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Limited, and That the Company is nod formed for the purpose or with the

intention of acquiring the whole or any paxt of the undextaking of a person,

fixm or Company the books and documents of which are liable to inspection

under subsection (2) of cection two of the Trading with the Enemy Act, 1814
' And I make this solemn Declaration conscientiously believing the same
to bo true and by virtuc of the provisions of the “Statutory Dedarations

Act, 1835.”
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Limited, and That all and every the requisitions of the Companics

(Consolidation) Act 1908, in respect of matters precedent to the
registvation of the said Company and incidental therefo have bheen
complied with. And I make this solemn Declaration conscientionsly

believing the same to be true and by virtue of the provisions of the

“Statutory Declarations Acb 1835.
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Memorandum of ZElssociation

or

JOHN WATSON & CO., LIMITED.

I. The Name of the Company is “JOHN WATSON & CO., LIMITED,”
Il The Registered Office of the Company will be situate in Scotland,
II1. The objects for which the Company is established are:—

L. To acquite and take over, as a poing concern, the business
hitherto carried on by the firm of John Watson & Co. in
Glasgow, as Stationers and Printers, together with the whole
properties, heritable and moveable, and assets (excepting book
debts) of said business, and with the view thereto forthwith to
enter into and cacry into effect, with or without modification,
an Agreement which has already been prepared and is expressed
to be made between George Cockburn Watson, Stationer and
Printer jn Glasgow, and James Cnairns Watson, Stationer and
Printer, there, of the one part, and the Company of the other
part, a copy whereof has, for the purpose of identification, been
endorsed with the signatures of the subscribers hereto,

2. To carry on the business of printers, publishers, paper merchants,
mercantile and heraldic stationers, book binders, selfers of fancy
goods, leather goods, artists’ materials, and general merchandise,
in continuation or extension of the said business carried on by
the said George Cockburn Watson and James Cairns Watson
under the vame or firm of John Watson & Co.

3. To carry on, either in connection with the business aforesaid or
as distinct or separate busiucs's‘.‘é;;, all or any of the buginesses
following namely :—Warchousemen, Importers, Exporters, Com-
mission Agents and manufacturers of and dealers in any kind of

goods, wares and merchandise.
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7.

2

To carry on any other business whether manufacturing or otherwise
which may scem to the Company capable of being copveniently
carried on in connection with the above or calculated directly
or indirectly to enhance the value of or rendec more profitable
any of the Company’s properties or rights.

To buy, sell, manufacture, repair, alter and exchangs, let on
hire, export, and deal in all kinds of articles and things which
may be required for the purposes of any of the said businesses,
or commonly supplied or dealt in by persons engaged in any such
businesses, or whicth may scem capable of being profitably dealt
with in connection with any of the said businesses,

To purchase, manufacture, hire or otherwise acquire, and to sel),
lease, improve, work, turn to account, or otherwise dispose of,
all plant, machinery and stock-in-trade,

To improve, manage, cullivate, develop, exchange, let on lease,
license or otherwise mortgage, sell, dispose of, turn to account,
grant rights and privileges in respect of, or otherwise denl with
Al or oany part of the propeny and rights of the Company,
heritable or movenble.

To purchase, or otherwise acquire, in the name of the Company
or of any Trustees or Trustee for the Company or otherwise,
the property and goodwill of, or any interest in, any business or
any assets, shares, stocks, or debentures in or of any other
persony, firm, company, society, or undertrking having any objects
of a Iike nnture with any of those of this Company, or such
as may be deemed likely to advance, directly or indirectly, the
interests of this Company, and either to hold or to sell or
otherwise dispose of the same; to undertake all or any of the
liabilities or obligations of such persons, firm, company, saciety,
or undertaking, and to carry on, conduct, or liquidate any business
so acquired; to make and carry into effect any  contracts or
agreements with any such persons, firm, company, society or
undertaking with respect to partnership, amalgamation, joint working,
co-operation, division of profits, mutual assistance or otherwise,
and to give or accept by way of consideration for any of the
acts or things aforesaid, or property acquired, stock or shares
or mortgages, debentures, debenture stock, bonds, or other
securities that may be agreed upon, and to hold and retain, or
sell, mortgape, and deal with any shares, debentures, debenture
stock, or securities so received,

To lend or advance moneys or give credit to such parties and
An such terms as may scem expedient and io particular to eustomers
wioand persons having dealings with the Company, and to give
any guarantee or indemnity as may scem expedient and to discount
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bills and to receive money on deposit at interest or otherwise,
or valuables, and to collect, transmit, and distribute money and
securities for money, and to transact any of the business of a
banker as may seem expedient,

To acquire by purchase, feu, leass or otherwise, fands, houses,
stores, factories, workshops, buildings and other real or heritable
estate and to fem, farm, let out, scll, morigage, and otherwise
deal with the same; and also to erect or construct, alter and
maintzin, and scil or let houses, buildings, eogines, machinery,
and other appliances, and also to lay out land for building purposes,
and to advance money to persons building on the same, all as
may seem expedient to advance the Company's interests,

To construct, improve, maintain, work, manage, carry out, or
control any monufaciories, warchouses, shops, stores, and other
works and conveniences which may seem calculated directly or
indivectly to advance the Company’s interests, and to contribute
te, subsidise, or otherwise assist or inke part in the construction,
improvement, wmaintemance, working, management, cacrying out,
or control thereof,

To apply for, vurchase, ur otherwise acquire and protect, prolong
and renew any ,atents, patent rights, dreveds dinvention, trade
marks, teade names, licences, protections, concessions. and the
like, British, Colc-dal, or Foreign, conferring an  exclusive or
non-exclusive or limiled right to use any invention or trade mark,
or any secret or other information as to any invention or process
which may seem capable of being used for any of the purpeses
of the Company, or the acquisition of which may secem calculated
dircctly or indirectly to bencfit the Company; and to use, exercise,
develop, sell, grant or accept licences in respect of, or otherwise
turn (v account any such patents, brevels d'tnuventfwn, licences,
trade marks, trade names, concessions, and the like, and information
so acquired, and to expend money in experimenting upon and
lesting, and in improving or seeking to improve any patents,
inventions, or rights which the Company may acquire or propose
to acquire.

To sell, dispose of, or transfer the business, property, or undertaking
of this Company, or any branch or part thercof, in consideration
of payment in cash, or in shares or debeatures or other securities
of any other Company purchasing the same, or in one or other,
or in all such modes of payment, alt as this Company may think fit,

To promote any other Company "for the purpose of acquiring all
or any of the properly and of undertaking any of the liabilities
of this Company, or of undertaking any business or operations

-
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which may appear likely to assist or benefit this Company, or
to enhance the valuye of any property or business of this Company,
and to place or guarantec the placing of, or underwrite, subseribe
for, or otherwise acquire all or any part of the shares or securities
of any such Company as aforesaid,

To distribute any of the property or estate of the Company
among the members fn specie.

To support and subscribe to any charitable or public object and
any institution, seciety, or club which may be for the benefit of
the Company or its employees, or may be connecled wilh any
town or place where the Company carries on business; to give
pensions, gratuities, or charitable nid to any person or persons
who may have served the Company, or to the wives, children,
or other relatives of such persons; to make payments towards
insurance, and to form and contribute to provident and benefit
funds for the henefit of any persons employed by the Company.

To pay for any scrvices rendered to, and any propertly or rights
acquired by the Company in such manner as may seem expedient,
and in portdcuiar by the issue of shares or securities of the
Company credited as fully or pactly paid vp.

To undertai anud exceute any trusts which the Company may
think it expeifent to undertake.

To do aif or any of the above things in any part of the world,
and either as principals, agents, trustecs, or contractors, and
cith.. alonc or in conjunction with others, and either by or through
agents, sub-contractors, trustees, or otherwise,

To borrow mioney for the purposes of the Company, and for that
purpose to issue any mortgages, debenturcs, morlgage debenture
stock, bonds, bonds and dispositions in security, bills, promissory
notes, or other obligations of the Company secured upon any
part of its property or assets, or unsccured, and to redeem, reuew,
or vary such obligations.

To invest, lend or otherwise deal with the moneys of or borrowed
by the Company in or upon such security, other than the Shares
of the Company, whether in the United Kingdom or abroad,
with or without security, and in such manner as may from time
to time he determined.

To draw, make, accept, endorse, discount, exdtute and issue
cheques, drafts, cash orders, bills of exchange, promissory notes,
debentures, bills of lading, and other negotivble or transferable
instruments or securities.
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To procure the registration or public recognition of the Company
in any Foreign country or British colony or dependency,

To pay alt or any expenses incurred in connection with the formation,
promotion and incorporation of the Company, and the issue of
its Capital, including brokerage and commission for underwriting ,
placing, selling, or guaranteeing the subscription of any shares,
delrentures, debenture stock, or securities of the Company.

To enter into and complete conveyances, feu rights, contracts
of excambion, leases, assignations, transfers, co-partnerships, agres
menis, ficences, and contracts and writings of every description
requisite for, or incidental to, or connecled with any of the Company's
abjects, or conducive to the attainment thereof.

To issue any shares of the Company at such times and in such
manner, and either at par or a premium, or as fully or in part
paid up, and generally upon such terms and conditions in every
respeet s the Company shall think 6t

From time to time, by special resolution, to modify the conditions
contxined in the Memorandum of Associalion so as to increase
the Capital of the Company by the issue of new shares of such
an amount as may by the Company be thought expedient, or
to consolidate and divide capital, original or increased, into shares
of larger or less amount than the amount hereby fixed, or to
convert paidaip shares into stoek, or to reduce the capital to
such an exteat or in such a manner as may by resolution be
determined.

To set aside, out of the profits of the Company, such sum or
sums as may be necessary to provide sinking or reserve funds
for the Lenefit of sharcholders.

To pay out of the funds of the Company ali expenses pertaining
to the issuc ofany circular or notice, or the printing, stamping,
and circulating of proxies or forms te be filled up by the Sharcholders.

To appoint from time to time any person or persons or corporation,
British or Foreign, to be the attorney or attorneys of the Company,
with powars of delegation or substitution, and to coufer upon
any such attorney or attorneys or substitute, any powers of the

Company.

The objects specified in each of the paragraphs in this Memorandum
shall be regarded as independent objects, and, accordingly, shall
be in rowise limited ot restricted (except when otherwise expressed
in such paragraph) by reference to the objects indicated in any
other paragraph, but may be carried out in as tull and ample
a manner, and construed in as wide a sense as if each of said
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paragraphs defined the objects of a separate, distinet and independent
Company.

IV, The liability of the members is limitegd,

V., The Share Capital of the Company is £7000 divided into {000 Ordinary
Shares of 41 each, and upon any increase of capital, the Company shall be
at liberty to issue any new Shares with any preferential, deferred, qualified
or special rights, privileges or conditions attaching thereto as the Company
L. 4 may, by resolution, determine.

[ sonimey

(L(‘fle, the several persons whose names, addresses and designations are
heresato subscribed, are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take the
rumber of shares in the Capital of the Company set opposite our respective
DAMES S

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by

cach Subscriber,

1%)’?3 Coehbyp Holon. |2900
13 G&heree Dol e
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“ The Compantes Aets, 1908 and 1918

COMPANY LIMITED BY SHARES.

Hriicles of BEssociation

oF

JOHN WATSON & CO., LIMITED.

o, = Jny

PRELIMINARY.

1. The Regufotions contained in Tabls marked A" in the First Schedule
to The Companies (Cansolidation} Act 1803 (hercinafter referred 10 as * Table A ")
shall apply to the Company save in so far as such Regulations are excluded
or varied hereby : thot is to say, the Clauses of Table A nombered 2, 4, 5, 28,
19, 35 to 40, 42, 46, €8, €9, 70, 73, 76, 77, 88, 01, 108, 111 and 114
shull not apply to this Company; but in lieu thereof, and in addition to the
remaining Clauses of Table A, the following shall be the Regulations of the
Company.

[ -

2, The Company may commence business notwithstanding that any port
of the Capital may remnin unallotted or unsubscribed.

3, The Directors shall forthwith take into consideration and shall adopt
on behalf of the Company either with or without modification, the Agreement
referred to fn Clause IEL, sub-glause 1, of the Memorandum of Association.
The Company js formed on the basis that the said Agreement shall be adopted
with or witlout such modification as aforesaid and no objection shall be taken
to the said Agrcement, nor shall any Promoter or Director be liable to account
to the Company for any profit or benefit derived Ly him under the said Agrecment
by reason of any Promotors or Directors of the Company being Vendors to
the Company or otherwise interested in the said Agreement, or by reason of
the purchase consiceration having been fixed by the Vendors without any
independent valuation having been made, or of the Board of Directors not
being in the circumstances an independent Board; but every member of the
Company, present and future, shall be deemed to have notice of the provisions
of the said Agreement, and to have asseated to all the terms thereof,

4 The Company shall aot offer any of its Shewes or Debentures ta the h
public for subscription. :
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5. The number of the members of the Company {exclusive of persons
who are in the employment of the Company) shall not at aay time exceed
fifty.

6. The Company is herchy declared to be a Private Company in terms
of S.ction 121 of The Companies {Consolidation) Act 1908,

%. The Company shall be entitled to treat the person whose name appears
upon the Register in respect of any Sharc as the absolute owner thereof, and
shall not be uader any obligation to recognise any trust or equity or equitable
claim to or partial interest in such Share, whether or not it shall have express
or other notice thereof.

CALLS ON SHARES.

8. A Call shull he deemed to have been made at the time when the
sesolution of the Directors authorising such Call was passed.

9. If any member shall fail to pay any Call or instalment, or any part
thereof, at the time fixed or allowed for payment thereof, the Directors may,
without further notice, sue such member in any Court. of competent jurisdiction
for the amount of such Call or instalment or portion thereof then unpaid, and
may recover the same with interest.

FORFEITURE OF SHARES AND LIEN.

10. When any Share shail have been forfeited, an entry shall forthwitli
be made in the Register of Members of the Company stating the forfeiture
and the date thereof, and so soon as the Shares so forfeited shall have been
disposed of, an entry shall zlso be made of the manner and date of the disposul
thereof.

11. The len conferred by Clause 9 of Table A shall attach to fully paid
Shares, and to ali Shares registered in the name of any person indebted or
under lizbility to the Company, whether he shait be the registered holder
thereof or shall be one of several joint holders.

12. An eatry in the Minute Book of the Company of the forfeilure
of any Shares, or that any Shares have been sold to sntisfy n lien of the
Company, shall be suficient evidence as against all persons entitled Lo such
Shares that the said Shares were properly forfeited or sold; and such entry,
and the receipt of the Company for the price of such Shares shall constitute
a good title to such Shares, and the name of the purchuser shall be eniered
in the Register as a Member of the Compaiy, and hie shall be entitled (o
a Certificate of Title to the Shares and shall not be bound Lo see Lo the
application of the purchase moncy. The remedy (f any) of the former holder
of such Shares, and of apy person claiming under or throngh him, shall be
against the Company, and in damages onlys

13. At the end of Clause 24 of the said Table B, ihe following words
shall be added, namely; - And all expentes  that miy have heen incurred
thy the Compuny by redsol of wsuch pon=payiment.”
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14, At the end of Ciause 26 of the said Table A, the following words
shali be added, namely :—* And such {orfciture shall apply 1o and include
«wall dividends declared in respect of the forfeited Shares, and not actually
s+ paid before the forfeivure.’

15. A person whose Shares have been forfeited shalt cease to be a member
in respect of the forfeited Shares, but shall, notwithstanding, remain linble
to pay to the Company all monies which, at the date of forfeiture, were presently
payable by him to the Company in respect of the Shares, together with
interest chereon, from the date of forfeiture until payment at the rate of
five pounds per centum per anaum, but the Dircctors may remit the payment

of such interest if they thiuk fit.

TRANSFER, TRANSMISSION and ACQUISITION OF SHARLES.

16. Al Shares in the Company shall, before being transferred by any
tolder, in each and every such case, be offered in the first instance to the
Directors of the Company at the fair value thercof for purchase by them in
proportion to the aumber of Ordinary Shares held by them respectively. In
the event of any of the Directors failing 1o fully exercise his option of
purchase, his Co-directors shall be entitled to acquire at the fair value the Shares
so relieved, ¢ any number thereof, in proportion to the Ordinary Shares held
by the said Co-direclors respectively, or as said Co-dircctors may between
themselves arrange. In the eveat of there being only one Director willing to
exercise his option, he shall be entitled to acquire the whole, or any number of
the Shares offered to the Directors. The decision of the Directors to acquire
the said Shares or any number of them must be intimated to said holder
within twenty-eight days from the posting to the Dircctors at the Registered
Office of the Company by the snid holder by registered letter an jntimation
containing the number of Shares proposcd to be transferred.  In the case of
Shares not fully paid up, the fair value thereof shall, for the purposes of this
Article, be the amount paid up thercon respectively.  The Directoys may refuse to
register any traoster of Shares, whether for a consideration or otherwise, to a
transferee who is in their opinion an irresponsible person, or who is in the like opmion
directly or indirectly interested in or connected with any company, firm or persons
carrying on or pr‘c)posing to carry on any business, trade or operation which this
Company is authorised to carry of, or who is for any other reason in the like
opinion an undesirable person to admit as a Member of this Company, and the
Directors shall in no case be bound to assign any reason for refusing to register any
transfer, and Clause 20 of said Table A shall be varied accordingly. TFailing any
intimation by registered letter within the time above stated to the holder of the
Shares proposing to transfer the same, and subject to the powers of the Directors to
refuse to register any transfer of Shares as above set forth, the holder of said Shares
shall be entitled to sell and transfer the same to any persen, provided the said Shares
be first again offered to the Directors in proportions aforesaid, at the price at which
the holder proposes to sell the same, or any part thereof, if said price is less than
the fair value. In case any difference arises between the proposing transferor and
the purchasing Director or Directors as to the fair value of 2 Share, the fair value
or ptice of the Share shall, on the application of either party, be fixed by the
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President of the Institute of Accountants and Actuaries in Glasgow, incorporated by
Royal Charter, whom failing by the Auditor of said Institute for the time being,
whom failing, by the Auditor of the Company for the time being, and the said
Arbiter or expert acting under this Article of these presents, shall certify in writing
the sum which, in his opinion, is the fair value or price of the Share, and such sum
so fixed shall be deemad and accepted by both parties as the fair value for the
purposes of these presents. .

17. Notwithstanding the terms of the preceding Article, but subject always to
the power of the Directors under Article 18 hereof, any Share or Shares may be
transferred by a member, to any other member or to any wife or hushand, son or
daughier, of the member desiring to transfer the snme, and any Share or Shares of
a deceased member may be teansferred by his or her Execulors or Representutives
to any widow or widower, son or daughter of such decensed member.

I8. The Directors of the Company shall have the first option to acquire at
par, in proportion to the Ordinary Shares held by them respectively, the whole or
any portion, not only of the Ordinary Shares of the Company which may from time
to time remain unissued but also of any new Shares to be issued as the result of an
increase of the Share Capital of the Company, but, in the event of any of them
failing to fully exercise his aforesaid option under this Article, his Co-directors shail
be entitled to acquire at par the Shares so relieved, in proportion to the Ordinary
Shares held by said Co-directors respectively, or as said Co-directors may between
themselves arrange. In the event of there being only one Director willing to
exercise his option, he shall be entitled to acquire the whole available Shares.

BORROWING POWERS.

19. The Directors may raise Or borrow money for the purposes of the
Company’s business, and may secure thu repayment of the same by mortgage or
charge upon the whole or any part of the assels and property of the Company
{present or future) including its ancatled or unissued Capital, and may issue Bonds,
Sebentures. or Debenture Stock, either charged upon the whole or any part of the

assets and property of the Company, or not so charged, but so that the whole

amount. so borrowed or raised and cutstanding at any one time shall not, without
the consent of the Company in General Meeting, exceed the amount of the subscribed
Share Capital of the Company, which for this purpose shall include any Shares

issued as fully or partly p.id up.

20, A Register of Mortgages shall be kept by the Directors and such Register

of Mortgages shall be open to the inspection of any creditor or member of the

Company withoul payment, and of any other person on payment of the sum of One

Shilling for each inspection.

91. A Register of the holders of the Debentures of the Company shall be kept
at the Registered Office of the Company: and shall be open to inspection by the
registered holders of such Debentures and the holders of Shares In the Company,
subject to such restrictions as the Company in General Meeling may impose. The
Directors may close such Register for such pericd or periods as they may think fit,

not exceeding in the agpregate thirty days ip each year
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SURRENDER OF SHARES,

22, The Directors may at any time, and on such terms as they think fit,
accept the surrender and forfeiture of any Shares from and by any Member
desirous of surrendering and forlciting them, provided always that the Capital of
the Company shall not be reduced atherwise than in accordance with the provisions
of the Memorandum and these Articles.

GENERAL MEETINGS,

23. The Annual General Meeting of the Company shall be held in the month
of September or Cctober in each year, at such time and place as the Directors shall
appoint, In default of a General Meeting being so hield, a General Meeting may be
convened to be held at any time during the next succeeding month by the Directors
or by any two Members in the same manner as ncarly as possible as that in which
Meetings are to be convened by the Directors.

24. Two Members personally present ot any General Meeting shall form a
quaerum, and Clause Bl of said Table A shall be varied ascordingly

VOTES OF MEMBERS.

25. A poil shall be taken whenever demanded by two or more Members
together holding ot representing by proxy not less than one-tenth of the Capital for
the time being issuwed ; and Clause 56 of Table A shall be read as if this power to
demand a poll were substituted for the powers therzin contained.

26. Every holder of Shares shall have one vote for cach Share held by him.
Al holders of Shares shail be deemed to be Members of the Company, and shall be
summoned to all General and Extraordinary Mcetings thereof, and shall have the
right to attend and vote, either in person or by proxy, in accordance with the terms
of this Article.

27. A corporation, being a member of the Company, may by Minute of its
Directors, appoint any person to act as its representative at any Meeting of
the Company and such representative shall be entitled to exercise the same
functions on behalf of the corporation which he represents as if he had been an

individuat member of the Company.

SEAL.

98, The Seal of the Company shall not be affixed to any document without the
authority of the Directors, and every Deed or Instrument to which the Seal of the
Company is affixed shall be held 1o be sufficiently executed if signed by one Director

and the Secretary.
DIRECTORS

29, The number of Directors shall not be less than fwo nor more than five.

30. The following persons shall be the first Directors of the Company :—
Grorcz Cocxpurn WAaTsoN, Stationer and Printer, 13 Clarence Drive, Hyndland,
Glasgow, and James CAmrnNs WATSON, Stationer and Printer, 9 St. Bride's Road,

Newlands, Glasgow.
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41, Each of the said George Cockburn Watson and James Cairns Watson
shall be entitled, subject to Article 41 hereof, to retain office so long as he holds not
less than one-third of the Ordinary Shares to be alloited to him pursuant to the
Agreement referred to in Asticle 3 hereof and whilst holding office by virtue of this
provision shall be called a Permanent Director and accordingly Clauses 18 to 86 ‘of‘
Table A shall not apply to them as such Permancnt Directors,

39, The said George Cockburn \Watson and James Cairns Watson os
Permanent Directors aforesaid, shail devote their whole time, encrgry and attention
to the business of the Company, and shall not be interested in any other trade,
business, or speculation whatever, provided always that nothing herein contained
shall prevent them or any of them from acting as an Ordinary Director or a
Shareholder in any company or concern whose business does not compete with the
business of this Company.

33, There shall be added to Clause 85 of Table A the words 1—~¢ Provided
©always that the tota! number of Dircctors shall mot at any time exceed the
# maximum hereinbefore mentioned.”

3¢, The qualification of every Director other than the aforesaid Permanent
Directors shall be the holding of Shares of the Company to the nominal value
of 450,

35, The remuneration of cach of the said George Cockburn Watson and
James Cairns Waison as Permanent Directors aforesaid shall be fixed by the said
Permanent Directors from time to time and may be by way of salacy and commission
or participation in profits or by any or all of these modes, and the remuneration of
any other Director or Directors shall be determined by the Company in General
Meeting.

36. A first Director may act before acquiring his qualification, but shall in any
case acquire his qualification within one month of being appointed 2 Director.

37. The said George Cockburn Watson and James Cairns Watson or either of
them shall not be entitied to resign office for ~ period of at least five years from the
date of the incorporation of the Company except on the ground of ill-health
or incapacity. ~

38, The quorum of Directors for transacting business shall, uniess otherwise

fixed by the Directors, be two.

30. A Resolution in writing, entered in the Minute Book of the Company and
signed by all the Directors resident in the United Kingdom at the date of such
Resolution shall be as valid and effectual as if it had been passed ata meeting of the

Directors duly called and constituted.

40. A Director may hoid the office of Secretary, ot any other oflice under the
Company except that of Auditor, and, in the event of any of the said Permanent
Directors holding the office of Secretary, be shall not be entitled to any additional
remuneration in respect {hereof. ‘The Dircctors shall be paid all reasonable
travelling expenses and outlays incurred by them in attending Board Meetings and

generally in the discharge of the Company’s business.




B
*
¥
\
F
¥
i
Il
)

Ty e

IS

TR

L e

TR TR ey A

13
41, Theoffice of 2 Director shall be vacated ;—

{a) lf.he bf‘.come bankrupt or insolvent, or suspend payment or compound
with his creditors §

(v Tfhe be found n lunatic or become of unsound mind ;
(6} 1€ he be convicted of an indictable offence;

(¢) 1f he cease to hold the necessary qualification in Shares or Stock to
qualify him for the office

{¢) If he absent himself from the meetings of Directors for a period of six
months without special leave of absence from the other Directors ;

(f) Hhebe guilty of any misfcasance or actual misconduct ;

{g) [fhegive the Directors one month’s notice in writing that he resigns
his office ;

But any act done in good faith by a Director whose office is sacated as aloresaid
shall be valid unless, prior to the doing of such act, written notice shall have been
served upon the Directors, or an eotry shall have been made in the Directors’
Minute Book stating that such Director has ceased to be a Director of the
Cempany-.

42, A Director may enter into conteacts or arrangements or have dealings with
the Company or act &s the Law Agent of the Company and shall not be disqualified
from office thereby, nov shall he be liable to account to the Company for any profit
or fees arising out of any such contract, arrangement, dealing or agency to which
he is a party, or in which he is interested by reason of his being at the same time a
Director of the Company, provided that such Director discloses to the Board at
or before the time when such contract, arrangement of dealing is determined upon
his interest therein, or, il such interest is subsequently acquired, provided that he
on the first occasion possibic discloses to the Board the fact that he has acquired
such interest ; but, except in respect of the Agreement referred to in Article 3 hereof
no Director shall vote as a Dircctor in regard to any contract, arrangement or
dealing in which he is interested, or upon any matter arising thereout, nor shall he
be reckoned in estimating & quorum when such contract arrangement oF dealing is

under consideration.

POWERS AND DUTIES OF DIRECTORS.

43. The Directors may delegate any of their powers LO Committees consisting
of such member or members of their body as they think fit or to any olher person o
persons, excepting always any powers a3 to which special provisions inconsisient
with such delegation are herein contained and provided that any C"m“ﬁ_ttee that
may be so formed or any person or persons SO appointed shall in the exercise of the
powers so delegated co~Cuem to any regulations that may be imposed on them by

the Directors.
AUDIT.

all be balanced as at the 31st day of July in
and Loss Account and Balance Sheet
The first balance of the Company

44, The Books of the Company sh
cach year, and the correctness of the Profit
ascertained by one or more Auditor or Auditors.
shall be struck as at the 31st day of July, 1918
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45, ‘The first Auditor or Auditors shay be appointed by the Directors and shaj}
hold office wupyjf the First Ordinayy Generat Meeting of the Company after he
Statutory Meeting, Subsequent Auditors sha)f by appointed by (he Company at the
Ordinary General Meeting in cach Year to hold office until the succeeding Ordinary
General Mecting, T he remuneration of the Auditor or Auditors shar,; be fixed by
the Directors, I the preparation of the Profit ung Loss Account and Balance
Sheet each year, the followlng Ryfes and Regulations shall be observed, vz s

{F}?:!!y}-—-Manufacnlmd §oods and materials purchased by the Company
shall be taken at rates noy exceeding sost price,

(Srcond{y)-—-Guods manufactured by the Company shalf pe taken at cost
price of manufactiring same,

(T/u'rd{v)-'l’en Per centumy shaly, mme of depreciation, be writlen off
the respective values of Mmachinery, plany and forniture, ag appearing in
the Company's books each year,

{ Forrthly}—\ Feasonable alfowance for bad debts shall a1so be written off
each year,

The Auditor or Auditors shall e eatitled to aceept the stock shees and values
of machinery, plant and furniture, and 5 note of the allowanees propased to be made
for bad debts a5 prepared by the Directors and certified by (hem as having bean
prepared in accordancy with the foregoing rules ang regrulations,

NOTICES.

46. Where a aolice is semt by post it shall be deemed 1o haye been served at
the expiration of 24 howrs after it was posted, and Clause 110 of Table A shalj be
modified accordingly,

7. A Member who has no registeced address in the United Kingdom, and
has not supplied to the Company an nddress within the United Kingdom for the
giving of notices to him, shalf not be entitled to receive any notices from the
Company.

INDEMNITY TO DIRECTORS,

48. ‘The Directors, Auditors, Trustees and Officers for tie time being of the
Company shall be indemnified out of the funds of the Company against ap costs,
charges, losses, damages and expenses which they shaly respectively incur or be put
to on account of any coatract, act, deed, matter or thing which shalt be mude, done,
entered into or expcuted by them respectively on behalf of the Company ; ung they
shall be reimbursed by the Company of all reasonable expenses incurred by them in
or about any legal proceedings or arbitration on account of the Company, or
otherwise in the exceution of thejr respective offices except such costs, sharges,
losses, damages and expenses as shall happen through their respective wilfyl
neglect or default, Ang further they, and cach of them, shall he chargrenblp only
for 50 much money as they or he may actually receive, and they respectively shall
not be answerable for the acts, receipts, neglects, or defaults of each other, but,each
of them for hig own acts, receipts, neglects, or defauits only ; nor shall 'they
respectively be answerable for any banker, broker, collector, taw agent, or gther
person with whom or into whose haods any property or money of the Company may
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be depogited or come por for the insufficiency of the title to any estate or property
which may from time to time be acquired on behalf of the Company, nov for the
insuficiency of any security upon which all or any of the moneys of the Company
shal! be invested by order of or under authority from the Divectors, nor for any loss
or dwnage which may happen in the execution of their respective offices, unless the
same shall happen through their own respective wilful neglect or default.

NAMES, ADDRESSES and DESCRIPTIONS of SUBSCRIBERS.
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o THE STAMP ACT, 1891,

(64 & 55 Vier, On. 39.)

COMPANY LIMITED BY SHARES,
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Pursuant to Section 112 of the Stamp Aot, 1891, as amendeq by Seotion 7 of
the Finange Act, 1899
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NOLE —he Stamp Duty on the Nominal Capital is Fipe Shitlings for
ecery £100 o fraction of £100.
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This Statement js to be filed with the Memorandum of Association, or othar
Document, when the Company is registered.

Presenteq Jor ling by

..........

The Solicitors’ Law Stationery Society, Limited, 22, Chancery Lane, W.Q,, 26, Walbrook, B0, ﬁ
48, Bedford Row, W.0., 6, Victoria Strect, 3,W,, ,

PRINTERS AND PUBLISITERS OF COMPANIES' BOOKS AND FORMS,

Compuaies Form 6,-—180-28-10-13 117
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Notice of Place where Register of Members is kept
or of any Ghange in that Place

(Pursnant to seotion 110 (3))
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Insert the
. KName of - _6’
the Omnpany (} & :
0 at Mtﬁ%"f LIMITED

Section 110 of the Companies Act, 1948, provides that :—
* ¥* x* % *

(3) Tvery company shall send notice to the registrar of conmpanies of the
place where its register of members is kept and of any change in that place ;

Provided that a company shall not be bound to send notice under this sub-
section where the register has, at 21l times since it camg into existence or, in
the case of a register in existence at the commencement of this Act, at all times
sinee then, been kept at the registered office of the company.

@ (4) Where a company malkes defanlt in complying with subseetion (1) of thig
g section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
linble to a default fine.
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR 0F (OMPANIES,

Lot HECE CEMIT € T TRRRALE A L T L P TR T LSRR A

é} ot Aabiow o ’g"’”"’:(*"";( ... LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act, 1948, that the register of members of the Company

-

is opt at__Go__ S0 e kdlle oy o Bragpy,  Soliclom

t

(g5 $o. Vomconts dtinect, feﬂ%fw 4.4,

Signature M it —

(State whether
Dircctor or Secictary)

Dated the / f,?—day of TVIIN L 19 L6 .

NOTE.—This Ma‘rgin is reserved for binding and must not be written across.
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GOMPANIES
REGISTRATION

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant lo seclion 110 (3))
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Name of
LIMITED

Section 110 of the Companies Act, 1948, provides that —

#* * * a5 *

(3) Evory company shall send notico te the registrax of companies of the
place where its register ol moembers is kept and of any change in that place :

Provided that a company shall not be beund to send notice under this sub-
section whore tho register has, ab all times since it came into existence or, in
the case of n register in existence at the commencement of this Act, at all times
since then, been kept at the registered office of the company,

(4) Whexe a company makes defaulb in complying with subseetion (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the campany and every officer of the company who is in default shall be
liable to a {ofault fine.
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Notice of Place where Register of Members is kept or of any
Change in that Place,

Do the REGISTRAR OF COMPANIES.

LIMITED

hereby gives you notice, in accordance with subsection (3} of section 110

of the Companies Act, 1948, that the register of members of the Company

is kept at (j& [(Lﬁﬂl( (-n(&'e—'
Q’kﬁS(ﬁw’ Qoo

Sigrature_.. . ; m__g{bm%

%Slata whether i
irelor or Sceerelary) & &
{\
<
Daied ﬂw.ﬁa?l___day of__g.h.c};!s.__m

NOTE.—This Margin is reserved for binding and must not be written across.
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.
.
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LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of tho Companies Act, 1948, that the register of memboxs of the Company
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Director or Secretary). L2 crelory
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THE COMPANIES ACT, 1948.

Pursuant ro Section 110 (3)
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THE o 0aNIIB ACT, 1948

ColpalY LIrITdy 8Y SYARES

] SULUTICHS

~

ox

JO N WATS0H & CO., LIGITED

10th February, 1971

At an SXTRAQAIVARY 3 ¥IRAL MESTING of the Company duly
convened and held at 150, St. Vincent Street, Glasgow, C.2,
on the 10th day of February, 1971 the following Resolutions
were duly passed.

AS A SXTRACOTNARY RESOLUTICON

1, That the share capital of the Company be increased
to £21,000 by the creation of 14,000 additional
Ordinary Shares of £1 each.

SPHACTAL RESGLUTI N

2. That the Articles of Associatipn of the Company be
altered by the insertion of the following two new
articles to be numbered Articles 44 and 45
respactively and by the renumbering of the subsequent
articles accordingly:-

"44, The Company in general meeting may upon the
récommendation of the directors resolve that it
is desirable to capitalise any part of the

amount for the time being standing to the credit

avallable for distribution, and accordingly that

such /

of any of the Company's reserve accounts or to the

credit of the profit and loss account or otherwise

F—



45,

(4 had

such sum be gpt free for fdistribution anongst

the m2ubars wio would have baen entitled thereto
if distributeq bY way of dividend and ip the same
proportions on conditions that +} Same be not paid
in cash but be appliad either in or towards paying
BO any amounts for the time beiny unnaig on any
shares held by such members Tesnactively or paying
Up in full unissued shares oy ‘lebentures of the
Conpiany to lLie alletted apg distributed credited as
fully paid up to and amonyst such mmbers in the
Dreportion aforesaid, or Partly in the one way and
partly in the other, and the directo.s shall give
effect te such resolutions: Provided that 4 share
pPremium accouynt and a capital Iedemétion reserve
fund may, for the purposes of this Article , only
be applied in the paying Up of wnissued shares to
be issued to members of the company as fully paig
bonus shares,

Shenever such a8 resolution as aforesaid sha)l have
baen passed the directors sha'll make a1}
appropriations and applications of the undivided
profits resolved to be capigalised theweby, ‘ang
all allotments and issues of ful;y paid sharas or
debentures, if any, and gen2rally shall do all
acts and things required to 9ive effect therato,
with ful}l power to the directors to make such
Provision by the issue of fractiona] certificates
or hy paymeﬁt in cash or otherwise ag they think
fit for the Cdse of shares oy debe:,tursg becoming
distributable in fractions, and also if considered
necessary to abthorise any person to enter an
behalf oy al] m2iibers entitled therote into an

agreement /




@

agreemsnt with the company providing for the allotment

to them rrspectively, credited as fully paid up, ot any
wurtier shares or debenturas to which tuey may be entitled
upon .uch capitalisation, or (as the case way require)
for the pzyment up by the Company on their bo alf, by the
application thexeto of their respective proportions of
the profits resolved to be capitalised, of the amounts

or a-y part of the amuwunts remaining unpaid on their
existing shares, and any agrecment made under such
authority shall be offective and binding on all such
membors,®

Ordinary Resolution

3. That it is desirable to capitalise ithe sum of £14,000 being

part ol the arount standing to the credit of the Profit and
Loss Account of the Company and available for distribution,
and accordingly that the Directors be and are hereby
avthoxised and directed to capitalise the said sum of
14,000, to appropriate the same to and among the holders
of the Ordinary Sharos of the Company who shall be entered
in the Register of Membexs of the Comwpany as at the close
of business on the 9th day of February, 1971 and to apply
such sum on their behalf in paying ;p in full the 14,000
unissued Ordinaxry Shaxes of £1 each of the Company such
ordinary shares to be allotted and distributed credited as
fully paid up to such holders or their nominees in the
proporticn of two such new Ordinary Shares for avery
Ordinary Share held by such such holders at the clése of
v:siness on the date above mentioned and upon the texrms
that the sald new Ordinary Shares shall rank for dividend
in respect of the Company's.financial year ending on 3lst

March, /
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Number of} 9364 g o fe._“ ‘é
Jompany / £ C .5;3 & ‘
ﬂ \ . q
- | REGISTRATIONS

§ COMPANIES "1;3
THE COMPANIES ACTS 1948 to 1967

NOTICE OF INCREASE IN NOMINAL CAPITAL

Pursuant to section 63 of the Companies Act 1948

Insert the {

Name {
of the l .
Company JOHN WATSON & CO.,
LIMITED
Nore.~—This Notice and o printed copy o the Resolution authorising the increase must be
filed within 15 days after the passing of the Resolution. If defauls iz made the
Company and every officer in default is liable to a defoult fine (sec. 63 (3) of the Ccmpanies
Act 1948).
No fling feo is payable on this Notice but Board of Trade Registration Fees
may be payable on the increnss of Capitsl. {See Parts 1 and 9 of the Third Schedule
to the Companies Act 1967.)
Presented by Presentor's Reference.
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The Solfeitors' Law Statlonery Soclety, Limited

f;f' ‘.'l RIS eect, £.04 1 3 Bucklersbuty, £.0; 49 Dodford Row, W.C.13 6 Victorta Stroet, SW.

1
A B 55-59 Newiall Street, Birminghnm, 31 Gharles Street, Cavdiff GIFF1 4EA;
ghth Johin Street, Liverpool, 2; 28-30 John Dnlmn Street, Manchester, 2 ¢
@Ae\ and 14-22 Renfrew Gourt, Glnsgow, az.
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T TI'E REGISTRAR OF COMPANIILS,

priresn PR TI ET TR LT UL

JOHN VWATSON & O, Timited, hereby: gives you notice, pursuant to

*“Ordinary™,

“Extros Seetion 63 of the Companies Act 1948, that by an® EXEra0Rd IDARY.

ordinpry™, o b ST
“Special™.

Resolution of the Company dated thebOER...c...d2Y of.. FebruanY...... 19,74,

tho nominal capital of the Company has been inereased by the addition thoreto of

the sum of £...3:4.000 o boyond the registered capital
of & T, 000

across

The additions] eapital is ' tded ac Jollows :—

Womber of Shaves Clasa of Shiaro Ng}";ﬁg}l ’g}mgw
14,000 Qrdinary £l

The conditions (e.g., voting rights, dividend rights, winding-up rights, clie.)

subjeet fo which the new shares have been, or are to be, issued are as follows :—

pari passu in all respects with existing Ordinary Shares.
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».* I¢ any of the new shares arve Preferencg Shares stato whothor they are redeemable or not.
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State whether Dirvector } Director
or Seccretary

Dated the.. . -  Tenth. ..day of . EADINALYp s 10T L




Number of 0364,
Company }

17
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THE STAMP ACT 1891

GCGOMPANY LIMITED BY SHARES

Statewent of Fncrease of the Rominal Capital

or

JOGHN WATSON & 0.,
LIMITED

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933. ‘

T A —

NOTE.~—The Stamp duly on an increase of Nominal Capilal is Ten@?hﬂlin@ for
every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (i) of the Companies Act 1948. If not so filed within
|5 days after the passing of the Resolution by which the Capital Is Increased
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Sectlon 5 of the Revenue Act 1903.)

Presented by Presentor’s Reference. o

JOiHt P G & SON
Gl s RETS

EDiiNOURGH.

" Form No. 26a

— s ipirmarve

The Solfcitors’ Law Statlonery Soclety, Limited.
i _191-192 Fleet Street, E.CG.4; 3 Bucklersbury, £.C.4; 4% Bedford Row, W.C.1; 6 Victoria Street, S.W.l;
,,"2’” P 15"}1:1:: ver Street, W.1; 55.59 Newhall Street, Blrmingham, 3 3 31 Charles Stroot, Cacdilf CQIf 4EA g

@G —— 'lﬂ‘,g& aw orth Jolm Street, Liverpool, 25  28-30 John Daltom Strest, Manchestor, 23
3! 187 Hope Street, Glasgow, Q.2
H'J'l Lu;{? [ ER3 AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS
¥

R 1510409 o8
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Companles 6D
1». 7.0



o

SN o/ _loth Febmary . 19 71 been increased by

the addition thereto of the sum of £.14,000 ,

divided into :—

14,000 Ordinary Shares Of £1 each

Shares of- each

beyond the registered Capital of __£1,000

j "\
Signatu Q / A

?( ‘)-@o#c»-:

(State whether Director or Secretary)

Dated the Tenth day of Februarxry 19 71

gy
\ -y J} /7
k& 7
THE NOMINAL CAPITAL
or
SN
ﬁ
R JOHN VIATSON & CO., Limited
SOUNDN
%ﬁs by a Resolution of the Company dated
LS 47&

Note—This margin is reserved for binding and must not be written across

&
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Margin reserved for binding

(No regintiarion
fee payable)

No. of Company Ql b[’l b 225 ‘\/OL\ \ 2 Form No, R6
7/

THE COMPANIES ACTS 1948 TO 1967

Notice of place where register of directors’ interests
in shares in, or debentures of, a company or its

associated companies is kept or of any change in that place.

Pursuant to Section 29(8) of the Companies Act 1967

Name of Company vecer ........%}.-O... HA, \\Iﬂ'f'ﬁ.... Coli ...C.Q’“ £ANY.... verer Bimited®

To the Registrar of Companies

The above-named company hereby gives you notice, in aceordance with Subsection (8) of Section 29 of the
Companies Act 1967 that the register of diseclars” interests in shares in, or debentures of, the company or

any associated companies is kept at

................. @F@Séﬂu@k@dé& e seeranres

*Lelete **Limited”” if not applicable

s

Sig:gl/

/i
..(.{,mi...d{c

................................................. R I e T S AT I
...... Yh Ve ELeLrE RS R EL LR R b e pE Zb e (-f-\T l‘(YL-L., &- 7. (h.l....r-.. Freeernrranrinnnrnmeentsnsannrensntnerenens

------------------------------- T L L R Ty e e R N R PRy

------- I s et rrnasrasnsrrianrnsreratssantunten

4 .- -
State whother (% -*]"‘““ J
Lirector or Secretary ....... M LA 2ty \“""*‘*—ﬂﬂf ...........

pate 62&(.17..{.!?:.‘12 ...................................... e

..

e G,

I’rescnlﬁ Mw) / Fronie

Presentor’s reference:
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/ (Nu registeation i3
' fee payrhlo) \

THE COMPANIES ACTS 1948 TO 1967 e

“"‘—"—‘_"‘-"-C‘—’:

Notice of place where register of members is kept or

of any change in that place
Purswant to Seetjon 110(3) of the Companies Act 1948

To the Registrar of Compantes
N“me “' (:!‘ﬂllhlﬂ_\’ o-n--.v«u-d--D.!-‘ﬁ-uoulJ-Bf'St%’-‘jun-n&---nc-cﬂﬂﬂlrt‘!cx---"'l--'"‘---"-"'H""-':- l'in‘itcd*

hereby gives you notice, in necordance with subsection (3) of Section 110 of the Companies Act 1948

&

that the register of membees of the company is kept at
ot W ATE M B Lo D B
T T - X T O X N X T WO,

|;---------..-n..on---.---..--..o-----u-u----------.uu--u-nn..n».ncr--u--.----.u--u-----n-un.uu--.---....-...--u.-u-..-n-.--uu-

k Delete Limited” if not applicable

- .
.Swncd(.e)@‘cwtm i

State whether R el
ST IS

Director or Secrelary ..., W

Margin reserved for hinding
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COMPANY LIMLIeD BY SHARES

——C .

SPECIAL RESOLUTIONS

of
JOHN WATSOWN & CO., LIMITED

———— ;TR —_—

Passed on 1st Maxch, 1973.

e —— s

At an EXTRACEDINARY GENERSL MEETING of Johp tfatson & Co., Limited
duly convened and held at 180 S%. Vincont Street, Glasgow, on the
First day of March 1973, the following Resolutions were duly

passed as Special Resolutionsi~

SPECIAL RESCLUTTIONS

. That the lemorandum of Association of the Company be altered

et

by the deletion of paragraph 16 of Clause IIL, and by the
substartution therefor of the fgllowing paragraphi-
n16. To establish, support and subscribe to cxr aid in the
establishment and support of o subscription to any
institutions, societies, funds or trusts calculated toO
benefit the Company OI all or any of its subsidiary
Companies or employees OT ex-employees of ‘the Company 0T
all or any of its subsidiary Companies O the dependents
or connections of such persons and to grant pensions,
gratuities or loans to any such employees OX ex-emnloyees
of the Company or all or any of its subsidiaxy Compani&s
or the relatives, connections, oOr dependents of any such
persons, and to establish or support associatlons,
institutions, clubs, funds and trusts calculated to
“;benefiﬁ any such persons, OT otherwise advance the interesy.

0 Lo ; »
or tue Company or all or any of ary Companies

ox/




2,

or its Members. For the purpose of this paragraph the word
"employees" shall include Directors, ex-Directors and officers
of the Company or its subsidiary Companies as well as servants',
That the Articles of Associstion of the Company be altered’
by inserting therein immedisztely after Article 43, the
following new Article:—

"43A. Notwithstanding the provisions of the other Articles
hereof, the Directors may out of the Company’s monesys give
or award pensions, annuiiies, gratuities and superannuation,
sickness, compassionate or other allowances, life assurance
or other benefits to any persons who are or have at any time
been Directors of or employed by the C;ﬁpany or by any
subsidiary of the Company or any company with which it is
associated, and to the wives, widows, children ard other
reiatives and dependents of any such persons, and may

(either alone or in conjunction with any such subsidiary or

associated compamy as aforesaid) set up, establsih, support,

EaAer

and maintain pension, superannuation or otheér funds oxr

- .
e un

schemes (whethexr contributory or non-contributory) foxr thé

benefit 'of such persons as are hereinbefore referred to or

any of them or any class of them. Any Director shall be " ; B

entitled to receive and retain for his own benefit, any : ;
such pension, annuity, gratuity, allowance or other benefit, :.
and may vote as a Director in respect of the exercise of any ‘
of the powexrs of this Article conferred upon the Directors
notwithstanding that he is or may be or become interested

therein®,

a7, D k ol
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The Namz of the Gompany 1s WJOHM VATSOH & CO.; LIMTTEL

The hKeyletered ~Tlce of the Gompany will be situsce

in Scotlund.
The objects for which the Company is estahlished arei-

1. To acquire end take over, as & going concern

the business hitherto carried on by the fimm of

John %Watson & Co. in Glasgow, as Staticners and

Printers, together with the whole propexviies,

heritable and movesble, and assels (excepting

book debts) of said business and with the view
)

thereto Ferthwith to enter into and canm into

offect, with or without modification, an
1 ?

Agreement which has already been prepared and is

expressed to be made between George Cockburn

Watson, Stetioner and Printer in Glasgow, and

James Cairne Watson, StationeX znd Printer, there,

of the one part, and the Company of the other

as, FTor the purpese of

po)

paxrt, & copy whereof

sdentificstion, been endorsed with the signatasis

of the subscribers herelo.
2 To carry on the business of arinters, publisher: .

paper merchants , mercantile i oral ol
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ook binders, svllers of Cancy guuf

aclablond sy,

leathion goods, artists' materials, and general

ae, in continuation o axtension of

merchandi

tness carried on by the said Geordge

the gaid bus

e
e

airns Watson under th

.l
ot

Cockburn Vatson and James \

on & Co.

uz
32

a

=%

name or [irm of John

To carry on, either in connection with the

3.

business aforesaid or as distinct or separate

all or any of the businesscs following

businesses,

.

- Warehousemen, Importers, Exporters,

.
+

namely

Commission Agents and manuf acturers of and

P

o

dealers in any kind of qoods, wares and

merchandise,

To carry on any other bus iness whether

4,

anuf acturing or otherwise which may seem to the

m

Py

Company capable of being conveniently carried on

connection with the above or calcul ated

i

or render more profitable any of the Company’s

properties oT rights.

5.

To buy, sell, manufacture, repair, aller and

exchange, let on hire, export, and deal in all

kinds of articles and things which may be required

for the purposes of any of the said businesses,

or commonly supplied ox dealt in by persons

engaged in any such businesses, Or which may seem

capable of being profitably dealt with in

connection with any of the said businesses

wWise

1]

To purchase, manuf acture, hire ox oth

6.
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To dvmrove, menene, cultivelo, devnden, excliandge,
et on lewse, Ticense or oltherwloe mortgeae, nell,
dispose of , lurn ta account, grant rights ang
privilenes in respect of, ox otherwise deal with
all ox any part of the property and rights of the
Company, heritable or moveable.

To purchase, or otherwise acquire, in the nawe of
the Company or of any Trusiees or Trustee for the
Company or otherwise, the property asnd goodwill
of , or any interest in, sny business or any
assels, shares, stocks, or debentures in or of
any olhex persons, firm, company, socisty ox
undextaking heving any objects of 2 like nature
with any of those of this Company, or such as may
be deemed likely to advence, directly or
indirectly, the interests of this Cempany, and
either t¢ hpld or to sell or otherwise dispose

of the seme; to underlake all or any of the
liabilities ox obligations of such persons, firm,
company, society, or undertaking and to carry on,
conduct, or liguidate any business so ecquired;
to make and carry into effect any contracts ox
agreements with any such persons, firm, company,
society or undertaking with respect to partnership
amalgamation, joint working, co-operation,
division of profits, mutuval asssistance or
otherwise, and to give or accept by way of
considerastion for any of the acts or things
sforesaid, or property acquired, stuck or sharves
or morigages, debonturss, debenture siock, honds
o1 elhor cocuriiies thet way be cgrend vpon,

and 1o told ind redaing or gell, norinage,  aod

\:G’CEJ./
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Geeal wllh ey charew, debrenibuni, dubeoniuse
sLock, oy wreurities 6O recelved,
To lend or advance moneys oF give aredit Lo such

parties aid on such terms 88 may seem expodienﬁ

and in perticular 1o cus tomers of and prreons havip )

dealings with the Gowpany, and to glve any
guarantee oOF indemnity as may scen expedient and
to discount bills and io receive money on depog it
at. interest or otherwise, or valuables, and Lo
collecti, transuit, and distribule money and
securities for money, and to transact any of the
bus iness of a banker as may seem expedient,

To acquire by nurchase, feu, leage or otherwise,
1ands, houses, stores, factories, workshops,
buildings and other real or heritasble estate and
to feu, ferm, let out, sell, mortgage, and
otherwise deal with the ssme; and alse To grect
or construct, alter and maintain, and sell or
1et houses, buildirgs, angines, machinezy, and
other. appliances, and also to lay out lend for
puilding purpOsSes, and to advance mecney to
persons building on the same, all a5 may seem
expedient to advance the Company's interests,

To construct, improve, maintain, work, manage,
carry out, or contrel any manuf actories,
warehouses, shops, sSLores, and other works

and conveniences which may seem calcul ated
directly or indirectly to sdvance the Compary's
interests, and to contribute to, cubsidise, OF
otherwise zscist or take port in the conshyuction,
impIDVGH@Ht, malnbenance, Work Lt , WINAeTIeny

cnrrying out, ¢F coplrol thoreols
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rights, Lrevels dtinvention, typde Mmarks, teade
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ﬁi? names , Livences, protections, concessions, and
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Lhe Like, Aritish, Colonial, ©F Foreign, conf eTTing |

an exclusive OT nons-gxclusive oL 1imited right

s

Lo uvse any invention oOF trade mark, ov any secrevt Ey
X

33l

onr other information 83 to any invention oT 'J~ﬁ;
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il
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[process which may ceem capable of being used for
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any of ihe purposes of the Company, O the

ey

e
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aceuisition of which may seem calculated

LY

directly 0T indirectly to penefit the Company;
and to use, erercise, develop, sell, grant or
accept licences in respect of, oF otherwise turn
ro account any such patents, brevets 4'inventien,
licences, trade marks, trade names, CONCEeSS10Ns 4
and the like, and information sO acquired, and to

evpend wmoney in experimenting upon and testing,

and in improving oT seeking to improve any :
patents, inventions, o¥ rights which the Compeny ; s
nay acouire O propose to acguire. %%?i
13. To sell, dispose of , oF transfer the bus inecs , E?%ﬂ%
, il
\§9 o property, ©X undertaking of this Company, or a7y :§$§
branch or part thereof , in consideration of ;%@?
payment ip cash, or in shares OF debentures OF ;ﬁﬁ
.

other securities of any other Company purchasing
the same, o1 in one OF other, or in all such
modes of payment, all =s this Company may think
fit.

14, To promote any othexr Company for the purpose of

Y
S

acyuizing all or auy of the proaporty and of
underteking any of the ligbilitics of this Coapon;, ;{

or of underieling ony usinpos O oﬁe?uthxwfvﬁwzﬂ* A

AN ‘;'j}



17,

way oppeer Liloly Lo ass 1ol or benef it this
Compauy, or to enhopce the value of any propenty
or business of thls Company, and Lo place or
guarantee the placing of , or undezwrite, guhscrcibe
for, on otherwise acquire all oxr any part of the
shares or securities of any such Company as

af oresaid,

To distribute any of the property or estate of

the Compaony among the members in specle.

To establish, support snd subscribe to or aid in
the establishment and support of o¥ subscription
to any institutions, societies, funds or trusts
calcul ated to benefit the Company of all ar any

of its subsidiary Companies or employees Or
ex~employees of the Company or all ox any of its
subsidiary Companies or thé dependents or
connections of such persons and to grant pensions,
gratuities or loans to any such employees or

ex~-employees of the Company or 2ll oxr any of its

]
subsidiary Companies o¥ the rel atives, connecticns, ’!
or dependents of any such persons, and to

establish or suppart associations, institutions,

P bt il

clubs, funds and trusts calculated to benefii
any such persons, or otherwise advance the

intevests of the Company or all or any of its
subs idisry Companies ox ils Memberz. For the
purpose of this paragraph the word Yemployees"
shall include Dircctors, ex-Directors and
officers of the Comnany ox its subsidiary
Covpanies ¢ viell as servants.

To pay for any servicos rendered to, ond any
nroparty oxr rights acq awired by the Coupany in

sueh/



16.

17,

aay eppeer Lilely o acnlisl ox beoef it thin

Camp iy, or Lo cnhiance Jho value of any preperty
or business of thils Company, and to place oOF
guarantoee the placing of, or undecwrite, suhscribe
foxr, or otherwise acquire all or any part of the
shares oc¢ securities of any such Company aé
aforesaid.

To distribute any of the property or estate of
the Company among the members in specie.

To establish, support and subscribe to or aid in
the establishment and support of or subscription
to any institutions, societies, funds or trusts
calculated to benefit the Company or all or any
of its subsidiary Companies oY employees or

ex-employees of the Company or all or any of its

3
1T

subsidiary Companies oX thé dependents or
connections of such persons and to grant pensions,
gratuities O¥ loans to any such employees OT

ex-employees of the Company or 3all or any of its

subsidiary Companies or the relatives, connections,
or dependents of any such persons, and to
establish or support associations, institutions,
clubs, funds and trusts calculated to benefii
any such persons, oI otherwise advance the
interests of the Company or all or any of its
subsidiasry Companies or ils Members. For the
purpose of this paragraph the word "employees"
shall include Directors, ex~Direactors and

of ficers of the Company or its subsidiary
Companies 2§ viell as servanis,

To pay for any sepvicns rendered to, and any

nroperty or rights acquired by the Comgvany in

Guch/



gueh mannel o9 may &ecm uxpeﬁipﬂt, and 0
paTLiaular by the lesue of shares OF gocur 1vies
of the Company creditoed ag fully ov partly paid

& e
18, To underiake and execute any Lrusts which the
Company may think it expedient to undertake.
19, To do all ox any of the above things in eny part
of the world, apd either as principals, acents
trustees, OT contractols, and either alone OT
sn conjunction with others, and either DY °F

through agents, sub-contxectors trustees s OF
- = ’ 3

&

otherwise.

. 20. To horrow money for the purposes of the Companys
and for that purpose to igSue any mortgages
debentures, mortgage depenture stock, honds ,
ponds and dispositions in security, bills,
prpmissory notes, oY othem obligations of the
Company secured upon 8ny part of its property
or assets, OT unsecured, and to redeem, renew,

or vary such obligations.

ny. To invest, lend or othexwise deal with the moneys
of O borrowed bY the Company 1in or upon such
? security, other than the Shares of the Company
whether in the United Kingdom OF abroad, with
or without security, and in such manner as may
£rom time to time be determined.
no, To draw, make, accept, endOLS e, discount,
execute and lsgue chenues, drafts, cash ordaIs,
pills of pxchange, promicgory notes 3 Gebentures,
tef pilly of lading, and otlher regotiable oX
{ranefershle inelruments OF qecnitics,

n, To procurt the registration or publie prceani Lion

®

e Gomnony 10 eny porsins country o BTiLioh

colony oY Hegaea i 10



od,
&
29.
&
26,
27,
o
‘e
28,

To pay oIl or uoy ¢Xpenses incuried in conneclion
with the Formation, promotion and incorporation
of the Company, oand the iasue of its Caplital,
including hrokerage and commigs ion for
underwriting, placing, selling, oT quaranieeing
the subscription of any shares, debentures,

d ebenture stock, or securities of the Company.

To enter into and complete conveyances, teu

transfers, co-partnerships, agreements, licences,
and coniracts and writings of every descripcion
reguisite for, or ineidental to, or connected with
any of the Company’s objects, or conducive to the
attainment thereof,

To issue any shares of the Company at such times
and in such manner,
or as fully or in part paid up, and gererally upon
such terms and copditions in every respect as the
Company shall think fit,

From time to time, by special_resolution, to
modify the conditions contained in the Memorandum
of Association so as to increase the Capital of
the Company by the issue of new shares of such an
amount as may by the Company be thought expedient,
or to consolidate and divide cgpitel, originsl

or increased, into shares of larger or less amount
than the amount hereby fixed, or to convert pald-
up shares into stock, or to reduce the capitel %o
such an extent or in such a manner as may by
resolution be determined.

To set aside, out of the profits of the Companv,
cuch aum 0T SULe 2% may be nececsary tu provie
sinking or roserve {unds fve the heprefit of

shiarteholde

and either at par or a premium,

& St e oz R T -




v

S To o ovnhonf e Tuaus of Lhe Goryesny alld
expopses perto: o to the issue of any clrenlar
av nobice, or thy nrinting, stamping, =znd
circulating of proxies anv fowns Lo be fillaed up
by the Shareholders,

30, To sppolnt from lime to time any person or
porsons or corporation, British ox Foreign, to
be the attorney ox attorneys of the Company,
with pewers of delegation or substitution, and
to confer upon any such attorney or attorneys
or substitute,; anv powers of the Company,

31, The o¢hjects specified in each of the paragrephs
of this Memorandum shall be regarded as
independent objects, and, asccoxdingiy, shall
be in nowise limited or restricted (except
when otherwise expressed in such paragraph)
by reference to the objscts indicated in any
other paragraph, but may be carried out in as
full and ample 2 manner, and construed in as
wide a sense as if cach of sald paragraphs
def ined the objects of a separate, distinct

and independent Company,

IV, The liability of the members is limited.
V. The Shere Capital of the Company is £21,000 divided

into 21,000 Ordinary Shares of £1 each, and upen

any increase of capital, the Company shall be at
Liborty to issue any new Shares with any vreferenilal
deferred, qualified or special rights, privilenes

or conditions attaching thereto as the Comprany

may, by resolution, determine,

@LE’W, Lth. Dak VT3,

Thic amed o srgh  procedivg pogos o o e A e
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COMPANY LIVITED BY SHARES

MEMORANDUM OF ASSOUTATION @

of
JOHN WIATEON & CC., LINITED
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Incorporated the Twelfth day of April
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Vright Johnston & Mackenuie.
Solicitors,
GlLasgow,
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THE COMPANIES ACTS, 1908 and 1913

THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

“SPECIAL RESOLUTION
of
JOHEN WATSON &CO., LIMITED,

Passed on de June, 1974

At an Extreordinary General *‘eeting of Jobn Watson & Co.,
Limited duly convened and held at 35/47 Kyle Street,
Glasgow on the Third day of Jume, Nineteen hundred and
seventy four the following Resolution was duly passed as a

Special Resolution:-

SPECIAL RESOLUTION

4 That the Articles of Association of the Company be altered
ﬁ@ by the deletion of Article 19 and the substitution therefor

of the following new Articles-

149, The Directors may,at their own discretion and upon
such terms in all respects as théy think fit, railse oxr
borrow money for the purposes of the Company's business
and may mortgage or charge the whole or any part of the
assets and property of the Company (present or future),
including {ts uncalled or unissued capital, and way issue

debentures, debenture stock, mortgages or other securitie:

YL )
whether /-

st



2.

whether outright or as security for any debt,

1iability or obligation of the Company or of any

third party.”
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/
/ SPECIAL RESOLUTION

of
John Watson & Co Ltd 35/47 Kyle sireet Glasgow G4 0JQ

Pasged

At an Ordinary General Meeting of the above Company, duly convened and held at
307 West George Street Glasgow on the 26th day of June 1975 the subjoined

Special Resolution was duly passed, viz.:”

The Meeting resolved that the Directors be authorised to borrow from the Royal

Bank of Scotland Limited on the Company's Account or Accounts from time to
time to the extent of £50, 000 (Fifty thousand pounds) in all at any one time,

Chairman




Number of 9364 | %
Cmpany }-.--m-.---.-...-----m.....; \ ........ Q—/

The Companies Acts 1948 to 1976

OOMPANY LIMITED BY SHARES

Special Resolution

{Pursuant lo 8, 141 (2) of the Qompanios Act 1948)

arF

JOHN WATSON & COMPANY LIMITED

Passed 14en June » 19 g4 -

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

. 35/47 Kyle Street, Glasgaw, G40JQ

*

on the 14th day of June , 1984 the subjoined
SPECIAL RESOLUTION duly passed, viz, :—

- RESOLUTION

The nominal Capital of the Company be
increased by £84,000 to £105,000

ey, M‘

b il ﬂ.llts li:ﬁL HA‘”{}H
19 JUN 1904 »
¥ s
g " DICE

To Lo simnd
by tho Chnir-
man, o Dirpe.
tor, or the
Scerclory  of
tho Company.

Stgnature

Norz.—To ho filed within 15 days aftor the passing of the Rosolution{s),

e

Oye: PTyblshing Limhed, Norwleh Howse, 11113 Norwich Streot, 25019, 10757
Lando ECLA TAD, & subaiinty of The Bollences’ Law S0 ; - 1077
x'fm‘é. P B ¥ of The Bolleitors* Law ontery Boclety, % % % %k
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Please do not
writeinthis
binding margin

Y
Plensp complete

logibly, preterably
in biack type, or

bold block lettering Name of Company

*dolate if
inappropriate

tdelete as
appropriate

Note

This notice and a
printed copy of
the resolution
authorising the
increase mustbe
forwarded to the
Registrar of
Companies
within 15 days
after the passing
ofthe resclution

3delotoas

appropriate

Form Nog. 10

1 -

THE COMPANIES ACTS 1948 TO 1981

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1248

To the Registrar of Companies For officlal use Company number

=3 9364

ictcd

R AR S T S

Limited”

JOHN WATSON & COMPANY
hereby gives you netice in accordance with section 63 of the Companies Act 1948 that by [erdinary]-
fextraordirary) [special] resolution of the company dated —_l4th Jupe 1984

the nominal capital of tne company has been increased by the addition thereto of the sum of
£ 84,000

T )

beyond the registered capitaf of £ __21,000

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

= . — & T o O —mufl
§ Number of shares Class of share Nominal amount of each share
Eighty four thousand Ordinary One pound
e A T R S S R S R

{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 etc.) subject to which the new
shares have been or are to be issued are as follows:

Rank pari passu with existing Shares Please tick here if

continued overleat

i

Pregentor’s name, address and
reference (if any):

Signed {Director] [Secretary}f Date

For official use

General gection Post room

-mﬁ-u..m—n,-fu t..«:czm:f{rzu- &
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i
'f The conditions (eg. voting rights, dividend rights, winding-up rights etc,) subject to which the new

S shares have been or are to be issued {continued).

R,

L

53
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r

e

icitors” ' Sodlety ple, Oyez Housa, 237 Long Lana, London SEY 4PU F2224 B-82
oyez Tha Solicitors” Law Stationery Soclety ple, Oyez 4] Bl
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THE COMPANIES ACT 1985

et

PRIVATE COMPANY LIMITED BY SHARES

e =

MEMORANDUM AND ARTICLES oF ASSOCIATION
of

JOHN WATSON & co. LIMITED

——
GLASGOU 32 §&ui”‘ 1989

This is the document refercred to in
Resolution 1 of the Notice convening
the ExtraordinaTy General Meeting of
john Watson & €o. Limited (Incorporated
iy Scotland No. g364) to be held at
7/45 Kyle street, asgow on the

[ 96(. day of (Lt 1988.

Chairman

Wright, Johnston & Mackenzie,
Solicitoxs,

12 St. vincent Place,
Glasgow.

R.E, Box 129 FAS 8856

(Ref: EFD/JSR/PBMCC) (Disk EFL18)



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

COMPANY NUMBER: 9364

MEMORANDUM oF ASSOCIATION
of
JOHN WATSON & co. LIMITED

("the Compiny "}

1. The Company's name is John Watson & Co. Limited.

2. The Registered office of the Company wi 1l be situated in

Scotland.
3. The objects LoO¥ which the Company is established are:-
{a) (i) To carry on all or any of the businesses of

printers, colour printers, copper~plate printers,
etching printers, 1ithographers, typefounders,
stereotypers, electrotypexs, photographic
printers, electric and photographic printers,
photo 1ithographers, chromo 1ithographers,
engravers, dye sinkexrs, book-binders, artists,
designers, draftsmen, paper and ink manufacturers,
book sellers, publishers, advertising agents,
distributors and dealers in or manufacturers of
any other article or thing oxr & character simil»ar

or /
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or ananlogous to the foregoing or any of them
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connected therewith, wholesale and retail

stationers, proprietors, publishe

1rs and
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distributors of economic,
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publications, nNeWwSpapers. journals, magazin

P Ty

to carry on the pusiness of

every description;

cutter process and half tone engravers, ink

and of printexs generally, to

manufacturexs,

engage in the import and export of printing

Tk Sy £ e

to

ry nature and kind;

materials and geods of eve

ake and lransact all kinds of agency,

undert

to collect, compile and

advertising or otherwise;

statistics and date of

circulate information,

and to

kxinds affecting industry and commerce,
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development of inventions and inprovements in

R S T I RS

——

to act as marketing

connection therewith;

to employ, train and

consultants and advisers;

smen ,

exploit the services of agents, sale

executives, interpreters, translators,

directors,

to carxy on all

staff and pexrsonnel of all kinds;

or any of the businesses of advertising agents,

consultants and specialists,

contractors,

publicity agents, designers of pictorial and

display /



(ii}

display advertisements, paper and ink merchants,
booksellers and billposters, to enter into, assist
or participate in financial, commercial,
mexrcantile, industrial and other transactions,
undertakings and businesses of every description,
and to establish, carry on, develop and extend the
same and to co-ordinate the policy and
administration of any companies of which this
Company is a member or which are in any manner
controlled by or connected with this Company; and
to buy, sell, manufacture, repalr, alter,
manipulate or otherwise deal in wvehicles, plant,
machinery, fittings, furnishings and implements,
tools, materials, products, articles and things
capable of being used for the purpose of the
foregoing businesses or any of them, or likely to
be required by customers of oxr persons having
dealings with the Company; and to act as
merchants generally;

To deal generally with goods, products and
materials of every description required for any
business carried on by the Company acting as
distributors, dealers, wholesalers, retailers,
importers, exporters or otherwise and to assemble,
process, buy, sell, exchange, hire, hire out,
repair, service, maintain, alter, improve,

manipulate, /



(b)

(¢}

(d)

manipulate, prepare for market and otherwise deal
with them; to demonstrate, contract, advertise,
finance, insure and underwrite in relation thereto
and to do all or any of the above acting as
principals; agents, brokers, factors, contractors,
appeintees, assignees, trustees, lessors, lessees
or othexrwise either in the United Kingdom or
elsevhere.
To carry on any other trade »r business of any description
which can in the opinion of the Board of Directors be
advantageously or conveniently carried on in connection with
or ancillary to any of the objects of the Company calculated
directly or indirectly to enhance their value or render them
more profitable.
To purchase, sell, exchange, improve, mortgage, charge,
rent, let on lease, hire, surrender, license, grant or take
options, accept surrenders of, and otherwise acquire and/or
deal with any property whatever, heritable or moveable,
eract, pull down, repair, alter, develop, or otherwise deal
with any structure or structures or buildings and adapt the
same for the purpose of the Company's business.
To apply for, register, purchase, or by other means acguire
and protect, prolong and renew, whethexr in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secrei. processes, trade marks,
designs, protections and concessions and to disclaim, alter,

modify, /



nodify, use andg turn to account ang to manufacture under or
grant licences or pPrivileges in respect of the same, and to
expend money in experimenting upon, testing and improving
any patents, inventiong o»r rights which the Company may
acquire or Propose to acquire.

(e} To acquire or undertake the whole or any part of the
business, goodwill and assets of any person, firm or company
carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on and asg part of
the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or
to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or
for Co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or
things aforesaid or property acquired, cash and/or any
shares, debentures, debenture stock or securities that may
be agreed upon, and to hold and retain, or sell, nmortgage
and deal with any shares, debentures, debenture stock or
securities so received.

(£) To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and

privileges /



privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company. | ]

(g) To invest and deal with the moneys of the Company not
immediately reguired in such manner as may from time to time
be determined and to hold or otherwise deal with any
investment made.

(h} To lend and advance money or give credit on such terxms as
may seem expedient and with or without security to any

person, firm or company (including without prejudice to the

generality of the foregoing any holding company, subsidiary
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or fellow subsidiary of, or any other company associated in
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any way with, the Company), tc enter into guarantees,
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contracts of indemnity and suretyships of all kinds, to
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receive money on deposit or loan upon any terms, and to o

secure or guarantee in any manner and upon any terms the

e e

payment of any sum of money or the performance of any

obligation by any person, firm or company {including without

2 e

prejudice to the generality of the foregoing any such

e or 2 e L s r 1n 50,

holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i} To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised oxr owing by
mortgage, charge, standard security, lien or other security
upon the whcle or any part of the Company's property or
agsets (whether present or future), including its uncalled
capital, and also by a similar mortgage, charge, standard

security, /




{3}

(k)

(1)

(m)

-7 =

security, lien or gecurity to secure and guarantee the
performance by the Company of any obligation or liability it
may undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute
and issue cheques, bills of exchange, promissory notes,
bills of lading, warrants, debentures, and other negotiable
or transferable instruments.

To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other
authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the
Company's interests, and to OPpOSe any proceedinhgs or
applications which may seem calculated directly ox
indirectly to prejudice the Company's interests.

To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may
Seem conducive to the attainment of the Company's objects or
any of them, and to ob+tain from any such government ox
authority any charters, decrees, rights, Privileges or
concessions which the Company may think desirable and to
carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions.

To subseribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispnse of, place and underwrite

shares, /




(n)

{o)

(p)

shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of
the world, and debentures, dehenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in
any part of the world.

To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the
Company has a direct or indirect financial interest, to
provide secretarial, administrative, technical, commercial
and other services and facilities of all kinds for any such
company or companies and to make payment by way of
subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of
or generally with respect to any such Company or companies.
To promote any other company for the purpose of acquiring
the whole or any part of the business or property or under-
taking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to
place or guarantee the placing of underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the

business /
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{q)

(x)

(s)

(t)

business or property of the Company, either together or in

portions for such consideration as the Company may think
fit, and in particular for shares, debentures, O securities
of any company purchasing the same.

To act as agents or brokers and as trustees for any person,

firm or company, and to undertake and perform sub~contracts.

To remunerate any person, firm or company for services
rendered or to be rendered to the Company eithex by cash
payment or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, oxr to
contract with any persons, firm or company to pay the same,

and to pay commissions to brokers and others for under-

writing, placing, selling, or guaranteeing the subscription

of any shares ox other securities of the Company.

To support and subscribe to any charitable or public object

and to support and aubscribe to any institution, society, oOr

club which may be for the benefit of the Company Or its

directors or employees, Or may be connected with any town oX

place where the Company carries on business; +to give or

award pensions, annuities, gratuities, and superannuation

or other allowances OX benefits or charitable aid and
generally to provide advantages,
any persons who are or have been directors of,

have

facilities and sexvices for

or who are oX
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{v)

{w)

(%)

~10~

have been employed b, nv who -¥e serving or have served the
Company, Or any company which is a subsidiary of the Company
or the holding company of the Company or a fellow subsidiary
of the Company or the predecessors in business of the
Company or of any such subsidiary, holding ox fellow
subsidiary company and to wives, widows, children and other
relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and
maintain superannuation and other funds or schemes {whether

contributory oxr non-contributory) for the benefit of any of

such persons and of their wives, widows, children and other

relatives and dependants; and to set up.. establish,
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support and maintain profit sharing or share purchase
schemes for the benefit of any of the enployees of the
Company oxr of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such enployees
or to trustees on their behalf to enable any such purchase
schemes to be established or maintained.

To give financial assistance directly or indirectly for the
purpose of acquiring shares in the Company 0¥ any other
company or to reduce or discharge any liability incurxed for
such purpose.

To distribute among the members of the Company in kind any
property of the Company of whatever nature.

To procure the Company to be registered or recognised in any

part of the world.
/
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(x} To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents,
contractors or otherwise, and by or through agents, brokers,
sub—contractors or otherwise and either alone or in
conjunction with others,

(y) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any
of them.

AND so that:~

(1) The objects set forth in each sub-clause of this Clause
shall not be restrictively construed but the widest
interpretation shall be given to each such object, and none
of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference
to or inference from any other object or objects set forth
in such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this Clause, or by
reference to or inference from the name of the Company.

(2) None of such sub~clauses and none of the objects therein
specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to any of the objects specified in
any other such sub~clause, and the Company shall have as
full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each
such sub-clause contained the cbjects of a separate company.

(3) The word “"company” in thle Clause, except where used in

reference /
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reference to the Company, shall be deemed to include any
partnership or other bhody of persons, whether incorporated
or unincorperated and whether domiciled in the United
Kingdom or elsewhere.
The liability of tlhie members is limited.
The Company's share capital is £105,000 divided into 105,000
shares of £1 each, and upon any increase of capital the Company
ghall be at liberty to issue any new shares with any
prefexential, defexred, gqualified or special rights, privileges
or conditions attaching thereto as the company may by resolution

determine.
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PRIVATE COMPANY LIMITED BY SHARES

COMPANY NUMBER: 9364

NEW ARTICLES OF ASSOCIATION
of
JOHN WATSON & CO. LIMLTED

("the Company")

PRELIMINARY "ﬁ

1. (a) The regulations anc definitions contained in Table A in the

P

gchedule to The Companies (Tables A to F) Regulations 1985

as amended by The Companies (Tables A to F) {Amencment)

Regulations 1985 (such Table hereinaftex called “Table A")
shall except where the same are excluded or varied by or are
inconsistent with these articles apply to the Company and
with the following articles shall constitute the articles of
the Company.

(b} In regulation 1 of mable A the words "and in articles of
association adopting the same" shall be inserted on each
occasion after the word "regulations”.

2. The Company is a private company o which Section 81 of the Act

applies and acuordingly the following are prohibited: -

(ay /
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(a)

{b)

(a)

(b}

“ld-

any offer to the public {whether for cash or otherwise) of
any shares in or debentures of the Company; and

Any allotment of or agreement to allot (whether for cash or
otherwise) any shares in ox debentures of the Company with a
view to all or any of those shares or debentures being

of fered for sale to the public.

ALLOTMENT OF SHARES

Shares which are comprised in the authorised share capital
of the Company shall be ander the control of the directors
who may (subject to Section 80 of the Act and to paragraph
(d) below) allot, grant options over OY otherwise dispose of
the same, to such persons, on such terms and in such manner
as they think fit.

All shares which are not comprised in the authorised share
capital of the Company and which the directors propose to
issue shall first be offered to the members in proportion &s
nearly as may be to the number of existing shares held by
them respectively unless the Company in general meeting
shall by special resolution otherwise direct. The offer
shall be made by notice specifying in writing the numbex of
shares offered, the price, and limiting a pericd (not being
less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the
expiration of that period those shares SO deemed to be
declined shall be re~offered in the proportion aforesaid to
the persons who have, within the said period, accepted all

the /




(c)

(4)

15~

the shares offered to them; such re-offer shall be made at
the same price in the same manner and limited by a like
period as the original offer and shall be repeated on one or
more occasions until such time as all the shares have been
accepted or until the members shall have declined to accept
any more of them. Any shares not accepted pursuant to such
offer or re-offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any
shares released from the provisions of this article by any
such special resolution as aforesaid shall be under the
control of the directors, who may allot, grant options over
or otherwise dispose of the same to such pexrsons, on such
terms, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they
were offered to the members. The foregoing provision of
this paragraph (b) shall have effect subject to Section 80
of the Act.

In accordance with Section 91(1) of the Act Sections 89 (1)
and 90(1) to (6} (inclusive) of the Act shall not apply to
the Company.

The directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any
power of the Company to allot and grant rights tc subscribe
for or convert securities into shares of the Company up to

the /
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the amount of the authorised share capital the Company at
any time or times during the period of five years from the
date of passing of the resolution adopting these articles
and the directors may, after that period, allot any shares
or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within
that period. The authority hereby given may at any time
(subject to the said Section 80) be renewed, revoked or
varied by ordinary resolution of the Company in general
meeting.

(e) Subject to the provisions of the Act shares may be issued
which ave to be redeemed or are liable to be redeemed at the
option of the Company or the holder on such terms and in
such manner as the Company before the issue of the shares
may by ordinary resolution determine. Regulation 3 in Table
A shall not apply.

SHARES

The lien conferred by Regulation 8 in Table A shall attach also

to fully paid-up shares, and the Company shall also have a first

and paramount lien on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under
liability to the Company, whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Company.

Regulation 8 in Table A shall be modified accordingly.

The liability of any member in default in respect of a call shall

be /
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be increased by the addition at the end of the first sentence of
Regulation 18 in Table A of the words "and all expenses that may
have been incurred by the Company by reason of such non-~payment”.

TRANSFER AND TRANSMISSION OF SHARES

6. {(a) No share shall be issued or transferred to any bankrupt or
person of unsound mind.

{b) Any person (hereinafter called "the proposing transferor")
proposing to transfer any shares shall give notice in
writing (hereinafter called "the transfer notice") to the
Company that he desires to transfer the same and specifying
the price per share which in his opinion constitutes the
fair value thereof. The transfer notice shall constitute
the Company the agent of the proposing transferor for the
sale of all {(but not some of) the shares comprised in the
transfer notice to any Director or Directors willing to
purchase the same (hereinafter called "the purchasing
Director™) at the price specified therein or at the fair
value certified in accordance with paragraph (d} below
(whichever shall be the lower). A transfer notice shall not
be revocable except with the sanction of the Directors.

{c} The shares comprised in any transfer notice shall be offered
to the Directors {other than the proposing transferor) as
nearly as may be in proportion to the number of shares held
by them respectively. Such offer shall be made by notice in
writing (hereinafter called "the offer notice") within seven
days after the receipt by the Company of the transfer

notice. /
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notice. The offex notice shall state the price per share
specified in the transfer notice and chall limit the time in
which the offer may be accepted, not being less than Twenty
onea days nor more than Forty two days after the date of the
offer notice, provided that if a certificate of fair wvalue
is requested under paragraph (d) below the offer shall
remain open for acceptance for a period of Pourteen days
after the date on which notice of the fair value certified
in accordance with that paragraph shall have been given by
the Company to the Directors or until the expiry of. the
pericd specified in the offer notice whichever is the later.
For the puxpose of +his Article an of fer shall be deemed to
be accepted on the day on which the acceptance is received
by the Company. The offer notice shall further invite each
Director to state in his reply the number of additional
shares (if any} in excess of his proportion which he desires
to purchase and if all the DirectoXxs do not accept the offex
in respect of their respective proportions in full the
shares not SO accepted shall ke used to satisfy the claims
for additional shares as nearly as may be in proporkion to
+he number of shares already held by them respectively,
provided that no Director shall be obliged to take more

shares than he shall have applied for. if any shares shall

not be capable without fractions of being offered to the
Director in proportion o their existing holdings, the same
shall be offered to the Directors, or some of them in such

proportions /
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proportions or in such mannexr as may be determined by lots
drawn in regard thereto, and the lotg shall be drawn in such
manner ag the Directors may think fit.

Any Director may, not later than eight days aftex the date
of the offer notice, serve on the Company a notice in
writing recquesting that the Auditor for the time being of
the Company f{or at the discretion of the Auditor, a person
nominated by the President for the time being of the
Institute of Chartered Accountants in the Country of the
situation of its Registered Office) certify in writing the
sum which in his opinion represents the failxr value of the
shares comprised in the transfer notice as at the date of
the transfer notice and for the purpose of this Article
reference to the Auditor shall include any person so
nominated. Upon receipt of such notice the Company shall
instruct the Auditor to certify as aforesaid and the costs
of such valuation shall be apportioned among the proposing
transferor and the purchasing Directors or borne by any one
or more of them as the Auditor in his absolute discretion
shall decide. In certifying the fair value as aforesaid the
Auditor shall be considered to be acting as an expert and
not as an arbitrator or arbiter and accordingly any
provisions of law or statute relating to arbitration shall
not apply. Upon receipt of the certificate of the Auditor,
the Company shall by notice in writing inform all members of
the fair value of each share and of the price pexr share

(being /



(being the 1ower of the price specified in the rransier
notice and the fair value of each share) at which the shaxres
comprised in ‘the transfeX notice are offered for sale. For

pose of this AX

the pur ticle the fair value of each chare
comprised in the transfer notice shall be jts value as a
alue of all the jssuesd

rateable proportion of the rotal Vv
shares of £he Company and shall not be discounted or
ence tO +he number of shares referred to

enhanced by reie¥

in the rransfer notice.

ey 1If the purchasing pDirectors ghall be found fo¥r all the
shares comprised in the rransfer notice within the
appropriate period specified in paraqraph (c) above, the
Ccompany shall not 1atexr than geven aays after the explry of
such apprOpriate period give notice in writing (hereinafter
called “the sale potice™) O the proposing ¢ransferor
s angd the proposinq

asing Director
ue in

ying rpe purch
of the price a

specif
gransferor shall be pound upon payment
respect of all the ghares comprised in the rransfer notice
to rransfer the shares to the purchasing pirectors.
g the proposinq rransferor after having bhecome

gy If in any cas$
makes default

in transferring any shares

pound as aforesaid
the Company may receive the purchase money ©n his pehalfs
and may anthorise some person ro execute & rransfer cf such
shares in £avour of the purchasing pDirectoXs. The receipt
y for the purchasé money zhall he & good

of the Compan
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{(g)

{h)

discharge to the purchasing Directors. The Company shall

pay the purchase money into a separate bank account,

If the Company shall not give a sale notice to the proposing

transferor within the time specified in paragraph (e) above,

he shall, during the period of Thirty days next following
the expiry of the time so specified, be at liberty to
transfer all or any of the shares comprised in the transfer
notice to any person or persons but in that event the

Directors may, in their absolute discretion, and without

assigning any reason therefor, decline to register any such

transfer and Clause 24 in Table A shall, for these purposes,
be modified accordingly.

In the application of Clauses 29 to 31 (inclusive} in Table

A to the Company:~

(i) any person becoming entitled to a share in
consequence of the death or bankruptcy of a Membex
shall give a transfer notice before he elects in
respect of any share to be registered himself or
10 execute a transfer;

{(1i) if a person so becoming entitled shall not have
given a transfer notice in respect of any shars
within six months of the death or bankruptcy, the
Directors may at any time thereafter upon
resolution passed by them give notice requiring
such person within Thirty days of such notice %o
give a transfer notice in respect of all the

shares /
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shares to which he has so pecome entitled and for
which he has not previously given a transfer
notice and if he does not do so he shall at the
end of such Thirty days be deemed to have given a
transfer notice pursuant to paragraph (b} of this
Article relating to those shares in respect of
which he has still not done so;

(iit) where a transfer notice is given or deemed to be
given under this paragraph (h) and no price per
share is specified therein the transfer notice
shall be deemed to specify the sum which shall, on
the application of the Directors, be certified in
writing by the auditors in accordance with
paxagraph (d) of this Article as the fair value
thereof.

Whenever any Member of the Company who is employed by the

Company in any capacity (whethex oY not he is also a

Director) ceases to be employed by the Company otherwise

than by reason of his death the Directors may at any time

not later than Six months after his ceasing to be employed
resolve that such Member do retire, and thereupon he shall

(unless he has already served a transfer notice) be deemed

to have served a transfer notice pursuant to paragraph {a)

of #hig Article and to have specified therein the fair value

to be certified in accordance with paragraph {(¢) of this

article. /




7.

8.

Article. Notice of the passing of any such resolution shall

forthwith be given to the Member affected thereby.

Section 6 above shall not apply to any person proposing to

transfer any shares to his spouse and/or his children.

{a)

(b}

(c)

{d)

GENERAL, MEETINGS AND RESOLUTIONS

A notice convening a general meeting shall be required to
specify the general nature of the business to be fransacted
only in the case of special business and Regulation 38 in
Table A shall be modified accordingly.

A1l business shall be deemed special that is transacted at
an extraordinary general meeting, and also all that is
transacted at an annual general meeting, with the exception
of declaring a dividend, the conside~ation of the accounts,
balance sheets, and the repcrts of the directors and
auditors, and the appointment of, and the fixing of the
remuneration of, the auditors.

Every notice convening a general meeting shall comply with
the provisions of Section 372(3) of the Act as to giving
information to members in regard to their right to appoint
proxies; and notices of and other communications relating
to any general meeting which any member is entitled to
receive shall be sent to the directors and to the auditcrs
£ar the time being of the Company.

A resolution in writing signed by all the members entitled
to receive notice of a meeting of the Company shall be as
valid and effectual as if it had been passed at a meeting of

members /
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11.

(a)

(b)

{c)

(a)

(o)

{a)
(b}

~24-

members of the Company duly convened and held and may
consist of several documents in the like form each signed by
one or more members.

Regulation 40 in Table A shall be read and construed as if
the words "at the time when the meeting proceeds to
business" were added at the end of the first sentence.

If a guorum is not present within half an hour from the time
appointed for a genexal meeting the general meeting shall
stand adjourned to the same day in the next week at the same
time and place or to such other day and at such other time
and place as the directors may determine; and if at the
adjourned general meeting a quorum is not present within
half an hour from the time appointed therefor such adjourned
general meeting shall be dissolved.

Regulation 41 in Table A shall not apply to the Company.

VOTES OF MEMBERS

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

Regulation 54 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

Regulation 64 in rable A shall not apply %o the Company.
The maximum number and minimum numbeX respectively of the

directors /




{c)

(&)

(e)

-2 5~

directors may be determined from time to time by ordinary

resolution in general meeting of the Company. Subject to

and in default of any such determination there shall be no

maximum number of directors and the minimum number of

directors shall be one. Whensoever the minirmum number of

the directors shall be one, & sole director shall have

authority to exercise all the powers and discretions by

Table A and by these articles expressed to be vested in the

directors generally, and Regulation B89 in Table A shall be

modified accordingly.

The directors shall not be regquired to retire by rotation

and Regulations 73 tO 80 (inclusive) in Table A shall not

apply to the Company.

No person shall be appointed a director at any general

meeting unless either:-

(i) he is recommended by the directors; o

(ii} not less than fourteen nor more than thirty five clear
days before the date appointed for the general meeting,
notice executed by a member gualified to vote at the
general meeting has been given to the Company of the
intention to propose that person for appointment,
together with notice executed by that person of his
willingness to be appointed.

Subject to paragraph (d) above, the Company may by ordinary

resolution in general meeting appoint any pexson who is

witling /




(£)

12,  (a)

(b)

()

~26~

willing to act to be a director, either to £ill a vacancy or
as an additional director.

The directors may appoint a person vho is willing to act to
be a director, either to f£ill a vacancy Ox as an additional
director, provided that the appointment does not cause the
number of directors to exceed any number determined in
accordance with paragraph (b) above as the maximum number of
directors and for the time being in force.

AL TERNATE DIRECTORS

An alternate director shall not be entitled as such to
receive any remuneration from the Company, save that he may
be paid by the Company such part (if any} of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct, and the first sentence of Regulation 66 of
Table A shall be modified accordingly.

A director, or any such other person as is mentioned in
Regulation 65 in Table A, may act as an alternate directoxr
to represent more than one director, and an alternate
Jirector shall be entitled at any meeting of the directors
or of any committee of the directors to one vote for every
director whom he represents in addition to his own vote {if
any) as a director, but he shall count as only one for the
purpose of determining whether a quorum is present.

The appointment of an alternate director shall automatically
determine on the happening of any event which if he were a

director /
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13.

14.

15.

-

director would cause him to vacate office. An alternate
director shall also cease to be an alternate director if his
appointor ceases to be a director. Regulation 67 in Table A

shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if he becomes incapable
by reason of illness or injury of managing and administering his
property and affairs, and Regulation 81 in Table A shall be
modified accordingly.

In addition and without prejudice to the provisions of Section

303 of the Act the Company uay by extraordinary resolution remove

any director.

GRATUITIES AND PENSIONS

Without restricting the generality of their powers, the directors

may give or award pensions, annuities, gratuities and
superannuation ox other allowances OF benefits to any persons who
are or have at any time been directors of or employed by orx in
the service of the Company, its subsidiaries (if any) any company

which is from time to time an immediate ox indirect holding

company of the Company oI a subsidiary of any such holding
company and any company which is otherwise allied to or
associated with the Company and to the spouses, former sSpouses;

widouws, widowers, children and other relatives and dependants of

any such person and may set up, establish, support and maintain

pension, superannuation and other funds ox schemes, {(whethex

contributory oOX non-contributory} and make payments towards

insurance /
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17,
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jnsurance or other payments (either in connection with any such
fund or scheme oY otherwise) for the benefit of such persons or
any of them or any clan of them and so that any director shall be
entitled to receive and retain for his benefit any such pension,
annuity, gratuity allowance or other benefit whether undexr any
such fund or scheme or otherwise. Regulation 87 in Table A shall
not apply.

BORROWING POWERS

The directors may exercise all the powers of the Company to
borrow money without 1imit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of

any security convertible into shares) to Section 80 of the Act to
grant any mortgage, charge oOX standard security over its under-
taking, property and uncalled capital, or any part thereot, and
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.

PROCEEDINGS OF DIRECTORS

(a} The gquorum for the transaction of the business of Directors

shall be all the Directors for the time being of the

Company. A person who holds office only as an alternative
Director shall, if his appointor is not present, be counted
in the guorum.

(b} A director may vote, at any meeting of the directors or of
any committee of the directers, on any resolution, notwith-
standing that it in any way concerns or relates to a matter

in /




18.

{c)

{a}

-20.

in which he has, directly or indirectly, any kind of
interest or duty whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and
in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into
account in calculating the guorum present at the meeting.
Regulations 89 and 94 to 97 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY
Subject to the provisions of the Act but without prejudice
to any indemnity to which a director may octherwise be
entitled every directecr or other 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 of the duties of
his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings,
wnether civil or criminal, in which judgement is given in
his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act
inn 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 ox be incurred by
the Company in the execution of the duties of his office or
in relation thereto. But this Article shall only have

effect /
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effect in so far as its provisions are rot avoided by

Saction 310 of the Act.

(b} Regulation 118 in Table A shall not apply to the Company.

PURCHASE OF OWN SHARES AND FINANCIAL ASSISTANCE

19. Subject to the provisions of +he Act, the Company may:—

(a) Purchase its own shares {including any redeemable shares and
make payment in respect of the redemption or purchase of its
own shares otherwise than out of distributable profits of
the Company or the proceeds of the Company, notwithstanding
that such payments may be made out of capital.

(b) Give financial assistance directly or indirectly for the
purpose of acquiring any shares in the Company or its
holding company, if any.

{¢) Regulation 35 in Table A shall not apply to the Company.
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2.

(a)

{b)

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

COMPANY NUMBER: 9364

NEW ARTICLES OF ASSOCTATION
of
JOHN WATSON & co, LIMITED

("the Company")

PRELIMINARY

The regulations and definitions contained in Table A in the
schedule to The Companies (Tables A to F) Regulations 1985
as amended by The Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table hereinafter called "mable AY)
shall except where the same are excluded or varied by or are
incongistent with +hege articles apply to the Company and

with the following articles shall constitute the articles of

t+he Company.

In regulation 1 of Table A the words nand in articles of
association adopting the same" shall be inserted on each

occasion after the word "regulations".

The Company is a private company to which Secticn 81 of the Act

applies and accordingly the following are prohibited:-

(a)

/




.
P,

{a)

(b)

{a)

(b)

e

Any offer to the public (whether for cash or otherwise} of
any shares in or debentures of the Company; and

Any allotment of or agreement to aliot (whether for cash or
otherwise) any shares in or debentures of the Company with a
view to all or any of those shares or debentures being
offered for si.2 to the public.

ALLOTMENT OI' SHARES

Shares which are comprised in the authorised share capital
of the Company shall be under the control of the directors
who may (subject to Section 80 of the Act and to paragraph
(d) below) allot, grant options over or otherwise dispose of
the same, to such persons, on such terms and in such manner
as they think fit.

31l shares which are not comprised in the authorised share
capital of the Company and which the directors propose to
issue shall first be offered to the members in proportion as
nearly as ﬁay be to the number of existing shares held by
them respectively unless the Company in general meeting
shall by special resolution otherwise direct. The offex
shall be made by notice specifying in writing the number of
shares offered, the price, and limiting a period (not being
less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the
expiration of that period those shares so deemed to be
declined shall be re-offered in the proportion aforesaid to
the persons who have, within the said peried, accepted all

the /
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{c)

{d)
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the shares offered to them; such re-offer shall be made at
the same price in the same manner and limited by a like
period as the original offer and shall ke repeated on one ox
more occasions until s.7h bimx a8 all the shares have been
accepted or until the members shall have declined to accept
any more of them. Any shares not accepted pursuant to such
offer or re-offer as aforesaid or not capable of being

of fered as aforesaid except by way of fractions and any
shares released from the provisions of this article by any
such special resalution as aforesaid shall be under the
control of the directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such
terms, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable
o the subzcribers therefor than the terms on which they
were offeved to the members. The foregoing provision of
this paragraph (b) shall have effect subject to Section 80
of the Act.

Tn accordance with Section 91(1} of the Act Sections 89(1)
and 90{1) to (6) (inclusive} of the Act shall not apply to
the Company.

The directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any
power of the Company to allot and grant rights to subscribe
for or convert securities into shares of the Company up to

the /
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the amount of the authorised share capital the Company at
any time or times during the period of five years from the
date of passing of the resolution adopting these articles
and the directors may, after thak period, allot any shares
or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within
that period. The authority hereby given may at any time
{subject to the said Section 80) be renewed, revoked or
varied by ordinary resolution of the Company in genexral
meeting.

(¢) Subject to the provisions of the Act shares may be issued
which are to be redeemed or are 1iable to be redeemed at the
option of the Company OX the holder on such terms and in
such manner as the Company before the issue of the shares
may by ordinary resolution determine. Regulation 3 in Table
a shall not apply.

SHARES

The lien confexred by Regulation 8 in Table A shall attach also

to fully paid-up shares, and the Company shall also have a first

and paramcunt lien on all shares, whether fully paid or not.
standing registered in the name of any pexson indebted ox under
liability to the Company, whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Company.

Regulation 8 in Table A shall be modified accordingly.

The liability of any member in default in vespect of a call shall

be /
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be in
Regulation 18 in Table A of the words "and all expenses that may

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

(a)

(b)

(c)

-17-

creased by the additlon at the end of the first sentence of

TRANSFER AND TRANSMISSION OF SHARES

No share shall be issued or transferred to any bankrupt or
person nf unsound mind.

Any person (hereinafter called "the proposing transferor")
proposing to rransfer any shaxes shall give notice in
writing (hereinafter called "the transfer notice™) to the
Company that he desires to transfer the same and specifying
the price per share which in his opinion constitutes the
fair value thereof. The transfer notice shall constitute
the Company the agent of the proposing transferor for the
sale of all (but not some of) the shares comprised in the
transfer notice to any Director or Directors willing to
purchase the same {(hereinafter called "the purchasing
Director”) at the price specified therein or at the fair
value certified in accordance with paragraph {(d) below
(whichevex shall be the lower). A transfer notice shall not
be revocable except with the sanction of the Directors.

The shares comprised in any transfer notice shall be offered
to the Directors (other than the proposing transferor) as
nearly as may be in proportion to the number of shares held

by them respectively. guch offer shall be made by notice in

writing (hereinafter called "the offer notice") within seven
days after the receipt by the Company of the transfer

notice. /
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natice. The offer notice shall state the price per share
specified in the transfer notice and shall 1imit the time in
which the offer may be accepted, not being less than Twenty
one days nor more than Forty two days after the date of the
offer notice, provided that if a certificate of fair value
is requested under paragraph (d) pelow the offer shall
remain open for acceptance for a period of Fourteen days
after the date on which notice of the fair value certified
in accordance with that paragraph shall have been given by
the Company to the Directors or until the expiry of the
period specified in the offer notice whichever is the later.
For the purpose of this Article an offer shall be deemed to
be accepted on the day on which the acceptance is receivead
by the Company. The offer notice shall further invite each
Director to state in his repiy the number of additional
shares (if any) in excess of hig proportion which he desires
to purchase and if all the Directors do not accept the offer
in respect of thelxr respective proportions in full the
shares not so accepted shall be used to satisfy the claims
for additional shares as nearly as may be in proportion to
+he number of shares already held by them respectively,
provided that no Director shall be obliged to take more
shares than he shall have applied for. Tf any shares shall
not be capable without fractions of being offered to the
pDirectox in proportion to their existing holdings, the same
shall be offered to the Directors, or some of them in such

proportions /
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proportions or in such manner as may be determined by lots
drawn in regard thereto, and the lots shall be drawn in such
manner as the Directors may think fit.

Any Director may, not later than eight days aFter the date
of the offer notice, serve On the Company a notice in
writing requesting that the Auditox for the time being of
the Company (oxr at the discretion of the Auditoxr, a person
nominated by the president for the time being of the
Institute of Chartered Accountants in the Country of the
situation of its Registered office) certify in writing the
sum which in his opinion represents the fair value of the
shares comprised in +he transfer notice as at the date of
the transfer notice and for the purpose of this Article
reference to the Auditor shall include any person SO
nonminated. Upon receipt of such notice the Company shall
jnstruct the Auditor to certify as aforesaid and the costs
of such valuation shall bhe apportioned among the proposing
transferor and the purchasing Directors or borne by any one
or more of them as the Auditor in his absolute discretion
shall decide. In certifying the fair value as aforesaid the
Auditor shall be considered to be acting as an expert and
not as an arbitrator ox arbitex and accordingly any
provisions of law or statute relating to arbitration shall
not apply. Upen receipt of the certificate of the Auditor,
the Company shall by notice in writing inform all members of
the fair value of each share and of the price per share

(being /




(e)

(£)

20—

(being the lower of the price specified in the transfer
notice and the fair value of each share) at which the shares
comprised in the transfer notice are offered for sale. For
the purpose of this Article the fair value of each share
comprised in the transfer notice shall be its value as &
rateable proportion of the total value of all the issued
shares of the Company and shall not be discounted or
enhanced by reference to the number of shares referred to
in the transfer notice.

Tf the purchasing Directors shall be found for all the
shares comprised in the transfer notice within the
appropriate period specified in paragraph (¢) above, the
Company shall not 1ater than seven days after the expiry of
such appropriate period give notice in writing {(hereinafter
called "the sale notice") to the proposing transferor
specifying the purchasing Directors and the proposing
transferor shall be bound upon payment of the price due in
respect of all the shares comprised in the transfer notice
to transfer the shares to the purchasing Directors.

1f in any case the proposing transferor after having become
bound as aforesaid makes default in transferring any shares
the Company may receive the purchase money on his behalf,
and may authorise some person to execute a transfer of such
shares in favour of the purchasing pirectors. The recelipt
of the Company for the purchase money shall be a good

discharge /




(g)

{h)

-21-

discharge to the purchasging Directors. The Company shall

pay the purchase money into a separate bank account.

If the Company shall not give a sale notice to the proposing

transfexor within the time specified in paragraph (e) above,

he shall, during the period of Thirty days next following
the expiry of the time so specified, be at liberty to
transfer all or any of the shares comprised in the transfer
notice to any person or persons but in that event the

Birectors may, in their absolute discretion, and without

assigning any reason therefor, decline to register any such

transfer and Clause 24 in Table A shall, for these purposes,
be modified accordingly.

In the application of Clauses 29 to 31 (inclusive) in Table

A to the Company:-

(i) any person becoming entitled to a share in
consequence of the death or bankruptey of a Member
shall give a transfer notice before he elects in
respect of any share to be registered himself or
to execute a transfer;

(ii) if a person so becoming entitled shall not have
given a transfer notice in respect of ‘any share
within six months of the death or bankruptey, the
Directors may at any time thereafter upon
resolution passed by them give notice reguiring
such person within Thirty days of such notice to
give a transfer notice in respect of all the

shares /
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shares to which he has so become entitled and for
which he has not previously given a transfer
notice and if he does not do so he shall at the
end of such Thirty days be deemed to have given a
transfer notice pursuant to paragraph (b) of this
Article relating to those shares in respect of
which he has still not done so;

(iii)} where a transfer notice is given or deemed to be
given under this paragraph (h} and no price per
share is specified therein the transfer notice
shall be deemed to specify the sum which shall, on
the application of the Directors, be certified in
writing by the Auditors in accorxdance with
paragraph (d) of this Article as the fair value
thereof.

(i) Whenever any Member of the Company who 1s employed by the
Company in any capacity (whether or not he is also a
Director) ceases to be =mployed by the Company otherwise
than by reason of his death the Directors may at any time
not later than Six months after his ceasing to be emploved
resolve that such Member do retire, and thereupon he shall
(unless he has already served a transfer notice} be deemed
to have served a transfer notice pursuant to paxragraph (a)
of thiz Article and to have specified therein the fair value
to be certified in accordance with paragraph (c) of this

Article. /
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Article. Notice aof the passing of any such resolution shall
forthwith be given to the Member affected thereby.
Section 6 ohove shall not apply to any person proposing to
transfer any shares to his spouse and/or his children.

GENERAL MEETINGS AND RESOLUTIONS

{a) A notice convening a general meeting shall be reguired to
specify the general nature of the business to be transacted
only in the case of special business and Regulation 38 in
Table A shall be modified accordingly.

{(b) All business shall be deemed special that is transacted at
an extraordinary general meetinsg, and also all that is
transacted at an annual general meeting, with the exception
of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the directors and
auditors, and the appointment of, and the fixing of the
remuneration of, the aunditors.

{c) Every notice convening a general meeting shall comply &ith
the provisions of Section 372(3) of +he Act as to giving
information to members in regard to their right to appoint
proxies; and notices of and other communincations relating
to any general meeting which any member is entiiied +c
receive shall be sent to the directors and to the auditors
for the time being of the Company.

(d} A resolution in writing signed by all the members entitled
to receive notice of a meeting of the Company shall be as
valid and effectual as if it had been passed at a meeting of

members /
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members of the Company duly convened and held and may
consist of several documents in the like form each signed by
one or more members.

Regulation 40 in Table A shall be read and construed as if
+he words "at the time when the meeting proceeds to
business" were added at the end of the first sentence.

If a quorum is not present within half an hour from the time
appointed for a general meeting the general meeting shall
stand adjourned to the sane day in the next week at the same
time and place or to sucl: other day and at such other time
and place as t+the directors may determine; and if at the
adjourned general meeting a quorum is not present within
half an hour from the time appointed therefor such adjourned
general meeting shall be dissolved.

Regulation 41 in Table A shall not apply to the Company.

VOTES OF MEMBERS

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

Regulation 54 in Pable A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

Regulation 64 in Table A shall not apply to the Company.
The maximum number and minimum numbex respectively of the

directors /
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directors may be determined from time to time by ordinary

resolution in general meeting of the Company. subiect to

and in default of any such determination there shall be no

meximum number of directors and the minimum numbexr of

directors shall be one. Whensoever the minimum number of

the directors shall be one, & sole director shall have

authority to exexcise all the powers and discretions by

Tabie A and by these articles expressed to be vested in the

directors generally, and Regulation 89 in Table 2 shall be

modified accordingly.

The directors shall not be required to retire by rotation

and Regulations 73 to 80 (inclusive) in Table 2 shall not

apply to the Company.

No person shall be appointed a director at any general

meeting unless either:-

(i) he is recommended by the directors; or

(ii) not less than fourteen nor more than thirty five clear
days before the date appointed for the general meeting,
notice executed by a member qualified to vote at the
general meeting has been g.ven to the Company of the
intention to propose that person for appointment,
together with notice executed by that person of his
willingness to be appointed.

Subject to paragraph (d) above, the Ccmpany may by oxrdinary

resolution in general meeting appoint any person who is

willing /
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(a)

(b)

{c)
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willing to act to be a director, either to fill a vacancy or
as an additional director.

The directors may appoint a person who is willing to act to
be a director, either to fill a vacancy or as an additional
director, provided that the appointment does not cause the
number of directors to exceed any number determined in
accordance with paragraph (b} above as the maximum number of
directors and for the time being in force.

ADLTERNATE DIRECTORS

An alternate director shall not be entitled as such to
receive any remuneration from the Company, save that he may
be paid by the Company such part (if any)} of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct, and the first sentence of Regulation 66 of
Table A shall be modified accordingly.

A director, or any such other person as is mentioned in
Regulation 65 in Table A, may act as an alternate director
to represent more than one director, and an alternate
director shall be entitled at any meeting of the directors
or of any committee of the directors to one vote for every
director whom he represents in addition to his own vote (if
any) as a director, but he shall count as only one fox the
purpose of determining whether a quorum is present.

'The avpointment of an alternate director shall automatically
determine on the happening of any event which if he were a

director /
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director would cause him to vacate office, An alternate
director shall also cease to be an alternate director if his
appointor ceases to be a director. Regulation 67 in Table A
shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if he becoraes incapable
by reason of illness ox injury of managing and administering his
property and affairs, and Regulation 81 in Table A shall be
modified accordingly.

In addition and without prejudice to the provisions of Section
303 of the Act the Company may by extraordinary resolution remove
any director.

GRATUITIES AND PENSIONS

Wwithout restricting the generality of their powers, the directors
may give or awvard pensions, annuities, gratuities and
superannuation or other allowances or benefits to any persons who
are oxr have at any time been directolrs of or employed by or in
the service of the Company. its subsidiaries (if any) any company
which is from time to time an immediate oI indirect holding
company of the Company or a subsidiary of any guch holding
company and any company which is otherwise alli-d to or
associated with the Company and to the spouses, formex spouses,
widows, widowers, children and other relatives and dependants of
any such person and may set up, establish, support and maintain
pension, superannuation and other funds or schemes, {(whethex
contributory or non-contributory} and make payments towards

jnsurance /




16.

28—

insurance or other payments {either in connection with any guch
fund or scheme or otherwise} fo¥ the benefit of such persons or
any of them ox any clan of them and 30 +hat any director shall be
entitled to receive and retain fou his henefit any such pensions
annuity, gratuity allowance OY other benefit whether under any
such fund oXx scheme OT otherwise. Regulation g7 in Table A shall
not apply.

BORROWING POWERS
The directors may exercise all t+the powers of the Company to
borrow money without 1imit as to amount and upon such terms and
in such manner as they think fiy, and subject (in +he case of
any security convertible into shares) to section 80 of the Act to
grant any noxrtgage: charge Or standard security over its under-
taking, propexrty and uncalled capital, ©oF any part thereof, and
to isgue debentures; debenture atock, and other securities
whether outright or as security for any debt, 1iability or

obligation of the Company ©Xr of any third party-

PROCEEDINGS OF DIRECTORS

{a} The gucrumt for the transaction of the pusiness of piractors
shall be all the Directors for the time pbeing of the
Company. B persen who holds office only &3 an alternative
pirector shall, if his appointor is not present, be counted
in the gquorum.

(bhy A director may vote, at any meeting oL the directors oOF of
any committee of the AirectoXs: on any resolution, notwith-
standing that it in any way concerns Or relates to @ matter

in 7
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in which he has, directly or indirectly, any kind of
interest or duty whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and
in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into
account in calculating the guorum present at the meeting.
Regulations 89 and 94 to 87 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY
Subject to the provisions of the Act but without prejudice
to any indemnity to which a director may otherxrwise be
entitled every director or other officer of the Company
shall be entitled to be indemnified out of the assets of the
company against all losses or liakilities which he may
sustain or incur in or about the execution of the duties of
his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given in
his favour or in which he is acquitted or in connection with
any application under Section 144 cx Section 727 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 or be incurred by
the Company in the execution of the duties of his office or
in relation thereto. But this Article shall only have

effect /
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effect in so far as jts provisions

Section 310 of the Act,

are not avoided by

(b}  Regulation 118 in Table A shall not apply to the Company.

PURCHASE OF OWN SHARES AND FINANCIAL ASSISTANCE

19. Subject to the provisions of the Acgt, the Company may:-

(a} Purchase its own shares {including

any redeemable shares and

make payment in respect of the redemption or purchase of its

own shares otherwise than out of distributable profits of

the Company or the proceeds of the
that such payments may be made out

(b) Give financial assistance directly
purpose of acquiring any shares in
holding company, if any.

(c} Regulation 35 in Table A shall not

Company, notwithstanding
of capital.
or indirectly for the

the Company or its

apply to the Company.



JOHN WATSON & CO LIMITED 95@/71.,

(Incorporated in Scotland no. )

At an EXTRAORDINARY GENERAL MEETING of JOHN WATSON & CO LIMITED held at

37/45 Kyle Street, Glasgow on Thursday the RIGHTH day
of JUNE 1989 the following resolutions were duly passed as
Special Resolutions:-— ?

RESCLUTION 1

THAT

the provisions of the Memorandum of Association of the wompany with respect
to the objects of the Company be and are hereby altered by deleting Clause
TII of such Memorandum and by substituting therefor the objects contained in :
Clause 3 of the document submitted to the Meeting and for the purposes of '
{dentification signed by the Chairman thereof as relative to this resolution. k

RESOLUTION 2

THAT

the regulations contained in the document submitted to this Meeting and forx
the purposes of identification signed by the Chairman thereof as relative to
this resolution be and are hereby approved and adopted as the new Articles
of Association of the Company in substitutien fox and to the exclusion of all
the existing Articles of Association of the Company.
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Company No., 9364

Minutes of Extraordinary General
Meeting of the Board of Directors
of John Watson & Co. Limited, held
at 35/47 XKyle Street, Glasgow on
loth May, 1990 at H3O a .M, AP,

Present: John Watson
John M. Watson
Jean K.Watson
Kirsty Watson

In Attendance: Allan McDonnell

1. The Chairman read the formal Notice calling the meeting and
produced to the meeting a Form of Consent signed by or on behalf
cf all the shareholders of the company consenting to the meeting
being convened and held on short notice.

2. After due consideration it was resolved that the following

solutions be and are hereby passed as Ordinary Resclutions of
the company : -

Resolution 1

"That the capital of the company be increased from £105,000.00 to
£205,000.00 by the creation of 100,000 shares of £1 each to rank
pari passu in all respects with the existing shares in the
capital of the company."

Regsolution 2

"That the directoxs be and they are hereby generally and
unconditionally authorised for the purpose of Section 80 of the
Companies Act 1985 to exercise any power of the company to allot
and grant rights to subscribe for or to convert securities into
shares of the company up to a maximum nominal amount equal to the
nominal amount of the authorised but unissued share capital at
the date of the passing of this resolution. Provided that the
authority hereby given shall expire five years after the passing
of this resolution unless previously renewed or varied save that
the directors may, notwithstanding such expiry. allot any shares
or grant any such rights under this authority in pursuance of any
offer or agreement so to do made by the company before the expiry
of this authority.”

Resolution 3

"fhat upon the recommendation of the directors the sum of
£100,000.00, being part of the accumulated capltal and revenue
regerves, [
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reserves, be capitalised and appropriated as capital to and among
the holders of the 105,000 shares of £1 each in the capital of
the conpany as appearing in the register of members as at the
olose of business on the iSth day of May, 1990 and that the
directors be authorised and directed to apply such sum in paying
up in full 100,000 shares of £l each in the capital of the
company and to allot and distribute such new shares, credited as
fully paid, to and among the holdexrs of the gshares.

There being no other business, the meetind ended.

N vral

Chairman.




THE _COMPANIES ACT 1989

Company No. SC009364

ELECTIVE RESOLUTION OF

JOHN WATSON & CO. LIMITED

The Members of the above named company duly elect:

Signed

Signed

Signed

Signed

To dispense with the laying of Accounts and Reports before
General Meeting (sl6).

To dispense with the holding of Annual General Meetings
(s115 (2}).

To dispense with the obligation to appoint auditors annually
(s119).

N

Joqn M. Wat
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