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COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

O ¢—— -
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EHIES HOUSE 208791/3¢ WRITTEN RESOLUTION
- or
Dunwileo (606) Limited {Registered No. 179907)
Passed 16th January 1998

fhe gole member of the abovenamed company passed the following resclution as a special
resolution on lbth January 1998 pursuant to $381A of the Companles Act 1985:-
RESOLUTION
“THAT-
(1)  the oxisting authorised share capital of the Company of £1,000 consisting of * 00*
ordinary shases of £1 each be altered by the subdivision ot c= -h ordinary share of £1
into 100 ordinary shares of 1 peany each;

{b)  the objects of the Company as vontained in Clause 1il of 1ts Memorandum of
Assuciation be mitered by deleting the existing paragraph (1) of the said Clause 111
and substituting tharefor the new parageaph (1) «ol cut in tlie Schedule annexed to
the Written Resolutivn and signed for the purpose of identification by the Chatrman;

(¢} the cxisting authorised share capital of the Company be and s hereby increased
from £1,000 to £1,787.88 hy the creation of and additional 78,788 ordinary shares of 1
penny each having, together with the existing authurised but unissued ordinary
shares in the capital of the Company, the rights and obligabons attnibuted to them in
{he Company’s Arlicles of Assoctation;

(@)  pursuant to Section 8 of the Comparies Act 1985 the Directors of the Company be
and are hereby authorised gencerally and unconditionally at any time or times during
the period of five years from the date of this Resalution to allot relevant securities (as
defined in sub-section (2) of the said Section §0) up to a maximum nominal amount
ot £1,786.88;
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) the Dircctors of the Compan® e and are hereby authorised pursuant to Section 95
of the Companies Act 1985 to allot equily sevurities (within the meaning of Section
94 of that Act) pursuant to the authority conterred by paragraph (d) above as it

Scction 89(1) of that Act did not apply to the allotment.

\-\P‘(‘“ . T.rector

[ :
D.W. Company Services Limuted
Secretaries
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THE COMPANIES ACY 1985
COMPANY LIMITED BY SHARES
RESOLUTION OF
DeMure Limited
PASSED 25"":)’anmg 1998

At an Extraordinary General Meeting of the above-named Company, dulv convened and
held at Saltire Court, 20 Castle Tei:ave, Edinburgh on the 7 5"7 day of January 1998,

the following resolution was duly passed as a Spevial Resolation af the Company:-

SPECIAL RESOGLUTION

“THAT:-

(8) the autoonsed share capital ot the Company be and is hereby intreased from
£1,787.88 to £3,769,738.01 by the creativn of:-
() anadditional 9,713 entinary shares of 1 penny vach,

)] 200,000 A’ ordinary shares of 1 penny vachy amd
(i 376,853 Cumulative Redeemable Profarance shares of £1 cach

vadh having the rights respectively attributed to them m the arucles of association to
be adopted pursuant to paragraph (d) below;

(1 pursuant to Section 80 of the Companies Act 1965 the Ditectora of the Company be
and are hereby authorised genarally and uncorlitionally at any linw or limes during,
b petiod of five years fnm the date of this Resolution 1o allot relevant secunues (as
detined 1n sub-section {2) of the sard Sectton 80) up 0 a maximum nominal ameunt
of £3,767,950.13;

i} the Directors of the Company be and are hereby authorised punuant to Section 95 of
the Companies Act 1985 to allot wyuity securitics (within the meaning of Section 94
of that Act) pursuant to the authonty conferred by part (b) of this yesolution as if
Section 89(1) of that Act did notapply o the dlivtmen’ an i
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{d) the new articles of association presented to the Meeting and signed for the purposes
of identific ation by the Chairman hereol be and are hereby adopted as the new
articles of association of the Company in substitution for and to the exclusion of the
existing Articles of Association,”

N Pad
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D.W. Company Services Linuted
Scerctaries
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‘This is the $Schedule to the

foregoing Writlen Resolulion of
ilca (606} Limifed

---------------------------------

THE SCHTDULE

HI.  The objects for which the Company is established are.

(1 (a) To act as the holding company of the group of compawes of which
the Company 18 for the ime baing the holding company and in such
capacity its matn purpose is to acquire and hold shares in the equity
share vapital of Carfton Clubs PLC (No SCL23870), together with the
performance ot oll the other functions of a holding company;

()  To varry on at any place or places in the United Kangdom or
clsewhere throughout the world the business or businesses uf
managing,  controlling,  supervising  and  co-ordinating  the
administration, business or vperalions of companies, corporations,
undertalungs, fume and persons, wdividually or in groups amd
generally to carry on the busiess of a holding s conpasey,

(c) Jo acquire, hold and control ¢ iwr benwliially ur as a nomines the
whole or any part of the siares, stocks, loan stock, debentures and
ather securitics sssued or guaranteed by any company constituted or
cartying on business in the United Kingdom or elsevhere, and fuads,
Tuans, waunties or obligations of or 1seucd or guaranteed by av’
government, stale or domunion, public body or authority, supree,

municipal, keal or otherw ise, wheitlter at home or abroad,

td) To acquire any such shares, stocks, Joan stock, debentures, securities,
abligations, funds or loans by onginal subscription, tendar, purchase,
exchange or otherwise, and to subscribe for the same conditionally or

otherwise, and to exenise amd enfore all righls and powers

Ffs ¥ 8 e d] DATA LY APCRAXTEN £ 001 NYIN0ST DS O e Wotsan 1™ 1013
JLRV .

e _————————————|——————————————————




£y J T OV AT SO

conferred by or incidental to the ownership thercof and to vary,
transpose, dispose of or otherwise deal with from time to time as may
be considered expedient any of the Company’s invesuments for the

bme being, and to buy and sell foreign exchange.
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THE COMEPANIUS ACTT 1984

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES QU ASSOCIATION

ol

DUMURL LIMITTD

ik

tAsdapted by Special Reanlution passed on 23 January 1998)

PRELIMINARY

I Coustigtion
The Company is establislied as a private vompany within the wieaning
ul Section 1i3, of the Gompanies Acr 1985 (as amended by the
Companies Wt 193 aml of e Memora, dum of Assacation of the
Cotnprany mwl of " vwdadons cuetativnd in Lable A b Sehe e
o thie Catapanies {Tabies A 12 Fy Regulations as amertd=! In the
Compratties {Ua' les A re FY {ARenduieat) Regoletons 1950 {awh table
being hereinafrer walted Table A%) whtb Boave berelw sdepted witly the
exception of Regutations 2,24.40 and 41, 50, 04 to 69 sinclusivey, 73
P 70 i basive), S o 81 G vsin ) 893, 0508 9 e W) (inclusie)
ate! 118 of Talils A aml swbi=t o e provisions of the folliwing

additional ‘ticke 1 nsadification of Tabde A, so far ag Ik, adopted.

2] Intetpuctat,
Ir these Axticies. the foilowing word +sd (xpressinns shall have tie
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following meanings.-

“the Act” means the Companics Act 1985 (as amended by the
Comypanies Act 1989, hul so that anv 1eference in these Articles to any
provision of the Act shall be deemed to include a reference o anv
statutory maditication or re-cnactment of that provision for the time

being in force;
“Associate” shali have the meaning ascribed theveto in Arttele 13.2,
*Au ftos” means the auditors tion time te tine of the Campany,

“the Banh” means The Governor and Cowpany of the Bank of

Scatland,

“Bank Warrant” means the warcant granted to the Bank to subscribe for
such number of Oredinay Shates as 1epiesents 2 5 per cent b the tully
diluted equity share capital of the Company, all pursuant to the Bank

Warrant Instrument;

"Bank Wattant Instument” means the watiant instument ol the
Company in favour of the Bank dated of even date pursuant to which

the Bank Wairant is gianted,

"BoS Group” means the Governor and Company of the Bank of
Scotland and its subsidiarics from time to time and "member of the BoS
Group” shall be ranstined acemdingly,

“Countinlling Intetest” shall have the meaning asernibed thereto in Artic»

MNMS4/58199/4
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13.2;

“Convertible Loan Stock” ieeens the £117,073 Convertible Unsecured
Loan Stock. constituted by Instrumeat by the Company dated of even

date with the date of acloption hereof;

“IJunedin” means Dunedin Enterprise Investument Tiust PLC
(Registered No. 52844) having its registered oftice at Napier House, 27
Thistle Street, Edinburgh F312 1BT and its successors from time to

tine;

“Emplovee Member™ 3 perean wh1is 0 us beer. a ditector anclfor an

empluyee ol the Company or any -of its subsic:anes;
“Lquity Shares” means the Ordinary Shares and the A Shares:

“Family Trust™ a trust which rnly permits the settled propeaty or th:

income therefrom to be applicd for the Hhenefit of:
tw) e settlor and/on a Privileged Relation of that settlor, or

thy  any charity or charities as defaukt beneficiaries (meaning that
stch charity o charitics bave no immedtiate beneficial interest >
any of the settled property o1 the income therefiom when the
trust is created but may become so interested if there are no
other bencliviaies biom time (o tine except anather such charity

or charities);
and under which no power of continl is capable . being exercised over
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4
the votes of any shares which e the subject of the trust by anv peeson
other than the trustees ov the scttlor or the Privileged Relations of the
settlor. Fot purposes of this delinition ‘settlor” inclucles a testator or an
intestate in relation to a Family Trust aising tespectively wder 2

testamentary disposition or an intestacy of a deccased member.
“Good Leaver” means an Emplovee Membet who ceases to be a dizector
or cmplovee of the Company or any of its subsidiaries and does not

continue either as a ditector or emplovee in relation to any ol them

where such cessation accurs for one of the following reasons:

(@} death:
(b)  becoming of unsound mind or a patient tar the purposes o any
statute relating to mental health or othenvise mentally o

phvsically incapacitated; or

(¢} unfair or wrongful dismissal as determined by a tiibunal of

competent authomnty

savestors” means Dunedin and any person who is or becomes an

fuvestar tnr the purposes of the Subscniption Agreement.
*In.cst | Affiliate” means:-

(a)  in rclation to an lrvesor, that Investor and any member of the

same group as that Iuvestot,

(b} in relation to Dunedin Enterprise hwesunent Tuwst PLC, any

NMMS4/581090
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>
person, lirm, company, trust or other entity which has entered
into a Discretionary Management Agreement with Dunedin
Enterptise Investment Trust PLC o any custodian or nominee

for any such person, firm, company, trust or other eitity;

() in relation to any person falling within the inmediately

MMS4/58199;:0

preceding sub-paragraphs (a) and (b}, any associated, related or
connected petsans af the person falling within the immediately
preceding sub-paragraphs {2) or (b) above, whom such person
may scasanahly specify as its Investor Affiliate prior to it being
registered as a shuehokle i the Company and so that if a paty
("the sccond party™) is an Investor Affiliate of another party
(“the fist pacty™) the Investor Alfiliates ol the second party shall

also be Tnvestor Affillates of the fiist paty and vive versy;

“Investar Directar” means the director appointed by Dunedin pursuant

to Article 22 of these Articles of Assuciation,

*Investor Gioup® means in velation to each .vestor that Investor or
any holding company of or auv subsidizuy of such Tnvestor fiom time
to time af any subseiary of a holding compatyy of such Investor and all
o any investment trusts ot investment companies or funds under
common management with, o1 advised by, the managets of or advisors
to or namines for any holding or subsidiary company or any subsidiary
of a holding company of such Investor and any Investor Affiliate and

“member of an Tnvestor Group” shall be cou. rued accordingly;
).

“Listing” means the admission of all or any of the Company’s share

capital to any recognised stock exchange as defined by Section 207 of
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the Financial Services Act 1986,

“Net Profit” means the net profit after taxation of the Company (but
excluding any credit which may wise flom the release of negative
goodwilt) shown in the audited profit and loss account of the Company
for each of its linancia. periads from time to tme or, il the Company
has any subsidiary undertaking from time to time, the consolidated net
protit after taxation of the Company and its subsidiary undertakings
shown in the consolidated audited profit and loss account of the
Company and each of its subsidiary undertakings for the relevant
finanvial petiad in all cases caleulated on the historical cost accounting
basis {but without chaging any depreciation on hedtable aud long
leaschald propertics) but disregarding any provision for any dividends

or anv transfer to ot fiom 1eserves,

“Original Menbers” means persons who were members of the Company

un the date of aduption of these articles,

“Permutted Issue” means an allotment of shares to Dunedin under the
Sulsaiption Agreement, the Bank undet the Bank Wairant Instrument

or to a Syndicatee under these Axticles or the Subscription Agreement;
“Privileged Relation™ means the spouse or widow or widower ot the
member and the member's childten and mandchillien (including step
and adopted children and their issue} and step and adopted children of

the memiber’s children

“Redemption Value” means £1 per CRFP Share;

MMS4/5819% 0
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“Subscription Agieetment” means the agieement of even date herewith
entered into between the Company, Dunedin and holders of Ordinary

Shares regulating certain affairs regarding shaves in the Company:

“Svndicatee” has the meaning attributed to it in the Subscription

Agrecment,

“T'ermination Lale”™ means:

(1} where employment ceases by virtue of notice given by the

cplover ta the emplovee, the date on which such notice eapires:

(b)  where a contract of employment is terminated by the employer
and a pavinent is made in liew ol natice, the date onwhich notice

of tennination was served;
() whete the Implayee Member concerned is a diveetor but not an
emplovee, the date on which his contract for sewvives with the

Company is terminated; and

() inanv other case, the date vn whishy the vanttact ol emplovinent

is terminated.
22 Words and expressions defined in the Act shall have the same meanings
i these Asticles.
% A peison shall he deemed tor the puposes of these Articles to hold

shares if he has an intetest in them  Schedule 13 Pait I and Section

324 of the Act shall applv for the puiposes of these Articles in

MMS458199/0
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determining whether or not a person has an interest in shares.

3. Share Capital
The authorised share capital of the Company at the date of the

adoption of these Articles is £3,769.738.01 divided into 188,501
Ordinary Shates of £0 01 each (the “Oidinary Shaies”), 3,765,853
Cumulative Redeemable Preference Shares of £1 each (the "CRP
Shates”) and 200,000 Cunudative Pavticipating Preterved A Ordinary
Shares of £0.01 each (the "A Shaes”). For the purposes of these
Articles. the expression “equity share capital” shall mean the Ordinary

Shates anul the A Shaies

4 shaig Right
“The 1ights attaching to the tespective casses of shates shall be as
{ollows:-

41 i e

+.1.1 The profits of the Company available for distribution in tespect of any

linancial vear of the Company shall be applied as follows:

+.1.1.1 first, in paving to the holders of the CRP Shares in priovity to anv
payment of dividend on any other class of shaves a fied cumulative
preterential net cash dividend ar the vate of Y% per annum (evelusive of
any associated tax eredit) of the subsaiption price paid or + ey CRP
Share (the “CRP Dividend™) such dividend to accrue trend« ay to day
trom {ang inclusive of) the datc of issue of the CRP Shates and to he
pavable halfyenlv in anears on 30 June awd 31 Deceniber in each vear,
the first such payment to be made on 30 June 1998 in respect of the

peritd fram the date of issue of the CRP Shates

MMS4:5619% 0
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4.1.1.2 second, subject to paviment in full ¥ the CRP Dividend and all arvears
of the same in paving te the holdas of the A Shares as a class a
cumulative partivipating net cash dividend of such amount (exclusive of
any associated tax credit) as is equal o the pecentage of the Net Prolit
sct out below (the “A Dividend™) for that financial y2a: but so that no
A Dividend shall be payable in respect of any financial year of the
Company ending on ur before 31 Devember 1998, The A Dividend
shall accrue trom day to day and shall be pavable on the earlier of (i)
the day falling not more than fourteen davs after the Annual General
Meeting of the Company at which the audited accounts for the xelevant
vem ate adapted and (ii) the day lalling four months after the end of
the relevant financial vear. The A Dividend shall be paid amongst the
holders of the A Shares pro rota according to the amount pald up on the
A Shaes  For the avoidance of doubt, no A Dividend shall be payable
in respect of the fnancial vear of the Compaiy enulng on 31 Devemle
1I98.

‘I'he percentage of the Net Profit whicl shall apply o tie A Dividend
shall be.-

ta}  Inrespect of anv finawial veat ewding v befote 31 December
2000 0%

{b)  inrespect of anv other finawial vear  15%

4113 thind, subjest to the payment of the CRP Dividend and the A Dividend and
all aarears »f the same 2l subject also to the prior consent in wiiting of
Dunedin (which consent (i} may be withheld by Dunedin in its absolute

discretion, (i) shali not te tevired in relation to any dividend relating to

MM54/58199/0
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any financial year following the financial vear in which the last of the CRP

¢ ke
/ hares to be redecmed is 50 u-dccmc ; a}? iii) Enav r L! c a\'mdance

that wnuld were such /L

consent not required in terms hereof have been payable, be paid) in paying

stipulate that patt onby of the ()ulmm‘v Dividenid

(o the hoklets ot the Owdinary Shares as a class an amount equivalent to
the A Dividend paid in tespect of that financial vear ("the Oulinary

Dividend"); and

4.1.1.4  fourth, subject to the payment of the CRP Dividend, the A Dividend and
the Oulinary Dividend and subject also to the: prior consent in writing of
Dunedin (which consent shall not be required in relation o any dividend
relating to any financial year following the financial year in which the last
of the CRP shates to bie tedeemed is so redeemed) in paying any lutther
profite which the Company way determine o distibute t the haldeis o
the Equity Shares to be distributed amongst such holders as if such shares
congtituted a single class and pro pata according to the amounts paid up or

credited as paid up thereon

412 Unless the Company has insufficient profits avarlable lor distribution and
the Cumpany is thereby prohibited from paving dividends by the Act, the
CRP Dividend and the A Dividend shall (notwithstanding Regulations 102
to 10Y inclusive contained in "Fable A or any other provision of these
Articles and in paticelar notwithstanding that there has nat been a
reeommendation of the directors or resolution of the Company in general
meeting) be paid mmediately on the respective due dates referred to and
il ot then paid shall be a debt due by the Company and be pavable in
priority to any other dividend  Each pavtnent of anv such dividend shall

be accompanied by a certificate tor the refated tax credit.
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i4.1.3 Interest shall accrue daily on the CRP Divideiad and the A Dividend at the
rate of 29 over the base rate of the Bank from time to time from the due

date for pavment until payment in tull of the dividend in question.

4.2 Capital
On 2 setunt of capital on liquidation or 1eductian ot capital or atherwise,
the surplus asscts of the Company remaining after the pavinent of liabilities

shalt be applicd as allows.-

——
-
el
——

42 first, w paving to the holders of the CRP Shares any awzears, deficiency o1
accruals vt the CRIP Dividect and any intevest thereon caleulated down to
the date of retrn of capltal and pavab’s fuespevtive of whether such

divided hat been decined or camed or not;

422 second, in paving to the holdets of the CRP Shates £1 00 for eah CRP
Share held by theay

423 third. in paving to tite holdes of die A Shates anv arrears, deficiency o
avecruals of the A Dhvidend and any interest thereon caleulated down to the
date of retun of vapital ad pavahle irespective o whether suelidividend

lias been declared or eaned or it

424 fowth, in paving to the heldes of the A bwies the et ol the

subscnption price paid or credited as paid on the A Shates,

415 titth, in paving o the hulders of the Ordinary Sharcs the amount of the

sulsaiption piive |mi|! v vredifed as paid en each Ondinare Share, and

126 sizth, anv en * ssets of the Crompany shall be Jistributed among the

MMSH 38140 0
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holders of the Equity Shares as if thev were members of the same class pro
rata to the amounts paid up ov credited as paid up thereon and ratcably

according to the numbet of shates held by them espectively.

4.3 Redemption
4.3.1 Subject to the provisious of the Avt and notwithstanding the torcgoing

provisions of this Article, the Conpany shall redeem at the Redemption
Value together with a sum equat 0 anv arcears, deficieney v acoraals of the
CRD Dividend and any interest theteon (as set out in Auticle 4.1 3
caleulated down to the date al such redempuion irespective of whether
such dividend ias been declared or emned er nat the tollowing numbers ol
the CRD Shares then in issue on the dates set out i Axticle 4. 3.1.1 (unless

previosly sedected) ar on the accurrence of an event speafied in Article

1302
4311 Redetptjon Daty No. ol Shares Redeemgble
31 Decaber 2004 400,000
31 December 2005 500,000
31 December 2000 1,300,000
! DPeverber 2007 19609, 8%%
4112 Al CRE Shares shall be redeemed mamediately o the occurtence of a

Listiug vt any sale of a Contralling tnterest

4.4 2 Ne:-vthatandmg the termis of Article 13,1 above. the Company may,
subject to the prerasions of the Act, redec.n at any ime upon giving not
less thars fowsrteent davs nutive in wiiting 1o the whlas theteof ail o (in
justalments of not fess than 50,000 shares) some of the CRI® Shares at

the Redemption Value togethr with a sum equal to anv anzears,
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i3
deficiency or accruals of the CRP Dividend thereon togethet with any
interest thercon calculated down to the dates of such redemption
irtespective of whether such dividend has been declared or carned or
not. In the absence of any contary agreement between such holders
and the Company, any partial early redemption shall be deemed to

relate to the shares lalling due tor redemption in order of matwity.

433 On the specitiedd dates for redemption of the CRP Shares, the Company
shall Jeliver o the hokdets of the CRP Shares bankas” dralts or cheques
for the total redemption price of such CRP Shares together with all
aneits, defivieney or acenuals ot dividends thereon calculated at the date
of redemption, whether such dividends have been declared o1 vaitiedd or
net agatnst delivery of the share certificates therefor and where a
ertdficate winprises shares nol o be sedeemed, the Company will issue

a fresh certificate for the balace

434 Tru the vas= of redessiption af kess than all of the CRP Shares tor the time
belng in tssue, the Company shall sedeem such proportion of the CRP
shares of each holder theveof ax the aggregate of the CRP Shares to be
pevteened bears o the aggregate of the CRE Shares in 1ssue immedhately

prigt 3 te date on s hiderelemption is 1o tahe place

435 As from the date lived or sedemprion of any CRT Shares, the CRP
Lavidend thereon shall cease to accrue unless, upon Jdue presentation at
the regstered office of the Company of the certificate relating thercto.
pavment of the full amount payable upon redempuion of such CRP
Shates shall nar be made by the Companw, in which case the CREP
Dividend in respect thiereof shall continue and be pavavle until pavient

ol sl full amveant §s made
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4.3.6 If any holder of CRP Shmes same o all of whose shates have become
due for redemption shait fail or retuse to deliver up the cettificate for
such shares the Company may retan the redemption monies until
delivery of the cettifivate (o ol an indemanity in respect thercot in such
for as the Company shall teasonably teyuite) bhut shalt dhereapon pav

the redemption monics to such holder

+3 B on any due date tor redemption of CRP Shares the Company is
prohibited, whether bw reasan nd having ipsultivient prelits avaifable tor
distributios or for any other reason, fiva 1edeeming all v suy of the
CRP Shates then tathng to he redeemed it shall redeem the same so
ooty therealter as it s vt su prohibitel (in axhanwants as i1 s b
frae to e pernutted to redeenn) aid for so long 38 such prohibition
vematig sived sich ORI Shares as aforesand have not heen redesined the
Conpanty {rotwvithataxbivg anv st prisdsdons of these Artivies) shall
wat pay any divideiwd save for the CRP Divickind ard the A 1% wdeinl
v make vy ofhwr dutrhation of distnbutable profits

LR Lonveren

L Fhe ohders of the A Shares sy sk s timie convert the whole of ther
A Stoaes mibe a like wmdber o Oudinaee Shares He Balbming,
provisions of this artiche shalt applv b the sy ersiom

o4 The worversion shall be elleeted e pobier o wiimg given o the
Company sigiad by the huders of 75% of the A Shaes e
vomvertion shall take cile: wmedioely vpont the dite of debvery of
avm b iewiee o the Company 1 obest siwls notice Macs that comcrsion
sty be effeviive ohben amy voardirms <pes fied o the vt e have Teen

tnhnbed i wincht case comarsion shall (ke effect when such conditirns
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have been fulfilled).

1.4.3 Forthuvith after convetsion tahes elfect the holders of the resulting
Ordinary Shares shalt send o the Company the certificates in sespect
ob their respective holdings of A Shares, The Company shall issue to
such holdeis ceitificates for the Owdinary Shares esulting from the

conversion,

444 The Ordinary Shares resulting hom the conversion shall zank fiom the
date ot eanversion pari passu in alt respects with the other Oxdinary

Shaves in the capital of the Company

At s e tlie date of conversion the Company shall pay a dividand to the
Iioldets of the A Strares of a sum cqutal to any arvears or accruals of the
A Ulvidend.

+5 Vuting

The A Shares and the Ordinare Shares shall caclhe have vie vote pet
share  Dxcopt as heveinafter provided. the CRE Shates shall not have
any vutes provided that the CRE Shaves shalt eatithe the holders thereot
to recrive notice of sl atteral alt gewal mectings The CRP Shates
shali onlyv entetle the holders thercof to vote at any gencral meeting
{wiver Hle CRE Shares shall have one vobe per share) i (1) anv part of
the CRP Diividersd shall remnabiv votstaneding foe teelve sionths of more
finm the due date for pavment thereof and remaing unpaid at the date
ob the general meching bat onle fof %, kong as any arrears of dividend
shall yemain cwstanding or (i) any sedemption motties pavable in

respect thereof shalf ot have been pald within tweh o months from the

due Jare for pavivent therenf, save in the vane uhnk’mplium in termis
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of Article 4.3.1.2 inwhich case  he TRP Shates shall have onte vote pe
share brom the due date for redemption thereof but only for so long as

anv redemption monies due for payment retmain unpaid.

wn

Unissued shares at the disposal of the directors

Subject o the provision of these Aiticles including, without limitation,
Article 8 and without jrejudice w0 any special rights previously
conletred on the halders of any existing shares or class of shares, all
shares shall be issued to such pasans and upon such teims and
conclitions and with such rights, priorities, privileges or restrictions as
the Resvlution weattug ot fssuing such shares ar etlesting the incicase
i the authorised share capital of the Company shall prescribe but, in
the abwenve of any sueh prescription, all shares whether fornung part of
the existing or auy jucreased capital shall be at the dispoal of the
directors of the Campany who may lssue them, subject to Section 80 of
the Act, t such persons at such tmes and generatly on such terms and
worwditions atud withe such eights, peiovities, privileges ¢ 1ostriciions as

thev miay think fit.
CLASS RIGITES

6 Methed of varying class Hights
Wheunever the vapital of the Company v dvided in1o diflerent clssses
¢! shares, the special sights stadol w anv dass mav be vaied o
abrogate ¥ either whilat the Cormpany is 4 going concern of during orin
v wremplation of & windimg op. with the consent in writing of the
Iwhkers of mxt Jess chaw three fonths in maninal valoe of the iswed

sharcs of that chiss. or with the saniction of an Extraordinary Resolution

passed at a separate meeting of the hoklers of the shares of thar vlass

MMS4:581wrn
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but not othenwise. To every such separate meeting all the provisions of
these Articles relating to General Meetings of the Company o1 o the
proceedings thereat shall, mutatis mutandis, apply, except that the
necessary quorumn shall be one peison present in petson o1 by proav
{whenever there is only one holder of shares of that class) but where
there ave two or me re holders ol that class the quorum shall be two
persons at least holding or representing by proxy not tess than one thind
in nominal amount of the issucd shares of the class (but so that, i at
any adjorned meeting of such holders a quonmm as above defined is not
present, the member who is present shall be a quorun) wund that the
holdes of shates of the class shalk, on a poll, have one vote in respect of
every share of the class ekl by themiespectively PROVIDUD THAT,

witheut prejudice to the generality of this Article:

6.1 thie special dghts attached to the A Shaes and the CRP Shates shodl be
deemed to he vaded in the following cireumstances:-

6l thee grant of avie option (other than the Bank Warant) o1 ather right
to subscribe for or convert into thares and by anv alterativn vt inacase
v sedurting ar conaofidation or subedivision of re-classification of the
authorised o issued share vapital of the Comguan v anv of ity

subsidiaries tother than a Pernitted lssued,

612 A vaviation v alwogation ol aoy o e ights attached 1o anv of the

shintes fur tie tine Leing in the vapival of the Comprany,
hi3 anv alveration o she peatwandmm o 4.0 T d avweciation of He
Company 1 by Ui andoption of o antndes of assovdation of ihe

Conapany,

MAISL SRING
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any alteration of the 1esuictions on the powers of the directass of the

Company to borrow meonics, give guarantees or create charges;

the sale or disposal of the undeitaking of the Company or of any ol its
subsidiarics (if any) or any substantial part thereof or by the sale or
disposal of any shawe in the capital of any subsidiary ot the Company

from time to time;

the calling of 2 meeting ol the Company lor the purpase of, or inter alia

for the purpose of, considering a resolution to wind up the Cumpany;

any purchase or redemptivn (save as wuited or peritted under Article

4.3) by the Company of its own shares;

the acquisition of aunyv Interest in any share In the capital of anv

company by the Company or any of its subsidiaries:

any reduction i the anrount (i anv) for e Gine leing stading fo the
credit of its share premium account or capital redemption reserve or in
any noealled Babilite in respeet of pritly pand sha

anv Jditobution. pavivent of retwn to membes of s ¢apial nature
incdudiug anv Jstrbaeion ot of capital peofivs vn capatal vesetves on onnl
of profite or reservey azising howe & diswibution of apital profits o
caputal reserves by a subsidiars: of the Company,

any apiralisation of msdivided prolits tnbwiles of nod she same are
available foc distribution and mchading any profits standing 1 any

wcaved e anv sum sramm g 1o the vredin of Tis share prewiom acount
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or capital redemption reserve;

6.1.12 the issuc by any subsidiary of the Company (other than to the
Company or to another whollveowned subsidiary of it) of any shares
ranking as regards participation in the assets or profits of that subsidiarv
in priotity to its equity share capital and by the disposal by the
Company or by any such subsidiary of anv such shares {(otherwise than

as almesaid);

6.1.13 anv change in the accounting reference date or auditors of the Company

v anv af its subsidiaries from rhose as at the date of adoption of these

Articles;

6.1.14 lw the entering finto of a widtten service agreement with any director or
connected person (a8 defined In Section 839 of the Tncame ad
Corporation Taxes Act 1988) or a written service agreement under
which the aggregate annual cowluments could exceed £50.000 o1 the
material vaxdntion of anw such extsting servive agreement with anv such

prerson.

6115 by U =ntethiog it ol avy agreement or avangeneent wsder which Hw
G mpasey oF vy of its subsidiaries woukd hrcw capital expendituie if as
el e sggregare capital evpendiigr micurred by the Company and
sts subsidiaties o yespext of the financial vear of the Company then
current woukd exceed by more than £50.000 the aggregate amount
provided Tor weh aggiegate capatal expenciituee m the annusl budget tor

wn In lrane al vear swhivh Teas Ivencappeenced by e Tovestor Ditector,

116 of 1here shall oo any matenal breach of any undertalang given kv the
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Company ot any holder of Owlinary Shates in any agieement (being an
agreement additional to these Articles) between the Company andfor
any holder or holders of Ordinary Shates and the holders of any A
Shares and/or CRP Shaies, including without prejudice to tlie loregoing

generality, the Subscription Agreement; and

the special rights attached to the Ondinary Shaies shall be deemed to be

vatied by any amendment to Article 12 or 13 of these Articles.
ISSUE OF SHARES

Section 80 Authwity

For the purposes of Scction 80 of the Act, the Ditectuts ate authurised
i subistitution lor alv existing authonty to allot up to & manimum of
£8,767,950.18 it pominal mvount of 1etevant seculties (as hereinalter
defined) of the Company at any time or umes from the date of
aduptivn ot these Articles unbil the date occurning five vears alter such
Jdate The afuresatid antlewity mav be previousty revoked o vavied by
the Compariv in general imceting awd miay be renewed v the Company
in general meeting from time to time for & further period not exceeding
five veus  The Conuany niav wiake anv nifer or agreement bebore the
expiry of this authority whtich would or ruight requize rekevant seuaities
ire b ablobte { alfrer this anthority bas copried and the directors mav allot

relevant seuurities ip paasuaiwe of anv s h nller v agreement

Brc-cnpuion nghis
Subjret 1o the pronisioms of vt de 8 4 onkess otherwase sgieed by all

the hobders of the Eguan Shaes all vw any victwed shaves shall befire

1w be cifered in the st instanke 1o the members holding Eqanty
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Share Capital in propottion as nearly as circumstances admit to their
existing holding of such shares. Any such offer shall be made by notice
in writing specilving the number of shares comprised in the offer and
specifving a date (being not less than fourteen days after the date of the
offer) alter which the offer, if not by then accepted, will be deemed to
have been refused. “T'he olfersh ' < =ate that it may be accepted in
respect of a lesser number of s s hose camprised in the offer.
At the expiration of the time limwes, . in the offer, the number of
shates offered to the holders of Equity Share Capital but not so
accepted shall be offered for subscription by means of a second offer
(“the Sevand OHer™) to thase holders of Lquity Share '™~ pital who have
accepred all the shares offered to them v the fivstinstance The Second
Uffer shall be made by notice in witing specifying a date (belng not less
than leutteen davs after the date of the Second Offer) after which the
Seutud Offet if not then acvepted (whether in respeet of all or pait of
the eese shares (as hereinalter defined)) will be deemed to Juve Leen
webnsed The Second Offer shall specify the total number of shaves
available for subscaiption (“tle Excess Sha es”) and shall natity the
offerees that any of them who wishes to aoquire anv of the Excess
Sharcs skl in his weply state how many of the Bxcess Shaes he
desiies o have T thie event of the Tooess Shares being insallivient in
nuatber o satisfy all Uwe requests reveives fur Excess Shates, sh
perpirnt o reoests for Exeess Shaves st be satuficd to an extent in
proportion as nabe s vinomdanwes admit In dhe then existing hokding
of Equity Shares of the imemibers making such request.

Sharex ot tiken oy by existing niciubes
I any shares ave wot 3aken ap by the enisting members in acoredanee

vath the prosasone of this Articke $ o5 are pot capabdle of bring so
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offered except by way of fiactions then subject to the provisions of these
Atticles the directors may dispose of such shares to such persons and on
such terms and conditions as they deem desirable provided that on no
account shall such shaies be disposed of (i) on terms which are more
favourable to the subscribers therefor than the terms on which they
were offered to the members pursuant to Article 8.1, or (i) more than

three months after expiry of the Second Offer.

Desipnation of shaies

All shares in the equity share capital of the Contpany which putsuant
to the provisions of Article 8.1 may be acquired by a holder of Ordinary
Shares shall be designed Ordinarv Shares, and all shaves swhich pusuant
to the provisions of this Article may be acquired by a holder of A Shares
fwliether o et alse a halder of Ordinary Shares) shall be designated A
Shares

Axticle 8 shiall not apply to anv Peamitted Issue

I eevendatice with Section Y1 of the Act, the provisions of Section
89¢1) ud 90(1) w (6) of the Act are hierebe expressly evelinded

Hegistsghion of trusices

Without prejudice to Hie provyons o Regalatinr S of Table A, the
Comparry shall be entitled o register Guatoes as such in respect of any
bsares held vpon anv trust




FORFEITURE OF SHARES

2. Regulation 18 of Table A is hereby modified by adding at the end of the

tirst sentence thereof the following:

“and all expenses that may have been incuured by the Company by

reason of such non-pavment”.

TRANSFER OF SHARES

10. Interpretation of transfer
For the purpose of these Articles, “transfer” shall extend to and inciude

the renunciation o1 negatiation of any temparare document ot title to
any sharc and the entering into of a cuntiawt, widataking ot
arvangeent whereby the holder of a share holrls the same upon trust

fon the benetit ol ar as naminee for any other person.

L Yo of cxecution of tranglurs
Subiject to such of the restuctions of these Artickes as nay be apphicable,
any menber may teatwfer alk or anv of s shaves In wiiting i any wsual
ar venmon foerm ot in any other formt which the dircciors mav approve.
At nstiwanent of taansles v a share (orbee Hian & partdy pad shate)
need 1ot be excevted on behall of e ansfaee The transfeom shall
rexnaun the holder of the shares snd ag such a nember of the Company
nnhil the mame of the tansferee s regsterad nthe Register of Members

in respet thereod

MNIS Y In TG




RESTRICTIONS ON TRANSFERS

12.1 Transfer notice

Subject Lo Articles 12.10 and 13 below, any person proposing (o
transfer any of his shares in the Company (hereinalter called “the
Proposing Transferor”) shall give notice in writing (hereinafter called a
“Transier Notice”) to the Company that he desires to transfer the same.
A Transfer Notice shall, unless othenwvise provided in these Articles,
specifv the proposed transferce (if any), the number and class of shaves
propused (o be trausterved (the “Transfer Shares”) and the price pet
share at which the Proposing Transferor wishes to sell the Transler
Shares (“the Prescribed Price”) and shall constitute the Company as his
agent fur the sale of the shares to a sharcholder or sharcholders in the
Company who Is or ate willing to puchase the shares (hereinatter
tefeired to as the “Purchasing Member or Members™) at a puice
{hersinafter referred 1o as “the “Transfer Price”™) being cither the
Prescribed Price ox, i the Centified Price has been lined In accardanve
with Article 12,2, the Certified Price.  Save it the case of a deened
Fransler Natlee utuher Article 12.8, if the Preseribed Price is not used
as the Transfer Price then the Propesing Transgeror mav withdraw the
Teansler Notice U suy tinke before the Company nstivts an
b bependdent Hem of accomitants (o fis te Certdied Poee in accordance
with Articke 12 2

ra Laufred pags
Ax the prpwest of anv o Hie Parchaving Member or Members or whae
a Transfex Notre dhacs e spevily the Presonibwed Frive, the directon ol

tw Conmpany thall fatrer gving the Propoupg Triandeeon weven dasy
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notice) instruct an independent fium of accountants agieed by the
members of the Company and failing such agreement as shall be
nominated by the President tor the time being of the Institute of
Chartered Accountants of Scotland to certily the sum which, in its
opinion, represents the fair value of the Transfer Shares (“the Certified
Price”). In the case of the CRP Shares, the Certified rice shall be
cquivalent to an amount no less than the amount at which those shares
could have been redcemed in terms of Article 4.3.1. In determining the
Certified Price of any shme fouming pait of the Equity Share Capital,

the independent firm of accountants shall:-

12.2.1 determine the sum which 2 willing purchaser would offer to a willing

seller for the whole of the issued Equity Share Capital;

12.2.2 divide the resultant figure by the numbet of shares of the equity share
capital in ssue; and
1223 make such adjustrnents as it considers nevessary to athaw lor anv rights

which may be outstanding and in particalar those whereunder anv

pesson, fien ar bedv cempenar 2 call for the fssue of further shares.

26 that there shall be no addition or subtraction of anv pramium vt
diwsnant arising in eelarion to e sixe of the holdng e, . uted by the
“Transter Shares, or i relation  anv restricn mms on te anderability
of the Trangfer Shares ond provided farther that the Independent flim
et accoumtants shall take i to accomt any bong figde ofter from any
vhid ety to porchiase any of the Tandea Shares To eeetitving the
Certified Prive, the Indepesdent fron of accountants shall be vomsidered

b e acting Al the vent and expense of the Company as evpert and not

MEMSA TRy
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as arbiter, and provided that the independent Him of accountants was
given such information as in its opinion it required for the purposes of
suclh certification, its certificate shall be tinal and bindirj on all

concerned.

12.3.1 Offer ol transter shares

The Transfer Shases shall be offered by the Company at the ranster
Price in the first instance to the shareholders holding shawes of the same
class as the Tiansfer Shates in the Company, other than the Proposing
Transferor, as nearly as may be in proportion to the existing shates of
the same class as the Transfer Shares held by them and the offer shall
in each case limit the tme in which the same, if not accepted, shall be
deetmed to be declined, and shall notifv such shareholders that anv such
sharchalder who desires to acquire shares i excess of his proportion
should in his 1eply state how many additional shaies he desites to have;
and if all such shavcholders do not clainy thelr proportion the unclaimed
shiates shall be used tor satisfving the application for additional shares,
If - hete shall be inselficient of the said unelaimed shares 1o satisly in
full all such applications for additionsl shares, the sajd unelaimed shares
shall be distributed among such shareholders making such applications
s pwarly as mav be I propodtion o thieir regrective helding of shares
of the same dass as the Transfer Shares it thee Company provided that
no persan shall be bound (o ke more additional shares than the due

o tio which ke vriginally oflered to ke up

f232 It the Company shall ot have found » Perchasing Monber or Members
t all thwe Pransles Shares alter oftenng siwch Transter Shares to holders

uf shates of the sane Qaw as e Transker Shares i avoondamee with

Article 123 1 above, the Company shall offer anv remaiming Transfer

MASE vh] YR
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Shares to the helders of Equity Shaies 10 whom they have not alteady

been offeicd and the provisions of Article 12.3.1 shall apply mutatis

mutatxlis to such ofler.

12.4 Proposing transferar bound if purchasing member found

If the Company shall, within 40 days after being serveel with a Transfer
Notice, find a Purchasing Member or Members in respect of any of the
Transter Shares {subject as hereinafter provided) and shall give notice
thercof to the Propusing Tiansteror, the Praposing T'ransteror shall be
bound upon pavment of the Transfer Price to ttansfer such Transfer
Shates to the Purchasing Member or Members provided that unless
Article 12.8 applies, a Proposing Transferor shall vnlv be so houmd and
b obliged to transfer all his Transfer Shares and not part ouly of his

Transker Sharves

o Letaylt in Uangfer by Proposing Trans(eyor
1} in anv case the Proposing ‘Transferor, after having bieen botned as
aloresaid, makes default in transfening anv of the Tiansler Shares, the
Company nsy rective the relevant purchase monies and the Proposing
Trausterar shall be deemed to have appointed snv one director or the
secretuy ol the Conpany as his agent tn exeente 3 rander of these
shares to the Puschasing Manber o hlontbers aml upon e exevution
of sl transter the Company shall bokd the purchase rionies in tust
for the Proposing Tianslawr The receipe b the Company of the
purchase inonics shall be & good discharnge 1o the Purchusing Member
ot hlrmber and aftce bis or their vames, bastave been entered in the
Reyister of Niembery of the Compans io paeported evercise of the

afureraid puvers tie valnkty of the paraendivgs shall md e questionad

v any person
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12.6 Transfer if no Purchasing Member

1f the Company shall not, within 40 days after being served with the
Tiansler Notice, find a Purchasing Member or Members in respect of
all the Transfer Shares and give notice as aforesaid, the Proposing
Transferor shall at any time within three months thercafter be at
liberty, subject to Article 13 below to scll and transfer all the remaining
shares (but not part only) to any petson 01 persons at a price not less

than the Transfer rice,

12.7 Registration of transfer by directors

The directors shall register any transfer cffected according to the

procedures specified in Articles 12 andd 13.

12.8 Tiansfer of shaieholding of ex-emploveesfex-directors

1f an Eniployee Member ceases w be a dbector ur employee of the
Company ot any of its subsidiaries and does not continue in that
capacity in relation to anv of them, Fransfer Notices shall be deemed to

have been served on the 1elevant Tenmination Date in respect ol

12.8 1 all shates held by the Gplovee Mewber immediately belore such
cessation; and
17282 all shares then held by the Lmplovee Member's Pavileged Relations

atnb/or Family Thusts (etbier tha shisres whivh the dive tors are sxiatied
were not acqtured by such holders either (i) directiv or ndirectly iom
the Eaplovee Member or {if) by reasor. of their connection with the
Ewmpluvee Monbier, amd the slevisivn of the boand of directess in this

respect will be finalk and
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12.8.3 in the case of a Good Leaver, the provisions of Article 12 12 shall also
apply.
12.9 On the deemed serving of a Transfer Notice under Article 12.8, the

price at which the Transfer Shares shall be offered Lo the other
shareholders will, notwithstanding any ather provisions of the Articles,

be the Certified Pricc.

12.10 Disapplication of restrictions on transfers

The restrictions on the transfer of shaves contained in this Article 12

shall not apply to--
12.10.1.  a transter of anv shares by 2 member of an Investor Group:-

12.10.1.1  to another member of that Juvestor Group provided that, upon leaving
that Investor Group, such transicree shall be obliged to transfer such
shates in the eapital ot the Company to a member of that Investor

Groups and

121012 taa Svislicatee pursuant to the Subsenption Agreement.

g a transfer of any shares by a member of the BoS Group 10 another
member of that DS Group, provided that, upen eaving lhgf BoS
Group such bansferee shall be obliged to transfer sl shares in the

caputal of the Company to a member Jf that BoS Group.

12103 a transfer ul any shares by any «Jrigmal Mentber 1o the Privileged

Relation or Fanuly Trust of such Original Member;

MNMSH TR
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12.10.4 a transfer of any shares with the priot wiitten consent of, or a waiver of
pre-emption rights by, alf the other members of the Company; and/or

12.10.5 any transfer of shates pusuant to the provisions of Adticle 12.11,

12,11 Deemed Transfer on Divoree

Upon any Original Member becoming divorced from his spouse any
shares lransterred to that spouse by virtue of Article 12.10.2 shall be
wansferred by that spouse back to the Original Member at no cost
forthwith and in the cvent of such transfer not taking place within 7
davs ot diverce the spouse shall be deemed to have appointed any one

director of the Company as his agent to execute such tiansfer on his

behall.
£2.12 ‘Tronsfers jn the gase of Good Leavers

‘I'he provisions of the foHowing Articles 12.13 to 12,15 shall onby applv
whete shares (in those Articles referred to as “the Transfer Shares™) are
transferred under the provisions of Asticle 12 8 and the relevant

Loplovee Member is a Good Leaver.

12.13 If during the Relevant Peiivd, auv of the Events oveur the person(s)
{"the ! lolders”) holding the Transfer Shares on the Relevant Date shall
pav tie Compensation to the tansferm(s) of twe Transfer Shares nnder
Atticle 12.8 ("the 12.8 Trnsfarors™) within ovo mossths after the

Helevant Dated,

12 141 Each Hohler shall onlv be lialde to pav sueh prcentage o the

Compensatiot pavable in tenms of dativke 12 13 as s equivalent o Uve

pereentage that the nomber ot Pansfer Shares held by tum on the

MM SHI ™D




12.14.2

13.15

12.15.1

i2.152

MASA IR

31
Relevant Date constitutes of the wtal number of Tiansler Shaes

transferred as a result of the operation of Article 12.8 in relation to the

relevant Good Leaver.

The Consideration paid by the Holders shall be shared by the 12.8
Transferors in proportion to their respective holdings of the Transfer

Shares.

For the purposes of Articles 12.13 and 12,14, the following words and

expressions shall bear the meanings set opposite them:

‘Compensation means’ 80 per cent of the dil’ﬁ-@;c«: between the sums
received in aggregate by the 12.8 Transferois forgml\sfcr Slrares and (i)
in the case of a tansler of a Controlling Interest or a Winding Up the
sum recelved In aggregate by the Holders ot then numinees for or in
respect of such shares plus an amount equat to the relevant proportion
of any other consideration (in cash or othenwvise) received or receivable
by the Holdes which having regard ta the substance ol the transaction
as a whole can reasonably Le regmded as an addition to the swns
seceived by the Holders for or in respect of such shares; or (1) in the
case of a Listing the value placed o such shares (as subdivided ar
consolidated (if appropriate) together with any bonus or rights issue
shares issied in respeet thereof Jess the actual cost per share of
exendsing su lv riglits) o thie Relevart Date as detenmined by the
prospectus o1 fisting partivilas pullicdesd in comiection: with the

l.lﬁl’lllg;

‘Event shall mean eithe =
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12,15.2.1  a Winding Up; or

12,1522  aListing; or

12.15.2.3  a transfer of a Controlling Interest;

12.15.3 Listing' means the admission to listing ol any part of the Company's
shave capital on ‘Lhe Stock Exchange or any other recognised

investment exchange (as defined in section 207 ol the Financial Services

Act 1986);

12.15.4 'Relevant Date' means the emliest date on which an Event ocewrs.
12.15.5 ‘Relevant Petiod’ means the period of twelve months commencing:-

(i) in the case of death, the date of death of such Good Leaver; or

(1) in the cage of unfair or waongful dismdssal, the date ol the
dismissal of such Good Leaver provided that such dismissal has

been decided untair by a tribunal with competent authenty; or

{11} in anv other case the date on which the contract of amplovinent

y Ly

I the case of dispwte concerning the calcvlations of Fotd /
Compensation iU shall be determined by o Chattersd Accountant

vl wich Geod Leaver is teeminated,

facting av expert arsd o ac aibiter) nominated by agreement letween
the Transleree and the Divectons ve i defaudt of suclt agreenent by the

Presedent Jor the e beng of the Tostitarte of Chartered Aceountants

MM sS4 Tinluoh,
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of Scotland and whose costs shall be met by the Transleiee.

12.15.6 "Winding Up' means the making of an order or the passing of a
resotution for the winding up of the Companv for any purpose

whatever:
12.16 When two or more Events occur in the Relevant Period the provisions
of this Article 12,13 and 12.14 shall apply to the Event that first occurs

but not, for the avoidance of doubt, to any subsequett Event.

TRANSFER O CONTROL

13.1 Limitation ol transter of control
13.1.1 Subject to Article 13.1.2, the ditectars shall uot register the transter of

any shares (hercinafter called “the Specified Shmes™) vonfenring the
right to vole at General Meetings of the Compony, il such wansfer is
intendad to te made (o a person not a member of the Company at the
date of adoption of these Articles of Association or a member of the
Tovestor Group and which would result i1f made and registered in a
petson ot that person'’s Associates (as hereinatter defived) who i or are
ot a member or members of the Company at the date of adoption of

these Articles of Associntion obtaining a Controlling Interest m the

Coampany

3 Fhe povisions of Articie 13,11 shall applv and no transfer shall be
aegixtered without the presions wiitten consent of &l tw sharcholders
untkess: -

13121 the Commpany shall have given cach dharebedder wotice in wiiling o «nly
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sale o1 tansfer (including details of the teems thereot) and the proposed
tra’ sferee or transferces or his or their nominees shall have, upon the
expirv of the periad of twenty one davs after the date of such notice,
offered to purchase at the Specified Price as heteinalter defined the
whole of the issued share capital of the Company and such offex shall
have remained open tor acceplance for a period of not less than seven

days; and

the provisions of Awticle 4.3 have been complied with and all the CRP
Shares have been redeemed or have been purchased at the Specified

Ptice stipulated in Artick 3.2.6.

For the purpose of Axticle 13.1, the expression:-

“Associate” shall mean-

the husband, wile, mother, father, geandmother, grandfather, brother,
sistet, child including adopted child) or other lineal descendat al any
relevant person;

the trustees of anv settlement set up by anv relevant persan o, o any
settlenent of which a relevant person is or is capable of being a
benefiviary,

any nunitee of 2 rebevant pesao,

any wibsidiary o nhling, campany: tas s b espaessinns are delined in
the Act) of a relevant pesson and any other subsidiane of anv .ach

helding company,




1

13.2.5 any person with which anyv relevant person is connected, the question
of whether such person is so connected falling to be determined for this
purpose in accordance with the provisions of Section 839 of the Income

and Corporation Taxes Act 1988; and

13.2.6 any person with whom any ielevant person is acting in concert (such
expression to have the same definition and meaning as that ascribed
thereto in the City Cade on Take-overs and Mergers as for the time

being current);

“a Conuolling Interest” shall mean shares conteiring in the aggregate
more than forty five per centum of the voting rights attached to the

Lqquity Shares of the Company for the time being in issue;

“the Specified Price” shall mean (a) in the case of CRP Shaies not
recleemed in accordance with the provisions of Article 4.3, a price per
shate of €1 plus a s equal to any arrears ar aceruals ol the CRP
Dividend grossed up at the rate of corporation tax then in fowe
caleulated down to the date of sale or transfer and {b) in all other cases,
a prive per share at least equal to that offered or paid or pavable by the
propored transferee or transferces o1 his o tich numinees v the
Specified Shares to the halders thereof plus an asmount equal 10 the
relevant propattini uf ane nther consideration (in cash or nthenvie)
received or receivable by the hoklers of U Spevificd Shrares which
having regard to the substance of the wansaction as a whole can
reasonably be regashed as an addition b the pace pad or pavable for
the Specified Shaves amd in the event of disagieeent e cabeowlation of

the Specificd Price shall be veferred to an independent person (acting as

expett and not as arbiter) nominated bw the parties voncertied (o8 in tie

MIMSHHI LN
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event of a disagreement as to nomination appointed, on the application
of cither party, by the President for the time being of the Institute of

Chattered Accountants) whosc decision shall be final and binding.

Dircelors power to decline to register a transfer

"The directors shail not be entitled to decline Lo register a transter ol any

shares made pursuant to the provisions of these Articles unless:-

it is not lodged ac the office or at such othet place as the directors may
appoint and is not accompanied by the certificate or certificates for the
shates to which it relates and such other evidence as the divectors may
reasonable require 1o show the right of the uansleior to make the

tiansfer, or
it is in respect of more than one class of shaves; or
it s i faven of move than tom translerees.

GENERAL MEETINGS AND RESOLUTIONS

A notice convening a Getieral Meeting shall le required to specily the
general neture of the business to be wansacted only in the case of
pwvial tisiness and Regulation 33 of ‘Table A shall be moditied
aceordingle. Al business shall be deerved speciat that is tansacted at
an bxtraordinare General Meettng, and also dl that £s transacted at an
Aol CGeneral Mecting, with the exeoption of declanng a divadend,
e vonmickeratin of aveaite, balance sheets, and the cepoits ol the
directoss of thie Company ad Auditors, ard the appointinent of, and

the fiving oo e renmierarion of, the Anditors
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Everv notice convening a General Meeting shall comply with the
provisions of Scction 372(3) of the Act as 1o giving information to
members inaegard o their right to appoint proxies; and natices of and
other communications relating to anv General Meeting which any
member is entitlecd to receive shall be sent to the directors of the

Company and to the Awditors.

No business shall be transacled at any ““~neral Meeting unless a
quorum is present at the time when the Meeting proceeds to business.
"T'wo persons entitled to vote upon the business to be transacted, each
being a member or a proxy for a member or a duly authorised
representative of a corporation, shall be a quorum provided that at anv
time when the A >hares remain in issue one of such persons as
aforesaid must e .7 erof the A Shares or a proxy for a holder of
the A Shares o1 .1y authoxised corporate representative of 2 holder

ol the A Shares.

If a quorum is not present within hall an hom fiom the time
appainted for a General ecting, the General Meeting shall stand
acljowmned to the sate day in the next week at the same time and place
or te such time aud place as e dhectots of the Company way
determing; and if at the adjourned Ceneral Meeting a quorum is not
present within half an hous trom the time appointed theielor those

present shall constitute & quoram

At anv Ueiieral Mecting of the Uompa v a poll nay be demanded by
wite o1 Jote smemlers present i persent vn by pros aind having the
right to vote at the niecting awd sub<lauses (br (©) and (di of

Regulariom 26 o} Table A shall be mordibied accondinghy
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APPOINTMENT AND REMOVAL OF DIRECTORS

19. There shall be no maximum number ot directors of the Company.

20. ‘I'he olfice of a dircctor shalf be vacated in any of the following events,
namelyv:-

20.1 it pursuant to any statutory provision he is removed or prohibited

from being a director;

o~
o
o

il he shalt 1esign by writing under his hand left at the office or if he
shall tender his resignation and the diectors shall 1esolve to aceept the

same;

20.3 if he shall have a recelving order made against him, become bankrupt,
appaiently insolvent, be sequestrated, cxccute a trust deed for his

vieditors v shall vompaund with his creditors generally:

2004 il he shall beconte insane, of unsound mind or othenwise Incapax or if
ai arder s made in respect of him under the Mental Health Act 1983
or tie Mental Healts (Scotlasul) Act 1984,

205 it he shall be alsent from meetings of the dectors for siv wonths
without leave aud hiis altermate director (iCany) shatl not duing such
periend have attended in his stead and the direciors shall resolved that

hiv attive be vacated,

o if. not being the twestor Divector on the Chaiiman, be shall be

renuavel from allive by patee mowahing served upon i signed by

Pl NS S0




| ]
<
-3

20.8

2.1

LIMSE SRR

39
all his co-directors, but so that in the case of a director holding an
executive office which automatically detexmines on his ceasing to be
a director such removal shall be deemed an act of the Company and
shall have effect without prejudice to anv claim for damages in respect

of the consequent termination of his executive office;

in the case of the Investor Director or the Chaitman, il a notice signed

by Duncdin is served removing him from office in terms of Article

.
——

i, not heing the Investor Director or the Chatrman, he shall be in
material breach of any of his obligations under the Subscription
Agreement or in respect of any other breach of his material obligations
thereunder which is iemedial he fails to rectiby or remedy the breach
as soon as reasonablv practicable after having ween notified of such

breach,

The dhretns of the Company shall not be equited to ictive by

totation,

Notwithstanding anv Baitatton on the nanber of directons Bved in
necordance with these Articles, Dunedin sholl be entitded so long as it
i anv metnber of its Investor Group holds any shares in the Company
frumt Fime to titne o apgwint ar any Gne and o Gne o thine twa
peisons to be directord of the Companv, o of whom shall be
appestited noreevecutive Charman of the company ("the Chaman™)
ateb thie other of wiwan <hall he refried to as e “tavestes Dites ton™
and to remove from office anv dirccvor 3o appoiited a1k 1o appoiin

anniber i Bis place amd whilsy x inemibes of its Tnvestor Garonp hwdds
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anv A Shates, thete shali be no quorum at any imeeting of the boaid
of directors at which any vartation of the rights as defined in Asticle

6 are to be discussed unless the Investor Director is present.

22.2 The appointment and removal of the Investor Director or the
Chainman shall, unless otherwise agreed between Dunedin and the
Companv, be effected by a notice or notices in writing signed on
behalf of Dunedin and given to the Company at its registered office

and shall take effect Torthwitl upon receipt.

23 The remuneration to be paid to the Investor Director shall be pavabie
by the Company to Dunedin and shall be such sum as may be
determined in accordance with any agreement (being an agreement
additional to these Articles) hetween the Company and Dunedin and
any holder or hwlders of Ordinary Shaves and Regulation 82 in Table
A shall be read and construed accordingly. The renwuneration to be
paid e thie Chatuman shall be pavable by the Company and shall be
such sum ss mav be agread between the Chaitman and the Company
tor 1atbry, such agreentent. such sune as Dunedin, at its sole disuetun,
shall determine).

Re] In addition and without prejudice to the peovisions of Sections 303
aved W of the Ak, the Company mav, by Special Resolntion temene
any diren o of the Company {mahey tlian one appoinited parsoant to
Acticle 22.1) before the expire of hiv period of office wind v, i
thought fit. by Ordinsry Resolution appoint snother persont in his
sead  Sach wimeval shall be withosdt prequdice 16 anv cliim sich
director may have for damages fos breads of anv wontiact of servive

berween bim and the Company

MM IO
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Other than with the prior written approval of the Investor, no person
shall be appointed as an additional director of the Company (except
pursuant to Article 22.1) unless he shall fiist have agreed in writing
and in consideration of his appointment as a director to be bound in
all respects by all undertakings, representations and warranties given
by the Company in any agrecment {being an agreement additional to
these Articles and including, without limitation, the Subscription
Agreement) to which the Company and any holder or holders of
Ordinary Shares in the Company and the holders of any A Shares

and/or CRP Shawes are parties, as il he were a party 1o such agreement.

BORROWING POWERS

The diectas of the Company mav exeicise all the powers of the
Company (whether express or tmplied) to borrow and/or secure the
pavinent ol moncy, to guarantee the payient of money and the
fulfiliment of obligations and the performance of contyacts and to
mortgage or charge the property assets and uncalled capital of the
Company and (subject to Sectinn 80 of the Act) to issue debentunes,
debreptue stork, suul all uther securdties, whether vutright o1 as secuiity
fot any debt liability or obligation of the Companvy or of any third

party
DIRECTORS" POWERS

Pavinent of pepsions, annuaities

The directors of the Company may exercise all the powers of the

Conpany confeited by the Menmrawdam of Assiciation of the
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Company to pav and/or provide pensions, annuitics, gratuities,
superannuation, and other allowances, benefits advantages, fuctlities
and services both for persons who are or have been directors of, or who
are a1 have been emploved by the Company and their dependants and
relatives and the directors shall be entitled to retain any benefics
received by them or any of them by reason of the exercise of any such

powels.

LExpenses

The Company may repay to any director all such expenses as he may
reasonably and properly incur in attending and rctuming from
meetings of the directors or of any committee or General Meelings or

othenwise in or about the business of the Company.
PROCEEDINGS OF DIRECTORS

After the words “Subject to the provisions of the Act” in Regulation 85
of Table A there shall be inserted the following “and any relevant
provisions contaihed in any agreement {being an agreentent addidonal
te these Articles) to which any director who is also a holder of
Oudinuy Shates, anu the holders of anv A Shares and/or CRI? Shares,

are parties” and Regulation 85 shall be read and constived sccoudingly

A ditector way vate, at any meeting of the dhirectors or of any
comnittee of twe ditectors, on any resolution, notwdthstanding that it
10 SNy way concems of relates 10 & matt2r in which he hag, directly or
itelirretly, any kind of interest whatsoever, and it he shall vote onany
suclt resolution as aloresaid his vote shatl be counted; and in selation

to anv such resolution as aforessd he shall iwhether of not he shait
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vote un the same) be taken into account in caleulating the quorum

present at the meeting,

Subject always to the provisions of Avticle 22.1 the quorum necessuy
for the transaction of the business of the directors shall be three. A
person who holds oflice only as an alternate director shall if his
appointor is not present be counted in the quorum. In the case of an
equality of votes, the Chairman shall have a second or casting vote in

addition to anv other vote he may have.

ALTERNATE DIRECTORS

Power to appoint alternate directors

Each divector of the Company shall have the power (1) at any time to
appoint as an altemate ditector, either another ditector of the
Company or any other person who shali require to be approved for
that purpose by resolution of the directors (acting reasonably) and (ii)

at anv time, W teuninate such appointment

The appointiient of a altemate direclor shall automatically terminate
on the happening of any cvent which, if he were a director of the
Ciompuny, would cause him to vacate the office of dizecton or it lus
appeintor shall cease lor anv reasen to be a director of the Company

utherwise than by setiring awl being ve-appointed at the same meeting.

) u
Everv appointnent, semoval o resignation of an alteate ditecton,

shall be in writing signed by the appointor oc {as the case mav be) by
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the aiternate directors and shall take effect {subject 1o anv approval
required under Article 32.1) upon receipt of such written
appuintment, removal or resignation at the vegistered ottice of the

Company,

Alternate ¢.oectors Lo receive notices

An alternate director shall, (subject to his giving to the Company an
address within the United Kingdom at which notices may be served)
be entitled to receive notice of all meetings of the directors of the
Company or of aty comumittee of the directors of whiclh his appointor
is 2 member, and to attend and, in place of his appointor, vole as a
director and be counted for the purposes of a quorum at any such
meeting at which his appointor is not personally present and genevally,
in the absence of his appointor, to petform and exercise all the
functions, powers and duties as a director of his appolntor and to
1eceive natice of all General Meetings.  An alternate director shall
during his appointment, be an otficer of the Company and shall not
be deemed to be an agent of his appointor but shall not be entited to

auv remuncration or fee from the Company,

Altervate Dircgtor’s Right to vote

A director of the Company or any other person may act as alternate
ditector to tepresent mare than ane director of the Company aul an
alternate director shall be entitled at meetings of the directurs of the
Campany or any committee of the directors of the Company Lo one
vete for every director whom he vepresents in adbdition to his ovwa vote

tif anv) as a divecun
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THE SEAL

In Regulation 6 of Table A the words “or exceuted in accordance with
Section 36B of the Act” shall be inserted alter the words “sealed with

the seal”.
INDENMNITY

Every director or other officer of the Companv shall be indemnified
oul of the asscts of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his
oftice or othenwise in relation theteto, including any liability incurred
by him in defending any proceedings, whether civil or criminal in
which judgement is given in his favour or in which he is acquitted ar
in connection with any application under Sections 144 or 727 of the
Act in which relief is granted to him by the Court, and no director or
other offices shall be liable for any loss, damage ar mistortune which
may happen to or be incurred by the Company it the execution of the
duties of his office or in relation thereto  PROVIDED THAT this
Astivle shall only have cftect insofar as its provisions are not avoided
by Section 310 of the Act,

The directors ol the Company shall have power to puchase and
maintain insuratice fur 01 for the benefit of anv pesons who are or
were at any time directors. officers, emplovees or Auditors of the
Compane. or of anv other company whicl is its hokding company or
in which the Company o sl holding company 1 anv of the
predecessors of the Company or of such holding company has any

interess swhethier diveet ¢ andirect o whieh is in any wav allied 0 or
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associated with the Company, or of any subsidiary undettaking of the
Company or of any such other cempany, or who are or were at any
time trustees of anv pension fund in which emplovees of the Company
or of any such other company or subsidiary undertaking are interested,
including (without prejudice to the generality of the foregoing)
insurance against any liability incurred by such persons in respect of
any act or omission in the actual or purported execution and/or
discharge of their duties and/or the exexcise or purported exercise of
theit powers and/or othenvise in relation to their duties, powers or
offices in relation to.the Company or any such other company,
subsidiaiv undertaking or pension fund; for the purposes of this Article
“holding company” and “subsidiary undertaking” shall have the same

meanings as in the Act,
SYNDICATION

Without prejudice to asticle 4.3, Dunedin may at any time within two
vears of the date of the Subseription Agieement tequite 1edemption of
such of its CRP Shares as it may specify up to a maxinwum of one hall
in tetal of its original holdings. Redemption will be made lorthwith
upon atd vut of the pioceeds of the issue by the Company o une or
more Svindicatees of equivalent numbers of CRP Shares, “The shares
to be redeemied under this article are berein etetred o as

“Redemption Shares™

i'or the purposes of section 80 of the Act the directors are lierehy
uty e itienally authinried to allot aimd ivane o svdicatees op to a

totat of 1,882,927 CRP Shares of £1 00 each:
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By virtue of section 91 of the Act section 89(1) of the Act shall nut
applv to any such allotments. “The authority contained in this sub-
article shall terminate 5 vears after the date of the adoption of these

articles.

The Company shall pav to cach holder of Redemption Shares (or as it
shall direct} upon rvedemption of such shares a sum equal to the
subscription price paid for such shares. The redemption moneys shall
be paid in accordance with the provisions of an Accession Agreement
entered into pursuant to the Subscription Agresment., Upon receipt
of the redemption moneys cach holder of Redemption Shares shall
sunvender to the Company the certificates foi his Redemption Shaves
in order that they may be cancelled provided that i any certificate so
sunendered invludes any shares not redeemable al that time the
Company shall issue to the holdets a fiesh certificate fo the balance

of the shates not redeemable,

Upon redemption of the Redemption Shares, Dunedin shall, upon
nathee i wiiting to each Syndicatee, be entitled to require that:

all rights o any arrvears, deficleney or aceruals of dividends shall be
extinguished in which case, cach Syndicatee shall, nowwithstanding the
date upon which he becomes a member of the Company and in
addition to his riglits winker article o 1, be entitead teveveive by way
of dividend on each CRP Share subscribed by hiti an smount equal to
all aeeears, deliciencies of accraals of dvidends to which each of the
CRP Shares 1edeened uinder this atticke 16 woukl have been entitlead
it such shares had not been so redeemed o thie dazes on which such

dividlendy woukl lave been pavable, or
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the shares issued to the Syndicatee shall have the same rights as the
Redemption Shares which they replace except that dividends shall only
acerue thereon ftom the date of subseription thercof, in which case,
forthwith upon redemption the dividends on the Redemption Shares
shall eease to acerue, All dividends accrued on the Redemption Shares
down to the date of redemption shall remain the property of the
holklers thereof and shall be paid on the same date as they would have
been paid had redemption not taken place. 1f any objection is raised
to the payment of these dividends on the grounds that the shares in
respect of which they arc being paid have ceased to exist then
equivalent dividends shall be deemed to have acerued on the shares

retaitied by the holders of the Redemption Shaves.
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TUT COMPANITFS ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION
(as amended by Special Resolution dated 16th January 1598}
of

DEMURE LIMITED

i The name of the Company is “DeMure Limited™,
1. The Registered Office of the Company will be situate in Scotland.
T  The abjects tor which the Company 15 established are:-

()2 (1) To act as the holding caompany of the group of compames ol which
the Company 18 for the ime being the holding company and in such
capacity itx main purpse i to acgquire and hohd shares in the equity
share capatal of Carlton Clubs PLUC (No. $C123870), togathar with the
performance of all the other functions of a holding company,

b} lo carty on at any place or plates in the United Kingdom or
dscwhete throughout the world the busitess o businesses ol
managing. ontiolling.  supervising  amd orordinaling  the
admurustratron, businicss of opcratiig of companies, corporat.ons,
urdertakings, firma and persowix, idvidually ov i gowps and
grrwrally tocany on the business of a bolding company:

T aguire, Tokd arad corteed voter Beveficially o v a meaminee Hwe
whole o any part of the shares, stocks, Joan stock, debentures and
ethet secunbics wsucd of guatamioad by anv company comtituted o

Tha Company's narc wat hanged b Speoml ROokainom dabed Lotk Jasoars IWE Hom ~Dann ko 1606)
Lansired 30 " T Mure Lol conlorrm & Lot ine oF Incoeporainet on Uhamge of Name Sued 191 Tanoy
iy
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carrymng on business in the United Kingdom or elsewhere, and funds,
loans, securitics or obligations of or issued or guaranteed by any
government, state or dominion, public body o authurity, supreme,

municipal, local ar otherwise, whether at home or abroad;

(d) To acquire any such shares, stocks, loan stock, debentures, scourities,
abligations, funds or loans by ariginal subsciiption, tender, purchase,
exchange or atherwise, and to subscribe for the same conditionally or
otherwise, and to exercise and enforce all rights and powers conferred
by or incidental to the ownership thereof and to vary, lranspose,
dispose of or otlerwise deal with from time to time as may be
considered expedient any of the Company”’s investments for the time

being, and to buy and sell foreign exchange.

(2 (») To buy, purchase, feu, take on lease, or in exchange or otherwise
acyuire, held (whether as investments or otherwise), manage, work
and develop any lands, properties and buitdings (and any plant and
machinery contaitwed therein or herean, or olier fittings or contents)
of whatever nature and description and any cstate or intorest in, and
anvy rights connacted with, such latuls, propesties and buildings (and
any plant and machinery contained theran or thereon, or other
fitigs or contents), and 10 lurn 1o account any of the foregoing
avquired by the Company or in which the Company is interested; to
lay outt and prepare any land acquired by the Companyt or in which
the Company Is interested for building parposes, te bukl, constiuey,
recotmstruce. alter, derwdisl, maintain, devorate, fumish, Hitout, repair,
improve, consedndate, connect of sub dinde properties and budldings
of whatever nature or Joscriptiont ke plant, pave, dram, fam,
rudtivare aiwl devebspt any lamds. G emd or sdvame momey and te
enter nto contracts and arrangoments of all kinds with baildery,
tenants and others: and to wll, fou, fease, sulvlvaw, ovchange,
sutctemnber o vbherwose deal i, graet vighlevver o dispree of amy ot

Wi Forrgoung,.
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() Lo carry on all or any of the businesses of bulders, building and avil
engineering contractors, land, estate and property owners and
developurs, repairers and jobbers, land and estale agents and
managers, renl collectors, mortgage and insurance brokers and
agents, architects and building surveyors, designers, draughtsmen
and techmcians, valuers and auctioneers, builders’ merchants, plant
hire specialists and contractors, merchants of and dealers in plant,
machinery, vehicles and appliances of all kinds, painters and
decorators, plumbers, haulage and transport contractors, electricians

and general engineers;

©)  To employ, engage, hue or otherwise obtain the services of any
person or persons, firm or company as sub-vontractors in respect of
any building, demolition or olher works upen such terms and

conditions which the Directors consider to be expedient.

3 To purchase, tahe on lease or in exchange, hire or oltherwise acquire and hold
henitable or moveable, real or personal property of cvery description and
wherever situate and any oplivn, interest, licenty, servitide, vasement, right
or privilege invor over such property which the Company: or ils irectors may
think necessary or conventent for the purposes of its business or for
nvestment or fur the furtherance of its objects, and in perticatar but not
limited to any land, buildings, ap - ratus, machine-y, plant and stock-tn
trade; andd also to sell, feu, lowse, let, exchange, surrender, mortgage, charge
ar utherwise dispose of or deal with of to ocvapy, factor, mamtan, manage,
contaul, wark, alter, extend, equip. improve, exploit, develop, replace or turn
16 aCCOUNt In ANy manner or way anv such property of by grant any option,
mter s, oome, setntide, casement, aght or privibege oo over any sinh

ety

pdy  Tor premeste. walaBlish devehypy amd varey vm o amy othee business o klivity
whatsocver and to do anvthung of anv nature whxch in the opnion of the
Company o its Directors 13 of miav be vapatde of berngg convenwently carried

ornesr o i vt bt with anv lasioess of e Company hereinbwiore o
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heremafter authonsed, whether cjusdem generis therewnth or not, or
calculated as likely directly or indirectly to enhance the value of or rend:r
more profitable all or any part of the Company’s undertaking, property,
rights or asscts or utiising s know how or eaperhse or otherwise advancing

the interests of the Company or of its members,

(3)  To purchase ur acquire by exchange, subscription, application, promotion or
otherwise and to hold and deal with in any ninner or way any of the
property followng:-

(@}  allorany part of the undertaking, property, business or assels of any
person, lirm or company carrying on or proposing to carry on any
business which the Company 15 authorised to carry on or possessed of
property. which in the apinion of the Company or its Divectors is
suitable tor any of the purposes of the Company: or any interest in
any partnership or joint venture or joint-purse arrangement or other
arrangement togarding the sharing of profits or any unton of interests
with any swh person, lrmv or company, and, 08 part of the
congrdoration for any such acquisition, to undectake all oz any of the
transactions or Hahilities of any person, lirm or company, and to give
ur accapt by way of considoration, for any of such acie or things or for
any such urdertaking, property, busies, avsts v fiitenests soguined,
any shares. stock, debentures, debenture stack of other secuntes
which the Comparny hat power 1o itvie o partly n more than ove of
or it all of sta b modes dnd o2 uive, ok, tain, sell, dispese o,
charge, mecigage ond deal with soy sharos, stock, debomturces,
debenture stock or other securitios roveived,

e whole o any part ot e shares, siock. Jebentures, debenture
Shock arnd vilior securities, wiits, Potticipetions of ikerestr ir vr of am
vorpuratinaw, s oampwnws, At safens, amberiakings v finmis e the
binw bowng engaged. ouwerned of sreresied o Gy Bndustny, ade of
Bt of 3 tpw arnilar to kv of al) of thoee which the Compuai i
venpowernl By e Slemoraondon of Yss sinver ke sy o which

van vomenne iy B caraeed vion connechon wath s saxch fuuncee,
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trade or industry as aloresard or the acquusition of which may scem to
the Compaiy ov its Directors calvulated directly or indireclly o
benefit the Company or the interests of its members and lo promote
the beneficial co-operation of any such companics, associations or
Hrms as well with one another as with the Company and (o oxercise
in re.ect of such investments al holdings all the rights, powers and

privileges of ownership including the right lo vote thereon;

© plant, machinery, and moveable, personal, heritable and real property

of all kinds; and

(d) intellectual property rights, including tut not lmiled to patents,
patant rights or inventions, know-how, copyrights, desipgns, design
righis. trade morks, service marks or secret processes, mncluding
without prejudice to the generality of the foregoing to register,

promote and advertise the same.

(6)  To perform or do all or any of the following operations, acts or things:-

(a)  to enter into any arrangement with any government or authority,
supreme, municipal, local or othcrwase which may seem to the
Company or its Directors conducive to the attalnment of the
€ ompany’s aljects or any of them and to apply lor, promote and
obtain any legisiation, ordar, charter, privilege, concession, lcence,
vight, franchise or authorisation from any such governnent o
authority for enahling the Campany to carry any ot its obpects ity
cirect or for cxtending anv of the powers of the Company or for
effecting any moditication of the constitution of the Company or for
any ether putnase which the Company o its Directors consider may
b hikelv direetly or indirectiv to further the obwcts of the Company o
thee interests of its members, amd o varey mule esenvive and coamply
woth the same arud to oppoac any proceedings or apphicabons or the
ltke which the Company or its Disectors consider may be directlv or
inclivectly projundital to the interesty of the Compant o it imembees,
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W apply tor, take out, oblain, purchase and otherwise acquire any
grants, licences, concessions and the like conferring any exclusive or
absolute or non-exclusive or limited righl to use, o any secrel
processes or other information regarding, any invenlion or discovery
which may seem o the Company or its Directors capable of being
used for any of the purposes of the Coinpany or the acquisition of
which may scem likely to the Company or its Direclors directly or
indirectly to benefit the Company or its members and to carry on
research and to acquire, use, maintain, exercise, develop, manufacture
under, selt or otherwise dispose of, deal with or turn 10 account any
such licences, concessions and the like and ther information

aforesaid;

to lend and advance money, (o place maney on current account or
deposit and to grant or pravide credit and financial accommodation
to anv person, firm or company, inciuding, without limitation, any
lents of or other persans having dealings with the Company, or Lo
agents acting tor or representing the Company on such terms as moy
be thought fit and with or without security and to buy and sell foreign
watreney and o carry on the business ol a banking, finance or

INSUKANCE COMPANY;

tu receive from any person, hrm or company, including sharcholders
and Directors of the Conpany, money or tecuritivs, on desosit w

foaty, ab interest ar for safe custindy or atherwise;

to borro * and raise monev with or without sty and, for the
purposes o o it coneddion with the bormwing or raising of money
by the Come - vy, to becomte o membrer of any bulding society and to
accept monev on depueit and o secure or discharge any delt o
vbhgation of vi binding on the Company 1 such manner as may be
thaugh® it ky the Company or its Threctors 2nd, in particular, by the
granhng or creating or the permuttng to subsist of amy heritalle

sweeutitien o otber fivnd svurities or atsignatins o seuurity or
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assignations or other conveyances or morigages or pledges ot or
charges over or any set-off against or lien or hypothee upon the
undertaking of the Company and all or any of ils heritable and
maveable, real and personal property, (present and future) or by the
granting or crealing or the permitting to subsist of any morigage,
pledge or charge over all or any of the uncalled capital for the tinw
being of the Company or by the creation and issue, al par or at a
premium or discount and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought
fit, of bonds, debentures, debenture slock, perpetual, redeemable or
repayable or otherwise or of sther obiigations or securities of the

Company of any description;

w enter into any suarantee, contract of indemnity or suretyship and
in particular, (without prejudice to the generality of the foregoing)
whether with or without the Company receiving any consideration, to
guarantee or to grant any indemnity in respect of or to secure (with or
without a personal covenant and with or without a heritable security
or other fixed security or assignation in securily or assignation or
ather conveyance ar mortgage or pledge of or charge over or set-ofl
againgt or lien upon all or any part of the undertaking and assels,
present and fuluee, and the uncalled capital of the Company) the
pertormance ot any obhgation, contract or lability or loss or cost or
expense or the payment of any debt ur sum including the prinvipal
amutint thereof or any dividend, interest or preaium on any stock,
cdebenture, debenture stack, bond, share or other security ot anv
person, tm or company imduding (withat prejude e o the
graerality of the foregong) any company which 1s tor the ume boing
a holding company of the Company or i which the Company: or such
holling company or any of the prediessors of te Company w of
siplt beolding company: has any interest whether direct or indizect or
which 15 1 any way alhed to or assoctated with the Company, or of
anv subsdiary umdertakiog of the Compoay o of sinh ekl

Lampany,
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{m to accept, draw, issue, make, create, execute, discount, endorse,
negotiate, and to buy, sell and deal in bank drafis, bills of exchange,
promissory notes, debentures, bills of lading and other instruments

and securitics, whether negotiable, transferable or otherwise;

{h) to enter into any partnership or any joint venture or any joint-purse
arrangement or any profit-sharing arrangement and to co-operate or
participate in any way with, and to assist or subsidise, any company,

firm or person;

(i) to establish, promate, organise, incorporate, reorganise, finance and to
aid and assist, financially or otherwise, companies, corporations,

syndicates, partnerships and associations of all kinds;

i) to carry on any business or branch of a business which this Company
is authurised Lo carty on by means, or through the agency, of any
subsidiary company or companies, and to enter into any arrangement
with any such subsldinry company for taking the profits and bearing
the losses of any business or branch so carried on or for financing any
such substdinry company or guaranteeing its liabilities or to make any
uther arrangement which may seem desirable to the Company or ils
Directors with reterence to any business or branch so carried on
inclucling power at any time, and either wimporarily or permanently,

tovlose any sach branch or business,

tkl  to acquire and carry on any business cartied on ko subeidiaty vt a
hohling vompany of the Company or another subsdiary of 2 holding
campany of the Company:

th T varry on the busdness ol a bolding company and o establish or
promuote any company or companies for the purpose of taking over,
acquiting ot workeng anv of the propuerty, nights amd halulities of the

Compamy . or fox e purpvee of carrying, on any busesess wheh the
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Company is authorised to carry on, or for any other purpose which
may scem to the Company or its Direclors directly or indirectly
calculated to benefit or to advance the objects or interests of the
Company or the interests of its members, with powey to assist such
vampany or companies in every way, but especially by taking shares,
stocks and securitics thereof, providing capital and paying

preliminary expenses;

(m) to employ the funds of the Company in the development and
expansion of the business of the Company and all or any of its
subsidiary or associated companies and in any other company
whetlier now existing or hereatter to be formed and engaged in any
like business to the business of the Company or in any other industry
ancillary thereto or which can in the opinion of the Company or its
Directors conveniently be carried on in connection therewith and to
invest money ot the Company in any investments and to carry on the

business of a property company;

(n)  to act as dircctors, secretaries, managars, registrars or transfer agents
or to appuint dircctors, secrelativs, managers, registrars or transter
agents of any subsidiary company or of any company in which the
Company is or may be interested or of any other company and to take
part in the management, supervision and control of the business or
operations of any company or undertaking, and for that purpose to
appoint and remunerite any dice 'os, managers, ine tees, salicitors,
arvountanty, actuaries, architecty, valuers, surveyors or other experts

ot agents;

() b pay all the pypenses of and prelinupary aml iedental o the
promation, formaton., cstabhishment and  repistration of the
Company, amd any sther company. promweded by the Company v any
company in whivh the Company 1s o may ¢eniemplate beng
interested mluding in such expenses all or anw part of the custs and

oxpenses of owners of any busines o properly avguited Ine the
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Company, and to  procure  the registration, recogniion  or
incorporation of the Company m or under the laws of any place

ouiside Scotland;

0] to issue and allot, credited as paid up in full or in part or otherwise,
shares, debentures or other securitics of the Company for cash or in
payment or part payment for any heritable or moveable, real or
personal property putchased or olherwise acquired by the Comypany
or for any services rendered to the Company or in satisfaction of any
obligation or liability undertaken or agreed to be undertaken by the

Company or for any other purpuse;

{q) to give or pay any remuncration, brokerage, discount or other
compensation or reward or expenses for services rendered or to be
rendered in placing or procuring subscriptions o, or otherwise
assisling in the issuc of, any shares or debentures or other securitics of
the Company or in or about the fornation of the Company or the
conduct or course of ity business, and to establish or promote, or
concur or participate In establishing or promating any company, fund
vr trust amd W stbweribe for, anderwrite, purchase or olherwise
acquire securities of any company, fund or trust and to carry on *he
business of company, fund or trust promoters ot managers, and of
unclepwellers of dealers in tecurities amd to actas trustees <4 any an !
for any person, firm or company and o undertake and exectie om
trust;

v}l to scll, exchange, tranefer, let on rent, ghare of profit, rovalte o
etherwiwe, grant tivanes, servilindes, easenwenls, aptions and other
pghts vver aml in any other manner deal wath. urm R acount, or
dispose of all or anv part of the undertaling, propety and agsets
{prosent and fature) of the Compamy, whetlier henitable or movrahle,
real or perwnal, cther together o o porhione, for anv such
cotmderanion as may b thought it by the Company o its Diredlors

andd in parts ulag i ithewst profnde e G e penerality of the fregoing)
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tor any shares, slock, debentures, debenture stock or other secunties,
whether fully or partly paid up, of any olher company or partly in
more than one of or in all of such mades of payment ard to hold,
vetain, sell, dispose of, charge, morlgage and deal wilh any shares,

stock, debentures, debenture stack or other securities received;

(s to establish, maintain, parlicipate in and contribute 1o or to procure
the establishment and maintenance of, participalion in and
contribution to, any pension, superannuation, benevolent or life
assurance fund, scheme or arrangement (whether contributory or
otherwise) for the benefit of any persons (including Directors, former
Direclors, otficers and tormer otficers) who are or shall have been at
any time in the employment or service of the Company or of any
vompany which at the time is or was a subsidiary or a holding
company of the Company or another subsidiary of a holding
company of the Company or otherwise associaled with the Company
or af the predecessors of the Company in business or of any such
other company as aforesawd or of the relations, wives, widows,
families, connections or dependants of any such perons and for the
Lenefit of any other persons whose service or services have directly or
indirectly been of benefit to the Company and for the berwefit of their
relations, connectjons or dependants or any of them and to grant or
procure the grant of donations, gratuities, pensions, allow .
including atlowances on death, or other payments or benefils of any
kimd tov any of such persons as aforesaid; and to establish, subsidise,
subscribe to ar support mshtutions, assotiatons, clubs, schools, funds
or trusty calculated or congitlered (o be fur the benefit of any of swmh
prerwiix av aforeaid or otherwive o advance the mterests and welt:
boing of the Company or of any siwch otler company as atoresard ot
its rwmbers, atul to make pay nents for vr mands e iaance of

any < h peransas aforeaid,

ity tsubect to the provisens of Seations 131w 158 of the Companies At

19851 fo estabhich amd voatalute by any emphovee share soheme
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(within the meaning of Section 743 ¢ the Cumpanies Act 1985) for the
purchase or subscription by trustees of shares of the Company or of a
holding company of the Company and o lend money to the
Company’s employees to enable them to purchase or subscribe for
shares ol the Company or of a holding company of the Company; to
eslablish and maintain any option or incentive scheme whereby
selected employees (including salaried Directors and officers) of the
Company are given the opportunity ot acquiring shares in the capital
of the Company; lo formulate and carry into effect any scheme for
sharing the profits of the Company with its employees (including
salaried Direclors and olicers) or any of thum; and to form ot
subscribe to any association, institution or fund for the protection of
the interests of owners or employexs by insurance against loss caused

Ly bad debts, strikes, Ere, accidents, war risks or otherwise;

! (L) topay, subscribe or guarantee money o ar for any purpose which the
Company or its Directors consider may be likely, dircctly or
indirectly, to further the intercsts of the Company or of its members
or for any charitable, benvvalent, national, educational, social, public,

general or useful object or for any exhibition;

¢} o vease varrying on or to witd up any business or activity ol the
Company, and to concel any 1egutration of and to wind up or procure
the disolution of the Company in any state or ternitory;

{w) lo Jdistnbute among the membors of the Company 1 gpgie or
otherwise, by wav of dividend or bonus or by wav of reduction of
vapital, all vr any propeaty o aseels o the Company o anv procecds
of sale or disposal thereot. amad an patticular shares, debentures or
wther securitios of ot companines belonging, te the Conpany, v o
whivh the Counpany iy have the povwer to dspose, but so that no
disthbubion amounting 10 & reduction of capital be made ev ept with
the sanction (1 anyt ior the hime boing required by law,

Do R S PR R R TR B PR Y D Nnr TR W

O S AR A




{(x) to purchase and muntain insurance for or for the benelit of any
persons who are or were at any time Directors, officers, employees or
Auditors of the Company or of any other company which is its
holding company or in swhich the Company or such holding company
or any of the predecessors of the Company or of such holding
company has any interest whether direc, or indirect or which is in any
way allied to or associated with the Company, or of any subsidiary
undertaking ol the Company or of any such other company, or who
are or were al any time trustees of any pension fund in which any
employees of the Company or of any such other company or
subsidiary undertakung are interested, including {without prejudice to
the generality of the foregoing) insurance against any liabihty
incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their dulies and/or
in the exercise or purported exercise of their powers and/or otherwise
in relation to their duties, powers or offices in relation to the
Company or any such other company, subsidiary undertaking or
pension fund and to such extent as mav be permitted by law
atherwise o indemnify or to exempt any such person against or from

anv such linbility;

(¥} todo all or any of the things or matters aloregaid it any part of the
wurld and cither as principals, agents, contraciors, ROMINGAS, trustees
ur utherwise ael either by or through agents, contractors, nominees,
trustees, subaidiary companies or otherwise and cither alvw or v
conurktion with others;

(r) tos carry on butiness o8 o general comencicnal company,
(aa} e all < otlier things as in e wpision of e Compam ate

roay b i dental or comiuvive to the attamnment of the alvon e olyivts
vt anv of them,
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And it is hereby declared that, for the purposes of this clause, (A) “company”
excepl where used in reference to the Company, shall include any
partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled or resident in the United Kingdom or
elsewhere, (B) “person” shall include any person acting in any capacity
whatsocver and any company, corporation, association, syndicate or sociely
as well as any other legal or natural person, |C) “subsidiary”, “subsidiary
undertaking” and “holding company” shall be construed in accordance with
Section 736 of the Companies Act 1985, (D) “securities” shall include any
fully, partly or nil paid share, stock, unit, debenture, debenture or loan stock,
deposit receipt, bill, note, warrant, coupon, right to subscribe or convert, or
similar right or obligat:on, (B} “and” and “or” shall mean “and/or” where
the context so pormits, (F) “other” and “otherwisc™ shall not be construed
cjugdem generis where a wider construction is possible, (G) reference e any
Act of Parliament shall be deemed lo include any statutory amendment,
modification or re-enactment thereof, and (H) the objects spaecified in the
different paragraphs of this clause shall not, except where the context
enpressly s0 requires, be in any way limited or restricted by reference to ar
inference from the terms of any other paragraph or the name of the
Company, but may be cartied aut in as full and ample o manner and shall be
construed in us wide » sense o If each of the sald parographs defined the
objects of a separate, distinct and Independont company.

V. The liability of the members is Iimited,

V. The share capital of the Company Is £4760.708.01 divided into 188,501 vedinary
ahares of 1 penny each, UKD *A” eecinary shares of § panny each sl 3,708,853
cumulative twlvwimble prefuremce shares of £1 each with power b icreaw the
capital andd the Company shall have power 10 divade the onginal o any increescd

' lhe Company's authocibed shate capsal wak aieted ot follows: - (1) by 3petinl reschation Sated 1000 heaiey
1998 the existing share capial wik sub-divided inlo [00.000 trdmary shares of [ perary tuch amd dctewsed
oy £1,000 to £1,728% 88 hy the creation of an addlionsl 79758 wdimery sharss of T peswey cuch, aned (i) I
special resolution deted 23rd Jaouery 1998 the exwtmg share copvial wis witteawed W £ 70973501 by v
creation of 9,713 ocduwtery shares of | pantiy each, 200000 A" orditey shanes of | pavn. ¢ock and 3,765,551
curmulative recoeable peeference shares of £ 1 cnch
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.15,

capilaf into several classes, and to attuch thereto any preferential, deiviied, qualified

or other speciad rights, privileges, restrictions or condttions.

L, the person whose name and addiess ate subseribed, am desirous of being formed into a
Company, in pursuance of this Memorandum of Association, and T agree to take the number

of shares in the capital of the Company set opposite my name:-

Name, Address and Description Number of Shares taken
of Subscriber by Subscriber
VICTORIA JANET EWART One
4TH FLOOR
SALTIRE COURT
HCASTLZ TERRACH
EDINBURGLT
SOLICITOR

Total Shares talhon One

Datisl the 15th day of Octobes 1997

WITNTFSS to the above Signature -

JACQUE! HNE HEPBURN
4TI FLOOR

SALTIPE COURT

20 CASILE TERRACEH
EDINBURCGE]
CHARIERLDSLURELVARY
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THE COMPANIFS ACT 1985

COMIANY LIMITED BY S1IARES

MEMORANDUM OF ASSOCIATION
of

DEMURE TIMETED
{formerly Dunwilco (606) Limited)

Incerporated in Seotland on the
day of 23rd day of October 1997,

PEINTYAS & W SO OS
Solwxiun
Salture Coust
A antle Terrace
LINNBURGH LH1 2N
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