CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Nu. 81870

[ hereby certify that

THALONYNOUS LIMITED

is this day incorporated under the Companies Acts 1948 (0 1981 s a private

company and that the Company is hmited.

Given under my hand at Edinburgh the 4 Februgry 1983
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THE COMPANIES ACTS 1945 TO 1980

Declaration of compliance with the

requirements on application for
registration of a company

Pursuant to secton 3{5} of the Companies Act 1980

Company number

- e . v o =]

wWame of Company

THALONYMOUS TLIMITED

1, DAVID BIRRELL,, .
of 25 .Charlotte Sauare, . . )
.  Edinbuxgh, EH2 4EZ - : . o . .

da solemnly and sincerely declare that 1 amt o Solicitor engaged in the fomation . ... ...

of THALONYMOUS LIMITED __ _

and that all the requirements of the Companies Acts 1948 1o 1980

in respect of the registration of the said company

and of matters precedent and inaidental thereto have been complhied with,
And | make this solemn Declaration conscientiously beheving

the same to be true and by virtue of the provistons of the

Statutory Declarations Act 1835

Declared - Edu"burgh
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- Q-J am s =ma-.  dayof . I&LMLAAM‘I

FT r,’/ //j
" AP,
One thousandnine hundred and . Eighty- N
) f
before me M%’Wm /% W (*C
isticé of the

A Commussioner for Gaths or Notary Public or i
Peace or Sohcitor having the powers conferred on a
Commissioner for Qaths

the .. ..

Prosentor’s name, address and
reference Of any). CAS /DB

For official use

New companges sor hon P()gt e

Dundas & Wilson, C.S.,

ORI metee e Chrgtes
25 Charlotte Saquare, m"’“

Edinburgh. PR W 15
EHZ 4EZ L O o |
AL NS AN G [} Py,




THE COMPANLIES ACTS 194R to 1981

COMPANY LIMITED BY SHARES

MEMORANDIM QOF ASSOCIATION
of

VALONYOUS LIMITED

I, The name of the Comary is "Talonymous Limited”.

II. The Regigterad CEFfice Of the Comeany will be sitvate in Sootlard.

IXI. The oijects for which e Compary is established ares-—
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(2)

(3)

(4)

2.

To purchase, take on lease or in excharge, hire or otherwise
acquire and hold any heritable and noveable or real and personal
property of every description and wherever situate ard any cption,
interest, licence, servituide, easement, right or privilege in or
over such property which the Conpany or its Directors my thirk
necessary or corwenient for the purposes of its husiness or for
iwestment or for the furtherance of its objects, and in
particular tut not limited to any land, tuildings, apparatus,
machinery, plant and stock-in-trade; and also to sell, feu, lease,
let, excharnge, surrender, nortgage, charge or otherwise dispose of
Or deal with or to ocoupy, factor, mintain, mnage, ocontrol,
work, alter, extend, equip, inprove, exploit, develop, replace or
turn to account in any manner of way any such property or to grant
any option, interest, licence, servitude, easement, right or
privilege in or over any such property.

To promote, establish, develop and carry on any cother husiness or
activity whatscever and to do anything of any nature which in the
opinion of the Conpany or its Directors is or may be capable of
being comwveniently carried on or done in connection with ary
business of the Conpany hereinbefore or hereinafter authorised

whether gjusdem generis therewith or not, or calculated as likely

directly or indirectly to enhance the value of or render nore
profitable all or any part of the Company's udertaking, property,
rights or assets or utilising its know-how or expertise or
otherwise to advance the interests of the Company or of its
renbers.

To purchase or aoquire ly excharge, subscription, application,
promotion or otherwise and to hold and deal with in any mnner of
way any of the property following:—

(a) all or any part of the undertaking, property, tusiness or




(b)

3.

assets of any person, firm or company possessed of property
which in the opinion of the Conpany or its Directors is suit-
able for any of the purposes of the Company or carrying on or
proposing to carry on any husiness which the Company is
authorised to carry on, or any interest in any partnership or
joint venture or joint-purse arrangenent or othexr arrangement
ragarding the sharing of profits or any union of interests
with any such person, firm or company, and, as part of the
consideration for any such acjuisition, to undertake all or
any of the transactions or liabilities of any person, firm or
conpany, ard to give or accept by way of consideration, for
any of such acts or thimgs or for any such undertaking,
property, business, assets or interests acguired, any shares,
stock, debentures, debenture stock or other securities which
the Conpany has power to issue or partly in rore than one of
or in all of such mxles and to aocquire, hold, retain, sell,
dispose of charge, wortgage and deal with any shares, stock,
dekantures, debenture stock or other securities received;

the whole or any part of the shares, stock, debentures,
debenture stock amd other securities, units, participations
or interests in or of any corporations, conpanies,
associations, wudertakirgs, or firms for the time being
ergaged, concermed or interested in any industry, trade or
business of a type similar to any or all of those which the
Conpany is empowered by this Memorandum of Association to
carry on or which can comweniently be carried on in
connection with any such tusiness, trade or industry as
aforesaid or the acquisition of which may seem to the Conmpany

or its Directors caloculated directly or indirectly to benefit

the Company or the interests of its nembers and to promote



(5)

4.
the beneficial co-operation of any such companies, assoc-
iations or firm as well with one another as with the Conpany
and to =xercise in respect of such imvestments arl holdirgs
all the rights, powers and privileges of ownership including
the right to vote thereon;

(c) plant, wachinery, and roveable, personal, heritable ard real
property of all kinds:; ard

(d) patents, patent rights or imventions, know-how, copyrights,
designs, trade marks or secret processes, including without
prejudice to the generality of the foregoing the
registration, promotion ani advertisement of the sane.

To perform or do all or any of the followirg operations, acts or

things:—

(a) to enter into any arramement with any governwent or
authority, supreme, municipal, local or otherwise which my
seem to the Company or its Directors oconducive to the
Company's objects or any of them and to apply for, prorote
and  obtain any legislation, order, charter, privilege,
concession, liccnce, right, franchise or authorisation from
any such governrent or authority for enabling the Company to
carry any of its odbjects into effect or for extending any of
the powers of the Company or for effectiny any modification
of the constitution of the Conmpany or for any other purpose
which the Company or its Directors consider my be likely
directly or indirectly to further the objects of the Conpany
or the interests of its nembers, anmd to carry out, exercise
ani comply with the same and to oppose any proceedings or
applications or the like which the Company or its Directors
consider my be directly or indirectly to prejudice the

interests of the Company or its nenbers:; ‘,




(b)

{c})

(a)

(e)

to apply for, take out, obtain, purchase and otherwise
acquire any grants, licences, concessions and the like con-
ferring any exclusive or absolute or non-exclusive or limited
right to use, or any secret processes or other informtion
regarding any imvention or discovery which my seem to the
Company or its Directors capable of being used for any of the
purposes of the Company or the acyuisition of which my seem
calculated to the Company or its Directors directly or
indirectly to benefit the Company or its nembers and to carry
on regearch and to acquire and to use, exercise, develop,
sel)l or otherwise dispose of, deal with or turn to account
any such licence, concessions and the like andl information
aforesaid;

to lemd and advance roney, to place money on current accoant
or deposit and to grant or provide credit amd Financial
accommodation (subject to the provisions of Sections 42 to 44
of the Companies Act 198l) to ary person, firm or conpany,
including without limitation, any clients of or other persons
having dealings with the Company or to agents acting for or
representing the Company, on such terms as may be thought fit
and with or without security amd to buy and sell foreign
currency ard to carry on the tusiness of a barking, finance
Or insurance company;

to receive from any person, firm or company, including share—
holders and Directors of the Company, money or securities, on
deposit or loan, at interest or for safe custody or other—
wise;

to borrov and raise money with or without security and or
the purposes of or in connection with the borrowing or

raising of noney by the Conpany to0 become a nenber of any



(£}

6.

building society and to accept noney on deposit and to secure
or discharge any debt or cbligation of or binding on the
Conpany in such manner as my be thought Ffit by the Conpany
or its Directors, and in particular by the granting of or
creating or the permitting to subsist of any heritable
securities or other fixed securities or assignations in
security or assignations or other corweyances or nortgages or
pledges of or charges over or any set-off against or lien or
hypothec upon the undertaking of the Conpany and all ¢ any
of its heritable and roveable, real and personal property,
(present and future) or by the granting of or creating or the
permitting to subsist of any mortgage, pledge or charge orer
all or any of the uncalled capital for the time heing of the
Conmpany or by the creation and issue at par or at a premium
or discount, and for such consideration and with and subject
to suwh rights, powers, privileges and conditions as may he
thouwght f£fit, of bonds, debentures, debenture stock,
perpetual, redeemable or repayable or otherwise or of cther
obligations or securities of the Conpany of any description;

to enter into any guarantee, contract of indemity or surety-
ship and in particular (without prejudice to the generality
of the foregoing) whether with or without the Conpany
receiviny any oconsideration to guarantee or to grant any
indemity in respect of or to secure (with or without a
personal covenant and with or without a heritable security or
other fixed security or assignation in security or assig-
nation or other comweyance or mortgage or pledge of or charge
over or set-off against or lien upon all or any part of the
undertaking and asswats, present and future, ani the uncalled

capital of the Company} the performuce of, any obligation,



(9

(h)

(i)

()

7.
contract or liability or loss or cost or expense or the
payment of any debt or sum including the principal anount
thereof or any dividend, interest or premium on any stock,
debenture, debenture stock, bond, share or other security, of
any person, firm or comnpany including (without prejudice to
the generality of the foregoing) any conpany which is for the
time being a subsidiary or a holding conpany of the Conpany
or another subsidiary of a holding company of the Company or
otherwise associated with the Company in business;
to accept, draw, issue, mke, create, execute, discount,
endorse, negotiate, and to My, sell and deal in bank drafts,
bills of excharge, promissory notes, debentures, bhills of
lading and other instruments and securities, whether
negotiable, transferable or otherwise:
to enter into any partnership or any joint venture or any
joint-purse arrargement or any profit-sharing arrangement
with, and to co-operate or participate in any way with, and
to assist or subsidise any conpany, firm or person:
to establish, promote, ormganise, incorporate, reorganise,
finance and to aid amd assist financially or otherwise,
conpanies, corporations, syndicates, martnerships and assoc-
iations of all kinds;
to carry on any business or branch of a husiness which this
Conpany is authorised to carry on by means, or through the
agency, of any subsidiary company or companies, ard to enter
into any arrangement with any such subsidiary conpany for
taking the profits amd bearing the losses of any husiness or
branch so carried on, or for financing any such subsidiary
conpany or quaranteeing its liabilities cr to nake any other

arrangerent which my seemr desirable to the Company or its




(k)

(1)

(m)

(n)

8.
Directors with reference to any lusiness or branch so carried
on including power at any time, and either temporarily or
permanently, to close any such branch or husiness;
to acquire and carry on any husiness carried on by a sub-
sidiary or a holding conpany of the Conpany or another sub-
sidiary of a holding conpany of the Company;
to carry on the husiness of a holding ocompany and to
establish or promote any company or conpanies for the purpose
of taking over, acguiring or workirg any of the property,
rights and liabilities of the Company, or for the purpose of
carrying on any husiness which the Conpany is authorised to
carry on or for any other purpose which nay seem to the
Conpany or its Directors directly or imlirectly calculated to
benefit or to advance the chjects or interests of the Company
or the interests of its menbers, with power to assist such
conrpany oOr conpanies in every way, but especially by taking
shares, stocks and securities thereof, providing capital anmd
paying preliminary expenses;
to enploy the furds of the Company in the developrent and
expansion of the asiness of the Company ard all or any of
its subsidiary or asscociated oconmpanies and in any other
corpany whether now existing or hereafter to be formed amd
engaged in any like business of the Company or of any other
industry ancillary thereto or which can in the cpinion of the
Conpany or its Directors comweniently be carried on in
connection therewith armd to irwest nmoney of the Conpany in
any irvestments and to carry on the husiness of a property
conpany;
o e;ct as directors, secretaries, nmanagers, registrars or

transfer agents of or to appoint directors, secretaries,




(o)

{p)

(g}

9.
mnagers, registrars or transfer agents of any subsidiary
conpany or of any company in which the Conpany is or my be
interested or of any other company and to take part in the
managenment, supervision and ocontrol of the Musiness or
operations of any company or undertaking, and for that
purpose to appoint and remunerate any directors, managers,
trustees, sclicitors, accountants, actuaries, architects,
valuers, surveyors or cther experts or egents;
to pay all the expenses of and preliminary and incidental to
the promotion, formtion, establishment and registration of
the Company, and any conpany promoted by the Conpany or any
company in which the Company is or my contemplate beirg
interested includivg in such expenses all or any part of the
costs and expenses of owmers of any msiness or property
acquired by the Corpany: and to procure the registration,
recognition or incorporation of the Company in or under the
laws of any place outside Scotland;
to issue and allot, credited as paid up in full or in part or
otherwise, shares, debentures or other securities of the
Company for cash or in payment or part payment for any
heritable or mweable, real or personal property puchased or
otherwise acquired by the Oompany or for any services
rendered to the Company or in satisfaction of any obligation
or liability undertaken or agreed to be undertaken by the
Conpany or for any other puipose;
to give or pay any rewuneration, brokerxye, discount or other
conpensation or reward or expenses for services remdered or
to e rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of any shares or debentures

or other securities of the Company or in or abmut the



(r)

(s)

10,

formtion of the Conpany or the conduct or oourse of its
business, ard to establish or promote, or concur or part-:
icipate in establishing or promotiny any conpany, fund or
trust and to subscribe for, underwrite, purchase or otherwise
acguire securities of any compsny, fund or trust and to carry
on the tusiness of company, fuxl or trust promoters or
mnajers and of underwriters or dealers in securities and to
act as trustees of any kind foxr any person, f£irm or conmpany
and to undertake and execute any trust;

to sell, exchange, transfer, let on rent, share of profit,
royalty or otherwise, grant licences, servitules, easenents,
options and cther rights orer and in any cther manner deal
with, turn to account, or dispose of, all or any part of the
undertaking, property anl assets (present and future) of the
Company whether heritable or roveable, either together or in
portions for any consideration as may be thought f£it ky the
Corpany or its Directors and in particular (without prejudice
to the generality of the foregoing) for any shares, stock,
debentures, debenture stock or cther seaurities, vhether
fully or partly paid up, of any other company or partly in
rore than one of or in all of such nodes of paywent and to
hold, retain, sell, dispose of, charge, mortgage and deal
with any shares, stock, debentures, debentuve stock or other
securities received;

to establish, mintain, participate in and to contribute to
or to procure the establishment and maintenance ©f, part-
icipation in and contribution to any pension, superannuation,
benevolent or life assurance fund, scheme or arrangenent
(whel:her contributory or otherwise) for the henefit of any
persons (incluling Directors, former Directors, officers amd

former officers) who are or shall have been at any tine in
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(t)

11.

the employment or service of tlie Conpany or of any conmpany
which at the time is or was a subsidiary or a holding company
of the Conpany or ancther subsidiary of a holding conpany of
the Company or otherwise associated with the Company or of
the i:redecessors of the Company in husiness or of any such
other company as aforesaid or of the relations, wives,
widows, families, connections or dependants of any such
persons and to other persons whose service or services have
directly or indirectly been of benefit to the Company and to
their rvelations, connections or dependants and to grant or
procure the grant of donations, gratuities, pensions,
allowances, including allovances on death, or other payments
or benefits of any kind to any of such persons as aforesaid;
ard to establish, subsidise, subscribe to or support
institutions, associations, clubs, schools, funds or trusts
calculated or considerad to be for the lenefit of any of such
persons as aforesaid or otherwise to aivance the interests
ard well-being of the Company or of any such other conpany as
aforesaid or its menbers:; and to meke payments for or towards
the insurance of any such persons as aforesaid;

(subject to the provisions of Sections 42 to 44 of the
Conmpanies Act, 198l) to establish and contribute to any
empiloyee share scheme (within the meaning of Section 87 of
the Companies Act 1980) for the purchase or subscription Ly
trustees of shares of the Company or of a holding company of
the Company and to lend money to the Company's enployees to
enable them to purchase or subscribe for shares of the
Conmpany or of a holding conpany of the Cowpany; ard to estab-
lish and mintain any ootion or incentive scheme wherely
selected enployees (including salaried Directors and

officers) of the Company are given the opportunity of



(u)

(v)

(w)

(x}

12.
acquiring shares in the capital of the Company; and to
formilate anmd carry into effect any scheme for sharing the
profits of the Company with its enployees (including salaried
Directors and officers}) or any of them; anil to form or
subscribe to any association, institution or fund for
protection of the interests of owners or employers for
insurance against loss by bad debts, strikes, fire,
accidents, war risks or otherwise;
to pay, subscribe or guarantee noney to or for any purpose
which the Company or its Directors consider my be likely,
directly or indirectly, to Ffurther the interests of the
Company or of its wenbers or for any charitable, benevolent,
national, educational, social, public, general or useful
object or for any exhibition;
to cease carrying on or wind up any hbusiness or activity of
the Conpany, and to cancel any registration of and to wind up
or procure the dissolution of the Company in any state or
territory;
to distribute amorg merbers of the Cospany in specie or
otherwise, by way of dividerd or bonus or by way of reduction
of capital, all or any property or assats of the Conpany oOr
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other conpanies
belonging to the Company, or of which the Conpany my have
the power to dispose, tut so that no distribution arounting
to a reduction of capital be nade except with the sancticn
(if any) for the time being required by law; |
to do all or any of the things or mtters aforesaid in any
part of the world and either as principals, agents,

contractors, nominees, trustees or otherwise and either Wy or

throgh agents, contractors, nominees, trustees, subsidiary

sz



13.
corpanies or otherwise and either alone or in conjunction
with others;

(y) to do all such other things as in the opinion of the Company
are or my be incidental or conmducive to the attainment of
the above objects or any of them;

And it is hereby declared that, for the purposes of this clause,

(A) "cornpany" except where used in reference to the Conpany, shall

include any partnership or other body of persons, whether

incorporated or not incorporated, and whether domiciled or
resilent in the United Kingdom or elsewhere, (B) 'person" shall
include any person acting in any capacity whatsoever and any
conpary, corporation, association, syndicate or society as well as
any other legal or natural person, (C) "subsidiary" and "holding
company" shall be construed in accordance with Section 154 of the

Corpanies Act, 1948, (D) "“securities" shall include any fully,

partly or nil paid share, stodk, unit, debenture, debenture or

loan stock, deposit receipt, bill, note, warrant, ocoupon, right to
subscribe or comwert, or similar right or cobligation, (E) 'and"

and 'or" shall mean "and/or" where the context so permits, (F)

"other”" ard ‘'otherwise" shall not be oconstrued ejusdem generis

where a wider construction is possible, (G) reference to any Act
of Parliament shall ke deemed to include any statutory amendnment
or nodification thereof, amd (H) the objects specified in the
different paragraphs of this clause shall not, except where the
context expressly so requires, be in any way limited or restricted
by reference to or inference from the terms of any other paragraph
or the name of the Company, but my ke carried cut in as full ard
arple a manner and shall be construed in as wide a sense as if
each of the said paragraphs defined the objects of a separate,

distinct and independent conmpany. .



14,

IV. The liability of the nenbers is limited.

V. The share capital of the Company is £100 divided into 100 shares of £1
each, with power to increase the capital anl the Conpany shall have
power to divide the original or any increased capital into several
classes, and to attach thereto any preferential, deferred, qualified or
other special rights, privileges, restrictions or comditions.

WE, the several persons whose names anl addresses are subscribed, are
desirous of teing formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the nunber of Shares in the

capital of the Company set opposite our respective nawes:-

Names, Addresses and Descriptions Number of Shares taken
of Subscribers by each Subscriber
C. A.Bveivaly O ng

CATHEYLANE AWINVE STBWARRS

ed b N
LA cohOr
on A
k m<on ALl o

Total Shares taken Tw/Q

Dated the 2% day of Tarw\a.,vx 1083.
WITNESS to the above Signatures:-

A Croloan .

('\N('-‘O'b Uwacacty  GanvAva,
2— ) C *\&f*‘kom S{\;aﬁ\ﬂ.-
Edanba " 3\»&

04—’{\(.0‘ Tomar )
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15.

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION '

of

THALONYMOUS LIMITED

QCCNSTITUTION

The Conpany is established as a private company within the neaning of
Section 1(1} of the Conpanies Act 1980 in accordance with and subject
to the provisions of the Conpanies Act 1948 (hereinafter referred to as
“the Act") as amended by the Companies Acts 1967 to 198l and of the
Memorandum of DAssociation of the Company and of the Regulations
contained in Table A, in the First Schedule to the Act as amended by
the Corpanies Acts 1967 to 1981 (hereinafter referred to as "Table A")
with the exception of Regulations 2, 3, 7, 22 to 24 (inclusive), 53,
737, 75 to 77 (inclusive), 79, 87 to 95 (inclusive), 106 to 108
(inclusive) and 136 of Table 3, and of any other Regulations which are
inconsistent with the additions and modifications hereinafter set
forth.

SHARE CAPITAL

The share capital of the Conpany is £100 divided into 100 shares of £i

each.

(A) Any shares may be issued on the terme that they are, or at the
option of the Company are liable, to be redeened.

(B) Subject to the proviai 1s of the Act and of every other statute
for the tire being in force concerning companies and affectirg the
Company and to any direction to the contrary that nay be given hy

ordinary resolution of the Company, all the unissued shares



(c)

{D)

16.

(including any redeenmble preference shares) of the Conpany
(whether forminy part of the existing or any increased capital)
ghall be at the 2isposal of the Directors, who my offer, allot,
issue, grant options or rights over or otherwise dispose of them
to such persons, at such times and for such consideration ard upon
swh terms and conditions and with such preferred, deferred or
other special rights or restrictions whether in reyard to
dividend, votingy, return of capital or otherwise as the Directors
my determine, tut so that no shares shall be issued at a
discount.

Section 17(1)(6) and (7) of the Companies Act 1980 shall not apply
to the allotment of equity securities and the expression "allot~
ment of equity securities" shall be construed in accordance with
Section 17 ol the Companies Act 1980 (as amended by the Companies
Act 1981).

For the purposes of Section 14 of the Conpanies Act 1980, the
Directors are authorised generally and unconditionally to allct
without the authority of the Company in general meeting up to a
meximim of £98 in nominal amount of relevant securities (as
hereinafter defined) of the Conpany at any time or times from the
date of incorporation of the Conpany until the date occurring five
years after such date of incorporation. The aforesaid authority
my be mrevicusly revoked or varied by the Conpany in general
meeting and may ke renewed by the Conpany in general meeting for a
further period not exceeding five years, The Conpany ray tmke any
offer or agreerent before the expiry of this authority which would
or night require relevant securities to be allotted after this
authority has etpired and the Directors nay allot relevant
securities in pursuance of any such offer or agreement. In this
paragraph, references to the allotment of relevant securities

shall be construed in accordance with Section 14 of the Conpanies



4.

5.

6.

17.
Act 1980.

Tne Company shall not be bound by or be conpelled in any way to
recognise (even when having notice thereof) any equitable, contingent,
future or partial interest in any share or any interest in any
fractional part of a share or (except only as by these regulations or
by law otherwise provided) any other vights in respect of any share
except an absolute right to the entirety thereof in the registered
holder. The Company shall however be entitled to register trustees as
such in respect of any shares.

LIEN

In Regulation 1l of fable A the words "(not being a fully paid share}"
shall be omitted and the words "amd the Company shall also have a first
and paramount lien on all shares standing registered in the name of a
sirngle person or in the name of any person jointly with another or
others for all noneys presently payable by him or any of them or his
estate or their estates to the Conpany" shall be inserted after the
words "in respect of that share'.

CALLS ON SHARES

In Regulation 15 of Table A the words 'provided that no c¢all shall
exceed one-fourth of the nominal value of the share, or be payable at
less than one nonth from the date fixed for the payment of the last
preceding call" shall be omitted.

FORFEITURE OF SHARES

Regulation 33 of Table A is hereby rodified by adding at the end
thereof the following:-

"ard all expenses that my have been incurred by the Company by reason
of such non-payment."

Regulation 34 of Table A is hereby nodified by adding to the emd

thereof the followirng:—

“ani shall further state the place at which the payment. vequired by



2.

10,

11,

12.

18.
the notice is to be made.*

TRANSFER OF SHARES

(A) The Directors my, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share,

(B) Subject to such of the restrictions of these Articles as may be
applicable, any merber my transfer all or any of his shares in
writing in any usual or common form or in any cther form which the
Directors my approve. The instrunent of transfer shall be
cxecuted by or on behalf of the transferor and (except in the case
of fully paid shares) by or on hehalf of the transferee and the
transferor shall remain the holder of the shares and as such a
rernber of the Company until the name of the transferee is entered
in the Register of Menbers in respect thereof.

GENERAL MEETINGS

Regulation 52 of Table A is hereby rodified by adding at the end
thereof the following:—

"and the fixing of the renuneration of the Directors. "

No business shall be transacted at any general reeting unless a quorum
of menbers is present at the time when the neeting proceels to
business. Save as herein otherwise provided, two wenbers present in
person or by proxy or by representative appointed under Regulation 74
of Table A shall be a quorum.

Subject to the provisions of the Act, a resolution in writing signed by
all the menbers of the Company who would be entitled to receive notice
of anmi to attend and vote at a general meeting at which such resolution
was to be proposed, or by their duly appointed attorneys or represent-
atives, shall be as valid and effectual as if it had been passed at a
general reeting of the Company duly comvened and held. Any such

resolution my consist of several documents in thé like form each
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14,

15.

16.
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signed by one or mre of the nenbers or their duly appointed attorneys
or representatives and the signature in the case of a corporate baody
which is a merber shall be sufficient if made by a director or the
secretary thereof or by its duly appointed attorneys or represent-—
atives.
A poll may be demarxied at any general neeting by the Chairman or by any
menber present in person or by proxy or wy any representative so
appointed wnder Regulation 74 of Table A and entitled to vote.
Regulation 58 of Table A shall be construed accordingly.
No resolution not previously approved by the Directors shall be noved
by any menber other than a Director at a general meeting unless the
menber intending to move the same shall have left a copy thereof with
his name and address at the Registered Office of the Conpany three
clear days prior to such meetinj.
Notice of every general nmeeting shall be given to arery menber whether
or mot he shall have supplied to the Company an &idress within the
United Kingdom for the giving of notices and Regulations 131 and 134 of
Table A shall be construed accordingly.

DIRECTORS
Unless and until otherwise determined by ordinary resoluticn of the
Conpany, the manber of Directors shall not be less than two and there
shall be no meximum nunber. The first Directors shall be the persons
narmed in the statement delivered under Section 21 of the Conpanies Act,
1976.
A Director shall not be required to hold shares of the Company in orler
to qualify for office as a Director, tut he shall be entitled to
receive notice of and attend aml speak at all general neetings of the
Conpany or of any class of nenbers of the Conpany.
A Director who is in any way whether directly or inlirectly interested

in a oontract or proposed contract or arrangement with the Conpany



19.

20.

20.
shall declare the nature of his interest at a weeting of the Directors
in accordance with Section 199 of the Act. Sulject to such disclosure
as aforesaid a Director my vote in respect of any contract or proposel
contract or arrangement in which he is interested and if he does so
vote his vote shall be counted and he my be counted in ascertaining
whether a quorum is present at any meeting at which any such contract
or proposed contract or arrangement shall come before the Directors for
consideration and may retain for his cwn absolute use and benefit all
profits and advantages accruing to him therefrom. Paragraphs (2) to

(4) of Regulation 84 of Table A shall not apply.

The Directors my dispense with the keeping of attendance bodks for

reetings of the Directors or committees of the Directors. Regulation

86 of Table A shall be modified accordirmgly.

The office of a Director shall be vacatei:-

(a) if he becomes bankrupt or suspends payment or compounds with his
creditors;

(o) if he becomes of unsound mind or a patient for the purpose of any
statute relating to mental health or otherwise incapax;

() if (not being a Director holding executive office as suwch for a
fixed term) Ly notice in writing to the Corpany he resigns his
office;

(@) 4if he is prohibited by law from beiny a Director or ceases to be a
Director by virtue of the Companies Acts 1948 to 1981 or any
statutory modification or re-enactnent thereof:

(e} if he is removed from office Ly notice in writing signed Wy all
his Co-Directors and served upon himg

(£) if he shall for nore than six nonths have been absent without
permission of the Directors from meetings of the Directors held
during that pericd amd the Directors resolve that his office be

vacated.
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The Directors shall have power at any time, and from time to time to
appoint any person to be a Director of the Company either to £ill a
casual vacancy or as an addition to the existing Directors.

The ordinary remuneration of the Directors shall from time to time be
determined by an ordinary resolution of the Company and shall (hnless
such resolution otherwise provides) be divisible among the Directors as
they may agree or, failirg agreenment, equally except that any Director
who shall hold office for part only of the period in respect of which
such remuneration is payable shall be entitled only to rarnk in such
division for a proportion of remuneration related to the periocd during
which he has held office. The Directors may repay to any Director all
such reasonable expenses as he may properly incur in attending and
returning from meetiitys of the Directors or of any commi*tee of the
Directors or general neetings of the Company or any class of nenbers of
the Company or otherwise in or about the tusiness of the Conpaly. In
the event of any Director necessarily performing or renderiny any
special duties or services to the Company cutside his ordinary duties
as a Director the Directors rmay, if so authorised by an ordinary
resolution of the Company, pay such Director special remmeration amd
such special remneration my be by way of salary, commission, part-
icipation in profits or otherwise as my be arranged.

The Directors may from time to time appoint one or more of their nunber
to an executive office (including that of Managing Director, Deputy or
Assistant Managing Director, Manazjer Or any other salaried office) for
such period and on such terms and conditions as they shall think Ffit,
and subject to the terms and conditions of any agreement entered into
in any particular case, my revoke such appeintwent. Subject to the
terms ani conditions of any such ajreement the appointment of any
Director as aforesaid shall be inso facto determined if he ceases from

any cause to be a Director. Regulation 109 of Table A shall extend to
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the posts of Deputy or Assistant Managing Director or Manager
aforesaid.

A Managing Director, Deputy or Assistant Managing Director, Manager or
other executive officer as aforesaid shall receive such remuneration
(either by way of salary, commission, participation in profits or
pension or otherwise howsoever, whether similar to the foregoing or
not) as the Directors muy determine.

The Directors on behalf of the Cowpany and without the approval of any
resolution of the Company may establish, mintain, participate in armd
to contritute to or to procure the establishrent and maintenance of,
participation in and ocontribution to any pension, superannuation,
benevolent or life assurance fuxi, scheme or arrangement (whether
contributory or otherwise) for the benefit of any persons (including
Direztors, forrer Directors, officers anl forrer officers) who are or
shall have been at any time in the enployment or service of the Company
or of any corpany vhich at the time is or was a subsidiary or a holding
conpany of the Corpany or another suhsidiary of a holding company of
the Corpany (as defined in Section 154 of the Act) or otherwise
associated with the Company or of the predecessors of the Company in
husiness or of any such other conpany as aforesaid or of the relations,
wives, widows, families, connections or dependants of any such persons
amd to other persons whose service or services have directly or
indirectly been of benefit to the Company and to their relations,
connections or dependants and may grant or procure the dgrant of
donations, qratuities, pensions, allowances, inclvding allowances on
death, or other payments or benefits of any kind to any of such persons
as aforesaid; and my establish, subsidise, subscribe to or support
institutions, associations, clubs, schools, funds or trusts calculated
or considered to he for the henefit of any of such persons as aforesaid

or otherwise to advance the interests aml well-being of the Company or
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of any such other conpany as aforesaid or its nembers; and may neke
payrments for or towanis the insurance of any of such persons as afore-
said. Any such Director or ex-Director my participate in amd retain
for his own berafit any such dormation, gratuity, pension, allowance,
payment or other benefit conferred under or pursuant +to this Article
ard the receipt thereocf sholl not disqu~lify any person from being or
becoming a Director of the Company.

The Directors on behalf of the Company and without the approval of any
resolution of the Company (but subject to the provisions of Sections 42
to 44 of the Companies Act 1981), nay establish and contribute to any
erployee share schene (within the neaning of Section 87 of the
Corpanies Act 1980) for the parchase or subscription by trustees of
shares of the Conpany or of a holdiny conpany of the Conpany and nay
lerd noney to the Company ‘s employees o0 enabl . them to purchase or
subscribe for shares of the Conpany or of a holding conpany of the
Conpany; and may establish and mainta.n any option or incentive scheme
whereby selected enployees (including salaried Directors amd of ficers)
of the Company are given the opportunity of acquiring shares in the
capital of e Conpany; amd my formilate and carry into effect any
schere for sharing the pr;fits of the Compary with its enmployees
(including salaried Directors and officers) or any of them. Any
Director may participate in and retain for his own benefit any such
shares, profit or other benefit conferred under or pursuvant to this
Article and the receipt thareof shall not disqualify any person from
being or beconing a Direct ¢ of the Conpany.

The Directors shall not he subject to retiremant by rotation am
acconlingly all references in Table A to retirerent by rotation shall
be disregarded.

A resolution in writing siyned bty all the Directors for the tire being

in the Urnited Kirgdom shall be as effective as a resolution passed at a

meeting of the Directors duly cowenel and held amd ray oonsist of
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several docurents in the like form, each signed by one or rore of the

Directors.

BORROWING AND OTHER POWERS

The Directors may exercise all the powers of the Company without limit
as to amount to borrow and raise noney and to accept noney on deposit
ard to grant any security, mortgage, charge or discharge as they my
consider fit for any debt or obligation of the Company or vwhich is
binding on the Company in any manner of way in which the Company is
empowered so to grant and similarly as they may consider fit to enter
into any quarantee, contract of imdemity or suretyship in any manner
of way in which the Company is enpowered so to enter into.

ALTERNATE DIRECTORS

(A) Any Director my at any time Yy writing under his hamd and
deposited at the Registered Office, or delivered at a meeting of
the Directors, appoint any person to be his alternate Director amd
my in like manner at any time terminate such appointment. If
such alternate Director is not another Director, such appointment,
unless previously approved ty the Directors, shall have effect
only upon and subject to beirg so approved.

(B} The appointment of an alternate Director shall determine on the
happening of any event which if he were a Director would cause him
to vacate such office or if his appointor ceases to be a Director
(retirement at any qeneral neeting at which the Director is re—
elected heirg for such purpose disregarded).

(C} An alternate Director shall (except when absent from the United
Kingdom) Ye entitledl to receive notices of neetings of the
Directors and shall be entitled to attend and vote as a Director
at any such metiny at which his appointor is not personally
present and generally at such reeting to perform all functions of

his appointor as a Director and for the purposes of the
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proceedings at such meeting the provisions of these Articles shall
apply as if he were a Director. If his appointor is for the time
being absent from the United Kirgdom or tenporarily unable to act
through ill-health or Gisability his signature to any resolution
in writing of the Directors shall be as effective as the signature
of his appointor. Every person acting as an alternate Director
shall have one vote for each Director for whom he acts as
alternate (in addition to his own vote if he is also a Director).
An alternate Director shall not (save as aforesaid) have power to

act as a Director or ke deemed to be a Director for the purposes

of these Articles.
(D) An altemate Director my be repaid expenses, and shall ke
entitled to be indemified, by the Conpany to the sare extent

mitatis mutandis as if he were a Director tut he shall not be

entitled to receive from the Company any renuneration except only

such proportion (if any) of the remuneration otherwise payable to

his appointor as such appointor my by notice in writing to the

Conpany from time to time direct.

TNDEMIITY

Brery Director or officer of the Company shall be entitled to be
inlemified cut of the assets of the Company against all losses or
liabilities which he my sustain or incur in or about the execution or
discharge of the duties of his office or otherwise in relation thereto,
including any liability incurred ty him in defending any proceedirgs
whether civil or criminal in which judgment is given in his favour or
in which he is acquitted or in which the charge is found not proven or
in connection with any application under Section 448 of the Act in
which relief is granted to him by the Court and no Director or other
officer shall be liable for any loss, damege or misfortune vhich may

happen to be incurred by the Company in the execution or discharge of




32.

33-

26.
the duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are not avoided Ly
Section 205 of the Act.
SECRETARY
The first Secretary of the Company shall be the person named in the
staterment delivered under Section 21 of the Companies Act, 1976,

OVER-RIDING PROVLISIONS

In the event that any perxson alone or jointly with any other person,
(hereinafter called “the Parent’) shall be the holder of not less than
90 per cent in nominhal value of the issued shares of the Conpany as
confers the right for the time beiny to attemd and vote at general
meetigs of the Conpany, the following provisions (but without
prejudice to the provisions of Section 184 of the Act) shall apply and
to the extent of any inconsistency shall have over-ridiny effect as
against all other provisions of these Articles:~

{a) the Parent may at any time and from timre to time appoint any
person to be a Director or remove from office any Director howso-
ever appointed:

{b) any or all powers of the Directors shall be restricted in such
respects amd to such extent as the Parent nmay by notice to the
Conpany from time to time prescribe and any such restriction my
be remwved or varied in such regard and to such extent as the
Parent may by notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writirg

served on the Company and signed by the Parent or in the case of a

company on its behalf by any one of its directors or by its secretary

or by some other person duly authorised for the purpose. No person
dealing with the Company shall be concerned to see or emuire as to
whether the powers of the Directors have been in any way restricted

hereunder or as to whether ary requisite consent of the Parent has
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been obtained and no obligation incurred or security given or
transaction effected by the Company to or with any third party shall ke
irvalid or ineffectual unless the third party had at the time express
notice that the incurring of such cbligation or the givimg of such
security or the effecting of such transaction was in excess of the

powers of the Directors.
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THE COMPANIES ACTS 1948 TO 1976

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

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Company number .

@1&;‘70/5’

THALONYMOUS

Limited*

The intended <ituation of the registerad office of the company
on incorporation is as stated below

25 Chaclotte Squara, e e e - -

Edinburgh. . ; . e
EH2 4EZ . -

If the memorandum 1s delivered by an agent for the subscribers of
the memorandum piease mark ‘X’ in the box opposite and inser the X
agent's name and address below

. Dundas & Wilson, C.S.,
.- 25 Charlotte Square,.

Edinlxugh. EH2  4EZ j
If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (seenote 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's name, address and Far official use
reference (if any): Cas/oB General section Post room
Dundas & Wileson, C.S., .
25 Charlotte Square, ,
’ ‘ . = O
Edinburgh. ! v X, = w
EH2 J4EZ ) ! q‘- ° lrcg,‘.:h
: y 2 ’ f .
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i S s
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The name(s) and particulars of the person who is, or the persons who are,
lo be the first director or directors of the company are as follows:

Name (nole 2\ DA Business occupation

Writer tn the Signet

Former name(s) (note 3} Nationality
_quffi(no'ei}_ﬂ,__?ﬁ ‘Fast Barnton Avenue, British
i Date of birth {where applicable)
Edinbwegh . . - (note 6) .
N/A

Particulars of other directorships {note 8}

__See attached list

e e - —— - TWRE—— | e eTTm T - —— - - - - - -

e aEe ot TR ————t T T = T T

| hereby GOHSQW‘“ directosrof the company named on page 1
Signature Date 21.{.8 2

Businass occupation

Former name(s} {noted) Nationality

| Address (nole®) 9 Ravelston House Road, . . British
Edirbugah, FHA o . Eﬁfe?f bitth (where apphicable:
N/A

Pamcu|ars of other d:rectorshlps lno‘tas) :DLA_AM > W\LSOV\ 6_. f'ﬂ%_) u_i
_ QQMLNM L(‘i, Norha o Ol SenNCen .
_é_c, um ond) U

—— a5 - N I =4

i o o - e—— i S ST e - TR ST = o

i hereby consent to act as directygl the company named on page 1

(B"V\M . Date 2t.1.R 2

Signature . .
Name {note 2) Business occupation
Former name(s) (note 3} Nationality

Address [noted)

Date of birth {where applicable)

e - (note 6)

Particulars o! other dsrectorshnps {note 5)

| hereby consent to act as director of the company named on page 1

Signature Date
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DAVID BIRRELL'S DIRECTORSHIPS as at 21/1/83

Cockenzie Slip & Boatyard Limited
Edinburgh Advertiser Limited

Ettrick Nominees Limited

Eskside Property Company (Edinburgh) Limited

Lawrie & Symington Limited

Charlotte Insurance Limited

Milsey Bay Investments Limited
Nipknowes Tnvestments Limited

pres’ - ield Catering Limited
prestonfield House Hotel Limited
slitrig Nominees Limited

gecurities Trust of Scotland Limited
Aberdeen International Offshore Limited
Teviotdale Nominees Limited
Tetronymous Limited

Tsle of Jura Salmon Limited

New Darien 0il Trust Lirnited

N.M.T. Properties Limited

Atlinter Limited

Hyperonymous Limited

Isofox Limited

Ramsy Food fndustries Limited

Noon Foods Limited

Cochrane's Garages {Berwick)} Limited
Me lonymous Limited

Scotoil Limited

Kallonymous Limited

Malconymous Limited

paye o



Grampian Cablevision Limited
Highland Cablevision Lindted
Aberdeen Cablevision Limited
Air Conditioning and fefrigerators (Aberdeen) Limited
Juxtonymous Limited

Stationery Developments Limited
Bitlis Limited

Podonymous Limited

Coronymous Limited

Delonymous Limited

Limonymous Limited

Oblonymous Limited

Tortonymous Limited

Pt A
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The name(s) and particulais of the person who is, or the persons who are,
lo be the first secretary, or joint secretaries, of the company are as follows:

Name(nol "&7)

__D.W. Campany Services X/imited

Former name(s){noie 3)

Address {notes 4 87)

R —

25 Charlotte Square,
Edinburgh, EH2 4EZ

o e

- -

| hereby consent to act as secretary of the company numed on page 1

Signature ,U‘P {{ t?:.L_ Dl;ﬁtcﬂ)fl
v

Nameinotes247)

Date 21.1.€3

Former name(s) (note 3j

Addressinotesd & 7)

= — s tme s aRmeaa——— A e e FE — T

— T e e e — - - - - = - —_— - — -

| hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behal{ of the subscribers of the memorandum*

Signature (3 VEVVE /L\)\M

[Sxkssrito] [Agentjs Date 2=/, (. g2

Signature [Subscriber] [Agentjt Date

page 3




THE COMPANIES ACTS 1948 TO 1976

Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuantlo section 62 of the Comepar oo At 2043
as amended by the Companes At 1497

Please do not
write inthus
binding margin

%,

Pleaze complele
legibly, prelerably
In biack type, or
bold block letterlng Name of company

To the Registrar o Companies

b or officiat use Company number

Form No, 2B

oy

a

51670

Th. Tewiymont
‘Cealatet

Limited”

NApProg:a'e

Notiwe of cansohidation, division, sub-division or genversion ino stock or shares, specifying the
shares so consondated divded. sub-divided or converted into stock, or of the re-conversion inlo
shares of stock, specilying the otock so re-converted, or of the redemphon of redeemable prelerence
shares or of the cancellatioe ~1 ~harne cotharwige than in connection with a reduction of share

capital under sechon 66 o

. $CL 154

The above-named company hereby gives yau nohee, in accordance with s.ction 62 of the

Companies Act 1848 that
On

e &
Yz

nd April,

1953 the existing 100 Ordinary Shares of 21

each were sub-divided and converted inte 10,000 Doferrod

Ordinary Shares of 20,01

P(\C&l .

I Y
Signed A4 5}{ xin 0 S O

+Delete as
aprropriate

Ip;rgécrj] [Secretary]® Date

/(‘f ﬁ [ 6»“"',,”*"‘? J{v: YIS ".’,{

Presenler s name, address and
reference {If any).
Mocero, cmrles Ao Wileen, €,%
47 Charlatto Sauar
Evelapabanrent.,

(Ref, e, A

For oflicial use
Qenerdr section



Form No. 10 |
THE COMPANIES ACTS 1948 TC 1976 ’

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

Please do not
write inthis
binding marg.n

N

To the Registrar of Companies For otlicial use Company number
Please complate ‘ . )
legibty, preferably | " L
In black lype, or . {5 81070
bold block iettering Name of Company

_Ihalonymous = o

*delate it Limited"
inappropriate

hereby gives you notice in accorda.ce with section 63 of the Companies Act 1948 that by [ordinaryK
tdelete as bextexorginany [special]t resolution of the company dated . 22nd April, 1983 ,

appropriate
the nominal capital of tne company has been increased by the additica therelo of the sum of

|
Note £_49,900 ___ ... .. . . beyondtheregistered capital of £ 1K), _ -
This notice and a . . o ] ) ) |
phrintad ciopy ot A printed copy of the resolution authorising the increase is forwarded herewith
theresolution T : tui n .
authorising the The additional capital is divided as follows:
increase mustbe e -
f;rwimt'ded tlothe Number of shares Class of share Nominal amount of each share
agistrar o .
Companies 500, GO0 Ordinary Shares £0.09
within 15 days 440, 000 hoferred Urdinary Shares £0,01
after tha passing
of the rsolution

{If any of the new shares are preference shares slate whether they are redeemable or not)
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be1ssued are as follows,

See copy remnlution and cepy

Articles af Asscciation Please tick here i
attached, continued overleaf
. . -~ A . R
1delote as signed 4/ Ww« ans [D)Deﬁgf] [SecretaryliDate 4 4 {. |33
appropriate ¢ - - > . -
pprop 5“"“' ) Lg;n,m--/ Jorntal /.-'/:C '
Presentor's name, address and For official use
reference {if any): Genaral section Posl room
Mossre, Dundac & Wileon, €.5, | )
2% Charlotte baguare (€ o . er

Edinburah, BEHD 3L,
Ve f, el /o) ’l
i
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THE COMPANIES ACTS 1948 to 1981

-

COMPANY LIMITED PY SHARES

ARTICLES OF ASSOCIATION
of
THALONYMOUS LIMITED

{Adopted by Specinl Resolution on the 22nd day of April 1983)

CONSTITUTION

The Company is established as a private coampany within the me=*ning of
Section 1..) of the Conpanies Act 1980 in accordance with and subject
to the provisions of the Comanies Act 1948 (hereinafter referred to as
"the Act")} as amended by the Coawpanies Acts 1967 to 1981 ard of the
Memorandum of Association of the Campany and of the Regulations
contained in ‘fable A, in the First Schedule to the Act as amended Ly
the Campanies Acts 1967 to 1981 (hereinafter referrcd to as "Table A")
with the exception of Reaulations 4, 5, 7, 22, 23, 24, 75, 79, 89, 20,
91, 92, 93 and 136 of Table A, and of any other Regulations which are
inconsistent with the additions and nodifications hereinafter set
forth.

SHARE. CAPITAL

The Share Capital of the Company at the date of the adoption of these
rticles of Association is £50,000 divided into 500,000 Ordinary Shares
of 9 pence each ("Ordinary Shares") and 500,000 Deferred Ordinary
Shares of 1 pence each ("Deferred Ordinary Shares").

The rights attaching to the Ordinary Shares and the Deferred Ordinary

Shares are as follows:—

ol ik
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{A}) As reards income:

(1) The profits which the Gopany may determine to distribute in

respect of any financial year or other financial period shall he

paid:

(i)

(ii)

In respect of any of the financial periods of the Campany up
to and includino that erling on 31st March 1986 {("the Early
Accounting Pericds") to the hwlders of the Ordinary Shares;

In respect of all financial perinds of the Campany fram and
including that commencing on lst April 1986 ("the Later
Accaunting Periods") to the holders of the Ordinary Shares
and the holders of the Deferred Ordinary Shares (pari passu
as if the same constituted one class of share) according to
the mmber (irrespective of ncminal value) of Ordinary ard

Deferrel Ordiniry Shares held hy them respectively.

(B) As remards capital:

On a return of assets on liquidation or otherwise, the surplus assets

of the Company remaining after the payment of its liabilities shall he

paid:
(i)

(ii)

In the first place until £0.27 million in total {or ~ in the
case of a daistribution y_\_ specie by a Liquidator - net assets
being a wval in his opinion totalling £0.27 million) is
distributed _.all belong to and be distributed amongst the
holders of the Ordinary fhares.

In the scrond place and subject thereto, the balance of such
assets after £0.27 million in total is distributed shall
belong to and be distributed amongst the holders of the
Oordinary Shares and the Deferred Ordinary Shares pari passu
(as if the same constituted one class of share} in proportion
to the rumber (irrespective of naminal value) of Ordinary
ghares and Deferred Ordinary Shares held by them

respectively.




()

As reaards votina:

(i)

(i1}

(1ii)

Suhject to Article 2(C)(iii) below, and Article 3{R) hereof,
until 3lst March 198G at any general meeting of the Company,
everv holder of Ordinarv Shares who is present in person or
by proxv (or in the case of a corroration Yy representative)
shall have one vote on @ show of hands and on a roll every
such holder shall have one wvote for every such share in the
~~pital of the Comanv of which he 1s the holder. The
holders of the DPeferred Ordinarvy Shares shall have no riaht
to attend or vote at any such weeting in respect of such
shares.

rran and including lst April 1986, at any aeneral meetina or
the Cammanv, every holder of Deferred Ordinary Shares who is
present in person or Ly proxy {or in the case of a comora—
tion kv representative) shall have one vote on a show of
hands and on a poll every such holder shall have cne vote for
every such share in the capital of the Company of which he is
tke holder. The holders of the Ordinary Shares shall have no
right to attend or vote at any such meeting in respect of
such shares.

Notwithstanding the foregoina provisions of this Article 2(C)
at any general meetina of the Comany after 31lst March 1986
at vhich a Resolution is put to the members concerning in any
way the Farlv Accoanting Periods (including for the avoidance
of dubt, the proposed dividend in respect of any such
periocd) then the holders of the Ordinary Shares shall have a
right to vote at such meeting (to the exclusion of the ridht
to wvote of the holders of the Deferred Ordinary Shares in
respect of such shares) and votina snall b2 in accordance

with Article 2(C)(i) above.
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CLASS RICHTS

Subject tn Article 3{R) telow whenever the capitnl of the Comany
ig Aivided nto Adifferent classes of shares the special riahts
attachal te any class ray e varied or abroaated either whilst the
Comany 15 a4 nelnd concern or suring or in contemplation of a
wirrlina wr, with the consept 1n writing of the holders of three
fourths of the issued shares of that class, or with the sanction
of an Fxtraordinary Resolucion massed at a seperate meetina of the
holders of the shares that class mt not otherwise. To every
such semarnte reetine all the provisions of these Articles relat-—
ina to General Meetina of the Campany or to the proceedinas there-

at shall, mtatis rmutandis, arply, excont that the necessary

quorm shall be te. persons at least holding or Trepresentina bty
proxy one third in nominal amount of the issued shares of the
class (Fut so that if at anv adjourned meetina of such holders a
quorum as atove defined is not present those Members who are
present shall be a quorum), and that the holders of shares of the
cla~s shall, on a poll, have cne vote in respect of every share of
the class held by them respectivelv.

Where on a return of capital, £0.27 million in total has been
distributed, anv subsequent variation or proposed variation of the
rignts of the holders of the Ordinary Shares shall not require the
consent of the holders of those shares.

Without prejudice to the cenerality of Article 3(A) hereof any
alteration to these Articles of Association or any of them prior
to lst April 1986 shall re deemed a variation of the class riahts
of the holders of the Deferred Ordinary Shares and notwithstandina
the provisions of Article 2(C){i) hereof their pric. nsent as a

class in uccordance with Article 3(A) hereof shall be required.

o



4. (i)

(ii)

{iii)

(iv)

PR

ISSUR OF SHARFS

Subiect to the Companices Acts and to the provisions of paragraph
(ii) of this Article the issue of shares of the Company shall bte
under the control of the Directors, who may subject as aforesaid,
offer, allot, qrant options over or otherwise dispose of the same
with such rights and on such temms as the Campany may from time to
time by Ordinary Resolution determine.

For the purposes of Section 14 of the Companies Act 1980, the
Directors are authorised cenerally and wunconditionally to allot
without the outhority of the Campany in General Meeting up ‘o a
maximum of £50,000 in nominal wvalue of Ordinary Shares and
Deferred Ordinary Shares of the Company, to such persons and on
such temms as the Directors consider appropriate and such
authority shall ba exercisable ty the Directors at amy time or
times durina the pericd of five years fram the date of adoption of
these Articles of aAssociation .

The provisions of Section 17(1), (6) and (7) of the Companies Act
1980 shall not apply to the allotment of the Ordinary Shares or
Deferred Ordinary Shares by the Directors pursuant to the
authority contained in Article 4 (ii) hereof.

The Company ray purchase or redeem any of its own shares (includ-
ing any of its redeemable shares} and may meke payments in respect
of the ourchase or redemption of any of its own shares cut of the
distributable profits of the Company or cut of the proceeds of a
fresh issue of shares, or otherwise.

LIEM?

5. The lien conferred ty Requ’ation 11 of Table A shall attach also to

fully paid-up Shares and to all fares registered in the name of any

person indebted or under liability to the Campany, whether he shall be

the sole registered holder thereof or shail be one of two or more joint

holdnrs.




G.

CALL Ot SHARES

The pawer of the Directors to make calls conferred hw Requlation 15 of
Table A shall be miified by deleting fram such Requlation the vords
"provided that no ¢all shall exceed one-fourth of the nominal value of
the Shares or be payable at less than one month fran the date fixed for
the payment of the last preceding call".

TRANSFER OF SHARES

(1) For the purposes of these presente the renunciation or negotiation
of any temworary document of title to any share shall constitute a
transfer.

(2) Tvery instrument of transfer of « share (other than a fully paid

share) mist be executed on tehalf of the transferee.

(3) No share in the Coapany shall be transferred otherwise than in

accordance with the provisions of this Article.

(4) In this Article 'fair value' in relation to shares shall mean the

price certified in writing hy the Auditors of the Company for the time

being {or in the event of their bteiny umwilling or unable so to
certify, an independent fimm of Chartered Accountants nauninated by the

Directors) as being in their cpinion the fair value of such shares as

between a willina seller and a willing turer al the date of the certif-

icate provided that the AMuditors, or as the case may require, the
independent fimm of Chartered Accountants, in determining the fair
value of any shares shall:-

(a) determine the sum which a willing purchaser would offer to a
willing seller for the whole of the issued share capital of the
Company and determine therefran the sum which a willing purchaser
would offer to a willing seller for the whole of the issued shares
of the ciass .n question;

(h) divide the resultant ficqure by the number of slhiares of that class
in issue; and

(¢} mke cuch adjustment as the consifler necessa tey allw for any
] Y ry ¥
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7.

richts which ray be outstanding and in particular those whereunder

any person, fimn or Ixxly corporate nay call for the issue of

further shares;
so that there shall be no addition or suhtraction of any premium oOr
Jiscount arising in relation to the size of the holding the subject of
A Transfer Notice (as hereinafter defined), or in relation to any
restrictions on the transferability of shares.
{5) on any coccasion on which the fair wvalue of shares falls to be
determined in accordance with thig Article, the Directors shall request
the Auditors of the Company or, as the case my require, an irdeperndent
firm of Chartered Accountants, to certify the fair wvalue of those
ghaes as aforesaid and as soon as they receive the certificate they
shall deliver a certificd copy thereof to the Proposing Transferor (as
hereinafter Adefined). Uithin seven days of the receipt of the said
certified copy, the Proposina Transferor shall (subject to paragraph
(9) of this Article) be entitled, hy notice in writing given to the
Directors, to cancel the sransfer notice and ipso facto the authority
conferred uron the Directors by garagraph (7) of this Article. The
cost of obtaining the certificate shall be borne by the Company unless
the Proposing Transferor shall give notice of cancellation as aforesaid
in which case he shail Lear the said cost.
(6) In this Article "the Directors” shall mean the Board of Directors
of the Coapany for the time being acting in that capacity.
(7) Any member wishing to transfer any chare(s) (in this Article called
a “Proposing Transferor") shall give the Directors notice in writing (a
vpransfer Notice") of such desire stating the number of shares which he
wishes to transfer (the "Offered Shares") and shall at the same time
deposit with the Directors the share certificate(s) in respect of the
Of feral Shares. Such not.ce {which shall be irrevocable, save as

provided in this Article) shall constitute the Directors as the agents




a.

of the Proposing Transferor for the sale of the Offered Shares in

accordance with hat subject to the provisions of this Article. No

Transfer tlotice shall relate to more than one class of share.

(8) The following provisions shall apply to every Transfer Notice:-—

(a)

(b)

(c)

The price at which the Offerel Shares are to be =old shall he
Fixed hy aqreement between the Directors and the Proposing Trans-
feror or failing such aqreement within fifteen days of the Trans-
fer Nctice having been given, at the fair value.

Upon the price heing fixed as aforesaid or (as the case so
requires) on the expiry of the seven day period menticned in para-
graph (5) of this Article without the Proposing Transferor having
given notice of cancellation in accordance with that paragraph,
the Directors shall forthwith by notice in writing inform every
member of the Company {(other than the Proposing Transferor) of the
nunber, class ard price of the Offered Shares and invite each
member to apply in writing to the Directors within thirty days of
the date of the mntice having been given for such maximum nunber
of the Offered Shares (being all or any thereof) as he shall
specify in such application.

If the merbers apply for all the Offered Shares the Directors
shall allocate them to and amongst the applicants in accordance
(as nearly as rossible) with their applications tut in case of
carpetition pro rata (as nearly as possible} according to the
nmriber of shares (of any class) held by them provided that no
applicant shall be cbliged to take more than the maximum number of
shares specified ty bim as aforesaid; and the Directors shall
forthwith give notice in writing of such allocation~ to the

Proposing Transferor and to the applicants.

—




9.

(@) If the mambers do not apply for all the Offered Shares:—

(1)

(ii)

if the Transfer MNotice contains such stipulation as is
referred to in swb-paragraph (f) of this paragraph then the
Directors shall return the share certificate(s) in respect of
the Offered Shares to the Proposing Transferor and afivise
accordingly the Preposing Transferor and the members vho have
made application for the Offered Shares; and

if the Transfer Notice contains no such stipulation the
Directors shall allocate to and amongst the applicants for
the Offered Fhares the number of the Offered tnares applied
for by them respectively, and the Directors shall forthwith
give notice in writing of such allocations to the Proposing

Transferor and to the applicants.,

(e} If any shares camrised in a Transfer Notice which has not been

cancelled in accordance with paragraph (5) of this Article do not

£all to be allocated in accordance with the sub-paragraghs (c) and

(G){ii) of this paragraph such shares may within three months of

the expiration of the period of thirty days referred to in sub-

paragraph (b) of this paragraph be transferred by the Proposing

Transferor subject to paragraph (13) of this Article provided

that.:-

(1}

(i1}

the price per share payable in respect of such transfer shall
be not less than the price per share fixed in accordance with
sub-paragraph (a) of this paragraph (8);

if the Transfer HNotice oontained such stipulation as is
referred to in sub-paragraph (£) f this paragraph the
Proposing Transferor shall only te entitled to transfer under
this sub-maraqraph the exact number of shares cawprised in

the Transfer Notice and that hy one transfer.

(£) A Transfer Notice may stipulate that unless all the Of fered Shares
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10,
are appliad for pursuant to aip-paraarach (h) of this paragraph
{8), none shall e sold.

(q) Anv arplication for shares mde by a memoer to the Directors
pursuant o this raragraph (R} shall constitute an irrevocable
obligation to purchase all or any of the shares specificd in such
application at the price per share stated in the invitation by the
Directors Fo submit such application.

(m) Crepletion of Ay rransfer nf shares of the Company to be effected
in term. of rhis maraqraph () shall take place at the registered
office of the Covpany or such other place as my be agreed bhetween
rhe parties thereto, and that no later than fifteen days after the
aivina ~f potice of allocation hy the Directors pursuant to sub-
paraaeapns ) or (A (ii) of this paragraph (8).

() If anv remper (beina an srdividual) shall die or became hankrupt or

oxealte a Trust Deed for behoo! of creditors or enter into ary canposi-

tion or arranqerrent with craditors, or (being a company) shall have &
receiver aprcinted of all or part of its property or undertaking or
shall ao into ligquidaticn (whather camulsory or veluntary, other than

a woluntary liguidation for the purpoesc of a reconstnuction or amalgam-

atirn which has previously been anproved in writing bty all the cther

gerbers) that member {(or in the case of « member's death, his personal
representative) shall Forthwith give notice of the happening of such
event to the Directors and shall at the same time deposit with the

Directors the share certificnte(s) in respect of the shares in a

Cxpany then held ty that meme- r. He shall be deemed to have given a

mransfer Notice or totices in respect of thase shares to the Directors

on the date on which such notice 1is aiven or (Lf earlier) on the date
on which the rappening of such event becames tnowm to the Directors
provided that:-

(a) the Transier Hotice deemed to have bren alven as aforesaid shall




11.
be deemed o contain such a stipulation as is referred to in sub-
paragraph (8)(£): and
(b) the member deemed to have given the Transfer Notice shall not he
entitled to give notice of cancellation under the provisions of
paragraph (5) of this Article.
Subject thereto any mamber (~r personal representative) required t2
give notice as aforesaid shall accordingly be deemed a Proposing ‘frans—
feror and the shares held ty him (or on his behalf) shall accordingly
be Offered Shares.
(10) If the Prcposing Transferor makes default in transferring any
shares which he has becone cbliged to sell under any provision of this
Article the Camany may receive the purchase noney in trust for the
Proposing Transferor who shall he deemed to have appointed the
Secretary of the Camany to execute a transfer of such shares in favour
of the applicant. Tne receipt of the Campany fer such purchuse money
shall be a oood discharge to the applicant and after his name has been
entersi on the reaister in respect of such shares the validity of the
proceedings shall not be questioned by any person.
(11) (a) Any share may at any time e transferved by any merber (being
a body corporate) to a body oorporate vhich is its wholly
owned subsidiary or to any nolding campeny of which it is a
wholly =wued subsidiary or to any other wholly owned
subsidiary of that holding coapany:
(b) Any share may be transferred by any nember to his/her spouse
or children.
Paragraph (7) shall not apply to any transfer made in accordance with
this paragraph and any such transfer shall be registered in accordance
with Paragraph (13).
(12) Any transfer nay be made with the prior written consent of all the

mevhers of the Comany and varaaraph (7) shall not apply to such a




10.

11.

12.

12,

tronsfer,

(13) Mo transer of shares shall be reaistered unless it be £first
approved Yy the DMrectors.  Excent in the case of a transfer t0 a
person ro a rember of the Corpany, the Directors shall be hound to
approve for remstracion any transfer of any share made in accordance
with the foreoina nravisions of this artigle.

FORFEITURE OF SHARES

The liability of any Member in default in respect of a Call shall be
increased by the addition at the end of Requlation 33 of Table A of the
words "and all expenses that my have peen incurred by the Campany ly

reascn of such non-payment”.

GENFERAL MEETINGS AND RESOIUTIONS

A resolution in writing pursuant to Regulation 73R of Table A may
consist of two or nore documents in like form each signeil by one or
more of the Menbers referred to in such Requlation ard the said
Regulation 73A shall be moiified accordingly.
DIRECTORS

A Director may vote as a Director in regard tc any contract or arrange-
ment in which he is interested or upon any matter arising thereaut, and
if he snall so vote his vote shall be caunted and he shall be reckoned
in estimating a quorum when arny such contract or arrangement is under
consideration; and Regulation 84 of Table A shall be wodified
accordingly.

It shall not be necessary for Directors to sign their names in the
Minute Book; and Regqulation 86 of Table A shall be modified
accordingly.

Regulation 88 of Teble A shall be read and construed as if the words
"mecanes incapable by reason of mental disorder of managing and

administering his property and affairs" were substituted for the words

oS-t ¥
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13.

14.

.

-13.

ecanes of unsound ming®.

A resolution in writina pursuant to Requlation 106 of Table A my

consist of two or more decurents in like form each signed by one o~

more of the Directors referred to in such Requlation and the saig

Requlation 106 shall be modi fied accordingly,

(A)

(B)

ALTERNATE DIRPCTORS

Any Diructor may at anmy time by writing under his hand amd
deposited at the Reaistered Office, or delivered at a meeting of
the Directors, appoint any person to be his alternate Director and
may in like manner at any time temminate such appointment. If
such alternate Director is not another Director, such appointment,
unless previcusly approved by the Directors, shall have effect
oaly upon ard subject to | 2ing so approved.

The appointment f an alternate Nirector shall detemmine on the
happening of any event which if be were a Director would cause him
to wacate such office or if his appointor ceases to be a
Director.

An alternate Director shall (except when ahsent fran the United
Kingdam) be entitled to receive motice of meetings of the
Directors and shall be entitled to attend and woLe as a Director
at any such meeting at which his appointor is not personally
present and generally at such meeting to perform all functions of
his apmointor as a Director and for the arposes of the proceed—
ings at such meeting the provisions of these Articles shall apply
as if he were a Director. If hig appointor is for the time being
absent. fran the United Kingdem or tamporarily wable to act
through ill-health or Aisability his signature to any resolution
in writing of the Directors shall be as effective as the signature
of his appointor. Every person acting as an alternate Diractor

shall have e wnte for each Director for whom he acks asg

|

'l

[ |




15.

l6.

14,
alternate (in addition to his own vote if ‘e .s also a Director).
An altermate Director shall not (save as aforesaid) have power to
act as a Director or be deaned to e a Director for the purposes
of these Articles.
(D) An alternate Director my be repaid expenses, and shall bhe
entitled to bte indemnified, hy the Company to the same extent

rmatatis matandis as if he were a Director tut he shall not be

entitled to receive fram tlie Camany any remumneration except only
such provortion (if any) of the remneration otherwise payable to
his appointor as such appointor may Yy notice in writing to the
Company fran time to time direct.

BORRCVING IXAERS ETC.

The Directors may exercise all the powers of the Camarny to borros
money and tc nortaage or charge its undertaking, property and uncalled
capital or any part thereof amnd to issue debentures and cother
seaurities whether catright or as coollateral security for any debt,
liability or oblicetion of the Company or of any third party.
JNDEMNITY

Every Director or other officer of the Camany shall be indemnified cut
of the assets of the Campany against all losses or liabilities which he
may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liiability
incurred b him in defemding any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
aquitted or in connection with any appalication under Section 448 of
the Act, in which relief is granted to him by the Court, and no
Directo: or other officer shall ke liable for any loss or misfortune
which moy happen to or be incurred ly the Company in the execution of

the duties of his office or in relation thereto. This Article shall




15,

only have effect in so far as its provisions are not avoided by Section

205 of the Act.
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Draft: ACGM.3/2193 - 24.4.83

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN
of
THALONYMOUS LIMITED

{Alopted by Special Resolution passed on
22nd Aprril 1983)

Registered No. 81670

Incorporated in Scotland the 4th day of
February 1983.

DUNDAS & WILSON, C.S.,
25 Charlotte Square,
EDINBURGH EH2 4EZ
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N 816870
! hereby certity thad

THALONYMOUS LINITED
having by special resolution change b s satiac o fiow e varated under the name of
g } I

IMD HOLDINGS LIMITED

Given under my hand at Edinburedi the 19 May 1983

I 8389378 3AY (] (o 172
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COMPANY LIMITED BY SHARES " & | KE L UTHATION §

i b

THALONYMOUS LIMITED. *

(No. 81670) ' C

SPECIAL RESOLUTICHNS

At an Extraordinary Gencral Meeting of the above Company Auly convened and

held on 22nd April 1983, the follawing Resolutions were passed as Special

Resolutions:-

n (a)

that the name of the Company be changed to IMD Holdings Limited;

(b} that the 100 Ordinary Shares of £l each in the capital of the Camany e

{c)

()

{e)

sub—divided and converted into 10,000 Neferred Ordinary Shares of 1
pence each lhaving the rights and being subject to the restrictions
attached thereto W the Articles of Association preposed to be adepted
pursuant to part {e) of this Resolution;

that the authorised share capital of the Company he increased from £100
+m £50,000 by the creation of 500,000 Crdinary Shares of 9 pence each
and 490,000 additional Neferred Ordinary Shares of 1 pence each, all
such shares having the rights and heing subject to the restrictions
attached thereto by the Articles of Association of the Campany proposed
to be adopted pursuant to part {e) of thi: Resolution;

that the oojects of the Company be altered hy the adoption of a new
Clause III (1) as set cut in the draft produced to the Meeting and for
the purposes of identification signed by the Chairman thereof: and
that the Regqulations contained in the document produced to the meeting
and for the purposes of identification signed by the Chairman thereof
be and are herehy adopted as the Articles of Association of the Campany
+o the exclusion of the existing Articles of Assc&c::iat‘ién thereof. "
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THE COMPANIES ACTS 1948 to 1981

THALONYMOUS LIMITED

p SOV I PPN
A / [
{Reg. No. 81670)/‘ {5

This is the new Clause III (1)} to the Memorandum of Thalomywous Limited.

"IIT (1) (a) To carry on the tusiness and act as a hwlding oumpany, to
take and otherwise acquire and hold schares, dJdebentures or
other interests in any campany or cother corporate body for
the time being engaged, ooncerned or interested in amy
industry, trade or business of a type similar to any or all
of those which the Company carried on or which can
conveniently be carried on in oonnection therewith; and to
sell, hold, or otherwise deal with the same.

{(b) To carry on the husiness or businesses in all or any of their
branches in any part of the world of manufacturers, suppliers
and hirers of diesel and other generators, mechanical,
electrical, electronic and other engineers and manufacturers,
wholesale and retail dealers and traders in all types of

mechanical, electrical and electronic goods and machinery."
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THE OOMPANIES ACTS 1948 to 1981

&
67
COMPANY LIMITED BY SHARES Q

7

MFMORMNNDIM OF ASSCCIATICN
of

THALONYMOUS LIMITED

I3

I. The name of the Company is “Thalonymous Limited".
II. The Registered Office of the Compary will be situate in Scotland.
II3. The objects For which the Company is established are:-
*(1) (a) To carry on the tusiness and act as a holding campany, to

(b)

take and otherwise acquire and hold shares, dchentures or
other interests in any oampany or other corporate body for
the time being engaged, concerned or interested in any
industry, trade or tusiness of a type similar to amy or all
of those which the Company carried on or which can
conveniently be carried on in comnection therewith: and to
sell, hold, or cotherwise deal with the same.

To carry on the business or tusinesses in all or amy of their
branches in any part of the world of manufacturers, suppliers
and hirers of diesel and other generators, mechanical,
electrical, electronic and other engineers and manufacturers,
wholesale and retail dealers and traders in all types of

mechanical, electrical and electronic goods and wachinery.

* The objects of the Company were altered conform to Special Resolution
of the company passed on 22nd April 1983.
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(2)

(3)

(4}

2.

To purchase, toke on lease or in exchamje, hire or otherwise
acauire and hold any heritable and roveable or real and personal
property of every description anl wherever situate and any option,
interest, licence, sewitwle, easerent, right or privilege in or
over such property which the Corpany or its Directors ray think
necessary or corvenient for the purposes of its tusiness or for
imvestment or for the furtherance of its objects, and in
particular tut not limited to any lard, Wildings, apparatus,
rachinery, plant and stock—in-trale; and also to sell, feu, lease,
let, exchange, surrender, nmortgage, chamye or otherwise dispose of
or deal with or to ccoupy, factor, mintain, mnage, control,
work, alter, extend, equip, inprove, exploit, develop, replace or
turn to account in any manner of way any such property or to grant
any option, interest, licence, servitude, essement, right or
privilege in or over any such property.

To promote, establish, develop ard carry on any other tusiness or
activity vhatsoever amd to do anything of any nature which in the
opinion of the Company or its Directors is or may be capable of
beiny conweniently carried on or done in connection with any
business of the Company hereinbefore or hereinafter authorised

whether ejusdem generis therewith or not, or calculated as likely

directly or irdirectly to enhance the value of or renier nore
profitable all or any part of the Company's undertaking, property,
rights or assets or utilising its know-how or expertise or
otherwise to advance the interests of the Conpany or of its
menbars.

To parchase or aoquire by exchange, subscription, application,
prorotion or otherwise and to hold and deal with in any manner of
way any of the property following:-

(a) all or any part of the undertaking, property, business or




(o)

3.

assets of any parson, firm or corpany possessed of property
which in the opinion of the Comnpany or its Directors is suit-—
able for any of the purposes of the Company or carryirg on or
preposing to carry on any lusiness which the Conpany is
authorised to carry ¢on, or any interest in any partnership or
joint venture or joint-purse arramgenent or other arrargement
regaxding the sharing of profits or any union of interests
with any such person, firm or conpany, ard, as part of the
ronsideration for any such aoquisition, to undertake all or
any of the transactions or liabilities of any person, firm or
conpany, anxi to qive or accept Wy way of consideration, for
any of such acts or things or for any such undertaking,
pregerty, usiness, assets or interests acauired, any shares,
stock, dekentures, debenture stodt or other securities which
the Company has power to issue or-partly in more than one of
or in all of such roles ani to acquire, hold, retain, sell,
dirpose of charge, nmortgage and deal with any shares, stock,
debentures, debenture stock or other securities received:

the whole or any part of the shares, stock, debentures,
debenture stock and other securities, units, participations
or interests in or of any corporations, conpanies,
associations, undertakings, or firms for the time being
engaged, concerned or interested in any industry, trade or
business of a type similar to any or all of those which the
Cor;pany is empowered by this Memorandum of Association to
carry on or which can comnweniently be carried on in
connection with any such htusiness, trade or industry as
aforesaid or the acquisition of which may seem to the Conpany

or its Directors calculated directly or indirectly to benefit

the Conpany or the interests of its rembers and to promote




(5}

(e}

(d)

4.

the beneficial co-operation of any such companies, assoc-
iations or firms as well with one another as with the Conpany
and to exercise in respect of such investrents and holdings
all the rights, powers and privileges of ownership includirg
the right to vote thereon:

plant, machinery, anmd noveable, personal, heritable and real
property of all kinds; and

patents, patent rights or imventions, ¥nows-how, ccpyrights,
designs, trade marks or secret processes, including without
prejulice to the generality of the foregoing the

registration, promotion ani advertisement of the same.

To perform or do all or any of the following operations, acts or

things:=

(a)

to enter into any arramewent with any government or
authority, supreme, minicipal, local or otherwise which nay
seem to the Company or its Directors comducive to the
Company's objects or any of them and to apply for, prorote
and obtain any legislation, order, charter, rrivilege,
concession, licence, right, Ffranchise or authorisation from
arny such government or authority for enabling the Conpany to
carry any of its objects into effect or for extendirg any of
the powers oOf the Conpany or for effectiny any modification
of the constitution of the Conpany or for any cother purpose
which the Company or its Directors consider my be likely
directly or indirectly to further the objects of the Company
or the interests of its rewbers, and to carry out, exercise
anl conply with the same and to oppose any proceedings or
applications or the like vwhich the Company or its Directors
consider my be directly or irdirectly to prejudice the

interests of the Conpany or its nmenbers; .




{o)

()

{a)

{e)

5.
to apply for, take out, obtain, puarchase amndl otherwise
acuire any grants, licences, concessions and the like con-
ferring any exclusive or absolute or non-exclusive or limited
right to use, or any seccret processes or other information
rejarding any irvention or discocsery which my seem to the
Corpany or its Directors capable of being used for any of the
purposes of the Conpany or the acguisition of which nay seem
calculated to the Company or its Directors directly or
indirectly to henefit the Conpany or its renbers and to carry
on research and to acguire ard to use, exercise, develop,
sell or otherwise dispose of, deal with or turn to accaunt
any such licence, concessions and the like and i*formation
aforesaid;
to lenl and advance roney, to place roney on current account
or deposit amd to qgrant or provide credit anl financial
accommodation (subject to the provisions of Sections 42 to 44
of the Companies Act 1981) to any person, firm or corpany,
including without limitaticn, any clients of or other persons
having dealings with the Conpany or to agents acting for or
representing the Company, on such terms as may be thought fit
ardd with or without security and to huy and sell foreign
currancy and to corry on the tusiness of a barking, finance
or insurance cowpany:
to receive from any person, Firm or company, including share-
holders and Directors of the Conpany, roney or securities, on
deposit or lean, at interest or for safe custady or other-
wise;
to borrov and raise money with or without security and for
the purposes of or in connection with the Yorrowing or

raising of roney by the Company to hecome a nember of any




(f)

6‘

building society and to accept money on deposit amd to secure
or dischargye any debt or obligation of or bindingy on the
Company in such manner as may be thouwght fit hy the Conpany
or its Directors, and in particular YWy the granting of or
creating or the permitting to subsist of any heritable
securities or other fixed securities or assignations in
security or assignations or other corweyances or ortgages or
pledges of or chamges over or any set-off against or lien or
hypothec upon the undertaking of the Coupany and all or any
of its heritable and noveable, real and personal property,
{present anl future) or Ly the granting of or creating or the
parmitting to subsist of any rnortgage, pledge or charge over
all or any of the uncalled capital for the tire heing of the
Conpany or by the creation and issue at par or at a premum
or discount, and for such consideration and with and subject
to such rights, powers, privileges and corditions as may be
thought £fit, of bonds, debentures, debenture stock,
perpetual, redeemable or repayable or otherwise or of other
obligations or securities of the Conpany of any description:

to enter into any guarantee, contract of indemity or surety-
ship amd in particular (without prejudice to the generality
of the foregoirg) whether with or without the Conpany
receivingy any consideration to guarantee or to grant any
indemnity in respect of or to secure (with or without a
personal covenant and with or without a heritable security or
other fixed security or assignation in security or assig-
nation or other comweyance or nortgage or pledge of or charge
aver or set—off ajainst or lien upon all or any part of the
undertaking and assets, present and future, and the uncalled

capital of the Conpany) the performance of any obligation,




{9)

(h)

(1)

()

-
i

contract or liability or loss or cost or expense or the
payment of any debt or sum including the principal amount
thereof or any dividend, interest or premium on any stock,
debenture, debenture stock, bord, share or other security, of
any person, firm or company including (without prejudice to
the generality of the foreyoing) any company which is For the
time beingy a subsidiary or a holding conpany of the Conpany
or another subsidiary of a holding company of the Conpany or
otherwise associated with the Company in business;

to accept, draw, issue, mke, create, execute, discount,
endorse, negotiate, and to Tuy, sell and deal in bark drafts,
bills of exchange, promissory notes, debentures, bills of
lading and other instrurents and securities, whether
negotiable, transferable or otherwise;

to enter into any partnership or any joint venture or any
joint-purse arramgemrent or any profit-sharing arrangerent
with, and to co-operate or participate in any way with, and
to assist or subsidise any conpany, firm or person:

to establish, promote, organise, incorporate, reorganise,
finance and to aid and assist financially or otherwise,
conpanies, corporations, syndicates, vartnerships and assoc-
iations of all kinds:

to carry on any husiness or branch of a husiness which this
Conmpany is authorised to carry cn by means, or throogh the
agency, of any subsidiary company or companies, and to enter
into any arrangement with any such subsidiary company for
taking the profits and bearing the losses of any tusiness or
branch so carried on, or for fimancing any such subsidiary
conpany or guaranteeiny its liabilities or to make any other

arrangerent which my seem desirable to the Company or its




{x)

(1)

{m)

(n)

a.
Directors with reference to any Insiness or branch so carriesd
on including power at any tire, and either temporarily or
permanently, to close any such branch or hbusiness:
to aocquire and carry on any husiness carried cn Iy a sub-
sidiary or a wlding conpany of the Company or ancther sub-
sidiary of a holding company of the Conpany;
to carry on the tusiness of a holding oompany amd to
establish or promote any company or conpanies for the purpose
of taking over, aoguiring or working any of the property,
rights and }iabilities of the Company, or for the purpose of
cartying on any kusiness which the Conpany is authorised to
carry cn or for any other purpose which ray seem to the
Company or its Directors directly or imlirectly calculated to
benefit or to advance the objects or interests of the Conpany
or the interests of its renbers, with power to assist such
conpany or corpanies in every way, tut especially by taking
shares, stocks and securities thereof, providing capital and
paying preliminary expenses;
to emplaoy the funds of the Company in the development and
expansion of the tusiness of the Company and all or any of
its subsidiary or assnciated companies and in any other
company whether now axisting or hereafter to be formed ard
ergaged in any like business of the Conpany or of any other
industry ancillary thereto or which can in the cpinion of the
Company or its Directors comnveniently be carried on in
connection therewith and to invest money of the Company in
any investments amd to carry on the business of a property
conpany;
to act as directors, secretaries, nanagers, registrars or

transfer agents of or to appoint directors, secretaries,




(o)

(p)

(a)

9.
Tenagers, registrars or transfer agents of any subsidiary
company or of any company in which the Company is or my he
interested or of any other company and to take part in the
mEnagement, supervision and contvrol of the usiness or
operations of any company or undertakingy, and for that
purpose to appoint and remmnerate any directors, mnagers,
trustees, solicitors, accountants, actuaries, architects,
valuers, surveyors or other experts or agents;
to pay all the expenses of anl preliminary and incidental to
the promotion, formation, establishment and registration of
the Company, ard any conpany proroted by the Conpany or any
corpany in which the Comaany is or may contenplate being
interestedd including in such expenses all or any part of the
costs and expenses of ovners of any husiness or property
acjuired by the Corpany; and %o procure the registration,
recegnition or incorporation of the Company in or under the
laws of any place outside Scotland:
to issue and allot, credited as paid up in full or in part or
othexrwise, shares, debentures or other securities of the
Cerpany for cash or in payment or part payrent for any
heritable or moveable, real or personal property puchased or
otherwise acquired by the Company or for any services
rerdered to the Company or in satisfaction of any obligation
or liability undertaken or agreei to be undertaken by the
Company or for any other purposer
to give or pay any remuneration, bhrokevage, discount or other
corpensation or reward or expenses for services rendered or
to be rendered in placiny or procuring subscriptions of, or
otherwise assisting in the issue of any shares or debentures

or other securities of the Company or in or about the




{r)

{s)

10.

formation of the Cowpany or the ccMuct or course of its
business, aml to establish or promote, or concur or part-—
icipate in establishing or promoting any conpany, fund or
trust anl to subscribe for, underwrite, purchase or otherwise
acquire securities of any corpany, fund or trust and to carry
on the tusiness of company, fund or trust prormoters or
manggers and of underwriters or dealers in securities and to
act as trustees of any kini for any person, firm or conpany
anl to undertake and execute any trust;

to sell, excharge, transfer, let on rent, share of profit,
royalty or otherwise, grant licences, servituies, easements,
options and other rights oer and in any other manner deal
with, turn to account, or dispose of, all or any part of the
undertaking, property anl assets (present and future) of the
Company whether heritable or moveable, either together or in
portions for any consideration as my ke thooght fit by the
Company or its Directors ard in particular (without prejudice
to the generality of the foregoing) for any shares, stock,
debentures, debenture stock or other securities, whether
fully or partly paid up, of any other company or partly in
rore than one of or in all of such nodes of payment ard to
hold, retain, sell, dispose of, charge, nmortgage and deal
with any shares, stock, dehentures, debenture stock or other
securities received;

to establish, mintain, participate in and to contribute to
or to procure the establishnent and mintenance of, part—
icipation in and contribution to any pension, superannuation,
benevolent or life assurance fund, scheme or arrargenent

(whether contributory or otherwise) for the benefit of any

persons (including Directors, former Directors, officers amd

former officers) who are or shall have been at any time in




(t)

Ll

the employnent or service of the Company or of any conpany
which at the time is or was a subsidiary or a olding company
of the Company or another subsidiary of a holding company of
the Company or otherwise associated with the Corpany or of
the predecessors of the Company in business or of any such
other ooupany as aforesaid or of the relations, wives,
widows, families, connections or dependants of any such
persons amd to other persons whow~ service or services have
directly or indirectly been of benefit to the Corpany and to
their relations, connections or dependants amd to grant or
procure the grant of denations, gratuities, pensions,
allovances, including allowances on death, or other payments
or benefits of any kind to any of such persons as aforesaid;
and to establish, subsidise, subscribe to or support
institutions, associations, clubs, schools, funds or trusts
calculated or considered to be for the benefit of any of such
persons as aforesaid or otherwise to alvance the interests
and well-beiny of the Conpany or of any such other conpany as
aforesaid or its menbers; and to make payments for or towards
the insurance of any such persons as aforesaid;

(subject to the provisions of Sections 42 to 44 of the
Conpanies Act, 1981) to establish and contribute to any
enployee share scheme (within the ieaning of Secticn 87 of
the Companies Act 1980) for the purchase or subscription by
trustees of shares of the Company or of a holding company of
the Company and to lewd roney to the Conpany's emnployees to
enable them to purchase or subscribe for shares of the
Company or of a holding company of the Company; and to estab-
lish' and maintain any option or incentive scheme wherelby
selected enmployees (including salaried Directors and

officers) of the Company are given the cpportunity of




{u)

(v)

(w)

(x)

acquiring shares in the capital of the Corpany: and to
fornulate and carry into effect any scheme for sharing the
profits of the Company with its employees (including salaried
Directors and officers) or any of them; and to form or
subscribe to any association, institution or fund for
protection of the interests of owners or employers  for
insurance against loss by bad debts, strikes, fire,
accidents, war risks or otherwise;

to pay, subscribe or guarantee money to or for any purpose
which the Company or its Directors consider my be likely,
directly or indirectly, to Ffurther the interests of the
Company or of its nerbers or for any charitable, henevolent,
national. educational, social, public, general or useful
oWject or for any exhibition;

to cease carrying on or wind up any lusiness or activity of
the Conpany, and to cancel any registration of and to wind up
or procure the dissolution of the Conpany in any state or
territory;

to distribute among renbers of the Conpany in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capital, all or any procerty or assets of the Corpany or
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other companies
belorging to the Company, or of which the Conpany my have
the pover to dispose, Tut so that no distribution amounting
to a reduction of capital be rmade except with the sanction
(if any) for the time being required by law;

to do all or any of the things or mtters aforesaid in any
part of the world and either as principals, agents,
contractors, nominees, trustees or otherwise and either by or

thraagh agents, contractors, nominees, trustees, subsidiary



13,
conpanies or otherwise aml either alone or in conjunction
with others;

(y) to do all such other things as in the opinicn of the Company
are or my be incidental or corducive to the attainment of
the above objects or any of them;

And it is hereby declared that, for the purposes of this clause,

() "corpany" except where used in reference to the Company, shall

include any partnership or other body of persons, whether

incorporated or not incorporated, ani whether domiciled or
resident in the United Kingdom or elsevhere, (B) "person" shall
include any person acting in any capacity whatsoever and any
conmpany, corporation, association, syndicate or society as well as
any other legal or natural person, (C) '"subsidiary" amd ‘*holding
company " shall be construed in accordance with Section 154 of the

Companies Act, 1948, (D) ‘securities" shall include any fully,

partly or nil paid share, stock, unit, debenture, debenture or

loan stock, deposit receipt, bill, note, warrant, cougon, right to
subscribe or corvert, or similar right or obligation, (E) 'and®

armd 'or" shall mean ‘“and/or™ where the context so vermts, (F)

"other" and ‘otherwise" shall not be construed ejusdem aeneris

where a wider construction is possible, (G) reference to any Act

of Parliament shall be deered to include any statutory amendment
or nmcdification thereof, anmd () the objects specified in the
different paragraphs of this clause shall not, except where the
context expressly so requires, be in any way limited or restricted
by reference to or inference from the terms of any other paragraph
or the name of the Corpany, but nay be carried aut in as full ard
ample a mnner and shall be construed in as wide a sense as if
each of the said paragraphs defined the objects of a separate,

distinct and indeperdent company. R



1.
V. The liability of the nmenbers is liritad.

/ V. The share capital of the Company is £100 divided into 100 shares of £l
2ach, with power to increase the capital amd the Company shall have
power to divide the original or any increased capital into several
classes, and to attach thereto any preferential, deferrel, qualified or
other special rights, privileges, restrictions or conditions.

WE, the several persons whose names and addresses are subscribed, are
desirous of beiny formed intoc a Company, in pursuance of this Menmorandum of
Association, and we respectively agree to take the number of Shares in the

capital of the Company set opposite our respective names:-

Narmes, Addresses and Descriptions Nunber of Shares taken
of Subscribers by each Subscriber
C. A. Vel O ng

CATHEYLLVE ANWNIVE SToWATY
s chlotlke Squam
Wu\bm@h
LA~ ccror

Wwﬁwﬂc/ y

kel meQan AL

n¢ Chordsthe fr)f«,cwﬁ-

e
%ﬁ{alﬂ -

Total Shares taken Twn)

Onse

»

Dated the 2{¥ day of Taman\ 1983.

WITNESS to the above Signatures:-—

A .(J\ . C—-?a._.Q-d-M .

(-\ NeEody Uwacoctt GradAw,

75 Cholode Siowa
é&\!\.boho\'\

01-“‘-‘\@0, 'S.JJ\\QI\_
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THE COMPANIES ACTS 1948 -~ 1983

IMD HQ.DINGS LIMITED

(No. 81670) / /g

CCMPANY LIMITED BY SHARES

SPECIAL RESQUTIMNS

At the Extraordinary General Meeting of the above Campany duly convened and held
at Edinturgh on the 14th day of June 1984 atll-30a..m. the following Resolutions
were passed as Special Resolutions of the Conpany: -~

"(1) That each of the existing Ordinary Shares of 9 pence be sub-divided into 9
Ucdinary Shares of 1 pence and that simultaneocusly the existing Deferred
Ordinacy Shares of 1 pence each be converted into Ordinary Shares of 1 pence
- such Qrdinary Shares of 1 pence created on the sub-division and comversion
respectively, to rank pari passu in all respects.

(2) That the authorised share capital of the Canpany be increased to £250,000
by: -

(1) the creation of 10 million Ordinary Shares of 1 pence, such Qrdinary
Shares of 1 pence to rank pari passu with the Ordinary Shares of 1
pence created on the suw-division and comversion specified in
Resolution 1 above; and

(i1) the creation of 100,000 Preference Shares of £1 each.

(3) That the Directors be authorised generally and meorditionally for the
purposes of Section 14 of the Companies Act 1980 for a pericd of five years
from the date of the giving of the authority, to allot relevant securities
(as defined in Section 14) with a maximum nominal value of £200,000, and
that the Directors be empowered pursuant to Section 18 of the said Act to
allot equity securities (as defined in Section 17) pursuant to such
authority and that Section 17(1) of the said Act shall not apply to any
allotment made under such authority."

'..: ,:‘F(" o -
'kcr,\ LI I R R I =2 o~
3 P D.W. Camany Services Limited

a / , Secretaries



Please do not

Form No. 10
THE COMPANIES ACTS 1948 TO 1976 r Y
Notice of increase in nominal capital R K
Pursuantto section 63 of the Companies Act 1948 . R '

write inthis
tinding margin
N
P'°,“|° cmpm:| To the Registrar of Companies ipo[_ ?11,9,7?!-{5? Company number
legibly, preferably '
In black type, or ’ ) ! ;T4 81670
bold block lettaring Name of Company
S I
IMD HOLDINGS . B i - o ]

‘dalete if
inappropriate

tdelete as
appropriate

Note

This notice and a

printed copy of
the resolullon
authorising ihe

Increase mustba ﬁ‘ v ——
torwarded tothe Number of shares Class of share Nominal amount of each share
Registrar of

Companies .

within 15 days 100,000 Preference £1~00

after the passing

of the rasolution 10,000,000 ordinary £0~01

tdelete as
appropriate

T o ‘ A ' JL'll_r_nlteg:-l

hereby gives you notice in accordance with section 63 of the Companies Acl 1948 that by [stoctireey]
[MMEXAHAY] [special]f resolution of the company dated .~ .4 TH. JUNE 1984
the nominal capital of the company has been increased by the addition thereto of the sum of
£ 200,000 _ beyend the registered capitalof ¢~ 30,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

[ N

(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights elc.) subject to which the new
shares have been or are to be issued are as follows:! 94HE PREFERENCE SHARES OF £1
ARE REDEEMABLE SHARES. FOR OTHER RIGHTS ATTACHED TO THE NEW
SHARES SEE COPY RESOLUTICN AND ARTICLES OF ASSOCIATION,
Please tick here if
continued overleaf

Signed TR e PRicecrt [Secretaryli Date /4. / & / g4
—
Presentor’'s name, address and For official use
reference (if any): KMcD/ARD General section Post room
Dundas & Wilson, C.S.,

25, Charlotte Square,
EDINBURGH. i

l!8JUH Y54 "
Cirro q\f,"y“




The condilions (eq. voting rights, dividend rights, winding-up rights eic,) subject to which the new

shares have been or are o be 'ssued {conti

nuedj.
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THE COMPANIES ACTS 1948 - 1983

IMD HODINGS LIMITED

ek PN L
167 Pf ta

COMPANY LIMI™ZD BY SHARES

SPECTAL RESALTICNS

At the Extraordinary General Meeting of the above Company cduly corvened and held

at Edintuxgh on the l4th day of June 1984 atll*30a..m. the following Resolutions

wera passed as Speci.. Resolutions of the Carpany:—

"{1)} That each of the existing Orxdinary Shares of 9 pence be sub-divided into 9

Ordinary Shares of 1 pence and that simlic roously the existing Deferred
Crdinary Shares of 1 pence each te cower: Lato Crdinary Shares of 1 pence
- such Owdinaxy Shares of 1 pence coeatad on the sub-division ard conversion

respectively, to rank pari passu in all respects.

{2) That the authorised share capital of the Camwpany be increased to £250,C00

{3)

{i} tha creation of 10 millicn Ordinary Shar=ss of 1 pence, such Crdinary
Shares of 1 pence to rark peri passu with the Codinary Sharss of 1
pere created on tha sub-division and oorversion specified in
Rasplution 1 above; and

{ii) =ha creation of 100,000 Prefarance Shares of J.£J. each.

izt the Directors bhe anthorised generally and wmoonditionally for the
purposes of Section 14 of the Companies Act 1980 for a period of five years
fran tha date of the giving of the authority, to allct relevant securities
{as defimad in Section 14) with a raximum nominal value of £200,000, ard
that the RBirectors be emposersd pursuant to Secticn 18 of the said Act to

allot -agrity securities (as defimed iIn Section 17) pwsuant ¢ suwh

amhoriyy and that Section 17{1) of the said dct shall mot apply to any

alilotmeant made under such aut:?f\ity."’
R
.,

g e - PRI

» . — EW’A)-"

¢ . ™~ LR R N R NW o o g S N I I Y
©,"

o D.W. Compaery Services Lamited

W L
- 7 Secrammm »s

B



Please do not
write in this
binding margin

Y
Piease complete
legibly, preferably

in black type, or
bold black letiering

‘Delate it
inappropriate

tDelete as
appropriate

Form No, 28
THE COMPANIES ACTS 1948 TO 1976 '

Notice of consolidation, division, conversion,
sub-division, redemption or canceHation of shares,
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

Tothe Registrar of Companies For official use Company number

(1 2l B} 81670

| OO L T

Name ot company
IMD Holdings

Limited'l

Notice of consalidation, division, sub-divislon, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stack, specilylng the stock so re-converted, or of the redemption of redeemable preference
shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948),

n— R

The above-named company hereby gives you notice, in accordance with section 62 of the

Companies Act 1948 that: by Special Resolution passed on /& 7# JTunNZ 1984
the existing 500,000 Ordinary Shares of 9 pence were sub-divided into 4,500,000
Ordinary Shares of 1 pence each and the existing 500,000 Deferred Ordinary Shares
of 1 pence were converted into 500,000 Ordinary Shares of 1 pence each. The
Ordinary Shares of 1 pence created on such-division and consolidation respectively,
rank pari passu in all respects, Copy Resolution is attached.

Signed v Wiemotory(Secretaryit Date /4 /¢ / 54
p—
Presentor’'s name, address and For official use
reference (if any): gmop/ARD General section Post room
Dundas & Wilson, C.S., . _‘.4"
25, Chrrlotte Square, , UL
EDINBURGH. -l o ok
L2 ? grete”
ot o a-
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THE COMPANIES ACTS 1948 - 1283

IMD HAQDINGS LIMLITED

(No. 81670) ':; O PY

COMPANY LIMITED BY SHARES

SPECIAL RESQUTIQS

At the Extraordinary General Meeting of the above Campany duly convened and held

at Edinburgh on the 14th day of June 1984 ath30a. .m. the following Resoluticns

were passed as Special Resolutions of the Company:-—

"{1) That each of the existing Ordinary Shares of 9 pence be sub-divided into 9

(2)

(3)

Ordinary Shares of 1 pence and that simultanecusly the existing Deferred

Crdinary Shares of 1 pence each be converted into Ordinary Shares of 1 panca2

- such Ordinary Shares of 1 pence created oa the Sub-division and conversicn

respectively, to rank pari passu in all respects.

That the authorised share capital of the Cwmzany be increased to £250,0C0

byz~

(i) the creation of 10 million COrdinary Sares of I pence, such Ordinary
Shares of 1 pence to rank pari passt watm the Crdinary Shares of 1
pence created on the sb-division =& convargion specified in
Resolution 1 above; ard

{ii) the creation of 100,000 Preference Sheres @ £ adt.

That the Directors be authorised generaily el wncarditionally for the

purposes of Section 14 of the Campanies Act X930 So a. pericd of five years

fran the date of the giving of wie authoricw, twm allot relevant securities

(as defined in Section 14) with a maximm mminad | value of £200,000, =ard

that the Directors be ampowered parsmant i Shctiom 18 of the said Act to

allot eguity securities {(as defined in Secion 17) pursuvant to sweh

authority and that Seciiion 17(1) of the sl Act shalll wot apply to any

allotment made under such authority."
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THE COMPRANIES ACTS 1948 - 1983

CMERNY LIMLTED BY SHARES

IMD HOLDINGS LIMLITED

Registered Number 81670

SPECIAL RESQUTICNS

At an Extraordinary General Meeting of the above Company duly correned and
held at Edinburgh on the 1l4th day of June 1984 at 12-'50P,m. the following

resolutions were passed as Special Resolutions:—~

"L. {A) That the 10,833,340 fully paid Ordinary Shares of 1 pence each in
the capital of the Company be consolidated into 1,083,334 fully
paid Ovdinary Shares of 10 pence each; ard

(B) That the 4,166,660 nil paid Ordinary Shares of 1 pence each in the
capital of the Company be consolidated into 416,666 nil paid

Ordinary Shares of 10 pence c.ch.
2, That the Company adopt new Articles of Association in the fom produced

to the Meeting and signed by the Chairman thereof for the purposes of

identification."

D.W. Company Sexvices Limited
Secretaries
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Dundas & Wilson, C.S.,
25, Charlotte Square,
EDINBURGH.

Form No. 28

THE COMPANIES ACTS 1948 TO 1976

Notice of consolidation, division, conversion,
sub-division, redemption or canceilation of shares,
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For official use Company number
CrATS
Rl R 81670

Name of company

AF
IMD Holdings -
Limited‘J

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specitying the stock so re-converted, or of the redemption of redeemable preference
shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capltal under section 66 of the Companies Act 1948).

The above-named company heraby gives you notice, in accordance with section 62 of the

Companies Act 1948 that: by Special Resolution of the Company passed on [4.7# JUNE 198
the 10,833,340 fully paid Ordinary Shares of 1 pence each in the capital of the
Company were consolidated into 1,083,234 fully paid Ordinary Shares of 10 pence
each and the 4,166,660 nil paid Ordinary Shares of 1 pence each in the capital

of the Company were consolidated into 416,666 nil paid Ordinary Shares of 10

pence each. See copy Resolution attached.

Signed % W] [Secretarylt Date /4 Z 6 /8&
7T 7 7
P
Presentor's name, address and For official use
reference (if any): xMeD/ARD General section Post room
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THE COMPANIES ACTS 1948 - 1983

COPY

COMMANY LIMITED BY SHARES

IMD HALDINGS LIMITED

Registered Number 81670

SPECTAL RESOUTICNS

At an Extraordinary General Meeting of the above Company duly convened and
held at Edinburgh on the 14th day of June 1984 at I2—3OP.m. the following

resolutions were passed as Special Resolutions:—

“l. (A) That the 10,833,340 fully paid Ordinary Shares of 1 pence each in
the capital of the Campany be consolidated into 1,083,334 fully
paid Ordinary Shares of 10 pence each; amd ’

{8) That the 4,166,660 nil paid Ordinary Shares of 1 pence each in the
capital of the Oumpany be consolidated into 416,666 nil paid
Ordinary Shares of 10 pence each. .
2. That the Company adopt new Articles of Association in the form produced
to the Meeting and signed by the Chairman thereof for the purposes of
identification."

./_/%/‘g‘/"/
D.W. Compar, Services Lamitsd
Secretaries
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THE COMPANIES ACTS 1948 to 1983
avae
CMPANY LIMITED BY SHARES % {C 7 23

ARTICLES (F ASSCCIATION

of
IMD HALDINGS LIMITED
(Registered No. 81670)
(Adcpted by Special Resolution dated 14th June 1984)

CONSTITUTIN

l. (A) The Company is a private campany within the meaning of Section
1(1) of the Companies Act 1980 in accordance with and subject to
the provisions of the Campanies Acts 1948 to 1983 and of the
Memorandum of Association of the Campany and of the Regulations
contained in Table A, with the exception of Regulations 4, 5, 7,
22, 23, 24, 7R, 75, 79, 89, 90, 91, 92, 93, 107, 108 and 136 of
Table A, and of any other Regulations which are inconsistent with
the additions and modifications hereinafter set forth.

(B) In these presents (if not inconsistent with the sutject or
context) the words and expressions standing in the first column of
the table next hereinafter contained shall bear the meanings set

opposite to them respectively in the second colum thereof.

Words and Expressions Meanings
the Act the Companies Act, 1948;
Takle A Table A in the First Schedule

to the Act as amerded by the
Companies Acts 1967, 1976, 1980
and 1981;

financial year the pericd, determined in

accordance with its anscountirg



reference period, in respect of
which any accounts of the

Campany are made up and that

whether suwch period is a year
or not;
the Directors the directors for the time
being of the Canpany.
SHARE CAPITAL

2. 'The Share Capital of the Campany at the date of the adoption of these
Articles of Association is £250,000 divided into 100,000 7% Cumulative
Redeemable Preference Shares of £1 each ("Preference Shares") amd
1,500,000 Ordinary Shares of 10 pence each {"Crdinary Shares").

The rights attaching to the Preference Shares and the Ordinary Shares
are as follows:—

{A) As regards incame:

The profits which the Qampany may detemmine to distribute in
respect of any financial year shall be applied:—~

(1) In the first place in paying to the holders of the Preference

Shares a fixed cumlative preferential cash dividend of 7

pence net per anmum per one pound of capital paid up or
credited as paid up on the Preference Shares held by them
respectively ("the Fixed Dividend") suwch dividend (as
expressed above, exclusive of any tax credit) to be payable
(together with any associated tax credit) half yearly on
30th June and 31st December in each year {(each date a
"Preference Payment Date"): provided that the first dividend
shall not be payable on the Preference Payment Date next
following the date of issue of the Preference shares, ut
shall be payable on 3lst December 1984 in respect of the

period fram the date of issue until 31st Decenber 1984;



(2)

3l

In the second place and subject thereto the halance of such

profits determined to be distributed as aforesaid shall be
distributed amongst the holders of the rdinary Shares
according to the amounts paid up or credited as paid up on

the Ordinary Shares held hy them respectively.

(B) As regards capital:

n a return of assets on ligquidation or otherwise, the surplus

assets of the Camwpany remaining after the payment of its liab-

ilities shall ¥:2 applied:-

ey

(2)

In the first place in paying to the holders of the Preference

Shares the sun of £1 for each of the Preference Shares reld
by them respectively together with a sun egqual to any
arrears, deficiency or accruals of the Fixed Dividerd on the
Preference Shares to be calculated down to the date of the
return of capital and to be payable irrespective of whether
swh dividend has been declared or earned or not, and
irrespective of whether or not the Audited Accounts of the
Camparty have been 1laid before the Campany in General
Meeting;

In the second place and subject theretc, the halance of such

as: . ts chall belong to and be distributed amongst the holders
of the Cxdinary Shares in proportion to the amounts paid up
or credited as paid up on the (rdinazy Shares held by them

respectively.

{C) ks regards Redemption:

(1)

The Preference Shares shall be redeamed by the Company for
cash at par on the following dates in the following
proportionss -

Cn 31lst March 1989, 50,000 Preference Shares;

On 31st March 1990, 50,000 Preference Shares:



(2)

(3)

4,

provided that the particular shares to be redeemed on any
occasion will be selected in proportion to the number of
Preference Shares held by each menber respectively. Notwith-
standing the foregoing provisions of this Article 2(C)}(l) the
Campany shall be entitled at any time prior to 31lst March
1989 to redeem all (but not part only) of the Preference
Shares at par, upon giving not less than one month's notice
in writing to the holders of all such Preference Shares of
its intention so to redeem.

Prior to the time fixed or selected as aforesaid for the
redemption of Preference Shares, each Iwlder of Preference
Shares shall be bound to delivexr the Certificate for the
shares which are to be redeemed in temms thereof in order
that the same may be cancelled together with a proper receipt
for the redemption monies payable in respect thereof and ugon
such gdelivery the Cumpany shall on the appropriate date as
aforesaid pay to the holder (or in the case of joint holders,
to the holder whose name stands first in the Register of
Members of the Company in respect of such Preference Shares)
the amount payable to him in respect of such redemption,
together with all accruals and arrears, if any, of the Fixed
Dividend and such payment, may be made through a Bark if the
Company shall think fit, provided that if any Certificate so
delivered to the Cawpany includes any shares not falling to
be vedeamed a fresh Certificate for tlie balance of the shares
cawprised in such Certificate so delivered shall in due
course be issued to the holders therecf.

The Fixed Dividend on any shares redeemed as aforesaid shall
cease to accrue from the date fixed or selected for redamo-

tion in these Articles (at which date all accruals shall be



5'
paid) unless the Campany makes default in payment of redemp~
tion rnonies upon the delivery of the Certificate for the

shares to be redeamed,

(D) As regards voting:

(1) At any general meeting of the Lampany, every holder of

(2)

Ordinary Shares who is present in person or by proxy (or in
the case of a corporation by representative) shall have one
vote on a show of hands and on a poll every such holder shall
have one vote for every 10 pence in naninal amount of
Ordanary Shares in the capital of the Campany of which he is
the holder.
The holders of the Preference Sharet ghall in respect of such
shares have no rights to receive notine of or to be present
in person or by proxy or wte at meetings of the Company;
Provided that the holders of the Preference Shares shall in
respect of those shares e entitled to receive notice of all
General Meetings of the Campany and t¢ atterd and vote there-
at in the event that at the date of the notice or reguisition
to convene the mecting any dividend on the Preference Shares
is eighteen months in arrear or any redemption payment is six
months in arrear and so that for this purpose: -
(1) the Fixed Dividend shall be deemed to be payable half-
yearly on 30Lh Tune and 3lst Decenber in every year and
(ii) on a poll the holders of Preference Shares present in
person or by proxy or (being a corporation) present by a
representative shall have ten votes for every £1 in
naninal amount of Preference Shares of which he is the
holder.

CLASS RIGHTS

3. henever the capital of the Company is divided into different classes



4.

6.
of shares, the special rights attached to any class nay be varied or
abregated either whilst the Campany is a going concern or during or in
contemplation of a winding up, with the consent in writing of the
holders of three fourths of the issued shares of that class, or with
the sanction of an Extraordinary Resolution passed at a Separate meet—
ing of the holders of the shares of that class but not otherwise. To
every such separate meeting all the provisions of these Articles relat-
ing to General Meetings of the Campany or to the proceedings thereat

shall, mutatis mutandis, apply, except that the necessary quorum shall

be two persons at least holding or representing by vroxy one third in
naninal amount Of the issued shares of the class (but so that if at any
adjourned meeting of such holders a quonm as above defined is not
present. those Members who are present shall be a quonum), and that the
holders of shares of the class shall, on a poll, have one wvote in
respect of every share of the class held by them respectively:

ISSUE CF SHARES

Subject o the Companies hcts, the issue of shares of the Campany shall
be under the control of the Directors, who nay, subject as aforesaid,
offer, allot, grant options over or otherwise dispose of the same with
such rights and on such terms as the Campany may fram time to time by
Crdinary Resolution determine.

Tne Campany may by Special Resolution purchase its own shares, or
reduce its share capital or any capital redemption reserve fund or
share premiun accoust in any manner and with and subject to any
incident authorised and consent required by law.

Without prejudice to any special rights previously conferred on the
holder of any shares or class of shares for the time being issued
(which special rights may be varied or abrogated subject to and only in

the manner provided for by Article 3 hereof), any share in the Campany

may be issued with such preferred, deferred or other special rights, or



7.

8.

10.

7.

suwbject 0 such restrictions, whether in regard to dividend, return of
capital, voting or otherwise, as the Company may fram time to time
determine and subject +to the provisions of the Companies Acts the
Company may issue shares (whether or not preference shares) which are,
or at the option of the Campany are liable, to be redeemed on such
terms and in such manner as the Company before the issue thereof may by
Special Resolution determine.

Subject to the provisions of the Companies Acts, the Campany ray make
payments in respect of the redwiption or purchase of any of its own
shares vhether out of distributable profits of the Campany or the
proceeds of a fresh issue of shares, or otherwise.

The Campany shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent,
future or partial interest in any share or any interest in any frac-
tional part of a share or (except only as by these regulations or by
law othexwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder.
The Campany shall however be entitled to register trustees as such in
respect of any shares.

LIEN

In Regulation 11 of Table A the words "(not being a fully paid share)"
shall be anitted and the words "and the CGoapary shall also have a first
and paramount lien on all shares standing registered in the name of a
single person or in the name of any person jointly with another or
others for all moneys presently payable by him or any of them or his
estate or their estates to the Company" shall be inserted after the

words "in respect of that share".

GALLS (N SHARES

In Regulation 15 of Table A the words 'provided that no call shall

exceed one-fourth of the nominal value of the share, or be payable at




8.
less than one month fram the date fixed for the payment of the last
preceding call" shall be anitted,

FCRFEITURE CF SHARES

Regulation 33 of Table A is hereby nmodified by adding at the end there-
of the following:~

"and all expenses that way have been incurred by the Conpany by reason
of such non-payment."

Regulation 34 of Table A is hereby mndified by adding to the end there-
of the following:-

"and shall further state the place at which the payment required by the
notice is to be made."

TRANSFER OF SHARES

(A) {l1) For the purposes of these presents the renunciation or
negotiation of any temporary doowment of title to any share shall
constitute a transfer,

(2) Every instrument of transfer of a share (other than a fully
paid share) rmust be executed on behalf of the transteree.

(3) No Ordinary Share in the Campany shall be transferred other-
wise than in accordance with the provisions of this Articie
13(a).

(4} In this Article 'fair value' in relation to shares shall mean
the price certified in writing by the Auditors of the Company for
the time being (or in the event of their being unwilling or unable
so to certify, an independent firm of Chartered Accountants
naninated by the Directors) as being in their ¢pinion the fair
value of such shares as between a willing seller and a willing
buyer at the date of the certificate provided that the Auditors,
or as the case may require, the independent firm of Chartered
Accountants, acting as experts and uct as arbiters, shall in

determining the fair value of any shares:-
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9.

(a) determine the sum which a willing purchaser would offer to a
willing seller for the vhole of the issued share capital cf
the Campany and determine the sum which in such circumstances
a willing purchaser would offer to a willing seller for the
whole of the issued shares of the class in dquestion;

(b) divide the resultant figure by the mumber of shares of that
class in issue; and

(c) mke such adjustment. as they consider necessary to allow for
any rights which may be cutstanding and in particular those
whereunder any person, fimm or body corporate may call for
the issue of further shares:;

sa that there shall be no addition or subtraction of any premiun

or discount arising in relation to the size of the holding the

subject of a Transfer Notice (as hereinafter defined), or in
relation to any restrictions on the transferability of shares ard
provided further that the Auvditors or as the case may be the

Independent Accountants shall take into account in determining the

fair value axy bona fide offer fram any third party to purchase

any holdings the subject of a Transfer Notice. Section 3(1) of
the Administration of Justice (Scotland) Act 1972 shall not apply
in relation to the determination of the fair value pursuant +o

this Article 13(a).

(5) On any occasion on vwhich the fair value of shares falls %o be

determined in accordance with this Article, the Directors shall

request the Auditors of the Campany or, as the case may require,
an independent firm of Chartered Accountants, to certify the fair
value of those shares as aforesaid and as soon as they receive the
certificate they shall deliver a certified copy thereof to the
Proposing Transferor (as hereinafter defined). Within seven days

of the receipt of the said certified copy, the Proposing Trans-



10.
feror shall (subject to paragraph (9) of this Article 13(A)) be
entitled, by notice in writing given to the Directors, to cancel
the Transfer Notice and ipso facto the authority conferred upon
the Directors by paragraph (7) of this Article 13(A). The cost of
obtaining the certificate shall be borne by the Company unless the
Proposing Transferor shall give notice of cancellation as afore-
said in which case he shall bear the said cost.
(o) In this Article 'the Directors' ghall mean the Board of
Directors of the Campany for the time being acting in that
capacity.
(7) Any member wishing to transfer any Ordinary Share(s) (in this
Article 13(A) called & 'Proposing Transferor') shall give the
Directors notice in writing {a 'Transfer Notice') of such desire
stating the number of shares which he wishes to transfer (the
'‘Offered Shares') and shall at the same time deposit with the
Directors the share certificate{s) in respect of the Offered
Shares. Such notice (which, save as provided in this Article 13
(A) shall be irrevocable,) shall constitute the Directors as the
agents of the Proposing Transferor for the sale of the Offered
Shares in accordance with but subject to the provisions of this
Article 13{A). No Transfer Notice shall relate to more than one
class of share.
(8) The following provisions shall apply to every Transfer
Notice:~
(a) The price at which the Offered Shares are to be sold shall be
fixed by agreement between the Directors and the Proposing
Transferor or failing such agreement within fifteen days of
the Transfer Notice having been given, at the fair value.
(b) Upon the price being fixed as aforesaid or {as the case so

requires) on the expiry of the seven day period mentioned in



{c)

{a)

11.
paragraph (5) of this Article 13(A) without the Proposing
Transferor having given notice of cancellation in accordance
with that paragraph, the Directors shall forthwith by notice
in writing inform every member of the Company (other than the

Proposing Transferor) of the number, class and price of the

Offered Shares amd invite each holder of (rdinary Shares to

apply in writing to the Directors within thirty days of the

date of the notice having been given for such maximum number
of the Offered Shares (being all or any thereof) as he shall
specify in such application.

If the holders of Ocdinary Shares apply for all the Offered

Shares the Directors ghall allocate them to and amongst the
applicants in accordance (as nearly as possible) with their
applications ut in case of cawpetition pio rata (as nearly
as possible} according to the nurber of QOrdinary Shares held
by them provided that no applicant shall be obliged to take
more than the maximum nuwrber of shares specified by him as
aforesaid; and the Directors shall forthwith give notice in
writing of such allocations to the Proposing Transferor and
to the applicants.

If the members do not apply for all the Offered Shares; -

(i) if the Transfer Notice contains such stipulation as is
referred to in sub-paragraph (£) of this paragragh then
the Directors shall return the share certificate{s) in
respect of the Offered Shares to the Proposing Trans-
feror and advise accordingly the Proposing Transferor
and the menbers who have made application for the
Offered Shares; and

(ii) if the Transfer Notice contains no such stipulation the

Directors shall subject to Article 13(A) (13) hereof




(e)

(£)

12,
allocate to and amongst the applicants for the Offered
Shares the number of the Offered Shares applied for by
them respectively, and the Directors shall forthwith
give notice in writing of such allocations to the
Proposing Transferor and to the applicants.

If any shares camprised in a Transfer Notice which has not
been cancelled in accordance with paragraph (5) of this
Article 13(A) do not fall to be allocated in accordance with
the sub-paragraphs {c) and (d)(ii) of this paragraph such
shares may within three months of the expiration of the
period of thirty days referred to in sub-paragraph (b) of
this paragraph, be transferred by the Proposing Transferor
subject to paragraph (13) of this Article 13(A) provided
thats -

(i) the price per share payable in respect of siuch transfer
shall be not less than the price per share fixed in
accordance with sub-paragraph (a) of this paragrapgh
(8).

(ii) if the Transfer Notice contained such stipulation as is
referred to in sub-paragraph (f) of this paragraph the
Proposing Transferor shall only be entitled to transfer
under this sub-paragraph the exact number of shares
caprised in the Transfer Notice and that by one
transfer.

A Transfer Notice may stipulate that unless all the Offered

Shares are applied for pursuant to sub-paragraph (b) of this

paragraph (8), none shall be sold,

(g) Any application for shares made by a member to the Directors

pursuant to this paragraph (8) shall constitute an irrevoc-

able obligation to purchase all or any of the shares




(h)

(2)

13.
specified in such application at the price per share stated
in the invitation by the Directors to submit such applic~
ation.
Campletion of any transfer of shares of the Campany to be
effected in terms of this paragraph (8) shall take place at
the registered office of the Campany or such other place as
may be agreed between the parties thereto, and that no later
than fifteen days after the giving of notice of allocation by
the Directors pursuant to sub-paragraphs {c) or {(d)(ii) of
this paragraph {8).
(a) If any member (being an individual) shall cease to be a
Director of the Cowpany (being a Director holding an
executive office), or if he shall becane bankrupt or execuite
a Trust Deed for behoof of creditors or enter into any
caposition or arrangement with creditors, or (being a
canpany) shall have a receiver appointed of all or part of
its property or wdertaking or shall go into liquidation
(whether canpulsory or voluntary, other than a wvoluntary
liquidation for the purpose of a reconstruct:ion or amalgam—
ation vhich has previously been approved in writing by all
the other members) that member shall forthwith give notice of
the happening of such event to the Directors and shall at the
same time deposit with the Directors the share certificate(s)
in respect of the shares in the Coampany then held by that
member. He shall be deemed to have given a Transfer Notice
or Notices in respect of those shares to the Directors on the
date on which such notice is given or (if earlier) on the
date on which the happening of such event becaes knowmn to
the Directors provided that:-

(i) the Transfer Notice deemed to have been given as afore-
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said shall be deemed to contain such a stipulation as is
referred to in sub~paragraph (8)(f); and

(ii) the member deemed to have given the Transfer Notice

shall not be entitled to give notice of cancellation
urder the provisions of paragraph (5) of this Article
| 13(a).
. (b) If any member shall die, then in the event that that
member's personal representatives shall not within 2 years of
| the date of such death have transferred all of the shares
held by such member immediately prior to his/her death in
accordance with Article 13(A) (11)}(b) hereof, such personal
representatives ghall be deansd to have given a Transfer
Notice{s) in respect of the shares held by the member as
aforesaid ard not transferred pursuant to Article 13(A) (11)
(b) hereof on the date occurring 2 years after the date of
such member's death provided that:-
(i) the Transfer Notice(s) deemed to have been given as

aforesaid shall be deemed to contain such a stipulation

as is referred to in sub-paragraph 8(f) hereof; and
(ii) the personal representatives deaned to have given the
Transfer Notice(s) shall not be entitled to give notice
of cancellation under the provisions of paragraph (5) of
this Article.
Subject thereto amy member (or personal representative) required
to give motice as aforesaid in accordance with this Article 13(A)
(9) shall accordingly be deemed a Proposing Transferor and the
shares held by him (or on his behalf) shall accordingly be Offered
Shares.,
(10) Lf the Proposing Transferor mekes default in transferring any

shares vhich he has became cbliged to sell under any provision of
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this Article 13(A) the Campany may receive ther pyrchase money- ine
trust for the proposing Transferor vwho shgll be deemed to have

appointed the Secretary of the Company to &e«utsn a transfer of

such shares in favour of the applicant. The receipt of e
Company for such purchase money shall be a %o Qischarge to -the
applicant and after his nane has been enterd op the register in
respect of such shares the wvalidity of the frexefgings shall ot
be questioned by any person,
(11) Paragrapn (7) of this Article 13(A) &AL ot apply to a1y
transfer made in accordance with the follow 'y prayvisions of twls
paragrapgh (11) of this Article 13(A) and ay swh transfer shall
be registered in accordance with this Articleg 13 ).~
(a) Any share transferred bty any hlder (being a bod
corporate) to a body corporate vhich s idg wholly omgdd
subsidiary or to any holding campany off Vit it ig a whoxly
owned aubsidiary or to any other wholly owmey subsidiary of

that holding camnpany provided that unlezis R to the extent
that such shares have been previously h£ld by the Company W
wham they axe being transferred such ti-dsfer is accampangdl
by an enforceable irrevocable undertzkgly in a foom acceots
able to the Directors by the transferwf to the effect thgat
such transferee shall prior to its ceaging tQ be related as
aforesaid transfer such shares back to kiR -traygferor;
(b) Any share transferred by any membys ox Nys/her persorgal
representatives to his/her spouse or isgil;
Paragraph (7) shall not apply to any transfe! medy in accordaryce
with this paragraph (11) and any such transfef shal)] be registereal
in accordance with Paragraph (13).
(12) Any transfer may be made with the prict wrilien consent of

persons entitled to exercise 95% of the WA cApable of bel M
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cast on a poll at any general meeting of the Campany and paragraph
{7) shall not apply to such a transfer.

{13) No transfer of Ordinary Shares shall be registered unless it

be first approved Ly the Directors provided that the
Directors shall be bound to approve for registration any
transfer made in accordance with the foregoing provisions of
this Article 13 (A) unless:~
(i) the transfer is in favour of a person who is not,
prior to the transfer being effected, a member of
the Campany; or
(ii) the Proposing Transferor is a holder of Preference
| Shares and the transferee has not agreed to
‘ purchase the sane or a greater proportion of the
total. number of Preference Shares held by the
Proposing Transferor as the Offered Shares bear to
the total mumber of (rdinary Shares held by the
Proposing Transferor.
(B) (1) Subject to Article 13(A) (1), 13(a} (2) and 13(B} (2} any
Preference Share(s) may be transferred at any time.
(2) No transfer of Preference Shares shall be registered unless
it is first approved by the Directors provided that the Directors
shall be bound to approve for registration any transfer of
Preference Shares in favour of any person who is prior to the
transfer being effected the registered holder of Preference
Shares.

GENERAL MEETINGS

14, Regulation 52 of Table A is hereby modified by adding at the end there-
of the following:-
"and the fixing of the remuneration of the Directors."

15, Subject to the provisions of the Act, a resolution in writing signed by




16.

17.

18.

19.

20‘

17.
all the members £ the Company who would be entitled to receive notice
of and to attend and vote at a general meeting at which such resolution
was to be proposed, or by their duly appointed attorneys or represent—
atives, shall be as valid and effectual as if it had been passed at a
general meeting of the Campany duly convened and held.
Any resolution in writing pursuant to Article 15 may congist of several
documents in the like form each signed Ly one or more of the nembers or
their duly appointed attorneys or representatives and the signature in
the case of a corporate body which is a member shall be sufficient if
made by a director or the secretary thereof ox by its duly appointed
attorneys or representatives.
A poll my be demanded at any general meeting by the Chairman or by any
member present in person Or by proxy or by any representative so
appointed under Regulaticn 74 of Table A ard entitled to vote. Regula-
tion 58 of Table A shall be construed accordingly.
No resolution not previously approved by the Directors shall be moved
by any member other than a Director at a general meeting unless the
member intending to move the same shall have left a copy ther=zof with
his name and address at the Registered Office of the Company three
clear days prior to such meeting.
Notice of every general meeting shall be given to0 every member vhether
or not he shall have supplied to the Cawpany an address within the
United Kingdam for the giving of notices and Regulations 131 and 134 of
Table A shall be construed accordingly.

DIRECTCRS

(a) Unless and wntil otherwise determined by ordinary resolution
passed by the holders of the QOrdinary Shares, the mmber of
Directors shall be not less than two and there shall be no maximum

marber.

(b) The quorum necessary for any Directors' meeting may be fixed by
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23.

24,

18.

the Directors, and unless and until so fixed, shall be two.

A Director shall not be required to hold shares of the Campany in order

to qualify for office as a Director, but he shall be entitled to

receive notice of and attend and speak at all general meetings of the

Comparty or of amy class of marbers of the Canpany .

A Director who 1is in any way, vhether directly or indirectly,

interested in a contract or proposed contract or arrarngement with the

Company shall declare the nature of his interest at a meeting of the

Directors in accordance with Secticn 199 of the Act. Subject to such

disclosure as aforesaid a Director may vote in respect of any contract

or proposed contract ox arrangement in which he is interested and if he
does so vote his vote shall be counted and he may be counted in
ascertaining whether a quorum is present at any meeting at which any
such contract or proposed contract or arrangement shall come before the

Directrrs for cons.deration and my retain for his own absolute use and

benefit all profits and advantages accruing to him  therefrca.

Paragraphs {(2) to (4) of Regulation 84 of Tabie A shall not apply.

The Directors may dispense with the keeping of attendance bocks for

meetings of the Directors or cammittees of the Directors. Regulation

86 of Table A shall be modified accordingly.

The office of a Director shall be vacaied:~

(a) if he becomes barkrupt or suspends payment or campounds with his
creditors;

(b) if he becames of unsound wind or a patient for the purpose of any
statute relating to mental health or otherwise incapax;

(c) if (not being a Director holding executive office as suh for a
fixed texm) by notice in writing to the Camparty he resigns his
offince;

(d) if he is prohibited by law from being a Director or ceases to be a

Director by virtue of the Companies Acts 1948 to 1983 or any




25,

26,

19.
statutory modification or re-enactment thereof;
if he shall for more than six months have been absent without
permission of the Directors framn meetings of the Directors held
during that period and the Directors resolve that his office be
vacated;
The ordinary remuneration of the Directors shall not exceed such figure
as may fram time to time be determined by an ordinary resolution of the
Company and shall (unless such resolution otherwise provides) be
divisible among the Directors as they may agree or, failing agreement,
equally except that any Director who shall hold office for part only of
the pericd in respect of which such remuneration is payable shall be
entitled only to rark in such division for a proportion of remuneration
related to the period during which he has held office. ‘The Directors
may repay to any Director all such reasonable expenses as he may
properly incur in attending and returning fram meetings of the
Directors or of any cammittee of the Directors or general meetings of
the Campany or any class of members of the Campany or otherwise in or
abaut the Iusiness of the Company. 1In the event of any Director
necessarily performing or rendering any special duties or services to
the Campany outside his ordinary duties as a Director the Directors
may, if so authorised by an ordinary resolution of the Company, pay
such Director special remuneration and such special remuneration may be
by way of sasary, cammission, participation in profits or otherwise as
may be arranged.
The Directors may fram time to time appoint cne or nore of their rumber
to an executive office (including that of Managing Director, Deputy or
Assistant Managing Director, Manager or any other salaried office) for
such period and on such texms and conditions as they shall think fit,
and subject to the terms and conditions of any agreement entered into

in any particular case, may revcke such appointment., Subject to the
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28.

20.

terms and conditions of any such agreement the appointment of any
Director as aforesaid shall be ipso facto determined if he ceases fram
any cause to be a Director. Regulation 109 of Table A shall extend to
the posts of Deputy or Assistant Managing Director or Mnager
aforesaid.

A Managing Director, Deputy or Assistant Managing Director, Manager or
other executive officer as aforesaid shall receive such remuneration
(either by way of salary, comission, participation in profits or
pension or otherwise howsoever, whether similar to the foregoing or
not) as the Directors may determine,

The Directors on behalf of the Cawpany and without the approval of any
resolution of the Capany may establish, maintain, participate in and
contribute to, or procure the establishment and maintenance of, partic-
ipation in and contribution to, any pension, superannuation, benevolent
or life assurance fund, scheme or arrargement (whether contributory or
otherwise) for the benefit of any persons (including Directors, former
Directors, officers and fomer officers) who are or shall have been at
any time in the employment or service of the Campany or of any campany
which at the time is or was a subsidiary or a holding campany of the
Campany or another subsidiary of a holding campany of the Campany (as
defined in Section 154 of the Act) or otherwise associated with the
Campany or of the predecessors of the Company in business or of any
such other campany as aforesaid or of the relations, wives, widows,
families, connections or dependants of any such persons and to other
persons whose service or services have directly or indirectly been of
benefit. to the Campany ard to their relations, connections or
dependants and may grant or procure the grant of donations, gratuities,
pensions, allowances, including allowances on death, or other payments
or benefits of any kind to any of such persons as aforesaid: and the

Directors on behalf of the Company and without the approval of any
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resolution of the Campany, may establish, subsidise, subscribe to or
support institutions, associations, clubs, schools, funds or trusts
calculated or considered to be for the benefit of any of such persons
as aforesaid or otherwise for the advancement of the interests and
well-being of the Campany or of any such other campany as aforesaid or
its members; and the Directors on behalf of the Campany and without the
approval of any resolution of the Campany, may make peyments for or
towards the insurance of any of such persons as aforesaid., Any such
Director or ex-Director may participate in and retain for his owmn
benefit any such donation, gratuity, pension, allowance, payment or
other benefit conferred under or pursuant to this Article and the
receipt thereof shall not disqualify any person fram being or becoming
a Director of the Campany.

The Directors on behalf of the Company and without the approval of any
resolution of the Campany (but subject to the provisions of Sections 42
to 44 of the Campanies Act 198l), may establish and contribute to any
employee share scheme {within the meaning of Section 87 of the
Companies Act 1980) for the purchase or subscription by trustees of
shares of the Canmpany or of a holding cawpany of the Campany and may
lend money to the Company's employees to enable tnem to purchase or
subscribe for shares of the Company or of a holding campany of the
Capany: and may establish and maintain any option or incentive scheme
vwherely selected anployees (including salaried Directors and officers)
of the Company are given the cpportunity of acquiring shares in the
capital of the Company; and may formulate and carry into effect any
scheme for sharing the profits of the Cowpany with its employees
(including salaried Directors and officers) or any of them. Any
Director may participute in and retain for his own benefit any such
shares, profit or other benefit conferred under or pursuant to this

Article and the receipt thereof shall not disqualify ary person fram
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32.

33.

22,

being or becaning a Director of the Company.

The Directors shall not be subject to retirewent by rotation and
accordingly all references in Table A to vetirement by rotation shall
be disregarded.

A resolution in writing signed by all the Directcrs for the time heing
in the United Kingdom shall be as effective as a resolution passed at a
meeting of the Directors duly convened and held and may consist of
several documents in the like form, each signed hy one or more of the
Directors.

BORROWING POWERS ETC.

The Directors may exercise all the powers of the Campany without limit
as to amount, to borrow and raise money and to accept money on deposit
and to grant any security, mortgage, charge or discharge as they may
consider fit for any debt or obligation of the Company or which is
binding on the Campany in any manner or way in vwhich the Campany is
empowered so to grant arkd similarly as they may consider fit to enter
into any guarantee, contract of indemnity or suretyship in any manner
or way in which the Company is empowered so to enter into,

ALTERNATE DIRECTORS

(A) Any Director may at any time by writing under his hand and
deposited at the Registered Office, or delivered at a meeting of
the Directors, appoint any person t0 be his alternate Director and
may in like manner at any time texninate such appointment. If
such altermate Director is not anuther Director, such appointment,
unless previously approved Ly the Directors, shall have effect
only upon and subject to being so approved.

(B) The appointment of an alternate Director shall determine on the
happening of any event which if he were a Director would cause him
to vacate such office or if his appointor ceases to be a Director

(retirement at any general meeting at which the Director is re-




23.
elected being for such purpose disregarded),

An alternate Director shall (except when absent fram the United

Kingdan) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director
at any such meeting at which his appointor is not personally
present and generally at such meeting to perform all functions of
his appointor as a Director and for the purposes of the proceed-
ings at such meeting the provisions of these Articles shall apply
as if he were a Director. If his appointor ir for the time being
absent framn the United Kingdom or temporarily unable to act
through ill-health or disability his signature to any resolution
in writing of the Directors shall be as effective as the signature
of his appointor. FEvery person acting as an alternate Director
shall have one vote for each Director for whom he acts as
alternate (in addition to his own vote if he is also a Director).
An alternate Director shall not (save as aforesaid) have power to
act as a Director or be deemed to be a Director for the purposes
of these Articles.

(D} An alternate Director may be repeid expenses, and shall be
entitled to be indemnified, by the Company to the same extent

mutatis mitandis as if he were a Director but he shall not be

entitled to receive fram the Company any remuneration except only
such proportion {(if any) of the remuneration otherwise payable to
his appointor as such appointor may by notice in writing to the
Company fram time to time direct,

INDEMVITY

34. Every Director or officer of the Company shall be entitled to be
indemnified out of the assets oOf the Company against all losses or
liabilities which he may sustain or incur in or about the execution or

discharge of the duties of his office or ctherwise in relation thereto,
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including any liability incurred by him in defending any proceedings
whether civil or criminal in which judgment is given in his favour or
in which he is acquitted or in which the charge is found not proven or
in connection with any application under Section 448 of the Act in
which relief is granted to him by the Court and no Director or other
officer shall be liable for any loss, damage or misfortune which may
happen to be incurred by the Coampany in the execution or discharge of
the duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are not avoided Ly

| Section 205 of the Act. *
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COMPANIES FORM No. 122

Notice of congolidation, division,
sub-division, redemption or
cancellation of shares; or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
et S Bl |
I N 81670
[ PR A e |

Name of company

— e T
. IMD Holdings Limitad
— L T o . s A
gives notice that:
IR I W A
On 2100/ N 1990, 50,000 Redcemable Preference Shares

of £1 cach of the Company were redeemed at par,

S|gned /,{’MW"‘ %%’

- (Birecter{Secratary]t Date 2 3/5’//70.

Presentor's name address and For ufficial Use
reference {if any): Genaral Section
CS/KMcb/I1/1

Dickson Minto W.S.
11 Halker Street
EDINBURCH FREH3 7KE

!/
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official use Company number

=t ap e oap -

b ke o e o

Name of company

-

I 81670

ad

- IMD HOLDINGS LIMITED

e

gives natice that:

On 281 Mo 1990, 50,000 Redermable Preference Shares
oft £1 each of the Company were redeemed at par.

Director °7%

Signed DM COMPANY SEBVICES LIMITED [Bixanton){Secretary]t Date | / '] / 30.

A

Presentor’'s name address and For official Use
reference (if any): Genoral Section

CS/KMcp/I1/1

DICKSON MINTO W.S.
Solicitors
11 WALKER STREET
EDINBURGH EH3 7TNE

Post room LN
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COMPANIES FORM No. 318

Notice of piace where copieé of directors?®
service contracts and any memoranda
are kept or of any change in that place

Note: This notice is not required where the relevant documents
are and have always been kept at the Registerad Qffice

Pursuant to section 318 of the Companias Act 1985

To the Registrar of Companies For official use  Company number
[ "= ep m= e e wmy
I N B 81670
L R PR R 1

Name of cornpany

. IMD HOLDINGS LIMITED

gives notice that coples of such of the directors' service contracts {or where they are not in writing
writtan memaranda setting out the terms of such contracts) as are tequired 1o be kept by the company
and to be open to the inspaction of the members of the company are (now] kapt at:

11 Walker Street, Edinburgh

Postcode EH3 7NE
Signed /,;;.‘_‘; - [DirectorjiSecretaryit Date 3! oAl
e ) f‘f;\» .
ol OVES N
7
Presentor's‘name address and For official Use *
reference {if any): General Section
CE/KMcD/I1/1

Dickson Minto WS
11 Walker Street
Edinburgh EH3 7NE
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Neotice of place where register of
directors’ interests in shares ete. is
kkept or of any change in that place

Note: This notice is not required where the register is and
has always been kept at the Registered Office

Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies A<t 1985

To the Registrar of Companies For official use  Company number
£ o ey
[ S N 81670
| EURP R S Uea P — |
Mame of company
* IMD HOLDINGS LIMITED
!

gives notice that the register of directors’ interests in shares and/or debentures, which is kept by the
company pursuant to section 325 of the abova Act, is [now] kapt at:

11 Walker Streel, Edinbupgh

.,

Postcoda| EH3 7TNE

- f}
Signed ,e-"‘"": {Director|iSecretary|t Date 3(* O -G/
Presentor’s name address and For official Use
reference (if any}: General Section

CE/KMcD/11/1
Dickson Minto WS
11 Walver Sireet
Edinbui, ..} 7NE
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COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
IMD HOLDINGS LIMITED
(Registered No. 81670)

SPECIAL RESOLUTION

Notice is hereby given that at an Extraordinary General Meeting of the above

Company held at Mossland Road, Hillington Indusirial Estate, Glasgow on

15th November 1991 the following Resolution was passed as a Special

Resolution of the Company:-

"THAT

(@)

(b)

Each of the existing 100,000 7% Cumulative Redeemable Preference
Shares of £1 in the authorised share capital of the Company be and
hereby is subdivided and converted into ten Ordinary Shares of 10p
each, having the rights and being subject to the restrictions allached
thereto by the Articles of Association proposed to be adopted by Part
(c) of this resolution;

Each of the existing 1,046,799 Ordinary Shares of 10p in the authorised
share capital of the Company being numbers 64,314 to 1,111,1?2
inclusive of such Ordinary Shares be and hereby is converted into one
Preference Share of 10p each, having the rights and being subject to the
restrictions attached thereto by the Articles of Associalion proposed to
be adopted by Part {c) of this Resolution;

The Company adopt new Articles of Association in place of the
existing Articles of Association of the Company in the forn of the print
produced to the Meeting and initialled by the Chairman for the

urpose of identification; and




2
(d)

All existing authorities to the Directors of the Company given under

Section 80 of the Companies Act 1985 to allot relevant securities be and
hereby are revoked."

T

, ,.r—-) \L‘ &_—..«LQ ‘-'-—-——_._,.__,

Director
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

"
[=)

To the Registrar of Cornpanies
{Address overleaf)

r—1
5,
F—d &

Name of company

lc
[

Company number

81670

. IMD Holdings Limited

gives notice that:

adopted by the Company on 15th November 1991

On 15th November 1991 cach of the existing 100,000 7% Cumulative
Redeemable Preference Shares of £1 in the auLhorlscd sharc capital
of the Company was subdivided and converted into ten Ordinary
Shares of 10p cach having the rights and being subject to the
restrictions attached therete by the Articles of Association

Director .} v

Signed D COMPANY SERVICES L?ﬁﬁ‘ﬂfli’“""* St v

j}’ !
Date /?/{{/ 7‘ .

Presentor's name address and
refarence (if any):

KIH/STRK/I1/1

Dickson Minto WS
11 Walker Street
Edinburgh EH3 THE

Post room
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THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
IMD HOLDINGS LIMITED
(Registered No. 81670)

(Adopted by Special Resolution dated 15th November 1991)

(A)

(B)

* N
LI S

CONSTITUTION

The Company is established as a private company within the
meaning of Section 1(3) of the Companies Act 1985 (hereinafter
referred to as "the Act’) in accordance with and subject to the
provisions of the Act and of the Memorandum of Association of
the Company and of the Regulations contained in Table A, set
out in Statutory Instrument 1985 No. 805 as amended by
Statutory Instrument 1985 No. 1052 (hereinafter referred to as
"Table A") with the exception of Regulations 2, 3, 5, 23, 24, 40,
41, 53, 64 to 69 (inclusive), 73 to 87 (inclusive), 89, 93 and 118 of
Table A, and of any other Regulations which are inconsistent
with the additions and modifications hercinaiter set forth.
In these presents (if not inconsistent with the subject or context)
the words and expressions standing in the lirst coiumn of the
table next hereinafter contained shall bear (he meanings set
opposile to them respectively in the second column thereof.
Words and Expressions ~ Meanings
financial year the period, determined in

accordance with ils accounting

reference period, in respect of

which any accounts of the

Company are made up and that

g
o




3

the Directors

whoiher such period is a year or
not;
the directors for the time being of
the Company.

SHARE CAPITAL

The Share Capital of the Company at the date of the adoption of these

Articles of Association is £250,000 divided into 1,046,799 Preference

Shares of 10 pence each ("Preference Shaxes") and 1,453,201 Ordinary

Shares of 10 pence each ("Ordinary Shares").

The rights attaching to the Preference Shares and the Ordinary Shares

are as follows:-

(A)

As regards income:

The profits which the Company may determine Lo distribute in

respect of any financial year shall be applied:-

(1)

In the first place in paying to the holders of the
Preference Shares a fixed cumulative preferential cash
dividend of 5 pence per annum per one pound of
capital paid up or credited as paid up on the
Preference Shares held by them respectively increasing
with effect from 1st January 1997 lo an amount equal
to 3 per cent above the base rate of the Royal Bank of
Scotland plc as at the relevant Preference Payment
Date (as defined below) ("the Fixed Dividend"}, such
dividend (as expressed above, exclusive of any tax
credit) to be payable (together with any associated tax
credit) half yearly on 30th June and 31st December in
each year (each date a "Preference Payment Date"):
provided that the first dividend shall not be payable

on the Preference Payment Date next following the




(B)

)

date of adoption of these Articles, but shall be payable
on 30th fune 1994 in respect of the period from 1st
January 1994 until 30th June 1994, no Fixed Dividend
accruing or being payable in respect of the period
from the date of adoption of these Articles to 31st
December 1993. The Fixed Dividend shall become
payable on the respective dates referred to ipso facto
and without any recommendation or resolution of the
Directors or the Company in general meeting;

In the second place and subject thereto the balance of
such profits determined to be distributed as aforesaid
shall be distributed amongst the holders of the
Ordinary Shares according to the amount paid up or
credited as paid up on the Ordinary Shares held by

them respectively.

As regards capital:

On a return of assets on liquidation or otherwise, the surplus

assets of the Company remaining after the payment of its

liabilities shall be applied:-

1)

In the first place in paying to the holders of the
Preference Shares the sum of 10 pence for each of the
Preference Shares held by them respectively together
with a sum equal to any arrears, deliciency or accruals
of the Fixed Dividend on the Preference Shares to be
calculated down to the date of the return of capital and
to be payable irrespective of whether such dividend
has been declared or earned or not, and irrespective of

whether or not the Audited Accounts of the Company




(2)

have been laid before the Company in General
Meeting;

In the second place and subject thereto, the balance of
such assets shall belong to and be distributed amongst
the holders of the Ordinary Shates in proportion to the
amounts paid up or credited as paid up on the

Ordinary Shares held by them respectively.

(C)  As regards voting:

(1)

(2)

At any general meeting of the Company, ¢very holder
of Ordinary Shares who is present in person or by
proxy (or in the case of a corporation by
representative) shall have one vole on a show of hands
and on a poll every such holder shall have one vote for
every 10 pence in nominal amount of Ordinary Shares
in the capital of the Company of which he is the
holder.
The holders of the Preference Shares shall in respect of
such shares have the right to receive notice of or to be
present in person or by proxy al meelings of the
Company; Provided that the holders of the Preference
Shares shall not in respect of those shares be entitled to
vote at General Meetings of the Company unless at the
date of the notice or requisition lo convene the meeting
any dividend on the Preference Shares is three months
in arrear and so that for this purpose:-
(i) the Fixed Dividend shall be deemed to be
payable half-yearly on 30th June and 31st

December in every year; and




(A)

(ii) on a poll the holders of Preference Shares
present in person or by proxy or (being a
corporation) present by a representative shall
have ten votes for every 10 pence in nominal
amount of Preference Shares of which he is
the holder.
CLASS RIGHTS
Whenever the capital of the Company is divided into different
classes of shares, the special rights attached Lo any class may be
varied or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding up, with the
consent in writing of the holders of three fourths of the issued
shares of that class, or with the sanction of an Exiraordinary
Resolution passed at a separate meeting of the holders of the
shares of that class but not otherwise. To every such separate
meeting all the provisions of these Articles rdating to General
Meetings of the Company or to the proceedings thereat shall,
mudatis mutandis, apply, except that the necessary quorum shall
be two persons at least holding or representing by proxy one
half in nominal amount of the issued shares ol the class (but so
that if at any adjourned meeling of such holders a quorum as
above defined is not present those Members who are present
shall be a quorum), and that the holders of shares of lhe class
shall, on a poll, have one vote in respect of every share of the
class held by them respectively.
Without prejudice to the generality of Article 3(A), the special
rights attached to the Preference Shares shall be deemed to be

varied:-




(A)

(1)

(iii)

(vi)

(vii)

(viii)

by any alteration or increase or reduction of the
authorised or issued capital of the Company or of any
of its subsidiaries, or by any variation of the rights
attached to any of the shares for the time being in the
capital of the Company or of any of its subsidiaries; or
by the disposal of the undertaking ol the Company or
of any of its subsidiaries or any substantial part
thereof; or
by the acquisition by the Company ol any share in any
other company or corporalion other than the
acquisition of a wholly owned subsidiary; or
by the application by way of capitalisation of any sum
in or towards paying up any debenture or debenture
stock of the Company; or
by the calling of a meeting of the Company for the
parpose of considering a resolution for the winding
up of the Company; or
by the calling of a meeting of the Company to approve
the purchase or redemption by the Company of any of
the Ordinary Shares; or
by the calling of a meeting of the Company for the
purpose of considering a resolution for amending the
memorandum or articles ol association of the
Company; or
by any change in the accounting reference date of the
Company.

ISSUE OF SHARES

Subject to the Act, the issue of shares ol the Company shall be

under the control of the Directors, who may, subject as




(B)

(A)

(B)

aforesaid, offer, allot, grant options over or otherwise dispose of
the same with such rights and on such terms as the Company
may from time to time by Ordinary Resolution determine,

The Company may by Special Resolulion purchase its own
shares, or reduce its capital or any capital redempltion reserve
fund or share premium account in any manner and with and
subject to any incident authorised and consent required by lasw.

Without prejudice to any special rights previvusly conferred on
the holder of any shares or class of shares for the time being
issued (which special rights may be varied or abrogated subject
to and only in the manner provided (ot by Article 3(A) hereof),
any share in the Company may be issued with such preferred,
deferred or other special rights, or subject to such restrictions,
whetiier in regard to dividend, return ol capital, voting or
otheriwise, as the Company may from lime to time determine
and subject to the provisions of the Act the Company may issue
shares (whether or not preference shaves) which are, or at the
option of the Company are liable, to be redecmed on such terms
and in such manner as the Company betore the issue thereof
may by Special Resolution determine.

Subject to the provisions of the Act, the Company may make
payments in respect of the redemption or purchase of any of its
own shares whether out of distributable protits ol the Company

or the proceeds of a fresh issue of shares, or vthenvise.

The Company shall not be bound by or be compelled in any way to

recognise (even when having notice thereof) any equitable, contingent,

future or partial interest in any share or any interest in any fractional

part of a share or (except only as by these regulations or by law

otherwise provided) any other rights in respect of any share except an
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absolute right to the entirety thereof in the registered holder. The
Company shall however be entitled to register trustees as such in
respect of any shares.
THE SEAL
In Regulation 1 of Table A the words "“the common seal ot the
Company" shall be omitted and the words "any seal for the time
being adopted by the Company as its common seal" shall be inserted
after the words ""the Seal" means",
In Regulation 6 of Table A the words "or subscribed in accordance
with Section 36B of the Act’ shall be inserted aller the words "sealed
with the Seal".
LIEN
In Regulation 8 of Table A the words “(not being a fuily paid share)”
shall be omitted and the words "and the Company shall also have a
first and paramount lien on all shares standing registered in the name
of a single person or in the name of any person jointly with another or
others for all monies presently payable by him or any of them or his
estate or their estates (o the Company" shall be inserted after the words
"in respect of that share”.
CALLS ON SHARES
Regulation 12 of Table A the words "save in the case of a call deemed
to have been made in terms of Regulation 16 which call shall be
irrevocable.” shall be inserted after the words "postponed in whole or
in part”.
FORFEITURE OF SHARES
Regulation 15 of Table A the words "and all expenses that may have
been incurred by the Company by reason of such non-payment” shall
be inserted after the word "Act)" and after the words "payment of the

interest".
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In Regulation 18 of Table A the words "and expenses that may have

been incurred by the Company by reason of such non-payment” shall

be inserted after the words "may have accrued”.

(N

(2}

(3)

(4)

TRANSFER OF SHARES

For the purposes of these presents the renunciation or
negotiation of any temporary document of litle to any share
shall constitute a transfer.
Every instrument of transfer of a share (other than a fully paid
share) must be executed on behalf of the ransieree,
No share in the Company shall be transierred otherwise than in
accordance with the provisions of this Article 13.
In this Article 'fair value' in relation to shares shall mean the
price certified in writing by the Auditors of the Company for
the time being (or in the event of their being unwilling or
unable se to certify, an independent lirm of Chartered
Accountants nominated by the Directors) as being in their
opinion the fair valt.. of such shares as betwveen a willing seller
and a willing buyer at the dale of the certiticate provided that
the Auditors, or as the case may require, the independent firm
of Chartered Accountants, acting as experts and not as arbiters,
shal! in determining the fair value of any shares:-

(a) determine the sum which a willing purchaser would
offer to a willing seller for the whole of the issued
share capital of the Company and determine the sum
which in such circumstances a willing purchaser
would offer to a willing seller for the whole of the
issued shares of the class in question;

(b) divide the resultant figure by the number of shares of

that class in issue; and
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(c) make such adjustinent as they consider necessary to
allow for any rights which may be vutstanding and in
particular those whereunder any 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 a Transfer Notice (as hereinalter defined), or in
relation to any restrictions on the transferability of shares and
provided further that the Auditors or as the case may be the

Independent Accountants shall take into account in determining

the fair value any bow fide offer from any third party to

purchase any holdings the subject of a Transter Nolice. Section

3(1) of the Administration of justice (Scotland) Act 1972 shall

not apply in relation to the determination of the fair value

pursuant to this Article 13.

On any occasion on which the fair value of shares falls to be

determined in accordance with thi. Article, the Directors shall

request the Auditors of the Company or, as the case may
require, an independent firm of Chartered Avccouniants, to
certify the fair value of those shares as aturesaid and as soon as
they receive the certificate they shall deliver a certitied copy
thereof to the Proposing Transferor (as hereinalter defined).

Within seven days of the receipt of the said certified copy, the

Proposing Transferor shall (subject to paragraph (9) of this

Article 13) be entitled, by notice in wriling given to the

Directors, to cancel the Transfer Notice and ipso facto the

authorily conferred upon the Directors by paragraph (7) of this

Article 13, The cost of obtaining the cerslificate shall be borne by

the Company unless the Proposing Traunsteror shall give notice
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of cancellation as aforesaid in which case e shall bear the said

cost.

In this Article 'the Directors' shall mean the Board of Directors

of the Company for the time being acting in that capacity.

Any member wishing to transfer any share(s) (in this Article 13

called a 'Proposing Transferor') shall give Lhe Directors notice in

writing (a ‘Transfer Notice') of such desire stating the number of
shares which he wishes to transfer (the 'Offered Shares’) and
shall at the same time deposit with the Directois the share
certificate(s) in respect of the Offered Shares. Suc. notice

(which, save as provided in this Article 13 shall be irrevocable)

shall constitute the Directors as the agents of the Proposing

Transferor for the sale of the Offered Shares in accordance with

but subject to the provisions of this Article 13. No Transfer

Notice shall relate to more than one class of shaye,

The following provisions shail apply to every I'ransfer Notice:-

(a) The price at which the Offered Shares are to be sold
shall be fixed by agreement between the Directors and
the Proposing Transferor or lailing such agreement
within fifteen days of the Transier Notice having been
given, at the fair value.

(b) Upon the price being fixed as aforesaid or (as the case
SO requires) on the expiry of the seven day period
mentioned in paragraph (5) of this Article 13 without
the Proposing Transferor having given nolice of
cancellation in accordance with (hat paragraph, the
Directors shall forthwith by notice in writing inform
every member of the Company who holds Preference

Shares (other than the Proposing I'ransferor in the
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even! that the Offered Shares are Preference Shares) of
the number, class and price of the Offered Shares and
invite each member entilled to receive such notice to
apply in writing to the Directors within thirty days of
the date of the notice having been given for such
maximum number of the Offered Shares (being all or
any thereot) as he shall specify in such application.
If the members entitled to receive notice in accordance
with paragraph (b) above apply for all the Offered
Shares the Directors shall allocate them to and
amongst the applicants but in case of competition pro
rata (as nearly as possible) according to the number of
Preference Shares held by them provided that no
applicant shall be obliged lo take wmore than the
maximum number of shares specified by him as
aforesaid; and the Directors shall fortluvith give notice
in writing of such allocations to the Proposing
Transferor and to the applicants,
If the members do not apply for all the Ofifered
Shares:-
(1) if the Transfer Notice contains such
stipulation as is referred (0 in sub-paragraph
(f) of this paragraph then the Directors shall
return the share certificale(s) in respect of the
Offered Shares to the Proposing Transferor
and advise accordingly the Proposing
Transferor and the members who have made

application for the Otfered Shares; and
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if the Transfer Notice contains no such
stipulation the Directors shall subject to
Article 13(12) hereof allocate to and amongst
the applicants for the Oflered Shares the
number of the Offered Shares applied for by
them respectively, and the Directors shall
forthwith give notice in wriling of such
allocations to the Proposing Transferor and

to the applicants.

If any shares comprised in a Transfer Notice which has

not been cancelled in accordance with paragraph (3) of

this Article 13 do not fall to be allocated in accordance

with sub-paragraphs (c) and (d)(ii) of this paragraph

such shares may within three months of the expiration

of the period of thirty davs relerred to in sub-

paragraph (b) of this paragraph, be transierred by the

Proposing Transferor subject {0 paragraph {12} of this

Article 13 provided that:-

(i)

the price per share payable in respect of such
transfer shall be not less than the price per
share fixed in accordance with sub-
paragraph (a) of this paragraph (8)

if the Transfer Not'ce vcontained such
stipulation as is referred to in sub-paragraph
(f)y of this paragraph the Proposing
Transferor shall only be entitled to transfer
under this sub-paragraph the exact number
of shares comprised in the Transfer Nolice

and that by one transter,
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A Transfer Notice may stipulate thal unless all the
Offered Shares are applied for pursuant to sub-
paragraph (b) of this paragraph (8), none shail be sold.
Any application for shares made by a member to the
Directors pursuant to this paragraph (8) shall
conslitute an irrevocable obligatiun to purchase all or
any of the shares specified in such application at the
price per share stated in the invitation by the Directors
to submit such application,

Completion of any transfer ol shaves of the Company
to be effected in terms of this paragraph (8) shall take
place at the registered office ol the Company or such
other place as may be agreed between the parties
thereto, and that no later than fifteen days after the
giving of notice of allocation by the Directors pursuant
ta sub-paragraphs (c) or (d)(ii) of this paragraph (8).

If any member holding Ordinary Shares and being a
director of the Company (being an individual) shall
cease to be a Divector of the Company or il any
member (being an individual) shall become bankrupt
or execute a Trust Deed for behoof of creditors or enter
into any composition or arrangement with creditors,
or (being a company) shall have a receiver appointed
of all or part of its property or undertaking or shall go
into liquidation (whether compulsory or voluntary,
other than a voluntary liquidation for the purpose of a
reconstruction or amalgamation which has previously
been approved in writing by all the other members)

that member shall forthwith give unotice of the
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happening of such event to the Directors and shall at
the same time deposit with the Directors the share
certificate(s) n respect of the shares in the Company
then held by that member. Ide shall be demed lo
have given a Transfer Notice or Notices in respect of
those shares to the Directors on the date on which such
notice is given or (if earlier) on the date on which the
happening of such event becomes known to the

Directors provided that:-

(1) the Transfer Notice deemed to have been
given as aforesaid shall be decined to contain
such a stipulation as is referred to in sub-
paragraph (8)(f) of this Article 13; and

(i1) the meinber deemed (o have given the
Transfer Notice shall not be entitled to give
notice of cancellation under the provisions of
paragraph (5) of this Aurticle 13.

If any member shall die, then that member's personal

representatives shall be deemed to have given a

Transfer Notice(s) in respect of the shares held by the

member as aforesaid provided that:-

() the Transfer Notice(s) deemed to have been
given as aforesaid shall be deemed to contain
such a stipulation as is relerred to in sub-
paragraph (8)(f) of this Article 13; and

(ii) the personal representatives deemed to have
given the Transfer Notice(s) shall not be

entitled to give nolice of cancellation under
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the provisions of paragraph (3} of this Article

13,
Subject  thereto any member (or  personal
representative) required to give notice as aforesaid in
accordance with this Article 13(9) shall accordingly be
deemed a Proposing Transferor and the shares held by
him (or on his behalf) shall accordingly be Offered
Shares.
If the Proposing Transferor makes default in
transferring any shares which he has become obliged
to sell under any provision ol this Article 13 the
Company may receive the purchase iwuney in trust for
the Proposing Transferor who shall be deemed to have
appointed the Secretary of the Company to execute a
transfer of such shares in favour of the applicant. The
receipt of the Company for such purchase money shall
be a good discharge to the applicant and after his
name has been entered on the register in respect of
such shares the validity of the proceedings shall not be
questioned by any person.
Any transfer may be made with the prior written
consent of all persons holding Preference Shares and
paragraph (7) shall not apply to such a transfer,
No transfer of shares shall be registered unless it be
first approved by the Direclors provided that the
Directr *5 shall be bound to approve for registration
any transfer made in accordance with the foregoing
provisions of this Article 13,

GENERAL M TINGS
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No business shall be transacted at any general meeling unless a
quorum of members is present at the time when the meeting proceeds
to business. Save as herein otherwise provided, Lwo members present
in person or by proxy or, if corporations, by representatives duly
authorised shall be a quorum.

If a quorum is not present within half an hour of the time appointed
for a general meeting the meeting, if convened on the requisition of
members, shall be dissolved; in any other case it shall stand adjourned
to such day and at such time and place as the diieclors may determine,
and if at the adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting the members present
shall be a quorum.

Subjuct to the provisions of the Act, a resolution in writing signed by
all the members of the Company who would be entitfed to receive
notice of and to attend and vote at a general meeling at which such
resolution was to be proposed, or by their duly appointed atlorneys or
representatives, shall be as valid and effectual as if it had been passed
at a general meeting of the Company duly convened and held. Any
such resolution may consist of several documents in the like form each
signed by one or more of the members or their duly appointed
attcrneys or representatives and the signature in the case uf a corporate
body which is a member shall be sufficient if made by a director or the
secretary thereof or by its dul;7 appointed attorney's or representatives.

A poll may be demanded at any general meeling by the Chairman or
by any member present in person or by proxy ur, il a corporation, by
anv representative duly authorised and entitled to vote. Regulation 16
of Table A shall be construed accordingly.

No resolution not previously approved by the Directors shall be

moved by any member other than a Direclor at a general meeting
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unless the member intending to move the same shail have left a copy
thereof with his name and address at the Registered Office of the
Company three clear days prior to such meeting,.
A notice of every general meeting shall be given to every member
whether or not he shall have supplied to the Company an address
within the United Kingdom for the giving of notices and Regulation
112 of Table A shail be construed accordingly.

DIRECTORS
Unless and until otherwise determined by ordinary resolution of the
Company, the minimum number of Directors shall be one and there
shall be no maximum number. A sole director shall have all the power
and authority vested in "the Directors” in term~ uf these Articles of
Association,
A Director shall not be required to hold shares vt the Company in
order to qualify for office as a Director, but he shall be entitled to
receive notice of and attend and speak at all guneral meetings of the
Company or of any class of members of the Company.
A Director who is in any way whether directly or indirectly interested
in a contract or proposed contract or arrangement with the Company
shall declare the nature of his interest at a meeting of the Directors in
accordance with Section 317 of the Act. Subject to such disclosure as
aforesaid a Director may vote in respect of any contract or proposed
contract or arrangement in which he is interested and il he does so
vote his vote shall be counted and he may be counted in ascertaining
whether a quorum is present at any meeting at which any such
contract or proposed contract or arrangement shall come betore the
Directors for consideration and may retain for his own absolute use
and benefit all profits and advantages accruing to him therefrom. For

the purposes of this Article:-
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(2)

(b)

19.

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

an interest of which a Director has no knowledge and of which
it is unreasonable to expect him to have knowledge shall not be

treated as an interest of his.

The Directors may dispense with the keeping of attendance 1ecords for

meetings of the Directors or commiittees of the Directors, Regulation

100 of Table A shali be modified accordingly.

The office of a Director shall be vacated:-

(a)

(b)

(d)

if he becomes bankrupt or suspends paymvent of or compounds
with his creditors;

if he becomes of unsound mind or a patient for the purpose of
any statute relating to mental health or otherwise ércpuiy;

if (not being a Director holding executive uitice as such for a
fixed term} by notice in writing to the Company he resigns his
office;

if he is prohibited by law from being a Director vr ceases tobe a
Director by virtue of the Act or any stalutory moditication or re-
enactment thereof;

if he is removed from office by nolice in wiiting signed by all
his Co-Directors and served upon him;

if he shall for more than six months have been absest without
permission of the Directors from meetings of the Direct: vs held

during that period and the Directors resolve that his office be

vacated.
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The Directors shall have power at any time, and from time Lo time to
appoint any person to be a Director of the Company vither to fill a
casual vacancy or as an addition to the existing Direclors.

The ordinary remuneration of the Directors shall {rom time to time be
determined by an ordinary resolution of the Company and shall
(unless such resolution otherwise provides) be divisible among the
Directors as they may agree or, failing agreement, equally except that
any Director who shall hold office for part only ot the period in respect
of which such remuneralion is payable shall be entitled only to rank in
such division for such proportion of remuneration as relates to the
period during which he has held office. The Directors may repay to
any Director all such reasonable expenses as he may properly incur in
attending and returning from meetings of the Divectors or of any
committee of the Directors or general meetings ot the Company or any
class of members of the Company or otherwise in ur about the business
of the Company. In the event of any Director necessarily periorming
or rendering any special duties or services to the Cuompany outside his
ordinary duties as a Director the Directors mzy, it so authorised by an
ordinary resolution of the Company, pay such Director special
remuneration anc such special remuneration may be by way of salary,
con*missiun, participation in profits or otherwise as may be arranged.
The Directors may from time to time appoiut ote or more of their
number to an executive office (including that of Managing Director,
Deputy or Assistant Managing Director, Manager o1 any other salaried
office) for such period and on such terms and conditions as they shall
think fil, and subject to the terms and condilions ol any agreement
entered into in any particular case, may revoke such appcintment.
Subject to the terms and cr itions of any such agreement the

appointment of any Director as aforesaid shall be ipsu fucto determined
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if he ceases from any cause to be a Director. Regulation 72 of Tabie A

shall extend to the posts of Deputy or Assistant Managing Director or

Manager aforesaid.

A Managing Director, Deputy or Assistant Managing Director,
Manager or other executive officer as aforesaid shall receive such
remuneration (either by way of salary, commission, participation in
profits or pension or otherwise howscever, whether similar to the
foregoing or not) as the Directors may determine,

The Directors on behalf of the Company and withuut the approval of

_any resolution of the Company may establish, maintain, participate in

and contribute to, or procure the establishment and maintenance of,
participation in and contribution to, any pension, superannuation,
benevolent or life assurance fund, scheme or arrangement (whether

contributory or otherwise) for the benefit of any pursons (including

N . . " ~a
_{iDirectors, former Directors, officers and former vificers) who are or

shail have been at any time in th{.employment or service of the
Company or of any company which at the time is or way a subsidiary
or a holding company of the Company or another subsidiary of a
holding company of the Company (as defined in Section 736 of the
Act) or otherwise ar=cciated with the Company or of the predecessors
of the Conpany in business or of any such other company as aforesaid,
or for the benefit of the relations, wives, widows, tamilies, connections
or dependants of any such persons or for the benelit of any other
persons whose service or services have directly or indirectly been of
benefit to the Company and their relations, connections or dependants,

and the Dizectors on behalf of the Company and without the approval

of any resoluticni of the Company may grant or procure the grant of

donations, graiuities, pensions, allowances, including allowances on

death, or other payments or benefits of any kind to any of such persons
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. as aforesaid; and the Directors on behalf of the Company and without

the approval of any resolution of the Company may establish,
subsidise, subscribe to or support institutions, associations, clubs,
schools, funds or trusts calculated or considered to be for the benefit of
any of such persons as aforesaid or otherwise for the advancement of
the interests and well-being of the Company or of any such other

company as aforesaid or its members; and the Lirectors on behalf of

the Company and without the approval of any resolution of the

Company may make payments for or towards the insurance of any of

such persons as aforesaid. Any such Director or ex-Director may _

participate in and retain for his own benelit any such donation,
gratﬁity, pension, allowance, payment or other benefit conferred under
or pursuant to this Article and the receipt thercof shall not disqualify
any person from being or becoming a Director of the Company.

The Directors on behalf of the Company and without the approval of

any resolution of the Company (but subject Lo ihe provisions of

- Sections 151 to 158 of the Act) may establish and contribute to any

employees' share scheme (within the meaning of Section 742 of the
Act) for the purchase or subscription by trustees of shares of the
Company or of a holding company of the Company and may lend
money to the Company's employees to enable them to purchase or
subscribe for shares of the Company or of a holding company of the
:Company; and may establish and maintain any optior or incentive
scheme whereby selected employees (including salaried Directors and
officers) of che Company are given the opportunily of acquiring shares
in the capital of the Company; and may formulale and carry into effect
any scheme for sharing the profits of the Company with its employees
(including salaried Directors and officers) or any of them. Any

Director may participate in and retain for his own bLenelit any such

o
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shares, profit or other benefit conferred under ur pursuant to this
Article and the receipt thereof shall not disqualily any person from
i)eing or becoming a Director of the Company.
The Directors shall not be subject to retirement by rotation and
accordingly all references in Table A to retirement by rotation shall be
disregarded,
A resolution in writing signed by all the Directors for the time being in
the United Kingdom shall be as effective as a resolution passed at a
meeting of the Directors duly convened and hetd and may consist of
several documents in the like form, each signed by one or more of the
Directors.
BORROWING AND OTHER POWERS
The Directors may exercise all the powers ol the Company without
limit as to amount to borrow and raise money and 10 accept money on
daposit and to grant any security, mortgage, charge or discharge as
they may consider fit for any debt or obligation ot the Company or
which is binding on the Company in any manner or way in which the
Company is empowered so to grant and similarly as they may
consider fit to enter into any guarantee, contract of indemnity or
suretyship in any manner or way in which the Company is
empowered so to enter into.
ALTERNATE DIRECTORS
(A) Any Director may at 2..y time by writing under his hand and
deposited at the Registered Office, or delivered at a meeting of
the Directors, appoint any person to be his allernate Director
and may in like manner at any time lerminate such
appointment. If such alternate Director is not another Director,
such appointment, ur:less previously approved by the Directors,

shall have effect only upon and subject {0 being so approved.
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(B) The appointment of an alternate Director shall determine on tf;e
happening of any event which if he were a Director wm:ﬁi”
cause him to vacate such office or if his appointor ceases to be a\‘\\;;\c
Director (retirement at any general meeting al which the
Director is re-elected being for such purpose disregarded).

(©)  An aliernate Director shall {except when absent from the United
Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vole as a Director at
any such meeting at which his appointor is not personally

present and generally at such meeting to perform all the

functions of his appointor as a Director and for the purposes of
the proceedings at such meeting the provisions of these Axticles
shall apply as if he were a Director. If his appointor is for the
time being absent from the United Kingdem or temporarily
unable to act through ill-health or uJdisability, an alternate
Director's signature to any resolution in wriling of the Directors
shall be as effective as the signature oi his appointor. Every
perscit acting as an alternate Director shall have one vote for
each Director for whom he acts as alternate {in addition to his
own vote if he is also a Director). An alterniite Director shall not
(save as aforesaid) have power to act as a Director or be deemed
to be a Director for the purposes of these Articles.

(D) An allernate Director may be repaid expenses and shall be
entitled to be indemnified by the Company to the same extent
mutatis mutandis as if he were a Director bul he shall not be
entitled to receive from the Company any remuneration except
only such proportion (if any) of the remuncration otherwise
payable to his appointor as such appointor may by notice in

writing to the Company from time to time direct.
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INDEMNITY
Every Director or officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution or
discharge of the duties of his office or otherwise in relation thereto,
inciuding any liability incurred by him in defending any proceedings
whether civil or criminal in which judgment is yiven in his favour or
in which he is acquitted or in which the cha;ge i;’;/luuml not proven or
in connection with any application under Sucliun 727 ol the Act in
which relief is granted to him by the Court and no Director or other
officer shall be liable for any loss, damage or misfortune which may
happen to be incurred by the Company in the execution or discharge
of the duties of his offite or in relation thereto. But this Axrticle shall
only have effect in so far as its provisions are nul avoided by Section

310 of the Act.
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COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
IMD HOLDINGS LIMITED
(Registered No. 81670)

NOTICE is hereby given that at an Extraordinary General Meeting of the
above Company held at Mossland Road, Hillington Industrial Estate on
Friday 6th December 1991 at 4 p.m. the following Resolution was passed as a
Special Resolution:-

"THAT the terms of the proposed contract to be made between (1) the

Company, (2) G.O. Tourlamain, A.A. Van de Bree, D.J. Yorke and

W.M. Black and (3} R. Morrison relating, inter alia, to the granting by

the Company of options to require the Company to purchase its own

shares (a copy of which was produced to the Meeting and initialled for

the purpose of identification by the Chairman) be and are hereby

approved and authority be and is hereby given to the Company to

enter into such contract."
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