THE COMPANTES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES

T0SMOS DECORATORS LIMITED
(Comnany No. 52665)

We, the umlereipgned, being the vhele mombers of Cormoes Decorators Limiced
(Company Ba 0 651" the Carpauy™y  entitled to attend and vote at General
Meetrings of the Huebels of the Compouy hereby rosolve s Follows:-

)

RESOLUTION 1

"That the avricles of Asgoriation of the Company be ar . are hereby amended
by the addition of the following Articlc as Avticle 46:-

43 The Company may by Special Resolution issue shares which are to be
redeemed ov are liable to be redeemsd at the option of the Company
or the sharveholder, on such toevrms and condirions as such Rescolution
may provide, and the Companv may parchase itvs owmn shaves (including
redeemable shares), all  in  accordance with, amd subject to the
fulfilment ol the requirements of, rhe Companics Act 1983 as
awended, it being expressl, declared that  the Company shall have
power to make payment in vespect of such purchase or redemption out
of capiltul.’”

"That. the Articles of Association of the Company he aud are hereby amended
by the ingertion of the figure "10" in the first line of Article 2 bhetween
the word "Repulatiuns® and the Eigure "24".
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Al L nty
THE COMPANIES ACTS 1948 to 1967

sy L T

ARTICLES OF ASSOCIATION
of

fOSHOS DEGORATORS LIMITED
(Company No. 52665)

(as amended by Written Resolution dated 18th February, 19%4
pursuant to Section 381A of the Companies Act 1985)

PRELIMINARY

1. The Regulations of the Company shall be those contained in Part I of
Table A contained in the First Schedule to the Companies Act 1948
(hereinafter rvfetrred to as "the Act") save in so far as they are excluded
or modified hereby ox inconsistent herewith and Part IT of secid Table A
shall not apply to the Company,

2. Regulations 10, 24, 75, 87, 89, 90, 93, 107, 108, 109, 128, 129 and
136 of Pavt I of said Table & (being hereinafter called "Table A") shall
not apply to the Company.

SHARES

3. The Share Capital of the Company is £50,000 divided ianto 50,000
Ordinary Shares of £1 each.

4, Unless otherwis: determined by the GCompz ,; in general meeting any
shares for the time being unissucd and any new shares [rom time to time to
be created shall be at the disposal of he Directors and they may allot or
otherwise dispose of them to such persons at such times and generally on
wuch terms and conditions as they think prope

5. (a) The Company shall be a private company limited by shares in the
sense of the provisiuns of the Companies Acts 1948 to 1967,

(b) The number of members of the Cémpany (exclusive of persons who
are in the employment of the Company and of persons who, having
been formerly in cthe c¢wployment of the Company, were, while in
such employment, and have continued afrer the determination of
such employment to be members of ine Company) shall be limited to
fitty and no transfer of its shares which would increase such
number of members (exclusive as aforesaid) beyond fifty shall be
valid and the Directors shall vefuse to recognise any transfer
which would so increase such number, provided that where two or
more persons hold one or more shares in the Company jointly they
shall, for the purpose of this Regulation be treated as a single
me. ser.
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te}r No ipvitarien shall be e to the public to subscribe for any
shares or debentures o. the Company and the Company and its
Direciors, officials, agents and all others acting, or that may
act on its behalf, are hereby prohibited trom making anv such
imvitation ro ek publice, and

{d)  The Company shall not have power to issue chare warrants to
bearer.

. Regulntion / of Table A shall be amended by adding the words "provided
that the Companv shall be bound to recognise the trust capacity of persons
in respect of whom shares are entered in the Register of the Company in the
names of one or wore persons as Trustees under a Trust to which the Trusts
(Scotland) Act 1921 applies and any deed of assumption and conveyance or
winute of vesignation by any such persons shall be recognised by the
Company as effecting the purposes therein contained and that on payment of
such fee as is prescribed by Regulation 28 of Table A".

LIEN

7. In Regulation 11 of Table A the words "not being a fully puid share"
and "other than fully paid shares" shall be omitted.

CALLS ON SHARES
8, In Regulation 13 of Table A the words "provided that no call shall
exceed one-fourth of the nominal value of the share or be payable at less
than one month from the date fixed for the .ayment of the last preceding
call" shall be omitted.

TRANSFER AND TRANSMISSION OF SHARES

9. The Directors may, subject to the provisions of the succereding
Regulations, in their absolute and uncontrolled discretion and without
assigning any veason therefor refuse to register any transfer of any share
vhether or not it is a fully paid share.

10. An. share or shares may be ctransferred by any of the original
shareholders ot the Company (being those included in the first Return of
Allotments to the Registrar of Companies) to rheir respective spouses or
any of their descendants or to any marriage, testamentary or other Trustees
or Executors for beho.f of any person within these degrees of relationship,
or by such Trustees to such persons or to any person or persons within
these degrees of relationship whom the said original shareholders may
respectively nominate .nd shares standing in the names of the Trustees or
Executors of the said original sharecholders or of marriage, testamentary or
other Trustees as aforesaid may be transferred ro rtheir successors in
office.

11. Subject to the provisions of the foregoing Regulation the following
provisions shall apply to all transfers of shares that is to say:-

(a) Auv holder of shares who proposes to sell or transfer the same
siall give notice in writing of such proposal to the Secretary of
the Company specifying the shares to Le transferred, ‘qsﬁhe me
and address of the proposed trausferee, and the pgf&ayno be¢pafh
therefor. P
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b} The Directors shall, for a period of six wecks from the receipt
of the said rotice, have a preferable right to require a transfer
of the shares, or any of them, in favour of some other member or
members of the Company or other person or persons whom they may
thini it desirable to admit to membership, as they in their
discretion may determine and that at the price specified in the
fores..id notice, as to be paid by the proposed transferce or, in
the option of the Directors, at the fair value thercof, as such
fair value shall be Ffixed by the Auditor of the Company for the
time and for this purpose the Auditor ¢ all be regarded as an
expert in his profession of Accountant. The said shares shall
be transfc-red by the holders t' .reof to the person or persons
named by the Directors on a formal requisition to that effect by
the Dirvectors, During the said period of six weeks the ..ember
proposing to sell shall not be entitled to witndraw the notice
relating to the shaves propused to be sold and *ransferred,

{¢) In the event of the Directors not intimating to the holder of the
shares within six weeks after receiving the aforesaid notice,
that they have been able to arrange for the purchase of the
shares, or in the event of the person or persons named by the
Directors failing to implement the sale and pay the price within
seven days after being call d upon to do so, the Dir.-tors shall
(hut subject always to the regulations for the time being of the
Company) register the transfer in favour of the transferee
proposed by the holdexr of the shares.

12. (a) Any Director, other thau an original Director, retiring or
removed from office, and any shareholder, other than an original
shareholder, employed by the Company on ceasing to be so
employed, or on the death, bankruptcy or lunacy of such Direrntor
or sharcholder, his Executor or trustee, or curator, or guardian,
or other legal representative shall, if so vequired by the
Divectors, be bound to sell his shares to the nominee or nominees
of the Directors and that under tne same corditions as are
provided in the next succecding sub-clause.

(b) Subject to the provisions of Regulation 10 of these Articles, w
the death of any shareholder his representatives shall be bound,
if o required at any time by the Director., to sell such
shareholder’s shares, in the Company to the nominee or nominees
of 1l Divectors, at a price to be fixed, failing agreement, by
' . ..or of the Company, as the fair value thereof, at the
¢ = . sach requisition, and on such price being fixed it shall
be fowiuwich due and  payable and failing due delivery of proper
transfer of said shaves, the Directors shall have power as agents
for the shareholders concerned or his representatives to sign and
deliver such transfers.

13. To the ord of Regulation 28 of Table A the @ shall be added
"Confirmation, Deed of Assumption and Conveyance, Minute of Resignation or
other deed altering the constitution of any body of trustees under a trust
to which the Trusts (Scotland) Act 1921 applies, who are members of the
Company",

14, To the ¢nd of Regulation 29 ot Table A there shall be added “"provided
that nothing in this Regulation shall apply to shares held by two or more
persons as Lrustecs under a trust to which the Trusts (Scotland) Act 1921
applies",
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GENERAL MEETINGS

15. In Regulation %3 of Table A the word "+wo" shall be supstituted for
the word "three” and after the words "in person" shall be added “or by
proxy".

16. In Regulation 58 of Table . the words "one or more"” shall be
substituted For the words "at least three". Sub-paragraphs (c) and (d) of
said Regulation %8 shall be omitted,

L7. Subject to rthe p.ovisions of the Act, a Resolution or a minute in
writing signed by all the wmembers for the time heing entitled to receive
notice of and to atiend and vote at general wmectings (or, being
Corporations, by their duly authorised representatives; shall be as valid
and effective as if the same had been passed at a general meeting of the
Company duly convened and held and may consist of several documents in the
like for , each signed by one or more of the members.

DIRECTORS

18. The Company in general meeting may from time to tiime determine the
number of Directors and the mode of alection, but until otherwise
determined the number of Directors shall not be more than seven nor less
than three. The first Direcctors of the Company shall be appointed in
writing by the subseribers to these Articles.

14, A Managing Director shall, except so far as is otherwise provided by
these Regulations or any Agreement with the Company, be subject to the same
provisions as regards resignation, removal or disqualification as the other
Directors of the Company and, if he cease to hold the office of Director
from any cause, he shall ipso facto cease to be a Managing Director.

20, No Director shall Dbe disqualified by his office from contracting with
the Company either as wvendor, purchaser or oth. rwise, r shall any such
contract or any contract entered inte by or on behalf of the Company with
any company or co-partnership of or in which any Director shall be a member
or otherwise interested bhe avolded, nor shall any Director so contracting
or being such wember or so interested be liasble to account to this Company
for any profit realised by such contract by reason only of such Director
holding that office, or of the fiduciary wvelation thereby established.

21. Any Director or Managing Director shall (subject to any agrecment to
the contrary) be entitled to resisgn his office on his giving one calendar
month’s notice addressed to the Company at its Registerved 0ffice.

??2. Any Director who may be absent from any Board lleeting may s gnify his
approval of any vresolution passed thereat, and to which his approval is
necessary, by signing a copy of the resolution or of the minute.

73, The words "in CGeneral HMeeting” shall be inserted after the words
*unless the Company" in Regulation 78 of Table A.

24. In Regulatier . 79 of Table A th. woviso shall be omitted.

25, Save only as provided in Parvagraph (4) of Regulation 84 of Tahble A a
Director may as a Director vote upon any contract or arvangement :n which
he is interested or any mat'er arising thereout and may be counted in the
quorum present al  any HMeeting of Bivectors at which any such contract,
arvangement or matter s considered and accovdingly Pavagraph (2) of
Regulation 84 of Table A shall bc omitted,
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26, In Reg lation 86 of Table A the words “and every Di.ector present at
any meeting of Directors or Committee of Directors shall sign his name in a
biuk to be kept for that purpose” shall be omitted.

27. The Dirretors may grant retirement pensions or annuities or ather
gratuities or allowances, including allowances on death to any person or to
the widow of onr dependants oi any person, in respect of services rendered
by him to the Company whether as managing director or in any other office
of employment under the Company or indirectly as an officer or employee of
any subsidiary company of the Company, notwithstanding that b~ may be or
may have been a dirvector of the Company and the Company may make payments
towards insurances or trusts for such purposes in respect of such person
and may 1include vights in vrespect of such pensions, annuities and
allowances in the terms of engagement of . .y such person.

28. At the first ordinary general meeting of the Company, and at the
ordinary general meoting in each year, all the Directors (other than any
Managing Director or Managing Directors) shall vetive from office.

29, A Resolution or Minvte in writing signed by all the Directors in the
Vuited Kingdom at the time shall be as valid and effective as if it had
been passed at a meeting of the Divecrors duly called and constituted and
may consist of several documents in the like form, each signed by one or
more of the Directors provided that where a Directnr is not himself in the
United Kingdom but has appointed an alternate Dircctor the signature of
stich alternative Director (if in the Unitved Kingdom) shall be required.

30. Any Direct r or alternate Dirvector who may be absent from ary Board
Meeting may signify his approval of any Resolution passed thereat and to
which his approval 1is necessary by signing a copy of the Resolution or of
wae Minute,

31. The Directors (including alternate Directors) shall be reimbursed by
the Company of all reasvnable travelling, hotel and incidental expenses and
outlays incurred by them in attending meetings of the Directurs or general
meetings or which they may otherwise incur in prosecution of the Company'’s
business.

32. 1In Regulation 100 of Table A the words "but fnr no other purpose"
shall b omitted,

ALTERNATE DIRECTORS

33. (a} Any Dirvector may at any time appoint any person approved by the
Directors (such approval not to be unreasonably withheld) te be
an alternate Director of the Company and may at any time remove
any alternate Director so appointed b him from office. An
alternate Director so appointed shall not be entitled to receive
any remuneration from the Company (save veimbursement under
Regulation 1) nor be required tvo hold any qualification.

(b) An alternate Dirvectov shall (subject to his giving to *he Company
an address within the United Kingdom at which notices may be
served upon him) be entitled to receive notices of all meetings
uf the Directors and to attend and vote as a Director at any such
mecting at which the Director appointing him is not personally
present and generally to perform all the [functions of his
appointer as a Director in lLis absence and in the absence of his
appointer f[vem the United Kingdom he shall be entitled to sign
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any vvsolution in accordance with the provisions of Regulation
29,

An alternate Director shall ipso facto ceasc to be an alternate
Director if his appointer ceases for any reason to be a Directox
otherwise tnan by rectiring and being re-elected at the same
meeting,

All appolntments and vremovals of alternate Directors shall be
effected by writing under the hand of the Dirsector making or
revoking such appointment and left at the Registered Office.

ASSOCTIATE DIRECTORS

34. The Directors shall have power from time to time by Resolution to
appoint any one or more persons to the office of Associate Director of the
Company and the following provisions with regard to any such appointment or
apoointments shall have effect:-

(a)

(b)

(c)

(d)

fe)

The appointment, tenure of office and scope of duties of an
Assocliate Director shall be determined from time to time by the
Direcrors with full power to make such arranpements as they shall
think Fit; -1 the Directors shall have the right to enter into
any contracts m  behalf of the Company or transact a.y business
of any description withoutr the knowledge or approval of an
Associate Director, except that no act shall be done that would
impose any personal liability on any Assoriate Director except
with his full knowledge and censent,

The Directors may also from time to time remove any Associate
Dirvector from office and If they so deci:de appoint another in his
place but any such removal shall take effect without prejudice to
the rights of either party under any agreement between the
Associate Director and the Company.

The appointment of a person to be an Associate Director may be in
place of or in sddition to his employment by the Company in any
other capacity but unless otherwise expressly agreed between him
and the Company the appointment as Associate Director ' all not
affect the terms and conditions of his employment by tlw .ompany
in any other capacity whether as regards duties, remunervation,
pension or otherwise. The office of an Associate Director shall
be vacated if he is found a lunatic or becomes of unsound mind or
if his estates are scquestrated or if a receiving order is made
against him or il he makes any arrangement or composition with
his creditors or 1" he 1is prohibitced frem being concerned or
taking part in the management of the Company by veason of any
order under any statute, or if he resigns his office or is
removesdd from office by a Resolution of the Directors,

The remunevation of an  Associate Divector and the methoc of itg
payment may be determined from time to rime by the Directors.

An Associate Dirvectoi shall not be or be deemed to be a Director
of the Company within the meaning of that word as used in the
Companies Acts 1948 to 1967 or these Articles and no Associate
Director shall be entitled to attend or be present at any
meetings of the Directors or of any Committee of Directors unless
the Dircetors shall require him ro be in attendance theveat and
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dccordingly he shall por be counted In the quorum thevefoy or he
entitled ro vVote thereat.

(E) an Associate Director shall bpe in Attendance gap meetings of the
Directorg 4t of  any Commitree of Directorg vhenever called upan
Lo do so ang shall ae 411 times he ready to give the Directors
the benefir of hig knowledge, eXperience apg advice,

BORROWING POWERS
=re=2ods POWERS

3%, The Direccors, without Prejudice o their gencrai Powers, may in the
name ang on behalf of the Company apng from time tq time at thejir discrerion
borrow froy themselves op from otheyrg any  sum or sumg of money for the
Burposcs of the Company without limit ag ¢q amount and mortgage oy charge
the undertaking, Property and uncalleg capital of the Company, op any part
thereof ag Security for any debt, liability or obligation of the Company g
of any thirqg Party, and that upen such terpme apng in such hanner ag they

think fit,
MANAGING DIRECTOR
=== DIRECTOR

36. The Directoyg ay  from time to  rime 4ppoint one o more of theip
number to he a managing director oy managing directors of the Company and
may fix his or their remunerarion either by way of salary op commi .sjion, oy
by conferring 4 right o Participation jp the profjpg of the Company, o) by
4 combinatioen of two or More of rhoge hodes ,

37. Every anaging direc oy shall e Liuble to be dismisseq O removed by
the Directors, and  anothey Person  may e appointed ip his place, The
Directors May, however, enter intg any agraemene with any PErson who jg ¢
is about ¢o become 4 Managing directop with regard to the length ang Cerms
of hig employument but so thar the remedy of any such persep for any breach
of such agreement shall be in damages only, and he shall have ng right oy
claim ¢o continue ip such offjca contrary to ghe Will of the Directorg or
of the Company ip general meeting

38, a Managing directop shall noe, while he continuey o hold thar office,
be liable Lo rvetire by rotation and he sha1l not be takep into account ip
determining the rotariop in which the ather Directorg shall retjre {except
for the PUrpose of Lixing the Hmber g retire in gaep Year), but he shall
be subjece to  the gape Provisions a., tegards removal and disqualification
as the other Directors, and if he ceage to hold the office of Director from
any cause he shall ipge facto cease Lo he 4 Managing director,

39,  The Pirectors may  from tipe Lo time ERtrust to apg confer upop 4
Managing director or Managing directors all or any of the POWers of the
DMrectorsg {not including the  powey to  borrow oney or jggye debentures)
that they may think fry, But the OXeérvise of a11 Powers by the Managing
director or Wanaging directors shall be subject g all such Yegulationg and
restrictions gg the Directoys May from time Lo time make and impoge and the
sald poyers may ag any  time he withdrnwn, tevoked oy varvied by the
Directorg or by the Company in genera) meeting,

FIRST SECRETARY
=22 2LCRETARY

40, The firse Secretary of the Company shall be George Alexander MacDonalg
of Numb.r Twenty three Ashley Street, Clasgow, @3,

——
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CAPITALISATION OF PROFITS

1. The Company in general Ireeting may at any time, and from time to time,
Pdis a resolution to the etfect thar all or any part of the sums standing
o the credit of any of the Reserves or Reserve Accounts or the Profit and
Loss Account nf the Company be capitalised and the amount be accordingly
set free for distribution and be appropriated as capital to and amongst tle
members who would he entitled cthereto if the same were distributed ag
dividends, according to their rights and interests in the profits, on the
footing that the same  be not paid in cash but that such amount be applind
in paying up shares or debentures of the Company in whole or in partv and
that such shares or debentures fully or partly paid up be distributed among
such members according to ¢l fr rights and interests in the profits in such
manner as the resolution dircers, When such resolution has been passed the
Directors may allot and isgue the Shares or Debentures ag fully or partly
paid up amongst the members entitied thereto, according to thejr rights,
with full power to adjusr and setcle the rights of any member to a
fractional part of a share or debenture ag they may think P.oper and, prior
to such distribution, the Dircetors may anthorise any person on behalf of
the members among  whom such distribuction is to be made to enter into an
agreement wich the Compan-; providing for the allotment to such members of
such shares or debentures fully or partly paid up and any agreement made
under such authority shall be effective,

42, Notwithstanding anything contained in these Articles, the Company in
general meeting may from time to time at any time resolve that any surplus
monies in the hands of the Company representing monies received or
recovered in respect of or arising from rhe realisation of any capictal
assets of the Company in oxeess of the cost price of the some fexcept so
far as representing interest or dividend accrued or wumpaid) or any
investments representing the gsape instead of being applied on the purchase
of other capital assets or for other capital purpesecs he distributed
amongst the holders of the Ordinary Shares of ¢ Company on the footing
that they receive the same as capital and in the shares and Proportions in
which they would have been entitled to receive the same if they had been
distribured Ly way of dividend. For the purposes of this provision surplrs
monies or investments mean monies or investments in the hands of the
Company over and above g sufficiency of other assets to answer in fyull the
whole of the Tibilities and paid up Share Gapital of the Company for the
time being.

NOTICES

43. 1In Regulation 131 of Table A the words "in the case of g hotice of a
Meeting” and all ehe words after the words "the 1 tter containing the same
is posted" shall he omitiad therefronm,

44. I a member hag 10 registered address in the United Kingdom and hag
not supplied to the Company  an address within the United Kingdom for the
giving of notices to him, a notice addressed to him at his registered
address outwith the United Kingdom or failing any such registered address
at his last known address in the United Kingdom shall be deemed to be duly
given to hir on the expiration of twenty four hours afte, the letter
containing the same ig postod,

INDEMNITY
45, Every Directol alternace Dicector, Agent., Auditor, Sfcretary or other

Officer of the Company shall be entitled to be indemnified out of the
assets of the Company against al1l losses  or liabilities which he may

e ——
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sustain or incnr in  or about the execution of the duties of his office or
othecswise in relation thereto, including any liability incurred by him in
defending any prv eedings, whether civil or eyiminal, in which judgement is
given in his  favour or in which he is acquitted or in counection vith any
application under Section 448 of the Act in which relief is granted to him
by the Court and no Director, alternate Director, Agent, Auditor, Secrotary
or other Officer shall be liable for any loss, damage or misfortune which
may happen to ot be incurred by the Company in tne execution of the duties
of his office or in relation thereto. But this Regulation shall only have
effect in so Ffar as its provisi-ns are not avoided by Section 205 of the
Act,

MISCELLANEOUS

46. Wheve th: exceutors or trustees of a deceased member are registerved as
the holders of shares in the Company in that capacity the regulations as to
notices and voting with regard to joint holders contained in the
Regulations of the Company shall apply to such executors or trustees,

47. If *he Company shall be wound up any Dirvevor, alternate Director,
Agent, Secretary or other Nffirer of the Company or any member of the
Company alone or jointly with any other person may become a purchaser of
property belonging to the Company.

48. The Company may by Snecial Resolution issue shares which are to 1e
re¢ cued or are liable to be redeemed at the option of the Company or the
shareholdey, on such terms and conditions as such Resolution may previde,
and the Company may purchase its own shares (including vedeemable shnres),
all in accordance with, and subject to the Fulfilment of the requiremrants
of, the Companies Act 1985 as amended, it being expressly declared that the
Company shall have power to wake payment in respect of such purchase or
redemption rut of capiral.

NAMES, ADDRESSES ANMD  DESCRIPTIONS OF SUBSCRIBERS

T ¢« AMERON HENDERSON
248 West George Ltrec ,
Glasgow G 4RB
Solicitor.

HALCOLM MCIVER

248 West George Strect,
Glasgow G2 4RB
Selicitor.

Dated this Fourteenth dav of March Nineteen hundred and seygncy“EHreeQ%\

4

Vitness to the above signatuves;- . N
RN 1
A9 )
ALISTER G MACKENZIE L\
248 Vest George Street, N A
Glasgow G2 4RB i

Solicitor,




