CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number

102559
| hereby certify that

KAR LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.
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| Registrar'of Companies
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COMPANIES FORM No. 12

Statutory Deciaration of compliance
with requirements on applicaticn

for ragistration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

=TT =

Name of company

e e e Wl _!

. KAR LIMITED

| Graeme Murray DBruce
L)

of 152 Bath Street, Glasgow

-

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company}t
[persoxnamed-aadirectax BR sesnetann o thRcorppamrdivestatamantdet etk rX thareiietiar
under section 10{2)}t and that all the requirements of the ahove Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at Glasgow

the D _Sixth day of October
One thousand ninj}hundr d anth Sighty six

5 Aoy 74 4

before me oTYy L N /a/r N
o B -

A Commiss:’lbner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a

Commissioner for Oaths,

Declarant to sign below

(Ve

Presentor's name address and For official Use
reference {if any): New Companies Section
MacRoberts

Solicitors v

152 Bath Street
GLASGOW G2 1PA

GMB/IMF/MKJ/&R551.008
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THE COMPANIES ACT 1985

\ -~
£0550

REGISTRATION

COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION

of

™~ kAR LIMITED

~

The Company's name is " Kar Limited".

The Company's Registered Office is to be situated in Scotland.

The objects for which the Company is established are:-

P

(2)

To carry on for profit, directly or indirectly, whether by
itself or through subsidiary, azsociated or allied
companies or firms in the United Kingdom or elsewhere in
all or any of its branches any business, undertaking,
project or enterprise of any description whether of a

private or public character and all. op; any,trades,,

processes and activities connected therewith or ancillary
or complemeniary thereto. R B PR

To carry on any other businesses which can be
advantageously or conveniently carried on by the Company
Ly way of extension 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,
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(3)

(%)

(5)

To acquire, erect, construct, lay down, enlarge, alter,
mairtain, improve and from time to time renew, any docks,
harbours, wharves, quays, railways, aerodromes, houses or
other buildings, machinery, plant, roads and other works
necessary or convenlent for carrying on sald 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 seem capable
of being used for any of the purposes of the Company, and
to use, exercise, 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 scem expedient, to subscribe to the
expense of obtaining the same, and to oppose or subscribe
to the expense of oppousing any Provisional Order, Bill or
any proceedings in Parliament or elsewhere which may seem
directly or indirectly to affect prejudicially the

Company's interests.



(6)

(7)

(8)

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 anhy business
which the Company is authorised to carry cm 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 benefit the Company, and as part of the consideration
for such acquisition 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 cash, by instalments, or in shares, stocks, debentures,
debenture stocks or other securities, whesther fully or
partly pald up, of the Company, or part:ly in one mode and
partly in another and generally on such terms as may be
agreed upon.

To amalgamate or enter inte partnership, or into any
arrangement for sharing profits, co-operation, union of
interest, reciprocal concession, Jjoint adventure, mutual
interest, or assistance or otherwise with any company or
person carryling 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 on such

terms and conditions as may be found expedient.




(9}

(10)

(11)

To subscribe for, take, or otherwise acquire and hold
shares, stock, debentures, debenture stock or other
securities of, or other interests in, any company having
any objects similar to or kindred with any of the objects
of the Company or carrying on any business capable of
being conducted so as directly or indirectly to benefit
the Company.

Whether with or without the Company recelving any
consideration to guarantee and give securlity for the
payment of any principal moneys, premiums, interest and
other moneys secured by or payable under securities or
obligations of any company which is for the time being the
Company's holding company or a subsidiary oif 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 security for the payment of
dividends and premiums on, and the repayment of the
capltal of, stocks and shares of @el1 kinds and
descriptions,

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




(12)

(13)

(14)

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
obligations of every kind and deseription all upon such
terms as may from time to time be considered desirable in
the interests 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
debenture stock and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon
the undertaking, 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,
liability or obligation of any holding or subsidiary
company of the Company or of any other company or of any
person,

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 cther

negotiable or transferable documents,




(15)

(16)

(17)

(18)

To 1invest, or deal with moneys of the Company not
immediately required upon sush securities and 4in such
manner as may frowm time to time Lu determined.

To procure the Company to L reginterad or recognised in
any part of the world outsids i%e United Kingdom,

To establish or promote or concur in eatablishing or
proﬁoting any other company for the purpose of acquiring
all 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 Company and to place or guarantee the placing of,
underwrite, subseribe for or otherwise acquire shares,
stock, debentures, debenture atock or other securities of
any such company.

To gilve or award penslons, annuities, gratuities,
superannuation 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
company of, or allied or associated with, the Company or
any such holding company or subsidiary company, and to the
wives, widows, children and other relatives and dependants
of any such persons; to set up, establish, support and

malntain pension, superannuation and other funds or




(19)

(20}

schemes (whether contributory or non-contributory) and to
make payments towards insurance or other payments (eithor
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 subseribe to any charitable
funds or iInstitutions 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 calculated to
advance the interests of the Company or its officers or
employees; and to subscribe 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 1in the sanme, for such
consideration, and in such manner and upon such terms and
subject to such conditions, as the Company may think fit,
and 1n particular for shares, stocks, debentures,
debenture stocks or other securities, whether fully or
partly paid up, of any other company.

To distribute anv of the property of the Company among the

Members in specle or kind,
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(21) To remunerate any company or person for services rendered
or to be rendered in placing or procuring the subscription
of, 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,
contractors 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
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 inrerénce from any other paragraph.

Iv. The llability of the Members is limited,
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™
V. The Company's Share Capital is £100 divided into 100 shares of

£1 ea;k.
We, the subscribers to this Memorandum of Association wish to be
formed into a company pursuant to this Memorandum of Association, and

we agree to take the number of shares set opposite our respective

names,
Rumber of Shares
Names and Addresses of Subscribers taken by each
Subseriber
/ s
David Flint, P Oae
Solicitor, L) £ /
152 Bath Street, p - 7
Glasgow _ 7 g,./ (“-\/"/
Ian Macmillan Fletcher, T o - Qﬁﬁ(zleJ- One
Solieitor, e
152 Bath Street, .
Glasgow -,

\ > N
Dated the Sixthday of October, 1986
WITNESS to the above Signatures:

Graeme Murray Bruce,
Solicitor,

152 Bath Street,
Glasgow
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COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTIGLES of ASSOCIATION
of B

. LIMITED
x\\KAR

PRELIMINARY

1. The Regulations contalined in Table A scheduled to the Commanies
(Tables A to F) Regulations 1985 as amended by the Companies (Tabl:s A
to F) (Amendment) Regulations 1985 (hereinafter referred to as "Table
A"), in so far as not excluded, altered or modified by or inconsistent
with the following Articles, shall apply to the Company and be deemed
to be incorporated herein.

2, TRegulations 5 and 9% to 98 inclusive of Table A shall not apply
to the Company and are hereby expressly excluded. The feollowing
Regulations of Table A shall be modified:-

Regulation 18 so that there shall be added at the end of the
first sentence thereof the words "and all expenses that may have been
incurred by the Company by reason of such non-payment®,

Regulation 41 so that the words "if convened vpon the requisition
of members be dissolved; in any other case it shall” shall be inserted
after the word "shall"™ vwhere it first appears.

Regulation 46 so that in paragraph () the words "one member®



4f//J

\1\})

shal' be subatituted for the words "two members" and so that the word
"or" at the end of paragraph (b) and the whole of the paragraphs (c)
and (d) shall be held to be delete.

Regulation 82 so that there shall be added at the end thereof the
words "Such remuneration shall be divided amongst them as they shall
agree and falling agreement egqually",

Unless otherwise required by the context of these Ariicles 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 v.ce versa and words importing the masculine gender shall include
the feminine.

BUSINESS
3. Any branch or kind of business which, by the Memorandum of
Assoclation of the Company or these Articles, is either expressly or
by dimplication authorised to be undertaken by the Company may be
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
q, Subject to Articles 5 and 6 hereof, the shir.. snall be u° ‘¢ the
econtrol of the Directors who may allot, grant options over or

otherwise dispose of them to such persons at such times and upon such



Y

terms and .conditions as the Directors may determine but so that no
shares shall be 1ssued at a discount.

5. Subject tc¢ Article 6 hereof, the Directors pursuant to the
provisions of Section 80 of the Companies Act 1985 ("the Act™) shall
have authority generally and unconditionally to allot relevant
securities within the meaning of such Section ur to an aggregate
nowinal amount equal 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 incorporation.

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 offered in
the first instance to 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 from the date of the notice) within which the offer, if
not accepted, shall be deemed to be declined and, after the expiration
of such time or on receipt of an intimation from any Member to whom
such notice may have been given that he declines to accept the shares
offered, the Directors may dispose of such shares as they may think
fit. In the event of any difficulty arising by reason of an offer of

shares as aforesaid involving fractions of shares the Directors may



settle the same as they think expedient and in particular they may
ignore fractions altogether or may dispose of the shares represented
by such fractions as they may think fit and distribute the net
proceeds thereof among the Members entitled to the same rateably in
accordance with the rights and interests of such Members. Pursuant to
Section 91(1) of the Act, the application to the Company of Se:ztlons
89(1) and 99(1) to (6) shall be excluded.

T The Company shall not be bound to recognise but shall be entitled
to recognise in such manner and to such extent as it may think fit any
trusts in respect of any of the shares of the Company .
Notwithstanding any such recognition the Company shall not be bound to
see 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
were the absolute owners thereof. For the purpose of this Article
ntpustt includes any right in respect of any shares of the Company
other than an absolute right thereto in the registered holder thereof
for the time being or such other rights in the case of transmission
thereof as are mentioned in Table A.

8. The Directors shall not be eantitled to decline to register the
ExecuLors, Administrators or Trustees of a deceased Member as holders
of the shares held by asuch deceased Member, and Regulation 30 of Table

A shall be modified accordingly.



TRANSFER OF SHARES

9. All transfers of shares of the Company shall be subject to the
approval and 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 restricted aacordingly.
10, (a) If any Member or other person entitled be desirous of
selling or transferring all or any of his shares in the capital of the
Company he (hereinafter called "the Proposing Transferor®) shall give
notice 1n writing (nereinafter called a "Transfer Notice") to the
Company stating the number of shares to be sold or transferred, 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 value as at the date of receipt of the Transfer Notice as
shall be agreed between the Proposing Transferor and the Directors or,
falling 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 not as an arbiter and the
Certificate of the Auditor as to the fair value shall be final and
binding on all parties. A Transfer Notice shall not be revocable
except with the sanction of the Directora.

(b) With a view to finding a purchaser for the shares comprised
in a Transfer Notice the Directors shall offer such shares at the fair

value as agreed or fixed as aforesaid to the persons then holding the
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remaining shares in the capital of the Company as nearly as may be in
proportion to their respective holdings of sharzs in the capital of
the Company and shall limit the time within which such offer 1f not
accepted in whole or in part shall be deemed to be declined, and shall
notify such persons that any such person who desires %o purchase
shares in excess of his said proportion shall in ris reply state how
many additional shares e desires to purchase at the fair value as
agreed or fixed as aforesald, 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 unaccepted shares shall be
distributed amongst the persons making such claims as nearly as may be
in proportion to thelr 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 Directors 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 reasonable.

(e) If +the Directors within the space of three calendar months
after receipt of a Transfer Notice find any person or persons as
aforesaid willing to purchase the shares comprised in such Transfer
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

. = e —————



as agreed or fixed as aforesaid, to transfer such shares to the
purchaser or purchasers thereof who shall be bound to complete the
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 travsferring any shares to a
purchaser thereof, the Directors shall be entitled to receive the
purchase money, to cause a transfer to be executed for and on behalfl
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 the purchase mcney 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
questioned 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 Notilce or
shall fail for any reason to give notice to the Proposing Transferor
in terms of Paragraph (e¢) hereof or 1if a purchaser shall fail to
complete his purchase within the time limit laid down in the said
paragraph, the Proposing Transferor shall at 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 paid for the shares shall not be
less than the fair value as agreed or fixed as aforesaid) or (ii) if
the Transfer Notice giw o 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 forthwit:h. In the event of th: Proposing
Transferor exercising the first alternative and wupon a sale or
transfer being effected the Transferee shall be entitled to present
the transfer in his favour and, subject to the provisions of Article 9
hereof, have himself reglstered as a Member accordingly. In the event
of the Proposing Transferor being entitled to do so and exercising the
second alternative he shall within the said period of three calendar
months 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.
DIRECTCRS

11. A Director who 1s not a Member of the Company shall not be
entitled to vote at General Meetings of the Company but shall be
entitied to re. ive notice of all suc Meetings and to attend and
apeak at the same.

12. A Director shall be entitled to 1 te in respect of any contract
or arrangement 4in which he is interested and shall be taken into

account in reckoning the quorum present at the meeting when such

e m—
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contract or arrangement is under consideration.
BORROWING POWERS
13. The Directorr may exercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and, subject to Section 80 of
the Act, to issues debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or cbligztion
of the Company or of any third party.
SECRECY

14+ No Member, or General or other Meeting of Members, shall be
entitled to require discovery of or any information respecting any
detzil 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 1t would be inexpedient in the

interest of the Company to¢ communicate to the public,

Names and Addresses of Subscribers

David Flint,
152 Bath Street,
Glasgow G2 1PA

Ian Maemillan Fleicher,
152 Bath Street,
Glasgow G2 1PA

Dated the,_ Sixth day of October, 1986

WITNESS to the above signatures:

Graeme Murray Bruce,

Solicitor,
152 Bath Street,
Glasgow G2 1PA



CONANIES FORM No. 10

Statement of first directors
and secretary and intended

situation of registered office
Ple_z:seiz do not Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies "
Please complete For official use
lagibly, preforably

in black typa, or . e b e
bold block lettering M
Name of company
!
* insert full name I\ KAR LIMITED I
of company N I
L A S A T A
The intended situation of the registered office of the company on incorporation is as stated below
AT D S
152 Bath Street, Glasgow
L J
Postcode |
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent’s name and address below
MacRoberts
152 Bath Street, Glasgow

— — Postcode _I

Number of continuation sheets attached (see note 1) D

Presentor's name address and For official Use
reference (if any): General Section Post room

MacRoberts reiy
152 Bath Street
GLASGOW

L

GMB/IMF/MKJ/&R551,008
Page 1
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The namels) and particulars of the parson who is, or the persons who are, 1o be the first director or

direcicse of the company (note 2) are as follows:

Address (note 4)

Name (note 3] David Flint — Winess occupation ﬂh
Solicitor
Pravious namels} (note 3 None Nationality
152 Bath Street, Glasgow British

Postcodu

Date of birth (where applicable)

{note 6) N/A

Other directorships t  Kirkspeir Limited

Timber Capital Ser‘vices_Limited

.

Please do not
write in
this margin

1 enter particulars
of other
directorships

held or previously
held {see rote 5}

if this space is
insufficient use 8
continuation sheet,

] 1 -/
| consent to act as direcjﬁf‘pf t?-’E cownxyémed on page 1
Signature_ i z‘*""f' T 4 Date 6th October 1986
P ="'/
L T SR AT
I Name {note 3} Ian Macmillan Fletcher Business occupation
r “olicitor
rPrevious name(s) (note 3) None Nationality
ﬁddress (note 4 152 Bath Street, Glasgow Britich
r Date of birth (where applicable)
(note 6) N/A

I Postcode

I Other directorships T

Trust Limited

| The Shareholding and Investment

W.A.C. Limited
| consent to act as director of the compan\{‘:\j‘med on page 1

T ann 17 . F LT

Signature

Date 6th October 1986
-

N

I

Name (note 3)

Business occupation

Previous namel(s) {note 3)

ﬁddress {note 4}

Nationality

Postcode

Date of birth (where applicable)
{note ©)

Other directorships t

|

EEEE

i consent to act as director of the company namec on page 1

Signature

Page 2
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X The namiais) and particulars of the person who is, or the persons who are,to be the first secretary, o1 joint
aﬁ’i;h secretaries, of the company are as follows: .
I" " o A
Name {notes 3 & 7) David Flint
838 complate ]
ibly, prefarably
black type, or

Id block lettering

Hlete if the form is
gned by the
iberibers

ote it the form is
gned by an sgent on
half of the
ihscribers

| she subscribers
us: sigh either
arsonslly or by 8
ars0n OF Persons
sthonised 10 sign
t them.

Previous name(s) (note 3) None

Address {notes 4 & 7) 152 Bath Street, Glasgow

Postcode

| consent to act as secrey‘y o] the company named on page 1
, P

‘/{ o
Signature R e _1/

Date 6th Qctoher 1G8f

.=

Name (notes 3 & 71

}

Previous nameis) {note 3)

Address {notes 4 & 7)

Postcode |
1 -
| consent to act as secretary of the company named on page 1
Signature Date
Signature of agent on behalf of subsribers Date

o ~

A
- <7 )/
LA V il -

Date &th QUciober 1984

SignedA }L: ’J..f/rg }/) F fuj:&ef Date e1r, friober 1956
Signed Date o
Signed Date

Signed Date e
Signed Date

ESTRTRY ST




m COMPANIES FORM No. 123

ﬁ Notice of increase
in nominal capital

lselz do not Pursuant to saction 123 of the Companies Act 1985
o In
margin
To the Registrar of Companies For official use  Company number
ase complete o T =
ibly, preferably | L | 102559
black type, er R R
d block lettering  Name of company
|- KAR LIMITED |
nsart full name I I
f company )

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated __30th March 1987 the nominal capital of the company has been

\ 39,9200 . ) 100
increased by £ beyond the registered capital of £

the copy must be A copy of the resolution authorising the increase is attached.3

dorl - . . - . . . . \
2[1,’;‘?,0‘,’,’“ ’;:,‘,’ined The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar .
¥ g shares have been or are to be issued are as follow:

pari passu with existing ordinary shares

Piease tick here if
continued overleaf

Jj 5

7
A #
‘ / // Z [Director}iSectgtaxylt Date 30th March 1987

1 delete as Signed _
appropriate e b=t
Presentor's name address and For official Use
reference {if any}): Genaral Section, . ’~'*:"‘ Post room
MacRoberts o™ w4, *,:—"3, e B ‘1
152 Bath S.reet ) Y
Glasgow G2 4TB - w QAPR 1987
k!
GMB/1D/JM/FO -
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II.

XI1.

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

107.55‘7/&¢

MEMORANDUM of ASSOCIATION
{as altered on 30th March 1387)

of

KAR LIMITED

The Company's name is "KAR LIMITED".

The Company's Registered Office is to be situated in Scotland.

The objects for which the Company is established are:-

(1) To carry on the businesses of importers, exporters,
suppliers, wholesalers and dealers of and in and agents
for wines, spirits and other beverages, goods, provisions
and other goods and products of all kinds and
descriptions, proprietors and managers of hotels,
restaurants, shops, cafes and other establishments, to
design, manufacture, sell, instal, maintain, iet on hire
o lease all types of furnishings, fittinga, plant and
equipment and generally to refurbish design, decorate and
give advice in relation to the refurbishment of premlses,
and to provide services of all kinds to the catering
industry.

(2) To carry on any other businesses which can be
advantageoualy or conveniently carried on by the Company

by way of extenaion of or in connection with the above or



(3)

(%)

(5)

PAGE 2

are caloulated directly or indirectly to benefit the
Company or to enhance the value of or render profitable
any of the Company's property or rights.

To acquire, erect, construct, lay down, enlarge, alter,
maintain, improve and from time to time renew, any docks,
harbours, wharves, quays, rallways, aerodromes, houses or
other buildings, machinery, plant, roads and other works
necessary or convenient for carrying on said trades and
businesses and the purposes of the Company generally.

To apply for, purchase or otherwlse acquire, and protect
and renevw ln any part of the world any patents, patent
rights, brevets d'invention, privileges, concessions and
licences, secret procesases, trade marks, trade names,
brands and copyrights and the like which may seem capable
of being used for any of the purposes of the Company, and
to use, exerclise, develop, prolong and grant licences of
the same.

To apply for or concur with others in ;pplying for any
Provisional Order, Act of Parliament, Licence of the Board
of Trade or other authority for enabling the Company %o
carry out all or any of its objects or for any other
purpose which may seem expedient, to subseribe to the
expense of obtaining the same, and to oppose or subacribe

to the expense of opposing any Provisional Order, Bill or
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PAGE 3

any proceedings in Parliament or elsewhere which may seem
directly or indirectly to affect prejudicially the
Company's interests.

To purchase or otherwise acntuire the whole or any part of
the undertaking, property or assets of any company or
person ocarrying 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 s0 as directly or indirectly
to benefit the Company, and as part of the consideration
for such acquisition to undertake all or any part of the
1iabilities of such company or peraon.

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

To amalgamate or enter into partnership, or into any
arrangement for sharing profits, co-operation, union of
interest, reciprocal concession, Joint adventure, mutual
interest, or asalstance or otherwise with any company or

person carrylng on any business or having any objects
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PAGE iy

similar to or kindred with any of the businesses or
objects of the Company and that in such manner and on such
terms and conditions as may be found expedlent.

To subseribe for, take, or otherwise acquire and hold
shares, stock, debentures, debenture stock or other
securities of, or other interests in, any company having
any objects similar to or kindred with any of the objects
of the Company or carrying on any business capahle of
being conducted so as directly or indirectly to benefit
the Company.

Whether with or without the Company receiving any
consideration to guarantee and give security for the
payment of any principal wmoneys, premiums, interest and
other moneys secured by or payable under securities or
obligations of any company which is for the time being the
Compeny's holding company or a subsidiary of the Company's
holding company or any other company whiech may be promoted
or established by the Coﬁpany 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 security for the payment of
dividends and premiums on, and the repayment of the
capital of, stocks and shares of all kinds and

descriptions,
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PAGE 5

To lend and advance roney or give credit to any coumpany or
person and in partlcular to customers and others having
dealings with the Company and on such terms as may be
thought fit aud to guarantee and give security for the
payment of any moneys ~r .he performance of any contracts,
1iabilities or obligations of any company or person and to
become 1liable or respensible for money and undertake
obligations of every kind and deseription all upon auch
terms £s may from time to time be considered desirable in
the interests 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
debenture stock and to secure the repayment of any money
borroves, raised or owing by mortgage, charge or lien upon
the undertaking, property or assets of the Company or any
part thereof, including its uncalled ecapital, and also by
a similar mortgage, charge or llen to secure any debt,
liabilicy or Abligation of any holding or subsidiary
company of the Company o. of any other company or of auy
person.

To peceive money on o .posit or temporary lecan upon such
terms as may be thought fit.

To draw, make, accept, endorse discount, execute and

issue promissory notes, bilils of exchange, warrantd,
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(16)
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PAGE 6

debentures, charter parties, bills of lading, and other
negotiable or transferable documents.

To invest, or deal with moneys of #&ie Company not
immediately 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 I1n
any part of the world outside the United Kingdom.

7o establish or promote or concur Iin establishing or
promoting any other company for the purpose of acquiring
all or any of the property, rights and llabilities of the
Company or for any other purpose which may seem calculated
to advance directly or indirectly the objects or interests
of the Company and to place or guarantee the plociug oy
underwrite, subscribe for or otherwise acquire sharexs,
stock, debentures, debenture stock or other securities of
any such company.

To give or award pensions, annuities, gratuities,
superannuatibn 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
company of, or allied or assocliated with, the Company or
any such hniding company or subsidiary company, and to the

wives, widows, children and other relatives and dependants

—— —— R ——— Y
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of any such persons; to set up, establish, support and
maintain pension, superannuation and other funds or
achemes (whether contributory or non-contributory) and to
make payments towards insurance or other payments (either
in connection with any such fund or scheme or otherwise)
for the benefit of such mersons or any of them or any
class of them; to support or subseribe to any charitable
funds or institutions the support of which may, in the
opinion of the Directors, be calculated directly or
indirectly to Dbenefit the Company or its officers or
employees, aud to institute and maintain any ¢lub or other
establishment or profit-sharing scheme ecalculated to
advance the interestis of the Company or its officers or
employees; and to subscribe or guarantee money for any
exhibition or for any publie, general or useful object.

(19) To sell, feu, lease, exchange, mortgage or ctherwise deal
with or dispuse of the whole or any part of the
uﬂdertaking, 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
subjeet to such conditions, as the Company may think fit,
and 1in particular for shares, stocks, debentures,
debenture stocks or other sec: ties, whether fully or

partly pald up, of any other company.

]

A . ma
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{20) To distribute any of the property of the Company among the
Members in specle or kind.

(21) To remunerate any company or person for services rendered
or to be rendcred in placing or procuring the subscription
of, or otherwlse assisting in the 1ssue 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,
contractors or otherwise, and either alcne 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 denotlng

the singular number shall inelude the plural number and vice versa and
the word "company", except where used in reference i the Company,
shall be déemed to inelude any partnership or other body of persons,
whetior 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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IV. The liability of the Members is limited.

V. The Company‘'s Share Capital 1is £100 divided into 300 Ordinary
shares of £1 each,

We, the subscribers to this Memorandum of Assoclation wish to be

formed into & company pursuant to this Memorandum of Association, and

we agree to take the number of shares set opposite our respective

names,

NOTE By Resolution dated 30th March 1987 the share capital of %the

Company was increased to £40,000 divided into 40,000 Ordinary Shares

of £1 each. :

What is contained on this and the 8 preceding pages is a Print of the

Memorandum of Association as altered on 30th March 1987, — -

T oo A Tlces

Director



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number
102559

| hereby cettify that

KAR LIMITED

having by special resolution changed its name, is now

incorporated under the name of

HUNTER & CURRIE (SCOTLAND) LIMITED

Signed at Edinburgh

$§ May 1987
E. T K LC)L;un IEEE’

Registrar of Companies

e C28
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

(O 2554@’
RESOLUTION OF ALL THE MEMBERS

(in terms of Regulation 53 of Table A scheduled
to the Companies (Tables A to F) Regulations 1985)

of

KAR LIMITED

Dated 30th March 1987

RESQOLUTION

"That:-

{1 The name of the Company be changed to HUNTER & CURRIE (SCOTLAND)
LIMITED.

(2) the share capital of the Company be and is hereby increased from
£100 to E£.0,000 by the ereation of 39, 00 Ordinary Shares of £1
each ranking pari passu in all respects with the existing shares
of £1 each in the capital of the Company.

(3) Clause IIT of the Memorandum of Association of the Compa.Vv be
and is hereby altered by the deletion of sub-clause (1) thereof
and the substitution therefor of the followlng new gub=-clause:-

1¢(1) To carry on the businesses of importers, exporters,

suppliers, wholesalers and dealers of and ir, and agent®
for wines, spirits and other beverages, goods, provisions

and other goods and products of all kinds and




()

PAGE 2

descriptions, proprietors and managers of hotels,
restaurants, shops, cafes and obther establishments, to
design, manufacture, sell, instal, maintain, Let on hire
or lease all types of furnishings, fittings, plant and
equipment and generally to refurbish design, decorate and
give advice in relation to the refurbishment of premises,
and %o provide gervices of all kinds to the catering
industry.’
Subject to Article 6 of the Articles of Association the
Directors pursuant to the provisions of Section g0 of the
Companies hct 1985 ahall  have authority generally and
unconditionally to allot relevant securities within the meaning
of such gection up to an aggregate nominal amount equal to the
authorised share capital of the Company as increased DY this
Resolution at any time or times during the period of five years

from the date of this Resolution.”

.
ocno-ltl-lcl-.ncloootlut

(1.M. Fletcher)

/-

7

--‘u-nc..oo..cooooo.--oc

{D. Flint)
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COMPANY LIMITED BY SHARES

L

MEMORANDUM

(as amended on 30th March, 1987

_and llth May, lQ%? by Special Resolutions)

P

- and
ARTICLES OF ASSOCIATION
of

HUNTER & CURRIE (SCOTLAND) LIMITED

W
o

“ . Incorporated 24th December 1986

-

Speechly Bixcham
Bouverie House
154 Fleet Street
London ECAA 2HX
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME
Company Number g
1025589 - i
I hereby certify that W 5 |
KAR LIMITED ’ |
e &L
having by special resolution changed its name, is now Z‘

incorporated under the name of
HUNTER & CURRIE (SCOTLAND) LIMITED

Signed at Edinburgh

8 May 1987

P i

D 8825702 4M 11/86 CLCa . 028

1 yoSpecrevary - bt i
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
-, CGompany Number
102559 %
| hereby certify that \

KAR LIMITED

sy T T - =
- -~

is this day incorporated under the Companies Act 1985 as a.

private company and that the Company islimited . -
¢ {j | \ "“‘
Signed at Edinburgh
24 December 1986 f
/ /Re‘gi(strar of Companies
o :92570;.6M11I!5 C:CO o i - é1 3

Y NeEecretary
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*The name of the Company was change

\

THE COMPANIES ACT 1985 N

. COMPANY LIMITED BY SHARES

3

13

MEMORANDUM OF ASSOCIATION’
(as altered on 30th March 1987 and 1lth May 1987)

of o

HUNTER & CUIR1E (SCOTLAND) LIMITED

‘Phe Company's name is Hunter & Currie (Scotiand) Limited*

The Company's Registered Office is +to be situvated

in
Scotland.
The objects for which the Company is established are:-
(1) To carxry’ ‘'on the business of importers, exporters

supplxers, wholesalers cand dealers of and in and

agents for wines, spirits ‘and other beverages, goods,

prov151ons and other goods and products of all kinds
and descriptions, proprietors and managers of hotels,
restaurants, shops, cafes and other establishments,
to design, ‘manufacturer, éell, 1nsta1, maintain,
let on hire or lease all types of furnishings,
fittings, plant and equlpment and generally to
refurbish, design, decorate and give advice in to

the refurbishment of premises and to provide services

of all kinds to the catering indnstry.

{2) Po carry on any other pbusiness which can

be

advantageously or conveniently carried on by the

Company by way of extension of or in connection

with the above or

Maxrch 1987 by Special Resolutlon.

4 from Kar Limited on 30th

Q
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s}

are calculated directly or indirectly to benefit the )
fr / :::K‘YR\-_:‘
Company or to enhance the 4alue of or render profitable

Qny of the Conmpany's properiy or rights.

(3) To acquire, erect, construct, lay down,. enlarge, alter,
mpaintain, ilmprove and from tine to:t;me renew, any docké,
harbours, wharves, quays, rallways, aeroﬁromés, houses or

' other buildings, machinery, piant, roads and other works
‘necessary or convenient for carrylong on saidL #wades and
businesses aﬂd the purposes of the‘cémpany generally.

N

(%) Tol apply for, purchase or otheruiéé acquire, and protect
' and renew in any part of the wo}ld any patents, patent
r;ghts, prevets d'invention, privileges, concessions and
1ﬁcences, secret processéé, trade marks, trade names,
brands and copyrights and the like which may seem capable
of being used for any of the purposes of the Company, and
to use,*exereise, develop, prolong and grant licences of
'bhe same.
(5} To apply for or concur with others in apﬁlying fﬁr aﬁ&
o Provisional Order, Act of Parliament, Licenég of" the ﬁbard

,4Z(of Trade or other authority for enabling the Company “to
e )

- |f w 3l

carry out all or any of 1ts objects or for anyﬁptﬁér
purpose - whlch may seem expedient, %o subscribe to the

expense of obtaining the same, and to oppose or subscribe

s

to the expense of opposing any Provisional Order, Bill or

S

P
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(63,
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(8)

v PAGE 3 b

Iyl

any prdéeedings in Parliament or elsewhere which may seem

~airect1y or indiréétly to affect prejudicially the

[

Company's interests.

;-

"To purchase or otherwise acquire the whole or any part of

the undertaking, property or assets of any company or

peréon carrying on or proposing to carry on any business
- | |
which the Company is authorised to 9ﬁrry on or possessed
. S
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 direectly or indirectly .

to benefit the Company, and as part of the conslderation
for ‘guch acquisition to undertake all ov'any part of the
14abilities of such company or person.

To pay for’any‘property or rights 'acquired by the Company
in éﬁsh, by instalments, or in shares, stocks, debentures,
debenture stocks or other securities, whether fully or
partly paid up, of the Company, or partly in one mode and
partly 1in another and generally on sStch terms as may be
agreed upon.

To amélgamate or enter into partnership, or into any
arrangement for sharing profits, co-operation, union eof
interest, reciprocal concession, Jjoint adventure, mutual
interest, or asslistance or otherwise with any company or

persgon carrying on any business or having any objeots

o

AR o
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(10)

PAGE 4

similar to or kindred with any of the business or objects
.0f the Company and that in such manner and on such terms
and conditions as may be found expedient.

To subscribe for, take, or otherwise acquire and holdfsharés‘

stdck, }debentgres. debenture stock or other securities
of} or other securities of, or other interests in any company
having any' objects similar to or kindred with any of the
objects of the Company or carrying on ény business capable
of being conducted so as direcﬁly or indirectly %o benefit

the Company.

To guarantee or otherwise support or secure either with

or - without the Company receiving any consideration or

advantages and whether by personal covenant or by,moftgaginq
or charging all or part of the undertaking, property, assets
and rights present and future and wheresoever situate and
uncalled capital of the Company or by both such methods
"or by any other means whatsoever the liabilities and
obligations of and the payment any monies whatséever
{incluling but not limited to capital, principal, premiums,
interest, dividends, costs and expenses on any stocks,
shares or securites) by any person, firm or company
whatsoever includiﬁg but not limited to any such company
which is for the time being the holding company or a

subsidiary (both as defined by Section 736 of the Companies

Act 1985) of the Company or of the Company's holding
company**

**Clause III (10) of the Memorandum of Association was
altered on 1llth May 1987 by Special Resolution.

P L

T e P
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PAGE 5

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 gilve security for the
payment of any moneys or the performance of any contracts,
liabilities or obligations of any company or person and to
become 1iable or responsible for money and undertake
obligations of every kind and deseription all upon such

terms as may {rom time tq time be considered desirable in

‘the interests of the Company.

To borrow or ralse money in such manner as the Company may

think fit and in particular by the issue of debentures or
s

debenture stock and to secure the repayment of any money

borrowed, raised or owlng by moritgage, charge or lien upon

the undertaking, property or assets of the Company or any

part thereof, including 1ts uncalled capital, and also by
a similar ﬁértgage, charge or lien to secure any dedbt,
liability or obligation of any holding or subsidlary

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

person.

To recelve money on deposit or temporary loan upon such
terns as may be thought fit.

To draw, make, accept, endorse, discount, .execute and

issue promissory notes, bills of exchange, warrants,

W

e
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(16)
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(18)
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o

debentures, charter parties, bills of lading, and other
negotiable or transferable documents.

To invest, or deal with moneys of the Company not
immediately 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 establish or promote or conéur in establishing or
promoting any other company for th? purpose of écquiring
all or any of the property, rights and liabilities of the

by
P

Company or for any other purposeimh%&ﬁ may seem calculated

e

P

to advance direetly or inqueot%¢ hm ob‘uu a or intercsts

J, . A’J' BN " it

Y 0
“Wﬂ m"”g"erantee tre aﬁing of,

of the Company and ta{b@
underwrite, subseribe by "f:‘.ii“‘ Dthevwﬁ,qa ac.quire shares,

of

any such company. !

: T BN :
To glve or award pensions;J) annuities, gratuities,

superannuation or other allowances or benefits, to any

persons who are or have at any time been Directors of or
amployed by or in the service of the Company or of any
company which is ha holding company of, or a subsidiary
company of, or allied or assocliated with, the Company or
any such holding company or subasidiary company, and to the
wives, widows, children and cther relatives and dependants

N
I

e T
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of any such persons; to set up, establish, gupport and
malntain penaion,C;Superannuation and other funds or
schemes (whether contributory or non-contributory) and to

make payments towards insurancs or other payments (either

¢¢n connection with any such fund or scheme or otherwiue)

for the benefit of such persons or any of them or any
class of them; to support or subsoribe to any charitable
funds or institutions ghe supporﬁ of which mzy, in the
opinion of the Directors, be calculated direectly or
indirectly to benefit the Company or itg officers or
employees, and to institute and maintain any club or other
establishment or . profit-sharing sgheme calculated to
advance the 1ntereat§h of theI’Company or its officers or
employees; and to sgkscribetor guarantee money fér any
exhibition or for any publie, gﬁneral or useful object.

To sell, feu, lease, éxchange, mo;tgage or otherwise deal
with or dispose of the whole or any ’part of the
undertaking, property or assets of ;he Company, or any
right over or interest in the same, for such
consideration, and in such manner and upcn 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

Y
I

partly paid up, of any other company. “\R

e
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(20)% To distribute any of the property of the Company awong the

Members in specle or kind.
(21) To remunerate an? company d; person for services rendered
or to be rendered in placing or procuring the subseription
of, or otherwise assisting in the 1issue 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 of any of the above things in any part of the

world and either as principals, agents, trustees,

contractors or obherwise; and eithap alone or 1In

1
1

5

conjunction with oﬁhers, and elther by or £hrough agents,
sub~contractors, trustqps'or otherwise. “

(23) To do all sﬁch other things as are incidental or conduclve
to the attainzent of the'aforesaidjobjécts or any of them.

And 1t is hereby declared that in this Memorandum words denoting
TN

the singular nu@ber shall include the plural number and vice versa and

the word “coméany", except where uéed in reference to the Company,
shall be deemed to include any partnership or other body of persons,
whether incorporated or not incorporated and whetheﬁ domiciled in the
United Kihgdom or elsewhere'and that the objeets specified in each of
the foregoing paragraphs  of this  Clause shall be regarded as
independent objects and, accordfhgly,* shall, except where otherwlse
expressed in:aucP paragraphs, bélin no wise limited or restricted by

refsrence yb,or iﬁ?ﬁranae from sny other paragraph.

[u]
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IV, The liability of the Members is limited.

Y. The Company’s Share Capital iz £100 divided into 100 Ordinary

shares of £1 each.

0

We, the subscribers to this ﬁemoran?um of Assoclation wish to be
formed into a cﬁmpany pursuant to this Memorandgm of Association, and
we agree to take the number of shares set opposite our reapoctive
names, |

NOTE By Resolution dated 30th‘Harch 1%?7 the share capital of the
Company was increased to £u0,009whdivided. into 40,000 Ordinary Shares

CE

of £1 each,

What is contained on this and "the 8 preceding pages’ls a Print of the

Memorandum of Association as altered on . 30th Maprch 1987.

it

Direstor !
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Company Number

THE COMPANIES ACTS 1945

fré)

SPECIAL RESOLUTION

0

o2
huvrew mﬂm@(@ma’) LIMYITED
Passed on fix u“ﬁ y 1987

. pt an Extraoiginary General Meeting of this Company duly

convened, held and constituted on the {1~ day
of Hay . 1987
at (82 &aTh. Lieat, Glaage-o the following

\ resolution was duly and unanimously passed (all the
~_ ghareholders of the Company being present in person or by
" . Droxy) as a Special Resolution of the Company’ in
' compliance with all the regulations of the Company:-—.

1

‘ THAT the Memorandum of Association of. the Coﬁpany be
altered as follows:-

By the deletion of clause 10 and the substitution
therefor of the fgllowing new sub-clause, namely:-

“(10) To guarantee or otherwise support or -
secure either with or without the Compasity
receiving any considération or advantage and
‘ whether by personal covenant or by mortgaging
T " or charging all or part of the undertaking, s
’ property, assets and rights present and
future and wheresoever situate and uncalled
capital of the Company or by both such
methods or by any other means whatsoever the
1iabilities and obligations of and the :
payment of any monies whatsoever (including
but not limited to capital, principal,
premiums, interest, dividends, costs and
expenses on any stocks, shares or securities)
by any person, firm or company whatsoever
including but not limited to any such company
“hich is for the time being the holding '
company or a subsidiary (both as defined by
.. gection 736 of the Companies Act 1985) of the
Company or of the Company's holding company"

e !
(L@%*“w‘/ =
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COMPANIES ACT 1985

A

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

HUNTER & CURRIE (SCOTLAND) LIMITED*

PRELIMINARY

I

1. The Regulations contained in Table A scheduled to the'/

Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 :(hereinafter
referred to as "Table A"), in so far as not excluded, altered
or modified by or inconsistent with the following Articles,’éhall
apply to the Company and be deemed to be incorporated herein.

2. Regulations 5 and 94 to 98 inclusive of Table A shall not
apply to the Company and are hereby expressly excluded. The
following Regulations of,Table A shallﬁbe modified:-

Regulatlon 18 so that there shall he ad%ed at the end of
the first sentence thereof the words "and all expenseé that may

have been incurred by the Company by reason of such nonpayment".
Regulation 41 so that the words "if convened upon the

requisition of members he dissolved; in any other case it shall"

shall be inserted after the word "shall® where it first appears.

Regulation 46 so that in paragraph {b) the words "one member"

* Theé }ﬁéme of the Company was changed from KXar Limited on
30¢h March 1987 by Special Resolution.
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shall be oubstituted for the uordh\'two paabera® and oo that the word

"or® at the end of paragraph (b) dﬁa the whols of the paragrapha (o) °©
| AR
and (d) shall be held to be delete, . \

Regulation B2 so that there shall be addod &t the end thersof the gyf
words “Such remuncration shall be divided nﬁongstfthem as they ‘shall
agree and failing agreement equally®.

Unless otherwiaé‘ requifed by the context of these Articles and
Zable 4, in Bo far &s not excluded and as aodified in teres of this

Article, words importing the singular number ghall include the plural

. and vice versa and words 1np3ft1ng the masculine gender shall include )

the feninine. *

ol

BUSINESS . )

3. Any branch or kind of business which, by the Hemorandui»\;r
Association of the Company or these Articles,‘is either expreasly or .
by implication authorised to be undertaken by the Company may be
undertaken by the Directors at such iine as'they shall think f£it, and
further may be suffered by them to be in ébeyance, wpether such branchJ -
or kind of business mway have been actually commenced or nﬁi. 20 long

as the Directors may dect it expedient not to ébm@enee or proceed with

such branch or kind of business.

SHARES

3, Subjeet to Artieles 5 and 6 hereof, the shares shall be under the .

control of the Directors who may allot, grant options over or

otherwise dispose of them to puch persons at such tizes and upon such



o 5. Sublect to drticle 5 hereof,

v}

toras and conditions as tho Dinctora may dotemﬁnc but m0 that mo
fahnroa shall be issued at a dineount.

the Directors pursuant to the
proviaionn of Section B0 of the Cvmpaniea Act 1585 ("the Act') nhali

have authority generally and unconditionally to allot relevant

securities within the meaning of such Section up to an aggregate‘

nominal amount equal %o the authorised share eapital of the Coupany on

its incorporation nt any time or times during the period of five years

from the date of its incorporation. @

6. Onless otherwise determined fron time to time by the Cozpany in? Ty

General Meeting any unissued shares in the capital for the time belng

of the Company after the first allotment of shares shall be offered in _

the first 1nstancc to'alltnembers for the time being of the éompany in
proportion to tﬁe nominal amountsl of tge ghares in the cegitalvgr the
Company held by them respectively. Such offer shall be,nade by notice
apecifying the number of shares for which such Members respectively
&re entitled to subscribe and limiting 2 time (not being less than
fourteen days from the date of the notice) within ‘which the offer, ir
not accepted, shall be deemed to be declined and, after the\expiration
of such time or on receipt of an intimation from any Member to whom
such notice may have been given that‘be declines to accept the ashares
offered, the Directors may diabose of such shares nsjthey may think

£it. In the event of any difficulty ariaing by reazon of an offer of

shares as aforesaid involving ‘fractiops of shares the Directors may

-
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“eottls the sans as thoy think czpedient and in particular they  may
" ‘sgnore fractions altogether or may dispose of the shares represented
by such Qractlons a3 they may think fit and distribute the net
proceeds thereof‘anong the HMHembers entitled to the aame ratzably in
accordance with the rights and interests of such Members. kﬁa;suant to
Section 91(1) of the Act, the application to the Company of Sections
B9(1) and 90{1) to (6) shall be excluded.
7. The Company shall not be bound to recognise but shall be entitled
to recognise in such manner and to such oxtent as it may think fit any
trusts din respect of any of the shares " of the Company.
Hotwithatanﬂing any such recognition the Company shall rot be boundkio
see %o the execution, administration or o?aervance of any trust,
whether expressed, implied or constructive, in respeét of an} shares
of the Company and shall be entitled to recognise and give effect ¢to
the acts &nd deeds of the regis;ered holdéra of such ahaées as if they
were the absolute owners thereof., For the purpose of this Ariicle "
®¢pust® includes any right in respect of any shares of the Company
other than an absolute rigpt thereto in the registered holder thereof
for the time being or such other rights in the case of transmission
thereof as are mentioned in Table A,
8. The Directors shall not be entitled to decline to regiater theq
Executors, Administrators or Trustees of a deceased Member as holders
of the shares held by such deceased Member, and Regulation 30 of Table
A shall be modified accordingly.



TRANSFER OF SHARES

9. 411 transfers of sharas of the Company shall bs subject %o the
. approval and aanction of the Directors and the Directors may in their
abaoluqé}diacretlon and without assigning any reason therefor refuse
to register any transfer of any, share, and the right to tranafer the
ghares of the Company is restricted accordingly.
10. (a) If eny Member or other peraon entitled be desirous of
aelling or transferring all or any of his shares in th??capital of the
Cozpany he (hereinaftar called ®the Proponing Transferor®) shall give
potice in writing (hereinafter called & “Transfer Motice®) to %he
Coapany ata;ing\the number of shares to be s0ld or transferred. “Such
notice shall conatitute the Directors his Agents for the sale of such
ahares to any person or persons including themselves or any of ther at
their fair value as at the date of receipt of the Tranafer Wotice as
shall be agreed between the Proposing fransferor and the Directors or,

failing agreement uifhin:a period of 21 dhys after the date of recelpt

of the Transfer Hotice, as shall be fixed by the Auditor for the time

being of the Company acting as an -expert and not as an arbitek and the
Certifi»ate of the Auditor as to the fair value shall be final and
binding ou all parties, A Transfer Kotice shall mot De revocable

except with the sancticn of the Directors.

(b) With a view to finding a purchaser for the shares comprised '

4n a Transfer Wotice the Directors shall offer such shares at the fair

value as agreed or fixed as aforesaid to the persons then holding the

)
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roraining shares in the capital of She Coapany as nasarly as may be in
proportion to their respective holdings of shares in the capital of
the Co;ppmy‘énd shall 1imit the time uwithin which such offer 4if not
accepted in whole or in part shall be deemed to be declined; and shall
notify such persons that any puch person who desires to purchase
ghares in excess of his sald proportion shall in hisareply state how
pany additional shares he desires to purchase at the falr value as
agreed or fixed as aforesaid, and if all ouch persons do not accept
their zaid proportions in full the unaccepted shares shall be used for
satisfying the mald claims for additional ahares. If there shall be
insufficient of the sald unaccepted shares to satisfy in full all such

claigs for additional shares the said unaccepted shares shall be

_ @distributed amongst the persons making such claims as nearly as may be -

4n proportion to their saild respective holdings of shares in the

capital of the Company, provided that po person shall be bound to take

more additional shares than those he shall have offered to purchase.:ﬁz

The Directors shall make such arrangenents aa regar&s the finding of a
purchaser for any shares not accepted or claimed as aforesaid within

the tire Bo limited as they uhgll think just and reasonable.

{e) 1f the Directors within the space of three calendar months

after receipt of a Transfer Notice find any peraon or persons as
aforesaid willing to purchase the shares comprised in such Transfer
Notice or any of them and give notice 4n writing thereof to the

Proposing Transferor he shall be bound, upon paysent of the falr value
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'Ibfwgﬁémﬂ i%gi fixed es aforesaid, to tré@htor puch shares to the

¥

{;hrb§§§£§f%5r purchasers theraof who shall be bound to complate the
purchase within fourteen days frox the service of such last mentioned
notice.

{(d) I? in any case the Proposing Transferor, after having become
bound as aforesaid, makes default in transferring any shares to a
purchaser thereof, the Directors shall be entitled to receive the
purchase money, to oause a transfer to be executed for and on behalf
of the Proposing Transferor, to cause éhe name of the purchaser to be
cntered in the Register of Members az the holder of the phares, and to
hold the purchase money in trust for the Proposing Transferor. The
Receipt of the Directors for the purchase money shall be a good
discharge to the purchaser and after the purchas@?ig rame has been
entercd in the Register of Members in purporbea exercise of the
aforesaid power, the validity of the proceedings shall not be
questioned by any persaon.

(¢) If the Directors shall not within the apace of three
calandar months after receipﬁ of a Transfer Notice find a purchaser or
purchasers for all the shares eomprisedﬂ_in such Transfer Notice or
shall fail for any reason to give notice to the Proposing Transferor
in terms of Paragraph (c) hereof or if a purchaser shall fail to
copplete his purchase within the time limit laid down in the said
par;éraph, the Proposing Transferor shall at any time within three

calendar months thereafter, be entitled either (1) to dispose of the
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;:,.haron or thope not purchased as the 2ane may be (provided thul &n the
: tgane of a eale the price boza ride pald for the ghares shall pot be
| leos than the fair value as égreed or fixed as aforesaid) or (i1) ir
the Tranafer MNotice given bi the Propoaing Transferor relateas to alf
| yhe ghares held by him in thé capital of the Company to require that ¢
the Company be wound up f%rthuith. In the event of the Proposing ‘
Trans{eror exercising the ffirst alternative and upon a eale or N
transfer being effected t.hi_a Transferee shall be entitied to present
the transfer in his favour I'cl, subject to the provisions of Articie §
hereof, have himself registered as a Member accordingly. In the event
cf the Proposing Transferor Leing eﬁtitled to do so and exerclsing the
pecond alternative he nhaillwithin the said pqgiod of three calendar u
months give notice in’ writing to the Company requiring that thg
Cowmpany be wound up forthwith and upon receipt of such notlce ail tﬁé}§§
Directors and Memdbers phall Pe bound to’gxerciae all rights competent

to ther respectively to this end. |

DIRECTORS

11. A Director who 1is nét a Member of the Company shall not be
entitled to vote at Generall Meetings of the Company but shall be
entitled to receive notice of all such Meetings and to attend and
speak at the same,

12. A Director shall be entitled to vote in respect of any contract

or arrangement in which he is interested and shall bke taken 1nto

account in reckoning the quorus present at the meeting when such
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_ eontract or arrangemsnt is under considerstion,

BORROSING POWERS

13, The D}reetopa Bay exercise all the powers of the Company to

\bcrrou xoney and to uortgage or charge its undertaking, property and

.

uncalled capital, or any part thereof, and, sudbject to Section 60 of

the Act, to issue debentures, debeﬂ&uve stock, and other mecurities
whether outright or as security for any debt, liability or obligation
of the Company or of any third party. A
SECRECY

14, Ko Member, or General or other Meeting of ‘Hembera, shall be
entitled to require discovery of or any information rgspeeting any
detall of the Company's trading or any natter‘uhich is or may be 4n
the nature of a trade secret, mystery of trade, or secret process, or
vhich may relate to'the,condﬁct of the buﬁinea: of the Company, and
vhich in the opinion of the Directors %t would be inexpedient in the

interest of the Company to communicate to the public,

S

' MNames and lddresses‘of Subscribers

David Flint, R
152 Bath Street,
Ta 1. FlINay

Glasgow G2 1PA

Tan Macmillan Fletcher,
152 Bath Street,

Glasgow G2 1PA

Dated the Sixth day of October, 1986

YWITKESS to the sbove signatures:

Graese Murray Bruce,
Solicitor,

152 Bath Street,
Qimogow G2 1PA
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Note

Please read notes
1 to 4 cverleaf
before completing
this form

1 delete as
appropriate

‘an accounting reference period

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Cornpanies Eor official use  Company number

———r

T o ¥4

[ R

Name of company

M o, L QS [ ZeaTihan) MADITED

gives notice that the company’s new accounting reference date on which the current accounting

reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, t0 an end is as shown below:

] | i
e é* t
Day Month (’ /[,*'{’Z‘MW‘ . B

1 ' ) ”l}Vl
= BT IG
1 1

L s P
. SHeAY L:Juth
The current accounting reference period of the company is to bo treated as [shertenad][extended]T and
He-to-be-treatod-as-having-come toramrendi(will come to an end]t on
Day NMonth Year '

N

U 1 LE

310 D;G ¢ 119 lc\i‘

If this notice states that the current accounting ~«ference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1935, the following statement should

be completed:
The company is a {subsidiarylholding company]t of s
, company humber ,"7 ;’ _ {' ’\/, /,,_.,w:-, /’(
t+e accounting reference date of which is _ ‘ . ;,,\,,,(f.m
. lu/ Iy "H
1
AF
+1 ) o

signed // - /4 (DirectorliSetraserylt Date  * 45 /3/7
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7 :-. - ’,~=:',(29:
\ ey VG TeN
T 1—7611\‘,—'-11 .

Presentor’s neme address and For official Use f
reference (if any): General SEEtigN S jr,
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