legal

cér:ywiny -ﬁ’ its ‘objects into
effect, or for effecting any modification of the Companys constmmon, or for any
other purpose which may seem expedient, and 10 oppose “any - proceedings or
applications which may seem calculated di‘réetly’* or indirectly :to prejudice the

"-To pay all costs, charges, and expenses mcldenml to or connected wcth 2he formation

N _or to contract for the payment of the same in- wholebr mmﬁ*by othefs

(ss)'

G4y

(33

(56)

-upon such terms as the Company may consider. desmlble of neccgsa

- -waty of floating charge, standard security, dctpnture assignati

' To guarantee and/or give indemnity for the- puymanr’nf aw moneys and the

performance of any contracts, l:ab:htnes dunes obligations or engagements of any
company, society, assocmtwn body, firm orpersons (a:ﬁ thatmther associated
with the Company or not) and to undertake obhgntlons of every kmd and description

"', and to secure

‘any such guarantee, mdemnl‘y, payment, Perliomsancem' nndeniimig and that by
mastgage, plodge

R s

or other charge over the who!e ot any part of: the undertakmg,#propeﬂy assets or

revenue of the Company, present and future (mcluding mﬂtout. pre_mdwe uncalled

~ capital) with powers of sale and other usual and necessary pawers

To -establish and mail'l-m:i_n'_pr ;;rocure the embhshment“and»maigtmance of, by

resolution of the Board of Directors of the Coinpany, an "employees' share scheme"

-in terms of Section 743.of the Compames Act 1985 or any other scheme for
- encouraging or fac:htahng the holding of shares or debentures m the Company for
. the benefit of any emplpyees or an employee nf the Company

- To do all or any of the above thmgs in any pm of thc world and elther a principals,

‘agents, trustees or contractors and either alone or in eonjunctwn with others and

either by or through agents, sub-contractors, trustees or otherwise.

To do all such other things as.are incidental or 'cdnduciw:verto the attainment of the

. . above objects or any of them.
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B Declanng that the word “Company in this Memormdum, ﬁxcept *where referring to

Scottish Highland Hotels Group Limited shall b&deemed tmnchlded any ‘partnership

" or other body of persons, whether mcorpomed nrunmcorpomed, “and whether

domiciled in the United ngdom or elsewherc and that:objects ”spEcxﬂed in each

' -paragraph of this. clause: shall be deemed m@;mmd shiﬂ(cxccpt where

otherwise expressed in such paragraph) be m ne way lmuted or restncted by

_* seference to or inference from the.terms of any mher pmgriph

NB

Clause (53) altered by,-_Spe_.cial» Resolution dated;;O._Jpn_g | 1_986. 7

L

Clause (54) inserted by Special Resolution dated 21 September l993 s

v 'l'he liability. of the members is iimited.~ Tl SR

A The share capital of the Company is £5 000 divided mto S,ﬂﬁﬂ ordmaxy Shgrcsof £]1 each. **
The shares forming the capital (ongmal increased or reduced) may be dw:ded into such

classes and have attached thereto such respecnve pwfemnccs, nglm or privileges and be

subject to such conditions or restrictions as are deﬁned by or as may be ailtered or varied in

accordance with the Company's Articles of Assoclmon for the mne bcmg. . Any share or

shares may when fully paid up be converted into stock. -

@

“(b)

©

GV

" “Increased to £15,000 divided into 15,000 Gnﬁm Shafes-af f.]*;seaeh by Special

' Resolutlon passcd on 17 March 1977.

_ Increased to £100,000 divided into 100,000 Oxdmary Shﬂ?es of :uffeach by Special
“Resolution passed on29 December 1983, . oot

Increased 1o £150,000 divided into 150,000 Ordinary Shares of 31 cach by Ordinary
Resolution passed on 23 Febn‘lary 1987. : o

Increased to £1,675,000 divided into 175000 Ordmaxy Shares of £1 each and

o 1,500,000 Cumulative Redeemable Pnrtlclpatmg ‘Profa'ances Shresraf £] each by

o Ordmary Resolution passed on 21 June 1993

©
- each and 1,500,000 Redeemable Preference. Shaaas'af £~l
on 2l September 1993,

Shares of £1

Increased and reorgamsed to £1 900 000 dmﬁed mto 409‘9@0- disal
", ':;bﬁkmlunons passed
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() -Ahtered to £1,455, 000 dw;ded into: 445; ouo ?@rdmary'Shares:ef £1 each and
" 1:000,000 Redeemable Preforencé Shares of: £~1 each :bqumm passed on
10 June 1994.

(®  Increased to £1,460,000 divided into 460,000 Ordmary Shares. ‘of £1 each and
© 1,000,000 Redeemable Preferénce Shares of?ﬂmh bY:-@;;RQ%Q}@Qﬂ passed on

(h) ’lncreased to £3,000,000. divided ‘into 2000,099 aﬂwsworm gach and
1,000,000 Redeemable Pxeference Shms of- £.1 éach by akmhmen passed on
16 October 1996, - 7 Y :

@ The Ordmary £1 Shares were sub-dmded it 20 Ordmary Sharesef £0.05 each by a
' Resolution passed on 16 October 1996.

ET AR
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| We, the several PErsons whose names and addreése’s are subscr;bed,q}gdesmpusofhemgfomed into
a Company in pursuance of this Memorandum of Association, and-we respectively:agree to take the
number of shares in the capital of the Company set opposite our réspective names. . .

| SUBSCRIBERS " NUMBER OF SHARES TAKEN-BY EACH
- o SUBSCMR(MOW&HMWKIT[NG
. NOTFIGURES): .

o g T S -l

Name: Graeme Maxwell Simmers ' S One . |

Address: - - 98 West George Street
" Glasgow G2 IPW

Description: - Chartered Accountant .

Name:  DBrian Maxwell Simmers - 0 -One’ -

Address: 98 West George Street ‘ Lo
" Glasgow G2 1PW. SR o

Description:  Chartered Accountant

Dated: the eighth day of April 1974

Witness to the above signatures
Name: B o John Graham Goodfellow : . 0 : ;'..“, coEl o

Address: 98 West George Street
Glasgow G2 1PW

Description:  Chartered Accountant
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PRIVATE COMPANY LIMITED BY-SHARES - -~

ARTICLES OF ASSOCIATION -

 SCOTTISH HIGHLAND HOTmuﬁlm

PRELIMINARY

1. The Company is'a private compmyandﬂae followingzarticles: and<(nle i the extent
that they are excluded or modified by, or are mconsnstent with these amchs) the regulatxons
contained in Table A in the Schedule to the Companies (Tables A-F "Regulatmns 1985
("Table A") shall constitute ﬂwmcl&sofassocxatwn oﬂi& Qompmyp i

2. References in these articles to. numbered regulatlons shal.l unless the: context requires
otherwise, be deemed to be references. fo regulations in Table-A.“Regulation! _A8A 24,7310 80
(inclusive), 87, 94 to 97 (inclusive) and 101 of Table»z’mh:d}‘uot awlytoﬂw 'empany

3. The Company shall have a first and paramount lien on eVery shm'e{wheﬁwr fuliy pald or not)
registered in the name of any member {whether solely-or jointly with others) for all debts or
Tiabilities due from such member or his estate wheﬂler%uleiyerpmﬂy witlrany other person
(whether or not a member) and whether or not such- debts or liabilities are presently payable
or dischargeable. The Company's iien on a share-shail:extendfo-all dividends or other

- moneys and nghts payable on it or accruing to it or iy mspac; ofit.y .

SHARES

4, Subjeet to the provisions of these -articles and the (ﬁppames Act: i98$ﬁ:the directors may
a]lot, grant options over or otherwise dispose of the'shares in the: cupml of the Company to
-such persons at such times and on such terms as they think : prqper and the ‘provisions of
section 89(1) and section 90 of the Companies Act 1&35 sl;a.ll not apply to the al!otment of
any shares in the Company., S5 :

5. “The Company in general meeting may give the d:rectom.any authomyreqmmd under section
80 of the Companies Act 1985 in respect of relevant securities as* defined in that section and

any such authority may be general or for a particular exercise of the powers requiring such

 authority and may be unconditionaf or subject to conditions; provided that any such authority
shall staté the maximum number of relevant securities. to which it applies and the date being
not more than five years from the date of the passmg of the resolutlon grantmg thc authority
on Whlch the authonty will expire, : o
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TRANSFEROF SHARES

6. The directors may, in their absolute dlscretlon and wnhoutégmng any reason for so doing,
refuse to register any transfer of any share, whether ornot it is 7 3 fully pand shm

PURCHASE OF OWN SHARE&

7. Regulatlon 35 shall be mod:f ed by deietmg the worcﬁ oﬂaerw:wth&n uutﬂf dnstnbutable
profits of the Company or the proceeds of a fresh issueof shares". andsubsntatmg instead the
words "whether out of its distributable profits or out of! ﬂle proceeds uf-a.fmb 1ssue of shares
or otherwise".

GENERAL MEET]NGS.

8. In regulation 41 the words "and if at.any adjourned. meeﬁnga quahim wnot’ present within
half an hour from the time appointed for the meeting, o if during maadjogmed meeting such
a quorum ceases to be present, the meeting shall stnnd dﬂuﬂved" shalix added after the
words "darectors may determine”. - - * T

9, A poll may be demanded at any general meeting by myomr membe pres :
proxy and entitled to vote. Paragraph (b)-of regulation 46 shall ] beﬂmd'j by
paragraphs {c) and (d) of that regulauon shall not apply 1"_;-: AT

DIRECTORS

10. The minimum number of directors shall be one and, whllst there is only one director, he shall
constitute a quorum for all darectors meetings. Regylazwmr 64.&::1 89-.51}3]] be modified
accordingly. ‘

11. A director (including an aiternate director) is not requmd ghnl_,;_“_‘: - quatification shares in
the Company, but nevertheless shall. be entitled to attend and speak at aay “general meeting
of, and atany separate meeting of the holders of any class of shares in, the Company

12. Any d:rector (or his alternate) may validly pamcm ina meaiﬁg ﬁﬁr&ctors or of a
committee of directors through the medium of a conference: telephene of similar form of
communication equipment provided that all persons: paﬁ:cipatmg_m, the ‘meeting are able to
hear and speak to each other throughout such meeting. A person o partlclpanng shall be
deemed to be present in person at the meeting and shall,. aceordingly, be counted in a quorum
and be entitled to vote. Such a meeting shall be deemed-to take pince where the largest group
of those partlclpatmg is assembled or, if there is no; sﬁch group, where the chairman of the
meeting then is. :

13. A director (including an alternate director) who has - " disclosed ,hls mtatest may vote as a
director in regard to any contract or arrangement in- whtci: e “has;. directlyor indirectly, an
interest or on any matter arising out of any such contract:or-arrapgement; and if he does so
vote, his vote shall be counted, and he shall be counudésn qummwhmmy such contract
or arrangement is under consideration.

14, Any director who, at the request of the board of directors,: perfpmspmai or-extraordinary
services on behalf of the Company, or who goes to or.resides in any. -place other than where
he usually resides for the purpose of discharging. his .duties, may be paid such extra
remuneration (whether by way of lump sum, salary, commission or participation in profits or
otherwise) as the directors may determine.
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15.  The dmeo:tors may exercise all ﬂmpowers of the Comptmy 10 bdmmanesmnd to morigage

or charge-all or any part of its undersaking, property and o ‘ abiject to the
provisions of the Act, to issue debentures, debenture “stock and® ¢ ; es, either

outright or as security for any debts, liability or obhganon ef the Compan;y or.of any third
party. : v

16.  The directors shall have power at any time, and from time to time, to appomt any person to
be a director, either to fill a casual Vagancy or as an addmpn;lﬂlrccmn

-.". ~

17. A member or members holding a majority in nomanampunt of the lssued sha:es for the
time being in the Company shall have power from time to time apd-at any-time to appoint
any person or persons as a director or directors, cither 16-fill. o :asuafmcy or as an
addition to the existing directors and. to remove’fromoffice. any dlucter -howsoever
appointed. Every stuch appointment or removal shall be ll}r“[ﬂﬂ“ﬂ . y.or on behalf
of the member or members .making' the same and shaﬂ“’gke“ Helivery at the
registered office of the Company. SRS e

18. The Company may at any time and from time to time: Jay ordumy reseiutmn appoint any
person or persons to be a director or directors, either to fill a casual. vacancy or as an addition
to the existing directors and, without prejudice to the provmons of.the Act, may at any time
remove a director from office provided that any such removal: shgu e ‘prejudice to

any claim such director may have for breach of any contract-of scevice ”‘ m -him and the
Company.

19.  No director shall be required to vacate his office *uua,;dxrectoh aﬂd hﬁ person shall be
disqualified from being appointed as a director by mson oﬂus aaammg nrhavmg attained
the age of seventy. ( , i o
20. The last sentence of regulation 84 shall not apply. - o
DIRECTORS’ GRATU]TIES AND PENSIONS :

21. The directors may grant retirement penslons or annuities or other gratumes or allowances,
mcludmg allowances on death, to any person or to the wndow of or. dependants of any person
in respect of services rendered by him to the Company. whether as managing director or in
any other office or employment under the Company or indirectly as an officer or employee of
any subsidiary company of the Company or any predecessor in business. of the Company or
of any such subsidiary, including a’director or former director ‘of the. Cempany, and the
Company may make payments towards insurance or ‘trusts for such}purposes in respect of
‘any such person and may include rights in respect of such penszons, annumes and allowances
in the terms of engagement ofany.such person g BT SE A

INFORMATION

22.  Any member of the Company, if asked by the director_si':muﬂ'givggal_{;:.finfanmtion in his
possession or power (supported, if required by the directors, by a statutory declaration)
relating to or which, in the opinion of the directors, might relate to the status of the Company

 as a close company within the meaning. of section 414 of’ﬂwlnl:mm{hfpbmtmn Taxes
Act 1988 or any statutory modification or re-enactment of it. If a member fails to comply
with any such request by the directors to the satisfaction of the directors within a period of
three months from the date of any such request, no dmdends declared on any shares in the
Company held by him shalf be paid to such member untll he has compl:ad .but afl such
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23.

24,

25.

26.

dividends shall, in the meantime, be mﬁmed by the Coi withamwhab:hty 10 pay
interest in respect of them. : SRLLoAe

THE SEAL

The seal shall only be used by the authonty of the d;reemm or.ofa comm«teg of directors
authorised by the-directors. The. directors may determins: who shefl:signgny. instrument to
which the seal is affixed or which is intended to take eﬁeet as-if exceuted ufider the seal and,
unless otherwise so determined, any such instrument may hrsxgned by any. director and the
secretary, or by any two directors. . R ST

NOTICES

Any notice required by these ameles to be given by ;h&(;’ompany aﬂtmm notice of a

‘general meeting may be given by facsimile transmission: and rzgulaﬁms 1 H and 112 shall be

modlﬁed accordingly.

-

If any notice is sent by post, regulanon 115 shall apply !n wovm the‘gi‘wﬁg of notice by

s..received by
matic record of

facsimile transmission, it shall be sufficient to prove. xﬁat the-notic
production of a copy fax bearmg the addressee's: ansﬂe:bac’k e&#‘ 3 8
correct fransmission.

The directors may exercise all the powers of the Company to purchase and mamtam policies
of insurance providing insurance cover up to such hmlt or limits as the directors may decide
for the directors or any of them and. any other officez Imgludmg former-diteétors and other
officers) or auditor of the Company agamst liability for-negligence.or defatit; breach of duty
or breach of rust or any ather lisbility in relation to thc aﬂ’am of the Compuny which may
be lawfully insured against.
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SUBSCRIBERS NUMBER QF SHARES TAKEN 8Y EACH

- SUBSCRIBER @N OWN HANDWRITING

Name: Graeme Maxwell Simmers- -
Address: 98 West George Street -

- Glasgow G2 1PW -
Description: Chartered Accountajit-
Name: Brian Maxwell Simmers -~ One
Address: 98 West George Strect

Glasgow G2 1PW
Description:  Chartered Accountant
Dated; g
Witness to the above signatures: ’ ;
Name: John Graham Goodfellow -
Address: 98 West George Street”

Glasgow G2 1PW -
Description: CMmd Accountant . DR
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