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CERTIFICATE OF INCORFPORATION
OF A PRIVATE LIMITED COMPANY

Comparny No. 147952
The Registrar of Cormpanios or Scotland hereby certifies that

ALLCAST LIMATED

16 this day incorporated vnger the Companies Act 1985 as a private
company acd that the company is fimited.

Giveri at Companies Hoose, Edinburgh, the 9th December 1993

Repistrar Of Companies

@

CoOMPINITS HOUSE
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COMPANY LIMITED BY SHARES L

MEMORANDUM of ASSOCIATION

of

ALLCAST LIMITED

The name of the Company is "Allcast Linited”.

The Registered Office of the Company will be situsted n Scotland.

The objects for which the Company 15 established are:-

t1}

{2y

3)

{4y

(5}

(6}

{7)

To cary on Businass as a general commercial company.

To c.any on any other business which may be advantageously curried on in
connection with any of the objects of the Company.

Toauquire and take over the whole or any part of the business and liabilities
of any persem, fim or company canymg on any other business which the
Cempany 15 authonsed to carty on or possessed of any property or nghts
sutable for any of the ohjects of the Company,

To subscnbe for, take, putchase and otherwise acquire and hold, shares,
stocks. debentures and other ntetests m any company having objects
swnilar to those of the Company.

To purchase, take on veu, lease, hire, take in exchange and otherwise
acture any property and nghts which may be advantageous for the purpose
of the busmness of the Company.

To improve, manage, exploit, develop, turn to account and otherwise deal
with all or any part of the business, property and nghts of the Company.

To sell, {eu, let, hire, license, give in exchange and otherwise dispose of all
or any part of the busmess, proparty and ngnts of the Company.

bl v



(8)

{9)

(10)

i

12)

{13y

(14}

.2

To apply for, register, purchase and otherwise acquire any patent rights,
licences, trade marks, trade names, designs, inventions, copyrights and
seciet processes which may be advantageous for the purposes of the
business of the Company.

Yo lend money or give credit to any person, firm or company on such terms
3s may seem expedient and with or without security, to enter into
guarantees, contracts of indemnity or suretyships of all kinds on behalf of
any person, firm or company and to receive money on deposit upon such
terms as the Board of Directors may approve.

To borrow and raise money in such manner as the Board of Directors shall
think fit and to guarantee and/or give security for the payment of money by
or the performance of obligations of all kinds of the Company or any other
person. firm or company, including any company which is the holding
compaiwy of the Company or is a subsidiary of the Company or of any such
holding company or otherwise is allied to or associated with the Company
in such manner as the Board of Directors may think fit, and in particular, but
witnout prejudice to the generality of the foregoing to guarantes and/or give
security by way of morigage, charge, standard security, tien or other
security upon the whole or any past of the Comzany's propeity or assets
{whether present or future) including its uncalled capital.

To draw, make, azcept, endorse, discount, negotiate, execute and issue
chaques, promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

To establish, mamtan snd conteibute to any pension or superannuation fund
for the banefit of, and to give or procur2 the giving of any donation,
peasion, gilowance or remunération to, and to make any paymasant for or
towards the inswiance of, any individual, who is or was st any time in the
employment of the Company or of any company whith is its holding
company or is a subsidisry of the Company or of any such holding company
or otherwise is sled to or associated with the Company, or who is or was
8t any teme dircctor or officer of the Company or of such other company,
o who w5s 8t any time the proprietor or m the employment of any business
scquired by the Company o+ such other company, ard the wite, widow,
relatives and deperdants of any such individual; to establish, subsidise and
subseribe 1o any proft shanng or share purchase scheme, institution,
assocretion, luby end fund which may bengit any such person.

To promote any Act of Pathament, Provisional Order and other authority to
ensble the Company to carry on its business, alter its constitution and
achieve any othet purrose which may promote the Company's interests,
and to cppose of object to any applization or proceedings which may
preludice the Company's interests,

To entar mnte any arrangement with any organisation, government or
autharnty which may be advantageous for the purposes of the business of
the Company and to obtain from any such organisation, government or
authority any charter, right, privilege and CONCessIons.
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(15)

(16)

(17

(18)

(19)

{20)

(21)

(22}

{23}

-3-

To enter into partnershiz or any other arrangement for sharing profit,
co-operation, or mutual assistance with any person, firm or company.

To give and accept as consideration for any business, property and rights
acquired or disposed of, any shares, debentures or securities.

To distribute in kind among the members of the Company any property of
the Company.

To promote any company which may seem advaritageous for the purposes
of the business of the Company.

To effect insurance against risks of all kinds.

To invest moneys of the Company not immediately required for the
purposes of its business in such investments and securities (including land
in any part of the world) and that in such mariner as may from: time to time

be considered advantageous ond to dispose of and vary such investments
and securities.

‘To subscribe and guarantee money for charitabie, benevolent and artistic
objects.

To carry out any of these objects in any part of the world as principal,
agemt, contractor, trustee or in any other capacity and through an agent,
contractor, sub-contractor, trustee or any person, firm or company acting
in any other capacity and either alone or in conjunction with others.

To do anything which may be deemed ncdental or conducive tc the
attainment of any of the objects of the Company.

And it is hereby declared that the objects of the Company spucified in each
sub-clause of this clause are separate and distinct objects of the Company
ant shall not te in any way limited by reference to any other sub-clause or
the order in which they ocour or the name of the Company.

I this elause where the context s6 admits:

“property™ means any property hentable or moveable, veal or personal,
wherever situated.

W,  The bhability of the members s limited.

\YA Tha Share Capital of the Company s £10,000 divided inte 10,000 Ordinary Shares
of £1.02 each.
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We, the Subscribers to this Memorandum of Association, wish to be formed into a
company pursuant to this Memorandum; and we agree to take the number of Shares
shown opposite our respective names.

Names, addresses and aescriptions Number of Shares taken
of Subscribers by each Subscriber

\‘Z‘?a. P e B R

ALAN ROSS McNIVEN One
Investrent House (1)
6 Union Row

Aberdeen

Shicitor

SANDRA ELIZABETH MIDDLETON One
Investment House (1)

6 Union Row

Aberdeen

Registrar

[P

Dated this : b e e

Witness to the above signatures:-

-

LAURA CLETHEROE
Investment House

6 Union Row
Aberdeen

Word Processor Co-Otdinator
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION

of

. - .- Xy "ﬁ‘m:.,m
ALLCAST LIMITED Q\Q\FN"-“*-S’ HOUSE

& - 3 RES 1993
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CONSTITUTION OF COMPANY

The Company s established as a private company within the meaning of Section
1(3) of the Companies Act 1985 (the said Act, ncluding any statutory modification
or re-enactment thereof for the tme being in force being herenatter referred to as
“the Act")

The Regulations contained or incorporated in Table A in the Companies {Tables A
to F) Reguiations 1985 (such Table being hereinatter called "Table A") shall be
deemad (¢ be incorporated with these Articles and shell apply to the Company with
the exception of Regulations 3, 4, 6, 23, 24, 25, 35, 44, 64 to 69 inclusive, 73
to 75 inclusive, 77, 80, B1, BS to 89 inclusive, 93 to 97 inclusive, 101, 112, 115
and 118 of Table A and any other Regulation which 15 inconsistent with the
addmions and modheations hereinztter set forth.

SHARE CAPITAL

{a) The share copital of the Company 1s £10,000 divided into 10,000 Ordinary
Shares of £1.00 each.

{5) The Diredtors are unconditionally authorised for the purpose of Section 80
of the Act to exercise for & penod of five yvears from the date of
incosporation of the Company any power of the Company to allot any shares
of the Company from time to {ime unissued lincluding "relevant securities”
88 defnad in Section 80 {2} of the Act) up to the total amount of the
suthorised share capial of the Company for the time being remaining
urissued,



{c)

(d}

(e}
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The provisions of Section 89 (1) and Section 90 {2) to 90 (6} of the Act
shall not apply to the Company and unless in any particular case all the
holders for the time heing of the issued shares in the capital of the Company
otherwise agree, all shares (whciher forming part of the original share
capital of the Company or hereafter created) which it is determined to issue
shall be offered in the first instance te all the holders of shares in the
Company in proportion to the number of shares in the Company held by
them respectively. The person to whom the offer is made may elect to
accept such offer in respect of 2 lesser number of shares than his
entitlement and to declirie in respect of the balance. Such offer shall be
made by notice specifying the number of shares to which each holder is
entitled and prescribing a time (hot being less than fourteen days) after
which the offer, if not previously accepted, shall be dezmed to be declined.
After the expiration of that time or on receipt of an intimation from the
person to whom the offer is made that he declines to accept any or all of
the shares offered those shares so deemed to be declined shall be offereq
in the proportion aforasaid to the persons who have within the prescribed
time accepnted all the shares otfared to them. Such further offer shall be
made in the same panner and hmited by a8 like prescribed time as the
originai offer. Amvy shares nat accepted pursuant to such offer or further
offer as aforesaid shall be under the control of the Directors who may
dispose of such remainine shares in such manner as thay think most
beneficial to the Company. The Directors may likewise s¢ dispose of any
new shares which (by reason of the ratio which the shares which it is
determined to issue bear to the shates heild by a person entitled to receive
nutice as aloresaid) cannol in the opinion of the Directors be conveniently
cifered under this Regulation. For the purposes of this Regulation the
executors or adenimistrators of a deceased member who was a sole holder
shal! be treated as the holders of the shares registered in the name of the
deceased member,

Subject to the provisions of the Act any shares of the Company may b2
issued on the terms that thevy are to be redeemed or are liable to be
redeemed ot the option of the Company or the member and any shares of
the compony may be purchased by the Company on such terms and
condittons as the Company, belore it enters into a contract or contingent
contract for the purchase of such shares, mray by specia! resolution
deternure. A payment in tespect of such & redemption or purchase by the
Company may with the sanction of a special resalution be made otherwise
than out of the distributable profits of the Comipany {within the meaning of
Section 152 (1} (b) of the Act) or the proceeds of a fresh issue of shares
made for the putpose of the redemption or purchiase notwithstanding that
such payment may constitute a payment out of capital.

Every mamber, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each class held by
him {and, upon transfersing a part of his holding of shares of any class, to
a certificate for the balence of such holding) or several certificates each for
one or more of his shares upon payment for every certificate after the first
of such reasonable sum as the Directors may determine. Every certificate
shall specify the number, class and distinguishing numbers (if any) of the
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shares to which it relates and the amount or respective amounts paid up
thereon. The Company shall not be bound to issue more than one certificate
for shares held jointly by several persons and delivery of a certificate to one
joint holder shall be a sufficient delivery to all of them.

LIEN

The lien conferred by Regulation 8 of Table A shall attach also to fully paid up
shares and 1o all shares registered in the name of any person indebted or under
liability to the Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders.

UNDERWRITING

The Company may exercise the powers of paying commissions conferred by the
Act. Subject to the provisions of the Act any such commission may be satisfied by
the payment of cash or by the allotment of fully cr partly paid shares or partly in
one way and partly in the other,

TREANSFER OF SHARES
The instrument of Transier of any share shall be in the form recommended in The
Stock Transfer Act, 1863, or in such other form as the Directors shall from time
to time approve and, when lodged for registration, shall be accompanied by the
Certificate of the Share to be transferred and such other evidence {if any} as the
Divectors may require to prove the title of the intending transferor.

Ali transfers of shares need be executed by the transferor only and he shall be
deemed to remain the holder of the shares until the name of the transferee is
entered in the Register of Members in respect therecf pravided thay, in the case of
partly paid shares, the Instrument of Transfar must also be signed by or on behalf
of the transfoerce.

{(3) Notwithetanding the succeeding provisions of this Article 7, the Directors
may decline to register any transfer:-

{% of any share on which the Company has a lien;

{2} nf any share {not being a fully paid share) to a person of whom they
do nat approve;

{3) of any share (whether or not it is a fully paid share) made pursuant
to paragraph {g) hersgof;

Provided that if the Directors so decline to register any transfer they shall
within sixty days of the date on which the transfer was lodyed with the
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{c)
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Company, send to the transferee notice of the refusal specifying the
reason(s) for same,

Any person proposing to transfer any shares (hereinafter called “the
proposing transferor") shall give notice in writing (hereinafter called "the
Transfer Notice") to the Company that he desires to transfer the same and
specifying the sum which in his opinion constitutes the fair value thereof.
A Transfer Notice shall, on receipt by the Company, constitute the company
the agent of the proposing transferor for the sale of all {but not some of} the
shares referred to therein at the price specified therein, or at such lower
price as may be determined in accordance with paragraph (d) hereof,

The shares inciuded in any Transfer Notice shall be offered by notice in
writing (hereinafter called "the Qption Notice") not later than the seventh
day after receipt by the Company of tha Transfer Notice in the first place to
the members (other than the proposing transferor) as nearly as may be in
proportion to the shares held by them respectively. The Option Natice shall
in each case specify the date of receipt by the Company of the Transfer
Notice and the price specified therein and shall invite each msmber to state
in his reply how many {if any) shares in axcess of his proportion he degires
to purchase. The Option Notice shall further limit the time inr which ths otfer
may be accepted (not being less than Twenty One Days from either the date
of the Option Notice or the date of the Certificate of Valuation under
paragraph {d) hereof whichever is the longer) and if any member does not
before the expiry of such limit claim by notice in writing the shares offered
to him they shall be used (o satisfy the claims for excess shares in
proportion to the existing shares held by the claimants respactively but so
that no such claimant shall be bound to take more excess shares than he
shall have applied for. if any shares shall not be capable without fractions
of being offered to the members in proportion to their existing hoidings, the
same shall be offered to the members or some of them, in such proportions
or in such manner as may be determined by lots drawn in regard therato,
and the lots shall be drawn in such manner gs the Cirectors may think fit.
Any member who desires as above to purchase any shares included in a
Transfer Notice is hereinafter called "the purchaser”.

If an intending purchaser or the Directors considar that the grice specified
in the Transter Notice 15 in excess of the fair value of the shares included
therein he or they shall not later than the seventh day alter receipt of the
Option Notice in the case of an intending purchaser or ot later than tha
seventh day after receipt of the Transter Nouice in the case of the Directors,
request in writing that the autitor for the time being of the Company {or,
with the agreement of the proposing transferor and the intending purchaser
andfor the Directors, a persuh neminated by the President of the Institute
of Chartered Accountants in Scotland} certify in writing the swm which in
his opinion i1s the fair value of the shares included in the Transfer Notice as
at the date of the Transfer Notice in accordance with these presents and for
the purpose of this Article reference to the auditor shall include any person
so nominated. All costs in making such valuation shall be borne by the
Company. in certuifying the fair value of the shares the auditor shall be

% Rl o
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considered to be acting as an expert and not as an arbiter and accordingly
any provisions of law or statute relating to arbitration shall not apply.

If a purchaser or purchasers shall be found for all the shares included in any
Transfer Notice, the Company shall within seven days after the later of the
acceptance date specified in the Option Notice and the date of the
Certificate of Valuation given under paragraph (d} of this Article, give notice
(hereinafter called "tha Sale Notice") to the proposing transieror specifying
the purchaser(s} of such shares and the price payable, being the lower of
the price specified in the Transfer Notice and the {air value determined as
aforesaid. If the fair value determinad as aforesaid is less than the price
specified in the Transfer Notice the proposing transferor shall within seven
days of receipt of the Sale Notice give notice in writing to the Company,
stating whether he is prepared to transfer the shares in pursuance of the
Sale Notice. If he is not prepared so to transfer the shares the Transfer
Notice shall be deemed to be revoked, the Company shall no longer be the
agent of the proposing transferor for the sale of the shares and the
proposing transferor shall forthwith reimburse the Company the full costs
incurred in determining the fair value as aforesaid. If he is prepared to
transfer the shares in pursuance of the Sale Notice, or if the price spacified
in the Sale Notice is not less than the price specified in the Transfar Motice,
the proposing transferor shall upon payment of the said price, trensfer the
shares to the purchaser{s), and the Directors shall register any twransfer
pursuant to this paragraph.

If v any case the proposing transferor after having become bound as
atoresaid makes default in translerring any shares included in the Transfer
Notice, the Company may receive the purchase money on his behalf and
may authonse some person to execute a transfer of such shares in favour
of the purchaser{s) who shall thereupon be registered as the holder(s)
thereok. The receipt of the Company tor the purchase money shalt be a gcod
discharge to the purchaser(s),

If the Cempany shall not give a Sale Notice to the proposing vansferor he
shall. not later than the thithiethy day after the expiry of the time allowed for
gwing 8 Sale Notice, be st hiberty to wansfer all or any of the shares
meluded in the Transfer Notice to any person pursuant to a bona fide sale
at any prece not less than the price specified in the Transfer Notice or the
farr value determimed as aloresaid {(whichever is the lower) after deducting,
twhere appropnate), any net dividend or other distribution declared or made
ofter the dite of the Transfer Notice snd to be retained by the proposing
transieror, and the proposmg tranxferor shall not be required to give a
Transfer Notice i respect thereof during the said period of thirty days.
Prowided that the Directors shall have the powers conferred by paragraph {(a)
hereof to dechine to register any transfer so made,

Whenevar any member of the Company who is employed by the Company
v any capacity is dismmssed hom such employment or ceases to be
employed by the Company, the Directors may at any time not later than
sixty days after his dismissal or his ceasing to be emploved resolve that
such member do retire, and thereupon he shall {unfess he has already served
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a Transfer Notice) be deemed to have served a Transfer Notice pursuant to
paragraph (b} of this Article and to have specified therein the fair value to
be certified in accordanve with paragraph (d} of this Article. Notice of the
passing of any such Resolution shall forthwith be given to the member
affected thereby.

FORFE|ITURE QF SHARES

In Regulation 18 of Table A the words "and all expenses that may have been
incurred by the Company by reason of such non-payment" shall be added at the
end of the first sentence of said Regulation.

GENERAL MEETINGS

Every notice convening a general meeting shall comply with the provisions of
Section 372 (3) of the Act as to giving information to members in regard to their
right to appoint proxies.

Subject as hereinafter provided if at any adjourned meeting a quorum is not present
within half an hour from th= time appointed for tha adjourned meeting, the meeting
shall be dissoived.

Provided that if a mesur.y tv. consider only a resolution or resolutions for the
winding up of the Company and the appointment of a Liquidator be adjoutned, and
if at such adjourned meeting a quorum is not present within half an hour from the
timte appointed for the adjourned meeting, such of the members present in parson
or by proxy shall constitute a quorum. Regulaticn 41 of Table A shall by modifiag
accordingly.

In Regulation 43 of Table A the words "the members present™ shall be held 1o be
deleted and the words "the persons present, being members eor proxies for
membeis” shall be inserted in lieu thereof.

In Regulation 46 of Table A paragraphs {(b) to (d) inclusive and the part of said
Regulation following thereon shall be held to be delete and the words "{b) by any
member present in person or by proxy and entitled to vote" shal be inserntad in liey
thereof.

VOTES OF MEMBERS

it shall suffice that Instruments appointing proxies be deposited at the registerad
office of the Company at least 24 hours before the time ior holding the meeting,
and Regulation 62 of Table A shalf be modified accordingly.

DIRECTORS

The minimum number of the Directors shall be determined by the Company in
geners! meeting but failing such determination shall be one. In the event of the
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minimum number of Directors fixed by of pursuant to these Articles ¢r Table A
being one, a sole Director shall have authority to exercise all the powers and

discretions by Table A or these Articles expressed to be vested in the Directors
gerierally.

A Director shall not he required to hold shares of the Company in order to qualify
for oftice as a Director but he shall be entitled to receive notice of and attend and
gpeak at every general meeting of the Company and at every separate meeting of
the holders of any class of shares in the capital of the Company.

{a)

{b)

)

td}

)

ALTERNATE DIRECTORS

Any Director (other than as Alternate Director) may &t any time appoint any
person {¢ be his Alternate (hereinafter called an "Alternate Director”) and
may at any time terminate such appointment.

The anpointment of an Alternate Director shall determine on the happening
of any event which if he wore @ Director would cause him to vacate such
office or if the Director concernad (hareinafter called "his principal”} ceases
to be a Director.

An Alternate Director shall be entitled to receive Notice of Meetings of the
Directors and to attend and where applicable vote as a Director and to be
counted in the quorum at any such meeting at which his principal is not
personally present and generally at such meetings to perform ali functions
of hig prii:tipal 35 5 Director. §f his principal is for the time being unable to
act through ill health o disability an Alternate Director's signature to any
resolution in writing of the Directors shall be as effective s the signature
of his principal. An Alteinate Director shall not (save as aforesaud) have
powver 10 act as a Uirector nor shall he be deemed to be a Director for the
purposes of these Articles nor the agent of his principal, but he shall, in the
execution of his duties as aforesaid, be subject to the provisions cf the
Articles v:ith regard to Direstors.

An Aliermate Director shall be entitled to contract and be intetested in and
benefit from contracts or arrangements and te be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director,
Yut he shall not be entitled to receive any remuneration from the Company
in respect of his appointment as Alternate Director.

BIRECTORS’ INTERESTS

o Disector or ntending Diractor shall be disqualified by his office from
aontractinng with the Company eithar as vendor, purchaser, lessor, customer
ot otherwise nor shall gy stch contract or any contrait or any transaction
or arrangement {whather or not constituting 8 contract) entered into with or
by or on behalf of the Company with any company or partnership of or i
which any Directer shall be » member or otherwise interested be avoided
nor shali any Dirgctor so contracting or being such member or so interested
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be liable to account to the Company for any profit realised by any such
contract, transaction or arrangement by reason only of such Director holding
that office or of the fiduciary relationship thereby established, provided that
the fact of his being interested therein and the nature of his interest be
disclosed by him at the meeting of Directors at which the contract,
transacticn or arrangement is first taken into consideration, if his interest
then exists, or in any other case at the first meeting of the Directors after
the acquisition of his interest; and such Director may vote and have his vote
counted in respect of any such contract, transaction or arrangement and
shall be caunted in the quorum present at the meeting. Provided, if the
Director be a sole Director or if all the Directors be interested in the
contract, transaction or arrangement, the contract, transaction or
arrangement may only be entered into by the Company irt general meeting,
and before the contract, transaction or arrangement is entered into the
Director or Directors must disclose his or their interest to the meeting;

(b) For the purposes of this Regulation:-

i a general notice given to the Directors that a Cirector is to be
regarded as having an interest of the nature and extent specified in
the notice in any contract, transaction or arrangement in which a
specified person or class of persons is interests shail be deemed to
be a disclosure that the Director has an interest in any such
transaction of the nature and extent so specified; and

) an interest of which a Director has no knowledge and of which itis
unreasonable to expect him to have knowledge shali not be treated
as an interest of lus;

(c) If a question arises at a meeung of Directors or of a Committee of Directors
8s to the nght of a Director to vote, the question may before the conclusion
of the meeting, be referred to the Chairman of the meeting and his ruling in
relation to any Director other than himself shall be final and conclusive.

GRATUITIES AND PENSIONS

The Directors may establish and maintain or procure the establishment and
maintenance of any non-contributory pension or siperannuation funds for the
benefit of and qive or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any time in the
employment or service of the Company -« of any company which is the holding
company or a subsidrary company of the Company whether or not they have held
any salaried employment or office in the Company or such other company, ard the
wives, wadows, families and depandents of any such persons, and also establish
and subsidise or subscribe to any institutions, associations, clubs or funds
calcuiated to be for the benefit of or to advance *he interests and wellbeing of the
Company cr of any such other company as altoresald and make payments for or
towards the insurance of any such persons as aforesaid and subscribe or guarantee
money for chantable or benevolent objacts or for any exhibition or for any nublic,
general or useful object and do any of the matters aforesaid either alone or in
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conjuncticn with any such other Compary aforesaid. Any Director shall be entitied
to participate in and retain for his own benefit any such donation, gratuity, pension,
allowance or emolument and may vote in favour of the exercise of any of the
powers aforesaid notwithistanding that he is or may become interested therein.

DISOUALIFICATION AND REMOVAL OF DIRECTORS
The office of Director shall be vacated if the Director:-

(a) becomes apparently insalvent or makes any arrangement or composition
with his creditors generally;

{b} he is or may be suifering from mental disorder and either:-

{i) he is admitted to hospital in pursuance of an application for
admission tor traatment under the Mental Health Act, 1983 or, in
Scotland, an application for admission under the Mental Fealth
{Scotland) Act, 1984; or

i) an order is made by a coust having jurisdiction (whethar in the United
Kingdom or elsewhere) in matiers concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
person to exercise powe:s with respect to his property or affairs;

{c) resigns his office by notice in writing to the Company:
id) has his appontment cancelled by the Compary in general meeting;

() becomes prohibited by Jaw from being a Birector oi ceases 9 be a Director
by virtue of any nrovision of the Act: or

{f) shall for more than six consecutive mmonths hava been absent without
permission of the Directors from meetings of the Directors held duting that
periocd and the Directers resolve that his office be vacated.

BOTATION OF DIRECTORS

The Dwectors shall not be subject to retitement by rotation and accordingly
Regulations 73 to 75 of Table A shall not apply and in Regulation 76 the words
*other than a Director retiting by rotation” shall be deleted and all other referencss
in Table A to rettrement by rotation shall be disregarded.

PROCEEDINGS OF DIRECTORS

{a) The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their proceedings as thev think fit. A Director may and
the Secretary at the reguest of a Director shail call a meeting of the
Directors.
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(b}

(c}

(a)

{b)
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It shalf not be necessary to give notice of a meeting to a Director who is
absent from the United Kingdom. Questions arising at a meeting shall be
decided by a majority of votes. !n the case of an equality of votes, the
Chairman shall have a second or casting vete. A Director who is also an
Alternate Director shall be entitled in the absence of his principal to a
separate vole on behalf of his principal in addition to his own vote;

The quorum necessary for the transaction of all business of the Directors
shall be two-thirds of the Directors for the time being (determined in
accerdance with Regulation 14 hereof) or if their number is not three or a
multiple of three, the number nearest two-thirds, present in person or
reprasented by an Alternate Director appointed under Regulation 16 he.eof;

A Resolution in writing, signed or approved by letter, telegram, telex or
cablegram by all the Directors entitled to receive notice of a meeting of
Directors or by a sole Director cr by all the members of a committee or by
a sole member of a committee shall be as valid as a resolution duly passed
at a meeting of the Directors or of such a committee.

Whzn signed, a resolution may consist of several documents each signed by
orie or more of the persons aforesaid; A Resolution signed by an Alternate
Directaor need not also he signed by his principal and if it is signed by a
Directar who has appeinted an Alternate Director it need not be signed by
the Alternate Director in that capacity.

THE SEAL

If the company has a seal it shall only be used with the authority of the

Directors or of a Committee of Directors.

The Directors may determine who shall sign any instrument (o which the

seal is affixed and unless otherwise so determired it shall be signed by a
irector and by the Secretary or second Director,

The Company mav exercise the powers conferred by Section 39 of the Act

with regard to having an official seal for use abroad, and such powers shall
be vested i the Directors.

ACCOQUNTS

The Accounts and other documents to be prepared by the Directors shall be
prepared in accordance with Section 229, Section 235 and Schedule 7 of the Act.

NOTICES

Every Notice to be given by the Company will be sent by pre-paid letter post, cable,
telex or telegram to the registered address, or, if appropriate, to the address for the
time being supplied for the purpose to tha Secretary of the Company by the person
entitled to receive the same; every Notice to be sent by lettar post to an address
within the United Kingdom shall be deemed to have been served on the expiry nf
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twenty four hours from the time of posting and every Notice to be sent by Alrmail
to an address outwith the United Kingdom shall be deemed to have been served on
the expiry of ten days from the time of posting and every Notice sent by cable,
telex or telegram shall be deemed to have been served on the expiry of twelve
hours from the time when the cable, telex or telegram was dispatched by or on
behalf of the Company. In the case of joint holders of a share all Notices shall be
given to the joint holders whose name stands first inn the Register of Members in
respect of the joint hoiding and Notice so given shall be sufficient Notice to all the
joint holders. A member whose regisiered address is not within the United Kingdom
and who gives the Company an address within the United Kingdom at which

notices may be given to him, shall be entitled to have notices given to him at that
address.

WINDING UP
If the Company shall be wound-up any Director, Agent, Trustee or Member of the
Company alone or jointly with any other person may become a purchaser of
property belonging to the Company.

INDEMNITY

{a) Every Director or other Officer of the Company shail be entitied to be
indemnifiad out of the assets of the Company against all losses or liability
which he may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liability incurred by him
in defending any proceedings whether civil or criminal in which judgment is
given in hus favour or in which he is acquitted or in connection with any
application under Section 727 of the Act in which relief is granted to him by
the Court and no Director or other officer shall be liable for any loss, damage
or misfortune which may happen to be incurred by the Company in the
execution of the duties of his office or in relation thereto. But thase Articles
shaii only hava effect insofar as the provisions are not avoided by Section
310 of the Act.

(b} The Directors shall rave power to purchase and maintain for any Director
or other officer of the Company insurance against any such liability as is
referred to in $310(1) of the Act.

The Directors may from time to time require any person whose name is entered in
the Register of Members of the Company to furnish them with any information
which they may consider necessary for the purpose of determining whether or not
the Compsny is a Cluose Company within the meaning of Section 414 (1) of The
income & Corporation Taxes Act, 18988; and if such requirement is not complied
with they may with-hold any dividends or other payments otherwise due or
becoming due in respect of the shares registered in the name of such person,
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Names, Addresses and Descriptions of Subscribers

/‘\‘}ﬂk y STy R

ALAN ROSS McNIVEN
Investment House

6 Union Row
Aberdeen

Solicitor

SANDRA ELIZABETH MIDDLETON
Investment House

6 Union Row

Aberdeen

Registrar

Da‘ed ‘h's : L L ovow

Witness to the above signatures:-

LAURA CLETHERQE
Investment House

6 Union Row
Aberdeen

Word Pracessor Co-Ordinator
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COMPANIES HOUSE

This form should be completed in black.

; Company name (in full)

$Registerad office of the company on
A incorporation,

B If the memorandum is defivered by an
ageri! for the suvbscribers of the
g memoranduin mark ‘X" in the box
td opposite and give the agent’s name
and address.

Number of continuation sthieets attached

To whom should Companies House
cirect any enquiries about the
information shown in this form?

Paaa 1

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

0 ..

{QI\IJ 1 4 7 J( 52 ror official use IL_ J
Allcast Limited

J“G:. Investment. liouse i

6 Union Row w |

Post tawn Aberdeen i

XYouaty/Region Grampian |

Postcode AB9 8DQ ;

Y Ay

[

Name Paull & Willjamsons i
F RA Investment House /4"::; Ceny Freee J‘li;.
6 Union Row « O
Posttown  Aberdeen .
| XownywRegion Grampian 1
| Postcode  AB9 8DQ ]
L
r Paull & Williamsons, Solicitors,
Investment House, 6 Union Row, i
Aberdeen Postcode  AB3 8DQ
Telephone (0224) 631414 Extension 241




Company Secretary (secne 1 - 5)

Nz, e *Style/Title

Forenames
Surname
*Honours etc
Previous ‘orenames
i evious surname
Address
Usual residential address must Le given,

In the case of a carporation, give the
registered or principai office address,

Consent signature

Dectors Seava - 4
Please lisi directars in alphabeticaf orer,

Name *Style/Title
Forenames
Svrname
*Honours ete
Previous torenames
Previaus surname
Address
Usual residenual addresswust be given,

In the case of a corporation, e the
registered or principal office address,

Date of birth
Business occupation

Other directorships )

* Voluntary details

Consent signature

cs] o Miss
Sandra Elizabeth

MiddleLon

one
None
An! c/o TnvestmenL House R

& Union Row

Post town Aberdeen

Wnunty/Region Grampian

Postcode AB9 8DQ | Country Scotland
! consent to act as secretary of the company named on page 1

Signed

1)
U N ' Date

-

Pane ?

M i e,

D Me
Alan Ross
MeNiven
None
None
 AD c/o  Tnvestment House
6 Unicn Row
Post town Aberdeen
Goonty/Region

Postcode

Grampian
ARS 8nq |
wo 13112/ 5,0]

Countrv  Scotland

i
Netionality INA! Brivish
: ch Solicitor

ionﬁSee attached Paper Apart

| consent to act as directar of the comp_ém} named on f_Jage:ﬁ

Signed/‘?jc-h.fz “7 "\-/’“‘“-— '

I e RN,




witeclors {continued)
{(Neenotes | - 5)

Name *Style/Title
Forenames
Surname

*Honours ete
Previous forenames
Previous surname

Address

Usual residential address mus! be given,
in the case of a corporation, give the
registered or principal office address.

Date of birth
Business oecupation

Otaer directorships

* Voluntary detaris

Consent signature

Delete it the form
5 sined by the
subsaribers

Dviete of the furm
v gegned by an
anent on behall of
A the subiscnbers

Al the substnbers
MLl sign either
personolly or by a
person or persons
wuthansed o sign
foor them

Page 3

Sgnature of agent on beh:

e e

oo mee— AL kb

iAD:

Post 1own;
Caunty /Region

Postoode

= o

Country

1
Nationality [NA]

I consent 1o act as director of the company namer on page 1

Staned

F 3

Swgned
Signed
Signed

Sned

—_ B it L T S

R X SISy

Jl ol all_subscﬁbcrs Date

R Y

B e ST 1”‘_‘\.«; ————

i “)_._tj:‘;

Date

Date

Date

Date

Date



LIST OF OTHER DIRECTORSHIPS

ALAN ROSS McNIVEN

Grey CGranite Properties Limited
P. & W. Trustees (Aberdeen) Limited

P & W Management Services Limited

Frontphase Limited {resigned 02-05-90)
Highsales Limited {resigned 31-07-921)
Nearprime Limited {resignad 0i-09-39)
Northern Lights Properties Limited (resigned 01-09~93)

Savesalect: Limited {resigned 28-09-92)



 COMPANIES HOUSE §
Company No: 147952

FEE PAID E

ETMBURIGH
THE COMPANIES ACT 1985 TSI eemETY

COMPANY LIMITED BY SIHARES

————

AN

i K/ SPECIAL RESOLUTICN
of

ALLCAST LIMITED

Passed: 9th December 1993

At an Extracrdinary Genearal Maating of the Members of Allcast Limited held at Investment

House, 6 Uniort Row, Aberdeer, on 9ih Dacember 1993 the following Resolution was
passed as a SPECYAL RESOLUTION:-

"That the name of the Company be changed to SULZER WOOCD LIMITED"."

Alia 2 MRdied
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Company Secretery




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAML

Company No. 147952

‘ The Registrar of Companies for Scotland hereby certifies that

l

' ALLCAST LIMITED

having by special resolution changed its name, is now incorporated
under the name of

SULZER WOOD LIMITED

Given at Companies House, Edinburgh, the 10th January 1994

L K

s
w

TR

et

v Registrar Of Companies

COMPANIES HOUSE
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COMPANIES FORW No 123

Notice of increase

in nominal capitai

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

[ 147952
Name of company ;

Sulzer Wood Limited

gives noticeé in accordance with section 123 of the above Act that by
resgiution of the company dated 28 January 1994 the nominal capital of
the company has baen increased by £190000.00 beyond the registered
capital of £10000.00.

A copy of the resolution suthorising the swncreass is attached.

The condition< {eg voting rights, dividend rights, winding-up rights etc)
subject to which the new sharas have been or are to be issued are as follow:

9G,000 "&” Ordinary 3hares of £ each: and

1C0,08¢ "B’ Ordirary Shares of €1 each
each class of shares having the rights attaching to them in terms
of the naw Articles of Association of the Company to be adopted by
Special Resslulion passed of even date herewith

Please tick if continuation
sheet(s) are attached

Signed v’}«%ﬁ%m"’ Besignation  Awmree  Date 99/, /Gre
- J I

Prasentor’s name, address For official use
and reference {if any): Genaral section Pust room

Ref: SB/DH/SEH
Paull & Wiilramsons e e ne
Investment House L - A ¢

6 Union Row .7 FER 1994 Y
ABERDLEN | o
188 &N Franay e

CHARP




Company No, 147952

THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

SULZER WOOUD LIMITED

Passed: 28th January 1994

At an Extraordinary General Meeting of the Memoers of SULZER WOOD LIMITED held at
~+ohn Wood House, Greenwel! Road, East Tullos, Aberdeen on 28th January 1994 the
following Resolutiuns were passed:-

1. AS A SPECIAL RESOLUTION:-

“That the Memorandim of Association ot the Company be and is hereby altered by
the deletion of Clause (1) and the substitution of the following:-

“To carry on business as g general commercial company and in particular, but
without prejudice to the foregoing generahty, to carry onin the United Kingdom and
workdwide any or all of the businesses of the repair and overhaul of pumps and
other rotatng equipment including, m particular but withaut prejudice to that
generabiy, gear baxes, hieat oxchangers, candle plate filters ang centiifuges.”

2. A4S AN ORDINARY RESOLUTION:-

“That, subj2ct to the passng of resolution 4. Yelow, the existing 10,000 Ordinary
Shares of £1 eachin the share capital of the Corvipany {whethaisissued or unissued)
should be and are hereby reclassified as *A* Ordinary Shargsd3¢ET dach having the
nghts attaching to them in terms of the Articles tgvb -~adoptéd-in tarms of

resolutiun 4. below". > A
Q’% " iJ =(39,3¢ ‘
g, At

S
LT
P |

L2

2%

E
¥
¢
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AS AN_ORDINARY RESOLUTION:-

"That, subject to the passing of resoluiion 4. below, the share capital of the
Comgpany be and is hereby increased from £10,000 to £200,000 by the creation
of 80,000 "A" Ordinary & “res of £1 eachand 100,000 "B" Drdinary Shares of £1
each, such shares having the rights attaching to them in terms of the Articles of
Association to be adopted by the Company in terms of resolution 4. below".

AS A SPECIA!. RESOLUTION:-

"That the regulations contained in the printed document submitted to the meeting
and for the purpose of identification only signed by the Chairman of the meeting be
and are hereby adopted as the Articiss of Association of the Company in
substitution for and to the exclusion of all the existing Articles of Association
thereof",

AY
N
S
LA TR TP DTN TR, Ty %ﬁfﬁ:\
xa...-n—"’

Chairman



COMPANIES FORM No 224

Notice of accounting

reference date

(to be delivered within 9 months of incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies

Name of Company

For official use

Company Number

147952

Sulzer Wood Limited

gives notice that the date on which the company’s accounting reference
period is to be treated as coming to an end in each successive year is

as shown below:

Day

Month

Signed

EAERR Y

o

Nesignation e T

Date St -1 <1y

J

Presentor’s name, address,
telephone rumber and
reference (if any):

Ref: SB/DW/SEH
Pau?l & Williamsons
Investment House

6 Union Row
ABERDEEN

AB9 8DQ

CHAPP

For official use
BEB

Post room

P * e M\‘Jh‘-“."’-g
' )
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SULZER-ART

COMPANY NO.

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
SULZER WOOD LIMITED

Adopted by Special Resolution passed on [........ ], 1994

OONSTITUTION OF COMPANY

1. (@) The Company is established as a private company within the
meaniry of Section 1(3) of the Compunies Act 1985 (the said Act,
including any statutory modification or re-ehactment thereof for
the time being In force being hereinafter referred to as "the
Act")

The Requlations contained or incorporated in Table A in the
Companies (Tables A to F) Requlations 1985 (such Table being
hereinafter called "Table A") shall ke deemed to be incorporated
with these Articles and shall apply to the Company with the
exception of Requlations 3, 4, 23, 24, 25, 35, 44, 50, 64 to Q9
inclusive, 73 to 75 inclusive, 77, 80, 81, 85 to 87 inclusive,
89, 91, 93 to 97 inclusive, 103, 112, 115 and 118 of Table A and
any other Reculation or part thereof which is inconsistent with
-he additions and raxlifications hereinafter set forth.

(b) 1n thece Articles vhere the contoxt so adnits:-

nAY Director® neans any person appointed by the holder(s) of "“A"
ordinary Shares in accordance with Article 14 hereof.

¥BY Director reans any person appointed by the helder(s) of "B"
Ordinary Shates in accordance with Article 14 hiareof.

CAPITAL

2. (&) 'The Share Capital of the Corpany at the date of adoption of these
Articles io §poo,vivs divided into 100,000 77/ Ordinary Shares of
£1 each and 109,000 ‘B crdinary Shares of {1 each.

(b} ‘ihe 'A’ Crdipary shaves and 'BY ordinary Shares shall be
Gifforont classes of shares but shall rark pari passu in all
respocts save that they shall confer upon the holder(s) thereof
the respective rights to elect or reiove Diréctors: as hereinafter
cot forth and the respective rights to raseive dividends as are
hereinattor sct torth. © &

ol -f‘_'p

Ea '

“'.
.
'

e —



(c)

(d)

(e}

2.

The profits which the company determines to distribute in respect

of any financial year shall be applied:-
(1) in respect of the year to 31lst December, 1994:-

(a} 60% thereof to the holders of the ‘A’ Ordinary
Shares; and

(b) 40% thereof to the holders of the ‘B’ Ordinary

Shares;
(ii) in respect of the year to 31st December, 1995:-
(a) 55% thereof to the holders of the ‘A’ Ordinary
Shares; and
() 45% thereof to the holders of the ‘B‘ Ordinary
Shares; ard
(iii) in every year thereafter such profits shall be

distributed in equal proportions to the holders of the
‘Ar Ordinary Shares and the holdexrs of the /B’ Ordinary
Shares regardless of the number of such shares as shall
be in issue from time to time.

The Directors are unconditionally authorised for the purpose of
Section 80 of the Act tc ewercise for a period of five years fiom
the date of adoption of these Articles any power of the Company
to allot any shares of the Company from time to time unissued
{(including "relevant seturities" as defined in Section 80 (2) of
the Act) up to the tokal amount of the authorised share capital
of the Company for the tire being remaining unissued.

The provisions of Secticn 89(1) and Scction 90 (2) to S0 (6) of
the Act shall not apply to the Company. In exchange for the
subscription price in full at par, pursuant to an Option Notice
dated seven days previously sent to the Company in terms of the
Mimute of Agreement dated ] between Wood Group
Engincering Limited, Sulzer (UR) Purps Limited and the Company,
the B’ Ordinary Shares for the tine being remaining unissued
shali ke issued and allotted to the holders of the issued ‘B’
ordinary $Shares.,  oOtherwise, unlegs in any particular case 11
the helders ror the time being » the issued shares in the
capital of the Company otherwise agree, all shaves (whether
forming part of the original share capital of the Company or
hereatter createdd) which it is detemmined to issue shall be A7
ordinary Shares and 'B' Ordinary Shiwes respectively having the
sam terrd: and canditions as the respective clusses now enjoy and



3.

shall be offered in identical proportions to tihe issued shares,
the ‘A’ Ordinary Shares being offered to the holders for the time
being of the A’ Ordinary Shares and the /B’ Ordinary shares
being offered to the holders for the time being of the B/
Ordinaxy Shares. Such offer shall be made by notice specifying
the mumber of shares to which each holder is entitled and
prescribing a time (not less than fourteen days) after which the
offer, if not previously accepted, shall be deemed to be
declined. After the expiration of that time or on receipt of an
intimation from the perscn to whom the offer is made that he
declines to accept any or all of the shares offered those shares
s0 declined or deemed to be declined ghall ke offered in the
progoriion aforesaid to the holders of shares who have accepted
the shares offered to them and the foreqgoing provisions shall
mutatis mutandis apply.  Any shares not accepted pursuant to
such offer or further offer as atoresaid shall not be issued.

(£) Subject to the provisions of the Act any shares of the ccmpany
may be issued on the terms that they are to be redeemed or are
liable to be redeemed at the option of the Company or the member
and any shares of the Company may be puwrchased by the Company on
such terms and conditions as the Company, before it enters into a
cantract or contingent contract for the pwrcetase of such shares,
my by special resoclution determine. A pay ent in respect of
such a redemption or purchase by the Company may with the
sanction of a gpocinl resolution be made otherwise than out of
the distributable protits of the Company (wWithin the meaning of
Section 1%2 (1) () of the Act) or the proceeds of a fresh issue
of shares made tor the purpose of the redemption or parchase
notwithstanding thit such payiment may constitute a payment out of
capital.

LYEN

3. The lien conferred by Reqularion 8 of Table A shall attach also te
fully paid up shires and to all ohares redistercd in the name of any
person indobted or under liability to the Company, whether he shall ke
the sole registered holelor thereoft or chalil be one of two or more
Jjoint holders.

UNDERWRITING

4. The Company ray exercive the povers ob paying cormmissions conferred by
the Act. Subject to the provisions of the Act any such comanission
may be saticfied by the payrent of cash or by the allotment of fully
or partly paid sharos or partly in ane w3y and partly in the other.

TRANSFER OF SHARES

5. {a) The Instrusent of Trastes of any share shall be in the form
rvecormended in The Stooh Transter act 1963, or in such cther form
as the Directors shall fran tice to time approve and, when lodged
for registrotion shall be accompanied by the Certificate of the
Share to be transterrved ornd such other evidence (if any) as the
Directors my require to prove the title of the intending
transferor.



4.

{b) All transfers of shares need be executed by the transferor only
and he shall be deamed to remain the holder of the shares until
the name of the transferee is entered in the Register of Members
in respect therrof provided that in the case of partly paid
shares, the Instrument of Transfer must alsc be signed by or on
behalf of the transferee.

. Notwithstanding any other provision contained in these Articles, any
menber, being a company incorporated under the Act (hereirafter
referred to in this Article as "the transferor®) may (subject as
hereinafter provided) at any time, and without restriction as to
price, transfer all or ary shares in the Company held by such member
to any coipany within the same group (in this Article hereinafter
referred to as "the transferece") and the transferor ard the Directors
shall not have power to retuse to register such a transfer provided
always that if, and in the event that, any transferee shall at any
tl_me cease to be a company within the same group as the transferor
then the transferee shall forthwith be bound to transfer (without
restriction as to prlc.e) to the transferor, or to any other company
which 1.-,, for the time heing in the same group as the transferor, all
shares in the comgpany held by such transferece and the Directors shall
not have power to refuse to register such a transfer. PROVIDED THAT
the Directors shall not register a transfer of shares pursuant to the
temms of this Article unless the relevant transferee shall first have
entered into & Dead of Adherence in terms acceptable to the ‘A’
Shareholders and the B’ Sharchoiders in terms of which such
transferee shall become a party to a Minute of Agqreament dated 28th
Janeary, 1904 between Wood Group Byjincering Limited, Sulzer {UK)
Pumps Limited ardd the Corpany.

For the purposes of this Article the expression "a company within the
same group” in relation o any transferor, means a company which is
for the time being either a holding company of the transferor or a
subsiGiary of the transteror or of any such holdir; company and for
the purpose hereot the tern "holqu corpany” and "subsidiary" shall
have the meanings ascribxsd to then in Scoction 736 of the act.

(a} Notwithstanding the sucoeeding provisions of this article 7 *ae
Directors nay decline to pegicter any transter:-

(1} of any chare on which the Company has a lien

{2y of any chare ‘not belng a fully paid share) to a person of
whar they do not approve

{3) of any share whethor or not it is a fully paid share made
purctant to paracraph {g) hereof

Frovided that if the Directorss so decline to register any
transter they shall withan sisly days of the date on which the
transtfer was lokjed with the Jompany send to the transferee
notice of the refusal specitying the reasons.

(b) Any person propesing to transfer any shares (heveinafter called
"the proposing transtferor"j shall give notice in writing
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(c)
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5.

(hereinafter called "the Transfer Notice") to the Company that he
desires to transfor the sarme and specifying the sum which in his
opinion constitutes the fair value thereof. A Transfer Notice
shall, on receipt by the Company, constitute the Company the
agent of the proposing transferor for the sale of all (rut not
some of) the shares referred to therein at the price specified
therein, or at such lower price as may be determined in
accordance with paragraph (d) hereof.

The shares included in any Transfer Notice shall he offexed by
notice in writing (hereinafter called 'the Option Notice") not
Jater than the seventh day after receipt by the Company of the
Transfer Notice in the first place to the members (other than the
proposing transferor) as nearly as may be in proportion te the
shares held by them respectively. The Option Notice shall in
each case specify the date ot receipt by the Company of the
Transfer Notice and the price specified therein and shall invite
each member to state in his reply how many (if any) shares in
eycess of his propertion he desires to purchase. The Cption
Notice shall further limit the time in which the ofiex may be
accepted (not keing less than Twenty Cne Days from either the
date of the Option Notice or the date of the Certificate of
Valuation urder paragraph {d) hereof whichever is the lorger).

If the mombors or any of them shall hefore the expiry of such
linit by notice in wxiting apply tor all of the shares the
Directors shinll alloatte the shares tirst to and amongst the
claimants, it any, who are registered or unconditionally entitled
to be registerod in respect ot shares of the same class {and in
the caze of competition, pro rata according to the number of
shares of such Class of which they are registered or
uneconditionally entitled to be registered as holders), anl
secondly {1f any of the shares shall remain after such claimants,
if any, have been saristied in full), to and amengst the
remaining claimantys, regardless of class {and in the case of
corpetition pro rata according to the number of shares in the
Corpany in respect of which they are regqistered or

wncondit jonally entitled to be registered as holders) but so that
no such elaimant shall be bound to take rore shares than he shall
have applied tor. It any shares shall not be capable without
frauvtions of beiny ofterad to the renbers in proportion to their
existing holdings, the satve shall be offered to the menbers or
sorme of thes, b ouch propertions or in such manner as may <=
deterpined by Jots dewe in regard thereto, @nd the lot shall ba
drawm in cuch manrer as the Directors may think fit.,  Any menber
who desives s above to purchage any shares included in a
Trapster Notice is heteinatter called "the puxchaser® or "an
intending purcisen™.

It an intending parchicer e the Divectors censidex that the
prive gpecttied m the Tronstor Hotive Is in excess of the fair
value of the shares included therein he or they shall not later
than the soventh day after veceipt of the Option Notice in the
case of an inteniing parchaser or not later than the seventh day
after receipt of the Transter listive in the case of the
Directors, request in writnyg that the auditor for the time beiny
of the Corpany (or with the agreerent of the proposing transferor
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G.

and the intending purchaser and or the Directors, a person
nominated iy the President of the Institute of Chartered
Accountants in Scetland) certify in writing the sum which in its
opinion is the fair value of the shares included in the Transfer
Notice as at the date of the Transter Notice in accordance with
these presents and for the purpose of this Article reference to
the auditor shall include any person so nominated. All costs in
making such valuation shall be borne by the Company. In
certifying the fair value of the shares the auditor shall be
considered to he acting as an expert and not as an arbiter and
accordingly any provisions of law or statute relating to
arbitration shall not apply.

(e) If a purchaser or pechasers shall be found for all the shares
included in any Transter Notice, the Company shall within seven
days after the later of the acueptance date specified in the
Option Notice arxl the date of the certificate of Valuation given
under paragraph (d4) of this Article give notice (hereirafter
called "the 3ale Notice") to the proposing transferor specifying
the purchaser(s) of such shares and the price payable keing the
lower of the price specitied in the Transfer Notice and the fair
value determined as atorcsitid.  The proposing transferor shall
vpon payment of the said price transfer the shares to tha
putcharer({s), and the Directors shall register any transfer
pureuant t6 this paragraph.

(£) If in the case the proposing trancteror after having become bound
as atoresaia rmakes detaalt in transterring any shares incluced in
the Tranztfor Nobtice the Cuapany nay receive the purchase wmeney on
his buhslt and may autharisoe some persen to execute a transfer of
such shares o Lavoae of the parchaser{s) who shall thersupon be
registered as the holder(e) thereof.  The receipt of the Company
tor the purchose money shall o a good discharge to the
purahaser ).

{gy It the Company shall not give a Sale Notice to the proposing
transteror he ghall, not larer than the thirtieth day after the
expiry of the tire allmwed tor yiving a Sale Notice, e at
likerty to transter all or any ot the shares includsd in the
Transter Hotroe o any pervon puranant o & benma fide sale at any
price nobt fess than the price spevified in the Transfer Notice of
the falr value derenzined as aporesaid {Whichever is the lower)
ad the propocivg transteror chall not be rexuirzd to give a
sransfer totive m respect thereot during the said veciol of
thirty dayse Erovnbd bt the Directors shall have the powers
conferred by paraaph (ap lereot to decline to registar any
transter oo Mo,

FORFELIURE OF VIEARES

od
o

« In Rvalation 15 of Table A 2 e vords Yad all expenses that may have
been incurred by the Copany by peacen ot such non-payment shall
becone payablie by uich perven” Gudl be addad to the end of the
Recpulationr.
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GENERAL MEETINGS

9. Every notice convening a general meeting shall comply with the
prov1s:.ms of Section 372 of the Act as to gi vmg information to
members in regard to their r:.ght to appoint proxies; and notices of
and other communications relating to any general meeting which any
menber is entitled to receive shall be zent to the Directors and the
auditor for the time beiny of the Company.

10. (a) No business shall be transacted at any general mecting unless a
querum of members is present throughout the mesting; save as
herein otherwise provided two members present in person or by
proxy shall be a cquorum of whom one shall ke the holder of or
proxy or authorised representative for the holder of not less
than one half in nominal value of the issued 'A’ Oxﬂlnary Shares
and one shall be the holder of or nroxy or authorised
representative tor the holder of not less than one half in
nominal vaiue of the issued ‘B’ Ordinary shares.

(b) Subject as hereinatter provided if at any adjourned meeting a
quorun is not present within half an howr from the time appointed
for the adjourned mecting, the meeting shall be dissolved.
Provided that if & mecting to consider only a resolution or
resolutions for the winding up of the Company and the appointment
of a quumdtor ke ad Jmmed and if at such adjourned mecting a
quorum is not present within half an hour from the time appainted
for the adjourned meating, such of the memboers present in parson
or by proxy shall cunstitute a quonen. Remulation 41 of Table A
shall be roditied accordingly.

11. In Fequlation 43 of Table A the words "the menbers present” shall be
held to be detcte mnd the words “the persons present, being wenbers or
proxies for merbers? chall be inserted in licu thereof.

12. In Requlation 46 of Table & pearagraphs (b) to {(d) inclusive shall be
held to be delete andd the words "(b) by any mashor preszent in person
or by proxy ancd entitled, to vole" ghall be inserted in lieu thereof.

TOTES OF MEMBERS

1%. If chall suffice thot Instrwents appointing proxies be deposited at
the registered oft oo of e Conpany of least 24 hours before the time
for holding the MHeeting, ond Begulation o2 of Table A h'ﬂl e P
reodh fied acmr«hmly. . j

3 3
DIRCTTURS S i
4. (@) the holder(s) of a rajority in nosinal valte of the issued ahares
ef cuch elase of ordinary Shares may from time to time aproint
any persan te e o Director and ray Jdetemine the pericd for
which ouch person io to hwold smh cffice and such pexson shall,
Lf apponted, e a Director.  Sdcn person shali, if appointed by
the holder(s) of a majority in wrinal value of the issued ’:’
Ordinary Shwes ve des.matoed as and deened to be an A’ Dirvector
or, if aprointed by the “Wnlder $) of a majerity in nomiral value

u
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8.

of the issued ‘B’ Ordinary Shares, be desigrated and deemed to be
a ’'B’ Director provided that no such appointment shall be made
which will make the rnumbey of ‘A’ Directors for the time being in
office exceed two or the number of ‘bv* Directors for the time
being in office exceed two.

An ‘A’ Director or a 'B’ Director may be removed from office conly
by the holder(s) of a majority in nominal value of the issued ‘A’
Ordinary Shares or ‘B’ Ordinary Shares as the case may be.

Any such appointment or removal shall be in writing served on the
Company and signed by the holders of a majority in nominal value
of the issued ‘A’ Ordinary sShares or ‘B’ Orxdinary Shares (as the
case may be) or being corporations by their duly authorised
representative.

15. A Director shall not be roquired to hold shares of the Company in
order to qualify for otfice as a Dircctor but he shall be entitled to
receive notice of and attend and speak at every general meeting of the
Company and in every separate meating of the holders of any class of
shares in e capital of the Company.

Al TERNATE DIRECTURS

(b)

‘ 16. (a)
|

()

|

Any Director may of any tive appoint any person to be his
Alternate (hcrmn.\tt' r called an "Alternate Director") and may at
arny tire terminate ouch dppointmont.

The office ot an Alvernate Director shall Jdeteimine on the
happening of any event which it he wore a Dirvector would cause
hin to vacate sveh office or it e Director concerned
(hereinaf ter catlad "his principal®) ocases to be a Director.

Ay Alternate Directar chall be entitlod to receive Notice of
!«Keetinq«* ot the Dirvetors ond to attend and whore gpplicable vote

s a Directer and to be vounted in the quoras at any such meeting
at: which hig principal is not peummlly present and generally at
such reetings to por{or all turek fons of his prmclpal as a
Birectar.  If hig principal is ter the tine being unable to act
throuet 311 health or disabilicy his signature to any resolution
in writing of oy Birectors r*‘mll be as of fective as the
f*rrpmture o bekis pr mneipal. A Altoernate Dirvector shall not
foave ag ofore taay howe posed o aet ag a Ditector nor shall he
e deesedd to e a Director tor the parposes of these Articles tat
ne Giall, i the esocucion of his deties a8 atoresaid, be subject
to the provisios of the acticles with reqgerd to Directors.

Ao lternate Divector shall be entitled to contract and be
mterested In ok benetit fras corkracts or airangements and to
e remld exponses argd to ke indaunitied to the same extent
rutatis mutandis as if he wore a Director, but he .hall net be
entitled to rov ne any ropeweration fron the Company in respect
of his appointiront as Mrornate Director,
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DIRECTORS’ INTERESTS

17. (a) No Director or intending Director shall be disqualified by his
office from contracting with the Company either as vendor,
purchaser, lessor, customer or otherwise nor shall any such
contract or any contract or any transaction or arrangement
(whether or not constituting a contract) entered into with or by
or on behalf of the Company with any company or partnership of or
in which any Director shall be a member or otherwise interested
pe avoided nor shall any Director so contracting or being such
member or so interested be liable to account to the Company for
any profit realised by any snch con ract transaction or
arrangement Dy reason only of such nDirector holding that office
or of the fiduciary relationship thereby established provided
that the fact of his being interested therein and the nature of
his interest ke disclosed by him at the meeting of Directors at
which the contract, transaction or arrangement is first taken
into consideration, if his interest then exists or in any other
case at the first mecting of the Directors after the acquisition
of his interest and such Director may vote and have his vote
counted in respect of any such conuract, transaction or
arrangement and shatl be countad in the quorum present at the
weetirkg.  Providixd, it the Director be a sole Director and all
the Directors be interested in the onntract, transaction or
arrangenent the cantract, transaction or arrangement may only be
entered into by the Company in goneral meeting, and before the
contract, transaction or arrarrjement is entered into the Director
or Directors mist disclose his or their interest to the weetirg.

(b} For the purpogses of this kevpilacion:-

fi; @ general notice given to the Directors that a2 Director is
o be redgarded 0 hawing an interest of the nature and
extent specifuwxl in the notice in apy contract transaction
or ervardiesent in which a specitied person or class of
porsons 1o rntorosted eill be deonad to be a disclosure
twrt the Dirsctor hs an interest in any such transaction of
the natuwre and extent oo specitied, amd

s

{11} an interect of which a Dircctor has no Rrowiedge and of
which 1t 1o eweasoioble to expect hin to have hnowledge
shall nok bo tresterd o an omntorest of his:

() IE o guoction arige ot o et i of Divectors or of a Conmittee
ol Direcors as to the ryint of o Directer to vote, the questicn
may betore the conclncneny of the meob kg, be referred to the
Chograan of the meetbing and his ruling in relation vo any
D.rector other tham nivaeell hall be final and conclusive.

CRATUITIES RID PRI

10 The Directors may votablivh arst resintein or § o wre the estab) ishwment
ard maintenince of any non-vonteibutesy pesion or superannuation
funds for the benetit of ad ¢ive ar procure the giving of donations,
gratuities, pensions, ollouwanves or erolinents to an persons who are
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or were at ary time in the employnent or service of the Company or of
any company which is the holdirg or a subsidiary company of the
Company whether or not they have held any salaried employment or
office in the Company or such other company, and the wives, widows,
families and dependants of any such persons, and also establish and
subsidise or subscribe to any institutions, associations, clubs or
furds calculated to be for the henefit of or to advance the interests
and wellbeing of the Company or of any such other company as aforesaid
ard make payments for or towards the insurance of any such persons «4s
aforesaid and subscripe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public general or
useful object and do any of the matters aforesaid either alcne or in
» conjunction with any such other company aforesaid.  Any Director
shall be entitled to participate in and retain for his own benefit any
such domation gratuity, pensior, allowance or emolurent and may vote
in favour of the excrcise of any of the powers aforesaid
notwithstanding that he is or miy become interested therein.

DISCUALIFICATION AND REXKWVAL OF DIRECTORS

19. The office of Director shall be wvacated if the Director:-

(@} becones apparently insolvent or makes any arn-angemert. or
composition with his cveditors generally:

(b) is or may be sutfering fron mental disorder ard either:-

{i) ic aditted to hospital in pursuance of an application for
aubmitsion tor treatrent under the Mental Health Act, 1983
or, b ohotland, on epplaeation for admission under the
Mortbal Health faootlond) Act, 1984; or

(iiy an order 1s @mcie by o comet e jurisdiction (whether in
the Uaztest Farsplow or elocshere) in natters concerning
mental dicorder tar hin detention or for the appointment of
& rrewiver, caratar bonic or other porson to exercise powers
with rospoct b Big proporty o ottalesy

(¢} recioms his oftice by notice wm writing to the Company;
{@) has biis appointment cancetled i tenms ot sriicle 14 hereof;

(0}  bevores profuibited by Les from beirgy a4 irectadr or ceases to be o
Drrector Ly virtue of ong provision of ke Act;  or

(£r shall ter rore thray e tenths lave been absent without
perission ot the Directeie [ros reetings of the Directors held
Qurirey Fhat periord el Pe Dircctors regolve that his office be
vacatedk,

ROTNTION OF DIRECIES
3y. The Direstors shall not be aubjuet to vetirerent by rotation ard

accordiagly Requlations 73 te 75 of Table A shall not apply and in
Reculation 76 the words Mether than a Director vetiring by rotation®
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shall be deletesd and all other references in Table A to retirement by
rotation shall be disregarded.

PROCEEDINGS OF DIRECIORS

21. Save as herein otherwise provided, the quorum necessary for the
transaction of business of the Directors shall throughout the meeting
e one ‘A’ Director and one ‘B’ Director for the time being. If
within half an hour from the time appointed for the meeting a guorum
is not present, it shall be adjourned to the same day in the next
week, at the same time and place ¢r to such other day and place as the

3 ——————

, Chairman of the Directors may determine, and if at the adjourned
- meeting a quorum is pot present within 15 minutes from the time

appointed for the meeting, the meeting shall be dissolved. If only
one ‘A’ Director or one /B’ Director is presant at any meetirg of the
Directors any business transacted at such meeting shall require the
approval of such A’ Director or ‘B’ Director, as the case may be.

22. It the number of directors shall be reduced to one, such Director may
act for the purrose of cwwrmoning a meeting of the class of FA7
Crdinary or ‘B! Ordinary Shareholders as the case may be for the
purpese of electing « Dirvector or Directors of the same class as the
Director or Divectors whane death, remoaal (rom office or wvacation c.
office has resulted in the nuvber leing so reduced but for no other
prrpose.

23. A committee of the Directors must include at least one ‘A’ Director
and cne ‘B’ Director. Tie cuorun of a meeting of such commnittee
shall throughouk che neeting be abt least one ‘A’ Director and one B/
Director, and all questions arising thereat shall be decided
unanirausly.  Reculation 72 of Tokle A shall be meditied acoordinaly.

24. A Resolution in writimg, signed or approved by letter, telsgram, telex
or cablecram by each Director, or his alternste or by all the wembers
et a comrittee chall be as valid oas a resolution duly passed at a
mecting of the Directors or of tuen « cormittes. When sigred, a
resolution may cansist of several docinents each sioned by one or more
of the persone aforesaid,

4]

5. The rigat to appoint the Cheirman of the Poard of Directors shall be
exercigsed altermately by the holders of a majority ot the '2' Ordinary
Shores ard the Coldors ot o rwiferity st the '8 Oxtinary Shares who
shall each Ip twen be entitled to appoint any existing director Lo be
the Qairma o the period expiring ot the voivlusion of the next
foirowinry Sl Concral Meetanes,  Ihe director so appointed shall
prosides at every seoting of direvtors of which he is prerent. The
Chazrman ehall el beve o cattlng vote.

AQCHDITL

260 The Aocounty; wid cther dosients to e preparea by the Directors shall
b2 prepared i accordance with the Act,

;
i
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NOTICES

27.

Every Notice to be given by the Company will be sent by pre-paid
letter post, cable, telex or telegram to the registered address, or,
if eppropriate, to the address for the time being supplied for the
purpose to the Secretary of the Company ky the person entitled to
receive the same; every Notice to be sent by letter post to an
address within Lhe United Kingdom shall be deemed to have been served
on the expiry of twonty four hours from the time of posting am every
Notice to be sent by Airmail to an address outwith the United Kingdom
shall be deewed to have been servexd on the expiry of ten days from the
time of posting and every Notice sent hy cable, telex or telegram
shall be deemed to have been served on the expiry of twelve hours from
the time vhen the cable, telex or telegram was dispatched by or on
behalf of the Company.  In the case of joint holders of a share all
Notices shall ke given to the joint holders whose name stands tirst in
the Register of Membors in respect of the 303 nt holding and Notica so
given shall be sutficient Hotice to all the Jomt holders. A member
whose registercd address is not within the tnited Kingdom and who
gives the Compary’ ap addvess within the United Kingdom at which
notices way be given ko him, %all Le entitled to have notices given
o him at that addresy,

WINDING U

25.

I the Corpany chadl be weand up apy Directeor, Agent, Tristee or
ferber ot the Corpany alone or jmm.ly with any othar person rmay
becore o purehaser of property belerging to the Company.

INDEMNITY

29.

FILR

Bvery Director o otrey GLticer of the Corpany shall be entitiad to be
indemnifiod cat of the asuety of the erpany against all losses o
Tiahility which ke may sustain o i in or about the execution of
they dutzos of hig oftice or echerwios in relation thereto, including
ary Nlabiiity msfu's od by hie in det mhm any {sx'o(..t‘cximgb w":ethu.r
civii or eriftinai in Wy n‘h Tebecwnt is givon in his favowr or in
which hier 3o acqpuitiod or in vonncotion with ony application under
Seetion 727 of the Aot in whish relief s granted o him by the Cowrt

ned o Brecte o of hpr pltiver ghall be liable For any loss, damage
or risfortune wWhich may hyppen t'o Lo arroed by the Company in the
exncution of the «'ht‘im. el his of ticx or in relation theweto.  Bug
thene frticles ahl! ordy hoavwe M feot insofar o3 the provisions are
not enotded Yy Section Mo of the Aot

The Directers vay (ran thve Yo boo ropire ony person whose name is
enteved Irs the Regreter of Medxrs of e Company to firnish them with
Ay anrormatien el they voy consider necessary for the purpose of
determining chether or nat thee Corpany is a Closeo Cozrpcmy within the
meaning of Section 413 (1) of The Incone & Corporation Tames st
12325  and LE saciy reqeironent i not corplied with they may withhold
any dividends or other p.v,z*«ﬂnt ctheiwise due or beccmirg due in
respect of the shares registered in the name of such person.
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13.

EXECUTIVE DIRECTORS

31. (a) The Directors may, by a resclution duly passed, at any time and
from time to time appoint one or more persons being in the whole
time emplovment of the Company to ke an Executive Director or
Ewecutive Directors (or such other title as the Directors shall
from time to time determine). The Directors may fix the cuties
of any persons so appointed as the Directors may think fit.

(b) The Directors may by resolutic. passed as aforesaid at any time
from time to time yvevoke the appointmenc of any person or parsSons
as Ewecutive Director or Erewutive Divectors of the Company {ow
of any person cr persons holding such other title or titles as
may have beon detervinad as atorecaid) or remove, amend, vaxy or
otherwise alter or increase the duties thereof or the powers
authorities or discretions vested thorain,

(c) Brecutive Dirsctors shall not b2 entitled to receive notice of o1
attend or speak ot or receive wopivs of Minutes of Meetings of
+he Directors or to vote at such Meetirngs, unless the Directors
of the Company shall have otherwise resolved by resolution duly
passed.

(6} Executive Birectors ghall vot bae nor be counted or regarded as
Directors for the peposes o under the movisions of the
statutes or of these Articles and all reforesces in the statutes
ang these Articles to "Directors® shall be construsd accordingly.

what is contadned on this and the twelve precoiiyg pages is & print of the
Arcicles of Acsucidtion of the Corpany odopted ry Sperial Resolution
passed on 20th January, 1924,

N
\t\\\ . ‘r;\

frcbbhbu.buytuﬂuw&ﬂuﬂl;btaﬁut{volvf;ubi! Egt-"\?i\ﬁt\i‘ar},| 1994
Director fSncretary

ity 1 e, R T e T L L e ey e et
SES L, 1SR Trana el s T LA

I
BN

e

P
-

s



