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wg THE COMPANIES ACT, 1948.

A 5/
Companies
Registration
Fee Stamp

must be
impressed
here.

DECLARATION of compliance with the requirements of the Companies

Act, 1948, on application for registration of a Company.

Pursuant to Section 15 (2).

..................

. Name

of Herpdeo  Floorins .'empons Limiied

.................................................................................

Company

.............................................................................................................................................................

&

Presented Ly—

Uenidy  Erscdtoat & NM .........
JOHM OSWALD & SO
Coohiphored UEW?’t "m

(REQISTRATION AGENTS)
-

CEDINBLHEH,

pa—

........................................................

All forms supplied by John Oswald & Son (Registration Agents) Limited, 54 Queen Street, Edinburgh, 2,
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Limited, and That all the requirements of the Companies Act, 1948, &n%

respect of matters precedent to the registration of the said Company and

incidental thereto have been complied with, And I wake this solemn
Declaration conscientiously believing the same to be true and by virtue of

the provisions of the * Statutory Declarations Act, 1835.”
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THE  COMPANIES  ACT, %48

COMPANY LIMITED BY  SHAFRES

MEMORAMDUM  of  ASSOCIATION

of

HARNDEC FLOORING  COMPANY  LIMITED

T. The name of the Company is "HARNDEC  FLOORING COMPANY LIMITED."
II. The Registered Office of the Company will be situate in Scotland.
TIT. The objects for which the Company is established are:=—

(1) To carry on in all or any of their branches all or any
of the trades or businesses of fleooring ceutracters
for comstructing, laying, surfacing, covering, carpeting,
underlaying, insulating, preserving, protecting, proofw
ing against fire, heat, water or sound or otherwise
treating floors, walls, ceilings, roofs, decks and other
surfaces with timber, hardwood, woodblocks, parquetry,
plywood, cork, linoleum, rabber, rubber-latex, cellulose
and other pulps, mozaic, marble, and other stone, glass,
asbestos, jute, fibre, silk, cotton, felt and other
materials, substances, fabrics and compositions of every
description, builders, masons, bricklayers, carpenters,
‘ﬁb joiners, plumbers, electricians, slaters, plasterers,
painters, hous~ and ship decorators and furnishers,
upholsterers, Iabinetmakers, shop~fitters, saw-millers
electrical and mechanical engineers, carriers by land,
sea and air, store-keepers and manufacturers, axporters,
importers, merchants, traders and dealers of and in
and agents for preparations of every desgcription for the
preservation and fire-proofing of wood, chemical sub-
stances and products of every description, varnishes,
polishes, wax oils, white and red lead, litharge, paints,
pigments, dyes and colours of a2ll kinds and plant, mach-
inery, tools, implements, applinnces, equipment, access=
ories and fittings, vehicles, substances, materials and
articles used or required in connection with all or any
&ﬂ@ ., of the foregoing trades or businesses, the products and
%ﬁ " by-products of all or any of such trades or businesses and

T,

any substances, materials and articles in:the manufacture -
& . . df which such products or by-products may bé utilised.
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(2)

(3)

(4)

(5)

(6)

- -

To acquire or carry ou any other twsiness whafsoever similar o
any of the foregoing businesses or any other busineisas which

can in the opinion of the Company be advantageoualy Or cnfven-
jently carried on by the Company by way of extension of or in
cornection with any such businesses as aforesaid, or is in the
ppinion of the Company calculated directly or indirectly to
develop any branch of the business of the Company or to increase
+he value of or render more profitable any of the asseis, Dproper-
ties or rights of the Company.

To carry on all or any of the businesses which the Company is
entitled to carry on in Scotland or in any other part of the
world as mamufacturers, dealers, merchants, retailers, princi-
pals, agents, trustees, or otherwise, and either alone or in
conjunction with others and likewise to dos all such other
things as are jncidental or conducive to rhe attainment of the
objects of the Company: and in particular and without prejud-—
jce to this generality and in aid of and for the purposes of
the Company.

To acquire by purchase or otherwise and take over and work the
whole or any part of the pusiness, property, and liabilities
oF any persons {including therein any partuership or corpora=
tion) carrying on any business which the Company is authorised
to ¢carry on, or possessed of any property or rights suitable
for the purpeses of the Company.

To amalgamate with any person, f£irm or company whose objects
are within the objects of the Company and that either by sale
of the whole business, property and assets of that Company or
by purchase of ihe whole business, property and assets nf such
other company,

To promote or concur in establishing or promoting any other com-
pany for the purpose of acquiring all or any of the property or
rights of this Company, and undertaking all or any of its 1iabil-
ities, or of undertaking any business or operations which may
appear likely to assist or benefit this Company.

To pay for any property, assets, rights or interests acquired by
the Company either in cash or in shares, debentures, debenture
stock or other securities of the Company, or by the transference
of any shares, debentures, debenture stock or other securities
any company held by the Company or of any other assets of the
Company, or partly in one mode and partly in another.

To take on otherwisz acquire and hold shares, stock, debentures
or other securities of or interests in any other company having
objects altogether or in part similar to those of the Company,
or carrying on any business capable of being conducted so as
directly or indirectly to senefit the Company,

To purchase, fen, rent, lease, exchange or otherwise acquire any
lands, buildi.gs or other heritages of any temire, suitable or
convenient to be held, used or occupied for the purposes thereof
or any interest in such land, buildings or other heritages; and
to construct, maintain, extend, alter or repair any works, machw
inery, buildings, roads, railways, bridges and other works and
machinery of every kind o~ description,
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(10) To acquire by purchase. 1jcence or otherwise to appily for and
obtain and to exsrcise ard use or to grant licences to others
to exercise and use paterts, patent rights, copyrights, regi-
stered designs, unregistered designs, trade marks, protection
or the 1ike of any kind or descriptior in any part of the
world and to disclaim, alter or modify the sawe,

{11) To escablish and rogulate branches and/or agenzies of the Com-
pany in Great Britain and Ireland or abroad and to appeint
attorneys and managers to carry on the same.,

(12) To borrow or raise money and to secure the repayment thereof
by bond and disposition in security, bond and assignation in
security, absoiute disposition, mortgage or charge, or by the
issue of debentures or debenture stock, perpetual or otherwise
or by bill, promigsory note or receipt, or in any other way,
and to burden, charge, or pledge all or any of the properties
and assets of the Company, including its uncalled ¢r urissued
capital,

(13) To act as agents or brokers or managers and/or trustees for
any person, firm or company, and also to act in any of the
businesses of the Company as agents, brokers, sub-contractors
and others,

(14) To draw, make, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable documents.

(15) To grant pensions, allowances, gratuities and bonuses to any
person or persons who may have served the Company either in
cash or by the allotment of fully or partly paid-up shares of
the Company notwithstanding such persons may have been at the
time or may afterwards become Directors of the Company, or to
the dependents or connections of such persons, and to support
or subscribe to any charitable or other institutions, clubs,
societies or funds, to take over any existing provident, penw
sion or superannuation funds or scheme of any company or busi~-
ness acquired by the Company, to make payments to or in aid of
provident, pension or superamnuation funds for the benefit
of said persons and to expend money in or for educaticnal
training and/or welfare schemes for the benefit of the employees
of the Company.

(16) To lend money on any terms that may be thought £it to any
persch (including members of the Company even though Directors)
firms or companies and particularly to customers or other per-
sons having dealings with the Company, and to give guarantees
or become security for any of such persons, firms or companies,

(17) To invest and deal with any moneys of the Company not immedia~
tely required for the purposes of ils business in such investe
ments or securities as may from time to time be determined.

(18) To enter into any partnership or arrangement in the nature of a
partnership, co-operation, or union of interests with any per-
sons engaged or interested or about to become engaged or inter-
ested/in the carrying on or conduct of any business or enterprise
which
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which the Company is amthorised to carry ou ar conduct, or
from which the Company woulé or might derive any benefit,
whether direct or indirect.

(19) To enter into any trade or other combinations or agreemanis
with any other person or companies and to subscribe T LY
trade association,

(20) To sell (either by public roup or private bargad. | exLe"T,
feu, lease, hire out, burden with debt or in any other way
deal with or déispose of the whole properties and assets of
the Company or any part thereof in such manner and for such
consideration as the Company may think £it, with power to
accept as the consideration shares (fully or partly paid up),
debentures, debenture stock or securities of any other comw
pany, whether promoted by the Company for the purpose or not.

(21) To accept payment for any goods, property or rights sold or
otherwise disposed of or dealt with by the Company either
in cash by instalments, or otherwise or in shares of any
company or in debentures or debenture stock or other secur-
jties of any company or partly in one mode and partly in
another and generally on such terms as the Company may think

proper,

(22) To distribute among the members or any class of members
in specie any of the property of the Company or any proceads
of sale or disposal of any property of the Company, but so
t+hat no distribution amounting to a reduction of capital be
made except with the sanction (if any) Por the time being
required by law,

(23) To apply for, promote and obtain any Act of Parliament, pro-
visional order or licence or order or authority of or from
the Board of Trade or other Government Department or any
AMuthority, statutory or otherwise, for enabling the Company
to carry any of its objects into effect or otherwise for the
benefit of the Company or for effecting any modification of
the Company's constitution or for any other purpose which
may seem expedient, and to oppose any such or any proceedings
or applications which may appear to the Company to prejudice
directly or indirectly its interests.

(24) To enter into any arrangements with any governments or auth-
orities (statutory, under Royal Charter, municipal, local or
otherwise) or any corporations, companies, or persons that
may appear to ths Company conducive to all or any of its
objects, and to ottain from any such goverrment, autherity,
corporation, company or person any charters, contracts, decrees,
rights privileges and concessions which the Company may think
desirable and to carry out, exercise and comply with any such
charters, contracts, decrees, rights, privileges and con~
cessions,

(25) To remunerate any person, firm or company rendering services
of any kind to this Company, whether by cash payment or by
the allotment of shares, debentures, debenture stock or other
securities of the Company.
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Declaring that the objects zpecified In gach pavagraph of this
Clause shall {axcept where otherwise expressed in such para_qraph)
be in no wise 1imited by refersnce to any other paragraph Luh may
bBe extended thereby.

1v. The liability of the Members is limited.

¥, The Share Capical of the Company is £2,C00 divided into 2,000
Shares of £1 aachs

WE, the several persons whose names, addresses and descriptions are
subscribed are desiroMs of being formed into a Company in pure~
suance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company
set opposite our respective names.

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

:&M&\J-m‘

Bl BATHED AVANUL one
RALSTON
PAISKEY

COMPANY DIRECTOR~ GLAZING FONTRACTIR

Sl B

33 KIMAOEN ROAD, OME.
REMFREW

COMPAMY DIRECTOR -~ GLAZING CONTRACTOR,

Dated this FleHT % day of Augus 7, ~ Nineteen

pundred and sixty-eight.

Witness to the above Signatures:i-

Dttt Loty
CHARTERED HCCOUMTANT,

§ ST NMARNoex STAKKT,

RitrAaRNDek
AY RS,IHRL
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COMPANY LIMITED BY SHARES

ARTICLES of ASSOCTATION
of

HARNDEC  FLOORING  COMPANY LIMITER

\
1. The Company is hereby declared to be a Private Company within §
the meaning of Section 28 of the Companies Act, 1948, The i
Regulations contained in Part 2 of Table A in the First Schedule!
to the Companies Act, 1948 (hereinafter referred to as "Table
A“) shall apply to and shall be the Regulations of the Company
gave in so far as they are excluded or varied or inconsistent
with the following additional regulations supplementary to and
in modification of Table A.

5. The Regulations numbered 33, 58, 75, 77, and 79 of Part 1
of Table A shail not apply to the Company and the following
Regulations of said Part T of Table A shall be modified as
follows:=—

11, So that the words 'not being a fully paid
share" aand ‘other than fully paid shares"
shall be held to be delete.

84. Save only as provided in paragraph (4) of
this Regulation a Director may as a Direc~
tor vote upon any contract or arrangement
in which he is interested or any matter
apising thereout, and may be counted in the
quorum present at any meeting of Directors
at which any such contract, arrangement or
matter is considered and accordingly para-

graph (2) of this Regulation shall be held
to be delete.

127, So that there shall be inserted at the end

of ;pat Regulation the following clause:
nig
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9.

o
~T

HIf the mopies of the docurerts aforesaid
are sent less than twenty one dayy before
the date of the meeting they shall notwithe
starding that fact he deemed to have been
duly sent if it is so agreed by all the mem-
bers entitled to attend and vote at the
meeting™.

The share capital of the Company is £2,000 divided into 2,000
shares of £1 each.

The number of members of the Company (not including rersons
who are in the employment of the Company and persons who
having been formerly in the emplocyment of the Company were
whule in such employment, and have continued after the det-
erminacion of such employment to be members of the Company )
shall at no time exceed f£ifty; several persons, however,
holding one or more shares jointly, shall de deemed to be a
single member,

The directors, may, without assigning any reason, decline to
register any transfer of shares.

If any sharcholder wishes to transfer his shares or any part
thereof he shall be bound to offer the said shares by notice
in writing to the directors through the secretary at a fair
price to be fixed as at the date of the notice by the auditor
of the Company, acting as an expert and not as an arbiter, and
such notice shall constitute the directors his agents to con-
tract with anyone inciuding themselves for the acquisition of

I T AT 5 ——

said shares or any of them at the said price. If for the space

of thirty days after receipt of such notice the directors fail
to £ind a person or persons willing to purchase the shares or
any of them at the said price and to give notice thereof
within that time to the proposing transferor the said shares
or any of them may in so far as no purchaseér has been found
for them be dispvsed of at not less than the said price at
any time within two months as if this article had not been
made. In the event of the directors finding a person or per-
gons willing to purchase the shares or any of them in terms
of this article the proposing transferor shall be bound forthe
with on receipt of a notice to that effect to execute and
deliver a tranmsfer or transfers of the said shares purchased

in exchange for the price and failing his doing so within seven

days of such notice the directors shall be entitled to sign a
tyansfer or transfers for and on behalf of the transferor re-
ceive the purchase money in trust for the transferor and enter
the name of the transferee or transferees in the Register of
Members,

For a general meeting a quorum shall be two persons personally
present and holding or representing by proxy in the aggregate
at least one fourth of the issued snare capital of the Company
whose holders are entitled to be present and vote,

Until otherwise determined by a general meetir:gﬁ th3|9umber of
directors shall not be less than two nor more than 3

The first directors shall be JOHN W, HARAN and ROBERT
DOUGAN.
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10, The qualification af a dipector chall Lo the fraiet sy ol e
the Company of the uomanal value ot at breast k1

11, The directors rhall be preimburand Ly the Company of all reew tinds (v
expenses and outrlays ineurred by them in prosecution of thie Vetatum
pany's business and attending board meetings.

12, The directors, without pregudice to their general paiers, pay in
the name and on behalf of the Company and from time to Tiwn @
their discretion borrow from themselves or from others any sam or
sums of money for the purposes of the Company without Limit a4 to
amount, and that upon such terms and in such manner &5 they think
£it,

13. Any director or otuer officer or member of the Company shall be
entitled to contract with the Company and to engage in any transac-
tion with it on such terms as may be considered expedient, and
shall Le in no wise liable to account for any profit realised by
any such contract or transaction, nor shall he be excluded from
voting upon sush contract or transaction.

14, 1f a member has no registered address in t+he United Xingdom and
has not supplied to the Company an address within the United Xinge
dom for the giving of nutices to him, a notice addressed to him
at his laet known address in the United Xingdom shall be deemed
to be duly given to him on the day on which it is posted,

Names, Addresses and Descriptions of Subscribers,

ﬂw e N . N_ o _cuns,

4! BaTieo HVA-‘MM.E'
AARSTON
PRISLEY

COMPANY PIRECTOR = ELAZIAE CONTRICTOR,

/

ﬁ// Cen
33 K/iNhotH R0AD,
REN FREW,

COMPANY RIRECTOR — E4ARING COMTRACTUR,

Dated this  §eHT % day of AUBUST Nineteen

hundred and sixty-eight.

Witness tca/fhe above Signatures:-
',/ -
/M(M:
CHARTEREDP ACCOUNMTANT,
§ ST JIRRMOCK 3T REET,

AlrrmsRMOGK .
AYRSHIRE,
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d for Binding, and must not be wriften across

margin is reserve

NOTE—

+

No. of Company.._.h,—:ﬁ_%fé q"}} %ﬁw, ?y

D T R T L R T T L L LT O R T T T e T P PN TR T PR Y

Heone o AT e ieeeieiseresenaanenn LIMITED

Nedbdmaresesnenanrannnny

STATEMENT of the Mominal Capital made pursuvant to 5. 112 of the Stamp

Act, 1891, (No1t. — The Stamp Duty on the Nominal Capital is Ten shillings for
avery £100 or fraction of £100 — Seciion 41, Finance Act, 1933.)

This Statenient is to be filed with the Memorandum of Association, cr other

Document, when the Company is registered.

The NOMINAL CAPITAL of the above-named Company is £2,0 r)o

Signature:«% Q .. M“'@‘“”‘J

1 . o £ ¥ e
Description. bOMMETY, dlrae

)

-

_..—-“—""_—_' "t‘i .
[0S OSWALD & 3}“\‘\
Presented for registration by — SQENT) L‘M\ i \‘. w1

L Qe s
i danch., ?xnar&ﬁﬁmﬂ@hm .
e Chartdred Selbdintant
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COMPANIES REGISTRATION OFFICE
102 George Street, Tdinburgh EH2 3DJ
Telephone 031225 5774 & 4458 ext, 41

Your reference
Harmwlee Lae 2 uilg s
Laniy v
Lhjmidtd Uaosr 2 Srood Cur reference
DEF 6/ .

FYSRTI |

Date Livacry wi

THE COMPARIES ACT 1948

Lol a7 e Limited

In pursnance of section 353(3) of the Companies Act 1948 the registrar of
companies hereby gives NOTICE that at the expiration of three months
from the date of this Notice the name of A+ T &°.° 21717 OONIPALY
Limited will, nnless cause is shown to the contrary, be struck off the

register and the company will be dissolved,

Dated this " 19"

e

for Registrar

AE 54122/4 1m 4/77 TBL
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES of ASSCCIATION
(adopted on 3rd October, 1188)

of

HARNDEC FLOORING COMPANY LIMITED

PRELIMINARY
1. The Regulations eccntained in Table A in the Schedule %o the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (hereinafter referred to
as "Table A"™), in so far as not excluded, altered or modified by or
inconsistent with the following Articles, shall apply to the Company
and be deemed to be incorporated herein,
2. Regulations 5 and 94 to 98 inclusive of Table A shall not apply
to the Company and are hersby expressly excluded. The following
Regulations of Table A shall be modified:~-

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

Regulation 41 so that the words "if convened upon the requisition
of members be dissolved; in any other case it shall"™ shall be lnserted

after the word "shall" where Lt first appears.
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Regulation 46 so that in paragraph {b) the words "one member?®
shall be substituted for the words "two members" and so that the word
mor" at the end of paragraph (b) and the whole of the paragraphs (e)
and (d) shall be held to be delete.

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

Unless otherwise required by the context of these Articles and
Table A, in so far as not excluded and as modified in terms of this
Article, words importing the singular number shall include the plural
and vice versa and words importing the masculine gender thall include
the feminine.

BUSINESS
3. Any branch or kind of business which, by the Memorandum of
Association of the Company or these Articles, is elther expressly or
by dimplication authorised to be undertaken by the Company may be
undertaken by the Directors at such time as they shall think fit, and
further may be suffered by them to be in abeyance, whether such branch
or kind of business may have been actually commenced or net, so long
as the Directors may deem it expedient not to ccmmence or proceed with
sueh branch or kind of business,
SHARES
4, Subject to Artiecles 5 and 6 hereof, the shares shall be under the

control of the Directors who may allot, grant optlons over or
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otherwise dispose of them to such persons at such times and upon such
terms and <onditions as the Directors may determlne but so that no
shares shall be issued at a discount,
5. Subjeet to Article 6 hereof, the Directors pursuant to the
provisions of Section 80 of the Companles Act 1985 ("the Act") shall
have authority generally and unconditionally to allot relevant
securities within the meaning of such Seetion up to an aggregate
nominal amount equal to the authorised share capital of the Company on
its inecorporation at any time or times during the period of flve years
from the date of its incorporation.
6. Unless otherwise determined from time to time by the Company in
General Meeting any unissued shares in the capital for the time being
of the Company after the first allotment of shares shall be offered in
the first instance to all Members for the time being of the Company in
proportion to the nominal amounts of the shares in the capital of the
Company held by them respectively. Such offer shall be made by notice
specifying the number of shares for which such Members respectively
are entitled to subscribe and limiting a time (not being less than
fourteen days from the date of the notice) within which the offer, if
not accepted, shall be deemed to be declined and, after the expiration
of such time or on receipt of an intimation from any Member to whom
such notice may have been given that he declines to accept the shares
offered, the Directors may dispose of such shares as they may think

fit. In the event of any difficulty arising by reason of an offer of
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shares as aforesaid involving fractions of shares the Directors may
settle the same as they think expedient and in particular they may
ignore fractions altogether or may dispose of the shares represented
by such fractions as they may think fit and distribute the net
proceeds thereof among the Members entitled to the same rateably in
accordance with the rights and interests of such Members. Pursuant to
Section 91(1} of the Act, the application to the Company of Sections
89{1) and 90(1) to (6) shall be excluded.

7. The Company shall not be bound to recognise but shall be entitled
to recognise in such manner and to such extent as it may think fit any
trusts in respect of any of the shares of the Ccmpany .
Notwithstanding any such recognition the Company shall not be bound to
see to the execution, administration or observance of any trust,
whether expressed, implied or constructive, in respect of any shares
of the Company and shall be entitled to recognise and give effect to
the acts and deeds of the registered holders of such shares as if they
were the absolute owners thereof. For the purpose of this Artiecle
ngpust” includes any right in respect of any shares of the Company
other than an absolute right thereto in the registered holder thereof
for the time being or such other rights in the case of transmission
thereof as are mentioned in Table A.

8. The Direectors shall not be entitled to decline to register the
Exeoutors, Administrators or Trustees of a deceased Member as holders
of the shares held by such deceased Member, and Regulation 30 of Table

A shall be modified accordingly.
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(1)

(2)

(3)

()

TRANSFER OF SHARES

For the purposes of these Articles, the rennnclation or

negotiation of any temporary document sf titie to any

share shall constitute a transfer of such share.

The instrument of transfer of any share may be in any

vsual form or in any other form which the Directors may

approve and shall be executed by or on behalf of the
transferor vho shall be deemed to remain the holder of the
share until the name of the tranaferee 1s entered in the

Reglster of members in respect thereof; the instrument of

transfer of any share other than a fvlly paid share shall

also be executed by or on behalf of the transferee.

No transfer of any Share shall be registered unless it is

first approved by the Directors. Save in respect of any

Share or Shares which are nil paid or partly paid or on

which the Company has a lien, the Directors shall be bound

to approve for registration:-

(a) any transfer of any Share made with the prior
consent in writing of all the Member of the Company
for the time being other than the transferor;

(v) any transfer authorised by Article 10 below.

Save as expressly provided in paragraph (3) of this

Article, the Directors may, in their absolute discretion

and without assigning any reason therefor, decline to
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(a)

(b)

(c)

register any transfer of any Share, whether or a¢c it is a
fully paid Share.

Subject to paragraph (3) of Article 9 above, no Share in
the Share Capital of the Company shall be transferred
otherwise than in accordance with this Article.

Any person <{(hereinafter referred to as "the Vendor™)
desiring or intending to transfer any Share or Shares
{such Share or Shares being hereinafter referred to as
nthe Sale Shares") im the Share Capital of the Company
shall give notice in writing (hereinzfter referred to as a
"Transfer Notice") to the Directors (the Transfer Notice
being delivered to the Directors at the Registered Office
of the Company) of such desire or intention. The Transfer
Notice shall constitute the Directors as the Vendor's
agents for the sale of the Sale Shares at the determined
price (as hereinafter defined) to any Member or Members of
the Company (including any Director who is a Member of the
Company) or to any other person or persons, all in
accordance with and subject to the following provisions of
this Article.

In the event of any person (herelnafter referred to as the
"Leaving Member®) other than Mr. John William Haran
ceasing for whatever cause to be an Employee of the

Company or of any other company within the Group of which
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the Company is a member (the Corpany and each such other
company being hereafted called ("the Employer Company")
then the Leaving Member (or the personal respresentatives
whomsoever of the Leaving Member as the case may require)
(each hereinafter referred to as "the Vendor") shall be
deemed to have given to the Company a Transfer Notice in
accordance with the provisions of paragraph (b) ¢f fhis
Article constituting the Directors as the agents of the
Vendor for the sale at the determined price (as
hereinafter defined) fixed in accordance with paragraph
(d) of this Article of all the Shares held by the Vendor
(hereinafter referred to as "the Sale Shares™). The
provisions of this Article 10 shall apply to any Transfer
Notice deemed to be given in accordance with this
paragraph (¢) as if such Transfer Notice had been given by
the Vendor or his personal representatives and received by
the Directors upon the date of cessation as aforesaid.

The determined price at which the Directors shall be
constituted the agents for tlhe sale of the Sale Shares for
the purposes of paragraphs (b) and (¢) of this Artiele
shall be such price as shall be determined by agreement
between the Directors and the Vendor or, failing agreement
within a period of 21 days after the date the Transfer

Notice is received or 1s deemed bto have been given and
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received, such price as shall be determined by the Auditor

for the time being of the Company (acting as an expert and

not as an arbiter) to be the fair value of the Sale Shares
as between a willing seller and a willing buyer as at the
date the Transfer Notice is received or is deewed to have

been given and received in accordance with paragraph (c}

of this Article. Provided always that (notwithstanding

that the Auditor might, but for this proviso, determine
that any other basis of valuation should be applied in
determining such price) such price shall, in the

Prescribed Circumstances (as hereinafter defined), be

determined on the following basis, viz:-

(1) by determining the sum which a willing purchaser
would offer to a willing vendor for the whole of the
issued share capltal of the Company;

(1) by dividing the resultant figure by the number of
Ordinary Shares in issue, and multiplying the result
by the number of Sale Shares represented by the
Transfer Notice; and

(iii) by making such adjustment (if any) as the Auditor
shall consider necessary to allow for any rights
which may be outstanding whereunder some person,
firm or body corporate may call for the issue of
further shares;

so that there shall be no addition or subtraction of any

premium or discount arising in relation to the size of the

holding the subject of the transfer notice or in relation

to any restrictions on the transferability of the shares.
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The cost of such determination by the Auditor shzll be

horne by the Company.

In this

paragraph (d):~

(a) the expression "the Prescribed Circumstances" shall

nmeani-

(1)

any Transfer HNotice given by a Haran Family

Member;

(2) any Transfer Notice deemed to have been

given by a Leaving Member in accordance with

Artiele 10{(¢) but only if the Leaving Member

{(as defined in Article 10 (e) shall have

ceased to be an Employee of an Employer

Company by virtue of:-

(i) his retirement at the normal retirement
age in terms of his contract of
employment with the Company;

(ii) redundancy;

{1i1) i1l health or accident, provided that a
qualified medical practitioner shall
certify to the Company that he 1s
thereby prevented permanently from
carrying out his duties with the
Employer Company;

(iv) termination of his employment by the
Employer Company of his employment in

circumstances in which either the
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Employer Company admits in writing, or a
court or tribunal of competent
jurisdiction determines (after appeal
(if any) of such determination;), that
such termination constituted unfair
dismissal or repudiatory breach of
contract by the Employer Company.
(3) any Transfer Notice given at any time when one
or more Haran Famlly Member(s) do not have a
controlling interest in the Company.

(b) "a Haran Family Member" shall mean each of the said
John William Haran, his wife Mrs. Sarah Haran, and
any son and daughter of the said John William Haran;
and

{c) "3 controlling interest" shall mean an interest
(within the meaning of Schedule 13 Part 1 and
Section 324 of the Companies Act 1985) in shares of
the Company conferring in the aggregate not less
than 50% of the total voting rights conferred by all
the issued shares in the Company.

{e) A Transfer Notice shall not relate to more than one class
of Shares and shall not be revocable except with the
sanction of the Directors.

(f) Upoen agreement or determination of the determined price of
the Sale Shares following the receipt (or deemed receipt)
of a Transfer Notice pursuant to paragraphs (b) or {e) of

this Article, the Directors shall forthwith {and not later
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than seven days after the agreement of such price with the
Vendor or receipt by the Directora of such determination
fas appropriate)) by netice in writing (hereinafter
referred to as "the Invitation Notice") inform each Member
of the Company {other than the Vendor) holding shares in
the same class as the Sale Shares of the number and class
of the Sale Shares and the amount of the determined price
and shall in the Invitation Notice invite each such Member
(other than the Vendor) to apply by notice in writing,
addressed to the Vendor at the Reglstered Office of the
Company, to purchase all or any of the 3ale Shares at the
determined price, and the Directors shall specify in the
Invitation Notiece that any application to purchase all or
any of the Sale Shares made in terms of this paragrabph
must be delivered to the Registered Office of the Company
within twenty one days (such period of twenty one days
being hereinafter referred to as "the Offer Period®) after
the date on which the Invitation Notice was sent to the
Memhers of the Company.

In the event that applications to purchase all or any of
the Sale Shares shall be made by any such Member or
Members of the Company in accordance with paragraph (f) of
this Article within the Offer Period, the Sale Shares
shall be =allocated among such HMembers of the Company
applying to purchase the same according to the number of

the Sale Shares applied for by them respectively, provided
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that 4in the case of competition among the Members to
purchase the Sale Shares, the Sale Shares shall be
allocated pro rata amongst the Members who applled to
purchase all or any of the Sale Shares according
{as nearly as may be without invelving fractions) to the
number of Shares in the Share Capital of the Company
registered in their respective names on the date on which
the Invitation Notice was sent to the Members of the
Company; Provided that no Member shall be obliged to
purchase more than the number of the Sale Shares
applied for by him; and within seven days following the
expiry of the Offer Period, the Directors shall intimate
by notice in writing to.the Vendor and to each Member of
the Company who applied to purchase all or any of the
Sale Shares in accordance with paragraph {(f) of this
Article the number of the Sale Shares allocated to
each Member of the Company in accordance with this
paragraph and each such Member of the Company shall
deliver to the Directors at the Registered O0ffice of the
Company within fourteen days of the date of such

notice the price to be paid by him to the Vendor for the
number of the Sale Shares allocated te such Member as

aforesald.
(4) In the event that an application or applications 1s
or are not made to purchase in aggregate all of the

Sale Shares in accordance with paragraph (f) of
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this Regulation within the Offer Period the
Directors and the holders of Shares in the capital
of the Company shall take all  steps competent
to them as DPirectors and Shareholders and shall
exercise all voting and other powers conferred
upon them as such to procure that the Company,
within two months after the expiry of the Offer
Period (hereinafter ecalled the "Purchase Period®)
purchases at the determined price all of the Sale
Shares not applied for as aforesald; in the
event the Company is prevented, by operation of law,
from purchasing any of the Sale Shares not applied
for as aforesald the Directors shall be at liberty
within twenty one days after the expiry of the
Offer Period or if where the Company fails to
purchase any of the Sale Shares not applied for as
aforesaid in accordance with paragraph (h)(A)(1)
above, the Directors shall be at liberty within
twenty one days after the expiry of the Purchase
Period, to seek applications in writing, addressed
to the Vendor at the Registered Office of the
Company, to purchase at the determined price the
Sale Shares not applied for as aforesald from any
person or persons selected by them whether or not a

Member or Members of the Company.
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(B) In the event that the Directors decide not to seek
any application or applications for any of the Sale
Shares from any person or persons not being a Member
of the Company in accordance with this paragraph,
the Directors shall forthwith notify the Vendor by
notice in writing of such decision.

The Vendor shall, within a period of twenty one days of

the service upon the Vendor of the notice to be given to

the Vendor as referred to in paragraph (h)(B) of this

Article, be at liberty to sell to any person any of the

Sale Shares not sold (or purchased by the <Company) in

accordance with the foregoing paragraphs of this Article

at a price per Share not lower {han the determined price
and to transfer any of the Sale Shares sold by the Vendor
in accordance with this paragraph to the purchaser or
purchasers thereof. The Directors shall approve and
register any transfer of any Share or Shares made by the

Vendor in accordance with this paragraph.

For the purposes of this Article, the determined price of

each of the Sale Shares shall be calculated by dividing

the determined price of all of the Sale Shares by the
number of the Sale Shares.

Completion of the sale of any of the Sale Shares in
accordance with the foregoing provisions of this Article
(other than paragraphs {i) and (h)(A)(1) of this Article)

shall take place not later than twenty one days after the
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service upon the Vendor of the notice to be given to the
Vendor as referred to in paragraph (h)(A4)(ii)} of this
Article, provided that if applications to purchase all the
Sale Shares shall be made in accordance with paragraph ()
of this Article such completion shall take place no later
than twenty-one days after the service upon the Vendor of
the notice to be given to the Vendor as referred to in
paragraph (g) of this Article, Completion shall take place
at the Registered Office of the Company or at such other
place as may be agreed upon between the parties.
Completion of the purchase by the Company of any of the
Sale Shares pursuant to paragraph (h)(A)(i) shall take
place not later than two months after the expiry of the
offer Period. At completion, the Vendor shall be bound to
deliver to the Directors a duly executed tranafer or, as
the case may require, transfers of the Sale 5Shares
allocated in accordance with the foregoing provisions of
this Article (other than paragraph (i) of this Article) in
exchange for payment to the Vendor of the price for such
Shares and, if the Vendor falls so to do, the Directors
may authorise some person (whether a Director of the
Company or otherwise) to act on behalf of the Vendor and
the execution and delivery of a transfer or transfers of
any of the Sale Shares allocated as aforesald executed by
such person on behalf of the Vendor shall be as valid and

affective as execution and delivery by the Vendor himself,
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The receipt of the Directors for the price payable by any
purchaser of any of the Sale Shares (which price shall be
received in trust by the Directors for the VYendor) shall
be a good discharge to the purchaser for such price and
the purchaser shall not be bound to see to the application
of such price and the purchaser may be registered as the
holder of the Shares purchased by him in accordance with
the provisions of this Article.

(1) For the purpose of this Article, where any person is
unconditionally entitled to be registered as the holder of
any Share, that person, and not the person actually
registered as the holder of such Share, shall be deemed to
be a Member of the Company in relation to that Share and,
where +the context so admits, the expression "the Vendor®
shall include the executors or personal representatives of
the relevant person.

DIRECTORS

11. A Director who 13 not a Member of the Company shall not be
entitled to vote at General Mectings of the Company but shall be
entitled to receive notice of all such Meetings and to attend and
speak at the same.

12. A Director shall be entitled to vote in respect of any contract
or arrangement in which he is interested and shall be taken into
aceount in reeckoning the quorum present at the meeting when such

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

14. No Member, or General or other Meeting of Members, shall be
entitled tc require discovery of or any 1information reapecting any
detail of the Company's trading or any matter which is or may be in
the nature of a trade secret, mystery of trade, or secret process, or
which may relate to the conduct of the business of the Company, and
which in the opinion of the Directors it would be inexpedient in the
interest of the Company to cotimunicate to the public.

WHAT 1s contained on tnis and the 16 preceding pages is a print of the
Articles of Association of the Company adopted by Special Resolution

passed on 3rd October, 1988.

»
AAn—ias Tty

Director
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For officlal use  Company number

Ll i s |
{Address overleaf) | L1 | 45684

e ok o oo -

Name of company

* HARNDEC FLOQRING COMPANY LIMITED

hom———

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 3rd October, 1988

the nominal capital of the company has been
increased by £ 248,000 beyond the registered capitat of £ _2,000

i,
& copy must be

printed orinsome A copy of the resolution authorising the increase is attached.5
other form approved

by the registras The zonditions (eg. voting rights, dividend 1ights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

Ordinary Shares of £1 each ranking pari passu in all respects with
the existing Ordinary Shares.

Please tick here if
continued overleaf

% Insen
Director,
Secretary.
PPkt Signed (Ein Mvormnn Designationt  Director Date 19th October, 198
Receiver or
Recetwver
{Seotlend) as
appropnate

Presentor's name address and

reference {if any): Post room

Messrs MacRcberts
Solicitors

152 Bath Street
GLASGOW G2 4TB
1.S5/1D/MAJ /HA70L . 002
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THE COMPA{IES ACT 1965

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(pursuant to Section 378 (2) of the Companles Act 1985)
of

HARNDEC FLOORING COMPANY LIMITED

Passed: 3rd October, 1988

At an EXTRAORDINARY GENERAL MEETING of HARNDEC FLOORING COMPANYLIMITED

duly convened and held at 152 Bath Street, Glasgow on the Third day of

October 1988 the following Resolution was passed as a Speclal

Resolution:-

"That

(1)

(2)

RESOLUTION

the authorised share capital of the Company be and it is hereby
inereased from £2,000 to £250,000 by the creation of 248,090 new
Ordinary Shares of £1 each ranking pari passu in all respects
with the existing Ordinary Shares in the capital of the Company;
the Directors, pursuant to the provisions of Section B0 of the
Companics Act 1985 ("the Act") shall have authority generally

and unconditionally &to allot relevant securities within the




" PAGE 2

meaning of such gection up to an aggregate nominal zmount equal
to the authorised but unissued share capital of the Company
immediately after the pasaing of this Resolution;

(3) the Regulatlons contained in the printed document submitted te
the meeting and for the purpose of identification gigned by the
Chairman thereof, be and are hereby approved and adopted as the
Articles of Association of the Company in substitutlion for and
to the exclusion of all the existiag Articles of Aagoclation

thereof".

D

1.K. Einlayson

Secretary

Registered Office:

Quay House,
Quay Road North,
Rutharglen.



COMPANIES HOUSE
FEE PAID £20

EDINBLRH

NO OF COMPANY  SC45884
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
HARNDEC FLOORING CO. LTD
PASSED 8TH MARCH 1885

AT AN EXTRAORDINARY GENERAL MEETING OF THE ABOVE NAMED COMPANY, DULY
CONVENED AND HELD AT:-

QUAY HOUSE
GLASGOW (573 1LD

ON THE 8TH DAY QF MARCH 1995, THE SUBJOINED SPECIAL RESOLUTION WwAS
DULY PASSED, VIZ

RESOLUTION:
THAT THE NAME OF THE COMPANY BE CHANGED TO:
WESTCROWNS CONTRACTING SERVICES LTD

SECRETARY

N,
&4’“

(SCT] 255BUSs0Ax [ 108]

CONPANIES HOUSE 16703795




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Company No. 45884
The Registrar of Companies for Scotland hereby certifies that

HARNDEC FLOORING COMPANY LIMITED

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

WESTCROWNS CONTRACTING SERVICES LTD.

Given at Companies House, Edinburgh, the 22nd March 1995

J. HENRERSON

Registrar Of Companies

COMPINIES HOUSE



