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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES of ASSOCIATION

of

QUITTE LIMITED

Incorporated

MACROBERT SON & HUTCHISON,
Solieitors,
Glasgow.
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THE COMPANIES ACTS 1948 to

COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION 94468 | &

of

QUITTE LIMITED

I. The name of the Company is QUITTE LIMITED
II. The Registered Office of the Company will be situate in Scotland.
III. The objects for which the Company is established are:-

(1) To carry on for profit, directly or indirectly, whether by
itself or through subsidiary, associated or allied companies
or firms in the United Kingdom or elsewhere in all or any of
its branches any business, undertaking, project or enter-
prise of any description whether of a private or public
character and all or any trades, processes and activities
connected therewith or ancillary or complementary thereto.

(2) To carry on any other businesses which can be advantageously

or conveniently carried on by the Company by way of extens-
ion of or in connection with the above or are calculated
directly or indirectly to benefit the Company or to enhance
the value of or render profitable any of the Company's
property or rights.

(3) To acquire, erect, construet, lay down, enlarge, alker,
maintain, improve and from time to time renew, any docks,

harbours, wharves, quays, railways, aerodromes, houses or
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(5)

(6)

other buildings, machinery, plant, roads and other works
necessary or convenlent for carrying on said trades and
businesses and the purposes of the Company generally,
To apply for, purchase or otherwise acquire, and protect and
renew in any part of the world any patents, patent rights,
brevets d'invention, privileges, concessions and licences,
secret processes, trade marks, trade names, brands and
copyrights and the like which may 3eem capable of being used
for any of the purposes of the Company, and to use, exépr~
cise, develop, prolong and grant licences of the same.
To apply for or concur with others in applying for any
Provisional Order, Act of Parliament, Licence of the Board
of Trade or other authority for enabling the Company to
carry out all or any.of its objects or for any other purpose
which may seem expedient, to subsecribe to the expense of
obtaining the same, and to oppose or subscribe to the
expense of opposing any Provisional Order, Bill or any
proceedings in Parliament or elsewhere which may seem
directly or indirectly to affect prejudieially the Company's
interests.

To purchase or otherwise acquire the whole or any part of
the undertaking, property or assets of any company or person
carrying on or proposing to carry on any business which the
Company is authorised to carry on or possessed of property
suitable for the purposes of the Company or which can be
carried on in conjunction therewith or which is capable of

being conducted so as directly or indirectly to benef'it the
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(7)

(8)

(9)

Company, and as part of the consideration for such acquisit-
lon to undertake all or any part of the liabilities of such
company or person,

To pay for any property or rights acquired by the Company in
cagh, by instalments, or in shares, stocks, debentures,
detenture stocks or other securities, whether fully or
partly paid up, of the Company, or partly in one mode and
partly in another and generally on such terms as may be
agreed upon.

To amalgamate or enter into partnership, or inte any arrang-
ment for sharing profits, co-operation, union of interest,
reciprocal concession, jolnt adventure, mutual interest, or
assistance or otherwise with any company or person carrying
on any business or having any objects similar to or kindred
with any of the businesses or objects of the Company and
that In such manner and op such terms and conditions as may
be found expedient.

To subscribe for, take, or otherwise acquire and hsld
shares, stock, debentures, debenture stock or other securit-
ies of, or other interests in, any company having any
objects similar to or kindred with any of the objects of the
Company or cearrying on any business capable of being con-

ducted so as directly or indirectly to benefit the Company.

(10) Whether with or without the Company receiving any consider-

ation to guarantee and give security for the payment of any
principal moneys, premiums, interest and other moneys

secured by or pavable under securities or obligations of any

e



(11)

(12)

company which is for the time being the Company's holding
company or a subsidiary of the Company's holding company or
any other company which may be promoted or established by
the Company either alone or in conjunction with others or
which may purchase or take over the whole or any part of the
undertaking of the Company and to guarantee and give secur-
ity for the payment of dividends and premiums on, and the
repayment of the capital of, stocks and shares of all kinds
and deseriptions.

To lend and advance money or give credit to any company or
person and in particular to customers and others having
dealings with the Company and on such terms as may be
thought fit and to guarantee and give security for the
payment of any moneys or the performance of any contracts,
liabilities or obligations of any company or person and to
become liable or responsible for money and undertake obli-
gations of every kind and deseription all upeon such terms as
may from time to time be considered desirable in the inter
ests of the Company.

To borrow or raise money in such manner as the Company may
think fit and in particular by the issue of debentures or
éebenture stock and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon
the wvndertaking, property or assets of the Company or any
part thereof, including its uncalled capital, and also by a
similar mortgage, charge or lien to secure any debt, liabil-
ity or obligation of any helding or subsidiary company of

the Company or of any other company or of any person.




(13)
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(i5)

(16)

(17

(18)

To receive money on deposit or temporary loan upon such
terms as may be thought fit.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, warrants, debentures,
charter parties, bills of lading, and other negotiable or
transferable documents.

To invest, or deal with moneys of the Company not immediate-
ly required upon such securities and in such manner as may
from time to time be determined.

To procure the Company to be registered or recognised in any
part of the world outside the United Kingdom.

To establlsh or promote or concur in establishing or promeot-
ing any other company for the purpose of acquiring ail or
any of the property, rights and liabilities of the Company
or for any other purpose which may seem calculated to
advance directly or indirectly the objects or interests of
the Compaany and to place or guarantee the plaeing of,
underwrite, subsecribe for or otherwise acquire shares,
stock, debentures, debenture stock or other securities of
any such company.

To give or award pensions, apnuities, gratuities, supepr-
annuation or other allowances or benefits, to any persons
who are or have at any time been Lirectors of or esmployed by
or in the service of the Company or of amny 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, wildows,




{19)

(20)

(21)

cnildren and other relatives and dependants of any such
persons; to set up, establish, support and maintain pen-
sion, superapnnuation and other funds or schemes (whether
contributory or non-contributory) and to make paymencs
towards insurance or other payments (either in connection
with any such fund or scheme or otherwise) for the benefit
of such persons or any of them or any class of them; to
support or subscribe to any charitable funds or institutions
the support of which may, in the opinion of the Directors,
be calculated directly or indirectly to benefit the Company
or its officers or employees, and to institute and maintain
any club or other establishment or profit-sharing scheme
caleulated to advance the interests of the Company or its
officers or employees; and to subseribe or guarantee money
for any exhibition or for any public, general or useful,
object.

To sell, feu, lease, exchange, mortgage or otherwise deal
with or dispose of the whole or any part of the undertaking,
property or assets of the Company, or any right over or
interest in the same, for such consideration, and in such
manner and upon such terms and subject to such conditions,
as the Company may think fit, and in particular for shares,
stocks, debentures, debenture stocks or other securities,
whether fully or partly paid up, of any other company.
To distribute any of the property of the Company among the
Members in specie or kind.

To repunerate any company or person for services rendered or

to be rendered in placing or procuring the aubscription of,
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or otherwise assisting in the issue of, any shares, stock,
debentures, debenture stock or other securities of the
Company or of any company promoted by the Company.

(22) To do all or any of the above things in any part of the
world and either as principals, agents, trustees, contractw
ors or otherwise, and either alone or in conjunction with
others, and either by or through agents, sub-contractors,
trustees or otherwise,.

(23) To do all such other things as are incidental or conducive
to the attainment of the aforesaid objects or any of them.

And it is hereby declared that in this Memorandum words denoting

the singular number shall include the plural number and vice versa and
the word "company", except where used in reference to the Company,
shall be deemed to include any partnership or other body of persons,
whether incorporated or not incorporated and whether domiciled in the
United Kingdom or elsewhere and that the objects specified in each of
the foregolng paragraphs of this Clause shall be regarded as independ-
ent objects and, accordingly, shall except where otherwise expressed
in such paragraphs, be in no wise limited or restricted by reference
to or inference from any other paragraph,

IV. The liability of the Members is limited.

V. The Share Capital of the Company is £100 divided into 100

shares of £1 each.

VI. The several persons whose Names, Addresses and descriptions are

subscribed, are desirous of being formed into a corpany in

pursuance of this Memorandum of Association, and we respectively
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agree to take the number of shares in the Capital of the Company

set opposite our respective names.

| Number of Shares
Names, Addresses and Descriptions of Subscribers | taken by each

| Subscriber

I
David Flint, | One
Solieitor, 1 -~
91 West George Street, | <—>f“L~
Glasgow. " R i

—

| One
Ian Macmillan Fletcher, T an. ], F’Mr | O ;
Solieitor, ] i
91 West George Street, | [
Glasgow ] E

|| E

Dated the 16th day of November, 1983

WITNESS to the avove Signatures: j

Graeme Murray Bruce,
Solicitor, GY\,\BW
91 West Guorge Street,

Glasgow.




THE COMPANIES ACTS 1948 to 1981

- COMPANY LIMITED BY SHARES /

FU4LR /5 .

ARTICLES of ASSOCIATION

of

QUITTE LIMITED

PRELIMINARY

1. The Regulations contained in and applied by Table A in the First
Sehedule of the Companies Act, 1948 as amended by the Companies Acts
1967 to 1981 (hereinafter referrsd to as "Table A"), in so far as not
excluded, altered or modified by or inconsistent with the following
Articles, shall apply to thz Company and be deemed to be incorporated
herein.

2. Regulations 7, 11, 2L, 75, 77, 84(2), 84(4), 87, 88(a), 88(f),
and 89 of Table A shall nc’% apply to the Company and are hereby
expressly excluded. The following Regulations of Table A shzll be
modified:-

Regulation 15 so that the words fiprovided that no call shall ex-
ceed one-fourth of the nominal value of the share or be payable at
less than one month from the date fixed for payment of the last
sraceding cutl® ghall be held to be delete.

egulation 22 se¢ that the words n{except in the case of fully
pv ¢ shares) by 3 on %shalf of the™ shall be inserted lmmediate-
ly before the word reoganferee” where it first appears in this
Regulation.

‘ Negulation 32 so that the provisc thereto shall be held to be

delete. R




2.

Regulation 33 so that there shall be added at the end thereof the
words "and all expenses that may have been incurred by the Conipany by
reason of such non~payment”,

Regulation 45 paragraph (b) 3o that there shall be added at the
end of the paragraph - "and so that the resolution whereby any
share 1is subdivided may determine that, as between the holders of
the shares resulting from such sub-division, one or more of the
shares may have any such preferred, or other special rights over,
or may have such deferred rights, or be subject to any such restric-
tions, as compared with the others, as the Company has power to attach
to unissued or new shares".

Regulation 52 so that the words "thz fixing of the remuneration
of the Directors" shall be inserted immediately after the word "rotire
ing".

Regulatiorn 58 so that in paragraph (b) the words ‘one wmember®
shall be su!-:tituted for the words "two members® and so that the
word "or" at the end of paragraph (b) and the whole of the paragraphs
(e) and (d) shall be held to be delete.

Regulation 60 so that the words "provided always that he is a
Member of the Company"® shall be inserted after the word MshallV,

fiegulation 76 so that the words "and shall be divided amongst
them as they shall agree and failing agreement equally" shall be
inserted after the word "meeting! at the end of the first sentence.

Regulation 79 so that the proviso thereto shall be held to be

delete.




Regulation 86 so that the words ®and every director present at
any meeting of directors or committee of directors shall sign his name
in 2 book to be kept for that purposs" shall be held to be delete,

Regulation 107 so that the words "or to hold any other executive
office" shall be inserted immediately after the words "managing
director® where they first appear.

Regulations 108 and 109 so that the words “or a director appoint-
ed to hold any other executive office"™ shall be inserted immediately
after the words "managing director" in all places where such last

mentioned words appear in these Regulations.

Unless otherwise reguired by 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 wvice
versa and words importing the masculine gender shall include the
feminine.
BUSINESS

3. Any branch or kind of business which, by ¢the Memorandum of
Association of the Company or these Artleles, 1s either expressly or
by implication authorised to be undertaken by the Company may bhe
undertaken by the Directors at such time as they shall 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 it expedient not to commence or proceed with

such branch or kind of business.



SHARES

4, Subject to Articles 5 and 6 hereof, the shares shall be under the
control of the Directors who may allot, grant options bver or other-
wise dispose of them to such persons at such times and upon such terms
and conditions as the Directors may detérmine but so that rio shares
shall be issued at a discount.

5. Subject to Article 6 hereof, the Directors pursuant to the provis-
ions of BSection 14 of the Companies Act 1980 shall have authority
generally and unconditienally to allot relévant securities within the
meaning of such Section up to an aggregate nominal amount egual to
the authorised share capital of the Company on its incorporation at
any time or times during the period of five years from the date of its
inc¢orporation.

6. Unless otherwise determined from time to time by the Company in
General Meeting any unissued shares in the capital for the time being
of the Company after the first allotment of shares shall be sffered in
the first instance te all Members for the time being of the Company in
proportion to the nominal amounts of the shares in the capital of the
Company held by them respectively. Such offer shall be made by notice
specifying the number of shares for which such Members respectively
are entitled to subscribe and limiting a time (not being less %than
fourteen days irom the date of the notice) within which the offer; if
not accepted, shall be deemed to be dee¢lined and, dafter the expiration
of' such time or on receipt of an intimation from any Member tc whom
such notice may have been given that he declines to actcept the shares

offered, the Directors may dispose of such shares as they may think
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fit. In the event of any difficulty arising by reason of ap offer of
shares as aforesaid involving fractions of shares ths Directors mmay
settie the same as t¢they think expedient and in particular they wmay
ignore fractionsg altogether or may dispose of the shares represented
by such fractions as they may think fit and distribute the net pro-
ceed thereof among the Members entitled to th; same rateadbly in
accordance with the rights and interests of such Members. Pursuant
to sub=gsection (9) of Section 1T of the Companies Act ¥9B0, the
application te the Company of sub-sections (1}, (6} and (7) of that
Section shall be excluded.

7. The Company shzll not be bound to recognise but shall be en-
titled 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 to 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 holders of such shares as if they
wére the absolute owners thereof. For the purpose of this Artiacle
wgpyst? ineludes 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 transmission
thereof as are mentlioned in Table A.

8. The Directors shall not be entitled to decline to register the
Executors, Administrators or Trustees of a deceased Member as holders
of the shares held by such deceased Member, and Regulatiomy 30 art 4.

of Table A shall be modified accordingly.



9. Subject to the provisions of the Companies Act 1981 (or any
statutory medification or re-enactment thereof for the time being in
force) the Company may from time to time purchase its own shares.
TRANSFER OF SHARES

10. All transfers of shares of the Compdiy shall be subject to the
approval ahd sanction of the Directors and the Directors may in their
absolute discretion and without assigning any reason therefor refuse
to register any transfer of any share, and the right to transfer the
shares of the Company is restpricted accordingly.
11. (a) If any Membei or other person entitled be desirous of
gelling or transferring all or any of his shares in the capital of the
Company he (hereinafter called "the Proposing Transferor™) shall give
notice in writing (hereinafter called a "Transfer Kotice") to %he
Company stating the number of shares to be sold or transferréed. Such
notice shall constitute the Directors his Agents for the sale of such
shares. to any person or persons including themselves or any of them at.
their fair valiue 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 21 days after the date of receipt
of the Transfer Notice, as shall be fixed by the Auditor for the time
being of the Company acting as an expert and hot as an arbiter and the
Certificate of the Auditor &3 to the falr value shall be final and
binding on all parties. A Transfer Wotice shall not be revseable
except with the sanction of the Dirsctors.

{b) With & view to finding a purthaser for the shares com-

prised in a Tranafer Notice the Directors shall offer such shares at
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the fair value as agreed or fixed as aforesaid to the persons then
holding the remaining shares in the capital of the Company a3 nearly
as may be in proportion to their respective holdings of shares in the
capital of the Company and shall limit the time within which such
offer ii not accepted in whole or in part shall be deemed to be
dec*ined, and shall notify such persons that any such person who
desires to 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 fixed as aforesaid, and if all such
persons do not accept their said proportions in full the unaccepted
shares shall be used for satisfying the said claims for additional
shares. If there shall be insufficient of the said unaccepted shares
to satisfy in full all such claims for additional shares the said un=-
accepted shares shall be distributed amongst the persons making such
claims as nearly as may be in proportion to their said respective
holdings of shares in the capital of the Company, provided that no
person shall be bound to take more additional shares than those he
shall have offered to purchase. The Direéctors shall make such
arrangements as regards the finding of a purchaser for any shares not
accepted or claimed as aforesaid within the time so limited as they
shall think just and reascnable.

(e) If the Directors within the space of three calendar
months after receipt of a Transfer Notice find any »erson or persons
as aforesaid willing Lo purchase the shares comprised Iu such Trausfer
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




as agreed or fixed as aforesaid, to transfer such shares to the
purchaser or purchasers thereof who shall be bound te complete Ghe
purchase within fourteen days from the service of such last mentioned
notice.

(d) If in any case the Proposing Transferor, after having
become bound as aforesaid, makes default in transferring any shares to
& purchaser thereof, the Directors shall be entitled tu receive the
purchase money, to cause a transfer to be executed for and on behalf
of the Proposing Transferor, to cause the name of the purchaser to be
entered in the Register of Members as the holder of the shares, and to
hold the purchase money in trust for the Proposing Transferor. The
Receipt of the Directors for thekpurchase 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 of the
aforesaid power, the validity of the proceedings shall not be ques-
tioned by any person.

(e) If the Directors shall not within the space of three
calendar months after receipt of a Transfer Notice find a purchaser or
purchasers for all the shares comprised in such Transfer Hotice or
shall fail for any reason Lo give notige to the Proposing Transferor
in terms of Paragraph (e¢) hereof or if a purchaser sk.ll fail to
complete his purchase within the time limit laid down in the said
paragraph, the Proposing Transferor shall abt any time within three
calendar months thereafter, be entitled either (i) to dispose of the
shares or those not purchased as the case may be (provided that in the

case of a sale the price bona fide pald for the shares sShall not be




tess than the fair value as agreed or fixed as aforesaid) or (ii) if
the Transfer Notice given by the Proposing Transferor relates to all
the shares held by him in the capital of the Company to require that
the Company be wound up forthwith. In the event of the Proposing
Transferor exercising the firat alternative and upon a sale or trans-
fer being effected the transferee shall be entitled to present
the transfer in his favour and, subject to the provisions of Article
10 hereof, have himsel{ registered as a Member accordingly. In the
event of the Proposing Transferor being entitled to do so and exereis-
ing the second alternative he shall within the said period of thiree
calendar monias give notice in writing to the Company requiring that
the Company be wound up forthwith and upon receipt of such notice all
the Directors and Members shall be bound to exercise all rights
competent to them respectively to this end.
LIEN

12. The Company shall have a first and paramount lien and charge on
every share (whether fully paid up or not) and on all dividends
payable thereon for all moneys due to the Company (whether presently
payable or not) called or payable at a fixed time in respect of that
share but the Directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Article.

DIRECTORS
13. The number of Directors shall not be less than two.
14, It shall not be necessary for a Director to hold any shares in
the Company to qualify him to aect as such Director. A Director who is

not a Member of the Company shzll not be entitled to vote at General
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Meetings of the Company but shall be entitled to receive notice of all
such Meetings and o attend and speak at the same and Regulation 134
of Table A is modified accordingly.
15. At the first Annual General Meeting of the Company anc every
subsequent Annual General Meeting one-third of the Directors for the
time being, or if their number is not &three or a multiple of three
then the number nearest to but not exceeding one-third, shall retire
from office.
16. A Director shall be entitled to vote in respect of any contract
or arrangement in which he is interested and shall be taken into
account in reckoning the quorum present at the meeting when such
contract or arrangement is under consideration.
17. Any Director appointed to any executive office or who devotes
special attention Lo the Company or 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, participation in profits or otherwise as
the Board of Directors may determine.

POWEK OF DIRECTORS
18. Without restricting the generality of their powers the Directors
may give or award pensions, annuities, gratuities and superannvation
or other allowances or benefits to any persons who are or have at any
time been Directors of or employed by or in the service of the Company
or of any company which is the holding company of, or a subsidiary
sompany of or allied or associated with the Company or any such

holding company or subsidiary company and to the wives, widows,
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ehildren and other relatives and dependants of any sucn persons and
may set up, establish, support and maintain pension, superannuation
and other funds or schemes (whether contributory or non-contributory)
and make payments towards insurance or other paywents {(gither in
connection with any such fund or scheme or otherwise)} for the benefit
of sugh persons or any of them or any class of them, and so that any
Director shall be entitled to receive and retain for his own benefit
any such pensien, annuity, gratuity, allowance or obher benefit
(whether under any such fund or scheme or otherwise).
SECRECY

14. No Member, or General or other Meeting of Members, shall be
entitled to require discovery of or any information respecting any
detail of the Company's trading or any matter which is or may be in
the nature of a trade secret, mystery of ‘trade, or secret process, or
which may relate to the conduct of the business of the Company, and
which in the opinion of the Directors it would be inexpedient in the

interest of the Company to communicate to the publiec.

Names, Address and Deseription of Subscribers

David Flint, Z ‘J % / Ian Macmillan Fletcher,
Selisitor, ;7L Solicitor,

91 West Goorge Street, - 91 West George Street,
Glasgow. Glasgow.

Dated the 16th day of November, 1983

WITNESS to the above signatures: C A g ;
XY [‘\ iy '@

Graeme Murray Bruce,
Soliecitor,

91 West George Street,
Glasgow.




Form No. 1

THE COMPANIES ACTS 1948 TO 19881

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not
write in this
binding marglnv

For official use /

KT & <7/ S

To the Registrar of Companies

Ploase complets
iagibly, prelerably
inblacktype,
doid black tettering Name of Company

. QUITTE
* delote if "
wmappropriate

Limited*

The intended situation of the registered office of the company
on incorporation is as stated below

91 West George Street,
Glasgow G2 1PA.

If the memorandum is delivered by an agent for the subscribers of
the memorandum Piease mark ‘X' in the box opposite and insert the X
agent's name and address below

MacRobert Son & Hutchison,

91 West George Street, Glasgow.

R T

" on

Number of continuation sheets attached isee note 1) Nil

Presentor's name, address and
reference (if any):

MacRobert
91 West George Street,
Glasgow, G2 1PA.

DF/LC/10939

Son & Hutchiscn,

For official use
Ganeral section

Postroom




Piease do not

The namelg! and particulars of the persen who is, or the persons wWho are. write i this
1o be the first directol or directors of the company {note 2) are as follows: - I:Lr;hng margin
Wame {noie 3) David Fllﬂ_t’// Business OGCUanOﬂ ‘ w
Name V- ——
‘ golicitor important
e / - 4 The particulars
Nationality 1o be glven are
thase referred 10
in section

Previous name(s} {note 3)
-..,-—-#
Address (note 4 91 West George Streets British Tt the
Date of pirth {where applicable} Comnpanics Act
1976 and section

_ /Ci}i‘ig!—fwz-—iﬁ\-,,./ L(ff’__’/ 200(2) of th
of the

- Cormpanies Act

1948 s amended

] by section 95
of te Compani®s
Act 1981, Please

read the notes

_,’——!-'———
Bﬁher directorships +  Rirkspeir Limi

__,___-—-______——.’/’_/__—-
e on page 4 pefore
complot'ng this
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———’/___.—-—-"' e fenter part\culars
named on page 1 of other director-
ships held or

previous!v held

R

Date 14 }4(4 ]

| hereby consent 1
S‘Qnat‘-‘fe ' ¢ B {see nott 5).
" / +his space is
; '—1 insufficient use
Narne (note 3) fan Mgcmillan Fletcher Businass occupatlon a continuation
sheet.
- —— golicitaor ]
Previous name(s) (note 3) Nationality
Address (n0T 4) g1 West GEOLES street, British
pDate of pirth {where applicablt)
_ Glas oW G2 1PA. (note 6
/"-——-—-—
W’f he Shareholding & Investment Trust Limited -

_ﬂ_///__’//

e —

o actas director of the Lampany named on page 1

\ | hereby consentt i 3
‘ \‘/l VQ_GJUJ-M Date ‘
#

l Signature A o

[—

erpe——

Business occupatlon

Nationality

#:p-
‘ W//‘/"
p = .__.-——-—"'?"'__...————-—' e
Previous namels) (note 3)
— __.—-—_-'

Address (note 4) .
Date of birth {where app! cable)
| (note 6)

1
i hereby consent 0 act as director of the company named on page 1
\ Signature Date o \
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T dalete as
appropriate

The name(sy and particulars of the person who is, or the persons who are,
to be the first secretary, or foint secretaries, of the company are as follows:

Nawne (notes 3 & 7)

)

_pavid Flint

Previous namels} (note 3)
Address {notes 4 & 7)

91 West George Street,
Glasgow G2 l’PA..‘

[ hereby consent i:}:ct as secretary of the company named on page 1
/

4 5 " b if, ,'_;i'ar"" 3
Signature . /. WJ‘X’*{ ﬁ;‘,% Date Pf"é /4‘4.
— ':":. —— — - ( {, 7

e

P}l'ame {notes 3 & 7)

Previous name{s} (note 3)
Address (notes 4 & 7)

| hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum*

Signature
Mgt :

A
;iqr-:,J 7{;‘ /%‘ [Subscriber] [AgensiDaie L4 /?i /é 74
s (7 7

———zite T

Signature IM \\/\_ F}ZMQ—/‘ (Subscriber] [Age}n]éate 3% I/E-?’..
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 89468

| hereby certify that

QUITTE LIMITED

having by special resolution changed its name, is now

incorporated under the name of

BOVIS CONSTRUCTION (SOTLAND) LIMITED

Given under my hand at the Companies Registration Office,

Edinburgh the 29 November 1984

Regiétl'ar of Companies

134 6688414 10,54 CL Co. C- 1 7 2 \%\13



THE COMPANIES ACTS 1948 te 198

COMPANY LEIMITED BY SHARES

SPECIAL RESCLUTION
(pursuvant to Section 141 (2) of the Companies Act 1948)
of N
_GQUITTE LIMETED BB \C{%Q)
t' #

Passed 15th November, 1984

At an EXTRAORDINARY GENERAL MEETING of QUITTE LIMITED duly convened
and held at 91 West George Street, Glasgow on 15th November, 1984 the
following Resclution was passed as a Special Resolutioni-

RESOLUTION

"That the name of the Company be changed to @OVIS CONSTRUCTION

/(SCOTLAND) LIMITED!. L //f"
(DT Flint)
Secretary
Registered Office: e
T
(‘ ;‘v; w %
91 West George Streetb, % ‘oau*",,lﬁ y
"' -;- Ka) L v *

Glasgow.
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The ompanies Acts 1948 to 1983 J?Z{§>b 4

Company Limifed by Shares

SPECIAL RESOLUTION

(Pursuant to Section 141 (2) of the Companies Act 1948)
of

BOVIS CONSTRUCTION (SCOTLAND) LIMITED

Passed Tth January 1985

At an EXTRAORDINARY GENERAL MEETING of BOVIS CONSTRUCTION

(SCOTLAND) LIMITED duly convened and held at Bovis House, Northolt

Road, Harrow, Middlesex on 7th January 1985 the following Resolution

was passed as a Special Resolution:-

(M

(2}

RESOLUTION

tiThat the Memorandum of Association of the Company with
respect to the objects thereof be and is hereby alterea by
the deletion of Clause III thereof and the substitution of
the Clause set out in the annexation to the Notice convening

this Meeting.

That the Regulations contained in the printed document
submitted to the meeting and for the purpose of identificat-
ion signed by the Chairman thereof, be and are hereby
approved and adopted as the Articles of Associationr;f the

Company in substitution for and to the exclusion of all the

existing Articles of Association thereof.” ,{7;A e
~

?

(L.J. Catehﬁgié)
Chairman

Registered 0fflce:-
9 St. Colme Street,

Edinburgh

72




BOVIS CONSTRUCTION (SCOTLAND) LIMITED

ANNEXATION to NOTICE covering EXTRAORDINARY GENERAL MEETING to be held
o 7th January, 198 5,

"IIX.The Objects for which the Company is egkablished are:-

(1

To carry o all or any of the businesses of builders,
general conbtractors, public works contractors, decorators,
gas, water, electrical, mechanical, sanitary and general
engineers, congtructional engineers, cabinet makers,
furniture makers, woodworkers, painters, decorators, house
and land agents, architects, surveyors, auctioneers,
insurance agents, motor and other vehicle dealers, manu-
facturers and repairers, iron and brass founders, metal
workers, beiler makers, machinists, iron and steel convert-
ers, smiths, meballurgists and toolmakers, and to carry on
any other trade or business whabsocever which can or may, in
the opinion of the Directors, be advantageously carried on
by the Company in connection with or as ancillary to the

general business of the Company.



(2)

(3)

(4)

(5)

(6)

To make, buy, sell, manufacture, repair, alter, exchange,
let on hire, import, export and deal in all plant, mach-
inery, apparatus, materials, ingredients, articles, comm-
odities and thiogs which may be required for the purpose of
any of the said businesgses and commonly supplied or dealt
in by persons engaged in any such businesses or which may
seem capable of bYeing profitably dealt in in connection
with any of the said businesses.

To purchase, take on lease or in exchange, hire or other-
wise acquire and hold for any estate or interest any lands,
buildings, easements, rights, privileges, concessions, and
any real and personal property of any kind necessary or
convenient for the Company's business.

To erect, consbtruct, lay down, enlarge, alter and maintain
any buildings, works and machinery necessary or convenient
for the Company'’'s business.

To develop and turn to account any land acquired by or in
which the Company is interested, and in particular by
laying out and preparing the same for building purposes,
building thereon, paving, draining or sewering the same,
letting the same on building occupation or other lease or
agreement or granting the same on chief rent, and by
advancing money to or entering into contracts and arrange-

ments of all kinds with builders, tenants and others,

To construct or in anywise acquire absolutely or for any

interest ships, barges, lighters and boabs, wharves and



(7)

(8)

(9)

(10)

warehouses of any description, and to carry on all or any
of the businesses of shipowners, barge owners, wharfingers,
warehousemen and merchants.

Te construct, or Jjoin in the construction of railways,
tramways, canals, docks, harbours, piers, wharves, roads,
embankments, reservoirs, works of irrigating and reclaiming
land, electric, telephonic, water, gas or power supply
works, and to equip, work and maintain rail.coads and
tramways.

To apply for, purchase or otherwise acquire, investigate
and turn to account any patents, licences, concesaions and
the like conferring any exclusive or non-exclusive or
1imited right to use any secret or other information as to
avy invention which may seem capable of being used for any
of the purposes of the Company or the acquisition of which
may seem calculated, directly or indirectly, to benefit the
Company, and to use, exercise, develop or grant licerces in
respect of or otherwise turn to account the property,
rights or informaticn sO acquired.

To borrow or raise or secure the payment of money in any
manner and on any te.ms.

For any purpose and in any mammer and from time to time
to mortgage or charge the whole or any parbt of the under-
taking, property and rights (inecluding property and
rights to be subzequently acquired) of the Company, and any

money uncalled on any shares of the capital, original or




(11

(12)

(13)

(1%)

increased, of the Company, and whether at the time issued
or oreated or not, and to create, issue, make and give
debentures, debenture stock, bonds or other obligations,
perpetual or otherwise, with or without any mortgage or
charge on all or any part of such undertaking, property,
rights and uncalled money.

To issue and deposit any securities which the Company has
power bto issue by way of mortgage, to secure any sum less
than the nominal amount of such securities, and also by way
of security for the performance of any contracts or oblig-
ations of the Company.

To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations,
engagements and contracts of any persons or companies and
in particular customers of the Company or any persons or
companies with whom the Company may have or intend to have
business relations.

To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and generally to act as bankers for cus*~mers and others.
To give all descriptions of guarantees, and in particular
to suarantee the principal and interest of and any premium
which may become payable on any mortgages, debentures,
debenture stock or other obligations and the dividend on
and the return, either with or without any premium, of Ethe

capital paid on any shares.



(15)

(16)

(17)

(18)

To apply the money of the Company in any way in or towards
the establishment, maintenance or extension of any associ-
ation, institubtion or fund in anywise connected with any
particular trade or business, or with ftrade or commerce
generally, including any association, institution or fund
for protection of the interests of masters, owners and
employers againgt loss by bad debts, strikes, workmen's
combinations, fire or accidents, or for the benefit of any
cierks, workmen or others at any time employed by the
Company or their families, and whether or not in common
with other c¢lasses of persons, and in particular of
friendly, cow-operative and other socleties, reading
rooms, libraries, educational and charitable institutions,
churches, chapels, schools and hospitals, and to grant
pensions and allowances, and to contribute to any funds
raised by local or public subseriptions for any purpose
whatscever.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange, cheques, bills
of lading, shipping documents, dock and warehouse warrants
and other instruments, negotiable or otherwise.

To subscribe for absolutely or subject bto any condition or
contingency, or purchase or acquire in any way any shares,
stock debentures, debenture stock or other obligations of
any other company of zay description.

To hold all or any shares or obligations acquired by the



(19)

(20}

(21

Company or bto sell or reissue Lthe same with or without
guarantee, or to distribute them or any other assets of
this Company in kind upon a division of profits or distri-
bution of capital among the members, and in the case of any
cash, shares or obligations receivable upon any sale or
amalgamation to arrange in case at the time of any such
sale or amalgamabtion the shares of this Company shall be of
different classes for the distribution of any proceeds of
sale in any manner authorised by or under the provisions of
the Articles of Association for the time being.

To hold in the names of others any property which the
Company is authorised to acquire.

To pay for any property or rights acgnired by the Company,
either in cash or shares, with or without preferred or
deferred rights in respect of dividend or repayment of
capital or otherwise, or by any securities which the
Company has power Lo issue, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in shares of any
company or corporation, with or without deferred or
preferred rights in respect of dividend or repayment of
capital or otherwise, or by means of a mortgage or by

debentures or debenture stock, on any company or



(22)

(23)

(2h4)

(25)

gorporation, or partly in one mode and partly in another,
and generally on such terms as the Company may determine.
To enter into partnership or any arrangement for sharing
profits, union of interests, or co-operation with any
company, firm or person carrying on or proposing to carry
on any business within the cbjects of this Company, and to
acquire ana hold shares, stook or securities of any such
company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall inelude the
acquisition and taking over of all or any of the assets and
liabilities of or shall be in any manner ecalculatbed to
advance direcbly or indirecktly the objects or interests of
this Company, and to acquire and hold shares, stock or
securities of and guarantee the payment of any securities
jssued by or any other obligation of any such company.
To »urchase oOr otherwise acquire and undertake all or any
part of the business, property and transactions of any
person or company carryling on any business which this
Company is authorised to carry on, or possessed of property
suitable for the purposes of this Compan; .

To sell, improve, manage, develop, turn {0 account, ex-
change, let on rent, royalty, share of profits or other-
wise, grant licences, eusements and other rights in respect
of, and in any other manner deai with or dispose of the

undertaking of the Company or any part thereof, or all or




(26}

(27)

(28)

(29)

(30)

— RN

any of the property fer the time being of the Company, and
for any consideration, whether in cash or in shares (fully
or partly paid), debentures, debenture stock or other
interests in or securities of any company or otherwise.
To amalgamate with any other company whose objects are or
inelude objects similar to those of this Company, whether
by sale or purchase (for fully or partly paid shares or
otherwise) of the undertaking, subjeet to the liabilities
of this or any such other company as aforesaid, with or
without winding up, or by purchase {(for fully or partly
paid shares or otherwise) of all the shares or stock of any
such other company, or in any other manner.

To subscribe absolutely or subject to any condition or
contingenecy for or purchase or acquire in #iy way any
shares, debentures, debenture stock or other obligations
of any other company of any description.

To close, abandon and give up any works or business at any
time acquired by the Company.

To manage or bake part in the management, supervision and
control of the business or operations of any company oOr
undertaking, and for that purpose to appoint and remunerate
any Directors, Managing Directors, Managers, trustees,
accountants or other gxperits or agents.

To carry on any business or branch of a business which this
Company is authorised to carry on by means or through the

agency of any subsidiary company or companies, and to enter

ode




(32)

into any agreement with any such subsidiary company for
taking the profits and bearing the losses of any business
or branch so carried on, or for financing any such sub-
sidiary company or guaranteeing its liabilities, or to make
any other arrangement which may seem desirable with re-
ference to any business or branch so carried on, including
power at any time either temporarily or permanently, to
close any such business or branch, and to act as managers
or to appoint directors or managers of any such subsidiary
company.

To give to any officers, servants or employees of the
Company any share or interest in the profits of the Com-
pany's business, or any branch thereof, and wnebher carried
on by means or through the agency of any subsidiary company
or not, and for that purpose to enter into any arrangements
the Company may think fit.

To apply for at the cost of the Company and obtain any
Provisional Order or Aet of Parliament, or order or decree
of any court, or concession or right from any authority,
supreme municipal, local or otherwise for enabling the
Company to extend its objects, or to carry any of its
objects into effect, or for effecting any modificaion of
the Company's constitution, or for any other purpose which
may seem calculated directly or indirectly to benefit the
Company, and Lo oppes¢ any Provisional Order, Bill in

Parlisment, decree, right or concession which may seem



(332

(34)

10.

directly or indirectly opposed Lo the Company's interests.
To incorporate the Company or otherwise procure the Company
to be constituted, registered or recognised in accordance
with the laws in forece in any country in which the Company
may desire to carry on business, and to apply for and
accept or acquire upon any terms any licence or concession,
and by the depoglt of money or otherwise to comply with the
terms of any such concession or any terms precedent to it
being granted,

To pay all preliminary expenses of the Company, and any
company promoted or formed by the Company or any company in
which this Company is or may contemplate being interested,
including in such preliminary expenses all or any part of
the expenses and costs of owners of any business or pro-
perty acquired by the Company, and to remunerate any person
or company for services rendered in placing or assisting to
place, or subscribing or agreeing to subsceribe, whether
absolutely or conditionally for any of the shares, deben-
tures or debenture stock or other obligations of or for any
other services in or about the promotion of or the lssue of
the capital or obligations of this or any other company, or
the conduct of the business of this or any other company,
and to grant to any person or company so subscribing or
agreeing to subseribe or procuring or agreeing to procure
subscriptions as aforesaid an option to require the Company

to issue to him or it and/or his or its nominees further



(35)

(36)

11,

shares in the Company at not less than par, or further
debentures, debenture stock or other obligations of the
Company at any price, and also to pay any costs of winding
up any company the whole or any portion of the property of
which is acquired by this Company.

To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others, and either by or through agents, sub-con-
tractors, btrustees or otherwise.

To do all such other things as are incidental or conducive
to the above objects or any of them.

aind it is hereby declared that in this Memorandum words
denoting the singular number shall include the plural
number and vice versa and the word "company", except where
used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether
incorporated or not incorporated and whether domiciled in
the United Kingdom or elsewhere and that the objects
specified in each of the foregoing paragraphs of this
Clause shall be regarded as independent objects and,
accordingly, shall, except where otherwise expressed in
such paragraphs, be in no wise limited or restricted by

reference to or inference from any other paragraph."
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“:fTMTT_h_n_.~_.
C““ B = TRUEY r
P a

By w5 |

LI
¥ LE

o L



THE COMPANIES ACTS 1548 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATICN
oF

BOVIS CONSTRUCTION (SCOTLAND) LIMITED

{As altered by Special Resolution passed on Tth January, 1985)

I. The Name of the Company is "BOVIS CONSTRUCTION (SCOTLAND)

LIMITED".

II. The Registered Office of the Company will be situate in Scot-

land.

III. The Objects for which the Company is established are:-

(1)

To carry on all or any of the businesses of builders,
general contractors, public works contractors, deccrators,
gas, water, electrical, mechanical, sanitary and general
engineers, constructional engineers, cabinet makers,
furniture makers, woodworkers, painters, decorators, house
and land agents, architects, surveyors, auctioneers,
insurance agents, motor and other vehicle dealers, manu-
facturers and repairers, iron and brass founders, metal
workers, boiler makers, machinists, iron and steel convert-
ers, smiths, metallurgists and toclmakers, and to carry on
any ohher trade or business whatsoever which can or may, in
the opinion of the Directors, be advantageously carried on
by the Company in connection with or as ancillary to the

general business of the Company.




(2)

(3)

(u)

(5)

(6

To make, buy, sell, manufacture, repair, alter, exchange,
let on hire, import, export and deal in all plant, mach-
inery, apparatus, materials, ingredients, artitles, comm-
odities and things which may be required for the purpose of
any of the said businesses and commonly supplied or dealt
in by persons engaged in any such businesses or which may
seem capable of being profitably dealt in in connection
with any of the said businesses.

To purchase, take on lease or in exchange, hire or other-
wise acquire and hold for any estate or interest any lands,
buildings, easements, rights, privileges, concessions, and
any real and personal property of any kind neecessary or
convenient for the Company's business.

To erect, construct, lay down, enlarge, alter and maintain
any buildings, works and machinery necessary or convenient
for the Company's business.

To develop and turn to account any land acquired by or in
which the Company is interested, and in particular by
laying out and preparing the same for buliding purposes,
building thereon, paving, draining or sewering the same,
letting the same on puilding occupation or other lease or
agreenent or granting the samg on chief rent, and by
advancing money to or entering into contracts and arrange-

ments of all kinds with builders, tenants and others.

To construct or in anywise acquire absolutely or for any

interest ships, barges, lighters and boats, wharves and




(7

(8)

(9)

(10}

3.

warehouses of any description, and to carry on all or any
of the businesses of shipowners, barge owners, wharfingers,
warehousemen and merchants.

To construct, or Jjoin in the construction of railways,
tramways, canals, docks, harbours, plers, wharves, roads,
embankments, reservoirs, works of irrigating and reclaiming
land, eleectric, telephonic, water, gas or power supply
works, and to equip, work and maintain railroads and
tramways.

To apply for, purchase or otherwise acquire, investigate
and turn to account any patents, licences, concessions and
the like conferring .y exclusive or non-exclusive or
iimited right to use any secret or other information as to
any invention which may seem capable of being used for any
of the purposes of the Company or the acquisition of which
may seem calculated, directly or indirectly, to benefit the
Company, and to use, exercise, develop or érant licences in
respect of or otherwise turn to account the property,
rights or information so acquired.

To borrow or raise or secure the payment of money in any
manner and on any terms.

For any purpose and in any manner and from time to time
to mortgage or charge the whole or any part of the under-
taking, property and rights (including property and
rights to be subsequently acquired) of the Company, and any

money uncalled on any shares of the capital, original or




(11)

{(12)

(13)

(%)

increased, of the Company, and whether at the time issued
or created or not, and to create, issue, make and glve
debentures, debenture stock, bonds or other obligations,
perpetual or otherwise, with or without any mortgage or
charge on all or any part of such undertaking, property,
rights and uncalled money.

To issue and deposit any securities which the Company has
power to issue by way of mortgage, to secure any sum less
than the nominal amount of such securities, and also by way
of security for the performance of any contracts or oblig-
ations of the Company.

To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations,
engagements and contracts of any persons or companies and
in particular customers of the Company or any persons or
companies with whom the Company may have or intend to have
business relations.

To make advances to customers and others with or without
security, and upen such terms as the Company may approve,
and generally to act as bankers for customers and others.
To give all descriptions of guarantees, and in particular
to guarantee the principal and interest of and any premium
which may become payable on any mortgages, debentures,
debenture stock or other obligations and the dividend on
and the return, either with or without any premium, of the

capital paid on any shares.




(15)

(16)

(17)

(18)

To apply the money of the Company in any way in or towards
the establishment, maintenance or extension of any associ-
ation, institution or fund in anywise connected with any
particular trade or pusiness, or with trade or commerce
generally, including any association, institution or fund
for protection of the interests of masters, owners and
employers against loss by bad debts, strikes, workmen's
combinations, fire or accidents, or for the benefit of any
clerks, workmen or others at any time employed by the
Company or their families, and whether or not in common
with other classes of persons, and in particular of
friendly, co-operative and other societies, reading
rooms, libraries, educational and charitable institutions,
churches, chapels, schools and hospitals, and to grant
pensions and allowances, and to contribute to any funds
raised by 1local or public subscriptions for any purpose
whatsoever. |

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange, cheques, bills
of lading, shipping documents, dock and warehouse warrants
and other instruments, negotiable or otherwise.

To subscribe for absolutely or subject to any condition or
contingency, or purchase or acquire in any way any shares,
stock debentures, debenture stock or other obligations of
any other company of any description.

To hold all or any shares or obligations acquired by the




Company or to sell or reissue the same with or without
guarantee, or to distribute them or any other assets of
this Company in kind upon a division of profits or distri-
bution of capital among the members, and in the case of any
cash, shares or obligations receivable upon any sale or
amalgamation to arrange in case at the time of any such
sale or amalgamation the shares of this Company shall be of
different classes for the distribution oft any proceeds of
sale in any manner authorised by or under the provisions of
the Articles of Association for the time being.

(19) To hold in the names of others any property which the

Company is authorised to acquire.

{20} To pay for any property or rights acquired by the Company,
either in cash or shares, with or without preferred or
deferred rights in respect of dividend or repayment of *
ecapital or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine.

(21) To accept payment for any property or rights sold or
othePwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in shares of any
company or corporation, with or without deferred or
preferred rights in respect of dividend or repaynent of
capital or otherwise, or by means of a mortgage or by

debentures or dehenture stock, on any company or




(22)

(23)

(24)

(25)

corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may determine.
To enter into partnership or any arrangement for sharing
profits, union of interests, or co-operation with any
company, firm or person carrying on or proposing to carry
on any business within the objects of this Company, and to
acquire and hold shares, stock or securities of any such
company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
liabilities of or shall be in any manner calculated to
advance directly or indirectly the objects or interests of
this Company, and to acquire and hold shares, stock or
securities of and guarantee the payment of any securities
l1ssued by or any other obligation of any such company.
To purchase or otherwise acquire and undertake all or any
part of the business, property and transactions of any
perscn or company carrying oh any business which this
Company is authorised to carry on, or possessed of property
suitable for the purposes of this Company.

To sell, improve, manage, develop, turn to account, ex-
change, let on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in respect
of, and in any other manner deal with or dispose of the

undertaking of the Company or any part thereof, or all or



(26)

(27)

(28)

(29)

(30}

any of the property for the time being of the Company, and
for any consideration, whether in cash or in shares (fully
or partly paild), debentures, debenture stock or other
interests in or securities of any company Or othervise,
To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether
by sale or purchase (for fully or partly paid shares or
otherwise) of the undertaking, subject to the liabilities
of this or any such other company as aforesaid, with or
without winding up, or by purchase {(for fully or partly
paid shares or otherwise) of all the shares or stock of any
such other company, or in any other manner.

To subseribe absolutely or subject to any condition or
contingency for or purchase or acquire in any way any
shares, debentures, debenture stock or other obligations
of any other company of any description.

To close, abandeon and give up any works or business at any
time acquired by the Company.

To manage or take part in the management, supervision and
control of the business or operations of any company or
undertaking, and for that purpose to appoint and remunerate
ariy Direstors, Managing Directors, Managers, trustees,
accountants or other experts or agents.

To carry on any business or branch of a business which this
Company is authorised to carry on by means or through the

agency of any subsidiary company or companies, and to enter
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into any agreement with any such subzidiary company for
taking the profits and bearing the losses of any business
or branch so carried on, or for financing any such sub-
sidiary company or guaranteeing its liabilities, or to make
any other arrangement which may seem desirable with re-
ference to any business or branch so carried on, including
power at any time either temporarily or permanently, to
close any such business or branch, and to act as managers
or to appoint directors or managers of any such subsidiary
company.

To give to any officers, servants or employees of the
Company any share or interest in the profits of the Com-
pany's business, or any brancl thereof, and whether carried
on by means or through the agency of any subsidiary company
or not, and for that purpose to enter into any arrangements
the Company may think fit.

To apply for at the cost of the Company and obtain any
Provisional Order or Act of Parliament, or order or decree
of any court, or concession or right from any guthority,
supreme municipal, local or otherwise for enabling the
Company to extend its objects, or to carry any pf its
~bjects into effect, or for effecting any modificaion of
the Company's constitution, or for any other purpose which
may seem calculated directly or indirectiy to benefit the
Company, and to oppose any Provisional Order, Bill in

Parliament, decree, right or concession which may seen
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(34)

10.

directly or indirectly opposed to the Company's interests.
To incorporate the Company or otherwise procure the Company
to be constituted, registered or recognised in accordance
with the laws in forece in any country in which the Company
may desire to carry on business, and to apply for and
accept or acquire upon any terms any licence or concession,
and by the deposit of money or otherwise to comply with the
terms of any such concessicn or any terms precedent to it
being granted.

To pay all preliminary expenses of the Company, and any
company promoted or formed by the Company or any company in
which this Company is or may contemplate being interested,
including in such preliminary expenses all or any part of
the expenses and costs ¢f owners of any business or pro-
perty acquired by the Company, and to remunerate any person
or company for services rendered in placing or assisting to
place, or subscribing or agreeing to subscribe, whether
absolutely or conditionally for any of the shares, deben-
tures or debenture stock or other obligations of or for any
other services in or about the promotion of or the issue of
the capital or obligations of this or any other company, or
the conduct of the business of this or any other company,
and to grant to any person or company so subscribing or
agreeing to subscribe or procuring or agreeing to procure
subscriptions as aforesaid an option to require the Company

to issue to him or it and/or his or its nominees further




11,

shares in the Company at not less than par, or further
debentures, debenture stock or other obligations of the
Company at any price, and also to pay any costs of winding
up any company the whole or any portion of the property of
which is acquired by this Company.

(35) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction

with others, and either by or through agents, sub-con-

tractors, trustees or ot.hervise.

(36) To do all such other things as are incidental or conducive

to the above objects or any of them.

and it is hereby declared that in this Memorandum words 2
denoting the singular number shall include the plural
pumber and vice versa and the word "company", except where
used in reference to the Company, shall be deemed %o
include any partnership or other body of persons, whether
incorporated or not incorporated and whether domiciled in
the United Kingdom or elsewhere and that the objects

specified in each of the foregoing paragraphs of this

¢lause shall be regarded as independent objects and,
accordingly, shall, except where otherwise expressed in
such paragraphs, be in no wise limited or restricted by
reference to or inference from any other paragraph.

1V. The liability of the Members is limited.

V. The Share Capital of the Company is £100 divided into 100 shares




VI,

12.

of £1 each,

The several persons whose Names, Addresses and descriptions are
subscribed, are desirous of being formed 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 respective names.
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
oF

BOVIS CONSTRUCTION (SCOTLAND) LIMITED
(As adopted by Special Resolution passed on Tth January, 1985)

TABLE A

Subject as nereinafter provided, the regulations contained in

. part 1 of Table A, in the First Schedule to the Comnanies Act

1948 (hnereinafter as amended by the Companies Acts 1967 to 1981
called "Table A") shall apply to the Company.
PRIVATE COMPANY
Regulations 24 and 53 of Table A shall not apply. The word
naiso" in line 1 of Regulation 25 of Table A shall be deemed to
be deleted.
SHARES
The share capital of the Company is £100 divided intoc 100 Shares
of £1 each.
A1l unissued shares shall be under the conbrol of the Directors,
who may allot, grant options over or otherwise dispose of them to
such persons, at such times and for such consideration and upon
such terms and conditions as the Directors may determine.
DIRECTORS

Until otherwise determined by the Company in General Meeting the




number of Directors shall not be less than two and Regulation 75
of Table A shall be deemed to be read and construed accordingly.
A Director shall not be required to vacate his office and no
person shall be ineligible for appointment or reappointment as a
Director by reason of his attaining the age of seventy or any
other age, and Regulation 88(a) of Table A shall be deemed to be
deleted.

6. A Director need not be a Member of the Company and Regulation T7
of Table A shall not apply.

7. Each Director shall have the power to appoint either (i) another

Director or (ii) any other person approved for that purpose by a
resolution of the Directors, to act as alternate Director in his

place during his absence, and at his discretion to remove such

alternate Director. A person 30 appointed shall (except as
regards power to appoint an alternate and remuneration) be
subject in all respects to the terms and conditions existing with
reference to the other Directors of the Company, and each alter-
nate Director, while SO acting, shall exercise and discharge all
the functions, powers and duties as a Director of his appointor
in such appointor's absence. Any Director acting as alternate
shall have an additional vote for each Director for whom he acts
as alternate. an alternate Director shall ipso facto cease to
pe an alternate Director if his appointor ceases for any reason

to be a Director. All appointments and removals of alternate

?
AN

*

Directors shall be eff oted by instrument in writing delivered at

the registered office of the Company and signed by the appointor.
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i,

3.

The holder or holders of a majority in nominal value of such of
the issued share capital for the time being of the Company as
carries the right of attending and voting at General Meetings of
the Company by memorandum in writing signed by him or them and
left at or sent to the registered office of the Company, or the
Company in General Meeting may at any time or from time to time
appoint any person to be a Director of the Company or remove any
Director from office.

Regulation BU(1) of Table A shall be construed as if there had
been added at the end thereof the following wordst—

nand subject to such disclosure, a Director may vote in respect
of any contract or arrangement in which he is interested, and he
shall be reckoned for the purpose of constituting a quorum of
Directors".

Regulation 84(2) of Table A shall not apply.

The proviso at the end of Regulation 79 of Table A shall not
apply.

The Directors shall have power at any time and from time to time
to appoint any person to be a Director either to fill a casual
yacancy or as an addition to the existing Directors, but so that
the total number of pirectors shall not at any time exceed any
maximum number fixed by or in accordance with these Articles.
Any Director so appointed shall {subject to Regulation 88 of
Table A as deemed to be amended by these Articles) hold office
until he is removed pursuant teo Article B. Regulations 89 to 97

(inclusive) of Table A shall not apply.

Ll |




DIVISIONAL, DEPARTMENTAL OR REGIONAL DIRECTQRS
12, The Directors may from time to time appoint any person to be z
Divisional Departmental or Regional Director and define, limit or
restrict his powers and duties and determine his remuneration and
the designation of his office and may at any time, subject to the
terms of any contract entered into in any particular case, revoke
any such appointment. A Divisional Departmental or Regional
Director (notwithstanding that the designation of his office ma}
include the word "Director') shall not by virtue of such office
be or have power tou act as a Director of the Company nor be
entitled to receive notice of nor attend or vote at meetings of
the Directors or any committee thereof nor be deemed to be a

Director for any of the purposes of these Articles.

What is contained on this and the 16 preceding pages is a Print of the
Memorandum and Articles of Association of the Company as altered and
adopted respectively by Special Resclution passed on 7th January,

1985.

[
Director.
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES of ASSOCIATION
of

BOVIS CONSTRUCTION (SCOTLAND) LIMITED

Incorporated: 20th August 1984,

MacRobert Son & Hutehison,
Solicitors,
Glasgow.



THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION
OF

BOVIS CONSTRUCTION (SCOTLAND) LIMITED
(As altered by Special Resolution passed on 7th January, 1985)

I. The Name of the Company 1s "BOVIS CONSTRUCTION (SCOTLAND)

LIMITED"™,

If. The Registered Office of ¢he Company will be situate in Scot-
land,
ITI. The Objects for which the Ccmpany is established are:-

(1) To carry on all or any of the businesses of builders,
general contractors, public works contractors, decorators,
gas, water, electrical,‘mechanical, sanitary aud general
engineers, constructional engineers, c¢abinet makers,
furniture makers, woodworkers, painters, decorators, house
and land agents, architects, surveyors, auctionecrs,
insurance agents, motor and other vehicle dealers, manu-
facturers and repairerc, iron and brass founders, metal
workérs, beiler makers, machinists, iron and steel convert-
ers, smiths, metallurgists and toolmakers; and to ecarry on
any other trade or business whatsoever which can or may, in
the opinion of the Directora, be advantageously carried on
by the Company in conmnection with or as ancillary to the

general business of the Company.



(2}

(33

(5)

(6)

To make, buy, sell, manufacture, repair, alter, exchange,
let on hire, import, export and deal in all plant, mach~
inery, apparatus, materials, ingredients, articles, coam-~
odities and things which: may be required for the purpose of
any of the said businesses and commonly supplied or dealt
in by persons engaged in any such businésses or which wmay
seem capable of being profitably dealt in in connection
with any of the said businesses.

To purchase, take on lease or in exchange, hire or other-
Wwise acquire and hold for any estate or interest any lands,
buildings. easements, rights, privileges, connessions, and
any real and personal property of any kind recessary or
convenient for the Company's business.

To erect, construct, lay down, enlarge, alter and maintain
any buildings, works and machinery necessary or convenient
for the Company's business.

To develop and turn to account any land acquired by or in
which the Company is interested, and in particular by
laying out and preparing the same for building purposes,
building thereon, paving, draining or sewering the same,
letting the same on bullding occupation or other lease or
agreement or granting the same on chief rent, and by
advancing money to or entering into contracts and arrange-

ments of all kinds with builders, tenan:,. s and others.

To construct or in anywise acquire absolutely or for any

interest ships, barges, lignters @nd boats, wharves and




(7)

(8)

(10)

warehouses of any description, and to carry on all or any
of the businesszs of shipowners, bargz owners, wharlingers,
warehousemen and merchants.

To construct, or Jjoin in the econstruction of rai)ways,
tramways, canals, docks, harbours, piers, wharves, roads,
embankments, reservoirs, works of irrigating and reclaiming
land, electric, telephonic, water, gas or power supply
works, and bto equip, work and maintain railroads and
tiramyays.

To apply for, purchase or otherwise acquire, Iinvestigate
and turn to account any patents, 1icences, concsssions and
the like conferring any exclusive or non-exclusive or
limited right to use any secret or other information as to
any invention which may seem capable of being used for any
of the purposes of the Company or the acquisition of which
may seem calculated, directly or indirectly, to benefit the
Company, :nd to use, exercise, develop or grant licences in
respect of or otherwise turn to account the property,
rights or information so acquired.

To borrow or raise or secure the payment of money in any
manner and on any terms.

For any purpose and in any manner and from time to time
to mortgage or charge the whole or any part of the under-
taking, property and rights (including property and
rights to be subsequently acquired) of the Company, and any

money uncalled on any shares of the capltal, original or
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(12}

(13)

(1

b,

increased, of the Company, and whether at the time lssued
or created or not, and to create, issue, make and glve
debentures, debenture stock, bonds or other obligations,
perpetual or otherwise, with or without any mortgage or
charge on all or any part of such undertaking, property,
rights and uncalled money.

To issue and deposit any securities which the Company has
power to issue by way of mortgage, to secure any sum less
than the nominal amount of such securities, and also by way
of security for the performance of any conktracts or oblig-
ations of the Company.

o receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations,
engagements and contracts of any persons ovr companies and
in partieular customers of the Company or any persons or
companies with whom the Company may have or intend to have
business relations.

To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and generally to act as pankers for customers and others.
To give all descriptions of guarantees, and in particular
to guarantee the principal and interest of and any premium
which may become payable on any mortgages, debentures,
debenture stock or other obligations and the dividend on
and the return, either with or without any premium, of the

capital paid on any shares.

I
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(16)
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5.

To apply the money of the Company in any way in or towards
the estabiishment, maintenance or extension of any associ
ation, institution or fund in anywise connected with any
particular trade or business, or with trade or commerce
generally, including any association, institution or fund
for protection of the interests of masters, owners and
employers against loss by bad debts, strikes, workmen's
combinations, fire or accidents, or for the benefit of any
clerks, workmen or others at any CZime employed by the
Company or their families, and whether or not in common
with other classes of persons, and in particular of
friendly, co~operative and other societies, reading
rooms, libraries, educational and charitable institutions,
ehurches, chapels, schools and hospitals, and %o grant
pensions and allowances, and to contribute to any funds
raised by local or public subscriptions for any purpose
whatsoever. |

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange, cheques, bills
of lading, shipping documents, dock and warehouse warrants
and other instruments, negotiable or otherwise.

To subscribe for absolutely or subject to any condition or
contingency, or purchase or acquire in any way any shares,
stock debentures, debenture stock or other oblipgations of
any other company of any description,

To hold all or any shares or obligations acquired by the



(19)

(20)

(21)

6.

Company or to sell or reissue the same with or without
guarantee, or to distribute them or any other asaets of
this Company in kind upon a division of profits or distri-
bution of capital among the members, and in the case of any
cash, shares or obligations receivable upon any sale or
amalgamation to arrange in case at the time of any such
sale or amalgamation the shares of this Company shall be of
different classes for the distribution of* any proceeds of
sale in any manner authorised by or under the provisions of
the Articles of Association for the time being.

To hold in the names of others any property which the
Company is authorised to acquire.

To pay for any property or rights acquired by the Company,
either in cash or shares, with or without preferred or
deferred rights in respect of dividend or repayment of
capital or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in shares of any
company or corporation, with or without deferred or
preferred rights in respect of dividend or repayment of
capital or otherwise, or by means of a mortgage or by

debentures or debenbture stock, on any company or
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(23)

(24)

(25)

T.

corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may determine.
To enter into partnership or any arrangement for sharing
profits, union of interests, or co-operation with any
company, firm or person carrying on or proposing to carry
on any business within the objects of this Company, and to
acquire and hold shares, stock or securities of any such
company .

To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
jiabilities of or shall be in any manner calculated to
advance directly or indirectly the objects or interests of
this Company, and to acquire and hold shares, stock or
secupities of and guarantee the payment of any securities
issued by or any other obligation of any such company.
To purchase or otherwise acquire and undertake ail or any
part of the business, property and transactions of any
person or company carrying on any business which this
Company 1is authorised te carry on, or possessed of property
suitable for the purposes of this Company.

To sell, improve, manage, develop, turn to account, ex-
change, let on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in respect
of, and in any other manner deal with or dispose of the

undertaking of the Company Or any part thereof, or all or
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(27)

(28)

(29)

(30)

8.

any of the property for the time beingz of the Company, and
for any consideration, whether in cash or in shares (fully
or partly paid), debentures, debenture stock or other
interesta in or securities of any company o otherwise.
To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether
by sale or purchase (for fully or partly paid shares or
otherwise) of the undertaking, subject to the 1iabilities
of this or any such other company as aforesaid, with or
without winding up, or by purchase (for fully or partly
paid shares or otherwise) of all the shares or stock of any
such other company, or in any other manner.

To subseribe absolutely or subject to any gcondition or
contingency for or purchase or acquire in any way any
shares, debentures, debenture stock or other obligations
of any other company of any description.

To close, abandon and give up any works or.business at any
time acquired by the Company.

To manage or take part in the mariagement, supervision and
control of the business or operations of any company or
undertaking, and for that purpose to appoint and remunerate
any Directors, Managing Directors, Managers, trustees,
accountants or other experts or agents.

To carry on any business or branch of a business which this
Company is authorised to carry on by means or through the

agency of any subsidiary company or companies, and to enter
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into any agreement with any such subsidiary company for
taking the profits and bearing thc losses of any business
or branch so carried on, or for financing any such sub-
sidiary company or guaranteeing its liabilities, or to make
any other arrangement which may seem desirable with re-
ference to any business or branch so carried on, including
power at any time either temporarily or permanently, to
close any such business or branch, and to act as managers
or to appoint directors or managers of any such subsidiary
company.

To give to any officers, servants or employees of the
Company any share or interest in the profits of the Com-
pany's business, or any branch thereof, and whether carried
on by means or through the agency of any subsidiary company
or not, and for that purpose to enter into any arrangewents
the Company may think fit.

To apply for at the cost of the Company and obtain any
Provisional Order or Act of Parliament, or order or decree
of any court, or concession or right from any authority,
supreme municipal, local or otherwise for enabling the
Company to extend its objects, or to carry any of its
objects into effect, or for effectirg any modificaion of
the Company's constitution, or for any other purpose which
may seem calculated directly or indirectly to benefit the
Company, and to oppose any Provisional Order, Bill in

Parliament, decree, right or concession which may seem
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directly or indirectly opposed to the Company's interests.
To incorporate the Company or otherwise procure the Company
to be constituted, registered or recognised in accordance
with the laws in force in any country in which the Company
may desire to carry on business, and to apply for and
accept or acquire upon any terms any licence or concession,
and by the deposit of money or ctherwise to comply with the
terms of any such concession or any terms precedent to it
being granted.

To pay all preliminary expenses of the Company, and any
company promoted or formed by the Company or any company in
which this Company is or may contemplate being interested,
including in such preliminary expenses all or any part of
the expenses and costs of owners of any business or pro-
perty acquired by the Company, and to remunerate any person
or company for services rendered in placing or assisting to
place, or subseribing or agreeing to subscribe, whether
absolutely or conditionally for any of the shares, deben-
tures or debenture stock or other obligations of or for any
other services in or about the promotion of or the issue of
the capital or obligations of this or any other company, or
the conduct of the business of this or any other company,
and to grant to any person or company SO subseribing or
agreeing to subscribe or procuring or agreeing to procure
subseriptions as aforesaid an option to require the Company

to issue to him or it and/or his or its nominees further
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1.

shares in the Company at not less than jpar, or further
debentures, debenture stock or other obligations of the
Company at any price, and also to pay any costs of winding
up any company the whole or any portion of the property of
which is acquired by this Conmpany.

(35) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone br in conjunction
with others, and either by or through agents, sub-con-
tractors, trustees or otherwise.

(36) To do all such other things as are incidental or conducive
to the above objecis or any of them.
and it is hereby declared that in this Memorandum words
denoting the singular number shall include the plural
number and vice versa and the word “company™, except where
used in reference to the Company, shall be deemed to
include any partneréhip or other bedy of persons, whether
incorporated or not jncorpnrated and whether domiciled in
the United Kingdom or elsewhere and that the objects
specified in each of the foregoing paragraphs of this
Clause shall be regarded as independent objects and,
accordingly, shall, except where otherwise expressed in
such paragraphs, be in no wise limited or restricted by
reference to or inference from any other paragraph.

IV. The liability of the Members is limited.

V. The Share Capital of the Cempany is £100 divided into 100 shares




VI.
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of £1 each.

The several persons whose Names, Addresses and descriptions are
aubscribed, are desirous of being formed 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 respective names.




THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTIATION
OF

BOVIS CONSTRUCTION (SCOTLAND) LIMITED
(As adopted by Special Resolution pacsed on 7th January, 1985}

TABLE A
1. Subject as hereinafter provided, the regulations contained in
. Part 1 of Table A, in the Firsi Schedule to the Companies Act
1948 (hereinafter as amended by the Companies Acts 1967 to 1981
called "Table A") shall apply to the Company.
PRIVATE COMPARY
2. Regulations 24 and 53 of Table A shall not apply. The word

nglso" in line 1 of Regulation 25 of Table A shall be deemed to

be deleted.
SHARES

3. The share cagital of the Company is £100 divided into 100 Shares

of £1 each.

4. All unissued shares shall be under the control of the Directors,
who may allot, grant options over or otherwise dispose of them to
such persons, at such times and for such consideration and upon
such terms and conditions as the Directors may determine.

DIRECTORS

5. Until otherwise determined by the Company in General Meeting the
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number of Directors shall not be less than two and Regulation 75
of Table A shall be deemed to be read and construed accordingly.
A Director shail not be required to vacate his office and no
person shall be ineligible for appointment or reappointment as a
Director by reason of his attaining the age of seventy or any
other age, and Regulation 88(a) of Table 4 shall be deemed to be
deleted.

A Director need not be a Mémber of the Company and Regulation 77
of Table A shall not apply.

Each Director shall have the power to appoint either (i) another
Director or (ii) any other person approved for that purpose by a
resolution of the Directors, to act as alternate Director in his
place during his absence, and at his diseretion to remove such
alternate Director. A person =0 appointed shall (except as
regards .~» to appoint an alternate and remuneration) be
subject in all respects to the terms and conditions existing with
reference to the other Directors of the Company, and each alter-
nate Director, while so acting, shall exercise and discharge all
the functions, powers and duties as a Director of his appointor
in such appointor's absence. Any Direckor acting as alternate
shall have an additional vote for ezch Director for wnom he acts
as alternate. An alternate Director shall ipso tacto cease to
be an alternate Director if his appointor ceases for any reason
to be a Director. ALl appointments and removals of alternate
Directors shall be effected by instrument in writing delivered at

the registered office of the Company and signed by the appaintor.




10.

1.

The holder or holders of a majority in nominal value of such of
the issued share capital for the time being of the Company as
carries the right of attending and voting at General Meetings of
the Company by memorandum in writing signed by him or them and
left at or sent to the registered office of the Company, or the
Company in General Meeting may at any time or from time to time
appoint any person to be a Director of the Company or remove any
Director from office.’

Regulation 84¢1) of Table A shall be construed as if there bhad
been added at the end thereof the following words:-

"and subject to such disclosure, a Director may vote in respect
of any contract or arrangement in which he is interested, and he
shall be reckoned for the ourpose of‘constituting a quorum of
Directors".

Regulation 84(2) of Table A shall not apply.

_The proviso at ths end of Regulation 79 of Table A shall not

apply.

The Directors shall have power at any time and from time to time
to appoint any person to be a Director either to fill a casual
vacancy or as an addition to the existing Directors, but so that
the total number of Directors shall not at any time exceed any
maximum number fixed by or in accordance with these Articles.
Any Director so appointed shall (subject to Regulation 8B of
Table A as deemed to be amended by these Articles) hold office
until he is removed pursuant to Article B. Regulations 89 to 97

{inclusive) of ‘Trable 4 shall not apply.




SN

DIVISIONAL, DEPARTMENTAL OR REGIOWAL DIRECTORS
12. The Directors may from time to time appoint any person to be a
Divisional Departmental or Regional Director and define, limit or
restrict his powers and duties and determine his remuneration and
the designation of his office and may at any time, subject to the
terms of any contract entered into in any particular case, revoke
any such appointment, A bivisional Departmental or Regicnal
Director (notwithstanding that the designation of his office ma§
include the word "Directort®) shall not by virtue of such office
be or have power to act as 2 Director of the Company nor be
entitled to receive notice of nor attend or vote at meetings of
the Directors or any committee thereof nor be deemed to be a

Director for any of the purposes of these Articles.

What is contained on this and the 16 preceding pages is a Print of the
Memorandum and Articles of Asscciation of the Company as altered and

adopted respectively by Special Resolution passed on 7th January,

198s5.

——"‘"-—-‘_‘-
Director.



