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O D ey on i Senthand and lsesdiets Y bndiposse ol

L Bkt snd hewey engdneus to sl or gy ol e brsnches
. uf eughavering, exportens, Maparters and Gl of wid
»o 0 inoand zgewts for thelals und sHoys and peadagts
© 0 henieed, irianufactnrers, sofisters and steeltors of wadals
ared ollovs of off Mods, meralfargsts, doop foumders,

- tpesfoundoes, steel apitkers, metsl workers, wanlders,
patternagakers, tond ad impdement mokers, sradiinists,

- alaweoig, o ontvandors, | dectrieplators,  fapandess,
enaieliors, welders, tn and oonpisilhs,  blacke
emiths  mmmsetioes,  wire o dfawers, Theshanital,
slectricl, | meter, wwitary: Cwoiilaving, | Deating,
civsedaral pned sperad camieers, chemdsts, shemical
sonnifasbiorens, wines of and seareiurs foy s Yinds of
eaetuds, winerals, praderinky and sulutentes.
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Gusiess as aleresadd ovo b cdoelatesd dimntiy or
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135 To vy st the objects of the Company as {{ﬁl:cipa%gf_
agents, trosters ar atherudse, and either alone ar in
rugijunetion with others, and likewite to g}o all ste
sthir thingz as are bacidemtal o gnay be thought
segbducnve 10 the atbainmerd of the objuets of the

Compusy, and in partienlay and withont prejudice 4o

s sepepality, o aid of sud for the purgoses of the
Comrany.

14y To neauire and take aver the wiwls or any part of the

x

Tbsiness, propety  and Hobiliter of eny persois
gnelnding thermo any partaership or carporation

eaprving o any busiuess which the Company is
anthonised to carry om, or possessed of any property
of rhedits sufloble for the purposes of the Campany,

A5§ To wkg or otherwise acqqir;e and hold shares, stock,
© debentures of other securities of or interests in amy

athier campany having ohjects pltogether or in part

strilar to thode of the Company, or enreving on any

busharss capabie of being conducted so as umcﬂw ‘

or ndirestiy 19 bepefit the Company,

8 T mmydee, feu excamd, take on lease, hire or other-

wise diguisve 20V Jisitable or moveable ‘property,.

patents, Hoonses, Gpbis o piivilegey whick the Comtpany

may think necessiny ur convenisnt or i purpoges-of
its business, and {g construct, maintain and alter anys--

buidings. or works neceisary or convenfent for the
prapeses of the Company. ‘ o

7y To bortow er raise wioney and to secure the g‘E}mxent -

thercol by bond apd disposition §n secumty, dis-
pexition ar sssipnation, ex facfe absolute or in trust,
or by the issur +f debentures or debonture stock,

perpetual pr otherwise, ox in any sthey way and o

vurtlen or pledge 11l or.uny of the properties or asssts
of the Company, ncluding its ungalled capital,

18} To draw, make, accept, indorse, disconnt, exenute and

Beue promissory notes, bills of exchange, bills of
lading, warrants, debentuces and other negotiable or
tansderable doctments,

1 To graut peosons. sdlowances, gratuities aod bonuses

L1/ “3‘5}.3‘.:%3"?5; ex-offrcers, empl(}yi,‘:fm TS i’«‘fﬂ‘ﬁ[ﬁiﬁ@’i"&i‘!ﬁ of

ihe Lompany or the widows or dependents of such -

presang, afial s support or subseribe to any chaciiable
- or atker institnbiens, cinbs, soeieties or fu.%\d&

. 4195 o tead smoney vith or withoot security, on any tenws

Wt iy be thenght fit and partienlarly  to
BUSMENers or other pusens having dealings  with
e Covepany, apd 16 guarantes the ronkracts of

stiligations of  customers o v u
W % or ] ; ,
25 afnsesand, other such persans
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sy Deaespte aud Yukn over the wgeff_lf 4 2 gt of the
logunen, praperty  and bt of amy Petions
P by hererso uny partsenlap or rarparatiog!
raprping ooy bhsineys which the Company s
sitlidned du rary om, e pousessed of an Fruperty
te lghts spifalde for dhe purposes of the Company,

{6% o veke o oibierwize aoquire and hold shares, stock,
 filendntrs or other seeurilies of or interssts in any
aliar company baving ehjects atogether or in pars
similar 2 those of e Company, o carrving onaey
busguess capable of heipg conducted w0 23 direstly -
ar wslivectly o bengfit the Cumpany, :

g To purchise, few, exeamb, take on fease, hire or othere.
wiss grauity, auy heritable or moveable property, -
pedents, lisences, ights or privileges wehich the Company
inay think nesessary or convenient for thy reposes of
st business, and to consizugt, maintain and alter any .
buatldings or works necessary or convenlent for thy.
purpesed of the Coinpany., : S

{7) Yo hoptow or raise money and to secure the payment
thereol by bond and disposition in ecurity, dise. -
postion or sssignation, &% farie absolute or in trust,

&8 By e Lous of debentures or debenture stock,
perpetual or otherwise, o i any other way and fo

- Onrden or pledge sl ar any of the Properties or assety
of the Company, nctuding its unecalled sapital,

{8} Vo draw, muke, ascept, indorse, discount, exceute and
.i}t’.i‘ggﬁt fromussory notes, bills of exchange, bills of
bading, wareants, debentures and other negotiable v;
tenrsstocable dochnents,

8 T prant pernions, allowances, gratuities and banusss
N o elficers, ex-officers, smployess or ex-employers 6f .
. | itm Lampany or the widows or dependents of suck
e as, and 16 supgort or gubseribe to any chartable

B olber wistitutions, clubs, soceties or fands,
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1Y) o igvest any monsys of the Compang not veguirpd
0 dor the parposer of ity business in such investingstd
or seonnities as mpy be dought expidien,
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q L : PRI N T I o T,
3‘35 . SI To enfer fute. oy partiivghip o pxangesienal (ur o
o U ialaniute ol 4 prvtaersiip, caopealion v uninn of
Ko ierests, satho any peranis ongend o Interented e
S about 1o e cupsged e intezsston in the crarying

o \ on o copdust of 2uy business or enterpose which

i : ~ ths Company is agthordsed to sary on oor eonduct
S

or Trem whuh the Comgasy would o minht dedive
gy benelt, whetler direct nr indimet, o

(18 To mnalamate with any other sbmpaily or compand " L
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{14} To sl fee ol exenmb, It o ofheowise dispuses.
T of the whele properies sed wseels of the Company "

of any part thereof - in soch wissper and fon sugh
gomsideration as the Company rong think fit, sd.in
Cywrboalar fey shores {fully oz ml,r_ paid T
Gebembures, debepiter Stowk . or sesanties of any .
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WE, the several persons whose names and addresses sp .
subseribed, wre desirous of being formed into a Tompany 3 ¢ o0
yarsyance of this Memorandun of Asspeiation, and we “"ﬁﬂé}‘ﬂ{b’&*ﬂy
agies to take the wuswber of shares in ihe capdtal of the Compapy . S

se1 opposite aue. sespective wATES,

Yutobero! Bharsk - o |
taken By achk o .
Rubseriber, - 4
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1 The tampeons » estabisagd wy o Privite Dempany within
e aeaidrds of the Compandis Sat, 1948, and st 58 hereinaiter
ravsaded, he remaietons vondoued 6 Ineowporated i Pt 1D
Fobi A the First Seliwboe 10 15 Al thorestliter wlvered to oy
Y Teble A Tart T shadl apoly fe the Comaprme, B S

e G amADE TS

2 Teepuludions 5 94,83, V4TS, TR, 79, 88,96, 07 Gk 196 of
Part T oob Table A ju 1he zame Sthedule [Berefmafier pofored to ok '
< Yalie A, Park 777 ohalt oy sy o the Company, B e Articles
Bapeioaliny wonraned, and de feaalnity weslations of Table A,

Yrark 1, avel Tepibadions 2 4, St 47 bt nob pootasion 8% ol Table ’
A Part 1, astieer tn She datdiioatnns Dpeinstr gxpiessed, ik :
cirstilute the fraudotions oF the Compaat, o o S " )
BHARYE . 7 4 o
& Lhe shoves <iall by ab the dispesad of whe Pheestows, a0
theey gy aflar or othivsior dispowe of tiers to such pevons ol suelt
ges ard peserolly on sedh terms el sonditons v they think L
L pepner, subjent nevertheless £o Article 4 Twkegf, sel-we Kerutation B ‘
- ot Tabée A, Part I god provided that oo sluges shadl de rosued ar
} ’ 2 diseonmt, escrpt as provided by Seetion 87 of the Act. N shase
) ' o Aot the Compaszy sholl be bnowlngly Bsurd of trapaleyoed
G 1 el By day persun oF Covporate bodg, noy shadl any oo
i st pir b lady knovangly Rave r acguire aey inenat o any shary
e or Srbamdgre of ghe Cempany. woany ciregmstanoss o wanh e
e fempay mold By ressm thewel e it st s an Esempte
;& : Riimady Comgany. : o
% H $ o Vpieys wibenche dewenined By S Danpany w Genesd
g ; Mexawmg oty engimad vhaes Jou the Gy beng swasued and any
& Gty chpzed dregn tigme o fae v beoegeabed shudl Bodige ghey o
T 5 e, Lo ofloabd v he members w RepTin, 84 aeasly DA Wy
4 i Tt tha: sommbier s sbuined heled by thea, Such affer shall B vy
o i by seidtice mpsifying e wembes ol shares pfteved. and lenep
o geene ks whs b the offer, 3 s goreptod, oill be deetied fes G
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POWERS AND DUTIES OF DIRECTORS L e

1, Save only A% sovided in Paragraph (4) of Reguletig 3y %}

of Tahle A, Fart 1, a Director may as a Directsr <uce uron sy ﬁ} itk

conlTadt F ArTabpument in which he s interested or suy matter
ariting (hereout and ey &)e“s;.nuntcd in tls}: QUOTIM BIESENE Y

any Mesting of Dirgetors at whith any stch -.mx;ueﬁt, *}ﬂ;u“kgt;{ﬁmt.,.

ar wotter is considered, and accordingly Paragraph 1 o
egulation ¥4 of Tible A, Part I, shall be omitted,
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DBSQUALIFICATION OF DIRECTORS, A
3 18, ‘The offics of a Virector shal) be vasated-- v
, {1} I by votice in writing to the Company he reﬁigus the

£ 3 he ceases to be a Director by virtue of Section 152

of the Ast. . o }\{ i
9) U he bewomes bankrupt or enters inte any oYERuGE. :li}/ e
’ pent with his ereditors. RN

145 T he is probibited from being a Director by an arder gl
made under any of the provisicns of Section 88 .

iS} Tf he becorues of unsound mind.

8} 11 he is removed from office by a Resolution duly passed - -
under Section 154 of the Act. - ' G

office of Director,

et ]

L

¥ " N

18, Any person may be sppointed or elected as 2 Directer, .~ -7 ¢

whatéver may be his age, and no Director shall be required to .- 5
vogate his office by reason of his attsining or having ateainal - o

the age of soverty vears or any other age. o y
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AODTATION OF DIRECUORS.

17 In odditon aud witheut prejudice to the provisions of
Section 184 of the Act, the Company may by Extreordinery Reso-
fution vemove any Divectur befors the expiation of his perded of
oftice, and iy By Onibnsey Besslution appeint another Dizector
in Mis stead. A pemson appointed in place of a Director so romoved
shiall e subjent to votirement st the same time as if he had become s
Direedor on e day on which the Director in whese place he is
appointed s Fust elected a Director,

R
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PROVELDINGS OF DIRECTORS.

.18, A Director may from time to time by aotice i writing to
the Compeny wppoint any pesson approvid by his co-Direstors to
fert ag sn wlttmpate Dirsctor nt any meeting of the Board from which
heds Mmool shoent, und may in like manngr Temove ARy prRsolt s&
wppuinted fiom bis oifiee.  An altersate Director so appointed wsay
B st e veaisid from Yis effice by noties in wating 1o the Compar
- avet by thie akdirestors of the Dhrecror by whom hi wag appointed.

: A B ernis Director shali not be regaired ro hold any quahfication
g7 bw siditled ty apy rempneration from the ey, but be

shadl Do entuled, while hsidicg ofiice as swoh, 1 feceive notce ol

aeetivgs of Davegtors and 1a aitend ersi s wrg thered iv place of ol
16 the alience of the Director appointineg hin, “
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Eﬂ ERNST& YOUNG # Chartered Accountagts B Phones (4135, 34340

George tHgse Telex: 78431
SEHeorge Suare Fas (141-7%33 1812
Glasgow (G2 1RR

Wallace, McDowall Limited
Kyle Works

7 Kyle Road

Irvine

KA12 8JH

30 October 1992
BSD/CRM/EWH

Lebld |

Dear Sirs

In accordance with section 392 of the Companies Act 1985, we write to notify you of our
formal resignation as auditors of your company. This resignation take cffect from the time
at which you receive this letter.

In accordance with section 394(1) of that Act, we confirm thal there are no circumstances
connected with our resignation which we consider should be brought to the notice of the
members or creditors of the company.

Yours faithfully

Lonat” s
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o Alistot painers’ namoes ks available for inspoction at the
ahove addioss,
Authorised by The Institule of Chartered Ace ountapls in
Engtand and Walesto Ty on investment business,




WALLACE, McDOWALL LIMITED
(Incorporated in Scotland No. 46491)

At an Extraordinary General Meeting of Wallace, McDowall Limited held on 16
April 1993 the following resolution was duly passed as a Special
Resolution:-

That the regulations contained in the document submitted to this Meeting
and for the purposes of identification signed by the Chairman as relative
to this Resolution be and are hereby approved and adopted as the new
Articles of Association of the Company in substitution for and to the
exclusion of the existing Articles of Association of the Company.

HIAIRuTace . cgm 14 Apri) 1303




This is a copy of the Artleles of Association referred to as relative to the
resolution proposed at the Extraordinary General Meeting of the Company to be
held on 16 April 1993 -

40 o¥e a0 -

THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED B Y SHARES

NEYW
ARTICLES OF ASSOCIATION
of

WALLACE, McDOWALL LIMITED

(Adopted by Special Resolution passed on 16 April 1993)

e o o % o v o o et e e L e ke Tt 0 0 s L L o o e o s T e e

PRELIMINARY

1, The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables 4
to F) (Amendment)} Regulations 1985 ("Table A") s0 far as not excluded
or modified by the following Articles shall apply to the Company. In
these Articles references to "Regulations" are to regulations of Tahle
A and "the Parent" means the corporation (if any) which is the holder
of a majority in nominal value of such of the issued share capital for
the time being of tha Company as carrvies the right to vote at general
meetings of the Company.

2. Regulations 3, 24 to 26, 40, 54, 65 to 68 inclusive, 73 to 80
inclusive, 87, 89, 90, 94, 95, 118 and the last sentence of Regulation
84 shall not apply to the Company and the following Regalations shall.
be modified:-

Regulation 6 by the deletion of the words “sealed with the seal"

o coowt by . HdArwallacez-arts,dac 15 April 193
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and the substitution of the words "executed in terms of Section
36B of the Act";

Regulation 82 by the addition of the words '"by way of directors'
fees" between the words "remuneration" and "as"; and

Regulation 85(c) by the addition of the words ", subject to the
terms of any contract of employment between the Company and the
Director," between the words "shall" and "not".

Unless otherwise required by the context of the Articles, words or

expressions which are defined in Table A shall have the same meaning in
the Articles.

Unless otherwise required by the context of the Articles, words
importing the singular only shall include the plural and vice versa;
words importing any gender shall include the other genders; and words
importing natural persons shall include corporations and vice versa.

SHARE CAPITAL

The Directors are generally and unconditionally authorised to allot
relevant securities (within the meaning of section 80(2) of the fct) on
such terms and at such time or times as they may in their discretion
think fit; provided that:-

(a) the maximum nominal amount of relevant securities to be allotted
in pursuance of such authority shall be the aggregate nominal
amount of the unissued shares in the capital of the Company from
time to time while this authority is in force; and

(b)  this authority shall expire, unless sooner revoked or altered by
the Company in general meeting, on the expiry of the period of
five years from the date of the passing of the resolution by
virtue of which this Article was adopted as part of the Articles
provided that the Company may before such expiry make an offer or
agreement which would or might require relevant securities to he

HJAiwallace2-arts.doc 15 April 1983
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allotted after such expiry and the Directors may allot relevant
Securities in pursuance of such offer or agreement as if the
power conferred hereby had not expired,

Section 89(1) of the Act shall not apply to any allotment of shares in
the Company.

Subject to the provisions of the Act the Company may issue shares which
are to be redeemed, or are liable to be redeemed at the option of the
Company or the holder on such terms and in such manner as the Company,
before the issue of the shares, shall determine by special resolution.

TRANSFER OF SHARES

The Directors shall register the transfer by the Parent of any share in
the Company and, if directed by the Parent, the transfer by any other
person of any share in the Company, but the Directors shall not
register a transfer ip any other circumstances,

NOTICE OF GENERAL MEETINGS

In every notige calling a general meeting of the Company there shall
appear with reasonable prominence a statement that a member entitled to
attend and vote is entitled to appoint one or more proxies to attend
and vote instead of him and that a proxy need not also be a member.
All notices and other communications relating to g general meeting
which any member is entitled to receive shall alse be sent to the
auditors of the Company for the time being, but shall not also be sent
to the Directors in their capacity as such. Regulation 38 shall be
amended accordingly,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any mee%ing unless a quorum is

kaAtwallacez-arts.doc 15 April 1933



10.

11.

12.

13.

present, Two persons entitled te 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 if the Company shall have only one member, one member present in
person or by proxy or by duly authorised representative of a
corporation, as the case may be, shall be a gquorum.

Subject to any rights or restrictions attached to any shares, on a show
of hands every member who {(being an individual) is present in person or
by proxy or (being a corporation) is present by a duly authorised
representative shall have one vote and on a poll every member shall
have one vote for every share of which he is the holder.

In the case of a corpecration, the signature of a director or the
secretary thereof, and in the case of joint holders of a share the
signature of any one of such joint holders, shall be sufficient for the
purposes of passing resolutions in writing pursuant to regulation 53 of
Table 4.

In the case of a corporation, a director or the secretary thereof shall
be deemed to be a duly authorised representative for the purpose of
section 375 of the Act.

The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some
other way approved by the Directors may be handed to the chairman
immediately before the meeting and Regulation 62 shall be modified
accordingly,

POWERS OF DIRECTORS

The Directors may exercise the voting power conferred Iy the shares in
any other company held or owned by the Company in sveh manner as they
think fit, Including the exercise thereof in favour of any resolution
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15.

16.
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appolinting them or any of their number directors or officers of such
ather company or voting or praviding for the payment of remuneration to
the directors or officers of such other company,

The Directors may delegate any of their powers to committees consisting
of one or more Directors or other persons approved by the Parent.
References in these Articles to a committee of Directors or to a
director as a member of such committee shall include a committee or
person referred to in this Article. Regulation 72 shall be modified
accordingly.

PROCEEDINGS OF DIRECTORS

The quorum for the transaction of the business of the Directors may be
fixed by the Directors and unless so fixed at any higher number shall
be two. A person who holds office only as an alternate Director shall,
if his appointor is not present, be counted in the quorum.

A Director absent or intending to be absent from the United Kingdom may
request the Directors during his absence to send notice of meetings of
the Directors to him at such address within the United Kingdom as he
mzy give to the Company for this purpose, but in the absence of such a
request it shall not be necessary to give nulice of a meeting to a
Director who is absent from the United Kingdom. Regulation 88 shall be
modified accordingly.

Any Director (including an alternate Director) may participate in a
meeting of the Directors or a committee of the Directors of which he is
a member by means of a conference telephone or similar communicating
equipment whereby all persons participating in the meeting can hear
each other. 4 person so participating shall be deemed to be present in
person at such meeting and shall be entitled to vote or be counted in
a quorum accordingly. Such a meeting shall be deemed to take place
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where the largest group of those participating is assembled, or, if
there is no such group, wnere the chairman of the meeting then is,

The continuing Directors or a solz continuing Director may act
notwithstanding any vacancies in their number, but, if the number of
Directors is less than che number f'ixed as the quorum, the centinuing

Directors or Director may act only for the purpose of calling a general
meeting.

A Director may as a Director vote and be counted as one of a guorum
upon a motion in respeect of any contract, matter or arrangement which
he shall wike with the Company or in which he shall be in any way

interested provided that he shall first have disslosed the vsture of
his interest to the Directors.

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) nay appoint any other
Director or any other person approved by the Parent and willing to act
to be an alternate Director and may remove from office an alternate

Director so appeointed by him. An alternate Director may represent one

or more Directors, An alternate Director shall forthwith cease to be an

alternate Director if his appointor ceases for any reason to he a
Director.

A&n alternate Director shall be entitled:-

(a) to receive notice of all meetings of Directors and of all
committees of Directors of which his appeintor is a member and to
attend any such meeting;

(b)

to one vote for every Director whom he represents who is not
personally present in addition to his own vote (if any) as a

Director at any meeting of the Directors or of any committee of
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23.

24,

Directors; and

(e) to sign a resolution in writing of the Directors on Yehalf of
every Director whom he represents as well as on his own aceount
if he himself is a Director.

An alternate Director shall not if he is absent from the United Kingdom
be entitled to receive notices of meetings of Directors or of
committees of which his appointor is a member, At such meetings an
alternate Director shall count ag only one for the purposes of
determining whether a quorum is present,

An alternate Director shall he entitled generally to perform all the
funetions of his appointor as a Director in his absence but shall not
as an alternate Director be entitled to receive any remuneration from
the Company, save that he may be paid by the Company that part (if any)
of the remuneration otherwise payable to his appointor as his appointor
may by notice in writing te the Company from time to time direct.

Any appointment or removal of an alternate Director shall be by notice
to the Company signed by the Director making or revoking the

appointment or in any other manner approved by the Directors.

APPOINTMENT AND REMOVAL OF DIRECTORS

The Parent may from time to time appoint any person or persons as a
Director or Directors of the Company {either as an additional Director
or to fiil a vacancy) and may remove from office as such any Director
howsoever appointed. Any such appointment or removal shall be effected
by notice in writing signed by or on behalf of the Parent by a director
or the secretary thereof and shall take effect upon lodgement at the
office, or from such later time as shall be stated in such notice.
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26,

27.

INSURANCE AND INDEMNITY

The Company shall with the written consent of the Parent be entitled to
purchase and maintain insurance for any officer or guditor of the
Company against any liability attaching to such persons in respect of
any negligence, default, breach of duty or breach of trust of which he
may be guilty in relation to the Company,

Subjeet to the provisions of the Act, the Company may with the written
consent of the Parent indemnify every Director, auditor or other
officer of the Company against all costs, charges, losses, expenses and
liabilities incurred by him in defending any proceedings, whether civil
or criminal, which relate to anything done or omitted to be done or
alleged to have been done or omitted to be done by him as an officer or
auditor of the Company and in which Judgement is given ip his favour
(or the proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application under section 144(3) or
(4} or section 727 of the Act in which relief ig granted to him by the
court,

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may with the Prior written consent of the Parent
establish and maintain op procure the establishment and maintenance of
any non-contributory or contributory pension or Superannuation funds
for the benerit of, and give or procure the giving of donations,
gratuities, pensions, allowances or emoiuments to, any persons who are
or were at any time in the employment or service of, or shall have
rendered services of any kind to, the Company or the Parent or any
company which is a subsidiary of the Company or the Parent or is allied
to or associated with the Company or the Parent or any such subsidiary
or which was a predecessor in business of the Company or of any such
other company as aforesaid or who are of Wwere at any time Directors or
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officers of the Company or of any such other company as afaresaid or
any person in whose welfare the Company or any other such company as
aforesaid is or has been abt any time interested and to or for the
benefit of the wives, widows, families and dependants of any such
persons, and may, with such consent as aforesaid, establish and
subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance the interests
and well-being of the Company or for any such other company as
aforesaid or of any such persons as aforesaid, make payments for or
towards the insurance of any such persons as aforesald and subscribe or
guarantee money for any charitable or benevolent objects or for any
exhibition or for any publie, general or useful object and may do any
of the matters aforesaid either alone or in conjunction with any such
other company as aforesaid; Provided that the Directors shall not be
entitled without the prior consent of the Parent to exercise the pouwers
conferred by this Article in favour of any person who is or was a
director of the Company or of any such cther company as aforesaid but
who does not hold or has not held any salaried emplovment or office in
the Company or in any such other company as aforesaid or in favour of
the wife, widow, family or dependants of any such person.
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Nsiice of new accounting refercnce
tinte given during the course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies
{Address overteaf - Note 5)

For official use
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Company number
46491

Name of company

«  WALLACE McDOWALL LIMITED I

gives notice that the company's new accounting reference
date on which the current accounting reference period
and each subsequent accounting reference period of

the company is to be treated as coming, or as having 3
come, to an end is

Day

Day
The current accounting reference period of the company
is to be treated as fsirertemedifextended]t and Hete-be 3
treated-as-heving-come-to-er-endl{will come to an end)t on

—
l—-l
N
-
N
<]

It this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary)| ROIHREFCEFHIBERFAT of
Holdings Limited

Motherwell Bridge

. company number 33279

the accounting reference date of which is 31/12

Jf.ihis-naticusbanggmb%mmpawwhiGMs&ubjemwnadmmmmﬂgmw:-;irmiyr iT]
states that the current accounting reference period of the company is to I.Jf_‘g?,ﬂeﬂd Ditis to be
extended beyond 18 months OR reliance is not being gjaned~on"’s"”e'€{i'c;;r525(6) of the Companies Act
1985, the following statement shg,l;‘[d.be-vo‘r'n"'ﬁfé't'gdt

An administration-erdsr was made in relation to the company on

- dfEFTis st joreer—e- /- L/
Signed // ’ / 7 / Designations ﬂr;tcfw Date /&4 /93
¥ e fod.; y
Presentor's name address and Far official Use
reference (if any): General Saction Post room

MeGrigor Donald
Solicitors

68-73 Queen Street
FDINBURGH EHZ 4NP
Ref:NJA




45;1426;157/
THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of

WALLACE, McDQWALL LIMITED

(Adopted by Special Resolution passed on 16 April 1993)

_—_.-.-.————————___—......-....._—.-......-....——_—-——---—-...u-—.-——-.—-..——-.-....—--———————_—-,——-——-——_—-

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A
to F) (Amendment) Regulations 1985 ("Table A") =so far as not excluded
or modified by the following Articles shall apply to the Company. In
these Articles references to "Regulations" are to regulations of Table
A and "the Parent" means the corporation (if any) which is the holder
of a majority in nominal value of such of the issued share capital for
the time being of the Company as carries the right to vote at general
meetings of the Company.

2. Regulations 3, 24 to 26, 40, 5U4, 65 to 68 inclusive, 73 to 80
inclusive, 87, 89, 90, 94, 95, 118 and the last sentence of Regulation
84 shall not apply to the Company and the following Regulations shall
be modified:-

Regulation 6 by the deletion of the words "sealed with the seal"
and the substitution of the words "executed in terms of Section
368 of the Act";

Regulation 82 by the addition of the words "by way of directors’
fees" between the words "pemuneration" and "as"; and
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Regulation 85(c) by the addition of the words ", subject to the
terms of any contract of employment between the Company and the
Director," between the words "shall” and "not".

Unless otherwise required by the context of the Articles, words or
expressions which are defined in Table 4 shall have the same meaning in
the Artieles.

Unless otherwiie required by the context of the Articles, words
importing the singular only shall include the plural and vice versa;
words importing any gender shall inelude the other genders; and words
importing natural persons shall include corporations and vice versa.

SHARE CAPITAL

The Directors are generally and unconditionally authorised to allot
relevant securities (within the meaning of section 80(2) of the Act) on
such terms and at such time or times as they may in their discretion
think fit; provided that:-

(a) the maximum nominal amount of relevant securities to be allotted
in pursuance of such authority shall be the aggregate nominal
amount of the unissued shares in the capital of the Company from
time to time while this authority is in force; and

(b) this autherity shall expire, unless sooner revoked or altered by
the Company in general meeting, on the expiry of the period cf
five years from the date of the passing of the resolution by
virtue of which this Article was adopted as part of the Articles
provided that the Company may before such expiry make an offer or
agreement which would or might require relevant securities to be
allotted after such expiry and the Directors may allot relevant
securities in pursuance of such offer or agreement as if the
power conferred hereby had not expired.
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Section 89(1) of the Act shall not apply to any allotment of shares in
the Company.

Subject to the provisions of the Act the Company may issue shares which
are to be redeemed, or are liable to be redeemed at the option of the
Company or the holder on sueh terms and in such manner as the Company,
before the issue of the shares, shall determine by special resolution.

TRANSFER OF SHARES

The Directors shall register the transfer by the Parent of any share in
the Company and, if directed hy the Parent, the transfer by any other
person of any share in the Company, but the Directors shall not
register a transfer in any other circumstances.

NOTICE OF GENERAL MEETINGS

In every notice calling a general meeting of the Company there shall
appear with reasonable prominence a statement that a member entitleg to
attend and vote is entitled to appoint one or more proxies to attend
and vote instead of him and that a proxy need not also be a member,
All notices and other communications relating to a general meeting
which any member is entitled to receive shall also be sent to the
auditors of the Company for the time being, but shall not also be sent
to the Directors in their capacity as such, Regulation 38 shall bhe
amended accordingly.

PROCFEDINGS AT GENERAL MEET INGS

No business shall be transacted at any meeting unless a quorum is
present, Two persons entitled to wvote 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 if the Company shall have only one member, one member present in
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1.

12.

13.

person or by proxy or by duly authorised representative of a
corporation, as the case may be, shall be a quorum,

Subject to any rights or restrictions attached to any shares, on a show
of hands every member who (being an individual) is present in person or
by proxy or (being a corporation) 1s present by a duly authorised
representative shall have one vote and on a poll every member shall
have one vote for every share of which he is the holder.

In the case of a corporation, the signature of a director or the
secretary thereof, and in the case of joint holders of a share the
signature of any one of such jeint holders, shall be sufficient for the
purposes of passing resolutions in writing pursuant teo regulation 53 of
Table A.

In the case of a corporation, a director or the secretary thereof shall
be deemed to be a duly authorised representative for the purpose of
section 375 of the Act.

The instrument appointing a proxy and any authority under which it 1is
executed or a copy of such authority certifiied notarially or in some
other way approved by the Directors may be handed to the chairman
immediately before the meeting and Regulation 62 shall be modified

accordingly.

POWERS OF DIRECTORS

The Directors may exercise the voting power conferred by the shares in
any other company held or owned by the Company in such mannecr as they
think fit, inecluding the exercise thereof in favour of any resolution
appointing them or any of their number directors or officers of such
other company or voting or providing for the payment of remuneration ko
the directors or officers of such other company.
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i5.

16.

17.

18.

The Directors may delegate any of their powers to commjttees conaisting
of one or more Directors or other persons approved by the Parent.
References in these Articles to a committee of Directors or to a
director as a member of such committee shall include a cormittee or
person referred to in thig Artiecle. Regulation 72 shall be modified
accordingly,

PROCEEDINGS OF DIRECTORS

The quorum for the transaction of the business of the Directors may be
fixed by the Directors and unless so fized at any higher number shall
be two, A person who holds office only as an alternate Director shall,
if his appointor is not present, be counted in the quorum,

A Director absent or intending to be absent from the United Kingdom may
request the Directors during his absence to send notice of meetings of
the Directors to him at such address within the United Eingdom as he
may give to the Company for this purpose, but in the absence of such a
request it shall not be necessary to give notice of a meeting to a
Director who is absent from the United Kingdom. Regulation 88 shall be
modified accordingly.

Any Director (including an alternate Director) may participate in a
meeting of the Directors or a committee of the Directors of which he is
a member by means of a conference telephone or similar communicating
equipment whereby all persons participating in the meeting can hear
each ather. A person so participating shall be deemed to be present in
person at such meeting and shall be entitled to vote or be counted in
a guorum accordingly. Such a meeting shall be deemed to take place
where the largest group of those participating is assembled, or, if
there is no such group, where the chairman of the meeting then is,

The continuing Directors or a sole continuing Director may act
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20,

21.

- -

notwithstanding any vacancies in their number, but, if the number of
Directors is less than the number fixed as the quorum, the continning

Directors or Director may aet only for the purpose of calling a general
meeting.,

A Director may as a Director vote and be counted as one of a quorum
upon a motion in respect of any contract, matter or arrangement which
he shall make with the Company or in which he shall be in any way
Interested provided that he shall first have disclosed the nature of
his interest to the Directors.

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may appoint any other
Director or any other person approved by the Parent and willing to act
to be an alternate Director and may remove from office an alternate
Director so appointed by him. An alternate Director may represent one
or more Directors. An alternate Director shall forthwith cease to be an
alternate Director if his appointor ceases for any reason to be a
Director.

An alternate Director shall be entitled:-

{a) to receive notice of all meetings of Directors and of all
committees of Directors of which his appointor is a2 member and to
attend any such meeting;

(b) to one vote for every Director whom he represents who is not
personally present in addition to his own vote (if anyj) as a
Director at any meeting of the Directors or of any committee of
Directors; and

(e) to sign a resolution in writiig nf the Directors on behalf of
every Director whom he represents as well as on his own account
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23.

24,

25.

if he himself is a Director.

An alternate Director shall not if he is absent from the Lnited Kingdom
be entitled to receive notices of meetings of Directors or of
committees of which his appointor is a member. At such meetings an
alternate Director shall count as only one for the purposes of
determining whether a quorum is present.

An alternate Director shall be entitled generally to perform all the
funetions of his appointer as a Director in his absence but shall not
as an alternate Director be entitled to receive any remuneration from
the Company, save that he may be paid by the Company that part (if any)
of the remuneration otherwise payable to his appointor as his appointor
may by notice in writing to the Company from time to time direct.

Any appointment or removal of an alternate Director shall be by notice
to the Company signed by the Director making or revoking the

appointment or in any other manner approved by the Direetors.

APPOINTMENT AND REMOVAL OF DIRECTORS

The Parent may from time to time appoint any person or persons as a
Director or Directors of the Company {(either as an additional Director
or to £ill a vacancy) and may remove from office as such any Director
howsocever appecinted. Any such appointment or removal shall be effected
by notice in writing signed by or on behalf of the Parent by a director
or the secretary thereof and shall take effect upon lodgement at the
office, or from such later time as shall be stated in such notice.

TNSURANCE AND INDEMNITY

The Company shall with the written consent of the Parent he entitled to
purchase and maintain insurance for any officer or auditor of the
Company against any liability attaching to such persons in respect of
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26.

27.

any negligence, default, breach of duty o% breach of trust of which he
may be guilty in relation to the Company.

Subject to the provisions of the Act, the Company may with the written
consent of the Parent indemnify every Director, auditor or other
officer of the Company against all costs, charges, losses, expenses and
liabilities incurred by him in defending any proceedings, whether eivil
or criminal, which relate to anything done or omitted to be done or
alleged to have been done or omitted to be done by him as an officer or
auditor of the Company and in which judgement is given in his favour
(or the proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any applieation under section 144(3) or
(4) or section 727 of the Act in which relief is granted to him by the
court,

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may with the prilor written consent of the Parent
establish and maintain or procure the establishment and maintenance of
any non-contributory or contributory pension or superannuation funds
for the benefit of, and give or proecure the giving of donations,
gratuities, pensions, allowances or emoluments to, any persons who are
or were at any time in the employment o; service of, or shall have
rendered services of any kind to, the Company or the Parent or any
company which is a subsidiary of the Company or the Parent or is allied
to or associated with the Company or the Parent or any such subsidiary
or which was a predecessor in business of the Company or of any such
other company as aforesaid or who are of were at any time Directors or
officers of the Company or of any such other company as aforesaid or
any person in whose welfare the Company or any other such company as
aforesaid is or has been at any time interested and to or for the
benefit of the wives, widows, families and dependants of any such
persons, and may, with such consent as aforesaid, establish and
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subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance the interests
and well-being of the Company or for any such other company as
aforesaid or of any such persons as aforesaid, make payments for or
towards the insurance of any such persons as aforesaid and subscribe or
guarantee money for any charitable or benevolent objects or for any
exhibition or for any public, general or useful object and may do any
of the matters aforesaid either alone or in conjunction with any such
other company as aforesaid; Provided that the Directors shall not be
entitled without the prior consent of the Parent to exercise the powers
conferred by this Article in favour of any person who is or wWas a
director of the Company or of any such other company as aforesaid but
who does not hold or has not held any salaried employment or office in
the Company or in any such other company as aforesaid or in fryour of
the wife, widow, family or dependants of any such person.
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Chartered Accountants
The UK Member Firm of
Grant Thormton International

PO Box 151

112 West George Street
Glasgow G2 1QF

Tel 041-332 7484

Fax 041-333 0581

Aulhorsed by The Institute of
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" #allace McDowall Limited

Kyle Works
7 Kyle Road
Irvine
AYRSHIRE
KAl12 8JH

1 Octoher 1993

Dear Sirs

ALLACE McDOWALL LIMITED

N-FAPRTCATIONSGINETED

In accordance with the Companies Act 1985, Sections 392 to 394 we
write to inform you of our resignation as auditors of the above

companles with immediate effect.

There are no clrcumstances connected with our ceasing to hold
office which we consider should be brought to the notice of the
members or creditors of the above companies.

You are required to send & copy of this notice to the Registrar of
Companies within fourteen days.

Yourgs faithfully

SERER

Gfant Thornton




WALLACE, McDOWALL LIMITED
(incorporated in Scotland No. 46491)

At an Extraordinary General Meeting of WALLACE, McDOWALL LIMITED

held on Wednesday, 2nd November, 1994 the following resolution was duly
passed as an Ordinary Resolution:

"THAT the compensatory payment for loss of office in an amount of £30,000
propesed to be paid to one of the Directors, David McLauchlan Lindsay

Corson, be and is hereby approved, pursuant to Section 312 of the Companies
Act 1985."

SEESSLISNRINESUS
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NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House regrets that the microfiche record
for this company, contain some documents, which are
illegible.

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccesstul.

Companies House would like to apologise for any
inconvenience this may cause

C_ompanies, House 15 an Execntive Ageney of thee Uspadment of Trade and Industry AWARDED FOR EXCCLLENGE
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