1

- . ——— o T T = At S

.-._..—-.--—.-..-.—-.._....-..-...-_.__..-_.._—._....._..-_.—_.....-..-..——..-....——.—-.-—
-.._.---._—.—...-..-.—-.-..-—..--—-......——._.—-.-..——_..._..._..__...-.——..-_._....—.-.

1. The Regulations contained in and applied by Part II of
Table A in the First Sehedule to the Companies Act
1949, as amended by the Companies Acts 1867 to 1978
(hereinafter called “Pable A") shall, in so far as not
excluded, altered or modified by or snconsistent with
the following Articles, apply to +he Company and be
deemed to be incorporated herein. .
Regulations 4, 7, 8, 11, 24, 53, 62, 67, 75, 77, 84(2),
34(4), /7, 88(a), 88(%£), 89, 114 and 115 of Part I of

 Table A and Regulations 3 and 4 of Part II.of Table A
shall not apply to the Company and are terasby expressly
excluded. The following Regulations of Part I of Table
A shall be modified:- '
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Regulation 1 so that the word "Statutes” shall be
substituted for the word "Act" in the last paragraph
and so that there will be inserted the following
additional definition immediately after the definition
of "the Act" - "tlhe Statutes" means the Companies Acts
1948 to 1876 and every other Act for the time being in
force concerning companies and affecting the Company.
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Regulation 15 so that the words "provided that no call
- shall exceed one-fourth of the nominal value of the

o share or be payable at less than one month from the

L date fixed for payment of the last preceding call”

Lo shall be held to.be delete.
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Regulation 22 s0 that the words "(except in the case of

. fully paid shares)by or on pehalf of the" shall be
inserted immediately hefore ‘the word "transferee” where
it first appears in this regulation.
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Regulation 52 so that the words "the fixing of the
rempuneration of the Directors” shall be inserted
immediately after the word “retiring"..

: Regulation 58 so +hat in paragraph (b) the words “one
1! member” shall be substituted fox the words "thres

i members" and zo that the word "or" at the end of

' paragraph (b) and the whole of paragraphs (¢} and (d)
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Regulation 68 so the pords "provided always +hat he is
a member of the Company” shall be inserted after the
word "shall”.

Regulation 76 so that the words “and shall be divided
amongst them as they shall agree and falling agreement
egually" shall be inserted after the word “meeting” at
+he end of the first sentence.

,{” Regulation 79 so that the proviso théreto shall be held
' to delete.

Regulation 86 s0 +hat the words "and every director
preaent at any meeting of directors or committese of
direstors shall sign his name in a book to be kept for
that purposa’ shall be held to be delete.
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Unless otherwises required 5y the context of these
Articles and Table A, in so far as not excluded and as
modified in terms of this Article, words importing the
singular number shall include the plural and yvice versa
and words importing the masculine gender shall include
the feminine.
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A a BUSINESS
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% 3 Any branch or kind of business which, by the Memorandum
.ﬁ of Association of the Company or these Articles, is

either” expressly or by implication authorised to be
undertaken by the Company may be undertaken by the

_ Directors at such time as they sﬁall think fit, and

- further may be suffered by them to be in abeyance,
whether such branch or kind of business may have been
actually commenced or not, so long as the Directors may
deem 1t egpedicat not to commence oOr proceed with such
vranch or kind of business.
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The share capital of the Company at the date of
adoption of these Articles is £100,908 divided into
3@e?@ Oxrdinary Bhares of £1 each(hereinafter called
"the Ordinary chares”) and 72000 19 1/2% Cumalative
Convertible Participating Redeemable Preference Shares
of £1 each(hereinafter called "the Preference Shares").
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5, The rights attaching to the respective classes of
shares shall be as follows:-
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As rerards inconoe

The profits of the Company available for
distribution(hereinafter called “the distributable
profits”) in respect of any financial year or other
financial periced(hereinafter in this paragraph referred
to as "the relevant period”) shall be applied in the
first plase in paying to the holders of the Preference
Shares a fixed cumulative preferential cash dividend
(hersinafter called the rreferential dividend") at the
rate of 1@ 1/2% per annum on the Preference Shares held
by them respectively to be payable half yearly on the
int day of Dacsmber and the ist day of June in every
yenz commencing the first payment thereof on the lst
day of December, 1988(it being understood for the
purpozes of this Article that the preferential dividend
iz +o be deemed to be earned and to accrue equally from .
day to day and that the Directors shall not have power
to pass the preferential dividend if sufficient
distributable profits are available), niext and subject
thereto in respect of any relevant period when the net
profits as hereinafter defined exceed £190,000 in

-paying to thenholders of the Preference Shares a

further aggregate cash dividend on the Preference
Shares(hereinafter called ("the participating
dividend") of £750 for each complete £20020 by which
the net profits exceed £100¢P@ to be payable within
fourteen days after the date of the General Meeting of
the Company at which the accounts for the relevant
period are adorted provided that in the event that the
accounte of the Company for any relevant period have
not been adopted at a General Meeting of the Company on
the date(hereinafter called "the relevant date”)nine
months from the end of such relevant period then the
participating dividend will be paid within fourteen
days of the relevant date and will be for the same
amount as the eguivalent participating dividend in the
immediately preceding relevant pericd(subject Lo any
ad justment which may be reguired after the adoption of
the relevant accounts); And subject thereto and to the
provisions of Article 23 hereof the balance of the.
distributable profits shall be distributed amongst the
holders of the Ordinary Shares scoording to the amounts
paid up or credited as paid up on the Ordinary Shares
held by them respectively provided that no such
distribution to the holders of the Ordinary Shares
shall exceed the amount recommanded by the Directors
and approved by the Company in general meeting.
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The expression "net profits" means the group profit,
shown in the consolidated profit and loss account of
the Company and its subsidiaries for the relevant
period but:

(i) before making any provision for any dividends
or any transfer to raeserxves;

(1i) before charging any taxation on the profits
of the Company for the relevant period;

111) after charging any remuneration pavable to
tha Directors of the Company.

(B) As_xegards napital

fin a2 return of assets on liguidation or otherwise, the
surplus assets of the Company remaining after payment of its
liabilities shall be applied first in paying tc the holders
of the Preference Shares the sum of &1 per share together
with all arvears and accruals of dividend to be calculated
down to the date of the return of capital in priority to any
repayment to holders of the Ordinary Shares and to be
payable whether such dividend has been declared or earned ox
not and subject thereto the balance of such assets shall be’
distributed amongst the holders of the Ordinary Shares in
proportion”to the amounts paid up or credited as paid vp on
“them.

(C) As_regards redenmption

(1) The registered holders of all but not part

. only of the Preference sShares in issue for
the time being may at any time prior to 39th
November, 1990 by notice in writing to the
Company require the Company to redeem ‘the
Preference. Shares on the following terms and
conditions:-

(1) The Preference Shares shall be redeemsd by
+the Company at the Registered Office of the
Company on the date on which the Company
chall have received the subscription menies
referred to in paragraph (B) (2) of this
Article.

/Cont”d



(ii) There will be paid on each of the Preference
Shares redeemed a sum equal to any arreaxrs,
deficiency: or accruals of the preferential
. dividend and the participating dividend
Yoo thereon to be calculated down to the date of
o “rademption whether such dividend has been
declared or not and whether (in the case of
e the preferential dividend) such dividend hes
. been earnsd or not and the preferential »
dividend and the participating dividend shall
cease Lo accrue from that date unless upon
- delivery of the certificate for such share
paymant of the redemption monies shall be
refused. .

(2)‘.The’ragistered holders of all but not part only of the
Preference Shares in issue for the time being may at
any time prior to 30th November, 1998 by notice in
writing to the Company ,” require the Company to treat

_the Preference Shares as irredeemable and oh receipt of
" such notice bty the Company the rights of redemption set
» forth in the following sub-paragraph(3) shall cease to
be ~f any effect but otherwise the rights attached to
the Preference Shares shall not be varied in any way
and without prejudice to the foregoing. gensrality the
.+ provisions of the foregoing sub-~paragraph shall
R continue in full torce and effect.. .
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(3) Bubject to The provisions of the foregoing sub-
paragraphs(&)-and'(Z) the Preference Shares shall be
redeened by the Compsny on the following terms and
.conditions: - oo
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one half of the Prefererice Shares held as at 32th
November,199@" by, &ach. such regissered holder shall be
. redeemed by the Compainy at the Registered Office of the
S Company’ on 3ist Desember 199@ (or if at that dste the
Company cannot comply with the provisions of the
s+atutes relating to such redemption such later date on
which the Company shall first be able so to conply);
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(ii) all the Preference Shares still in issue at 3ist
December 1991 shall be redeemed by the Coupany at the
Registered Office of the Company on 31ist December, 1991
(or if at that date the Company cannotb comply with the
provisions of the Statutes relating to such redemption
such later date on which the Company shall first Dbe
able so to comply);

}
1
!

(iii)The Preference Shares to be redeemed in accordance with the
.. foregoing provisidnswshall be redeemed by the Company at the
Registered Office of the Company ; and

(iv) There will be paid on each of the Preference Shares
redeemad a sum =gual to any arrears, deficiency or
acocruals of the preferential dividend and the o
participating dividend thereon to be caleulated down to
the date of redemption whether such dividend has been
declarsd or not an® whether(in the case of the
preferential dividénd)such dividend has been earned or
not and the preferential dividend and the participeting
dividend shall cease te acerue from that date unless
upon delivery pf the certificate for such share payment
of the redemptﬁon monies shall be refused.
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(1) The registered holders of all but not rart only of the
Preference Shares in issue for the time being may at
any time by notice in writing to the Company direct the
Company to izsue to such holders in proportion to thelr
respective holdings(fractions being rounded up or down
to the nearest whole number) such number of Ordinary
Shares of £1 ggch in the capital of the Company for

i cash at.an aggregate subscription price of RTOPED as

i shall in aggregate after such issue be equal te 30% of

the tobal number of Ordinary;3hares of £1 of the

Company then in issue, Provided always that at the

8 date of giving such notice the notice referred to in

& . paragraph (C)(1) of this Article shall already have

been given by such registered holders to the Company.

N

4 (2) The Company shall within fourteen days of such
% direction against payment of the appropriate

subscription monies allot to the holders of the
Preference Shares the Ordir:ry shares which fzll to be
igzued in terms of this paragraph(D).
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(3) Upon receipt by the Company of the subscription monies
such monies shall be applied by the Company forthwith
in redemption in full of the Preference Shares then in
issue pursuant to paragraph(C)(2) of this Article.

(4) The Ordinary Shares which may fall to be issued by the

Company in terms of this paragraph (D) shall not rank

for any dividend in respect of any financial year or
- other financial periocd ending prior to the date on
_— which they are issued and shall in respect of the
financial year or other financial period in which they
are issued »ank only for a dividend of an amount per
share which when there is added to it an amount equal
to the amount per share then already paid to the
holders of the Preference Shares by way of dividend on
such Priéfsrence Shares in respectiof such financial
year or other financial period is equal to the amount
per share paid to the holders of the remaining ordinary
shares by way of dividend in respect of such financial
year or other financial period and shall, subject as
aforesaid, rank . pari passu in all respects with the
remaining Ordinary Shares. in the Company Provided
always that the foregoing provisions of this sub-
paragraph {4) shall be without prejudice to the right
of the holders of the Preference Shares to retain
dividends then already paid to them &s holders of such
Preference Shares. .

SHARES

(8) Subject to Articles 7 and 23 hereocf, the shares shall
be under the control of the Directors who may allow,
grant options over or otherwise: dispose of them to such
persons 'at such times and upon such terms and
conditions as the Directors may deétermine but so that
no share shall be issued at a discount exc=pbt in
accordance with section 57 of the Companies Act 1943.
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. {7) All unissued shares in the capital for the time being
of the Company which the Directors determine to issue
shall be offered in the first instance to the holders
for the time being of the Ordinzry Shares in the
capital of the Company in proportion to the nominal
amounts of such Ordinaxy Shares held by themn
respectively.
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(8)

(9)

Such offer shall be made by notice specifying the -
rumber of shares for which such Members respectively
are entitled to subscribe and limiting the time within
which the offer, if.not accepted, shall be deemed to be
declined and, after the expiration of such time or on
receipt of an intimation from any Member t¢ whom such
notice may have been given that he declines to accept
the shares offered, the Directors may dispose of such
shares as they may think fit.

The Directors may likevise dispose of any unissued
shares which, by reason of the proportion borne by them
to the number of persons entitled to such offer as
aforesaid,or by reason of any other difficulty in
spportioning the same, cannot in the opinion of the
Directors be conveniently offered under this article.

The Company shall not be bound to recognise but shall be
entitled to. recognise in such manner and to such extent as |
it may think fit any trusts in respect of any of the shares
of the company. Notwithstanding any such recognition the
Company shall not be bound to see o the execution,
administration or observance of any trust, whether
expressed, implied or constructive, in respect of any shares
of the Company and shall be entitled to recognise and give
effect to ‘the acts and deeds of the 'registered holdexrs of
such shares as if they were the absolute owners thereof. For
the purpose of this article "trust” includes any right in
respect. of any shares of the  Company other than an absolute.
right thereto. in the registered holder thereof for the time
being or such other rights in the case of transmiszsion
thereof as are mentioned in part I of table A.

Every Member shall without payment be entitled to receive
within two months after allotment or lodgment of transfer .
(or within such other pericd as the conditions of issue
shall provide) one certificate under the Szal for zll the
shares for each class registered in his name. Provided that
in the case of joint holders the Company shall “act be 1. and
+o isgsue more than one certificate tc ail the joint holders,
and delivery of such certificates to any one of them shall
be sufficient delivery to a&ll. Every certificate shall be
under the Seal and shall specify the class of the shares Lo
which it relates and the smount paid up thereon. A Member
may require more than one certificate in respect of the
shares of each class held by him in the capital of the
Company for the time heing on the payment of such sum for
cach additional certificate nobt exceeding twelve and one
half pence as the Directors may determine, provided that no
member shall be entitled to more than one certificate in
respect of any one share held by him. /Cnt’d
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9
TRANSFER AND TRANSMISSION OF BHARES

- (1@) Subject to Articles 11 and 12 hereof all transfers of shares
of the Company shall be subject to the approval and sanction
of the Directors, and the Directors may in their absclute
discretion and without assigning any reason therefore refuse

to register any vransfer of any share,

and the right to

trensfer the Shares of .the Company is restricted
accordingly. 2

(11) (2

i 21 ‘days after the date

“an arbiter and his certificate as to the

If any member~or'other person entitled be desirous of

'selling or transferring all or any of his shares in the

capital of the Company { such member or other person
entitled being hereinafter called "the Proposing
Transferor") he shall give notice in writing (herein
after called "a Transfer Notice") to the Company
stating the number of shares to be sold or transferred.
guch notice shall constitute +he Directors his agents
for the sale of such shares to any person oY persons
including themselves or any of them at their fair value
as at the date of receipt of the Transfer Notice as
shall be agreed between the Proposing Transferor and
the Directors or, failing agreement within a period of
of receipt of the Transfer
Notice, as shali be fixed by an independent Chartexred
Accountant to be nominated, failing agreement hetween
the Proposing Transzferor and the Directors by the
President for the time being 6f the Institute of

Chartered Accountants in Scotland. Such independent

Chartered Accountant shall act as an expert and not as

) f=ir value
=hall be final and binding on all the parties. A
Transfer Netice shall not be revocable except with the
sanction of the Directors. -

"With a view to findingua purchaser for the shares

comprissd in a Transfer Notice the Directors shall
offer suchashares at the fain value as agreed or fixed
as aforessid to the persons then holding the remaining
shares in the capital of the Company as nearly as may
be in proportion to thelr respective holdings of shares

~4n the capital of the Ccompany and shall limit the trne
within such offer if notb accepted. in whole or in part

shall be deemed to be Adeclined, snd shall notify such
persons that zny such person who desires Lo purchase
shares in excess of his said proportion shall in his
reply state how many additional shares he desires to
purchase at the fair value as agreed or fixned as
aforesaid, and 1f a1l such persons do not accept thelr
said proportions in full the unaccepted shares shall be
used for satisfying the said claims for additional
shares. /Cont"¢d
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If there shall be insufficient of the said unaccepted
shares to satisfy in full all such claims for
additional shares the said unaccepted shares shall he

» distributed amongst the persons making such claims as

N nearly as may be in proporticon to their said respective
holding of shares in the capital of the Company,
provided that no psrson shall be bound to take more
additional shares than those he shall have offered to
purchase.

/ The Directors shall make such arrangements &3 regards
fﬂ the finding of a purchaser for any shares not accepted
5 or claimed as aforesaild within the time so limited &’
”zﬁi they shall think just and reasonable.

-
PREERTPCHE o

(¢) If the Dirsctors within the space of three calendar months
after receipt of a Transfer Notice find any perason or
pErsons as aforesaild willing to purchase the shares
comprised ih such T»ansfer Notice or any of them and give
notice in writing thereof to the Proposing Transferor he
shall be bound upon payment of the fair value &s agreed OY
fixed as %foresaid,to transfer such shares to the purchaser
or purchassrs thereof who shall be bound to complete the
purchase within fourteen days from the service of such last
mentioned notice. L ‘.
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(d) £ in any case the Proposing Transferor, after having become
hound ashaforesaid, makes default in transferring any shares
to arpurthaser thereof, the Directors shall be entitled to
reoeivgﬁthé“purchase.money, to cause a transfer to be |
executed for and on behalf of the Proposing Transferor, to
cause the name of +he Purchaser to be entered in the
Register of Membizrs as the holder of the shares, and to hold
the purchase money in trust for the Proposing Transferor.

The receipt of the Directors for the purchase money shall be
a good discharge to the purchaser and after the purchaser’s
name has been entered in the Register of Members in
purported exercise ¢f the aforesald power, ihe validity of
the proceedings shall not be auestioned by any person.
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(e¢) -If the Directors shall not within the space of three
calendar months after receipt of a Transfer Notice find a

purechaser or purchasers for all the shares comprised in such
Transfer Botice or shall fail for any reason to give netice
to the Proposing Transferor in terms of paragraph (c) hereof
or if a purchaser shall fail to complete his purchase within
the time limit laid down in paragraph (¢) hereof, the
Proposing Transferor shall at any time within three calendar
menths thereafter be entitled to transfer the shares oOr
those not purchased as the case may be to any person
(provided that in the case of a sale the price bona fide
paid to the /Cont ' d
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N S (e) Proposing Transferor for the shares shall not be less

B ‘ than the fair value as agreed oY fixed as aforesaid).

- Tn the event of the Proposing Transferor exercising
such entitlement upon a transfer being effected the

. transferee shall be entitled to present the transfer in

N his favour and have himself registered as a member

accordingly. ‘

(f) Subject to the provisions of the Companies Act 1985 the
Company may purchase its own Shares ineluding any Redeemable
Shares and make & payment in respect of the redemption or

¢ / purchase of its own Bhares otherwise than out of
(4 distributable profits of the Company. or the proceeds of a
éu' fresh issue of Shares.

(12) In the avent of the death of any member of the Company or in
the ey=nt of the bankruptecy or ligquidation (other than for
the purpose of reconstruction or amalgamation) of any member
or in the event of any member employed by the company -
ceasing to be so employed the Directors shall be entitled at
any time within three months after the date of such death,

‘ bankruptey, liquidation'oracessation of employment as the

1 : case may .be by notifi inm writing 1o reaquire such memnber or

executors;atestameaniy trustees, trustees in bankrupicy or

liquidator of such member as the case may be o give &

Transfer Notice .in terms of Article 11 hereof as regards all

or any of the shares registered in népe of such member and

in the event of such Trangsfer Votice hot being received by

: the Company within the period-of fourteen days after such

fé,frx e notice given by the Directors‘the;Directors shall be

o entitled to proceed as i1f. such Trensfer Notice had actually
been recelived by them‘On-the{lastVof such fourteen days and
Regulations 3@ to 32 of Part I of Table A shall be modified
accordingly. ‘
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- MODIFICATION OF CLASS RIGHTS
: - s Jr’ .
(13) Subject to the provisions of gaction 72, of the Act and
J Article 23-hereofmwh§ﬁever the capital of the Company

is divided into different classes of shares, all or any
of the special rights-and privileses attached or
belonging to any class nay, either with the consent in
writing of the holders of three fourths of the issued’
shares of the class or with the sanction of an
Extracrdinary Resolution passed at a separatbe general
meeting of such holders (but not otherwisze), be
modified, varied or abrogated and may be SO modified,
varied. or abrogated either whilst the Company is &
going concegrn or during oy in contemplation of a
winding up.
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13/
To every such separate general meeting all the
provisions of these Articles relating to General
Meetings or to the proceedings thereat shall matatis
mutandis apply, but so that the necessary quoruan shall
be two persons at least holding or representing by
proxy one-third of the issued shares of the class, and
so that every holder of shares of the class in aunestion
in person or by proxy may demand a poll and shall be
‘e entitled on a poll to one vote in respect of each share
" of the class held by him, and that if at any adjourned
! Y meeting, of such holders a guorum is not present, any
é. +wo of such holdsrs present . in person or by proxy shall
i3 be a quosum, :

'PROCEEDINGS AT GENERAL MEETINGS

(14) No business shall be transacted at any General Meeting
of the Company unless a guorun of the members 1is
prasent at the time when the Meeting proceeds te
business; save as herein otherwise provided, two
members present in person or by proxy or (being a
corporation) present by representative shall be a
gquorum.

N . VOTES OF MEMBERS

(15) Subject to any. special rights or restrictions as to
voting upon which sny shares may be iszsused or may Ifor
the time being be held, upon a show of hands every
person present whether as a member or as & Proxy for a
mewbar Oor as & representative of a -wembar being a
corporation shall have one vote and upon a poll every
nember who 1is present in person O by proxy or (being a
corporastion) present by representative shall have one
vote for every share held in the capital of the Company
Provided that ‘the Preference Shares shall entitle the
holders thereof to receive notice of and to attend all
General Meetings but shall not entitle the holders
thereof to volte at any General Meeting unless (i) at

~ the date of the notice or requisition to convene the

"~ Meeting the'vreferential or the participating dividend
on the Preference Shares is two years or more in
arrears or (ii) the business of the meeting includes
+he consideration of a resolution for winding up the
Company or reducing its capital or abrogating or
varying any of the rights or privileges of the holders
of the Preference Sharss in which event on a show of
hands each of the holders of +he Preference Shares
shall have one vote and on a poll the holders of the
Preference Shares shall in aggregabte have such number
of vobes as shall egual three times the total number of
votes exerciseable in General Meeting by the holdsrs of
a1l shares (other than the Preference Shares) in the
capital of the  mpany in issue at the relevant date./Cont’d
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(18)

(17)
(18)

(19)

(22)

(21)

13
LI1EN

The Company shall have a first and paramount lien and charge
on all the shares (whether fully paid up or not) registersd
in the name of any member (whether solely or jointly with
others) and on all dividends payable thereon for all monies
due to the Company from him or his estate, eilther glone oxr
jointly with any other person whether a member or not, and
whether svsh monies are presently payable or not but the
Directors may at any time declare any share to be wholly ox
in part mrempt from the provisions of +his article

DIRECTORS
The number of Directors shall not be less tThan two.

1t shall not be necessary for a Director to hold any shares
in the Company to qualify him to act as such Director. A
Director who is not a Member of the Company shall not be
entitled to vote at General Meetings of the Coupany but
shall be entitled ©o receive notice of all such Meetings and
to attend and spaak at the same and Regulation 134 of Part 1
of Table A is modified accordingly.

At the first Annual General Meeting of the Company and every
subsequent Annuzl General Meeting one—third of the Directors
for the time being, or if their number is not three or a
maltiple of three then the aumber nearest to but not
exceading one~third ¢hall retire from office, '

A Director shall be entitled to vote in respect of any
contract or agreement in which he is interested and shall

be taken into account in reckoning the guoruam present at the
meeting when such contract or agreement is under
consideration.

Any Director appointed to any executive office or who
devotes speclal attention to the Company O who otherwise
performs services which in the opinion of the Directors are
outwith the scope of the ordinary duties of a Director may
be paid such extra remuneration by way of salary,
commission, participating in profits or otherwise as the
Board of Directors may determine.

AN
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(22)

(23)

14
POWER OF DIRECTORS

Without restricting the generality of their powers the
Directors may give or award pensions, anpuities, gratuities
and superannuation or other allowances oOr benefits to any
persons who are or have at any time been Directors of or
employed by or in the seyvice of the Company or of any
company which is the holding company of or a subsidiary
company of or allied or associated with the Company or any
such holding company or subsidiary company and to the wives,
widows, children, and other relatives and dependents of any
such persons and may set up, establish, support and maintain
pension, gupsrannuation and other funds or schemes {whether
contributery or non-contributory) and make payments towards
insurance or othsr paymsnts (silher in connection with any
such fund or scheme or stherwise) for the benefit of such
parsons or any of them or any class of them, and so that any
Director shall be entitled to receive and retain for his own
benafit any such pension, annuity, gratuity, allowance or
other benefit (whether under any such fund or scheme or
otherwisel.

SPECIAL RIGHTS OF MELVILLE STREET INVESTMENTS
(EDINBURGH) LIMITED

The provisions in this Article shall remain in force and
have effect {(notwithstanding any other provisions in these
Articles) while and so long as Melville Street Investments
(Edinburgh) Limited (hereinafter referred to as "MBI") or
any subsidiary of MSI shzll hold any share of any class in
+he capital of the Company:- o

(1) M8I shall be -entitled from time to time as a Director
of the Company any one person approved by the Directors
of “he Company (whose‘approval shall not be

unreasonably withheld) and to remove from office any
pPEYSONn 50 appointed and to appoint another person in
his place. Remaneration shall be paid to such Director
by the Company at such rate s shall be agreed betwassn
him and the company or in default of such agreement at
such rezsonable rate a&s Nay be fTixed by MSI. Any such
appointment or removal shall be made by instrument in
writing signed by any director other officer of and on
behalf of MSI and shall take effect on delivery of such
an instrument to the company at its registered office
or on such later date as shall be specified therein.
The provisions of Article 19 hereof shall not apply to
a Director appointed in terms of this Article.

/Cont’ 4
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(v)

15

The Company shall hkeep MS3I fully informed of the
progress of the business of the company and the
business of every subsidiary of the Company and shall
furnish to MSI such information in such form and at
such times as MSI may reasonably require.

The Company shall not without the previous written
consent of MSI part with control of any subsidiary of
the Company. For the purpose of this provision, the
company shall be deemed Lo part with aontrol if as &
result of any transaction or series of transactions
whether or not involving a transfer of shares in the
relevant subsidiary of the Company, or the issue by
such subsidiary of further shares, the Company ceases
(either directly or indirectly) to be the holders of
shares. representing at least 5@% of the equity shaxe
capital of such subsidiary and conferring the rithi to
exercise not less than 65@% of the total voting rights
exerciseable at any general meeting of that subsidiary.

The Company shall, before the issue of any new shares
offer for subscription to M5I and any subsidiary of MsT
for the time being holding shares in the capital of ‘+the
Company such proportion of such new shares as the
ageregate nominal value of shares in the equity share
capital of the Company for the time being held by or
capable of issue in terms of Article 5(D)(1) hereof to
MSI or such subsidiary (as the case may be} bears to
the total issued equity share capital of the Company
and such offer to MSI and any such subsidiary {as the
case may be) shall be made upon like terms and
conditions as to payment and otherwise as the issue of
the remainder of such new shares and so that such new
shares shall at the regquest of MBI be registered in the
name or names of M3I or one or more of the subsidiaries
of MS51.

ey

A transfer of shares in the capital of +the Company or
any of them from time to time held by MSI or by any
subsidiary of MBI may be made at any time and from time
to time between MSI and any such subsidiary or from wne
such subsidiary to another without restrictions as to
price or otherwise and the Directors shall register and
give effect to any such transfer. h

/Cont d
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(vi) No sale or transfer of any shares {hereinafter called

"the specified shares") conferring the right to vote at
General Meetings of the Company shall if intended to be
made te a person not a member of the Company at the
date of adoption of these Articles and which would
result if made and registered in the name of a person
or persons who was or were not a member oxr members of
the Company on that date obtaining a controlling
intersst in the Company be made or registered without
the previous written consent of MSI unless, before the
transfer is lodged for registration, the proposad
transferee or transferees or his or their nominess has
or have offered to purchase the whole of the shares
registered in the name of MBI, any of their
subsidiariss and any of their nominees at the specified
prize as hersinafter defined (MSI having been given
full and adeguate opportunity to exercise the right
attached to the Preference Shares to subscribe for
Ordinary Shares before the offer is made). For the
purpose of this paragraph the expression "a controlling
interest” shall mear’ shares in aggregate representing
at least fifty per cent of the equity share capital and
conferring not less than f£ifty per cent of the total
voting rights exerciseable at any General Meeting of
the Company.

Notwithstanding anything in this paragraph no transfer
of any share shall after registration of such transfer
be deemed to be invalid by reason only that it was made
in contravention of the foregoing provisions, if the
Directors shall prior to the registration thereof have
obtained from the transferor and the transferee a
Statutory Declaration that so far as the transferor and
the transferee are respectively aware the transfer is
not being made directly or indirectly in pursuance of
any arrangement for the sale or acquisition of a
controlling interest in the Company and will not result
in such z& controlling interest being acgquired by any
person or persons who Was or were ot a member or
members of the Company at the date of adoption of these
Articles.

/Cont’d
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For the purpose of this paragraph:-

(a) the expression "“transfer", “transferor” and
vtransferee” shall include respectively the
renunciation of a renounceable letter of
allotment, the original allottee and the
renouncee, under any such laetter of allotment;
and

(b) "the specified price” shall mean a price per
share at least squal to that offered or paid
or payable by the proposed transferee ox
transferees or his or their nominees for the
specified shares to the holders thereof plug
an amount equal to the relevant proportion of
any other counsideration {(in casgh or
otherwise) received or receivable by the
holders of the specified ahares which having
regard to the substance of the transaction as
a whole can reasonably be regarded as an
addition to the price paid or payable for the
specified shares and in the event of
disagreement the caloulation of the specified
price shall be referred to an umpire (acting
as expert and not as arbiter) nominated by
the parties concerned (or, in the event of
disagreement as to nomination, appeinted by
the president for the time being of the
Tnstitute of Chartered Agcountants in
Scotland) whose decision shall be final and
binding on all concerned.

™~

e AN e

{vii) A1l the shares in the capital of the Company from
time to time held by MBI and/or any subsidiary of
MSI shall constitute and form a separate class of
shares for the purpose of Article 13 hereof and
without prejudice to the generality of the
provisions of such Article the rights attached to
such shares shall be deemed to be varied :-

() by any alteration cr increase or raduction of the
authorised or issued capital of the Company or of
any of its subsidiaries, or by any variation of
any of the rights attached to any of the shares
for the time being in the capital of the Company;
or

(b) by the sale of the undertaking of the Company oxr
of any of it subsidiaries or any substantial part
thereof; or
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s (vii)
| {c) Dby any vesolution to wind up the Company; ©or

(d) by any alteration of theze articles; or

(e) by any material alteration in the nature of the
business of the company; or

(£f) by the payment of any dividend on any of the
Ordinary Sharcs in the capital of the Company
without the prior written consent of MSI; or

(g) by the payment to any Director of the Company by
the Company or any of its subzidiaries in any
calendar year of remurneration, whether by way of
salary , bonus, commission, director’s fee ox
otherwise howsoever, which when aggregated with
1l such remuneration so paid to such Director in
such calendar year, exceeds the aggregate of
£00, 000 and the relevent fraction of £20, 200,

For the purposes of paragraph (g) of this Article "the
relevant fraction® shall be:-

3(25’.‘1)
4y

where "x" is the figure st which the index of retail prices
stands at the end of the calendar year in gquestion and Tyt
is the figure at which the said index stands at the date of
adoption of these Articles. For the purpose of this
definition the index of retail prices chall mean the Index
of Retail Prices published by +he Department of Enployvment
{or by any Government department upon which duties in
connection with such index shall have devolved).

In the event of any change after the date of adoption
of these Articles in the reference base used to compile
the said index the figure taken to be shown in the said
index after such change shall be the figure which would
have been shown in the said index if the reference base
current at the date of adoption of these Articles had
been retained.
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*(vii)/ :

" Tn the event of it becoming impossible by reason of any
change after the date of adoption of these Articles in
the methods used to compile the said index or for any
other re=ason whatsoever to calculate the relevant
fraction by reference to the said index the
determination of the relevant fraction shall be
referred to an umpire {(acting as expert and not as
arbiter) nominated by the Company and the holder or
holders of the majority of the preference shares in
issue (or, in the event of disagreement as to
nomination, appointed by the President for the time
being of the Institute ~f Chartered Accountants in
Acotland) whoss dscision shall be final and vinding.

(viid)
Hzithar the Company nor any subsidiary of the Company
=hall without the previous written consent of M3I:-

(a) otherwise than in the ordinary course of business sell,
dispose of, transfer or otherwise alienate any assetb
(whether heritable, lezszhold or moveable) or enter
into factoring arrangements in respect of any of its
book debts;

(v) grant any guarantee in connection with the obligations,
liabilities or duties of any other person, firm or
corporation;

3

(¢) advance or lend any sum To any pexson, firm or
corporation with or without security other than in the
. ordinary course of business;

i (a) apply for, purchase or otherwise acquire any share in
any other company;

(e) grant or create any security or charge on its
undertaking, property and assets or any part thereof;

(f) issue or create any debentures oY debenture stock or
similar obligations;

[P —

(g) erant to any emplovee of the Company & service contrac?
for a period in excess of 12 months. :
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