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GARRADALE LIMITED S o
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1. The name of the Company Is "GARRADAL’E"’LIMITED". I B

.2, The Reglstered Office of the  Company will. be. situate In . ¢ AL
Scotland. | o L Sk
-' o S edBLRReAT s 05000 1

kvl
i

3. Tl%le op}ects for which the _Cdmpany is estéblished are:—"‘wr

! Sl g ) o ¢ ,~-.“.~ i
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“{;(a], To carry on for profit, directly or Indirectly,\i-{'whether by .. b
. itself\ or through subsidiary, assoclated of; aliied companies or . firms foegmn
in t‘;'kaniteg,,Klngdom or eisewhere it all or any of its pranches ‘any S
business, undertaking, project ov enterprise - of » any description . T
whether of 8 private or publtc"character and ali or any trades, .. ..
rocesses . and _activities connected therewith or .anclilary or U
6‘\, T B - w . - ‘\!

‘corr'i'plgment'ary thereto. . o
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(b) To carry on any other traue or business whatever which
can in the opinion of ¢he Board of Directors be advantageously

. carrled on in connection with or ancillary to any of the businesses of

the Company.

(¢) To purchase or by any other means acquire and take

~options over any property whatever, and any rights or privileges of

of, turn to account, grant licences, options.‘«lrights and- privi

any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
pratections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and 1o expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

te)/ 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 as part of the
consideration for such acquisition to undertake all or any of the
jiabilities of such person, firm ‘or company, or 1o acquire an interest
in, amalgamate with, or enter into partnership or into eany
arrangement for sharing profits, or for co-operation, or for mutual,
agsistance with any such person, . firm or company, or -for
subsidising or otherwise assisting any such person, firm or
company, and 1o give or accept, by way of considgeration for any of
the acts or things aforesaid or property’ acquired, any ¢ shares,
debentures, debenture stock or securities that may be agreed upon,

. and to hold and retain, or sell, mortgage and deal with any shares,

debentures, debenture stock or securities s0 recelved.

(f) To improve, manage,. - construct, repair, deveiop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
respect of, or otherwise deal with all or any part of the property
and rights of the Company. . i : . ,

‘. 1 - ) ) “
(g) To invest and ‘deal with the moneys of .the Company net
immediately required in stich manner as wmay from time to time be
determined and to hold o‘{_‘;otherwlse deal with any investments made.

{h) ”fé jend and advance money or give cre'di‘::’;f'an; any terms
‘and with ‘or without security to any persomn, firm or company

leges in .

(including without prejudice to the generality of. the foregoing any N

holding company,"subs’idi"@‘ry or fsllow subsidiary of, oy any other
company, associated In any way with, the Company), to enter into
guarantees, contracts” of indemnity” and suretyships of all kinds, 10
receive money on deposit or loan upon any terms, .and to secure or

guarantee in any manner. and upon any terms the payment of any .
sum of money or the serformance of any obligation by any person.’
firm or company (inchuding without prejudice to the generality of .the "
foregoing any .such holding company, subsidiary, fellow subsigiary = o .

or assnciated company as aforesaid).
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() ‘To borrow

the repayment of any money
charge, standard security,
any part of the Company's

~future), including

guarantee the perfo

A

N T . )
and raise.money in any manner and to secure

borirowed, raised or owing
lien ¢r 0

its uyncalled capital, and also
mortgage, charge, standard security, lien or security

rmance by the

Company of any

liability it may undertake or which may become binding

() To draw,

of lading, warranis,
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parilament,.

order, or licence of

make, accept,

1

the Department

enabling the Company to carry any
effecting any modification of the Company's constitution, or for any

other purpose which may seem ca
promote the Company's interests, and to oppose any

by mortgage,

ther security upon the whole or
property or assets (whether present ‘or

by a similar
to secure and
obligation or
on it,

endorse, discount, negotiate,
execute and Issue cheques, bills of exchange, promissory notes, bills

of Trade or other
of its objects into

lculated directly or

applications .which may seem: calculated directly or
prejudice the Company's interests. .

P (1) To enter i
\i authority (supreme;
- Beonducive 1o the atta

“and to obtain from any such government or authority

nio an
municipal, loa

y arrangem

debentures, and other - negotiable oF

authority for
effect, or for 5

indirdctly to

proceedings or

indirectly to

ents with any government or

I, or otherwise) that may seem
inment of the Company's objects or

decrees, righis, privileges or concessions which the -

think desivable and

{m) To subscribe  for, take, purchase, or otherwise ‘acquiire,,
hold, sell, deal "with and dispose of, P x
" stocks, “debentures , debenture  stocks, bonds, . obiigations or o
teed by any othef company constituted or

1o carry out,

carrying on busiriess in_ any part

debenture stocks,
guaranteed by any.

bonds, obligations oF securities issued, orf 7.
authority, munici ‘

government - or

otherwise, in @ny part of the worid.

(n) To control

, manage, finance, - subsidise, ‘co-ordinate or

any of them,
any charters,
Company may

exercise, and comply with any
such charters, decrees, rights, privileges, and concess T

lace and underwrite shares,

ions.

¢

of the world, and debentures, °.°

oy w

otherwise assist any company or compaﬁi’é‘s’-f‘m-_ﬁ&:mi:gb the
3 direct’ or 'indirect financial interest, 1o provide? secretarial;

administrative, technical, commercial
s.0f all kinds for any such compa

payments by way

of subvention

.+ arrangements which may seem desira

or operations of or general
.

companies.

'

(0} To promote any _other

acquiring the wholie
undertaking or any
undertaking - any bus

asgist or benefit the Company OF
of the Company, and

property or business

‘aforesaid.

ar

i
~
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and other, services
ny or companies

pal. local or

Company, has % u

“and’ facilities .-

and io make W

Y- otherwise. and ahy  other .

ble with respect to

company for. the

or any part of the pusiness oOn

iness or operat

1

. any part of the shares or secur

.

ities of any such

to, enharice the value of any . @
d to place or guarantee the
placing.. of; underwrite, subscribe for, or otherwise acquire ait or

any business "’ ‘

o

W

ly with respect 1o any ‘such company or .7 b’

. /}f),

. . 0"

e

Sal
wlf

purpose cof v

.property or:

of the liabilities of the  Company, or of . ég;\‘\*,

ions ‘which may appear likely to =
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(p) To sell or otherwise dispose of the whole or any part of
the 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, or securities of any company

purchasing the same.

{q) To act as agents .or brokers and as trustees for -iny

person, firm or company, and 1o undertake and perform
sub-contracts. ’

(r) To remunerate any person, firm or company rendering
services to the Company either 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
‘Fxpedient. : :

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to

_contract with any person, firm or company to pay the same, and to

pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing she subscription of any shares or other
securities of the Company. . Y g

. {t) To support and subscribe. to any charitable or public
object and to support and ‘subscribe to any institution, society, or
“cldb which may be for the benefit of the Company or' its Directors or

employees, or may be connected with any town or place. where -

the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
“penefits or charitable ald and generally 1o provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or ‘'who are
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 A the, predecessors In

business of the Company or of any such subsidiary, holding or
feliow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persbns; to make payments

) towards insurance; and to set up, establish, support and maintain

superannuation and other funds or schemes {whether coritributory o
non~contributory) for the benefit of any of such persons and of

. share purchase schemes for the benefit of any_ of the employees of
the Company or of any such subsidlary, holdifig or fellow subsidiary |

company and to. lend money to any such employees or to trustees on

their behalf to enable any such purchase schemes to be, estabiished > - "

or maintained. ) P

{u) Subject to and in accordance with’a due cempiianée “with .

the provisicns of Sections 155 10158 :(inclusive) of the Act (if.and -
so far as such provisions shall be applicable), 10 give, whether

directly or indirectly, any kind of financial assistance Tas defined in
Gection 152(1)(a) of.ihe Act) for any such purpose as is specified in
coction ‘151 (1) and/opSection 151(2) of the Act. .

(v) To distribute among the Members of the Company in Kind

any property of the Company of whate\(grf\'natsf.}re. i
T \r% K o .
‘ SRS | ’ B U‘/I ¢

. their wives, widows, children and other relatives and dependants; - °
and to set up, astablish, support and maintain profit sharing or.
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(w) To procure the Company' to be registered or recognised in

any part of the world. .

(x) To dc 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 so0 that:~

(1) None of the objects set forth in any sub-clause of

“this Clause shall be restrictively construed but the -widest

interpretation shall be glven 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 obiiect or objects et forth In such sub-clause, or by reference
to or inferehce from the terms of any other sub-clause of this
Clause, or by refefence to or inference from the name of, the

Company.

(2) None of the sub~-clauses of this Clause and none of

the objects therein speclfied, 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
ohe of the objects specified in each sub-clause of this Clause as

‘though each such sub~clause contained the objects of a separate /o~

57

Company. ) / \
(3} The word "Company" in this Clause, except where

used in raference to the Company, shall be deemed to inciude any’

partnership or other body of persons, whether incorporated or

_ unincorporated ‘and whether domiciled in the. United Kingdom or
elsewhere. - Lo . .

Pl

(L

(4% - fn this Ciause the expression "the Act? means the

Compaﬁies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to inciude a reference to any
statutory modification or re-enactment of that provision for the time

being in force.

k. * “The liability of the Members is Hmited. © . 2

o

5, The Company's share .capitel Is £100 divided into 100 shares of . *° EANE
51 ‘EEChO £ f\’ fi o 3 ,,"‘vl\[’ ’ ' ")t’ ‘.- e
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WE, the subscribers to this Memorandum of Association

formed into a Company pursua

nt to this Memorandum; -
to take the number of shares shown opposite our respective names. ot

and we agree

, wish to be

e

- Names and Addresses of Subscribers

Number of S 7\} )
shares taken C
by each L
Subscriber SR

4 .t

1. Stephen Mabbott, ‘- One Wl
24 Castle Street, ) ﬁ "
Edinburgh. J teg
. . | ; ‘ ) Val o }2
. ‘ oo, L ‘ , , ;’
e . s o : - . {[g
. [%Q&J\QV“I | ‘ ‘:-‘,, o E
2. Andrew Cockburn, o 4y - One AR AN 1
24 Castle Street, - S T R A
Edinburgh.’ e . g
i, g %\) i ‘
o : il
2 “Total shares taken - Two ,
Dated this 3rd day of April, 1987. g
Witness to the above Signatures:- Karen Davidson,
‘ . - ... ‘24 Castle Street, .
” ‘ . ‘Edinburgh. L _
! ‘Company; Registration Agent.

' .
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PRELIMINARY

i

1. (a) The Requlatlons r.:ﬁ‘ﬁtained in T'ablafA"in the Schedule 10
the Companies {Tables A 10 F) Regulations 1585 as amended by the

" Companigs {Tables A to F) (Amendment) Regulations 1985 {such
Table being hereinafter called "Table A"} shall apply t© the Company

save in so far as they are excluded or ‘varled hereby and such
Regulations (save as so excluded or varled) and the Articles

. hereinafter coritained shall be the regulations of }:he,Company.

(b} In. these Articles the expression the Act! means the

~ Companies Act 1985, but so that any reference in these Articles 1o " 3,
any provision of the Act shall be deemed to .include 2 reference 0 ' N
any statutory modificatiort or re-enactment of that provision for the

time being in force.

S k2

ALLOTMENT OF SHARES S

3. (a) Shares which are comprised in the authorised share‘c”apit)al o

with which the Company is !ncorporatedfshail be under the control of

_the :Directors who may {subject to Section 80 of the Act ard to
‘paragraph, (d) below) allot, grant options over or otherwise dispose’ o
of the same, to such persons, On “such terms and in_ such-manner as . o

they think fit. . o

(b) All shares which aré not comprised in the authotised share,
capital with which the Company is ing:or‘pbrzi"t'ed - and which the.
jssue—shallfirst. pe’ offered to the Members in ~.oie

Directors propose Ad
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proportion as nearly as may be to the number of the existing shares
held by them respectively -uniess the Company In General~ Meeting o
shall Ly Special Resolution otherwise direct, The offer shall be - }1
made by notice specifying the number of shares offered, and limiting SRS
a period {not being fess than fourteen days) withia which the offer, ' by
if not accepted, will be deemed to be declined. After the expiration B
of that period, those shares SO deemed to be declined shall be sk
offered  In the proportion aforesald to the persons who have, within j
the said period, accepted all the shares offered 1o them; 3uch :
further offer shall be made in like terms In the sameé manner and 1
limited by a like period as the original offer. Any shares not ;
accepted pursuant 1o such offer or further offer as aforesald OF not o
capabie of being offered a;‘aforesald\except by way of fractitns and B
any shares released from the provisions of this Article by any such ;
Special Resolution as aforesald shall be under the controt of the !
Directors, who may aiiot, grant options over or otherwise dispose of ' Lo
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 to the subscribers therefor than the terms’ on which s
they weare offered to the Members. The foregoing'provisions of this , ,
paragraph (b) shail have effect subject to Section 80 of the Act. co e

aQ 4
e

k2 LoLe) in accordance with gection 91{(1) of the Act Sections 89(1) ” e
§ aind 50(1) to (6} (inclusive) of the Act shalt not apply ,to. the ° b - {,
i Company . : . . LT

(d) The Directors ‘are generally and uncenditionally ‘-‘autho,ris{gci‘ e PR
for the purposes of Section 80of the Act, io exercise any power of Vet
the Company o afiot. and grant rights 10 gubscribe for or convert 19 C

-

. securities into shares of the Company up 10 the /grount of the . .
“authorised share capital with whicks the Company is incorporated at AR
awy time or times during the period of. five years from the date’of .~ . !
incorparation and the Directors may. after that period, allot any o
shares or grant any such rights. under this authority in ‘pursgance . T .
of ant offer or agreement so 10 do made by the Company within that &7 o .
period, The authority hereby given may at any time (subject to the ST |
cai¢t Section 80) be renewed, revoked or varied by Ordinary e v, "
Resolution of the Company in General Mesting. ‘ . '

e A RTRE SYROITETR N

e

SHARES : o,
| R

‘ 3. The lien conferred by Clause g8 in Table A shail attach also-to B
.. . fully paid-up shares, and the Company shall also have a first and 7.7
paramount lien on sl shares, whether fully. paid or not,’ standing - o . °

» ) registered in the name of any person indebted or under liability. to_ .
C the Company, whether he shail be the sole registered wolder thereof.
_, or sshall be one of two or more joint holders, for ~all moneys et
%" presently payable by him or his estate to the Company . .Clauge 8 in

Table A shall be modified accordingly. 4 —

3

u

&

s -;a‘mwm)md& L S

-
kS

Il

f a8 7

i AT

s 4, The tability’ of anyMember in default in respect of a cali shall
be increased BY the addition at the end of the first sentence of " 4w "
Clause 18 In Table A of the words, "and all expenses that may have -~
«. peen lncqyredr»by the Company by, reason of ‘such non-payment®. o
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GENERAL MEETINGS AND RESOLUTIONS

e L

S

5, - (a) A notice convening a General Meeting shall be required to ’ ?j
specify the general nature of the business 10 be transacted only in’ ;T‘

the case of special business +and Clause 38 in Table A shall be o
modified accordingly. o

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, ant 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 appolntment of, and the fixing
of the remuneration of, the Auditors. N : =

(b) Every notice convening a General Meeting shall comply with
the provisions of cection 372(3) of the Act as to givind information
to Members in regard 10 their right to appoint proxies: and notices
of and other communications reiating to any General Meeting which e
any Member is entitled to recelve shall be sent to the Directors and e

caC

and Clauses 73 to 80 (inclusive} ir Table A shall not apply to the Sa 4

Company. ° A : ¢ b
. . . (o & e .
i i o . . T cq
- & ’ e
g ( . S a8
) . 2 ) I ‘ R L 5
J o
[ v N o
8 .
) , 2 I
. . N
. , 1y
D h P ' '(T' byl o
S ) ,

e A T
- . . =
c b N
b

to the Auditors for the time being of the Company., , i b
6. (a) Clause 40 in Table A shall be read and construed as if the o 2 .4
‘words Vat the time when the Meeting proceeds 1o business" were ce
-added at the end of the first sentence. - P ¢
’ : . s : }Ivl
(b} f a quorum is not present within half an hour from the =~ %v. _
time appointed for a General Meeting the General Meeting shall stand o
adjourned 10 the same day in the next week at the same time.and 2 L
place or to such other day and at such other time and place as the S, .
Directors may' determine; and if at the adjourned General Meeting 2 - .- .
~ quorum is not presant within Balf an hour from 4he time appointed’ S
- therefor such adjourned General Meeting shall be dissolved. T
f o Do, ZE g ‘\i_‘\’ ;
(c} Clause 41 In Table A shall not apply\h to the Company. L ' 1; .
APPOINTMENT OF DIRECTORS oL '
7. (a) Clause 64 in Table A shall rot apply to the Company. q’
o (b) The maximum number and minimum pumber respectively of g i T
‘the Directors may be determined from time to time by Ordinary . . & b
- Resolution in General Meeting of .the Company. Subject to and in "~ o TR
default of any such determination there shall be no maximum number 2%, N
of Directors and the minimum number of Directors shall ke one. A
. whensoever the minimum number of the Directors shall ‘be one, ausple SR e b
Uirector shall, have, authority to exercise ail “the powers and -
. discretions by Table A and by these’ Articles expressed 10 be vested . . .. o
“ in the Directors generally, and Clause 89 “in Table ‘A shall be g R 0
modified accordingly. . ‘ , e g
(cj The Directors shall not be required 10 retire by rotation L el
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Y

td) No person shall be appointed a Director at any General

Mecili:g uniess either:-

(1} helis recommended by the Directors; of
(ii} not less than fourteen nor more than thirty-five clear
day:. before the date appointed for the GCeneral Meeting, notice
execoted by a Member quatified to vote at the General Meeting has
been glven to the Company of the intention to propose that person
for cppointment, together with notice executed by that person of his
willingness to be appointed. ;o

(e) Subject 1o paragraph (d) above, the Company may by
Ordicary Resolution In General Meeting appoint any person who is

wiliing to act 10 be a Director, either to fill a vacancy or as an

additional Director. , | .

(f) The Directors may appoint 7 person who is willing to act

to be a Director, either to' fill a vacancy or a5 zn  additional
Dircetor, provided that the appointment does not cause the number
of Directors 10 ‘gxceed any pumber determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force, ’ ' ‘ S

A

BORROWING POWERS | ’

g, The Directors may exerclse all the powers of the Company, to:

horrow money without limit as to amount and upon such terms and in
gurn manner as_they think fit, and subject (in the case of any
gacurity convertible into shares) to Section 80 of the Act to grant
~any mortgage, ‘charge or standard security over its undertaking,
pr eperty and uncalled capital, or any part thereof, ang- 10 " issue
debentures, debenture stock, and other securities whether ~outright
“or as security for any debt, liabllity or obligation of the Company or
Lof any third parsy, ) ' "

41 TERHATE DIRECTORS

il

g, (a8) An piternate Di'.“ectbr shall not be entitled es such to |

rocelve eny remuneration from the Company, save that he may .be
paid by the Company sucih part (if
oierwise payable 10 his appol
i welting to the Company from time to time direct, and- the first

gentence of Clause 86 in Table A shall be modtfied accordingly.

: {b) A Director, ¢ any suuch other person as IS mentioned in
Ciause 65 In. Table A, may act as-an alternate Director to represent
mgre than one Director, and.an alternate Director shall be entitlied at
any meeting of the Directors or of any committee. of the Directors-to. ..

o

one vote for every' Director whom- he represents in addition to his,{»";;ﬂ

own vote (if any) as 8 Director, but he shall count asionly one for ‘
the purpose of determining whether 2 quorum is present. Ry

J

d €.

=Ry L

o

od

any) of the remuneration’ .
ntor as such appointor imay by notice -

o
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DISQUALIFICATION OF DIRECTQRS

10, The office of a Director "ghall be vacated if he becomes
incapable by reason of Illness or injury of managing and
administering his property and affairs, and Clause g1 in Table A
shall be modified accordingly. -

GRATUITIES AND PENSIONS

11. {(a8) The Directors may ejlzer'cise the powers of the Company
conferred by Clause 3{t) of the Memorandum of Association of the
Company and shall be entitled to retaln any benefits recelved. by

them or any of them by reason of the exercise of any such powers,

i

(b) Clause 87 in Table A shall not apply to the Company-.

PROCEEDINGS OF DIRECTORS
‘ 5

12. (8) A Director may yote, at any meeting of the Directors or of
any committee of the Directors, on any resolation, notwithstanding
that it in any way concerns or relates 1o a matter in which he has,
directly or indirectly, any kind of interest whatsoever. and if he
shal{ voie on any ot
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 quorum present at the meeting. ’ ‘

(b) Clauses 94 to 97 (inclusiﬁé) in Table A shall not apply to
the Company. - ‘ o , .

I
px)

n

INDEMNITY | | S

13. (a) Every Director or other officer of the Company - shall 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

such resolution as aforesaic his vorar shall be

the duties of his office or otherwise in relation thereta, including ™ - ‘

i

any liability incurred by him in defending any proceedings, whether ',

il
-

civil or criminal, n which judgmenl {s given in his favour or in .
which “he s acquitted or in connection with any application under

Section 144 or Saction 727 of the Act in which relief s’ granted to -~

him by the Court, and no Director or other officer shall be labie for-
any los, damage or misfortune which may happen to or be incurred -

“py the Company in the execution of the duties of his office or in .~

relation therelo. But this Article shall only haveseffect in 50 far as

— Q‘\\agilts ‘provisions are not avoided by ‘Section '310 of th,)‘e’ Act.

! o
3}

(b) Clause 118 in Table A shall not apply 1o tha;;”"Compa\ny.

] . -
. ' -

I . , oo

LT 0 o "
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TRANSFER OF SHARES ¢

14, * The Directors may,
assigning - any

share,

L

whether or

sentence of Clause 24 in

5

)
N
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in their absolu

reason therefor, decline to

not it is a
Table A shall not

fully paid

:
!

te -discretion

register the
share,

and withaout- -«
' grappfer of a.
and ‘the first

apply to the Company. . o
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‘Names and addresses of Subscribers ( _
. " L i HJi
B &,
A
L§]
: K Ir-‘_
1. Stephen Mabbott, 23 \ ’
24 Castle Street,
Edinburgh. )
(}w
)
Jf ) |
{/ ,ﬁi«(ﬁ@“ ° AN
2. Andrew Ccckbum.. I ¢ w,
24 Castle Street J " S
Edmburqh ) ’ R
’ o : s L s
. R
' A .
2 - '(?\) 2
' e "/7":”' ’(,‘.' "',
Dated this 3rd day of April, 1987. L
& JU,

Witness to the

| _Edinburgh. o
Y .o . L : 14 v
\ . Company Registration Agent. . I,
' K Barsicon. |
N - ' a e .
% ’ !
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companiss Act 1985

To the Registrar of Companies

Name of compeany

For official use

YRV

peami

[~ GARRADALE LIMITED

The intended situation f the registerad offics of the compan

y on incorporation is as stated below

o . 24 Castle Street

! EDINBURGH

Postcode | EH2 3HT

if the memorandum is delivered by an agent for the subscribers of the

memorandum please mark ‘X'in the box cpposite and insert
the agent's name and address below ‘

Oswalds of Edinburgh Limited

24 Castle Street

Pl

EDINBURGH

.

A

| Postcode | Ehf{2f'.3H7/’/ )
il

L
k

Number of continuation sheets attached (see note 1} \

\“!
S
"

[Ty

For official Use

Presentor’s nare address and
General Saction

reference {if any):

Oswaids of Edinburgh Limited
Registration Agents
. 24 Castle Street
. EDINBURGH.
EH2 3aWT ./
) I

24 AFR 1987

/

C.A0. EDINSURGH

Post room




to be the first director or Please do not

The namels) and particutars of the person who is, or the persons who are, write In
diractors of the company {note 2) are as follows: - this margin
Name {note 3 Stephen Mabbott Business occu?auon_ |
¥ Cornpany Registration Agent
1 . 1)
. B | Previous namels) (note 3) Nationality
.y | Address (note 4) 24 Castle Street BRITISH
R | " gdinburgh Date of birth {where applicable)
Bt Postcode|  EM2 3HT (note 6)
.3 | Other directorships 1 None + enter particulors
. Y - of other
R directorships
- held or previously
v ', held {sae note 5)
3 ' ‘ if thls space is
N & Y nsufficlent ute 2 -
e k1 ¢ i - continuation sf}&at. .
o X | consentto act as diract%ed on page 1 ‘ ’
Lt | Signature L Date TG April 1987 , ’
Name {note 3} ~ Business nccupation _
23 previous name(s} (nota 3} : Nationality | :
$% 1 Address [note 4) " : )
7 Date of birth (where applicable} ..
Postcode {note 6) / J
Other directorships 1
\ ! 3
o Y
1 censant to act as director of the ¢ "mpany narned on page 1 ‘.
Signature _Date "
‘Namé (note 3) , Business occupation ' s
) * \ ‘\ o \\ ,
Pravious nameis} (note 3) ' ' B Nationality . \
Addraess (note ), o N } , |
. Date of birth (where applicable) (\
v Postcode {note 8 i W
Other diractorships T o ] “\\\
— 00 Lol
in,.;-',’.i:‘j ‘ e ‘ ' : . , o
A ‘ \ ‘ T o
| consent to act as director of the company named on page 1 C
Signature o o pate v
e, Page 2 \‘Y:
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1 Plasss do not
it waito in

8 s margln

..

3 Tinse comnplete

H lagibly, prefarsbly
& {nbinck typa, oF

& votd block iattering

o

3 ::' . signed by thiy
' subcribers

datets if the form is

The nan]e(s) and particulars nf the person who is, or the pea‘ébns who are,to be the first secretary. of Joint
sacretaries, of the company are as follows:

Name {notes 3 & 7) Ancrew Cockburn

Previous-namel(s) {note 3}

-

Address {notes 4 & 7) 24 Castle Street
T Edinburgh

™ Postcode EH2 3HT

| consent to act as secretary of thelcompany narned on page |

&r)w- Date 3rd April 1987

Signature /

"Name (notes 3 & 7) 2 7

Previous narme(s) {note 3}

Address (notes 4 &7) .

| Postcode
| consent to act'as secretary of the company named on page
Signature R _ . Date

4 // - -
& Dswalds of Edinburgh Limited
Rzgistrati%n Agents
' . 24 Castle Strest S
Signatyrdef agént on behalf of subsribers EDINBURGH EH2 3HT  Date - 3rd April 1987

)
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CERTIFICATE OF INCORPORATION
OM CHANGE OF NAME

Company Number
%1.04657 ,
.~ { hereby certify that

%
®
.

GARRADALE LIMITED
" having by special resolution change
incorporated under the name of

BUSINESS AIR LIMITED

Signed at Edinburgh

5 AUGUST 1987

fo

o pg 8025714 AM 1/87 (8971)

oot

sl

dits name, is now.

8
o g AN
@€
\\\' = 9
Registrar of Companies -
Cz8.



U6 .
Numbe: of Gompany 108637 '
f]O(D 40
THE COMFANIES ACT 1985 b
REGISTRATION
N
special resclution(s)
of GARRADALLE o . . Limited
At an Exiraordinary General Meeting of the members of the above-named company, duly convened and
helgat 24 Castie Strect, Edinburgh TR S
onthe 23d . ... .. .. .. . dayof LY 18 V8T

the foliowing SPECIAL RESCLUTION(S) was/were duly passed:—

That the name of the Company he changed To:" BUSINESS AIR LINMITED"

4 o \

74

NOTES ' L&lﬁiﬁi;
. (13 This cupy Resolllon maybe eontinued onthe feverse side of twsforra |t necessary andstshould be signed by thie Chalrman of the Mesting -
" Oft by a irectdr OR by the Bacretary of the Company whose posilion shauld be stated under his name,

{21 This copy Resalubonis rcqu:red 16 be hlad with the reglsuar of companies within 15 DAYS after ithag heen passed : T

[ [ ' PR | g'n &
; g Jb* ALDS |
Punted and suppled by - ' :
Oswalds of Edinburgh Limiled Carmpary fo s E:é-NY D"*UUR L —_— R
24 Caste Streel Edmburgh €H2 3HT Talepnone ﬂ"l-?25 74, rce‘g'é?j RA Tf o )?\, ) ?}’!L\ s - S
o Fl.u;.u 'U‘r 7 ,“
I f SR 3 Jl‘(

A
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Number of Company J

THE COMPANIES ACT 1985

special resolution(s) \

of

i nd
Al an Extraordinary General Meeting of the members of the above-named company, duly convened ar

heldat
onthe 28th ' _ day of

GARRADALE / BUSINESS AIR

2l Castle S3treet, Edinburgh EH2 3HT

ine following SPECIAL BESOLUTION(S) was/were duly passed:—

That the nominal capital of the Company be inereased to £250,000 by the
creation of 249,900 Ordinary Shares of 21 each,

Lamited

That Clause 3{a) of the HMemorandum of Association of the Company Doe
cancelled and the following gubsyitueed:

ilne 2 the Meeing .
ﬁ?;lﬁii:ony Resclunon may be continugdcn \he raverse side of this {ormil necessary anoiLshould be signed by the Chafrman oi M q

{a) To carry on all or any of the businesses of ownersg,
operators, engineers, servicers, repairers, maintainers, designers,

builders . fitters, storers, hirers and letters on hire of, agents for,.

and dealers in aircraft, helicopters, hovercraft, rotocrafi, motor
cars, taxis, coaches and vehicles of every description, and ships,
poats, tugs, lighters, barges and vessals of all kinds; to establish,
equip, own, operate and maintain an air charter service, and to

operate air and sea iines and passenger and transport services of ’

every description; to carry on the businesses of ‘contractors for the
carriage of passengers, mails, goods, wares and merchandise of ali
kinds by alr, sea or land’
proprietors of travel and i.:neral information bureaux;, travel,
tourist, passenger, freight, ‘shipping and forwarding agents and
contractors, packaging contractors, specialists and experts in the

packing for export and general transport purposes of geoods, wares’

and merchandise of all kinds, haulage and transport contractors,

—igeneral carrlers, cusioms house agents, bonded and general

warehousemen, sub-agents ana contractors, insurance and financial
agents and brokers, and advertisement and publicity contractors;
proprietors of -aerodromes, hangars, piers, jetties, repairing
stations, petrol filling stations and garages, property dealers and
developers, mortgage brokars and agents, builders and béilding
contractors, land, house and estate agents; and to manufacture,
buy, sel! and deal in all plant, machinery, tools, implements,
apparatus, articies and things of .all kinds capable of being usez’ in
the foregoing ® businesses or any of them, or ‘which may» be
conveniently dealt with or ars necessary with such businésses or are

to carry on the businesses of,

September . 19 B7

likely to be reguired by any of the customers of or gerspns“haviq_g '

dealings with the Company.

; -
"o ’;’gcéa-,gio\'»f'*
S0

Lf

OR by a Uiractor OR by Ine Secretary of the Company vinose posrion should be stated under s pame,

12) Thia copy Rescluticn ia requird to be filad vath iha ragistrar of companies wihin 3st OAYS after it has been T&Ss&d.

R

<

PR o
“ 4T . Lk
C e im— o a———

, , e
Brinted ai Supphed by - . e - :',.;,"‘ ““ .
Oswatds of Edinburgh Limited Symaary 50 a0 3o s7m 057 S8 TER T g g g . :

24 C45ie Steael Emnourgh EHZIHT Telephang 443-225-7308 Taiex 72420

JAETR
N



. COMPANIES FORM No. 123

Notice of increase
in nominal capital

Planse do not
write In
this margin w

Pursuant to section 123 of the Companies Act 1985

For official use  Company humber
Ploase completo o =

lagibly, preferably ] | | |

In black type, of RS TR S
bold block lettering  Name of corpany

To the Registrar of Companies

104657

* insert full name
of company

GARRADALE LIMITED / BUSINESS AIR LIMITED

gives natice in accordance with section 123 of the ‘abova Act that by resotutton of the company
dated 23rd July 1987 0

!
increased by £ 249,900

/the nominal capital of the company has been

beyond the registerad capital of £ 100 . .

§ the copy rust be A copy of the resolution authoriging the increase is attached.§

printed or In some

omer form approved 4 The conditions {ag. voting rights, dividend rights, winding-up rights etc.) subject to which the new

A

by the reglstrer

# Insart

.. Director,
Secretary,
Adeninistrator,
Administrative
Receiver or
Receiver
{Scotland} as
spproprinte

PRINI’I:DAND.’SUPPUED 14

.IOI!DIH & SORS l.lﬂl".lJ
1 51 lu{]MASEIP[ (2]

~ ,Signed

shares have been or aré 1o be issued are as foliow:

To pank pari passu with the

)

existing sharcs

f

s

he

Please tick here I v
continued overleaf | {

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

aph TV

For official Use
aneral Saction

i

"' )
0" ,wf:.-,-:'vu—..-w"‘"fﬁ*r‘\l?p‘ H‘"” %%
- . "v-i

Can "

LR




COMPANIES FORM No. 123

Notice of increase

in nominat capital
Please do not Pursuant to section 123 of the Companies Act 1985
write i
th‘l-s mlgrgln )

To the Registrar of Companies For, official use  Company number
Plaasa compfete i e
fagibly, profarabily } | | 1046587
in blagk type, or bt o e e o
botd block luttering  Name of company

+ _Business Air limited

* insert full name

of company

gives notice in eccordance with section 123 of the above Act that by resolution of the company
detad. 24th July 19822 the norainal capital of the company has been

f increased by £6, 212 beyond the registered capital of £.16,233_

§ the copy st be A copy of the resolution authorising the increase is attached.5

g{,‘:‘;f;{,f;,";;ﬁ,’:;&ed The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the roglstrar

shares have been or are to be issued are as follow: to rank paril passu with the
existing Ordinary £1 Shares of the capital offﬁhg Companyr

Please tick here if
continuaed averiesf

M ~/ , - s
£ A .
1 delete as l Signad Kﬂ ABiraciox][Boorotary;r Dats 24.7.9

spprapriate 7

Presentor’s name address and . For oificial use Poat Hoom
reference (if any): A

Iighssrsclajnqsrﬁﬁl & Canpany
Bpare

ABL &YT :
Tel: (024) 645454 -

TraLe AN TAA premy Ay T




SPECIAL/ORDINARY RESOLUTION
of

PASSED -~ 24TH JULY 1992

At an Extraordinary Genersl Meeting of the Members of the said
Company, after due Notice specifying the intention to propose the
following three Resolutions, the first two as Ordinary Resolutions
and the third as a Special Resoclution had been given held at 18-20
Queen’s Road, Aberdeen held on 24th July 1992 the Special/Ordinary
Resolutions were duly passed:-

(a)

(b)

()

The authorised share capital of the Company be increased from
16,233 to 22,445 by the creation of 6,212 Ordinary Shares,
such shares ¢ have the rights and, where applicable, to be
subject +to the restrictions attached thereto by the Articles
of Assogiation and +*o rank parri passu with the existing
Ordinary Shares of the Company.

The directors are unconditionally authorised for the purposes
of Section 80 of the Companies Act, 1985 to snllot and dispose
of any welevant securities (as defined in Section 80(2) of
the Companies Act, 1988) to such persons, on such terms and
in such manner as they think £it up te an aggregate nominal
amount. of £6,212 at any time or times during the pericd of
six months from the date of this Resolution.

All shares authorised pursuanit to Resolution {b) hereof to be
allotted shall be offered to the members in proportion to the
existing shares held by them and specifying the number of
shares which the member is entitled and limiting a time
(being not less than seven days) within which the offer is
not accepted will be deemed to have been declined. After the
expiry of such time or in the event that any such offer is
declined to any extent, the diractors may allot or otherwise
dispose ../ 4




L LR
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ST T ThRe . Y

dispose of any remaining shares not taken up to such persons ~
and upon such terms as they think most/ beneficia) to the 8
Company, and according to sub-section 1 of Section 89 of the w

Companies Act,

1985 and subk-gectiong 1 to 6 inclusive of

Section 90 of that Act shall be excluded from applying to the

Company.

LI BN B N B R Y ) "‘ll‘ﬂ-

Company Secretaries
Faim-Smith—&~Conpan

Company Number: 104657
Registered Office:
Rirkhill Business Housge

Kirkhill Industrial Estate

Dyce
Aberdeen

o7

foihot

yrﬁ'o\’ﬁaxﬁuﬂ@ﬂ

4

e, .,
£
"

N

i
\



Coowd

<)
A | . : \ . . ’
, RESOLUTIONS . . S i
"of J : 2
BUSINESS AIR LIMITED L
Pagsad - 9th Auguat, 1990. )
.
At an Extraozrdinary General Meetin; of the above company duly
¢onvened and held .t 18/20 Quaen'’s Road, Aberdeen on the Ninth ;;Eﬁ G
day of August, Ninetean Hundred ang Ninety the following - R
Resolutions were duly passed, being 1. and 3., agd Special - S
Resolutlons and 2, as an Otvdinaxy Resolution. ) T
1. That the Articles of Association of Ehe company be amended . .
by the adoption of the pXoposed new Articles of Association = - .
of which a print was attached to the draft Notice cpﬁvbnipg{* . B
- the meeting, . o . R
2. That 239,980 ordinaxy £€1.00 sharas in thq,capi&alKOfﬂtﬁg '
company ‘e cancelled and thatthe company share capital be . )
diminished accordingly by tha amount, of the shares 50 ' 5 .
cancelled, ' » ‘ 3 _ : . f
3. That the Directors be authoriged under Section 80 of the . - .

Companies Act, 1985 o allot 20 erdinary £1.00 sharet *in thq‘.“ag"
capital of the company to sugh persons and generally on such -
terms and conditions as the Directors think propex thereby -

~ disapplying Section B9(1) and Sections 90(1) to 90 (@), o
A inclusive of the Companias Abt,’lgeﬁ.d oo v
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Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re~conversion of stock into shares :

1

Pursuant to section 122 of the Companies Act 1985

s
To the Registrar of Companies

Name of company

For officlal use  Coonpaeryp i
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« BUSINESS AIR LIMITED
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gives notice that:

239,980 ordinary £1.00 shares in
wera cancelled by ordinary re
and that the company'’s sharc
accordingly by the amount of

the capitaz wf

the shares so zaugel”
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Signed (Zm\ e
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Presento:'y name address and
reference (if any): e
Iain Smith and dompany,
Solicitors, ,
18/20 Queen‘*s Road,
Aberdean.
RR/JMeD/RR44 4,

4 .
LS : B .

For officlal Use -
Genaral Section
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At an Extraordinary General Maeting of the above company qgly“«f e
convened and held at Kirkhill Business Housg, Howemose Drive,
Kirkhill Industrial Estate, Dyge, Aberdeen on the rifteenth. 7
day of July, Nineteen Hundred and Ninety-one the following

. o RESOLUTLONS ' 4 .
" . of '
BUSINESS AIR LIMITED o
] } M ) L
""—"'"“""'""""""""""""'7‘"""“:':_“:‘-‘FJ""'"""""',,"""""""'""""'"""""_." ) . o S ’
\ 7 ’ L |
passed - 15th July, 1991. P e
. f 4 - TNy
o ) ’ . 5 o, e

N
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Resolutions were duly passed, the first tvo a3 Ordinary
Regolutions and the third as a Special Resolution. .

ORDINARY RESOLUTIONS ¢ ‘ o e

That the authorised shaxe capital of the company,be increaged 0.
From £10,020 to £16,233 by the creation of 6,21¥§ordinary o
shares, such shares to have the yights and, where applicable, -

ta ke subject to the ﬁeatxiqticns,attached-tharetowby the  °
Agticles of Assouoiayion and te rank pari passu with the

existing orxdinary shaxes of the cempany. . ke

The Directors are unconditionally authorised for the purposes
of Section 80 of the Companigs Act, 1985 to allot and disposa:
of any xelevant securitics {ap’ defined ip Section B0(2) of the
Companies Act, 1985) to.such pexsons, o~ ddch, téerms -and 4in §uch
manner as they think £it up to ‘an aggragate nominal amount of

£6,213 at any time ox timeg during the period of six months - 'f;y,f

“ =

v ‘ SPRCIAL RESOLUTION ) . Ce Ty

: ‘ \;':!_‘ . ! i K .
ALl shares authorised pursuant to Resolution 2. hereof-to be .
allotted shall ba offersd to ‘the members in proportion to S N
the existing shares neld by then and]spéciﬁying the number of . .
shares which the membor is antitled add limiting a time (being = o °
not less than sevan days) vithin which the offer if’ net S Ty

from the date of thils Resolution. , ¥ e M”“z

accepted will ba deemed tg have bean declined. After the » - C e

I

expiry of such time of in the ovent that any such offer-is o
declined to any extent, the Directbrs may allot ox otherwise

dispose cf, any yemaining shares not taken up tH such ‘pexsons, - oo

and upon’ such texrms as thay think most peneficilal-to & o MG
Company, and sccording to’sub section 1 of Section 8 T ‘
Companias Act, 1985 and Sub-sectlons 1 to 6 inclusi
gection ../ 7 . , A . -
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Section 90 of that Act shall be oxcluded from applying ‘to the
company. ‘

“ : f LQ PRGN
Roy Roxburgh,
‘ Company Secretary,
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COMPARIES FORM No. 123

Notlce of increase
In nominal capital )
Plelasa; do not Pursuant to section 123 of the Companles Act 1985
wiite in
this margln
To the Reglstrar of Companies For official use  Company nurmber
Please complete Addroass overleaf = =T
fogibly, preferably (Addr Hea) B 104657
in bls:X type, of A R R e
bold block lattaring  Name of company
*
* |nsart full nama -
of sonny BUSINESS AIR LIMITED . |
gives hotice In accordance with sectioh 123 of the above Act tha! by resolution of the compaiy
dated _ 15th July 1991 the noming! capital of the company has been
Incraased by £ 6,213 beyond the registered capital of £ 19,020
§ the copy must ba
printed or in some A copy of the resolution authotising the increase s attached.?
other form approve
by the reglstrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new
thares have been or are to be issued are as follow:
‘ . 1
to rank pari passu with nxigting shares
' Please tick here if
. continued overleaf
$ Insert
Director, I
iacrelmy, i /7
Istrator, -
e atallve Signed /C {,b LXx Designation} Secretary Dete 15/7/91
Race:vel or | e e——
Receiver AN I
{Scotland) a8 //‘\\f, T Iy
a1t o b,
sppropriote Presentor's heme sddress and For official Use 65 o
reference (if any): General Sectien 3 f| Post room
Tain Smith and Company, .“cmﬂﬁ
N

Soligitors,
18/20 ogueen's' Road,

Aberdeen. \
RR/JMcD/RR444 .,

T AT LRI




Please do not
write In
this margln

Ploase complate
legibly, preferably
in black type, or
hotd block lattering

¢ jnsort full name
of company

§ the copy must be
ptintad or In some

other form approved

by the registrar

tingert
Diractor,
Secretary,
Administrator,
Administrative
Recolver of
Recelver
(Scotland} oa
approprlate

COMPANIES FORM No. 123

Notice of Increase
i hominal capital ,

Pursuant to section 123 of the Companiss Act 1985

Company number

104657

To the Raglstrark of Companies For nfficial use
pm - T

(Address overleaf) [ N

[ N

Name of company

I¢ Business Air Limited

gives notice in accordance with section 123 of the ebove Act that by resolution of the company
dated 21st April 1993
increased by £ 14,830

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

The conditions (eg. vating rights, dividend rights, winding-up rights etc.} subject to which the new

the nomina! capital of the company has been
beyond the registared capital of £ 23,445 R

shares have been ot ere to be issued are 85 follow:

The Ordinary Shares of £l created are to rank pari pagsu in all
respects with the exijsting Ordinary Shares of E1 each.

Please tick hare If
- continued overteaf

Signed /
Y

Designation} Company

For official Use
General Section

Secretariedate 28.6.92
Presentar's name address and ’?
reference (if any): ost room

Gordon Hobkirk Esq.
Messrs Iain Smith & Company \

18/20 Queen's'Road
ABERDEEN .
AB1 6YT <
Tel: (0224) 645454 -




THE COMPANIES ACT 1985

BUSINESS AIR LIMITED

NO. 104657

NOTICE IS HEREBY GIVEN that at an Extraordinary General Meeting of the
members of Business Air Limited ("the Company"”) held on 21st April, 1993
at 3.30pm at Kirkhill Business House, Howemoss Drive, Kirkhill Industrial
Estate, Dyce, Aberdeen the following resolutions were Auly passed as
ordinary and special resolutions of the Company:

Ordinary Resolutions

"That the authorised share capital of the Company be increased from
£22,445 to £37,275 by the creation of 14,830 Ordinary Shares of £1i

each, ranking pari passu with the existing Ordinary Shares of £1 each
in the Company".

"That the Directors are unconditionally authorised, with the consent
of Abela Holdings (U.K.) Limited and Crossair AG, during the period
of =ix months from the date of this resolution, for the purposes of
Section 80 of the Companies Act, 1985, from time to time, to allot
and dispose of Ordinary Shares of £1 each in the Company to such
persons, on such terms and in such manner as they think fit up to a
maximum of the oOrdinary Shares of €1 each comprised within the
authorised but unissued share capital of the Company."

Special Resolution

"That all shares authorised pursuant to resolution 2. above to be
allotted shall be offered to the members in proportion to the
existing Ordinary Shares of £1 each held by them and specifying the
number of shares which the member is entitled and limiting a time
(being not less than seven days) within which the offer if not
accepted will be deemed to have been declined. After the expiry of
such time or, if any such offer is declined to any extent, the
Directors may allot or otherwise dispose of any remaining shares not
taken up to such persons and upon such terms as they think most
beneficial to the Company, and, with the consent of Abela Holdings
(U.K.) Limited and Crossair AG, Section 89(1) and Sections 90(1) to
(6) of the Companies Act 1985 shall be excluded from applying to
allotments wade pursuant to the authority given by resolution 2.
above. .
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COMPANIES FORM No. 123

Motice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[l S S|
[ 104657

b e ad oy ke !

Name of company

» BUSINESS AIR LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
detad._ 4th February 1994 the nominal capital of the company has been

increased by £ 12,425 beyond the registered capital of £ _37,275

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

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

The Ordinary Shares created are to rank pari passu in all respects with

the existing Ordinary Shares of £1 each in the share capital of the
Company.

Please tick here if
continued overleatf

DN /
el (
Signed m} / ‘7‘~""7 (B Seoratary ; Date 4.24)4
— e L
__/5\“::] ’ ”--”] LML VLA R i Akl
Presentor’'s hame address and . For atvicial ure 1

refarence (if any):

Gordon Hobkirk Esq.

Messrs Iain Smith & Company
18/20 Queen's Road

Aberdeen N
ABl YT O
Tel: (0224) 645454 ’
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b THE COMPANIES ACT 1985

?5 BUSINESS AIR LIMITED

R e e e e e e ettt

S NO. 104657

NOTICE is hereby given that at an Extraordinary General Meeting of the
members of Business Air Limited held at 18/20 Queen’s Road, Aberdeen at
10 a.m. on 4th February 1994 the following resolutions were duly passed
as ordinary and special resolutions:

ordinary Resolutions

1. wphat the authorised share capital of the Company be and hereby is
increased from £37,275 to £49,700 by the creation of an additional
12,425 Ordinary Shares of £1 each, ranking pari passu in all respects
with the existing Ordinary Shares of £1 each in the share capital of

the Company".

2. "That the directors be and hereby are authorised pursuant to Section
80 of the Companies Act 1985 to allot to Dr. Friedrich von Bohlen und
Halbach 12,425 Ordinary Shares of £1 each in the Company at £80.48
per share payable in cash and otherwise on such terms as the
directors think fit, such authority, unless sooner revoked or varied,
to expire on 30th June 1994."

Special Resolution

3. wrThat the provisions of article 23(d) of the articles of association
of the Company and Sections 89 to 90 of the Companies Act 1985 shall
not apply to any allotment of sharas made pursuant to the authority
contained in resolution 2 above."

DD
y{}il) /Cfukjuub”
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Roy Roxburgh
Chairman
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Company Number 104657.

The Companies Act 1985,

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASS50CIATION O

BUSINESS AIR LIMITED.

F

Aberdeen 6th September, 1994.
Certified a true copy.

e — —— . o —— - —— e -

Roy Roxburgh,

Company Secretary. £

Tain Smith & Company,
Solicitors and Estate Agents,
i8-20 Queen’s Road,
Aberdeen, ABl1 &YT.
Talephone 0224-645454.
Telex 739873.

Fax Gps. 2 and 3 0224-~644701.
Rutland Exchange Box No. 4.




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF A#CQCIATION

OF BUSINESS AIR LIMITED.

1. The Company’s namne is "BUSINESS AIR LIMITED".
2., The Company’s registered office is to be situated in Scotland.

3. The Company'’s objects are:-~

(a) To carry on all or any of the businesses of owners,
operators, engineers, servicers, repairers, maintainers, designers,
builders, fitters, storers, hirers and letters on hire of, agents
for, and dealers in aircraft, helicopters, hovercraft, rotocraft,
motor c¢ars, taxis, coaches and vehicles of every description, and
ships, boats, tugs, lighters, barges and vessels of all kinds; to
establish, equip, own, operate and maintain an air charter serV1ce,
and to operate air and sea lines and passenger and transport services
of every description; to carry on the businesses nf conft:ractors for
the carriage of passengers, mails, goods, wares and merchandise of
all kinds by air, sea oxr land; to carry on the businesses of
proprietors of travel and general information bureaux, <traverl,
tourist, passenger, freight, shipping and forwarding agents and
contraciors, packaging contractors, specialists and experts in the
packing for export and general transport purpeses of goods, wares and
merchandise of all kinds, haulage and transport contractors, general
carriers, customs house agents, bonded and general warehousemen,
sub-agents and contractors, insurance and financial agents and
brokers, and advertisement and pubklicity contractors; proprietors of
aerodromes, hangars, piers, ijetties, repairing stations, petrol
filling stations and garages, property dealers and developers,
mertgage brokers and agents, builders and building contractors, lang,
house and estate agents; and to manufacture, Iy, sell and deal in
all plant, machinery, tools, lmplements, apparatus, articles and
things of all kinds capable of being used in the foregoing businesses
cr any of them or which may be conveniently dealt with or are
necessary with such business or are likely to be required by any of
the customers of or persons having dealings with the Company.

(k) To carry on any other trade or business whatever which can
in the opinion of the Board of Directors be advantageously carried on
in connection with or ancillary to any of the businesses of the
Company.



(c) Yo purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of any king
over or in respect of any property.

(d) To apply for, register, purchase or »y other means acquire
and protect, prolong and renew, whether in the United Kingdon or
elsewhera any patents, patent rights, brevets d’invention, licences,
secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Cempany may
acqguire 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 wearry on and as 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 conmpany, and to give or
accept, by way of consideration for any of the acts or things
aforesaid or prcperty acquired, any shares, debentures, debenture
stock or securities that may be ayreed upon, and to hold and retain,
or sell, mortgage 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 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 required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To 1lend and advance money or give credit on any terms and
with or without security to any person, firm or company (including
without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive money
on deposit or loan upon any terms, and to secure or guarantee in any
manner and upon any terms the payment of any sum of money or the
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performance of any obllgatlon by any person, firm or company
(including without prejudice to the generality of the foregoing any
such holding company, subsidiary, fellow subsidiary or asscciated
company as aforesaid).

(1) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standard securlty, lien ox other security upon the whole or any part
of the Company’s property or assets (whether present or future),
including its uncalled capital, and axso by a similar mortgage,
charge, standard sescurity, lien or security to secure and guarantes
the performance by the Company of any obligation or liability it may
undertake or which may become binding on it.

(3) To draw, make, accept, endorse, discocunt, negotiate, execute
and issue chegues, bills of exchange, promissory notes, bills of
lading, warrants, debentures, and other negotiable or transferable
instruments.

(k) To apply for, promcte, and obtain any Act of Pariiament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its cbjects into effect, or for
effecting any modification of the Company’s constitution, or for any
other purpose which may seem calculated directly or 1nd1rect1y to
promote the Company’s interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.

(1) To enter into any arrangements with any government or
duthority (supreme, municipal, 1local or otherwise} that may seem
conducive +to the attainment cf the Company’s objecte or any of them,
and to obtain from any such government or 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.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite 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 debextures,
debenture stocks, bonds, obligations or securities igsued or
guaranteed by any government or authority, municipal, 1local or
ctherwise, in any part of the world.

(n} To contrel, manage, finance, Sub%ldlse, 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 cther services and
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facilities of all kinds for any such company or companies and to make
payments 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 comnpany or companies.

(0) To promote any other company for the purpose of acquiring
the whole or any part of the business or property or undertaking or
any of the liabilities of the Company, or of undertaking any business
or operations which may appear likely tc¢ 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.

(p) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions,
for such consideration as the Company may think £it, and in
particular for shares, debentures, or securities of any company
purchasing the same.

(d) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.

(r) To remunerate any person, firm or company rendering services
to the Company e«ither by cash payment or by the allotment %o 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.

(s} To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract
with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, plac_ig, selling,
or guaranteeing the subscription of any shares or other securities of
the Company.

(t) To support and subscribe to any charitable or public object
and to support and subscribe to any institution, society, or club
which may be for the benefit of +the Company or its Directoxs or
employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or henefits or
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are servxng 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
subgidiary, holding or fellow subsidiary company and to the 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 fundg or schemes
(whether contributory or 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, support and maintain
profit sharing or share purchase schemes for the benefit of any of
the employees of the Conmpany or of any such subsidiary, holding or
fellow subsidiary company and to lend money to any such employees or
to trustees on their behalf to enable any such purchase schemes to bhe
established or maintained.

(u) Subject %o and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and =o
far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined
in section 152(1) (a) of the Act) for any such purpose as is specified
in Section 151(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(w) To procure the Company to be registered or recognised in any
part of the world.

(x}) To do all or any of the things or matters aforesaid in any
part of the worid 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 Zompany’s objects or any of them.

AND so that:-

{1) None of the objects set forth in any sub-clause of this
Clause shall be restrictively construed but the widest interpretation
shall be given to each such object, and none of such objects shali,
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 <the sub-clauses of this Clause and none of the
objects therein specified 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 objects of a separate Company.



(3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership
or other body of persons, whether incorporated or unincorporated and
whether domiciled in the Umited Kingdom or elsewhere.

(4) In this Clause the exprassion "the Act" means the
Companies Act, 1985, but so that any reference in this Clause to any
provision of +the Act shall be deemed to include a reference to any

statutory modification or re-enactment of that provision for the time
being in force.

4. The liability of the Members is limited.

5. The Company’s share capital was 250,000 divided into 250,000
shares of 1.00 each. reduced to 16,020 on 9th August, 1990,
increased to 16,233 on 26th July, 1991 and then increased by 6,000

on 21st July, 1992 to a total of 22,233 ordinary shares of 1.00
each.
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WE, the subscribers to this Memorandum of Association, wish to be
formed into a Company pursuant te c.his Memorandum; and we agrae to
that the number-of shares shown opposite our respective names.

Number of shares

Names and Addresses of Subscribers taken by each

subgcriber
1. Stephen Mabbott,
24 Castle Street,
Edinburgh. Dne
2. Andrew Cockbhurn,
24 Castle Street,
Edinburgh. One
Total shares taken Two

Dated this 3xrd day of April, 1987.

Witness to the above Signatures:- Karen Davidson,
24 Castle Street,
Edinburgh.

Company Registration Agent




THE COMPANIES ACT, 1985.

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF BUSINESS AIR LIMITED.

INTERFRETATION

1.

In these regulations -

"the AaAct?” means <the Companies Act, 1985 including any statutory
modification or re-snactment thereof for the time beirng in force.

"the articles" means the articles of the Company.

"clear days” in relation to the period of a notice means that
period excluding the day when the notice is given or deemed to he
given and the day for which it is given or on which it is to take
effect.

“Crossair” means Crossair Limited, a company incorporated under
Swiss law and having its Registered Office at 4002, Baszel,
Switzerland.

"the C{rossair Director” means the Director for the tinme being
appointed and holding off ilce pursuvant to Article 11iS5.

"executed" includes any mode of execution.
"office" means the Registered Office of the Company.

"the holder" in relation to shares means the member whose name iz
entered in the register of members as the holder of the shares.

"the seal" means the common seal of the Company.

"secretary" means the secretary of the Company or any other
person appointed to perform the duties of the secretary of the
Company, includiny a joint, assistant or deputy secretary.

"the United Kingdom" means Great Britain and Northern Ireland.

"Mr. Woodley" means Ian Wooedley residing at Fernbank, Dalmadilly,
Kemnay, Aberdeenshire or his executors or trustees.




“"Abela" means Abela Holdings (U.K.) Limited, a company
incorporated under the Act with Registered Number 1779800 and
having its Registered Office at 4/6 Savile Row, London, W1X 1AF.

"the Abela Director" means the Director for the <time heing
appointed and holding office pursuant to Article 116.

Unless the context otherwise requires, words or expressions
contained in these regqulations bear the same meaning as in the
act but excluding any statutory modifications thereof not in
force when these regulations become binding on the Company.

These regulations constitute all the articles of the Company and
the provisions of Table A are hereby expressly excluded.

SHARE CARITAL

2.

Subject to the provisions of the Act and without prejudice to any
rights attached +to any existing shares, any share may be issued
with such rights or rvestrictions as the Company may by ordinary
resolution determine.

Subject <o the provisions of the Act, shares may be issued which
are to be redeemed or are to be liable to be redeemed at the
option of +the Company or the holder on such terms and in such
manner as may be provided by the articles.

The Company may exercise the powers of paying cowmissions
conferred by +the Act. Subject to the provisions of the Act, any
such commisgion may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and
partly in the other.

Except ag required by law, no person shall he recognised by the
Company as holding any share upon any trust and (except as
otherwise provided by the articles or by law) the Company shall
not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

SHARE_CERTIFICAKTES

6.

Every wmember, upon becoming +the holder of any shares, shall be
entitled without payment to one certificate for all the shares of
each class held by him (and, upon transferring a part of his
holding of =shares of any class, to a certificate for the balance
of such holulng) or several certificates each for one or more of
his shares apon payment for every certificate after the first of
such reasonakle sum as the Directors may determine. Every



certificate shall be sealed with the seal and shall specify the
nunber, class and discvinguishing nunbers (if any) of the shares
to which it relates and the amount or respective amounts paid up
thereon. The Company shall not be bound te issue more than one
certificate for shares held Jjointly by several persons and
delivery of a certificate to one Jjoint holder shall be a
sufficient delivery to all of thenm,

If a share certificate is defaced, worn-out, lost or destroved,
it may be renewed on such terms (if any) as to evidence and
indemnity and payment of the expenses reasonably incurred by the
Company in investigating evidinwe as the Directors may determine
but otherwise free of charge, and (in the case of defacement or
wearing cut) on delivery up of the o0ld certificate.

LIEN

f=— -t

8.

lol

11.

The Company shall have first and paramouni lien on every share
(not being a fully paid share) for all moneys (whether presently
payable or not ) payable at a fixed time or called in respect of
that share. The Company’s lien on a share shall extend to any
amount payable in respect of it.

The Company may sell in such manner as the Directors deternine
any shares on which the Company has a lien if a sum in respect of
which the lien exists is presently payable and is neot paid within
fourteen clear days after notice has been given to the holder of
the share or teo the person entitled to it in consequence of the
death or bankruptcy of the holder, demanding payment and stating
that if the notice is not complied with the shares may be sold.

To give effect to a sale the Directors may authorise some person
to execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, ths purchaser. The title of
the transferee to the shares shall not be affected by any
irregularity in or invalidity of the proceedings in reference tc
the sale. -

The net proceeds of the sale, after payment of the costs, shall
be applied in payment of so much of the sum for which the lien
exists as i3 presently payable, and any residue shall (upon
surrender to the company for cancellation of the certificate for
the shares sold and subject to a like lien for any moneys not
presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of the
sale.
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CALLS ON SHARES AND FORFEITURE

12.

13.

14.

15.

16.

17.

is.

Subject to the terms of allotment, the Directors may make cails
upon the members in respect of any moneys unpaid on their shares
(whether in respect of nomxnal value or premium) anqd each member
shall (subject to receiving at least fourteen clear days’ notice
gspecifying when and where payment is to be made) pay to the
Company as required by the notice the amount called on his
shares. A call may be required to be paid by installments. A
call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment or a call moy
be postponed in whole or part. A person upon whom a call is made
shall remain liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof the call was
made.

2 call shall have been deemed to have been made at the time when
the resolution of the Directors authorising the call was passed.

The Jjoint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

If a call remains unpaid after it has become due and payable the
person from whom it is due and payable shall pay interest on the
amount unpaid from the day it became due and payable until it is
pald at the rate fixed by the terms of allotment of the share or
in the notice of the call or, 1f no rate is fixed, at the
appropriate rate (as defined by the Act) but Directors may waive
payment of the interest wholly or in part.

An amount payable in respect of a share cn allotment or at any
fixed date, whether in respect of nominal value or premiuvm or as
an installment of a call, shall ke deaemed tu be a czll and if it
is not paid the provisions of the articles shall apply as if that
amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the Directors may make
arrangements on +the issue of shares for a difference between the
holders in the amounts and times of payment of calls on their
shares.

If a call remains unpaid after it has become due and payabla the
Directors may give +to the person from whom it is dQue not less
than fourteen c¢lear days’ nctice requlring payment of the anmount
unpaid together with any interest which ,may have accrued. The
notice shall name the place where payment is to be made and shall
state that 1if the notice is not complied with the shareg in
respect of which the call was made will be 2liable to be
forfeited.




1s,

20.

21,

22.

If the notice is not complied with any share in respect of which
it was given may, before the payment required by the notice has
bean made, be forfeited by a resolution of the Directors and the
forfeiture shall include all dividends or other moneys payable in
respect of the forfeited shares aznd not paid before the

forfeiture.

Subject to the provisions of the Act, a forfeited share may be
sold, re-allotted or otherwige disposed of on such terms and in
such manner as the Directors determine either to the person who
was befere the forfeiture the holder or to any other person and
at any time before sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the Directors think
tit. Where for the purposes of its disposal a forfeited share is
to be transferred to any person the Directors may authorise some
person to execute an instrument of transfer of the share to that
person.

A person any of whose shares have been forfeited shall cease to
be a member in respect of them and shall surrender to the Company
for cancellation the certificate for the shares forfeited but
shall remain liable +o the Company for all moneys which at the
datz of forfeiture were presently payable by him to the Company
in vrespect of those shares with interest at the rate at which
interest was payable on those moneys before the forfaiture or, if
no interest was w©o payable, at the appropriate rate (as defined
in the Act) from +the date of forfeiture until payment but the
Directors may waive payment wholly or in part or enforce paynent
without any allowance for the value of the shares at the tine of
forfeiture or for any ceonsideration received on their disposal.

A statutory declaration by a Director or the secretary that a
share has been forfeited on a specified date shall be conclusive
evidence of the facts stated in it as against all persons
claiming teo be entitled to the ghare and the daclaration shall
(subject to the execution of an instrument of transfer if
nacessary) consiitute a good title to the share and tha person to
whom the share is disposed of shall noct be bound to smea to the
application of the consideration, if any, nor shall his title to
the share be affected by any irregularity in or invalidity of the
proceedings in reference to the forfeiture or disposal of the
sharse.

ALLOTMENT OF SHARES

23.

(a) Save as aftermentioned no share for the time heing created
and unissued wmay he allotted by the Directors unless thay
are authorised to de so by (i) an ordinary resolution of the
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Company in general meeting complying with Section 80 of the
Act, ox any statutory modification therecf for the time
being in force, (ii} the prior written consent of Crossair
for so long as Crossalir hold 5% or more of the issued share
capital of the Company, and (iii) the prior writtern consent
of Abela for so long as Abela hold 5% 2r more of the issued
share capital of the Company.

(b) The Company 1is a private company and accordingly no shares
or debentures of the Company shall be offered to the public
{whether for cash or otherwise) or allotted or agreed to he
allecited (whether for cash or otherwise ) with a view to all
or any of theoas shares or debentures being offered for sale
to the public in contravention of Section 81 of the Act, or
any statutory modification thereof for the time keing in
force.

{¢) The Company shall not have power to issue share warrants to
baarer.

(d) Save as above mentioned the Directors shall not allot shares
for the time being created and unissued (of whatever class)
unless an offer is wade to the members of the Company which
offer shall conply with the terms of Sections 89 and 90 of
the Act, or any statutory modification thereof for the time
being in force. For so long as Crossair holds 5% or more of
the issued share capital of the Company, the Company may net
disapply Sections 89 and 90 of the Act by means of Section
95 of the Act without the prior written consent of
Crossair. For so long as Abela holds $% or more of the
issued share capital of the Company, the Company may not
disapply Sections 89 and 90 of the Act by means of Section
95 of the Act without the prior written consent of Alela.

TRANSFER OF SHARES

24. The instrument of transfer of a share may be in any usual form or
in any other fovm which the Directors wmay approve and shall be
executed by or on behalf of the transferor and, unless the share
iz fully paid, by or on behalf of the transferee.

25. (1) (a) A member or other person preposing to transfer a share
or shares (hereinafter called Ythe proposing
transferor') shall give notice in writing (hereinafter
called "the transfer notice") +to the Company that he
desires to transfer the same. Such Notice shall
constitute the Company as his agent empowered to sell.
the shares (together with all rights attaching thereto




&

(2)

(3)

at the date of the Transfer Notice or at any time
thereafter) on the terms of this Article. Following on
the service of the transfer notice, notice periods
shall run as follows:-

(a) Thirty days from the service of the transfer
notice (the First Pericd);

(b) Ninety days from the expiry of the First Period
(the Second Period);

Within the First Seven duys of the receipt by the Conpany of
any transfer notice the Directors shall serve a copy of that
transfer notice on all the members other than the proposing
transferor. In the case of a deemed transfer notice the
Directors shall similarly serve notice on all the members
(including the proposing transferor) notifying them that the
same has been deemed to have been given. Within the First
Period +the Company shall give notice to the proposing
transferor of the transfer to a member(s) who has expressed
an interest in purchasing and the propoging transferor shall
be bound, on payment of the fair value as aftermentioned, to
transfer the share or shares to the shareholders specified
in the notice from the Company and that person or those
persons shall be bound to complete the purchase and pay the
price within either fourteen days from the service of the
last mentioned notice or, if a dispute on fair value goes to
arbitration as aftermenticned, within fourteen days from the
final decision of an arbiter on the fair value. In the case
of several sharehalders exXpressing their interest in
purchasing the shares offered by the proposing transferor
the shares being the subject of the transfer shall be
distributed between the shareholders on a pro rata basis.

If after the expiry of the First Period there remains a
share or shares specified in the transfer notice. which have
not been acquired as abovementioned the proposing transferor
shall, at any time within the Second Period be at liberty to
offer the shares or any part thereof to any person and at
aily price exceeding the fair value. On finding a
prospective purchaser or purchasers of the remaining shares
the Conpany may require to be satisfied that such shares are
being transferred in pursuance of a bona fide sale for the
consideration stated in the transfer without deduction,
rebate or allowance whatsoever to the purchaser.
Furthermore +the other shareholders shall have a pre—-emption
right exerciseable within thirty days of the Company being
notified of the proposed transfer to acquire the said shares



on similar terms on a pro rata basis to their existing
holdings, subject to all the remaining shares being
acquired. On the Company giving notice to the proposing
transferor within fourteen days of the receipt of the
proposed transfer <that the remaining shareholders are to
exercise their option, the proposing transferor shall be
bound on payment of the price as aforesaid, to transfer the
share or shares to the person or persons specified in the
notice from the Company and that person or those persons
shall be bound to complete the purchase within fourteen days
from the service of the lastmentioned notice.

(4) In the Second Period in the event of a resoluti-n being
proposed at any General meeting of the Company that the
Company be wound up voluntarily or of a resolution being
proposed at any General Meeting of the Company that the
Company be wound up by the Court, any shares held by the
proposing transferor and specified in the transfer notice
shall on a poll in respect of such resolutions carry the
right to 100 votes per share and resolutions 61 of these
Articles shall be construed accordingly. For the purposes
of the said resolutions one member of the Company present in
person or by proxy shall be deemed to le a quorun.

(5) If in any case the propesing transferor, after having bacome
bound as aforesaid, makes default in transferring a share ecr
shares, the Company may receive the purchase money, and
shall thereupon cause <the neme of the purchasing member to
be entered in the register as a holder of the share and
shares and shall hold the purchase money in trust for the
sald proposing transferor. The receipt of the Company for
the purchase money shall be a good discharge to the
purchasing member, and after his name shall be <ntered in
the register, in purported exercise of the aforesaid power,
the wvalidity of the proceedings shall not bz questioned by
any person. The proposing transferor shall in such case be
bound to deliver up his certificate for the said shares, and
on such delivery shall be entitled to receive the said
purchase price, without interest, and if such certificate
shall comprise any shares which he has not become bound to
transfer as aforesaid the Company shall issue to hinm &
balance certificate for such shares.

(6) The fair value aforesaid shall be a Price agreed between the
proposing transferor and the purchaser within seven days
after the identity of the purchaser ig notified to the
proposing transferor. Failing agreement the fair value
shall be determined by arbitration as aftermentioned. The
arbiter shall be chosen by the pProposing transferor and the
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26.

27.

purchaser and failing agreement shall be nominated by the
President for the time being of the Institute of Chartered
Accountants of Scotland. The arbilter may be required in
terms of Section 3 of the Administration of Justice
{Scotland) Act, 1972 to state a case for the opinion of the
Court of Session. The arbiter shall fix the value of the
share or shares to be acquired by the purchaser as a
rateable proportion of the total value of the issued shares
of the same class of the Company and the value shall not be
discounted or enhanced by reference to the number of shares
referred to in the transfer notice or the number of shares
to be acquired by the purchaser. The said total value of
all the issued shares shall be calculated on a going concern
basis taking account of the performance of the Company in
the previous three accounting periods and prospective
profitability. If a sale takes place, the proposing
transferor shall be responsible for one-~half of the costs of
determining the fair wvalue and the purchaser the remaining
one~half of the cost pro rata to the shares acquired. If no
sale takes place or a sale takes place to a non-shareholder
the proposing transferor shall bear the costs of determining
the fair value.

(7) All reference in this regulation to the singular shall
include the plural and vice versa.

(8) In the calculations of the commencement of periods or times
the day of service of a notice or other day of notification
or the day of a decision is excluded.

The Directors may refuse to register the transfer of a share
whether or not it is fully paid to a person of whom they do not
approve other than to an existing member and they may refuse to
register +the transfer of a share over which the Company has a
lien. They may also refuse to register a transfer unless:-

(a) it is lodged at the office or at such other places as the
Directors may appoint and is accompanied by the certirficate
for the shares to which it relates and such other evidence
as the Directors may reasonably require to show the right of
the transferor to make the transfer;

(b) it is in respect of only one class of shares and

The registration of transfer of shares or of transfer of any
class of shares may be suspended at such times anéd for such
periods (not exceeding thirty days in any year) as the Directors
may determine.




28.

29.

- 10 =

No fee shall be charged for the registration of any instrument or
transfer or any other document relating to or affecting the title
teo any share.

The Company shall be entitled to retain any instrument of
transfer which is registered, but any instruament of transfer
which the Directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given.

TRANSMISSION S

30-

31.

32.

If a member dies the survivor or survivors where he was a joint
holder, and his personal representatives where he was a sole
holder or the only survivor of joint holders, shall be the only
persons recognised by the Company as having any title to his
interest; but nothing herein contain¢d shall release the estate
of the deceased member from any liability in respect of any share
which had been jointly held by him.

A person becoming entitled to a share in conseguence of the death
or bankruptcy of a member may, upon such evidence being produced
as the Directors may properly raquire, elect either to become the
holder o©of the share or to have some person nominated by him
registered as the transferee. If he elects to become the holder
he shall give notice to the Compiny to that effect. If he electg
to have another persocn registered he shall execute an instrument
of transfer of the share +to that person. All the articles
relating to the transfer of the shares shall apply to the notice
or instrument of transfer as if it were an instrument of transfer
executed by +he member and the death or kankruptcy of the member
had not occurred.

A person becoming entitled to a share in consegquence of the death
or bankruptcy of a member shall have the rights to which he would
be entitled if he were the holder of the share, except that he
shall not, before being reqgistered as the holder of the share, bea
entitled in respect of it to attend or vote at any meeting of the
Company or at any separate meeting of the holders of any class of
shares in the Company.

ALTERATION OF SHARE CAPITAL

33.

The Company may by ordinary resolution -

(a) increase its share capital by new shares of such amount as
the resolution prescribes;
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o f (b) consolidate and divide all or any of its share capital inte
”, shares of larger amount than its existing shares;

{c¢) subject to the provisions of the Act, sub~divide its shares,

i;; or any of them, into shares of smaller amounts and the
i resolution may determine that, as between the shares
"y resulting from the sub-division, any of them may have any

preference or advantage as compared with the others; and

oy (d) cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
- person and diminish the amount of its share capital by the
i amount of the shares so cancelled.

e 34. Whenever as a result of a consolidation of shares any members
S would become entitled to fractions of a share, the Directors may,
v on behalf of those members, sell the shares representing the
Ty fractions for +the best price reasonably obtainable to any person
n (including, subject to the provisions of the Act, the Company)
: and distribute the net proceeds of sale in due proportion among
] those members, and the Directors may authorise some person to
execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee
: shall not be bhound to see to the application of the purchase
S money nor shall his title to the shares be affected by any
" irregqularity in or invalidity of the proceedings in reference to
the sale.

SN L
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8 35. Subject to the provisions of the Act, the Company may by special
& resolution reduce itz share capital, any capital redemption
reserve and any share premium account in any way.

PURCHASE OF O S LS

ﬂJﬁ: 36. Subject to the provisions of the Act, the Company may purchase
S its own shares (including any redeemable shares) and, if it is a
M private Company, make a payment in respect of the redemption or

B purchase of its own shares otherwise than out of distributable
e profits of +the Company or the proceeds of a fresh issue of
N shares.

' GENERAL MEETINGS

37. All general meetings other than annual general meetings shall be
called extraordinary general meetings.

38. The Directors may call general meetings and, on the requisitiou
of members pursuant to the provisions of the Act, shall forthwith
proceed to convene an extraorxrdinary general meeting for a date
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not later than eight weeks after receipt of the requisition. 7J¥
there are not within the United Kingdom sufficient Directors .o
call a general meeting, any Director or any member of the Company
may call a general meeting.

NOTTCE OF GENERAL MEETINGS

39.

40,

An annual general meeting and an extraordinary general meeting
called for the passing of a special resolution or a resolution
appointing a person as a Director shall be called by at least
twenty~one clear days’ notice. All other extraordinary general
meetings shall be called by at least fourteen clear days’ notice
but a general meeting may be called by shorter notice if it is so
agreed:-

(a) in the case of an annual general meeting, by all the members
entitled to attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of
the members having a right to attend and vote being a
majority together holding not less than ninety five per cent
in nominal value of the shares giving that right.

The notice shall specify the time and place of the mseting and
the general nature of the business to be transacted and, in the
case of an annual general meeting, shall specify the meeting as
such. .

Subject to the provisions of the articles and to any restrictions
imposed on any shares, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the
death or bankruptcy of a member and to the Directors and
auditors.

The accidental omission to give notice of a meeting to any person
entitled to receive notice shall invalidate the proceedings at
that nmeeting.

PROCEEDINGS AT GENFERAL MEETINGS

41.

No business shall be transacted at any meeting unless a quorum is
present. Five perscons entitled to vote upon the business to be
transacted, all being members or proxies for members or duly
authorised representatives of corporations, shall ke a guorum.

If such a quorum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such a quorum
ceases to be present, the meeting shall stand adjourned to the
same day in the next week at the same time and place or such time
and place as the Directors may determine.
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43.

44.

45.

46,

47.

The chairman, if any, of the Board of Directors or in his absence
some other Director nominated by the Directors shall preside as
Chairman of the meeting, but if neither the Chairman nor such
other Director. (if any) he present within fifteen minutes after
the time appointed for holding the meeting and willing to act,
the Directors present shall elect one of their number to be
Chairman and, if there is only one Director present and willing
to act, he shall be Chajirman.

If no Director is willing to act as Chairman, or if no Dirsctor
iz present within fifteen minutes after the time appointed for
holding the meeting, the members present and entitled to vote
shall chose one of their number to be Chairman.

A Darector shall, notwithstanding that hne is not a member, be
entitled to attend and speak at any general meeting and at any
separate meeting of +the holders of any class of shares in the
Company.

The Chairman may, with the consent of a meeting at which a quorum
is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no
business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting
had the adjournment not taken place. When a meeting is adjourned
for fourteen days or more, at least seven clear days’ notice
shall be given specifying the time and place of the adjourneq
meeting and the general nature of the business te be transacted.
Otherwise it ghall not be hecessary to give any such notice.

A resolution put to the vete of a meeting shall be decidad on a
show of hands unless before, or on the declaration of the result -
of the show of hands, a poll is duly demanded. Subject to the
provisions of the Act, a poll may be demanded -

(a) by the Chairman; or

‘Lmnnmmwwsfm(' D o T



48.

49,

50.

51.

52.
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(b} by at least two members having the right to vote at the
meeting; or

(c) by a member or members representing not less than one~tenth
of the total veting rights of all the members having the
right to vote at the meeting; or

(d) by a member or members holding shares conferring a right to
vote at the meeting being shares on which an aggregate sum
has been paid wup egual to not less than one-tenth of the
total sum paid up on all the shares conferring that right;

and a dewmand by a person as proxy for a member shall be the same
as a demand by the member.

Unless a poll is duly demanded a declaration by the Chairman that
a resolution has been carried or carried unanimously, or by a
particular majority, or 1lost, or not carried by a particular
majority and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or
against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn
but only with the consent of the Chairman and a demand so
withdrawn shall not be taken to have invalidated the result of a
show of hands declared before the demand was made.

A poll shall be taken as the Chairman directs and he may appoint
scrutineers (who need not be menbers) and f£fix a time and place
for declaring the result of the poll. The result of the poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded.

In the case of an eguality of votes, whether on a show of hands
or on a poll, the Chairman shall be entitled to a casting vote.

A poll demanded on the election of a Chairman or on a question of
adjournmer- shall be taken forthwith. A poll demanded on any
other guestion shall be taken either forthwith or at such time
and place as the Chairman directs aot being more than thirty days
after the poll is demanded. The demand for a peoll shall not
prevent the continuance of a meeting for the transaction of any
business other than the questicn on which the poll was demanded,
1f a poll is demanded before the declaration of the result of a
show of hands and the demand is duly withdrawn, the meeting
shall continue as if the demand had not been made.
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No notice need he given of a poll not taken forthwith if the time
and place at which it is to be taken are announced at the meeting
at which it is demanded. In any other case at least seven clear
days’ notice shall be given specifying the time and place at
which the poll is to be taken.

A resolution in writing executed by or on behalf of each member
who would have been entitled to vote upon it if it had been
proposed at a general meeting at which he was present shall be as
effectual as if it had been passed at a general meeting duly
convened and held and may censist of several instruwents in the
like form each executed by or on behalf of one or more members,

VOTES QF MEMBERS

55.

56,

57.

58.

Subject to any rights or restrictions attached to any shares, on
a show of hands every member who (being an individual) is prasent
or (being a corpuration) is present by a duly authorised
representative, not being himself a member entitled to vote,
shall have one vote and on a poll every member shall h-'re one
vote for every share of which he iz the holder.

In the case of joint holders the vote of the senior who tenders a
veee, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders; and seniority
shall be determined by the order in which the names of the
holders stand in the register of members.

A member in respect of whom an order has been made by any court
having Jjurisdiction (whether in the Uniteg Kingdom or elsewhera)
in matters concerning mental disorder may vote, whether on a show
©f hands or on a poll, by his receiver, curator bonis or other
person authorised in that behalf appointed by that court, and any
such receiver, curator bonis or any other person may, on a poll
vote by proxy. Evidence to the satisfaction of the Directors of
the authority of the person claiming to exercise the right to
vote shall be deposited at the office, or at such other place as
is specified in accordance with the articles for the deposit of
instruments of proxy, not less than 48 hours hefore the time
appointed for holding the meeting or adjourned meeting at which
the right to vote is to be exercised and in default the right to
vote shall noft be exerciseable.

No member shall vote at any general meeting or at any separate
meeting of the holders of any class of shares in the Company,
either in person or by proxy, in respect of any share held by him
unless all moneys payable by him in respect of that share have
been paid.



59.

60.

61.

62.

No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objected to is tendered, and every vote not disallowed at the
meeting shall-be valid. Any objections made in due time shall be
referred to the Chairman whose decision shall be final and
conclusive.

On a pell votes may be given either personally or by proxy. A
mexber may appoint more than one proxy to attend on the sane
occasion.

An instrument appointing a proxy shall be in writing, executed by
or on behalf of the appointer and shall be in the following form
(or in a form as near thereto as circumstances allow or in any
other form which is usual or which the Directors may approve) -

" Limited
I/We, ¢ Of , being
a member/members of the above-named Company, hereby appoint

of , or failing
him, of ; A8

my/our proxy to vote in my/our nare(s) and on my/our behalf at
the annual/extraordinary general meeting of the Company to bhe
held on 19 , and at any adjournment thereof.

Signed this day of , 13,0

Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument appointing
the proxy shall be in the following form (or in a form as near
thereto as circumstances allow or in any other form which is
usual or which the Directors may approve) -

" Limited

I/We of, ) :

being a member/members of the above-named Company, hereby appoint
of or

failing him of '

as my/our proxy vote in my/our name(s) and on
my/our hkehalf at the annual/extraordinary general meeting of the
Company, to bz held on 19 , and at any
adjournment thereof.

This form is to be used in respect of the resolutions mentioned
below as follows:
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64.

Resoluticon No.l1 *for *against.
Resolution No.2 #for *against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit
or abstain from voting.

Signed this day of 15 .»

The instrument appointing a proxy and any authority under which
it is executed or a copy of such authority certified or in some
other way approved by the Directors may -

() he deposited at the office or at such other piace within the
United Kingdom as 1is specified in the notice convening the
meeting or in any inetrument of proxy sent out by the
Company in relation to the meeting not less than 48 hours
before the time for holding the meeting or adjourned meeting
at which the person nsmed in the instrument proposes to
vote; or

(b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been
demande¢d and not less than 24 hours before the time
appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not ‘more
than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the Chairman or to
the Secretary or to any Director;

and an instrument of proxy which is not deposited or delivered in
2 manner so permitted shall be invalid.

A vote given or a poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
notwithstanding the previous determination of the authority of
the person voting or demanding & poll unless notice of the
determination was recsived by the Company at the office or at
such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned
meeting at which <the vote is given or the poll demanded or (in
the case of a poll taken otherwise than on the same day as the
meeting or adjourned me2eting) the time appointed for taking the
poll.

NUMBER OF DIRECTORS AND QUALIFICATION
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€5. Unless otherwise determined by ordinary resclution the number of
Directors (other than alternate Directors) shall not be subject
to any maximum but shall not be less than one.

ALTERNATE DIRECTORS

66. Any Director (other than an alternate Director) may appoint any
other Director, or any other person approved by resolution of the
Directors and willing to act, to be an alternate Director and may
remove from office an alternate Director so appointed by him.

67. An alternate Director shall be entitled to receive notice of all
meetings of Directors of which his appointer is a member, to
attend and vote at any such meeting at which the Director
appointing him is not personally present, and generally to
perform all +the functions of his appointer as a Directer in his
absence but shall not be entitled to receive any remuneration
from the Company for his services as an alternate Director. But
it shall not be necessary to give notice of such a meeting to an
alternate Directer who is absent from the United Kingdom.

68. An alternate Direcitor shall cease to be an alternate Director if
his appointer ceases to be a Director; but, if a Director retires
by rotation or otherwise but is reappointed or deemed to have
been reappointed at the meeting at which he retires, any
appointment of an alternate Director made by him which was in
force immediately prior to his retirement shall continue after
his reappointment.

69. Any appointment or removal of an alternate Director shall be by
notice to the Compuny signed by the Director making or revoking
the appointment or in any other manner approved by the Directors.

70. Save as otherwise provided in the articles, an alternate Director
shall be deemed for all purposes to be a Director and shall be
alone responsible for his own acts and defaults and he shall not
be ldeemed t< k2 the agent of the Director appointing him.

POWERS OF DIRECTORS

71. Subject to the provisions of <the Act, the Memorandum and the
Articles and to any directions given by special resolution, the
business of the Company shall be managed by the Directors who may
exercise all the powers of the Company. No alteration of the
Memorandum ox Articles and no such direction shall invalidate any
prior act of the Directors which would have been valid if that
alteration had not been made or that direction had not been
given. The powers given by this regulation shall not be limited
by any special power given to the Directors by the Articles and a
meeting of Directors at which a quorum is present may exercise

all powers exercisable by the Directors.
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72.

The Directors may, by power of attorney appoint any person to be
the agent of the Company for such purposes and on such conditions
as  they determine, including authority for the agent to delegate
all or any of his powers.

DELEGATION OF DIRECTORS’ POWERS

73.

The Directors may delegate any of their powers to any committee
consisting of one or more Directors. They may also delegate to
any Managing Director or any Director holding any other executive
office such of their powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to any
conditions the Diractors may impose, and either collaterally with
or to the exclusion of +their own powers and may be revoked or
altered. Subject te any such conditions, the proceedings of the
ccnmittee with two or more members shall be governed by the
articles regulating <*he proceedings of Directors so far as they
are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

74.

75.

76.

Subjact to Articles 115 and 116, no person shall be appointed or
reappointed a Director at any general meeting unless:-

(a) he is recommended by the Directors; or

(b) not less than fourteen nor more than thirty five clear days
before the date appointed for the meeting, notice executed
by a member qualified to vote at the meeting has been given
to the Company of the intention to propose that person for
appointment or vreappointment stating the particulars which
would, if he were so appointed or reappointed, be required
to be included in the Company’s register of Directors
together with notice executed by +that person of his
willingness to be appointed or reappointed

Not less than seven nor more than twenty eight clear days before
the date appointed for holding a general meeting notice shall be
given to all who are entitled to receive notice of the meeting of
any person who is recommended by the Directors for appointment or
reappointment as a Director at the meeting or in respect of whom
notice has been duly given to the Company of the intention to
propose him at the meeting for appointment or reappointment as a
Director. The notice shall give the particulars of that person
which would, if he were so appointed or reappointed, be required
to be included in the Company’s register of Directors.

Subject as aforesaid, the Company may by ordinary resolution
appoint a person who is willing to act to be a Director either to
£ill a vacancy or as an additional Director.
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77. 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

articles as the maximum number of Directors. A Director so
appointed shall hold office only until the next following annual
general meeting. If not reappointed at such annual general
meeting, he shall wvacate office at the conclusion thereof.

78. Subject as aforesaid, a Director who retires at an annual general
meeting may, if willing to act, be reappointed. If he is not
reappointed, he shall retain office until the meeting appoints
someone in his place, or if it does not do so, until the end of
the meeting.

DISQUALTIFICATION AND REMOVAL OF DIRECTORS

79. Subject to Article 115 and 116, the office of Director shall be
vacated if:-

(a) he ceases to be a Director by virtue of any provision of the
Act or he becomes prohibited by law from being a Director;
or

(b) He becomes apparently insolvent or makes any arrangement or
composition with his creditors generally: or

(c) he is, or may be, suffering from mental disorder and
either:~

(1Y he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act, 1983 or, in Scetland, an application
for admission undex the Mental Health {Scotland) Act,
1960, or

(ii) an order is made by a court having jurisdiction
{whether in the United Kingdom or @lsewhere) in matters
concerning mental disorder for his detentiomn or for the
appointment of a recejver, curator bonis or other
person to exercise powers with respect to his property
or affairs; or

(d) he resigne from his office by notice to the Company; or
(e) Ee shall for more than six consecutive months suffer from

illness or injury which makes him incapable of management;
or
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(£} he shall for more thsn six consecutive months have been
absent without permission of the Directors from meetings of
Directors held during that period and the Directors resolve
that his aoffice be vacated.

80. The Directors shall be entitled to such remuneration as they may
from time to time determine and, unless provided otherwise, the
remuneration shall be deemed to accrue from day te day.

DIRECTORS’ EXPENSES

81l. The Directors may be paid all travelling, hotel, and other
expenses properly incurred by them in connection with their
attendance at meetings of Directors or committees of Directors or
general meetings or separate meetings of the holders of any class
of shares or of debentures of the Company or otherwise in
connection with the discharge of their duties.

DIRECTORS! APPOINTMENTS AND INTERESTS

82. Subject to the provisions of the Act, the Directors may appoint
one ox more of their number to the office of Managing Director or
to any other executive office under the Company and may enter
into an agreement or arrangement with any Director for his
employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a Director.
Any such appointment, agreement or arrangement may be made upon
such terms as the Directors determine and they may remunerate any
such  Director for his services as they think fitg. Any
appointment of a Director to an executive office shall terminate
if he ceases to be a Director but without prejudice to any claim
Lo damages for breach of the contract of service between the
Director and the Company.

83. Subject to the provisions of the Act, and provided that he has
disclosed to the Directors the nature and extent of any material
interest of his, a Director notwithstanding his office -

(a) may be a party to, or otherwise jnterested in, any
transaction or arrangement with the Company or in which the
Company is otherwise interested; and

(b) may be a Director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested in, any body corporate promoted by the Company or
in vhich the Company is otherwise interested.
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84. For the purposes of Regulation 83 -

{(2) a general notice given to the Directors that a Director is

to be regarded as having an interest

of the nature and

extent specified in the notice in any transaction or
arrangement in which a specified bperson or class of persons
is interested shall be deened to be a disclosure that the
Director has an interest in any such transactions of the

nature and extent so specified; and

(b) an interest of which a Director has no
which it 4is unreasonable to expect him
shall not be treated as an interest of his.

DIRECTORS’ GRATUITIES AND DENSIONS

85. The Directors may provide benefits by insurance

knowledge and of
to have knowledge

or otherwise, for

any Director who has held but no longer holds any executive
office or employment with the Company or with any body corporate
which 1is or has been a subsidiary of the Company or a predecessor
in business of the Company or of any such subsidiary, and for any

member of his family (including a spouse and a
any person who is or was dependant on him,

former spouse) or
and may (as well

before as after he ceases to hold office or employment)
contribute to any fund and pay premiums for the purchase or

provision of any such benefit.

PROCEEDINGS OF DIRECTORS

86. Subject to the provisions of the Articles,
regulate their proceedings as they think fit.

the Directors may
A Director may,

and the Secretary at the request of a Director shall, call a
meeting of the Directors. Tt shall be necessary to give notice
of a meeting to a Director who is absent from the United Kingdom

and in the event of any Director residing

Kingdom to give him sufficient rotice to trave
Questions arising at a meeting shall be decided
votes. In the case of an equality of votes, t
have a1 second or casting vote. A Directo

out of the United
1 to the meeting.
by a majority of
he Chairman shaill
r who is also an

alter ate Director shall be entitled in the absence of his

appointer to a separate vote on behalf of
addition to his own vote.

87. The gquorum for the transaction of the business
may be fixed by the Directors and unless so f
number shall be three. A person who holds
alternate Director shall, if his appointer i
counted in the quorum.

his appointer in

of the Directors
ixed at any other
office only as an
g not present, be



88.

89.

g90.

91.

92.
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The continuing Directors or a sole continuing Director may act
notwithstanding any vacancies in their number, but, if the number
of Directors is less than the number fixed as the guorum, the
continuing Directors or Director may act only for the purpose of
filling vacancies or of calling a general meeting.

The Directors may appoint one of their number to be the Chairman
of the Board of Directors and may at any time remove him from
that office. Unless he is unwilling to do so, the Director so
appointed shall preside at every meeting of Directors at which he
is present. But if there is no Director holding that office, or
if the Director holding it is unwilling to preside or is not
present within five minutes after the time appointed Zecr the
meeting, the Directcrs present may appoint one of their number to
be Chairman of the meeting,

An  Abela Director may be appointed to any committee of
Directors. All acts done by a meeting of Directors, or of a
committee of Directors, or by a person acting as a Director
shall, notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any Director or that
any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if
every such person had been duly appointed and was qualified and
had continued to be a Director and had been entitled to vote.

A resolution in writing signed by all the Directors entitled to
receive notice of a meeting of Directors or of a committee of
Directors shall be as valid and effectual as if it had bheen
passed at a meeting of Directors or (as the case may be) a
comnittee of Directors duly convened and held and may consist of
several documents in the 1like form each signed by one or more
Directors; but a resolution signed by an alternate Director need
not also be signed by his appointer and, if it is signed by a
Director who has appointed an alternate Director, it need not be
signed by the alternate Director in that capacity.

Save as otherwise provided by the Articles, a Director shall be
entitled to vote at a meeting of Directors or of a committee of
Directors »n any resolution concerning a matter in which he has
directly or indirectly, an interest or duty.

For the purpose of this regulation, an interest of a person who
is, for any purpose of the Act (excluding any statutory
modification thereof not in force when this regulation becomes
binding on the Company), connected with a Director shall be
treated as an interest of the Director, and in relation to an
alternate Director, an interest of his appointer shall be treated
as an interest of the alternate Director without prejudice to any
interest which the alternate Director has otherwise.
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33. Where proposals are under consideration concerning the
appointment of two or more Directors to offices or employments
with the Company or any body corporate in which the Company is
interested the proposals may be divided and considered in
relation to each Director separately and (provided he is not for
another reason precluded from voting) each of the Directors
concerned shall be entitled to vote and be counted in the quorum

in respect of each resolution including that concerning his own
appointment.

94. If a question arises at a meeting of Directors as to the right of
a Director to vote, the question may, before the conclusion of
the mneeting, be referred to the Chairman of the meeting and his

ruling in relation to any Director other than himself shall be
final and conclusive.

SECRETARY

95. Subject to the provisions of the Act, the Secretary shall be
appointed by the Directors for such term, at such remuneration
and upon such conditions as they may think fit; and any Secretary
so appointed may be removed by then.

MINUTES

96. The Directors shall cause minutes to be made in books kept for
the purpose -~

(a) of all appointments of officers made by the Directors; and

(b) of all proceedings at meetings of the Company, of the
helders of any class of shares in the Company, and of the
Directors, and of committees of Directors, including the
names of the Directors present at each such meeting.

THE_SEAL .

97. The eseal shall only be used by the authority of the Directors or
of a committee of Directors authorised by the Directors. The
Directors may determine who shall sign any instrument to which
the seal is affixed and unless otherwise so determined it shall

DIVIDENDS

98. Subject to the provisions of +the Act and the Hemorandum of
Association of the Company, the Company may by ordinary
resoilution declare dividends in accordance with the respective

rights of the members, but no dividend shall exceed the amvunt
recommended by the Directors.



99. Subject to thre provisions of the Act, the Directors may pay
interim diviiends if it appears to them that they are justified
by the profits of the Company available for distribution. If the
share capital- is divided into different classes, the Directors
may pay interim dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well as on sghares
which confer preferential rights with regard to dividend, but no
interim dividend shall be paid on shares carrying deferred or
non-preferred rights if, at any time of payment, any preferential
dividend is in arrear. The Directors may also pay at intervals
settled by them any dividend payable at a fixed rate if it
appears to them that the profits avajilable for distribution
justify the payment. Provided the Directors act in good faith
they shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the
lawful payment of an interim dividend on any shares having
deferred or non-preferred rights.

100.Except as otherwise provided by the rights attached to shares,

all dividends shall be declared and paid according to the amounts
paid up on the shares on which the dividend is paid. a1l
dividends shall be apportioned and pzid proportionately to the
amounts paid up on the shares during any portion or portions of
the period in respect of which the dividend is paid; but, if any
share is issued on terms providing that it shall rank for
dividend as from a particular date, that share shall rank for
dividend accordingly.

101.A general meeting declaring a dividend may, upon the
recommendation of the Directors, direct that it shall be
satisfied wholly or partly by the distribution of assets and,
where any difficulty arises in regard to the distribution, the
Directors may settle the same and in particular may issue
fractional certificates and fix the value for distribution of any
assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adiust the
rights of members and may vest any assets in trustees.

102.Any dividend or other moneys payable in respect of a share may be
paid by cheques sent by post to the registered address of the
person entitled or, if two or more persons are the holders of the
share or ave fjointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of that one
of those persons who is first named in the register of members or
to such person and to such address as the person or persons
entitled may in writing direct. Every cheque shall be made
payable to the order of the person or persons entitled or to such
other person as the person or persons entitled may in writing
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direct and payment of the cheque shall be a good discharge to the
Company. Any joint holder or other person jointly entitled to a
share as aforesaid may give receipts for any dividend or other
moneys payabie in respect of the share.

103.No dividend or other moneys payable in respect of a share shall

bear interest against the Company unless otherwise provided by
the rights attached to the share.

104.Any dividend which hag remained unclaimed for twelve years from
the date when it became due for payment shall, if the Directors
SO0 resolve, be forfeited and Cease to remain owing by the
Company.

ACCOUNTS

105.No member shall (as such) have any right of inspecting any
accounting records or other book or document of the Company
except as conferred by statute or authorised by the Directors or
by ordinary resolution of the Company.

CAPITALISATION OF PROFITS

106.The Directors may with the authority of an ordinary resolution of
the Company -

(a) subject ag hereinafter provided, resolve to capitalisze any
undivided profits of the Company not required for paying any

distribution) or any sum standing +tc¢ the credit of the

Company’s share premium account or capital redemption
reserve;

(b) appropriate the sum resolved to be capitalised to the

paying up the amounts, if any, for the time being unpaid on
any shares held by them respectively , or in paying up in
full unissued shares or debentures of the Company of a
nominal amount equal to the sum, and allot the shares or
debentures credited as  fully paid to those members, or as
they may direct, in those proportions, or partly in one way
and partly in the other: but the share premium account, the
capital redemption reserve, and any profits which are not
available for distribution may, for the purpose of this

regulation, only be applied in Paying up unissued shares to
be allotted to members credited as fully paid;
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(c) make such provision by the issue of fractional certificates
or by paynent in cash or otherwise as they determine in ¢l.o
case of shares or debentures beroming distributable wder
this regulation in fractions; and

(@) authorise any person to enter on behalf of all the members
concerned into an agreement with the Company providing for
the allotment <to them respectively, credited ag fully paiaq,
of any shares or debentures to which they are entitled upon
such capitalisation, any agreement made under such authority
being binding on all such members.

NOTICES

107.Any notice to be given to or by any person pursuant to the
articles shall be in writing.

108.The Company may give any notice to a member either personally or
by sending it by post in a prepaiq envelope addressed to the
member at his registered address or by leaving it at that
address. In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands first in the

which notice may be giver to him shall be entitled to have
notices given to him at that address, but otherwise no such
member shall be entitled to receive any notice from the Company .
In the event of any member changing address and failing to notify
the Company of his new address, or in the event of a notice heing
returned by the postal authoritiwz, the Directors will not be
obliged to send further notices tu the member until the Company

is notified in writing oi" a replacement address.

109.A member present, either in person or by proxy, at any meeting
of the Company or of the holders of any class of shares in the
Company shall be deemed to have received notice of the meeting
and, where requisite, of the purpose for which it was called.

110.Every person who becomes entitled to a share shall be bound by
any notice in respect of that wouare which, before his name ig
entered in the register of members, has been duly given to a
person from whom he derives his title.

111.A notice shall be deemed to have been served if by personal
delivery when received, and if by post when received.
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112.A notjce nay be ¢given by the Company to the person entitled to g
Share in Consequence 0f the death or bankruptcy of a member by
Sending op delivering it, in any wmanner authoriseq by the
articles fop the giving of Notice to 5 Rember, addressed to them

address hag been Supplied, a Notice may he given in any manner in
which it might have been given if the death or bankruptcy had not
OoCcurred,

WINDING pp
=20 UP

113.If the Company ie wound up, the liguidator may, with the sanction

that Purpose, valye 4any assetg and determine how th. division
shall be carried out as between the members oy different Classey

the benefit of the members ag he with the like Sanction
determines, mut no member shajlj be compelleq to accept any assets
upon which there is a liability,

INDEMNITY
=2 BHENITY

114.8ubject to the Provisions of the act put without prejudice to any
indemnity To which g Di
Director” pof other officer Or auditor of the Company shaij be
indemnifieq out of the assets of the Company against any

115.Crossair Shall have the right at any time ang from time to time
to appoint any person ag a2 Director of the Company and the
following Provisions shalj have effaoct:-

(i) Any such appointment shall be effecteq py notice in writing
to the Company by Crossair and Crossair ray in like nanner
at  any time and from time to time remove from office any
Director appointed hy it Pursuant tq this article ang
appeint any person in Place of &ny Director ge Yemoved,
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A notice of appointment or removal of a Director pursuant to
this article shall take effect upon lodgement at the office
or on delivery to & meeting of the Directors or to the
Secretary.

(iii)A Director appointed as aforesaid shall be entitled to

(iv)

(v)

THE_A

remuneration of such amount as may from time to time be
agreed between crossalr and the Company.

Every Director appointed pursuant to +his article shall hold
office until he is either removed in manner provided by this
article or dies or vacates office and neither the Company in
general meeting nor the pDirectors shall have power to fili
any such vacancy.

crossair shall only have the rights contained in this
article to appoint a Director for so long as they hold 5% or
more of the issued share capital of the Company and the
rights contained in this article will cease to apply in the
event of their shareholding reducing below that amount.

CTO

116.Abela shall have the right at any time and from time to time to
appoint any person as 4 pirector of the Company and the following
provisions shall have effect:-

(1)

(i1}

Any such appointment shall pe effected by notice in writing
to the Company by Abela and Abela may in like manner at any
time and from time to +ime remove from office any Directeor
appointed ky it pursuant to this article and appeint any
person in place of any Director roO removed.

A notice of appointment or removal of 2 Director pursuant to
this article shall take eftfect upon lodgement at +he office
or on delivery to a meeting of the Directors or to the
Secretary. i}

(1ii)A Director appointed as aforesaid shall be entitled to

(iv)

remuneration of such amount as may from time to time be
agreed between Abela and the Company.

Every Director appointed pursuant to this article shall hold
office wuntil he is either removed in manner provided by this
article or dies or vacates office and neither the Company in
general neeting nor the Directors shall have power to fill
any such vacancy.




'1

(V)
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Abela shall only have the rights contained in this article
to appoint a Director for so long as they hold 5% or more of
the issued share capital of the Company and the rights
contained .in this article will cease to apply in the event
of their shareholding reducing below that amount.
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Addresses and Description of Subscribers.

l. Stephen Mabbott,
24 Castle Street,
Edinburgh.

2. Andrew Cockburn,
2. Castle Street,
Edinburgh.

Dated this 3rd day of April, 1987.

Witness to the above Signatures:~ Karen Davidson,
24 Castle Street,
Edinburgh.

Company Registration Agent.




CERTIFIED PY R LUTIONS
of

Business Air Limited
(Company Number: 104657)

PASSED: 28th September, 1994

At an Extraordinary General Meeting of the Company duly convened and held at the offices of Messrs
Wilmer, Cutler & Pickering, 4 Carlton Gardens, London on the 28th day of September, 1994 for the
purpose of considering and, if thought fit, passing the following Resolutions, in the case of Resolutions
| and 2 as Ordinary Resolutions and in the case of Resolutions 3 and 4 as Special Resolutions of the
Company:-

Resolution No, |

That the authorised share capital of the Company be increased from £49,700 to £124,3253 by the
creation of an additional 74,553 ordinary shares of £1.00 each, such shares ranking pari passu in all
respects with and having the same rights and being subject to the same restrictions as the ordinary
shares in the capital of the Company in issue on the date of passing of this Resolution.

Resolution No. 2

That the Directors be and they are hereby generally and unconditionally authorised for the purposes of
Section 80 of the Companies Act 1985 to allot and issue up to 74,553 shares in the capital of the
Company before 30th October, 1994 (on which date this authority shall expire) and the directors shall
have the power to exercise the authority hereby conferred upon them to allot such shares to such
persons and on such conditions as they may in their discretion determine.

Resolution No. 3
That, provided Resolution No. 2 is duly passed at the meeting, the directors be and are hereby
empowered to allot the shares which they are so authorised to allot pursuant to that authority as if

Section 89(1) of the Companies Act 1985 (offers to shareholders to be on pre-emptive basis) did not
apply to any such allotment.

Resolution No. 4

The/
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The regulations contained in the document produced to the meeting and signed for identification by the
Chairman be adopted as the new Articles of Association of the Company in substitution for and to the
entire exclusion of the existing Articles of Association with effect from the day after the date of the
last of the allotments made pursuant to Resolution No. 2.

Roy Roxburgh
Company Secretary
Company Number: 104657

Registered Office: 20 Queen’s Road, Aberdeen
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ABERDEEN, 6th October 1994 SO ‘Ou (Oc__/ q, %
D

Certified a true copy.

Company Secretary
Roy Roxburgh

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

or

RBUSINESS AIR LIMITED

Company Numter 104637

(adopted by a special resolution passed
on 28 Septernber 1954)
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
BUSINESS AIR LIMITED
Company Number 104657

(adopted by a special resolution passed
on 28 September 1994)

(A}

PRELIMINARY

Interpretation
In these Articles, unless the context otherwise requires:

"Act" means the Companies Aci 1983, including any statutory modification or re-
enactment for the time baing in force:

"Acts" means the Companies Acts 1985 and 1989 and all swtutes and subordinate
legislation for the time being in force concerning companies so far as they apply to
the Company, as the same may be amended or re-enacted from time to time;

"Articles” means the articles of the Company contained herein as they may be
amended from time to time;

*Auditors" means the auditors of the Company;
"Board" means the board of Directors of the Company;
"business day"” means a day (not being a Satrday or Sunday) on which ¢learing

banks are open for business in London;

-1
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(B)

©)
D)

"Chairman” means the chairman of the Board;

"clear days" in relation to a period of a notice means that period of consecutive
calendar days excluding the day when the notice is given or deemed to be given and
the day for which it is given or on which it is to take effect;

"Director"” means a director of the Company;

"entitied by transmission” means, in relation to a share, entitled as a consequence
of a member’s death or bankruptey or of another event giving rise to a transmission
of entitlement by operation of law;

"executed" includes, in relation to a document, execution under hand or under seal
or by any other mode of exccution permitted by faw;

"holder" means, in relation to a share, the member whose name is entered in the
Register as the holder of the shares;

"member" means a member of the Company;
"“Memorandum" means the memorandum of association of the Company;
"Office” means the registered office of the Company for the time being;

"person” means an individual, firm, compaay or other corporation or body of
persons having a legal personality;

"Register” means the register of members kept pursuant to section 352 of the Act;
"Seal" means the common seal of the Company;

"Secretary” means the secretary of the Company and includes any joint, assistant or
deputy Secretary and any person appointed by the Board to perform the duties of
secretary to the Company;

"share" means 4 share in the Company;

"United Kingdom" means Great Britain and Northem Ireland;

words or expressions contained in the Articles but not defined in Article 1(A) shall
bear the same meaning as in the Act, but excluding any statutory moedification to the
Act not in force at the date of adoption of these Articles;

referances to Articles are to articles contained hetein;

the headings are for convenience only and shall not affect the interpretation of this
Agreement; and



(E)

(A)

words irporting the singuar include the plural, words importing any gender include
every gender and words importing persons include bodies corporate and unincorporate
and (in each case) vice versa,

Table A not to apply

These Articles constitute the articles of association of the Company and the provisions
of Table A contained in the Companies (Tables A to F) Regulations 1983 (as
amended) are hereby expressly excluded.

PRIVATE COMPANY

Private Company

The Company is a private ¢ornpany limited by shares and accordingly no shares or
debentures of the Company shall be offered to the public for subscription or sale
(whether for cash or otherwise).

THE COMPANY’S SHARE CAPITAL
ISSUE AND ALLOTMENT

Authorised capital

The authorised capital of the Company ai the date of adoption of these Articles is
£124,253 divided into 124,253 ordinary shares of £1 each.

Board’s power of allotment

Save as otherwise expressly provided in these Articles, the Board shall not be entitled
to allot any share for the time being created and unissued uniess authorised to do so
by an ordinary or elective resolution of the Company in general meeting (" Allotment
Authority") complying with sections 80 or 80A of the Act respectively.

Existing members’ rights of pre-emption on allotment of unissued sh-ares

If the Board is proposing to allot any shares for the time being created but unissued
("Unissued Shares") to any person whether or not a member (" Allottee") pursuant to
an Allotment Autliority, the Board shall, prior to any such a'lotment being agreed,
first give notice to that affect to the existing members in writing ("Subscription
Notice"). In such Subscription Notice the Board shall then formally offer to allot the
Unissued Shares to the members by way of pre-emption ("Subscription Offer"). The
Subscription Notice shall clearly state that it is an Subscription Notice served pursuant
to this Article 6(A.), shall identify the Unissued Shares to be allotted and the proposed
Allottee and shall state the price per share at which the Board is proposing to ailot
the Unissued Shares but is “irst offering them to the members ("Issue Price™). The
Subscription Notice shall turther state 3 date failing at least 2 calendar months after

-3



(B)

(€

D)

E)

the date of the Subscription Notice ("Subscription Date™), until which the Subscription
Offer shall remain open for acceptance by any one of more of the members
("Subscribing Member") by notice in writing to the Company (" Acceptance Notice”)
in regpect of all or any of the Unissued Shares. An Acceptance Notice, once given,
may only be withdrawn with the consent in writing of the Board.

To the extent that the Subscription Offer has not been accepted by 2 menmber on Of
before the Subscription Date, it shall be deemed to have been rejected by that
member. Lf no Acceptance Notice has been received by the Board by the Acceptance
Date, the Board shall give notice to that effect to the members in writing and shall
be entitled at any time during the remaining period for which the Board has been
granted the Allotment Authority to allot the Unissued Shares to the Allottee.

1f the demand for Unissued Shares as evidenced in any Acceptance Notices exceeds
the number of Unissued Shares, the Unissued Shares shall be allocated among the
Subscribing Members

() in the proportion which the aggregate nominal value of the shares held by
each Subscribing Member bears (0 the aggregate nominal value of the shares
held by all Subscribing Members, rounded up or down to the nearest whole
number of Unissued Shares (save that no Subscribing Member shall be bound
to acquire more Unissued Shares than that specified in his Acceptance Notice),
and
(o)  generally on such equitable basis, consistent with the foregoing, as the Board
may determine.

Within 10 clear days of the Subscription Date, the Board shall by notice in writing
(" Allotment Notice") to each member issued on the same day, inform the members
of the identity of cach Subscribirg Member, of the number of Unissued Shares which
hava been allocated to each such Subseribing Member (* Subscription Shares”) and the
aggregate Issue Price payable by each such Subscribing Member in respect of the
Subscription Shares ("Subscription Price”). The Allotment Notices sent to each of
the Subscribing Members shall constitute 2 contract between the Comnipany and the
Subscribing Members for the allotment and subscription of the appropriate
Subscription Shares (which contract shall, however, be capable of amendment or
supplementation by the service of a further Sale Notice pursuant to Article G(E)@))-

If any Subscription Shares are allocated to a Subscribing Member, but not allotted to
him by reason of his failure to pay the Subscription Price (together with any
applicable interest, cOStS, charges and expenses) in its entirety in accordance with
these Articles and the terms of their allotment, such defaulting Subscribing Member
shall cease to be deemed a Subscribing Member and his Subscription Shares shall
either

(a) be re-allocated by the Board among any then remaining Subscribing Members
in accordance with Article 6(C) and the Board shall issue amended or
supplemental Allotment Notices to the members in accordance with Article

6(D); or

-4 -
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(F)

(@)

()  if the defaulting Subscribing Member was the only Subscribing Member, the
Subsctiption Offer shall be deemed to have been rejected by the members and
the Board shall, within 7 days of his failure to pay, give notice to that effect
to the members in writing and shall, provided such notice has been properly
served, be entitled at any time during the remaining period for which the
Board has been granted the Allotment Authority to allot the Unissued Shares
to the Allottee.

Pursuant to section 91(1) of the Act, the members” pre-emption rights pursuant to
section 89(1) of the Act sLall be excluded to the fullest extent possible.

The Board, provided and for so long as they are generally anthorised by an ordinary
or elective resolution of the Company in general meeting as provided in Article 3,
may by special resolution of the Company be given the power to allot shares pursuant
to any such authority, as if the provisions of Article 6(A) to (E) inclusive did not
apply to the aliotment. Such special resolution (or a special resolution to renew such
a resolution) shall not be proposed unless it is recommended by the Board and there
has been circulated, with the notice of the meeting at which the resolution is
proposed, to the members entitled 1o have that notice a written statement by the Board
setting out

@) its reasons for making the recommendation;

()  the amount to be paid to the Company in respect of the shares to be allotted;
and

(b)  the Board's justification of that amount.
Power to attach rights

Subject to the Acts and to any rights attached to any existing shares, any new share
may be allotted or issued wilth or have attached to them such special righis or
restrictions as the Company may by ordinary resolution determine or, if no such
resolution i3 passed, as the Board may decide,

Redeemable Shares

Subject to the Acts and to the rights attached to existing shares, shares may be issued
on terms that they are to be redeemed or, at the option of the Company or the holder,
are o be liable to be redeemed.

Comumissicn

The Company may exercise all powers conferred or permitted oy the Acts of paying
commissions or brokerage, Subject to the Acts, any such commission or brokerage
may be satisfied by the payment of cash or by the allotment of fully or partly paid
shares or the grant of an option to call for an allotment of shares or by any
combination of these methods.



10,

It.

(A)

(B)

(©

2)

12.

13‘
(A)

Trusts not recognised

Except as ordered by a court of competent jurisdiction or as required by law, the
Comparny shall not recognise a person as holding any share upon any trust and is not
bound by or otherwise compelled to recognise (even if it has notice of) any equitable,
contingent, future, partial or other claim to or interest in a share other than an
absolute right in the holder to the whole of the share.

SHARE CERTIFICATE
Right to certificate

Subject to the Acts, a person on becoming the holder of a share shall be entitled,
unless the terms of issue of the shares provide otherwise, without charpe to one
certificate for all the shares registered in his name.

Where a member transfers part of his shares comprised in a certificate he shall be
entitled, without charge, to one certificate for the balance of shares retained by him.

A certificate shall specify the number, class and distinguishing numbers (if any) of
the shares to which it relates and the arnount or respective amounts paid up on those
shares.

The Company shall not be bound to issue more than one certificate for shares held
jointly by two or more persons and delivery of a certificate to one joint holder shall
be a sufficient delivery to all joint holders.

Replacement Certificates

If a share certificate is defaced, worn-out, lost or destroyed, the Board may cancel
it and issue a replacement certificate on such terms as to provision of evidence and
indemnity (with or without security) and o payment of the expenses reasonably
incurred by the Company in the investigation of that evidence and the preparation of
that indemnity and security (if any) as the Board may decide, and, in the case of
defacement or wearing out, on surrender of the original certificate, )

LIEN ON SUARES
Company’s lien on shares not fully patd
The Company shall have first and paramount lien on every share (other than a fully
paid share) registered in the name of a member (whether solely or jointly with
another person) for all amounts (whether then payable or not) payable in respect of

that share. The Company's lien on a share shall extend to any amount payable in
respect of it, including (without limitation) all dividends declared from time to time,

-6-



(B) The Board may at any time either generally or in 2 particular case declare 3 share
be wholly or partly exempt from the provisions of Article 13A).

14.  Enforcement of lien by sale

(a) For the purposc of enforcing the lien, the Board shall be entitled to sell any shares
on which the Company has a lien in such marnner as it may decide, provided that any
amoun: in respect of which the lien exists is then payable and is nol paid within 14

clear days after service of a notice in writing (stating the amount and demanding
payment of the amount payable and further stating that, if the notice is not complied
with, the share may be sold) on the holder of the share (ot to a person entitled by

transmission to the share).

@®) To give effect to a sale pursuant [0 Article 14(A), the Board shall be entitled to
authorise a person to execute an instrument of transfer of any relevant shares in the
pame and on bebalf of the holder of (or the person entitled on ransmission to) such

shares to the purchaser of his qominee. The purchaser shall not be bound to sce to
the application of the purchase maoney and the title of the transferes to any relevant
shares shall not be affected by any irregularity in of invalidity of the procecdings

connected with the sale,

15.  Application of proceeds of sale

The net proceeds of a sale effected pursuant to Article 14, after payment of the costs
of the sale, shall be applied by the Company in or towards satisfaction of the amounts
} in respect of which the lien exists and which is then payable, Any residue shall
' (upon surrender 10 the Company for cancellation of the certificate for any shares sold,
or the provision of any indemnity (with or without security) as to any lost or

destroyed certificate required by the Board and subject o a like lien for any amounts

not then payable as existed on the shares before the sale) be paid to the person
entitled to the shares at the date of the sale.

CALLS ON SHARES

16,  Calls

(A) Subject to the terms of allotment of shares, the Board shall be entitled to make calls
upon the members respect of any amounts unpaid on their shares (whether in
respect of nomizl salue or premium) and not payable on a date fixed by or in

accordance with the terms of issue. Each member shall (subject to receiving atleast
14 clear days’ natice specifying when and where payment is to be made) pay to the
Comparny the amount called on his shares as required py the rotice. A call may be
required to be paid by instalments and may, at any time before receipt by the
Company of any amount Gue thereunder, be revoked in whole of in part as the Board
may decide, A person upon whom a call is made shall remain liable to pay the
amount called notwithstanding any subsequent transfer of the share in respect of

which the call was made.
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18.

19.

20,

A call shall be deemed to have beza made at the time when the resolution of the
Board authorising the call was passed.

The jout holders of a share shall be jointly and severally liable for payment of & call
in respest of that share.

Power to differentiate

The Board may make arrangements on the allotment or issue of shares for a
difference between the allottees or holders in the amounts and times of payment of
a call on their shares.

Interest on calls

If the whole of any amount called remains is not paid on or before the date on which
it becomes due and payable, the person from whom it is due and payable shall pay
interest on aqy unpaid amount at such rate as may be fixed by the terms of allotment
of the share or, if no rate is fixed, at such rate (not exceeding, without sanction of
the Company given by ordinary resolution, 20% per annum) as the Board may
decide, from and including from the date when such unpaid amount became due and
payable until (but excluding) the daie of actual payment and all costs, charges and
expenses of the Company by reason of the non-payment. The Board shall be entitled
to waive payment of the interest in whole or in part.

Payment in advagice

The Board shall be entitled, if it thinks fit, o receive from a member all or part of
the amounts uncalled and unpaid on any shares held by him. A payment in advance
of calls extinguishes to the extent of the payment the liability of the member on the
shares in respect of which it is made. The Company shall be entitled (but not bound)
to pay interest on any such amount paid in advance, or on so much of it as from time
to time exceeds the amount called Jn the shares in respect of which the paymient in
advance has been made, at such rate (not cxceeding, without the sanction of the
Company given by ordinary resolution, 20% per annum) as the Board may decide,

Amounts due on allotmerit treated as calls

An amount which becomes payable in respect of a share on allotment or on any fixed
date pursuant to the terms of allotment (whether in respect of nominal value or 2
prernium) or as an instalment of a call, shail be deemed to be a call. In the event of
non-payment, the provisious of these Articles as to payment of interest and costs,
charges and expenses, forfeiture or otherwise shall apply as if that amount had
become due and payable by virtue of a call.

doa LBS0 T2¢ TLO&Z ZTI4T  ve.
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FORFEITURE OF SHARES

21.  WNotice if cail not paid

Tf a member fails to pay the whole of a call or of an instalment of a cail on or before
it has become due and payable, the Board shall be entitied to serve netice in writing
on that member (or on a person entitled by transmission to the share in respect of
which the call was made), demanding payment, on a date not less than 14 clear days
from the date of the notice, of the amount of the call outstanding together with any
interest which may have accrued on it and all costs, charges and expenses incurred
by the Company by reason of the non-payment. The notice shall state the place
where payment is to be made and that, if the notice is not complied with, any share
{n respect of which the call was made will be liable to be forteited.

22.  ¥orfeiture for non-compliance

1f a notice served pursuant to Article 21 is not complied with, any share in respect
of which it was given may, before the payment required by the notice has been made,
be forfeited by a resolution of the Board. The forfeiture shall include all dividends

declared or other amounts payable in respect of any forfeited shares and not paid
before the forfeiture.

23. Notice after forfeiture

When 2 share has been forfeited, the Company shall serve notice in writing of the
forfeiture on the person who was, prior to the forfeiture, the holder of the share or
the person entitled by transmission to the share, save that no forfeiture shall be
invalidated by an omission to serve such notice. An entry of the fact and date of
forfeiture shall be made in the register.

24,  Company’s title to and member’s liability in respect of forfeited shares

(A)  Until cancelled in accordance with tiie Acts, a forfeited share and all right attaching
to it shall be deemed to be the property of the Company.

(C) A member whose shares have been forfeited in whole or in part shall cease on
forfeiture to be a member in respect of those shares and shall surrender o the
Company for cancellation the certificate for any shares forfeited. He shall remain
liable to pay, and shall immediately pay, to the Company all calls, interest, costs,
charges and expenses owing in respect of any such shares as at the date of forfeiture,
with interest from the ome of forfeiture until payment, at such rate as may be fixed
by the terms of allolment of the share or, if no rate is fixed, at such rate (not
exceeding, without sanction of the Company given by ordinary resolution, 20% per
annum) as the Board may decide. The Board shall be entitled in its discretion either
to waive payment whally or in part or to enforce payment without any allowance for
the value of the shares at the time of their forfeiture or for any consideration received
on their disposal pursuant to Article 24.

-9.
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25,  Disposal of forfeited shares

(A)  Subject to the provisions of the Acl, any forfeited share may be sold, re-allotted or
otherwise disposed of either to the person who was, prior to the forfeiture, the holder
or to any other person, on such terms and in such manner as the Board may decide,
At any time before its cancellation, sale, re-allotment or oiher disposition, the
forfeiture of a share may be annulled on such terms as the Board may think fit.

(B)  Where, for the purposes of its disposal, a forfeited share is to be transferred to any
person, the Board shall be entitled to authorise some person to execute an instrument
of transfer of the share to the transferee, The Company shall be entitled to receive
the consideration (if any) for any share oa its disposal pursuant to Article 25(A) and
to register the purvhaser, allottee or transferee as the new holder of such share.

(C) A statutory declaration by a Director or the Secretary that a share had been forfeited
on the date specified in such declaration shall be conclusive evidence of the facts
stated in it as against all persons claiming to be entitled to the share. The declaration
shall (subject, if necessary, to the execution of an instrument of transfer) constitute
good title w the share and the person to whom the share is disposed of shall not be
bound to see to the application of the consideration (if any), nor shall his title to the
share be affected by any irregularity in or invalidity of the proceedings connected
with the forfeiture or disposal of the share.

26.  Surrender

The Board shall be entitled to accept the surrender of a share liable to be forfeited
and in that case any reference in these Articles to forfeiture shall be deemed two
include a reference to such a surrender.

TRANSFER OF SHARES
27,  Existing members’ rights of pre-emption oo transfer of shares

(4) A member or other person ("Transferor"), who is proposing to wansfer any shares
("Transfer Shares") to any person whether or not 2 member (“Transferee”), shail,
prior to any such transfer being agreed, pive notice to that effect 1o the Board in
writing ("Transfer Notice”). The Transfer Notice shall clearly identify itself as a
Transfer Notice served pursuant to this Article 27{A) of the Articles, shall further
identify the Transfer Shares and the proposed Transferee and shall state the price per
share at which the Transferor is proposing to transfer such shares to the Transferee
("Transfer Price”). The Transfer Notice shall further state the minimum number (if
any) of Transfer Shares below which the Transferor is not prepared to transfer any
Transfer Shares at all ("Threshold Minimum").

(B)  The Transfer Notice shall constitute the Board as the Transferor’s agent empowered
to offer on behalf of the Transferor, and (o enter into ain agreement obliging the
Transferor to sell, the Transfer Shares (subject to the Threshold Minimum, if any)

-10 -
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(E)
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to the members other than the Transferor (each an "Entitled Member") at the Transfer
Price pursuant to the remaining provisions of this Article 27.

Within 10 business days of the receipt of the Transfer Notice, the Board shall offer
the Transfer Shares to the Entitled Members at the Transfer Price by notice in writing
("Pre-emption Offer"). The Pre-emption Offer shall state all the details relating to
the Transfer Shares furnished by the Transferor pursuant to Article 27(A) and that it
is 2 Pre-emption Offer pursuant to this Article 27 of the Articles. The Pre-amption
Offer shall further state the date, falling 2 calendar months after the date of the Pre-
emption Offer ("Acceptance Date"), until which the Pre-emption Offer shall remain
open for acceptance by all or any of the Entitled Members (" Accepting Member") by
notice in writing to the Board in respect of all or any of the Transfer Shares
("Acceptance Notice™). An Acceptance Notice, once given, may only be withdrawn
with the consent in writing of the Board.

To the extent that any Pre-emption Offer has not been accepted by an Entitled
Member on or before the Acceptance Date, it shall be deemed to have been rejected
by that Entitled Member. Tf no Acceptance Notice has been received by tae Board
by the Acceptance Date or if the aggregate number of Transfer Shares subject to
Acceptance Notices is less than the Threshold Minimum (if any), the Board shall
forthwith inform the Transferor in writing of that fact ("Rejection Notice™),
whereupon the provisions of Article 28 shall apply.

An Acceptance Notice served on the Board by or on behalf of an Accepting Member
shall constitute the Board as that Accepting Member's agent empowered to enter into
an agreement obliging the Accepting Member to purchase all or any of the Transfer
Shares which are the subject of the Acceptance Notice from the Transferor ai the
Transfer Price pursnant to the remaining provisions of this Article 27 and shall be
deemed to include agreement by that Accepting Member to abide by any allocation
of Transfer Shares made by the Board pursuant to Article 27(F).

If the demand for Transfer Shares as evidenced by any Acceptance Notices exceeds
the number of Transfer Shares, the Transfer Shares shall be allocated among the
Accepting Members

(a)  in the proportion which the aggregate nominal value of the shares held by
each Accepting Member bears to the aggregate nominal value of the shares
held by all Accepting Members, rounded up or down {0 the nearest whole
aumber of Transfer Shares, (save that no Accepting Member shall be bound
to acquire more Transfer Shares than that specified in his Acceptance Notice);
and

() generally on such equitable basis, consistent with the foregoing, as the Board
may determine.

Within 10 clear days of the Acceptance Date, the Board shall by notice in writing
("Sale Notice") issued to the Transferor and each member on the same day, inform
the Transferor and the members of the identity of each Accepting Member, of the
aumber of Trans‘er Shares which have been allocated to and which each such
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28.
(A)

Accepting Member has become bound to acquire (' A sted Shares") and of the
aggregate Transfer Price payable by each such Accwtr , 3 Member in respect of the
Accepted Shares ("Acceptance Price"). The Sale Nutices sent to the Transferor on
the one hand and each of the Accepting Members on the other hand shall constitute
a contract between them for the sale and purchase of the appropriate Acceptance
Shares (which contract shall, however, be capable of amendment by the service of
amended Sale Notices pursuant to Article 27(H)(a)).

Each Accepting Member shall pay to the Transferor the Acceptance Price as set out
in the Sale Notice within 7 clear days of the date of the Sale Notice ("Payment
Date"). If an Accepting Member fails to pay the whole of the Acceptance Price by
the Payment Date, he shall cease to be deemed an Accepting Member and either

(@) the Accepted Shares allocated to him shall be re-allocated by the Board among
any then remaining Accepting Members in accordance with Article 27(F) and
the Board shall issue amended Sale Notices to the Transferor and each of the
members in accordance with Article 27(G); or

(b)  if the defaulting Accepting Member was the only Accepting Member, the Pre-
emption Offer shall be deemed to have been rejected and the Board shall
inform the members accordingly and serve a Rejection Notice on the
Transferor in writing, whereupon the provisions of Article 28 shall apply.

The Transferor shall be bound forthwith upon payment of the appropriate Acceptance
Price to transfer the Accepted Shares to the Accepting Member,

If the Transferor, afler having become bound to transfer any Accepted Shares, makes
default in transferring any such Accepted Shares, the Board may receive any
outstaniding Acceptance Price from the Accepting Member as agent acting on behalf
of the Transferor and shall upon receipt hold it on trust for the Transferor. Upon
receipt of all outstanding Acceptance Price from the Accepting Member in full, the
Board shall authorise the Secretary to transfer the Accepted Shares 10 the Accepting
Member and shall thereupon cause the name of the Accepting Member (0 be entered
in the Register as a holder of the Accepted Shares. A receipt issued by the Board for
the outstanding Acceptance Price shall be a good discharge o the Accepting Member,
and after the entry of his name in the Register, the validity of the proceedings shall
not be questioned by any person, The Transferor shall in such case surrender to the
Company his certificate for or including the Accepted Shares so transferred, and in
exchange shall be entitled to receive any Acceptance Price (without interest) held by
the Company on trust for the Transferor, and if such certificate comprises any shares
which he has not become bound to transfer t¢ an Accepting Member pursuant to this
Clause 27, the Secretary shail (on instruction from the Board) issue to him a balance
certificate for such shares,

Transfer other than pursuant to members’ pre-emption rights

If the Board serves a Rejection Notice on the Transferor pursuant to Article 27(D)
or 27(H)(b), the Transferor shall. at any time within the period of 30 clear days
coramencing with the date of the Rejection Notice, be entitied to offer all or any of
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the Transfer Shares to the Transferez at a price (per Transfer Share) equal to or
exceeding the Transfer Price, provided that, if the Transferor stipulated a Threshold
Minimum pursuant to Article 27(A), he shall only be entitled to transfer a number of
Transfer Shares equal to or in excess of such Threshold Minimum.,

(B) If following service of any original or amended Sales Notices issued pursuant to
Articles 27(F) or 27(H)(i) there remain Transfer Shares which are not Accepted
Shares {"Excess Shares”), the Transferor shall, at any time within the period of 30
clear days commencing with the date of the last Sale Notice, be entitled to offer all
or any of the Excess Shares Lo the Transferce at a price (per Transfer Share) eqial
to or exceeding the Transfer Price.

(C)  If a Transferor purports o transfer any of the Transfer Shares or the Excess Shares
to the Transferee pursuant to Articles 28(A) or (B) respectively, the Board shall be
entitled, as a condition precedent to the registration of the relevant transfer (but
without prejudice to any other such condition jmposed by these Articles), to be
satisfied that such shares are beiug transferred in pursuance of 2 bona fide sale for the
consideration stated in the transfer (without deduction, rebate or allowance
whatsoever) and to call upon the transferring Shareholder to furnish the Board with
such evidence as the Board may reasonably require as to the amount paid by the
Transferee or any other person for such shares and any rebates, deductions,
allowances or commissions payable in respect of the relevant transfer.

29.  Transfers to subsidiaries of corporate members

(A) A corporate member shail be entitled 10 transfer any of it¢ Shares to any one or more
of its subsidiary undertakings within the meaning of scction 258 of the Act
("Subsidiary") and the other member, shall have no rights of pre-emption in relation
to any such transfer of Shares.

(B)  Ifa Subsidiary to which Shares have been transferred pursuant to Article 23(A) ceases
to be a Subsidiary of the member which transferred those Shares (o it {thus becoming
an "Ex-Subsidiary"), such Ex-Subsidiary shall forthwith upon ceasing (0 be a
Subsidiary, re-transfer all Shares held by it either 0 the member or to another,
remaining Subsidiary of the member, and the other members shall have po rights of
pre-cmption in relation to any such re-transfer of Shares. If the Ex-Subsidiary, after
having become bound 1o re-transfer any Shares, makes default in doing so the Board
shall authorise the Secretary to transfer such Shares to the original Sharcholder and
shall thereupon cause the name of the original Shareholder to be entered in the
Register as a holder of the Shares; and after the entry of its name in the Register, the
validity of the proceedings shall not be questioned by any person. The Ex-Subsidiary
shall in such case surrender to the Company its certificate for the Shares so
transferred

30. Form of Transfer

The transfer of any shares shall be effected by instrument of transfer i writing in any
usual form or in another form appraved by the Board, and the instrument shall be
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31.

(A)

(B)

(©

(D)

02)

(F)

32.

(A)

executed by or on behalf of the transferor and (in the case of a transfer of a share
which is not fully paid) by or on behalf of the transferee. The transferor shall be
deemed to remain the holder of a share until the name of the transferee is entered in
the Register in respect of it. The instrument of transfer shall be lodged at the Office
or at such other place as the Board may appoint and shall be accompanied by the
certificate for all shares to which it relates and such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer.

Registration of Transfers

Subject to Article 31(B), the Board shall be entitled, in its absolute discretion and
without giving any reason, to refuse to approve and/or register the transfer of a share
(whether or not it is in respect of a share which is fully paid up or a share on which
the Cormpany has a lien).

The Board shall approve and/or register the transfer (or re-transfer) of a share or of
the beneficial interest in a share which is:

(a)  properly made pursuant to Articles 27, 28 or 29 and in accordance with
Article 30; or

(b)  approved in writing by all the members.

The registration of a transfer of any shares may be suspended at such time and for
such periods (not exceeding 30 days in any year) as the Board may determine.

No fee shall be charged by the Company for the registration of the transfer of a share
or the instrument or any other document relating to or affecting the title to a share
or the right to transfer it or for making any other entry in the Register.

If the Board refuses to register the transfer of a share, it shall, within two months
after the date on which the transfer was lodged with the Company, send notice of the
refusal to the transferce.
The Company shall be entitled to and, cubject to Article 110, shall retain any
instrument of transfer which is registered. Any instrument of transfer which the
Board refuses to register shall {cxcept in the case of suspected fraud) be returned to
the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES
On death
If a member dies, the Company shall be entitled to recognise only the personal

representatives of a deceased member as having title 10 a share held by that member
alone or to which he alone was entitled. In the case of a share held jointly by more
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than one person, the Company shall be entitled to recognise only the survivor or
survivors as being entitled to it.

(B)  Nothing in these Articles shall rejease the estate of the deceased member from any
liability in respect of any share which has been solely or jointly held by him.

33,  Election of person entitled by transmission

(A) A person becoming entitled by transmission to a share shall be entitled, on production
of such evidence as the Board may require, elect either to be registered as a member
or to have some person nominated by him registered as the transferce. If he elects
to be registered himself, hie shall give notice to the Company to that effect. If he
elects to have another person registered he shall execute an instrument of transfer of
the share to that person. All the provisions of these Articles relating to the transfer
of shares shall apply to the notice or instrument of transfer (as the case may be) as
if it were an instrument of transfer executed by the member and his death, bankruptcy
or other event giving rise to a transmission of entitlement had not occurred.

(B) The Board shall be entitled to give notice requiring a person becoming entitled by
transmission to a share to make the election under Article 33(A) within 60 clear days
of the date of such notice, failing which the Board shall be entitled to withhoid
payment of all dividends and other amounts payable in respect of the share unti]
notice of election has been made by such person.

34.  Rights on transmission
Where a person becoming entitled by transmission to a share, the rights of the holder
in relation to that share shall cease. The person entitled by transmission shall,
however, be capable of giving a good discharge for dividends and other amounts
payable in respect of the share and, subject to Articles 33 and 97, shall have the
rights to which he would be entitled if he were the holder of the share. The person
entitled by transmission shall not, however, before he is registered as the holder of
the share, be entitled in respect of it to receive notice of or excrcise any rights
conferred by membership in relation to any mesting of the Company.

ALTERATION OF SHARE CAPITAL

35.  Imcrease, consolidation, sub-division and cancellation

The Company shall be entitled by ordinary resolution to:

(a)  increase its share capjtal by a sum to be divided into shares of an amount
prescribed by the resojution;

(b)  consolidate and divide ali or any of its share capital into shares of larger

amount than ils existing shares,;
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36.

(c)  subject to the Acts, sub-divide all or any of its shares into shares of smaller
amounts and may by the resolution decide that the shares resulting from the
sub-division have amongst themselves a preference or other advantage or be
subject to a restriction; and

(d)  cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so canceiled.

Fracticns

Whenever as a result of a consolidation ov division or sub-division of shares, any
members become entitled to fractions of a share, the Board shall be entitied, on
behalf of those members, to deal with the fractions as it sees fit. In particular, the
Board may:

(1) sell fractions of a share to a person (including, subject to the Acts, to the
Company) for the best price reasonably obtainable and distribute the net
proceeds of sale in due proportion amongst the persons entitled (except that
if the amount due to a person is less than £3, or such other sum as the Board
may decide, the sum may be retained for the benefit of the Compaay). To
give effect to a sale, the Board shall be entitled to autherise a person to
execute an instrument of transfer of shares to the purchaser or his nominee
and to cause the name of the purchaser or his nominec to be entered in the
Register as the holder of the shares, The purchaser shall not be not bound to
see to the application of the purchase money and the title of the transferee to
the shares shall not be affected by an irregularity or invalidity in the
proceedings connected with the sale; or

(i)  subject to the Acts, issue to a member credited as fully paid by way of
capitalisation the minimum number of shares required to round up his holding
of shares to a number which, following consolidation and division or sub-
division, leaves a whole number of shares (such issue being deemed to have
been effected immediately before consolidation or sub-division, as the case
may be). The amount required to pay up those shares may be capitalised as
the Board thinks fit out of amounts standing to the credit of reserves
{including a share premium account, capital redemption reserve and profit and
loss account), whether or not available for distribution, and applied in paying
up in full the appropriate number of shares. A resolution of the Board
capitalising part of the reserves shall have the same effect as if the
capitalisation had been declared by ordinary resolution of the Company
pursuant to Article 103. In relation to the capitalisation, the Board shall be
entitled to exercise all the powers conferred on it by Article 103 without an
ordinary resolation of the Company.
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38.

39.

40.

41,

42,

(A)

®

AT A T

Reduction of Capital

Subject to the Acts, the Company shall be entitled by special resolution to reduce jts
share capital, any capital redemption reserve and any share premium account in any
way.

Purchase of own shares

Subject to Lhe Acts, the Company shall be entitled to purchase its own shares
(including any redeemable shares) and, if it is a private Company, make a payment
in respect of the redemption or purchase of its own shares otherwise than out of
distributabie profits of the Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

Annual general meeting

The Company shall hold annual general meetings, which shall be convened by the
Board, in accordance with the Acts.

Extraordipary general meeting

All general meetings of the Company other than annual general meetings shall be
called extraordinary general meetings.

Convening of Extraordinary general meetings

The Board shall be entitled to call an extraordinary general meeting whenever it
thinks fit, The Board shal} convene an extraordinary general meeting immediately
on receipt of a requisition from members in accordance with the Acts and in default
the requisitionists shall be entitled to convene an extraordinary general meeting as
provided by the Acts.

Length and form of notice

Subject to Article 42(B), an annual general meeting and an extracrdinary general
meeting called for the passing of a special resolution shall be called by not less than
21 clear days' notice and all other extraordinary general meetings shall be called by
not less than 14 clear days’ notice.

Subject 1o the Acts, and 2lthough called by shorter notice than specified in Article
42(A), a general meeting shall be deemed to have been duly called if it is so agreed:

(a)  in the case of an annual general mesting, by all the members entjitled to attend
and vote at the meeting; and
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()  in the case of any other meeting, by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than 95% in nominal value of the shares giving that right.

(C)  The notice shall specify

(a)  whether the meeting is an annual general meeting or an extraordinary general
meeting;

(b)  the place, date and time of the meeting;
(©) the general nature of the business to be transacted;

(d)  if the meeting is convened to consider a speciai or an extraordinary resolution,
the intention to propose the resolution as such; and

(e)  with reasonable prominence that a member entitled to attend and vote at the
meeting is entitled to appoint one or more proxies to attend and, on a poll,
vote instead of him and that a proxy need naot also be a member.

(D)  The notice of meeting shall be given to the members (other than any who, under these
Articles or restrictions imposed on shares, are not entitled to receive notice), to the
Directors and to the Auditors, whether or not resident within the United Kiagdom.

4%,  Omission to send notice
The accidental omission 1o give notice of a meeting o, or the non-receipt of notice
of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GEMERAL MEETING

44,  Quorum

(A)  No business may be transacted at a general meeting of the Company unless a guorum
is present. The absence of a quorum shall not, however, prevent the appointment of
a chairman of the meeting in accordance with Article 46, which shall not be treated
as part of the business of the meeting.

(B) The quorum for a general meeting shall for all purposes require the presence of
menibers (o1 their proxies) whe, whether alone or together, tepresent more than 50%
of the nominal vaiue of the shares in the Company.

45. Procedure if quorum is not present

(A)  If a quorum as required by Article 44(R) is not present within half an hour (or such
loager period as the chairman in his discretion may think fit) from the time appointed
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for the start of meeting or if during a meeting such a quorum ceases to be present,
the meeting shall stand adjourned to the same day in the next week at the same time
and place.

(B) At the adjourned meeting the quorum shall be one member present in person or by
proxy and entitled to vote and such person shall be deemed to constitute 2 meeting
for the purpose of these Articles. If no person is present within half an hour from
the time appointed for the start of meeting, the adjourned mesting shall be deemed
dissolved,

46,  Chairman

The Chairman (if any) of the Board or in his absence some other Director nominated
by the Directors present shall preside as chajrman of the meeting. If neither the
Chairman nor such other Director is present at the meeting within fifteen minutes
after the time appointed for the start of the meeting, or is not willing to act, the
Directors present shall elect one of their number to be chairman and, if there is only
one Dircctor present and willing to act, he shall be chairman. In default, any
members or their proxies present and entitled to vote shall choose one of their number
to be chairman.

47.  Business of general meeting
Unless otherwisc agreed by all the members, no business may be transacted at a
general meeting of the Company except that generally stated in the notice of the
meeting or subsequently proposed by the Board.

48.  Director’s right to attend and speak
A Director shail, whether or not he is a member, be entitled to attend and speak at
any general mesting and at any separate meeting of the holders of any class of shares
in the Company.

49,  Power to adjourn
The chairman shall be eatitled with the consent of a meeting at which 2 quorum is
present (and siall if so directed by the meeting) adjoutn the meeting from time to
time and from place to place.

50.  Notice and business of adjourned meeting

(A) It shall pot be necessary to give notice of an adjourned meeting.

(B)  No business shall be transacted at an adjourned meuting other than business which

might properly have been transacted at the meeting had the adjournment not taken
place.
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VOTING AT GENERAL MEETING

51, Mathod of voting

At a general mesting, resolution put to the vote of a meeting shall be decided on 2
poll.

57.  Procedure on @ poll

(A) A poll shall be raken in such manner as the chairman directs. He shall be entitied to

appoint scrutinecrs (who need not be members) and to fix a time and piace for

declaring the resuit of the potl. The result of the pol} shall be deemed to be the
resolution of the meeting.

(B)  Ona poll, votes may be given in person Or Ity proxy and a member entitled to more
than one vote need not, if he voles, Use 4l his votes or cast all the votes he uses in
the same way.

YOTES OF MEMBLRS
K3. Votes of meinbers

(&)  Subject to any special terms as to voting on which shares may have been issued or

to 2 suspension or abrogation of voting rights pursuant to these Articies, at 2 general

meeting every member who is present in person or by proxy oI {being a corporation)

is present by a representative shall on 2 poll have one vote for every share in the
capifal of the Company of which he is the holder.

(B  Unless the Roard decides otherwise, o member shall, in respect of any share held
by him, bz entitled to be present 6F 10 vote, either in person or by proxy, ata general
meeting or at 2 separate meeting of the holders of any class of shares or on 2 poll,

or to exercise other rights conferred by membership in relation to the meeting or poil,

unless and until ail moneys due and payable by him in respect of that share

(including, without limitation, any interest, costs, charges and expenses) have been

paid in full.

(C) Tn the case of joint holders of a share. the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders, and sentority shall be determined by the order in which the names

of the holders stand in the Reg:ster.
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(D} A merber in vespect of whom an order has been made by any court having
jurisdiction {Whether in the United Kingdom or elsewhere) in matters Concerning
mental disorder or is otherwise incapable of running his affairs may vote on a poll
by his guardian, receiver, curalor bonis or uther person authorised for that purpose
and appointed by the court. Any such guardian, receiver, curator bonis 0r any other

person inay voe by proxy if evidence (to the satisfaction of the Board) of the

Y
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authority of the person claiming to exercise the right to voie shall be deposited at the
Office (or at such other place as is specified in accordance with the Articles for the
deposit of instruments of proxy) within the time limits prez.ribed by Article 36 for
the deposit of instruments of proxy for use at the meeting, adjourned meeting or poll
at which the right to vote is to be exercised.

54,  No casting vote
The chairman of the general meeting shall not have 4 second or casting vote.

55.  Voting by proxy

(A)  An instrument appointing a proxy shall be in writing and shall be in the foilowing
form (or in a form as gear thereto as circumstances allow or in any other form which
is usual or which the Board may approve):
“Business Air Limiled
UWe, [name of member), of [address of member], being a member/members of the
above-named Company, hereby appoint [rame qf proxyl of [address of proxyl, or
failing him, (name of default proxy] of {address of defuult proxyl, as my/our proxy
to vote in my/our name(s) and on my/our behalf at the annual/extraordinary general
meeting of the Company to be held on [full dare], and at any adjournment thereof.
Signed this [day of month] day of {month and year]®.

(B)  Where it is desired to afford members un opportunity of instructing the proxy how
he shall act the instrument appointing the proxy shall be in the following form (or in
a form as near thercto as circumstances allow or in any other form which is usual or
which the Board may approve):

"Business Ajr Limited

| Y/We, [name of memberl, of [address of member], being a member/members of the

| above-named Company, hereby appoint [name of proxy] of [address of proxy], or

| failing him, {namse of default proxy] of [address of defauir proxy], as my/our proxy
to vote in my/our name(s) and on my/our behalf at the annual/extraordinary general
meeting of the Company to be held on [full dare], and at any adiourniment thereof,
This form is to be used in respect of the resolutions mentioned below as follows:

| Resolution No. 1 *for *against.
| Resolution No, 2 *for *against. [erc.]

*Strike out whichever i not desired.
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Unless otherwisé instructed, the proxy may vote as he thinks it or abstain from
voting.

Signed this [day of month] day of [month und year]".

(C)  An instrument appointing a proxy shall be cxecuted by the appointor or his duly
constituted attorney or, if the appoitttor is a company, under its seal or under the
hand of its duly authorised officer or attorney or other person authorised to sign.

(D)  An instrument of proxy shall be deemed (unless the contrary is stated in it) to confer
anthority to vote on a poll and to vote on a resolution or amendment of a resolution
put to, or other business which may properly come before, the meeting or meetings
for which it is given, as the proxy thinks fit.

(E) A proxy need not be a member,

(F) A member shall be entitled to appoint more than one proxy 10 attend on the same
occasion. When two or more valid but differing instruments of proxy are delivered
for the same share for use at the same meeting, the one which is last validly delivercd
(regardless of its date or the date of its execution) shall be treated as replacing and
revoking the other or others as regards that share.

(G)  the deposit of an instrument of proxy shall not prevent a2 member attending and voting
in person at the meeting or an adjournment of the meeting.

(H)  An instrument of proxy shall (unless the contrary is stated in it) be valid for an
adjournment of the meeting as well as for the meeting or meetings 10 which it relates,

D Subject to the Acts, the Company shall be entitled to send instruments of proxy to all
or none of the persons entitled to receive notice of and to vote at a meeting.

56.  Deposit of proxy

An instrument of proxy, and (if required by the Beard) a power of attorney or other
authority under which it is executed or a copy of it notarially certified or certfied in
some other way approved by the Board, shall be:-

(a)  deposited at the Office, or another place specified in the natice convening the
maeting or in an instrument of proxy or other accompanying document sent
out by the Company io relation to the meeting, not less than 48 hours before
the time for holding the meeting or adjourned meeting or the taking of a poll
at which the person namerd in the instrument proposes to vote; or

(b)  in the case of a meeting adjourned for less than 28 days but more than 43
hours or in the case of a poll taken mcre than 48 hours after it is demanded,
deposited as required by Article 56(a) rot less than 24 hours before the time
appointed for the holding of the adjourned meeting or the taking of the poll;
or
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57.

58.

59.

(¢)  in the case of a meeting adjourned for less than 48 hours or in the case of a
poll not taken immediately but taken not more than 48 hours after it was
demanded, delivered at the adjourned meeting or at the meeting at which the
poll was demanded to the chairman or to the Secretary or {0 a [rirector.

and an instrument of proxy not deposited or delivered in accordance with this Article
56 shall be invalid.

Validity of vote by proxy despite termination of authority

A vote given or poll demanded by a proxy or authorised represefitative of a company
shall be valid despite the previous termination of his authority unless notice of
termination is received by the Company at the Office (or other place specified for
depositing the instrument of proxy) at least one hour before the time for holding the
meeting or adjourne | meeting at which the vote is given or (in the case of 2 poil
iaken otherwise than at or on the same day as the meeting or adjourned meeting) the
time appointed for the taking of the poll at which the vote is cast.

MISCELLANEOUS
Corporate Representative

A company which is 2 member shall be entitled, by resolution of its directors or
other governing body, 1o authorise a person to act as its representative at a meeting
or at a separate meeting of the holders of a class of shares (the "representative").
The representative shall be enitled to exercise on behalf of the company (in respect
of that part of the company's holding of shares to which the authorisation relates)
those powers that the company could exercise if it were an individual member, ‘Lne
company $hall for the purposes of these Articles be deemed to be present in person
at 2 mecting if the representative is present. All references to atrendance and voting
in person shall be construed accordingly. A Director, the Secreta.y or other person
authorised for the purpose by the Secretary shail be entitled to require the
representative to produce a certified copy of the resolution of authorisation before
permitting him to exercise his powers,

Ohbjections to and error In voting

No objection may be made to the qualification of a voter or to the counting cf, or
failure to count, a vote, except at the meeting -t adjoumed meeting at which the vote
objected to is tendered or at which the error occurs. An objecton properly made
shall be referred (o the chairman of the meeting and only invalidates the result of the
voting if, in the opinion of the chairman, it is of sufficient magnitude to affect the
decision of the mesting. The decision of the chairman shall be conclusive and
binding on all concerned.
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60. Amendments to Resolutions

If an amendment proposed to a resoluiion under consideration is ruled out of order
by the chairman of the meeting the proceedings on the substantive resolution are not
invalidated by an error in his ruling.

61. Members’ Writtap resolutions

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he
was present shall be as effective as if it had been passed at a general meeting duly
convened and held. The resolution in writing may consist of several instruments in
the same form each executed by or on behalf of one or more members. If the
resolution in writing is described as a special resolution or as an exwaordinary
resolution, it shall take effect accordingly.

APPOINTMENT, RETIREMENT AMD REMOVAL OF DIRECTORS

62.  Number of directors
Unless otherwise decided by the Cowmpany by ordinary resolution, the maximum
number of Directors shall be 9 (nine). A sole Director shall have authority to
exercise all the powers and directions vested in the Directors generally.

63.  Appointment of Directors

(A) A person who is willing to act may be appointed a Director by ordinary resolution
of the C mpany or with the approval of the Board.

|
‘ ®)  Without prejudice to the generality of Article 63(A), a member shall be entitied to
| nominate for appointment:

\

()  one Director provided that such member holds at least 12% per cent but less
than 33%;

() two Directors provided that such member holds at least 33% per cent but less
| thar 42%;

(¢)  three Directors provided that such member holds at least 42% per cent vut not
nore than 50%; and

(d)  four Directors provided that such member holds more than 50%
of the lotal nominal value of issuad shares,

(C) Upon a miember ceasing to hold the percentage of shares required to nominate a
Director for appointment pursuant to Article 63(B), the Board shall, by way of
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removal from office, be eatitled to reduce the number of Directors appointed on the
basis of a nomination by that member to such number of Directors (if any) as that
member would stil} be entitled to nominate with his then current percentage of shares.
In those circumstances, the member in question shall Gf there is a choice) forthwith
stipulate. which of the Directors nominated by him shall e deemed to have had his
appointment revoked pursuant to the foregoing provisions of this Article 63(C),
failing which the Board shall be entitled to remove any such Director of its choice.

(D) A Director norinated pursuant to Article 63(A) shall (subject to the Acts and any
rules of law to the contrary) be entitled to provide to the member appointing him any
information which he receives by virtue of being a Director,
64. No retirernent by rotation
The Directors shall not retire by rotation.
65. Removal and disqualification of and vacation of office by directors

(A) The office of a Diractor shall be vacated ift

(2)  heresigns from his office by notice in writing to the Secretary delivered to the
Office or tendered at a Board meeiing;

()  the fixed period of his office expires;

(¢) heis removed from office by an ordinary resolution of the Company or by 2
decision of the Board;

i (d) he ceases 10 be a Director by virtue of any provision of the Acts or he
becomes prohibited by law from being a Director;

; () he becomes bankrupt, has an interim receiving order made against him, makes
an arrangement or compounds with his creditors generally or applies o the
courts for an interim order under section 253 of the Insolvency A<t 1986 in
comnection with a voluntary arrangement under that act; .

£ an order is made by a court of competent jurisdiction on the ground however

formulatzd) of mental disorder for his detention or for the appointment of a
guardian, receiver, curalor bonis or other person to exercise pOWers with
respect to his affairs or he is admitted to hospital in purssance of an
application for admission for treatment under the Mental Health Act 1983 or,
in Scotland, under the Mental Health (Scotland) Act 1984 and the board
resolves that his office be vacated; or

(g)  both he and his alternate Director (if any) shall have been absent, without
permission of the Board, from Board meetings for more thian six consecutive
months and the Board resolves that his office be vacated.
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(B) A resolution of the Board declaring a Director to have vacated office under the terms
of Article 65(A) shall be conclusive as to the fact and grounds of vacation stated in
the resolution,

66. Appointment of executive directors

(A)  Subject to the Acts, the Board shall be entitled to appoint one or more of its body to
hold employment or executive office (including that of managing director) with the
Company and wmay enter into an agreement Or arrangement with any Director for his
emptoyment by the Company for such a term (subject to the Acts) and on any otlier
conditions as the Board may think fit.

(B) The Board shall be entitled to revoke or terminate the appointiment or employment of
a Director made pursuant to Article 66(A) (without prejudice to any claim for
damages for breach of contract).

ALTERNATE DIRECTORS
67. Appointment and removal

(A)  Any Director (other than an altemate Director) may by notice delivered to the
Secretary at the Office, or in any other manner approved by the Board, appoint
another person willing to act to be his alternate Director. No appointment of an
alternate Director who is not already a Director shall be effective untd! his consent to
act as a director in the form prescribed by the Acts has been received at the Office.

(B)  An alternate Director need not be a member and shall not be counted in reckoning the
aumber of Directors for the purpose of Article 62.

(C) A Director may by notice delivered to the Secretary at the office revoke the
appointrent of his alternate Director and, subject to the provisions of Article 67(A),
appoint another person in his place.

(D)  If a Director cezses to hold the office of Director or if he dies, lthe appointment of
his alternate Director shall automatically cease. If a Director retires but is
reappointed at the meeting at which his reti:ement takes effect, a valid appointment
of an alternate Difv-ctor which was in force immediately before his retirement shall
continue to operate after his reappointment as if he has not retired.

(E)  The appointment of an aiternate Diractor shall cease on the happening of an event
which, if he were a Director otherwise appointed, would cause him to vacatwe office.

68.  Partictpation in board meetings
(A)  An aiternate director shall, if he gives the Company an address (whether in or outside
the United Kingdom) at which notices may be served on him, entitled to receive

notice of all meetings of the Board and all committees of the Board of which his
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&9.

70.

71,

72,

73.
(A)

appointor forms part and, in the absence from those meetings of his appointor, to
attend and o vote at the meetings and to exercise all the powers, rights, duties and
authorities of his appointor.

A Director also acting as alternate Director shall have a separate vote at meetings of
the Board and commillees of the Board for each Director for whom he acts as
alternate Director.

Responsibility

A person acting as an alternate Director is an officer of the Company, shall be solely
responsible to the Company for his acts and defaults, and shall not be deemed to be
the agent of his appointor.

REMUNERATION OF DIRECTORS
Remunseration

Unless the Board decides otherwise and without prejudice to Article 66, no Director
(or alternate Director) shall be entitled to any remuneration from the Company in
respect of his office as a Director.

Directors’ expenses

Unless the Board decides otherwise and without prejudice to Article 66, no Director
(or alternate Director) shall be entitled to be paid any expenses incurred by him in
connection with the discharge of his duties on vehalf of or in relation to the
Company.

POWERS OF DIRECTORS
Powers of the Board

Subject to the Acts, the Memorandum and these Articles and to any directions given
by special resolution of the Company, the business of the Company shall be managed
by the Board which inay exercise all the powers of the Company. Mo alteration of
the Memorandum or of these Articles and no such subsequent direction by the
Company shall invaiidate any prior act of the Board which would bave been valid if
that alteration had not been made or that direction had not been given. The general
powers given by this Article 72 shall not be limited by any special power given to the
Board by any other Articles.

Delegation: Use of title "board"

The Board shall be entitled to delegate any of its powers, authorities and discretions
to any one or more persons, whether Directors or not, including (without limitation)
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to any committee consisting of Directors or employees of the Company or to any
person holding any executive office with the Company. Any such delegation may be
made for such time and subject to such terms and conditions as the Board may think
fit, and it may be made either collalerally with or to the exclusion of their own
powers. The Board may also grant to any delegate the power to sub-delegate.

(B)  Notwithstanding the provisions of Article 73(A), any delegation made by the Board
or sub-delegation made by its delegate may at any time be revoked or altered by the
Board.

(C)  The Board shall be entitled to give a committee of persons appointed by the Board
pursuant to Article 73(A) a designation or title including the word “board” or to
attach to an existing committee that designation or title and to terminate the use of
that designation or tide. The inclusion of the word "board” in the designation or title
of a committee shail not imply that the committee is, or is or shall be deemed to be,
or is empowered to act (save as expressly delegated or authorised pursuant to Articles
73(A) and 74(A)) as, the Board for any of the purposes of the Acts or of these
Articles,

74,  Appointment of agent

(A)  The Board shail be entitled, by power of attorney or otherwise, to appoint any person
to be the agent of the Company with such powers, for such purposes, for such time
and subject to such terms and conditions as the Board may think fir, and to authorise
such agent to delegate his powers.

(B)  Notwithstanding the provisions of Article 74{A), any appointment of an agent made
by the Board or delegation of his powers made by such agent may at any time be
revoked or altered by the Board.

75. Associate directors: Use of title “director”

The Board shall be entitled to appoint a person (not being a Director) to an office or
employment having 2 designation or title including the word "director" or to attach
to an existing office or employment that designation or title and to terminate the
appointment or use of that designation or title. The inclusion of the word “director”
in the designation or title of an office or employment shall not iraply that the person
is, or is or shall be deemed 10 be, or is empowered to act as, a Director for any of
the purposes of the Acts or of these Articles.

DIRECTCRS' INTERESTS
76.  Power to vote despite interest
(A)  Subject to the Acts, a Divector shall be entitled to <2, at any meeting of the Board
or of any committee of which such Director “urms part, on any resolution,

notwithstanding that it in any way concerns or relates to a matter in which he has,
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(B)

1.

»)

(®)

directly or indirectly, any kind of interest whatsoever. If he votes on any such
resolution, his vote shall be counted and in relation to such resolution he shall
(whether or not he votes on it) be taken into account in calculating the quorum
present at the meeting,

without prejudice to the generality of Article 76(A), 2 Director shull, notwithstanding
his office:

{(a) be entitled to enier into or otherwise to be interested in a contract,
arrangement, (ransaction or proposal with the Company or in which the
Company is otherwise interested either in connection with his tenure of an
office or place of profit or as vendor, purchaser or otherwise;

(o)  be entitled to hold another office or place of profit with the Company (except
that of auditor ot auditor of a subsidiary of the Company) in conjunc.icn with
the office of director and to act by himself or through his firm in a
professional capacity to the Company, and in that case on such terms as to
remuneration and otherwise as the Board may decide either in addition to or
instead of remuneration provided for by another article;

(e be entitled to be a director or other officer of, or employed by, or & party W
a contract, transaction, arrangement or proposal with or otherwise interested
in, a company promoted by the Company or in which the Company ic
otherwisc interested or as rcgards which the Company has a power of
appointment; and

(d) shall not be liable to account to the Company for a profit, remuneration or
other benefit realised by such office, employment, contract, arrangement,
ransaction or proposal and no such coatract, arrangement, transaction or
proposal is avoided on the grounds of any such interest or benefit.

Declaration of interest

A Director who, to his knowledge, is in uny way (directly or indirectly) materially
interested in a contract, arrangement, transaction or proposal with the Company, shall
declare the nature of his interest at the meeting of the Roard at which the question of
entering iato the coantract, arrangement, transaction or proposal is first considered,
if he knows his interest then exists or, in any other case, at the first meeting of the
Board after he knows that he is or has become Interested.

For the purposes of Article 77(A)

(a)  a general notice given to the Board by a Director that he is to be regarded as
baving an jnterest (of the nature and extent specified in the notice) in a
contract, transaction, arrangement or proposal in which a specified person or
class of persons is interested is a sufficient disclosure under this article in
relation to that contiact, transaction, arangement 01 proposal;
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78.

79.
(A)

(B)

80.
(A)

(B)

81.

(b)  an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as his
interest;

(¢)  the interest of a person who is for the purposes of the Acts cormected with
(within the meaning of section 346 of the Act) a Director shall be treated as
the interest of the Director and, in relation to an afternate Director, the
interest of his appointor shall be treated as the interest of the alternate
Director (in addition to any interest which the alternate Director may
otherwise have);

(d)  that Article applies to an alternate Director as if he were a Director otherwise

appointed.

DIRECTORS’' PROCEEDINGS

Board meetings
Subject to the provisions of the Articles, the Board shall be entitled to meet for the
transaction for business, adjourn and otherwise regulate its procesdings as it thinks
fit.
Couvening of Board meetings

A Director shall he entitled to. and the Secretary at the request of a Director shall,
summon a Board meeting at any time,

Board meetings shall (unless a majority of Directors agres otherwise) be convened at
least once every 3 calendar moaths.

Methed of giving notice

Notice of « Board meeting shall be given (o all Directors, whether in or outside the
Tnited Xingdom. Notice of a Board meeting shall be deemed to be duly given fo a
Director if it is given to hisn personally or by word of mouth or by telephone or sen
in writing to him at his last-known addrass or another address given by him to the
Company for that purpose (Whether in or outside the United Kingdom). A Director
shall be entitled to waive the requirement that notice be given to him of a Board
meeting, either prospectively or retrospectively.

The notice shall specify the place, date and time of the meeting and the general nature
of the business to be ransasted.

Pertod of notlce

Board meetings shall be convened by giving at least 10 clear days’ prior written
notice, specifying the matters to be discussed. 4 Board meeting may be convened on
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82.
(A)
®)

©

®)

83.
A

®)

g4.

85.

(A)

shorter aotice if all the Directors entitled to pend and vote on te pusiness f that
meeting agres OF if, in the reasonable opinion of the Chairmar, the ciTcur  (ances
demand it, provided that in such a case aotice must be given at least 24 Ko’ brfore

fhe tine the meehng is due o commence anless all the Direclors apree o Wise.
Quorun
No business may be transacted at @ noard meeting unjess 2 quorum 18 present.

The quorum for the consideration of any resolution by the Board at2 Board meeting
shall require the presence aof four Directors.

A person who holds office only as ant alternate Director shzll, f 0is appointor i not
present, he counted 1 any quorem.

A duly convened Mmestng of the Board 2% which a gquorum 13 present shall be
competent @ exercise all or any of the powsals, authorities and discretions vested in
or exercisable by the Board.

procedure if quoram is not present

If the quorum required by Articte 82(B) is not Presern within half an hout (or such
jonges period as the chairman of the Board meeting in his discretion may think fit)
from the Hme appuinted far the start of meeting or if during 2 meeting such a guorum
ceases to be present, the meeting shalt stand adjourned 1© the same day in the next
wevk at the same time and place.

At the adjourned Poard meeting the quorum shall be two Direclors present in persaf
ot by his alternat®, whi shall be deemed 10 constitute 2 meeting for the purpose of
these Articies. If no Divector 18 present within hatf an hous from the time appointed
for the start of meeting, the adjourned meeting shall be acemmed disselved.

Chalrman

The Chairman (if any) of the Poard or in his absence some other Director nominated
by the Directors ghall presids as chairman of the Board meeting. I neither the
Chadrman nov such other Duscter is present at the Bosrd mgeting within fifteen
rminutes after the time appoinied for the start of the megting, or is not willing to act,
the Directors present shatl elect one of their number to be chairman and, if there (€
only atie Director present and willing o act, ne shall be chairman.

Participation by telephone

A Director oF his alternate DITeCIo? shalj be entitled ta participale in a meeting of the
Board of a committee of the Board through the medium of conference telephone or

cimilar form of COMmUNication gquipment if all persons participating in tae meeting
are able to heat and speak 1o eachi other throughout the meeting.
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86.
(A)
®)

©)

87.

(A)

88.

A person participating in this way shall be deemed to be present in person at the
meeting and be counted in calculating the quorum and shall be entitled to vote,
Subject to the Acts, all business transacted in this way by the Board or a committee
of the Board shall be for the purposes of these Articles deemed 1o be validly and
effectively transacted at a meeting of the Board or a committes of the Board although
fewer than two ditectors or alternate directors are physically present at the same
place. The mesting shall be deemed to take place where the largest group of those
participating is assembled or, if there is no such group, where the chairman of the
meeting then is.

If 2 Director has indicated to the Director or Secretary who has given netice of the
meeting his willingness to participate in the meeting through the medium of
conference telephone or similar form of communication equipment, the chairman of
the mesting shall take all reasonable steps to include that Director in the meeting in
the manner indicated.

Voting aud deadlock
Questions arising at a Board meeting shall be decided by a majority of votes,

Unless otherwise agreed by all the members, no business may be transacted at a
Board mesting except that generally stated in the notice of the meeting.

in the case of an equality of votes on any question arising at a meeting of the Board,
a deadlosk shall be deemad 1o have occurred in relation to that matter. In such case,
if in the opinion of the chairman of the meeting there is no reasonable prospect of the
deadlock being resolved, the Board shall forthwith notify the members of the fact of
the deadlock and call an extraordinary general meating of the Company at which the
deadlocked matter may be considersd.

Proceadings of coinmittees

Proceedings of committees of the Board shall be conducted in accordance with
regulations prescribed by the Bozrd (if any). Subject to any such regulations and
Article 87(8) below, proceedings shall be conducted in accordance with applicable
provisions of these Articles regulating the proceedings of the Board.

Where the Board resolves to delegate any of its powers, authorities and discretions
to a committee and that resolution states that the committee shall consist of any one
or more unnamed Directors, it shall not ba necessary to give notice of a meeting of
that committee to Directors other than the Iyirector or Directors who form the
committee,

Validity of proceedings

All acts done by a meeting of Directors, or of a committee of Directors, or by a
person acting as a Divector shall, notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any Director or that any of them were
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disqualified from holding office, or had vacated office, or were not entitled to vote,
be as valid 2§ if every such person had been duly appointed and was qualified and had
continued to be a Director and had been entitled to vote.

80.  Directors’ written resolution

A resolution in writing executed by all the Directors for the time being entitled to
receive notice of a Board meeting ot of a committee of the Board shall be as valid
and effective for all purposes as if it had been passed as a resolution at a duly
convened and held meeting of the Board or (as the case may be) committee of the
Board. The resolution in writing may consist of several documents in the same form
each executed by one or rore of the Directors or (as the case may be) Directors
constituting the committee of the Board. The resolution in writing need not be
executed by an alternate Director in that capacity, if it is executed by his appointor
and a resolution executed by an alternate Director in that capacity need not be
executed by his appointor,

MINUTES
90.  Minutes of proceedings
(A) The Board shall cause minutes o be made in books kept for the purpose of:

(a) all appointments «f ufficers and committees of the Board made by the
Directors; and

(b)  the names of Directors present at every meeting of the Board, of committees
of the Board, of the Company or of the holders of any class of shares in the
Company, and of all orders, resolutions and proceedings of such meetings.

(B)  If purported to be signed by the chairman of the meeting at which the proceedings
were held or by the chairman of the next succeeding meeting, minutes shall be
receivable as prima facie evidence of the matters stated in them.

SECRETARY & AUTHENTICATIONM OF DOCUMENTS

01.  Secretary

(A)  Subject to the Acts, the Board shall appoint a Secretary or joint Secretaries and shail
be entitled to appoint one or more persons to be assistant or deputy Secretary for such

term, at such remuneration (if any) and upon such terms and conditions as the Board
may think fit.

(B) The Board shall be entitled to remove a person appointed pursuant to Article 91(A)
from office and appoint another or others in his place.
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92.  Authentication of documents

A Director or the Sectetary or another person appointed by the Board for the purpose
may authenticate documents affecting the constitution of the Company (including the
Memorandum and these Articles) and resolutions passed by the Company or holders
of a class of shares or the Board or a committee of the Board and books, records,
docurments and accounts relating (o the business of the Company, and to certfy copies
of exiTacts as true copies or extracls.

COMPANY SEAL
93.  Application of Seal

(A) A Seal shall only be used by the authority of a resolution of the Board or of a
committee of the Board. The Board shall be entitled to decide who may sign an
instrument to which a Seal is affixed (or, in the case of a share certificate, on which
the Seal is printed) either generally or in relation to a particular instrument or type
of instrument.

(B) The Board shall also be entitled to decide, either generally o in a particular case, that
a signature may be dispensed with or affixed by mechanical means. Unless otherwise
decided by the Board:

¢)) share certificates and certificates issued in respect of debentures or other

securities (subject to the provisions of the relevant instrument) need not be
\ signed or, if signed, a signature may be applied by mechanicai or other means
3 or may be printed; and

(i)  every other instrument [0 which a Seal is affixed shall be signed by one
dirsctor and by the Secretary or a second Director.

; (C)  The Company shall be entitled to exercise the powers conferred by the Acts with

- regard to having an official seal for use abroad, and those powers shall be vested in
the Board. ;

i DIVIDENDS

94, Declaration of dividends

Subject to the Acts anu the Articles, the Company shall be endtled by ordinary
resolution to declare a dividend to be paid to the members in accordance with their
respective rights and interests, but no dividend shall exceed the amount recommended
by the Board.
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95.
(A)

(B)

96.

97.
A

(B)

©

Interim dividends

Subject to the Acts, the Board shall be entitled to declare and pay such interim
dividends (including a dividend payable at a fixed rate) as appear to them to be
justified by the profits of the Company available for distribution.

If the share capital is divided into different classes, the Board shall be entitled to pay
interim dividends on shares ranking after shares conferring preferred rights with
regard to dividend as well as on shares with preferred rights with regard to dividend,
but no interim dividend shall be paid on shares ranking after such preferred shares
if, at any time of payment, any preferential dividend is in arrear. Provided the
Directors act in good faith, they shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an
interim dividend on any shares ranking after those with preferred rights.

Entitiement to dividends

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is declared and paid, but no amount paid up on a share in advance of a call
may be treated for the purpose of this Article 96 as paid up on the share. All
dividends shall be apportioned and paid proportionately to the amounts paid up on the
shares during any portion or portions of the period in respect of which the dividend
is paid; but, if any share is issued on terms providing that it shall rank for dividend
as from a particular date, that share shall rank for dividend accordingly.

Method of payment

The Company shall be entitled to pay a dividend, interest or another amount payable
in respect of a share in cash or by cheque, dividend warrant or money order, or by
a bank or other funds transfer system, or by such other method as the holder or joint
holders of the share in respect of which the payment is made (or the person or
persons entitled by transmission 1o the share) may in writing direct. Any joint holder
or other person jointly entitled to a share may give an effective receipt for a dividend,
interest or other amount paid in respect of the share.

The Company shall be entitled to send a cheque, warzant or order by post

(@)  in the case of a sole holder, to his registered address;

(b)  in the case of joint holders, to the registered address of the person whose
name stands first in the Register;

(c)  in the case of a person or persons entitled by transmission 1o a share, as if it
were a notice given in accordance with Article 109;, or

(D)  in any case, to a person and address that the person or persons entitled to the
payment may in writing direct,

Every cheque, warrant or order shall be sent at the risk of the person entitled to the
payment and shall be made payable 0 the order of the person or persons entitled.
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The payment of the cheque, warrant or order shall be a good discharge to the
Company. If payment is made by a bank or other funds transfer, or by another
method at the direction of the holder or holders or other person or persons entitled,
the Company shall not be responsible for amounts Jost or delayed in the course of the
transfer or in carrying out such directions,

(D) The Board shall be entitled to withhold payment of a dividend (or part of a dividend)
payable to a person entitled by transmission to a share until he has provided any
evidence of his right that the Board may reasonably require.

98. Dividends not t¢ bear interest

No dividend or other amount payable by the Company in respect of a share shall bear

any interest as against the Company unless otherwise provided by the rights attached
to the slare,

99,  Calls or debts may be deducted from dividends ete.

The Board shall be entitled to deduct from a dividend or other amounts payable to a
person in respect of a share amounts due from him to the Company on account of a
call or otherwise in relation to a share.

100. Unclaimed dividends etc.

All unclaimed dividunds, interest or other amounts paysble by the Company in respect
of a share may be invested or otherwise made use of by the Board for the benefit of
the Company until claimed. Dividends unclaimed for a period of 12 years after
having been declared shall be forfeited and shall ceasz to remain owing by the
Company. The payment of an unclaimed dividend, interest or other amount payable
by the Company in respect of 2 share into a separate account shall not constitute the
Company a trustee in respect of it.

101. Uncashed dividends

| If, in respect of a dividend or other amount payable in respect of a share, on two
| consecutive occasions:

(a) a cheque, warrant or order is returned undelivered or left uncashed; or
(b)  a transfer made by 2 bank or other funds transfer system is not accepted
the Company shall rot be obliged to send or transfer 2 dividend or other amount

payable in respect of that share to the person entilled to it until he notifies the
Company of an address or account to be used for that purpose.
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102, Payment of dividends in kind

The Board shall be entitled with the prior authority of an ordinary resolution of the
Company, direct that payment of a dividend shall or may be satisfied wholly or partly
by the distribution of specific assets, Where any difficulty arises in connection with
the distribution, the Board shall be entitled to settle it as it thinks fit and, in
particular, shall be entitled to issue fractional certificates (or ignore fractions), to fix
the value for distribution of any specific assets, to determine that a cash payment be
made to any member on the basis of the value so fixed, in order to secure equality
of distribution, and to vest assets in trustees on trust for the persons entitled to the
dividend as may gezm expedient to the Board.

CAPITALISATION OF PROFITS
103, Capitalisation of Profits

Subject to the Acts, the Board shall be entitled, with the authority of an ordinary
resolution of the Company, to:

(a) reso've to capitalise an amount standing to the credit of reserves (including a
share preminm account, capital redemption reserve and profit and Joss
account), whether or not available for disteibution;

(b) appropriate the sum resolved to be capitalised to the members in proportion
to the nominal amount of shares (whether or not fully paid) held by them
respectively and apply that sum on their behalf in or towards:

(i) paying up the amounts (f any) for the time being unpaid on shares
held by them respectively, or

(i)  paying up in full unissued shares or debentures of a nominal amount
equal to that sum,

and allot the shares or debenlures, credited as fully paid, to the members (or
as they may direct) in those proportiors, or partly in one way and partly in
the other, but the share premium account, the capital redemption reserve and
profits which are not available for distribution may, for the purposes of this
Article 103, only be applied in paying up unissued shares to be allotted t0
members credited as fully paid;

(c) make any arrangements it thinks fit to resolve a difficulty arising in the
distribution of a capitalised reserve and in particular, where shares or
debentures become distributable in fractions, the board may deal with the
fractions as it thinks fit, including issuing fractional certificates, disregarding
fractions or selling shares or debentures representing the fractions to a person
for the best price reasonably obtainable and distributing the net proceeds of
the sale in due proportion amongst the members (except that if the amount due
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K to a tnember is less than £3, or such other sum as the board may decide, the
2 sum may be retained for the benefit of the Company);

(d) authorise a person to enter (on behalf of all the members concerned) an
agreement with the Company providing for gither:

Jl i) the allotment to the members respectively, credited as fully paid, of
X shares or debentures to which they may be entitled on the

capitalisation, or

(i) the payment by the Company on behalf of the members (by the

o application of their respective proportions of the reserves resolved to

’ be capitalised) of the amounts or part of the amounts remaining unpaid
on their existing shares,

an agreement made under the authority being effective and binding on all
those members; and

()  generally do all acts and things required to give effect to the resolution.

ACCOUNTS

104, Inspection

- The accounting records of the Company shall be available for inspection by the
e Directors and any other persons authorised by the Beard during business hours.

e NOTICES

105, Notices to be in writing

- Any notice to be given to or by any person pursuant to these Articles shall be in
writing. .

106. Service of notices and documents on members

(A) The Company shall give a notice or other document 10 a member or a Director either

personally or by sending it by post in a pre-paid envelope addressed to the member
or a Director at his registered address or by leaving it at that address in an envelope

addressed to the member.

rB) In the case of joint holders of a share, a notice or other document shall be given to
the joint holder whose name stands first in the Register in respect of the joint holding
and notice so given shall be sufficient notice to all the joiat holders.
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(C) A member shall be entitled to have notices and other documents given to him
notwithstanding that he has an address outside the United Kingdom:.

107. Evidence of service

(A) A notice or other document addressed to a member at his registered address shall, if
sent by pre-paid first class post, be deemed to be giver. within 24 hours (if within the
United Kingdom) and within 96 hours (if outside the United Kingdom), and, if sent
by confirmed facsimile (but with a copy sent by post), at the time of sending. In
proving service it is sufficient to prove that the envelope containing the notice or
document was properly addressed, pre-paid and posted or that facsimile transmission
was confirmed.

(B) A notice or document not sent by post but left at 2 registered address or address for
service shall be deemed to be given on the day it is so left,

(C) A member present in person or by proxy ata meeting or of the holders of a class of
shares shall be deemed to have received due notice of the meeting and, where
required, of the purposes for which it was called.

108, Notice binding on transferces

A persen who becomes entitled to = share by transmission, trai.: fer or otherwise shall
be bound by any notice and be deemed to have received any other document given
in respect of that share which, before his name is entered in the Register, has been
properly given io a person from whom he derives his title.

109. Notice in case of entitlement on transmission

Where & ‘rson is entitled by transmission of a share, the Company shall be entitled
to give a notice or other document to that person as if he were the holder of that
share by addressing it to him by name or by the title of representative of the deceased
ot trustee of the bankrupt member (or by sitnilar designation) and delivering it, in any
manner authorised by these Acticles for the giving of notice io a member, at an
address (if any) supplied for that purpose by the persons claiming to be so entitled.
Until such an address has been supplied, a notice or other document may be given in
any manner in which it might have been given if the death or bankruptcy had not
occurred. The giving of notice in accordance with this Article 109 shall be sufficient
notice to all other persons interested in the share.

DESTRUCTION OF DOCUMENTS
110. Power cf Company

(A)  The Company shall be cntitled to destroy:
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(8)  a share certificate which has been cancelled at any time after one year from
the date of cancellation;

®)  a mandate for the payment of dividends or other amounts or a variation or
canceilation of a mandate or a notification of change of name or address at
any time after two years from the date the mandate, variation, cancellation o=
notification was recorded by the Company;

© an insttument of transfer of shares (including a document constituting the
tenunciation of an allotment of shares) which has been registered at any time
after six years from the date of registration; and

(d)  any other document on the basis of which any entry in the register is made
at any time after six years from the date an eatry in the register was first
made in respect of it.

(B) It shall be presumed conclusively in favour of the Company that every share
certificate destroyed was a valid certificate validly cancelled, that every instrument
of transfer destroyed was a valid and effective instrument duly and properly registered
and that every other document destroyed was a valid and effective document in
accordance with the recorded particulars in the books or records of the Company, but

()  the provisions of this Atticle 110(B) shall apply only to the destruction of a
document in gond faith and without express notice to the (Company that the
preservation of tie document is relevant to a claim;

(b)  nothing contained in this Article 110 shall impose on the Company liability in
respect of the destruction of a document earlier than provided for in Article
110(A) or in any case where the conditions of this Article 110 are not
fulfilled; and

(&)  references in this Article 110 to the destruction of a docurnent include
reference to its disposal in any manner.

WINDING UP

111.  On a voluntary winding up of the Company, the liquidator shall be eatitled, with the
sanction of an extraordinary resolution of the Company and any other sanction
required by the Acts, to divide among the members in kind the whole or any part of
the assets of the Company, whether or not the assets consist of propertty of one kind
or of different kinds. For this purpose, the liquidator shall be entitled to set a value
he deems fair or any assets or class of assets and to determine (on the basis of such
valuation and in accordance with the then existing rights of the members) how the
division shal) be carried out as between the members or different classes of members.
The liquidator shall, with the like sanction, be entitled to vest the whole Cr dny part
of the assets in trustees upon such trusts for the benefit of the members as he (with
the like sanction) determines, but shall not distribute to a member, and no member
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shall be compelled to accept, without that member’s consent any asset to which there
is attached a liability or potential Hability.

TNDEMNITY

112. Subject to the Acts, but without prejudice to any indemnity to which he may
otherwise be entitled, every officer of the Company shall be indermnified out of the
assets of the Comparly against all costs, charges, losses and liabilities incurred by him
in the execution of his duties or the exercise of his powers, authorities and discretions
including (without limitation) any liability incurred

(a)  defending any proceedings, whether civil or criminal, in which judgement js
given in his favour or in which he is acquitted or which are otherwise
disposed of without a finding or admission of material breach of duty on his
part; or

()  in comnection with any application in which relief is granted to him by the

court from liability for negligence, default, breach of duty or breach of trust
in relation to the affairs of the Company.

W A M
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Names and addresses of Subscribers

1, Stephen Mabbott,
24 Castls Styeet,
Edinburgh.

2. Andrew Cockburn,
24 Castle Street,
Edinburgh.

Dated this 3rd day of April, 1587

Witness 10 the above Signatures:-

Karen Davidson,
24 Castle Street,
Edinburgh.

Company Registration Agent.
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legibly, preferably
in biack type, or
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* insert full name
of company

§ the copy must be
printed or in some
other form approved
by the registrar
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% Insart
Dirgctor,
Secretary,
Administrator,
Administrative

Receiver o
fleceivar
{Scotland} as
appropriste

COMPANIES FORMW No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Ragistrar of Companies For official use  Company number
{Addraess overigaf] e =
|11 1 | 104657

Name of company

« Business Air Limited

gives notice in accurdance with sect’ [ 23 of the above Act that by resolution of the company
dated __ 28th September 1994 the nominal capital of the company has been
increased by £ 74, 553 beyond the registared capital of £_49,700

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

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

Pari passu with existing Ordinary Shares )

Flease tick here if

continued overleaf

=
Signed ,“9 ﬁuh?/ « Designation} Secretary Date 65.10,94
AN

Prosentor's name address and For official Use
reference (if any): Genarat Section Fost room

Tain Smith ard Company
18/20 Queen's Road
Aberdeen

AB1 OYT

Tel: (0224) 645454
Ref: RR/AG




