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‘n to M COMPANTEY ATTS g co 1007

L COUMPARY LIMITLD BY 5, ARES

HIMORANDUX O'f AGEOOTATTION
af
Ac& R. ROWAN INSTRUMERFS LIMITED. .

B>

I.  The pame of the Company is "A. & R. ROWAN INSTRUMENTS
LIMITED",

II.  The Registered Office of the Company will be situate in
Scotlani.

IT1, The objects for which the Company is established arc:-

(1) To carry on in all or any of their branches all or any of the
trades or businesses of wholesale and retail warchouscnen,
oanufacturers of, dealers in amd agents for elc’crggical
foods of rll kinds and descriptions, plant, machinery,
apparatus, accessories, implements, utensils, appliances,
fictings, toels, cquipment, goods, substances, comsodities,
fabrics, articles and materials of all kinds and
descriptions, factors, brokers, carriers b lanl, sea
or air and manmfacturers of, dealers in and agents
for all kinds of plant, nochinery, apparatus, accessories,
irpleaents, utensils, aprliances, fittings, tools,
equiouent, goeds, substances, articles and materials

dealt in, used or required in connection with any of

the,’
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the foregoing trades and busihesses. E
(2) o carry on any other businesscs viich can be advantageously %
or conveniently carried on by the Company by Wy of oxtensao” i
of or in connection wih the above or are calculated diredtly or
indireetly to benefit the Company or to cphapce the value of er
render profitable any of the Compﬂny‘s property or rishts.
(3) To acquire, erect, comrstruct, lay down, cnlarge, alter,
maintain, improve and from time to time renew. any docks,
harbours, wharves, quays, railways, acrodromes, houscs or
other buildings, machinery, plant, roads and other works
necessary or convenient for carrying on said trades
and businesses and the purposcs of the Company
generally.
(4) To apply for, ourchasc or otherwise acquire, and protect
and renew in any part of the world any patents, patent rights,
brevets d'invention, privileges, concessions and licences,
secret processes, trade marks, trade namcs, brands and
copyrights and the like which may scem capable of
being used for any of the purposes of the Company,
and to use, exercise, develop, prolong and grant licences
of the same.
{5) To apply for or concur with others in applying for any
Provisional Order, Act of Parliament, Licence of the
noard of Trade or other authority for enpbling the Company

to carry out all or any of its objects or for any other

+

purpose/



(6)

a7l I

{7)

' (8)

purpese which may seca.expedient, to subseribe to the
cxpense of obtaining the sane, and to oppose or subscride
to the expense of opposing any P »isional Order, Bill
or any proceedipgs in Parliament or ¢lsewhere which may
seea directly or indirectly to affect prejudicially the
Company's interests. - °
To purchase or otherwise acquire the whole or any part
of the undertaking, property or asscts of any company
or person carrying on or proposing to carry on any
business which the Company is authorised to carry on or
possessed of property suitable for the purposcs of the
Company or which can be carried on in conjunction therc— ‘
with or which is capable of Lcing canducted so as directly
or indirectly to benefit the Company, and as part of the
consideration for such acouisition to undertake all or any
‘part of the liabilities of such company or person.
To pay for any property or rights acquired by the Company

)
in cash, by instalments, or in shares, stocks,
debenunyes, debenture stocks or other securities, whether
fully or partly paid up, of the Company, or partly in onc
node and partly in another and generally on such terms
as may be agreed upon.
To amalgamate or enter into partnership, or info any
arrangement for sharing profits, co-operation, union of
interest, recciprocal concession, joint adventure, mutual
interest, or assistance or otherwisc with any company or
person carrying on any business or having any objects similar
o or kindred with any of the businesses or objects of the

Company and that in such manner and on such terms and conditions

as/
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(11)

(12)

4.

fa s w

as pay be found expedicent.

To subscribe for, take, or otherwise acoruire and hold shares,

ke e e o mmme -

stock, debentures, debenture stock or other securities of, or

other interests in, any company having any objects similar to or

b % s f—

kindred with any ofrche objects of the Company or carrying on any,
business capable of being conducted so as directly or indirectly
to benefit the Company.

Whether with or without the Co%pany receiving any consideration
to guarantee and give security for the payment of any principal
moneys, premiums, interest and other moneys sccured by or payable
under securities or obligarions oy any wompany which is for the
time being the Co$panyi§ holding company or a §ubsidiary of the
Company's holding company or any other company which ﬁay be
promoted or established by the Company either alone or in
conjunction with others or which may purchase or take over the
whiole or any part of the undertaking of the Company and to
guarantee and give sccurity for the payment of dividends and
premiums on, and the repayment. of the capital of, stocks and’
shares of all kinds and descriptions, |

To lend and advance money or give credit to any co%pany or
person and in particular to customers and others having dealings
with Fhe‘Compnny and on such terms as may be thought fit and to
guarantee and give security for the payment of any moncys or

the performance of any contracts, liabilitics or obligations of
any company or person and to become liable or responsible for
money and undertake obligations of every kind and description
all upon such terms as may from time to time be considered

desirable in the intercsts of the Company.

To borrow or raise money in such manrer as the Company may '

think/
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thipk fit apd in particular by the issuc of debenturss
or debenture stock and ;o sccurc the repayment of any
money borrowed, raised or owing by mortgage, charge or
lien upon the undertaking, property or assets of the
Company or any part thereof, including its uncalled
capital, and also by a similar mortgage, charge or lien
to sccure any debt, liability or obligation of any holding
or subsidiary company of the dompany or of any other
company or of any person.
(13) To receive moncy on deposit or temporary loan upon
such terms as may be thought fic.n ' .
- {14) To draw, make, accept, endorse, discpunt, execute and .
issue promissory notes, bills of exchange, warrants,
debénturcs, charter parties, bills of lading, and other
negotiable or transferable documents. )

- .. (RN

(15) To invest, or deal with moneys of the Company not

immediately recuired upon such sccurities and in such

manner as may from time to time be determined. ,
+(16) To procure the Company to be registered or recognised

in any part of the world outside the United Kingdom.

" {17) To establish or promote or concur in establishing or :
promoting any other company for the purpose of acquiring
all or any of the property, rights and liabilitics of .
the Company or for any other purpose which may secen
calculated to advance directly or indircctly the objects or
interests of the Cumpany and to place or guarantee the
placing of, underwrite, subscribe for or otherwise acquire
shares, stock, debentures, debenturc stock or other
securities of any such company . )

(18) To give or award pensions, annuities, gratuities, superannuation

or/
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6.

or other allowances or benefits, to any persons
who are or have at apy time been Directors of or caployed

by or in the service of the Company or of any company

which is the holding company of, or a subsidiary company

of, or allied or associated with, the C.ampany or any such

holding company or subsidiary company, and to the wives,
widows, children and other relatives and dependants of
any such persons; to set up, establish, support and main-
tain pension, superannuation and other funds or schemes
(whether contributory or non-contributory) and to make
payments tovards insurance or other payments (either in
connection with any such fund or scieme or otherwisc)

for the benefit of such persons or any of them or any

. class of them; to support or subscribe to any charitable

funds or institutions the support of which may, in the
opinion of the Directors, be caleculated directly or in-
directly to benefit the Company or its officers or cmployees,
and to institute and maintain any c¢lub or other cstablish-—
ment or profit-sharing scheme calculated to advance the

interests of the Company or its officers or cmployecs; and

to subscribe or guarantece money for any exhibition or '

for any public, general. or useful object,

To sell, feu, lease, exchange, mortgage or otherwise deal

with or dispose of the whole or any part of the undertak- °
ing, property or assets of the Company, or any right over

or interest in the same, for such consideration, and in

such manner and upon such terms and subject to such conditions,
as the Company may think fit, and in particular for

shares, stocks, debentures, debenture stocks or other

securitics/
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7. .

securities, whether fully or partly paid up, of any
other company, ’
(20) To distribute any of the property of the Company among
the Members in specie or kind,
21) To reamunerate any compiany or person for scrvices
fendcrcd or to bc.rcndcrcd in placing or procuring the
subscription of, or otherwise assisting in the issue of, any
. shares, stock, debentures, debenture stoek or other
sccurities of the Company or of any company promoted
by the Company.
(22) To do all or any of the above things in any part of the world
and cither as principals, agents, trustees, contractors

or otherwise, and either alone or in conjunction with

others, and either by or through agents, sub-contractors,
trustecs or otherwise. :
(23) To do all such other things as are incidental or conducive
to the attainment of the aforesaid objects or any of.thcm. ,
And it is hereby declared that in this Hemorandum words denoting
the singular number shall include the plural number and vice versa
and the word "company", except wherc used in reference to the Company,
shall be dcemed to include any partnership or cther body of
persons, whether incorporated or not incorporated and whether domiciled
in the United Kingdom or elsewhere and that the objects specificd
in each of the foregoing paragraphs of this Clause shall be regarded

as independent objects and, accordingly, shall, except where

otherwise expressed in such paragraphs, be in no wise limited or restricted
by referencze to or inference from any other paragraph.

V. The 1liability of the Members is limiced.

V. The Share Capizal of the Company is £100 divided into 100

shares/
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shisres of £1 cach.

4

WE, the several persons whose

Homes, Addresses and descriptions are -
subscribed,

are desirous of being formed into a company in pursuance
of this Memorandum of Association,

and we respectively agree to take
the number of shares in the Capital of the

Company set opposite our
respective namcs,
v Number of Shiares
wanes, Addresses and Descriptions of Subscribers. taken by cach
' Subscriber.’
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TiZ COMPARIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

b ARTICLES of ASSOCIATION

. of

SVENER
A, & R, ROWAN INSTRUMENTS LIMITED.

PRELIMINARY,
1. The Regulations contained in and applied by Part IT of Table A in

the First Schedule of the Companies Act, 1948 as amended by the Companies

Act, 1967 (hereimfter referred te as "Table A"), in so far as not excluded,
altered or modified by or inconsistent with the following Articles, shall

apply to the Company and be deemed to be incorporated herein.
l)

-~y

Regulations 7, 11, 24, 53, 75, 77, 84 (2), 84 (4), 87, 88 (a),
8% (f), and 89 of Part I of Table A and Regulation 3 of Part II of

Tahle A shall not apply to the Company and are hereby expressly excluded.
The following Regulations of Part I of TnblcuA shall be modified:-
* Regulation 15 so that the words "provided that no call shall
exceed one-fourth of the nominal value of the share or
be payable at less than one month from the date fixed *
for payment of the last preceding cgll" shall be held to
be delete.
Regulation 22 so that the words "(except in the case of fully
paid shares) by or on behalf of the" shall be inserted
immediately before the word "tramsferee" where it first

appears in this Regulation and so that the words "except
n

as /
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as provided by .aub—parp.émph (4) of paragraph 2, of the

Seventh Schedule £e the Act® Thall be held to be delete.

‘egulation 32 so that the Provise thereto shall be held to bo

delece,

Regulation 33 so that there shall be added at the end thercof

the words "and a1) expenses that may have been incurred

by the Company by reason of such non—payment’,

Regulation 4§ paragraph (b) so that there shall be added at

the end of the paragraph ~ "and so that the resolution
whereby any share is sub-divided may determine that,

as between the holders of the shares resulting from such
sub—division, one or more of the shares may hLave any

such preferred, or other special rights over, or may have

such deferred rights, or be subject to any such restrictions,

as compared with the others, as the Company has power

to attach to unissued or new shares,

Regulation 52 so that the words "the fixing of the remunera-’

tion of the Directors” shall be inserted immediately after

the word "retiring",

‘Regulation 58 so that in paragraph (b) the words "ope

meaber" shall be substituted for the words "three
members" and so that the word "ot at the end of
paragraph (b) and the whole of paragraphs (¢) and (d)
shall be held to be dclc?e.

Regulation 60 so that the words "provided always that he

is a Mcmber of the Company" shall be inserted after

the word. #ghall®,

Regulation 76 so that the words "and shall be divided anongst

thea as they shall agree and failing agrecaent equally”
shall bo {nserted aftaor the word "meeting" at thy end

of/
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of the first septence.

fisgulation 79 so that the proviso thereto shall be held to be
delete,

Regulation 86 so that the words "apd every dircctor present
at any meeting of directors or commitree of directors

. shall sign his pazc ik a book to be kept for that purposce”

shall bte held to be delete,

Regulation 107 so that the words "or to hold any otier

exccutive office" shall be inserted immediately after the

wvords "managing dircctor",

-

Regulations 108 and 109 so that the words "or a direcctor
appointed to hold any other executive office” shall be
inserted immediately after the words "managing director"

in all places where such last mentioned words appear in

these Regulations.

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

feminine,

BUSINESS.,

3. Any branch or kind of business which, by the Memorandum

'
of Association of the Company or these Articles, is cither expressly or
by implication authorised to be undertaken by the Company may be
undertaken by the Directors at such time as chcy‘shall think fit, and
further may be suffered by them to be in abeyance, whether such
branch or kind of business may have been actually commenced or nox,
so long as the Dircctors may deem it expedient not to coanmence or

proceed with such branch or kind of business.

SIARES/

-
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SHARES,
-

4.  Subject to Article 5 hereof, the shares shall be under the

controk of the Directors who may allet, grant options over or otherwise

dispose of them to such persons at such times and upon such terms and

conditions as the Directors may determine but so that no share shall
be issued at & discount

except in accordance with Section 57 of the
Cozpanies Act, 1948,

Se

Unless otherwise determined from time to time by the Cozpany
in Cencral Mecting any unissued shares in the capital for the time being

of the Company after the first allotaent of shares shall be offered in
the first instance to all Manmbers for the time being of the Coapany

in proportion to tho nominal 2mounts of the shares in the capital of

the Company held by thenm respectively,  Such offer shall be made by

notice specifying the number of shares for which such Menbers
respectively are entitled to subscribe and limiting the time within Jhich
the offer, if not accepted, shall be deemed to be declined and, after tne
expirati~n of such time or on receipt of an intimation from any Member
’to whom such notice may have been given that he declines to accept

the shares offered, the Directors may dispose of such shares as they

may think fit, The Directors may likewise dispose of any unissued

shares which, by reason of the proportion borne by them to the number
of persons entitled to such offer as aforesaid, or by reason of any other
difficulty in apportioning the same, cannot in the opinion of the Directors

be conveniently offered under this Article.
6.

The'CBmpany shall not be bound to recognise but shall be
entitled to recognise in such manner and to such extent as it wmay think
fit any trusts in respect of any of the shares of the Company. Not-
vithstanding any such recognition the Coépany shall not be bound to

sce to the exocution, administration or obscrvance of any trust, whether
expressed/




‘13. *
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expressed, is0lied pr copstructive, in pespect of any shares of the

- e Ik

Cempany and shall be eatitled o recognise and give cffect To the acts

B
—

and decds of the registered holders of such shares as if they were tae
absolute evners thereof,  For the purpose of this Article "trust"
includes any right in respect of any shares of the Coapany other than
an absolute right thercto in the registered holder thercof for the tiz=e

being or such other rights in the case of transaission thercof as arc

~

gentioned in Part I of Table A.

13

7. The Directors shall not be entitled to decline tTo register the
Exccutors, Administrators or Trustces of a dececascd Member as holders

of ,the shares held by such deccased Member, and Regulations 30 and

31 of Part I of Table A shall be modificd accordingly.

TRANSTER OF SHUARES.

- - w Wi = #

8. All transfers of shares of the Company shall be subject to the

approval and sanction of the Dircctors, and the Directors may in their

s omes B

=

absolute discretion and without assigning any reason cherefor refuse
to register any transfer of any share, and the right to transfer the
shares of the Company is restricted accordingly.

LIEN,

_on all the shares (whether fully paid up or not) registered in the name

)
of any Member {whether solely or jointly with others) and on all divi~’

;
1)
%
1
i
4
I L]
9, The Company shall have a first and paramount lien and charge i
i
!
!
i
]

dends payable thercon for all moneys duc to the Company from hinm

= .

’
. L}
or his estate, either alonc or jointly with any other person whether a

-

tember or not, and whether such moncys are presently payable or not

bur the Dircctors may at any time declare any share To be wholly or in’

part excapt from the provisions of this Article.
DIRECTORS.

10, The number of Directors shall not be less than two. The

v

firsy/ “
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first Dirccrorsshall e appointed in writing by the Subscribers of the

-

Hesorandum of Assoclation,

-

Ll

311, It shall pot be pecessary for a Director to hold amy shares

ip the Company te qualify him tov act as such Pirector. A Dirscror

who is pot a Meaber of the Company shall not be entitled ro vete at
Ceneral Meetings of the Company but shall be entitled to receive notice
of all such Meetings ard to attend and speak at the same and Regulotion
134 of Part I of Table A is modificd accordingly.

12. At the first Annual General Meeting of the Company and
every subsequent Annual Ceneral Meeting one-third of the Dirccters

for the time being, or if their number is not three or a multiple of three

then the number nearest to but not excecding one~-third, shall retire

from office.

13. A Director shall be entitled to vote in respect of any contract
or arrangement in which he is interested .and shall be taken into account
in reckoning the quorum present at the meeting when such contract or
arrangement is under comsideration.

* 14. Any Director appointed to any executive office or who devores
special attention to the Company or who otherwise performs services
which in the opinion of the Dircctors are outwith the scope of the ordinary
duties of a Director may be paid such extra repuneration by way of
salary, commission, participation in profits or otherwise as the Doard
. of Directors may determine. '

15. The Chairman shall not have a casting votc at meetings of Directers
and of Committecs of Dircctors and Regulations 98 and 104 of Part I of
Table A are modified accordingly.

POWERS OF DIRECTORS.

16. Without restricting the generality of their powers the Directors
may give or award pensions, annuities, gratuities and supe;annuation or
other allowances or benefits to any persons whe are or have at any time

been Directors of or eaployed by or in the service of the Company or

of any company widch 35 the holding company of, or a subsidiary cempany

]

of/
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of er allied or associated with the Company or any such holding
cocpapy oF subsidiary cospany and to the wives, widows, children and
ether relatives and dependants of any such persons and may set wp,
establish, support apd paintain pension, superannuntion ard other funds
or schepes (whether contributory or pon-contributory) and make payments
towards insurance or other payments (either in connection with any such

fund or scheme or otherwise) for the benefit of such persons or any of

them or any class of them, and so that zny Director shall be entitled

to receive and retain for his own benefit any such pension, annuity,

gratuity, allowance or other benefit (whether under any such fund or

scheme or otherwise}.

SECRECY,
17
16, No Member, or Ceneral or other Meeting of Members, shall
be entitled to require discovery of or ary information respecting any

detail of the Company's ‘trading or any maticr which is or may be in

the nature of a trade secret, mystery of trade, or secret process, or which

may relate to the comduct of the business of the Company,and which in

£he opinion of the Directors it would be inexpedient in the interest of

L

the Company to communicate to the public.

Names, Addresses and Descriptions of Subscribers.
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Dated the l‘? day of / 7a~1«¢(; 1970.
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THE STAMP ACT 1891.

{64 & 65 Vier., Cu. 39.)

COMPANY LIMITED BY SHARES

§ Statement of the Nominal Capital

or

A, & R. Rowan Instruments

LIMITED.

Pursuant to Section 112 of the Stamp Act 1801, as amended by Section 7 of
the Finance Act 1809, Section 30 of the Finance Act 1920, and
Section 41 of the Finance Act 1933,

el -

NOTE.—The S8tamp Duty on the Nominal Capital ts Ten Shillings for every £100
or fraction of £100.

This Statement is 10 be filed with the Memorandum of Association
or other Document when the Company is registered.
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or
A, & R. ROWAN INSTRUMENTS y Limited,

is £ 10 divided into 100

Shares of £1 cach.
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*Stgnature % . "_'ifﬂr&h.g“_m
7‘ 4
f

LDescription . Subsgriber. ...

Dated the  15th day of Harch . 1929,
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2his Statement should be signed by an Officer of the Company.

NCggF—This margin is reserved for binding, and must not be wriggms cross.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 47359

I hereby certify that

A & R Rovan (Instruments) Limited

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

ARD INVESTMENTS LIMITED

Given under my hand .. Edinburgh the 13 January 1984
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THE COMPANIES ACTS 1948 to 1 PR
- | ROSISTRATION

COMPANY LIMITED BY SHARES

‘ SPECIAL RESOLUTION

{pursuant tc Section 141 (2) of the Companies Act 1948)

)
of é{‘é}\ -&3
ab\f&? B
&

& & R ROWAN (INSTRUMENTS) LIMITED

Passed: 23rd December, .1983

At an EXTRAORDINARY GENERAL MEETI G of A% R ROWAN (INSTRUMENTS)

LIMITED duly convened and held at 65 North Wallace Street, Glasgow

on 23rd December, 1983 the following Resolutior was passed as @

Lo J Special Resolution:~

R
4: NS
I .
P . RESOLUTION
;F X - 4’-/ - '
R YTHAT the name of the Company be changed to _ARD INVESTMENTS
V) o
| ¢44fza<i74<4¢r 1
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Secretary ’

Regiastered 0fflce;

65 North Wallace Street, N
GLAGGOW G4 0DT
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THE COMPANIES ACTS 1948 vo 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

(pursuant to Section 141 (2) of the Companies Act 1948)

of

ARD INVESTMENTS LIMITED

Passed ~'th August 1984

At an EXTRAORDINARY GENERAL MEETING of ARD INVESTMENTS LIMITED duly

convened and held at 65 North Wallace Street, Glasgow on 7lh August

1984 the following Resolution was passed as a Special Resolution:-

RESOLUTION

wThat Clause III of the Memorandum of Assoclation of the

Company be altered by the deletion of sub-clause (1) thereof

and the substitution therefor of the following new sub-clause:i~

(1) (a)

To carry on the business of a holding company in all

its branches, and to acquire by purchase, lease,
concession, grant, licence or otherwise such bus-
inesses, opticns, rights, privileges, lands, build-
ings, leases, underleases, stocks, shares, deben-
tures, debentures stock, bonds, obligations, securi-
ties, reversionary interests, gratuitles, policies of

assurance and other property and rights and interests




in property as the Company shall deem fit and gener-
ally to hold, manage, develop, lease, sell or dispose
of the same; and to vary any of the investments of
the Company, to act as trustees of any deeds consti~
tuting or securing any debentures, debenture stock or
other securities or obligations; to enter into,
assist, or participate in financial, commercial,
mercantile, industrial and other transactions,
undertzkings and businesses of every description, and
to establish, ecarry on, develop and extend the same
or sell, dispuse of or otherwise turn the same to
account, and to co-ordinate the policy of adminis-
tration of any companies of which this Company is a
member or which are in any manrer controlled by, or
connected with the Company, and to ecarry on all or
any of the businesses of capitalists, trustees,
financiers, financial agents, company promoters, bill
discounters, insurance brokers and agents, mortgage
brokers, rent and debt collectors, stock and share
irokers and deai rs and commission and general
agents, merchants and traders; and to manufacture,
buy, sell, maintain, repair and deal in plant,
machinery, tools, articles and things of all kinds
capable of being used for the purposes of the above-
mentioned businesses or any of them, or likely to be
required by customers of or persons having dealings

with the Company.



(b} To carry on in all or any of their branches all or
any of the trades or businesses of wholesale and
retail warehousemen, manufacturers of, dealers in and
agents for electrical goods of all kinds and des-
criptions, plant, machinery, apparatus, accessories,
implements, utensils, appliances, fittings, tools,
equipment, goods, substances, commodities, fabrics,
articles and materials of all kinds and descriptions,
factors, brokers, carriers by land, sea or air and
manufacturers of, dealers ln and agents for all kinds
of plant, machinery, apparatus, accessories, im-
plements, utensils, appliances, fittings, tools,
equipment, goods, substances, articles and materials
dealt in, used or required in connection with any of

the foregoing trades and businesses.'"

77 A
*/j’ﬁ ; {:ftfj/e(\/,} l}é e

(Mr=7"M.L. Rowan)
Secretary

Registered Office:
65 North Wallace Street,
GLASGOV.
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“ 2 THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM
of
ASSOCIATION
of
ARD INVESTMENTS LIMITED

(as altered by Special Resolution passed on
7th  AUGUST, 1984)

Incorporated 30th March 1970
~~

{

MACROBERT SON & HUTCHISON, .
Soliecitors, fT:
Glasgow. P

s
i
By




THE CCMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION

of

ARD INVESTMENTS LIMITED
(as altered by Special Resolution passed on

I. The name of the Company is "ARD INVESTMENTS LIMITED".
IX. The Registered Office of the Company will be situate in Scotland.
III. The objects for which the Company is established are:-

(1) (a) To carry on the business of a holding company in all

its branches, and to acquire by purchase, lea3se,
concession, grant, licence or otherwise such busin-
esses, options, rights, privileges, lands, buildings,
leases, underleases, stocks, shares, debentures,
debenture stock, bonds, obligations,; securities,
reversionary interests, gratuitics, policles of assur-
ance and other property and rights and interests in
property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the
same; and to vary any of the inveatments of the Com-

pany, to act as trustees of any deeds constituting or

securing any debentures, debenture stock or other

securities or obligations; to enter into, assist, or




(b)

or participate in financial, commercial, mercantile,
jndustrial and other transactions, undertakings and
businesses of every description, and to establish,
carry on, develop and extend the same or sell, dispose
of or otherwise turn the same to account, and to
co-ordinate the policy of administration of any com-
panies of which this Company 13 a nember or which are
in any manner controlled by, or connected with the
Company, and to carry on all or any of the businesses
of capitalists, trustees, financiers, financial agents,
company promoters, bill discounters, insurance brokers
and agents, mortgage brokers, rent and debt collectors,
stock and share brokers and dealers and commission &and
general agents, merchants and traders; and to manu-
facture, buy, sell, maintaln, repair and deal in plant,
machinery, tools, articles and things of all kinds
capable of being used for the purposes of the above-
mentioned businesses or any of them, or likely to be
required Ly customers of or persons having dealings
with the Company.

To carry on in all or any cf thelr branches all or any
of the trades or businesses of wholesale and retail
warehousemen, manufacturers of, dealers in and agents
for electrical goods of all kinds and deseriptions,
plant, machinery, apparatus, accessories, implements,

utensils, appliances, fittings, tools, equipment,



(2)

(3)

4)

goods, substances, commodities, fabries, articles and
materials of all kinds and descriptions, factors,
brokers, carriers by land, sea or air and manu-
facturers of, dealers in and agents for all kinds
of plant, machinery, apparatus, accessories, im-
plements, utensils, appliances, fittings, tools,
equipment, goods, sub~tances, articles and materials
dealt in, used or required in connection with any of
the foregolng trades and businesaes.
To ¢arry on any other businesses which can be advantageously
or conveniently carried on by the Company by way of extens-
ion of or in connection with the above or are calculated
directly or indirectly to benefit the Company or to enhance
the value of or render profi“able any of the Company's
property or rights.
To acquire, erect, construct, lay down, enlarge, alter,
maintain, improve and from time to time renew, any docks,
harbours, wharves, quays, rallways, aerodromes, houses or
other buildings, machinery, plant, roads and other works
necessary or convenlent for carrylng on said trades and
businesses and the purposes of the Company generally,
To apply for, purchase or otherwise acquire, and protect and
rengw in any part of the world any patents, patent rights,
brevets d'invention, privileges, concessions and licences,
secret processes, trade marks, trade names, brands and

copyrights and the like which may seem capable of being used




(5)

(6)

(1)

for any of the purposes of the Company, and to use, exer-
cise, develop, prolong and grant licences of the same.
To artly for or concur with others in applying for any
Provisional Order, Act of Parliament, Licence of the Board
of Trade o other authority for enabling the Company to
carry out all or any of its objects or for any other purpose
which may seem expedient, to subscribe to the expense of
obtaining the same, and to oppose or subscribe to the
expense of opposing any Provisional Ordar, Bill or any
proceedings 1in Parliament or elsewhere which m2y seem
dirazctly or indirectly to affect prejudicially the Company's
interests,

To purchase or otherwise acquire the whole or any part of
the undertaking, property or assets of any company or persaon
carrying on or proposing to carry on any business which the
Company is authorised to carry on or possessed of property
suitable for the purposes of the Company or which can be
carried on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to benefit the
Company, and as part of the consideration for such acquisit-
jon to undertake all or any part of the liabilities of such
company or person.

To pay for any property or rights acquired by the Company in
cash, by instalments, or in shares, stocks, debentures,
debenture stocks or other securities, whether fully or

partly paid up, of the Company, or partly in one mode and




(8)

(9)

(10)

partly in another and generally on such terms as may be
agreed upon.

To amalgamate or enter into partnership, or into any arrang-
ment for sharing profits, co-operation, union of Interest,
reciprocal concession, Joint adventure, mutual interest, or
assistance or otherwise with any company or persen carrying
on any business or having any objects similar to or kindred
with any of the businesses or objects of the Coupany and
that in such manner and on such terms and conditions as may
be found expedient.

To subscribe for, take, or otherwise acquire and hold
shares, stock, debentures, debenture stock or other securit-
ies of, or other interests in, any coumpany having any
objects similar to or kindred with any of the objectz of the
*_mpany or carrying on any business capable of being con-
ducted so as directly or indirectly to benefit the Company.
Whether with or without the Company receiving any consider-
ation to guarantee and give security for the payment of any
principal moneys, premiums, interest and other moneys
secured by or payable under securities or obligations of any
company which is for the time being the Company's holding
company or a subsidiary of the Company's holding company or
any other company which may be promoted or established by
the Company either alone or in conjunction with others or
which may purchase or take over the whole or any part of

the undertaking of the Company and to guarantee and give




(11)

(12)

security for the payment of dividends and premiums on, and the
repayment of the capital of, stocks and shares of all kinds
and desecriptions,

To lend and advance money or give credit to any company or
person and in particular to customers and others having
dealings with the Company and on such terms as may be
thought rfit and to guarantee and give security for the
payment of any moneys or the performance of any contracts,
1iabilities or obligations of any company or person and to
become liable or responsible for money and undertake obli-
gations of every kind and description all upon such terms as
may from time to time be considered deslrable in the inter-
esta of the Company.

To horrow or raise money in such manner as the Company may
think fit and in particular by the ilasue of debentures or
debenture satock and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon
the undertaking, property or assets of the Company or any
part thereof, including its uncalled capital, and also by a
similar mortgage, charge or lien to secure any debt, liabil-
ity or obligation of any hol.ing or subsidiary company of

the Company or of any other company or of any person.

(13) To receive money on deposit or temporary loan upon such

(14

terms as may be thought fit.

To draw, make, accept, endorse, discount, execute and issue

promissory notes, bills of exchange, warrants, debentures,




(15)

(16}

(17}

(18)

charter parties, bills of lading, and other negotiable or
tranaferable documents.

To invest; or deal with moneys of the Company not immediate-
ly required upon such securities and in suech manner as may
from time to time be determined.

To procure the Company to be registered or recognised in any
part of the world outside the United Kingdom.

To establish or promote or concur in establishing or promot-
ing any other company for the purpose of acquiring all or
any of the property, rights and liabilities of the Company
or for any other purpose which may seem calculated to
advance directly or indirectly the objects or interests of
the Company and to place or guarantee the placing of,
underwrite, subscribe for or otherwise acquire shares,
stock, debentures, debenture stock or other securities of
any such company.

To give »r award pensions, annuities, gratuities, super-
ananuation or other ellowances or benefits, to any persons
who are or have at any time been Directors of or employed by
or ir the service of the Company or of any company which is
the holding company of;, or a subsidiary company of, or
allied or associated with, the Company or any such holding
company or subsidiary company, and to the wives, widows,
children and other relatives and dependants of any such
persons; to set up, establish, support and maintain pen-

sion, superannuation and other funds or schemes {(whether




Property op assets of the

or any right over or

interest in the Same, fop Such eonsideration,

and ip Such
Danner ang Upon syeh te




debentuvres, debenture stock or other securities of the
Company or of any company promoted by the Company.

(22) To do all or any of the above things in any part of the
world and either as principals, agents, trustees, contract-
ors or otherwise, and either alone or in conjunction with
others, and either by or through agents, sub-contractors,
trustees or otherwise,.

(23) To do all such other things as are incidental or conducive
to the attainment of the aforesaid objects or any of them.

And it 18 hereby declared that in this Memorandum words denoting

the singular number shall include the plural number and vice versa and

the word "company", except where used in reference to the Company,

shall be deemed to include any partnership or other body of persons,

whether incorporated or not incorporated and whether domiciled in the

United Kingdom or elsewhere and that the objects specified in each of

the foregoing paragraphs of this Clause shall be regarded as independ-

ent objects and, accordingly, shall, except where otherwise expreased

in such paragraphs, be in no wise limited or restricted by reference

to or inference from any other paragraph.

IV. The liability of the Members is limited.

V. The Share Capital of the Company is £100 divided into 100 shares
of £1 each.

VI. We, the several persons whose Names, Addresses and descriptions
are subscribed, are desirous of being formed into a company in
pursuance of this Memorandum of Association, and we respectively

agree to take the numter of shares in the Capital of cthe Company




10.

set opposite our respective nam s,

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

Glasgow,
Secretary

| Subscriber
|
J.H. Greene, 91 West George Street, Glasgow. | One
Solicitor. |
|
}
Margaret G. Kinloch, 91 West George Street, | One
I
{
|

Dated the 18th day of March 1970.

WITNESS to the above Signatures:

Mary J.H. Burke,

91 West George Street,
Glasgow, G2 1PA.
Secretary

What is contained in this and the nine preceding pages is a print of
the Memorandum of Association of the Company as altered by Special
Resolution passed on 7th August 1984,

Wz
//iigéii"ﬂbiﬁ”gag- _zﬁigéhﬁﬁb_ —
/ {MRS. M.L. ROWAN)

Secretary




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

47359
| hereby certify that

ARD INVESTMENTS LIMITED

having by special resolution changedits name, is now

incorporated under the name of

POINTER ALARMS LIMITED
Signed at Edinburgh

31 JULY 1987
g. T. K. LOUGHEED

Registrar of Companies

Dd 8925714 4M 1/87 (6971) C2 8
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

-

SPECIAL RESOLUTION i 5‘
(pursuant to Section 378 (2) of the Companles Act 1985)
of

ARD INVESTMENTS LIMITED

Passed oth July, 1987

At an EXTRAORDINARY GENERAL MEETING of ARD INVESTMENTS LIMITED duly

convened and held at &5 Horth Wallace Street, Glasgow on Gth July,

1987 the following Resolution was passed as a Special Resolution:-
RESQLUTION

nThat the name of the Company be changed to POINTER ALARMS

LIMITED".

7

”if v];; St éi, }/ 5"

Secretary

Reglstered Office:

65 North Wallace Street,
Glasgow, G4 ODT.




\\\

Vs

THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
and
SPECIAL RESOLUTIONS
(pursuant to Section 378(2) of the Companies Act, 1985)

of
POINTER ALARMS LIMITED

Pagsed 1st August 1987

At and EXTRAORDINARY GENERAL MEETING of POINTER ALARMS LIMITED duly

convened and held at 65 North Wallace Street, Glasgow on 1st August

1987 the following Resolutions were passed numbers 1, 2 and 5 as

Ordinary Resolutions and numbers 3 and 4 as Special Resolutions of the

Company:-

1. That the share capital of the Company be and 1s hereby increased
from £100 to £10,000 by the creation of 9,900 Shares of £1 each
panking parl passu and as one class with the exlsating Shares of
£1 each in the capital of the Company.

2. That for the purposes of Sectlon 8 of the Companles Act 1985 the
Directors are hereby generally and unconditicnally authorised to
allot relevant securities (as defined in such Section) up to a

maximum nominal amount of £9,900. This authorlty shall expire on

—~

(-
]



PAGE 2

31st July 1992, except that the Directors may prior to such
expiry make offers or agreements which would or might require
relevant securities to be allotted after such expiry and the
Directors may allot relevant securities pursuant to such offers
or agreements notwithstandlng the expiry of any authority given
by this Resolution.

That the Memorandum of Association of the Company with respect
to the objects of the Company be altered by the deletion of
paragraph (1) of Clause III and by the substitution therefor of
the new paragraph (1) set out in Lhe Annexation to the Notice
» onvening th's meeting.

That the Artiecles of Assoclation of the Company be altered by
the deletion of Article 15 and by renumbering Articles 16 and 17
as Articles 15 and 16.

That the sum of £4,900 standing to the credit of the Company's
profit and losgs account be and 1s hereby capitilised and
accordingly that such sum be appropriated to the persons who, at
the close of business on 31st July 1987, were registered as the
holders of the 100 issued Shares of £1 each fully paild in the
capital of the Company in the proport‘ons in which such members
would have been entitled thereto if such sum had been
distributed by way of dividend on such Shares on condition that
such sum be not paild in cash but be applied on behalf of such

members in paying up in full 4,900 Shares of £1 of the Company



PAGE 3

to be allotted and distributed credited as fully pald up to and
among such members in the proportion of 49 new Shares of £1 each
for each existing Share of £1 held at the close of buslness on
sa.d date, such new Shares to rank for the full amount of all
dividends hereafter declared and paid on the Shares of the

[ / o7
#

Company . “ 7
// //{61 ”.‘é’?'u. ’7;/\. ]?i’/.‘,f(\ -

Secretary ~mee .

Registered Cffice:-~

65 North Wallace Street,
Glasgow, G4 ODT.



ARD INVESTMENTS LIMITED

ANNEXATION to NOTICE convening EXTRACRDINARY GENERAL MEETING to be

held on 1st August 1987.

(1)

To carry on in all or any of thelr branches all or any of the
trades or businesses of manufacturers of, dealers in and agents
for, dlstributors, wholesalers, retailers, installers, importers
and exporters of intruder, fire and other alarm and security
systems, electronic dinstruments, plant, machinery, apparatus,
accessories, equipment, implements, tools, appllances, goods and
articles of all kinds and descriptioqs, general merchants,
factors, brokers, warehousemen, carriers by land, Sea or air,
forwarding and shipping agents, insurance brokers, underwriters
and agents, and manufacturers of, hirers of and dealers in,
agents for and distributers of all kinds of plant, machinery,
apparatus, accessories, instruments, implemznts, utensils,
appliances, fittings, tools, equipment, vehicles, fuels, goods,
substances, fabrica, articles and materials dealt in, used or
required in connection with any of the foregeing &trades and

businesases.



Please do not
write in
this margin

Please complete
lagibly, preferably
in black type, or
bold block lettering

* insert full name
of company

§ the copy must be
printed or in some
other form approved
by the registrar

t delete as
appropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of thae Con,sanias Act 1985

To the Registrar of Ci-mpanies For official use  Company number
| i el
o 47359

Name of company

¥ POINTER ALARMS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated .._18t Aupust 1987  —  _ _ the nominal capital of the company has been

increased by £ _9,900____ _ __ beyond the registered capital of £ 107

A copy of the resolution authorising the increase is attached.§

The conditions [eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

Ranliing pa: i pason and as one oloass with Lthe existing shares of £1
each in the enpital of Yhe Company.

Please tick here if
continued overleaf

o
[Director][Secretary]t Date 13t Aupust, 17
A

]

y
Presentor's name address and For official Use
reference (if any): General Section Post room
MocRoberts v
15 Bath Sirec! \‘.\‘\Q,
GLABGOW G ATBE : .&\ \
. Wy
JHG/HMET AP0 it 011 ]
i
i




COMPANIES FORM No. 122

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

Please do nol Pursuant to section 122 of the Companies Act 1985
wnte n
this margin
To the Registrar of Companies For official use  Company number
Please complete 1 L .
legibly, preferably (Address overleaf} | I { | 47358
in black type, or [
bold block lettering  Name of company
., POINTER ALARMS LIMITED
* nsert full pame |
of company
gives notice that:
each of the 900,000 Shares of £1 each of the Company issued
and unissued as at 8th September 1990 have bheen sub-divided
into 20 shares ol 5 pence each by virtue of a Written Reseolution
of tie Company dated 8tl September 1990.
1 Insert
Dirgctor,
Secretary,
Administrator, . . .
Admli:;zl:glge ~ Designationt  Director Date (0~CY~40v
Receiver ot
Receiver
(Scouan_d) as
appropriste Presentor's name address and For official Use
reference {if any): General Section
Messrs MacRoberts,
Solicitors,

152 Bath Street,
GLASGOW G2 4TB.
JHG/uB/P0360.022




lease do not
vrita in
his margin

3
I
Please complate
lagibly, preferably
in black type, or
bo!d block lettering

* insert full name
of company

§ the copy must be
printed or in some
other form approved
by the registrar

t Insert
Director,
Secretary,
Administrator,
Administrative
Receiver or
Recaiver
{Scotland) as
appropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
{(Address overleaf) -
| L 1 1 |a7ss9

Name of company

* POINTER ALARMS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 8th September 1990

£ 490,000

the nominal capita! of the company has been

increased by beyond the registered capital of £ _10,000

A copy of the resolution authorising the increase is attached.$
The conditions (eq. voting rights, dividend rights, winding-up rights etc.) subject to which the new

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

to rank pari passu in all respeoets with existing shares of £ ench,

Please tick here if

continued overleaf
Signed ’ ;ﬂ«ﬁftkﬁé&ﬂ__\_ Designationt  Diractor Date (¢ - ¢ ~ ({O

Presentor’s name address and For official Use
reference (if any): General Section
Messrs MacRoberts,
Solicitors,

152 Bath Streét,
GLASGOW G2 4TB.
GWH/JHG/JB/P(360.022




THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
PURSUANT TO SECTION 381A
of the Companies Act 1985

of

POINTER ALARMS LIMITED

RESQLUTION

*That; -

(1)

(2)

the authorised share capltal of the Company be and is hereby
increased from £10,000 to {500,000 by the creation of an
additional 490,000 Shares of f£1 each ranking pari passu in all
respects with the existing Shares of f1 each in the capital of
the Company;

it be elected that the provisions of Section 80A of the
Companies Act 1985 ("the Act") shall apply in relation to the
giving or renewal of an authority under Section 80 of the Act
and, subject to Article 6 of the Articles of Awsociation of the
Company adopted by virtue of paragraph (5} of this Resolution,
the Directors pursuant to the provisions of Section B0A of the
Act pgenerally and unconditionally shall have authority and
without limit of time to allot relevant securities within the
meaning of the sald Section 80 up to an aggregate nominal amount

of £495,000;




S

| P

(3)

(&)

PAGE 2

upon the recommendation of the Directors it is desirable to
capitalise the sum of {245,000 (being part of the amount
standing to the credit of the Company'’s profit and loss acount)
and, accordingly, that such sum be set free for distribution
amongst the members registered at the close of business on 7th
September 1990 as the holders of the 5,000 Shares of f1 each
which, on that date, were issued and fully paid in the
proportions in which such members would have been entitled
thereto if the same had been distributed by way of dividend on
the said 5,000 Shares of f1 each on condition that such sum be
not pald in cash but be applied on behalf of such members in
paying up in full at par 245,000 new Shares of £1 each of the
Company to be allotted and distributed credited as fully paid up
to and amongst such members in the proportion of 49 new Shares
of £1 for each Share of £1 held at the close of business on the
said date, such new Shares so allotted and distributed to rank
pari passu in all respects with the existing Shares of f1 each
in the capital of the Company, and, accordingly to rank for
all dividends hereafter declared and paid on the Shares of the
Company;

upon the allotment of the 245,000 mnew Shares of f£1 each of the
Company pursuant to paragraph (3) of this Resolution each of the
250,000 issued Shares of £l each fully paid or credited as fully

paid and each of the remaining 250,000 unissued Shares of fl
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each in the capital of the Company be sub-divided into 20 Shares
of 5 pence each; and

(5) the Regulations contained in the printed documont attached to
this Resolution be and are hereby approved and adopted as the
Articles of Association of the Company in substitution for and

to the exclusion of all the existing Articles of Association

thereof.

Sipnatures of or on

Names of Members Dates of Sipnature

Robert MacDonald Rowan i? g@m Mffg

Margaret Laidlaw Rowan — c’d& —
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A
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COMPANIES AGT 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION
(as adopted 8th September 1990)

of

POINTER ALARMS LIMITEL

PRELIMINARY

1. The Regulations contained in Table A scheduled to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A
to F) (Amendment) Regulations 1985 (hereinafter referred to as *Table
A"y, in so far as not excluded, altered or modified by or inconsistent
with the following Articles, shall apply to the Company and be deemed
to be incorporated herein.
2. Regulations 5, 94 to 98 inclusive, 101 and 118 of Table A shall
not apply to the Company and are hereby expressly excluded. The
following Regulations of Table A shall be modified:-

Regulation 1 so that the words ""the seal” means the common seal
of the company" shall be held to be delete.

Regulation 6 so that the words "Every certificate shall be signed
by two directors or by one director and the secretary of the company”
shall be substituted for the words "Every certificate shall be sealed

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

Regulation 41 so that the words "if convened upon the requisition
of members be dissolved; in any other case it shall" shall be inserted
after the word "shall" where it first appears.

Regulation 46 so that in paragraph (b) the words "one member"
shall be substituted for the words "two members" and so that the word
wor" at the end of paragraph (b) and cthe whole of the paragraphs (c)
and (d) shall be held to be delete.

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

Regulation 94 so that there shall be added after paragraph (d)
the following additional paragraph (e):-

"(e) Any proposal concerning any insurance which the Company is
empowered to purchase and/or maintain for or for the benefit of any
Directors of the Company or for persons who include Directors of the
Company provided that for the purposes of this sub-paragraph insurance
shall mean only insurance against liability incurred by a Director in
respect of any act or omission by him referred to in Article 17 or any
other insurance which the Company is empowered to purchase and/or
maintain for or for the benefit of any groups of persons consisting of

or including Directors of the Company."
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Unless otherwise required by the context of these Articles and
Table A, in so far as mnot excluded and as modified in terms of this
Article, words importing the singular number snall include the plural
and vice versa and words importing the masculine gender shall include
the feminine.

BUSINEGSS
3. Any branch or kind of business which, by the Memorandum of
Association of the Gompany oy these Articles, is either expressly oY
by implication authorised to be undertaken by the GCompany may be
undertaken by the DirectoIs at such time as they shall think fit, and
further may be suffered by them to be in abeyance, whether such branch
or kind of business may have been actually commenced or not, SO long
as the Directoxs may deem it expedient not to commenne or proceed with
such branch or kind of business.
SHARE CAPITAL

4, The authorised share capital of the Company on the adoption of
these Articles of Agsocliation 1is £500,000 divided into 10,000,000

Shares of 5 pence each.

SHARES
5. Subject to Article 6 hereof, the shares shall be wunder the
control of the Directors who may allot, grant options OVer or

otherwise dispose of them to such persons at such times and upon such
rerms and conditions as the Directors may determine but so that no

shares shall be issued at a discount,

ot ez

o~

e
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6, Unless otherwise determined from time to time by the Company in
General Meeting any unissued shares in the capital for the time being
of the Company after the first allotment of shares shall be offered in
the first instance to all Members for the time being of the Company in
proportion to the nominal amounts of the shares in the capital of the
Company held by them respectively. Such offer shall be made by notice
specifying the number of shares for which such Members respectively
are entitled to subscribe and limiting a time (not being less than
fourteen days from the date of the notice) within which the offer, if
not accepted, shall be deemed to be declined and, after the expiration
of such time or on receipt of an intimation from any Member to whom
such notice may have been given thut he declines to accept the shares
offered, the Directors may dispose of such shares as they may think
fit. In the event of any difficulty arising by reason of an offer of
shares as aforesaid involving fractions of shares the Directors may
settle the same as they think expedient and in particular they may
ignore fractions altogether or may dispose of the shares represented
by such fractions as they may think fit and distribute the net
proceeds thereof among the Members entitled to the same rateably in
accordance with the rights and interests of such Members. Pursuant to
Section 91(l) of the Companies Act 1985 ("the Act"), the application
to the Company of Sections 89(1l) and 90(1l) to (6) of the Act shall be

excluded,
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7.  The Company shall not be bound to recognise but shall be entitled
to recognise in such manner and to such extent as it may think fit any
trusts in respect of any of the shares of the Company.
Notwithstanding any such recognition the Company shall not be bound to
see to the execution, administration or observance of any trust,
whether expressed, implied or comstructive, in respect of any shares
of the Company and shall be entitled to recognise and give effect to
the acts and deeds of the registered holders of such shares as if they
were the absolute owners thereof. Fox the purpose of this Article
"trust" includes any right in respect of any shares of the Company
other than an absolute right therete in the registered holder thereof
for the time being or such other rights in the case of transuaission
thereof as are mentioned in Table 4,

8. The Directors shall not be entitled to decline to regilster the
Executors, Administrators or Trustees of a deceased Member as holdexrs
of the shares held by such deceased Member, and Regulation 30 of Table
A& shall be modified accordingly.

TRANSFER OF SHARES

9. All transfers of shares of the Company shall be subject to the
approval and sanction of the Directorxs and the Directors may in their
absolute discretion and without assigning any reason therefor refuse
to register any transfer of any share, and the right to transfer the

shares of the Company is restricted accordingly,
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10, (a) If any Member or other person entitled be desirous of
selling or transferring all or any of his shares in the capital of the
Company he (hereinafter called "the Proposing Transferor") shall give
notice in writing (hereinafter called a "Transfer Notlce") to the
Company stating the number of shares to be sold or transferred. Such
notice shall constitute the Directors his Agents for the sale of such
shares to any person or persons including themselves or any of them or
to the Company at their fair value as at the date of receipt of the
Transfer Notice as shall be agreed between the Proposing Transferor
and the Directors or, failing agreement within a period of 21 days
after the date of receipt of the Transfer Notice, as shall be fixed by
the Auditor for the time being of the Company acting as an expert and
net as an arbiter and the Certificate of the Auditor as to the fair
value shall be final and binding on all parties., A Transfer Notice
shall not be revocable except with the sanction of the Directors.

(b) With a view to finding a purchaser for the shares comprised
in a Transfer Notice the Directors shall offer such shares at the fair
valv~ as agreed or fixed as aforesaid to the persons then holding the
remaining shares in the capital of the Company as nearly as may be in
proportion to their respective holdings of shares in the capital of
the Company and shall limit the time within which such offer if not
accepted in whole or in part shall be deemed to be declined, and shall
notify such persons that any such person who desires to purchase

shares in excess of his said proportion shall in his reply state how
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many additional shares he desires to purchase at the fair value as
agreed or fixed as aforesaid, and if all such persons do not accept
their said proportions in full the unaccepted shares shall be used for
satisfying the said claims for additional shares. If there shall be
insufficient of the said unaccepted shares to satisfy in full all such
claims for additional shares the said unaccepted shares shall be
distributed amongst the persons making such claims as nearly as may be
in proportion to their said respective holdings of shares in the
capital of the Company, provided that no person shall be bound to take
more additional shares than those he shall have offered to purchase.
The Directors shall make such arrangements as regards the finding of a
purchaser (which may be or include the Company) for any shares not
accepted or claimed as aforesaid within the time so limited as they
shall think just and reasonable.

(¢) If the Directors within the space of three calendar months
after receipt of a Transfer Notice find any person or persons as
aforesaid willing to purchase the shares comprised in such Transfex
Notice oxr any of them or shall procure the purchase of any of such
shares by the Company they shall give notice in writing thereof to the
Proposing Transferor whereupon he shall be bound, upon payment of the
fair value as agreed or fixed as aforesaid, to transfer such shares
to the purchaser or purchasers thereof who shall be bound to complete
the purchase within Ffourteen days from the service of such last

mentioned nocice,
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(d) If in any case the Proposing Transferor, after having become
bound as aforesaid, makes default in transferring any shares to a
purchaser thereof, the Directors shall be entitled to receive the
purchase money, to cause a transfer to be executed for and on behalf
of the Proposing Transferor, to cause the mname of the purchaser
(except in the case of purchase by the Company) to be entered in the
Register of Members as the holder of the shares, and to hold the
purchase money in trust for the Proposing Transferor. The Receipt of
the Directors for the purchase money shall be a good discharge to the
purchaser and in the case of a purchase other than by the Company
after the purchaser’s name has been entered in the Register of Members
in purported exercise of the aforesaid power and in the case of a
purchase by the Company upon the cancellation of the shares, the
validity of the proceedings shall not be questioned by any person.

(e) If the Directors shall not within the space of three
calendar months after receipt of a Transfer Notice find a purchaser or
purchasers for all the shares comprised in such Transfer Notice or
shall fail for any reason to give notice to the Proposing Transferor
in terms of Paragraph (¢) hereof or if a purchaser shall fail to
complete his purchase within the time limit laid down in the said
paragraph, the Proposing Transferor shall at any time within three
calendar months thereafter, be entitled either (i) to dispose of the
shares or those not purchased as the case may be (provided that in the

case of a sale the price bona fide paid for the shares shall not be
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less than the fair value as agreed or fixed as aforesaid) or (ii) if
the Transfer Notice given by the Proposing Transferor relates to all
the shares held by him in the capital of the Company to require that
the Company be wound up forthwith, In the event of the Proposing
Transferor exercising the f£irst alternative and upon a sale ox
transfer being effected the Transferee shall be entitled to present
the transfer in his favour and, subject to the provisionms of Article 9
hereof, have himself registered as a Member accordingly. In the event
of the Proposing Transferor being entitled to do so and exercising the
second alternative he shall within the said period of three calendar
months give notice in writing to the Company requiring that the
Company be wound up forthwith and upon receipt of such notice all the
Directors and Members shall be bound to exercise all rights competent
to them respectively to this end.

11, If any Member who is an employee of the Company shall cease by
reason of death or for any other reason to be an employee of the
Company the Directors shall be entitled to give notice in writing
served within three months of such cessation to require such Member or
his legal personal representatives as the case may be to offer for
sale the whole of the shares held by him or them and on such notice
being duly served such Member or his legal personal representatives as
the case may be shall be deemed to be desirous of selling or
transferring such shares in accordance with the provisions of Article

10 hereof and all the provisions of that Article shall thereupon

apply.
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DIREGTORS

12. A Director who is not a Member of the Company shall not be
entitled to vote at General Meetings of rhe Company but shall be
entitled to receive notice of all such Meetings and to attend and
speak at the same,
13. A Director shall be entitled to vote in respect of any contract
or arrangement in which he is interested and shall be taken into
account in reckoning the quorum present at the meeting when such
contract or arrangement is under consideration.

POWERS OF DIRECTORS
14, The Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge 1its undertaking, property and
uncalled capital, or any part thereof, and, subject to Section 80 of
the Act, to issue debentures, debenture stock, and other securities
whether outright or as security for any debt, Liability or obligation
of the Company or of any third party.
15. Without prejudice to the provisions of Article 17 the Directors
shall have power to purchase and maintain insurance for or for the
benefit of any persons who are or were at any time Directors,
officers, employees or Auditors of the Company or of any subsidiary
undertaking of the Company, or whn are or were at any time trustees of
any pension fund in which employees of the Company ox of any such
subsidiary undertaking are interested, including (without prejudice to

the generality of the foregoing) insurance against any liability
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incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties and/or
the exercise or purported exercise of thelr powers and/or otherwise in
relation to their duties, powers or offices in relation to the Company
or any such subsidiary undertaking or pension fund; for the purposes
of this Article "subsidiary undertaking® shall have the same meaning
as in the Companies Act 1989,
SECRECY
16. No Member, or General or other Meeting of Members, shall be
entitled to require discovery of or any information respecting any
detail of the Company's trading or any matter which is or may be in
the nature of a trade secret, mystery of trade, or secret process, or
which may relate to the conduct of the business of the Company, and
which in the opinion of the Directors it would be inexpedient in the
interest of the Company to communicate to the public.
INDEMNITY

17. Subject to the provisions of and so far as may be consistent with
the Act, every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company out of its
own funds against all costs, charges, losses, expenses and liabilicies
incurred by him in the actual or purported execution and/or discharge
of his duties and/or the exercise or purported exercise of his powers
and/or otherwise in relation to or in connection with his duties,

powers or office including (without prejudice to the generality of the
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foregoing) any liability incurred by him in defending any proceedings,
civil or eriminal, which relate to anything done cr omitted or alleged
to have been done or omitted by him as an officer of employee cof the
Company and in which judgement is given in his favour (or the
proceedings are otherwise disposed of without any finding or admission
of any material breach of duty on his part) or in which he 1is
acquitted or in connection with any application under any statute for
relief from liability i respect of any such act or omission in which

relief is granted to him by the Court.

What is contained in this and the 11 preceding pages is a print of the

Articles of Associ.tio the émpany adopted on 8th September, 1990.

'V\ A~ A RA

Director



