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CERTIFIkATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
Company No. 228046

The Registrar of Companies for Scotland hereby certifies that

LOCHRIN BAIN (ESTD. 1859) LIMITED

is this day incorporated: under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Edinburgh, the 13th February 2002
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the person Companies House should

SCOTLAND

Declaration on application for registration

2230156

LOcHEIN B (ESTD. 1359)
LIMITED

JOHN HEIN, signing on behalf |

Cosun Formations Limited, 78 Montgomery Street, Edinburgh

do solemnly and sincerely declare that | am a

R - son named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental te it have been complied with.

And 1 make this solemn Declaration conscientiously believing the same to

be true and by virtue Wﬁ Declarations Act 1835.

=

A Commissioner for Oaths or Notary Public or Justice of the Peagce or Solicitor

COSUN FORMATIONS LIMITED

78 MONTGOMERY STREET, EDINBURGH

coniact if there is any query. EH7 5]A Tei 0131-478 7321
DX number ED255 DX exchange EDINBURGH-1 B
When you have completed and signed the form please send it to the
Companies House receipt date barcod Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
for companies registered in England and Wales
or
Form revised March 1995 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
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registered office
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LOCHRIN BAIN (ESTD. 1859)

LIMITED

78 Montgomery Street

EDINBURGH

Postcode

Lothian EH7 5JA

X

COSUN FORMATIONS LIMITED

78 MONTGOMERY STREET

EDINBURGH

Postcode

LOTHIAN EH7 SJA

COSUN FORMATIONS LIMITED

78 MONTGOMERY STREET, EDINBURGH

EH7 5JA Tel 0131-478 7321

‘| DX number ED255

DX exchange EDINBURGH-1

Companies House receipt date barcode

When you have completed and signed the form please send it to the
Reagistrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

-for companies registered in Scotland DX 235 Edinburgh
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Previous forename(s
Previous surname(
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LOCHRINBAIN (ESTD. 1859) LIMITED

*Honours etc

COSEC LIMITED

78 MONTGOMERY STREET
EDINBURGH
LOTHIAN Postcode | py7 574
SCOTLAND
| consent to H;t as secretary of the company named on page 1
(AUTHORISED QIGNATORY OF COSEC LIMITED) Date 12th ofFebruary 2002
*Honours etc
CODIR LIMITED
78 MONTGOMERY STREET
EDINBURGH
Postcode
LOTHIAN EH7 5JA
SCOTLAND
Day Month Year
14 10 91 Nationality SCOTTISH

COMPANY REGISTRATION AGENT

NONE

\

i consent to act\as director of the company named on page 1

(AUTHORISED SIGN&OR‘{ QOF CODIR LIMITED)

Date

12th of February 2002

—— e

e




Directors (continued)  (see notes 1-5)

NAME *Style / Title

*Henours etc

* Voluntary details Forename(s)

Surnam

COSEC LIMITED

Previous forename(s)

Previous surmname(s

Address (78 MONTGOMERY STREET

Usual residential address
For a corporation, give the

registered or principal office
address. Post tow

EDINBURGH

County / Regio

LOTHIAN

Postcode [EH7 SJA J

Count LSCOTLAND

Day Month Year

Date of birth

14 ‘ 10 91 Nationality | SCOTTISH

Business occupation

COMPANY REGISTRATION AGENT

Other directorship

NONE

consenfito act as director of the company named on page 1

Consent signatur

Date| 12th of February 2002

(AUTHORISED SIGNATORY OF QOSEC LIMITED)

This section must be signed
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|

an agent on behalf Signe
of all subscribers

(AUTHORISED SIGNATORY OF CRSUN FORMATIONS LIMITED)

Date | 12th of February 2002 J
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Date

memorandum of

association). Signed

Date
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Date
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Date
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Signed

Date | J

|
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The Comparmas At
COMPANY LIMITEDBY SHARES
MEMORANDUMOF ASSOCIATION
of
LOCHRINBAIN (ESTD. 1859)
UMITED

1. The Company’s nameis LOCHRIN BAIN(ESTD. 1859) LIMITED.
2. The Company’s Registerad Office is to be situated in Scotland.
3. The Company's objects are:
{1) Primarily, but without prejudice to the other objects of the
Company, to carry on, in all or any of their branches, all or any of
the following trades or businesses, namely:

(a) Corporate solutions and packages, segcurity, fencing, compu-
ter training, project management and catering; and

(b) To carry on for profit, directly or indirectly, whether by itseif or
through subsidiary, associated or allied campanies or firms in the
United Kingdom or elsewhere in all or any of its branches the
business of a general commercial company.

(2) To carry on business as manufacturers of and dealers both
wholesale and retail in and storers, hirers,| carriers, exporters and
importers of goods and merchandise of dll kinds and merchants
generally and to carry on any otherbusiness which canbe advanta-
geously or conveniently carried on by the|Company and which is
calculateddirectly orindirectly to benefit the Company ertoenhance
thevalue or render profitable any of the Company's property orrights;

(3) To acquire and hold, eitherinthe name ¢fthe Company orinthat
of any nominee, businesses and propertjes of all kinds, shares,
stocks, debentures, debenture stocks, bonds, notes, abligations and
securities issued or guaranteed by any company whetherincorpo-
rated or not and to exercise and enforce all rights and powers
conferred by or incidental to the ownership thereof and to provide
managerial, executive, supervisory and consultancy services fororin
retation to any company or business or property in which the Com-
pany is interested upon such terms as may be thought fit:

(4) To establish agencies and branches and appoint agents for the
purpose of the Company's business in the United Kingdom and
abroad and to regulate and discontinue the same;

{5) Toenterinto any arrangements with any government, municipal,
local or other authority that may seem conducive to the attainment of
any of the Company’s objects and to obtain from any such authority
anyrights, privileges or concessions which the Company may think
itdesirable to obtain and to carry out, exergise and comply with any
sucharrangements, rights, privileges or concessions;

(6) To apply for, secure, acquire by grant, legislative enactment,
assignment, transfer, purchase or otherwise, and to exercise, carry
out and enjoy any charter, licence, power, authority, franchise,
commission, right or privilege which any gpvernment or authority or
corporation or other publicbody may be empowered to grantand to
pay for, aid in and contribute towards carrying the same into effect and
to appropriate any of the Company's shares, debentures or other
securities and assets, to defray the necessary costs, charges and
expenses thereof,;

(7) To apply for, promote and obtain any Rrovisional Order or Act of
Parliament tc enable the Company to carry any of its objects into
effectortoeffect anymadification ofthe Company's constitution and
to assist in procuring improvements in the law and to oppose any
Pariiamentary or other proceedings which the Company may think
adversetoits interest;

(8) To acquire and undertake in any way whatever the whole or any
part of the trade, business, property and fiabilities of any person or
company carrying on any trade or business that the Company is
authorised to carry on orthatis anafogous thereto, orpossessed of
property suitable for the purposes ofthe Company, ortoacquire an
interestin, amalgamate with, orenterinto partnership, orany arrange-
ment for sharing profits, union of interests, reciprocal concession,
co-operation, ermutual assistance with any such person orcompany
and to give or accept by way of considenation for any of the things
aforesaid, or property acquired or conveyed or handed over, any
shares, stock, debentures, debenture stock or securities, thatmay be
agreed on, to enterinto membership of any trade union or association
orfederaticn ofemployers or professionalassociation and to pay any
dues, subscriptions, levies or other payments in cannection there-
with;

(8) To purchase, take on, fease or in exchange, hire or otherwise
acquirein anywaywhatever, any property| heritable ormoveable, real
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¢ personal and to seli, let on hire, improve, develop, mortgage,
ispose of, turn to account or otherwise deal with all or any of the
land, property and rights of the Company;

(10) To erect, buy, lease or otherwise acquire or provide such
factories, warehouses, offices and other buildings, to manufacture,
furnish, fit up and erect such machinery andto construct such other
works and conveniences as may be deemed necessary for the
purposes of the Company or any of them, and to alter, improve,
extend, add to, maintain, repair, rebuild, replace, or remove the same
and generally, from time to time, to provide all requisite accommoda-
tion and facilities for the purposes ofthe Company;

{11)Tosell, dispose of, or transfer any part orthe whole of the rights,
businesses, property and undertaking of the Company orany branch
or parttheraofin consideration of paymentincashorin share stocks,
orindebentures or other securities of any othercompany, orinone
or otherorinallsuchmodes of payment, or for such other considera-
tion as may, by the Directors, be deemed proper and to promote any
othercompany anywhere inthe world forthe purpose of carrying on
any business which the Company is authorised to carry on, or for
acquiring all or any ofthe property rights or fiabilities of the Company,
or for any other purpose which may be deemed likely to promoie or
advance the interests ofthe Company;

(12) Toapply for, secure by grant, legislative enactment, assignment
ortransfer, purchase, hire, licence or otherwise acquire any patents,
trade names, trade marks, designs, copyrights, licences, conces-
sions and the like, or any secret or other information as to any
invention, process, matterorthing which tmay seem capable of being
used for any of the purposes of the Company, or the acquisition of
which may seem calculated directly or indirectly to benefit the
Company; and to use, exercise, develop orgrant licences inrespect
thereof, or otherwise turn to account, the property and rights so
acquired, orto sell and dispose ofthe same;

(13) Topayforany property or business or services rendered orto be
rendered in shares (o be treated as eitherwholly orpantly paid up) or
in debentures or debenture stock or in loan stocks, convertible or
otherwise, and partlyin cash or partly in one mode and partly in others;

(14) Toinvest, lend orotherwise dealwith the moneys ofthe Company
on such securities orin the stock, shares, debentures, mortgages,
loans or bilis of government or (ocal autherities, or public or ether
companies, whetherin the United Kingdom or abread, andin such
manneras the Directors may fromtime to time determine, andtovary
andrealise the same andto convertaccumuilated reserves orrevenue
into capital;

{15) Toborrow money on such terms as the Directors shall think fit
and to give security forthe paymentthereof orforthe performance of
any other gbligations or liabilities ofthe Company, andtoguarantee
and/or give security for the payment of money by orforthe performs-
ance of obligations of all kinds by any person or company including
without prejudice to the generality of the foregoing any company
which shall at the time be the holding company of the Company or
ancther subsidiary of such helding company or a subsidiary of the
Company all as defined in section 736 of the Companies Act 1985 or
any statutory amendment or re-enactment thereof for the time being
inforce orany company associated with the Company inbusiness or
by reason of common shareholdings or otherwise and in security of
such guarantees to assign, dispone, convey, mortgage, pledge or
charge the whole or any partof the undertaking, property, assets or
revenue ofthe Company including uncalled capital;

(16) To promote any company or companies, or to place or assistin
placing orguaranteeingthe placing of our underwriting any sharesin
any company forthe purpose of acquiring altorany of the property and
liabilities ofthe Company andto form any subsidiary company, inany
partofthe United Kingdem orin any otherpartof the world, necessary
orconvenient for carrying out any of the objects ofthe Company, or
which may seem, directly or indirectly, calculated to benefit the
Company;

{17) To pay allthe expenses of or relating to the formation, incorpo-
ration and registration of the Company or any subsidiary or associ-
ated company in any part ofthe world;

{18) To enter into such insurance or assurance contracts and to
insure allor any of the assets ofthe Companyagainst such risks and
for such sums as the Directors shall deem appropriate and to enter
mutual insurance. indemnity or protection associations, to establish

aninsurane the
Company nst
claims for or
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otherwise and also to enter into policies of assurance assuring
the Company or others against loss thraugh death or invalidity of

or accident to any Director or servant o

(19} To establish and support or aid i
support of associations, institutions, fu
iences calculated to benefit employe

r agent of the Company;
the establishment and
ds, trusts, and conven-
es of Directors or past

employees or Directors of the Company or of its predecessors in

business, or the dependents or connecti

pns of any such persons;

to grant pensions or gifts to Directars, ex-Directors and/or

employees or their relatives and to jol
subscription proposed to be raised for
patriotic, political, benevolent business

(20) To establish and maintain or procu
maintenance of any non-contributory o
superannuation funds for the benefit of, an

mentstoany personswho areorwere ata

n in any public or local
any chaiitable, refigious,
or other purpose;

re the establishment and
I contributory pension or
d give orprocure the giving

ytirme inthe employment

of donations, gratuities, pensions, aIIowEnces, benefits or emolu-

orservice ofthe Company, or of any com

any which is a subsidiary

ofthe Company, orwhichis allied o orasspciated withthe Company
orwith any such subsidiary company, either by substantial common
shareholdings or one or more common|directors or which is the
holding company of the Company, or who are or were at any time
Directors or officers of the Company or of any such other company
as aforesaid, or any persons inwhose wellfare the Company or any
such other company as aforesaid is or has been interested, and the
wives, widows, families and dependents ¢fany such person, and to
make payments for ortowards the insurance of any such persons as
aforesaid, and to do any of the matters aforesaid either alone orin
conjunction with or through the holding| company (if any) of the
Company erinconjunctien with or through any such other company
as aforesaid,
{21) To remunerate, as the Directors may decide, the officers,
servants and agents of the Company |and cthers out of, or in
proportionto, thereturns orprafits ofthe Company or of any particular
business carried on by it or otherwise ag the Directors may deem
proper and forthat purpose to enterinto any arrangements they may
think fit;

(22) To distribute armong the members in kind any property of the
Company orany proceeds of sale or disppsal of any property of the
Company but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any) for the time being
required by law;

{23) To cancel or accept surrender of any share or shares of any
memberor members for any reasons ang on any terms and condi-
tions and as andwhen the Directors in the(r absolute discration think
fit, with orwithout any continuing liability attaching to such member
ormembers, andto pay up any uncalled orunpaid capitalin respect
of such share orshares s¢ cancelled or surrendered, all however so
far only as can be lawfully done;

{24) To do all or any of the above things as principals, agents,
trustees, contractors, sub-contractors, lidensees, concessionaires
or otherwise and by or through trustees| agents, subcontractors,
ficensees, concessionaires or otherwise and eitheralone orin con-
junction with others and to act as agents, licensees, concessionaires,
trustees, nominees or otherwise for any person or company and to
undertake and perfarm sub-contracts and to appoint agents, attor-
neys of factors forthe Company;

(25) To do all such things as are incidental or conducive to the
attainment ofthe above objects or any ofthem: provided always that
nothing herein contained shall empower the Company to carry on,
save as agents for others, the business of fife, accident, fire,
employers' iability, industrial, motor, of other insurance arre-insur-
ancewithinthe meaning ofthe Insurance Companies Act 1874 orany
act amending, extending or re-enacting the same. The objects set
forth in any paragraph of this clause shall not be restrictively con-
strued but the widest interpretation shall be given thereto and they
shall not, except where the context expresly so requires, be inany
way limited to or restricted by reference to prinfluence fromany other
object or obiects setforth in such paragraph or from the terms of any
other paragraph or by the name of the Company. None of such
paragraphs or the object or objects therein specified or the powers
thereby conferred shall be deemed sulgsidiary or anciilary to the
objects orpowers mentioned inany other paragraph butthe Company
shall have full powerto exercise all or any of the powers orto achieve
ortoendeavourto achieve all or any of the objects conferred by and
provided in any one of more of the said paragraphs. Inthis clause the
word “company” except where used in reference to this Company
shallbe deemed toinclude any partnershijp or other body of persons

whether corporate or unincorporate and whether domiciled in the
United Kingdom or elsewhere.

4. The liability of the members is limited.

5. The Company's Share Capital is £100,000 divided into Ordinary
Shares of £1 each with power, subject to the provisions of the
Companies Act 1985 or any Actamending the same, toincrease or
reduce the Capital to purchase the Company's own shares and to
consolidate, sub-divide, or otherwise dealwith the Shares forming the
Capital and to convert paid-up Ordinary Shares into Stock and re-
convert that Stock into paid-up Preference Shares, redeemable or
irredeemable; the Shares forming the Capital (original, increased or
reduced) may be divided into such shares, with such liens, prefer-
ence and other special incidents and held en such terms as may be
prescribed by the Company's Articles of Association for the time
being, or as the Company may from time to time determine in
accordance with the said Act.

We, the subscribersto this Memorandurn of Association, wishtobe
formedinto a Company pursuantto this Memorandum; and we agree
totake the number of shares shown opposite ourrespective names.

Names and Addresses Number of Shares taken
of Subscribers by each Subscriber
CodirLimited ONE
78Montgomery Street
EDINBURGH {Authoris

CodirLim

Dated the 12th of February 2002

Witness to the above Signatures:
JohnHein

78 Montgomery Street

Edinburgh

COMPANY SECRETARY

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES.
ARTICLES OF ASSQCIATION
of
LOCHRINBAIN(ESTD. 1859
UMITED

PRELIMINARY

1. The Regulatiens of the Company shall be those contained in
Table A specified in Statutory Instrument 1985 No. 805 as
amended by Statutory Instrument 1985 No. 1052 save insofar as
they are excluded or modified hereby or inconsistent herewith
and said Table A is hereinafter referred to as “Table A."

2. Regulations 8, 24, 59, 64, 73, 74, 75, 76, 77, 79, 80, 95 and 96
of Table A shall not apply to the Company.

SHARES

3. (a) Any Shares proposed to be issued shali first be offered to
the Members in proportion as nearly as may be to the number of
the existing Shares held by them respectively unless the Company
shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of Shares offered and the
period {being not less than 14 days) within which the offer, if not
accepted, will be deemed to be declined. The offer shall further
invite each Member to state in his reply the number of additional
Shares {if any} in excess of his proportion which he desires to
purchase and if all such Members do not accept the offer in
respect of their respective proportions in full the Shares not so
accepted shall be used to satisfy the claims for additional Shares
as nearly as may be in the proportion to the number of Shares
already held by them respectively, provided that no Member shall
be obliged to take more Shares than he shall have applied for. If
any Shares shall not be capable without fractions of being offerad
to the Members holding that class of Shares in proportion to their
existing haldings, the same shall be offered to such Members, or
some of them, in such proportions or in such manner as may be
determined by lots drawn in regard thereto, and the lots shall be
drawn in such manner as the Directors may think fit. Any Shares
nottaken up in accordance with the foregoing provisions and any
Shares released from the provisions of this Article by such
Special Resolution as aforesaid shall be under the contro! of the
Directors, who may allot, grant options aver or otherwise dispose

228046



of the same to such persons, on such terms, and in such manner
as they think fit, provided that, in the case of Shares not accepted

as aforesaid, such Shares shall not
which are more faveurable to the propg
the terms on which they were offered

(b) Subject to this Article the Directors 3
ised for the purposes of section 80 of

be disposed of on terms

sed allottees thereof than
to the Members.

re unconditionafly author-
he Act to allot Shares up

to the amount of the total unissued Share Capital of the Company
(originat and increased) for the time being at any time or times

during the period of five years from the date of incorporation of
the Company or during any further period of renewal of the
authority conferred by this Article, whichever is the later.

{c) In accordance with section 91 of the Act, section 88 (1) and
section 90 (1)to (6} (inclusive) shallbe excluded from applying tothe
Company.
4. The Share Capital of the Company is £100,000 divided into
Ordinary Shares of £1 each.
5. The Company shallbe a private company imited by Sharesin the
sense of section | ofthe Act. No invitation/shall be made to the public
to subscribe for any Shares or debentures ofthe Company and the
Company and its Directors, officials, agents and all others acting on
its behalf are hereby prohibited frommaking any such invitationto the
public.

6. Regulation 5 of Table A shall be amended by adding the words
‘provided that the Company shall be chund to recognise the trust
capacity of persons in respect of whom|Shares are entered in the
Register of Members of the Company inthe names of persons as
trustees under atrustto which the Trusts (Scotland) Act 1921 applies
and any Deed of Assumption and Conveyance or Minute of Resigna-
tion by any such persons shall be recognised by the Company as
effecting the purposes therein contained.

LIEN
7. The Companyshall have afirstparamgunt ien onevery Share for
{iyallmoneys (whether presently payable or not) called or payable at
a fixed time in respect of that Share and (if) for all moneys presently
payablebythe registered holder thereof or his estate to the Company,;
butthe Directors may atany time declare any Share to be wholly or
in partexempt fromthe provisions ofthis Article. The Company'slien,
if any, on a Share shall extend to allrights attaching thereto and all
dividends and sums payable thereon.

TRANSFER AND TRANSMISSION OF SHARES
8. Alltransfers of Shares must:
(a) be lodged at the Registered Office ¢r such other place as the

Directors may appoint and be accompan
Shares to which itrelates and such other
may reasonably requireto showtherightd
transfer; and

ed by the certificate forthe
evidence as the Directors
fthe transferortomake the

(b) be in respect of one class of Shares pnly; and

(c)be infavour of not more than one tran

sferee.

Any direction (byway of renunciation, nemination or otherwise) by a

Member entitied to an altotment of Sha
Shares or any of thent be allotted orissug
of some person other than himself sha
Articles be deemed to be a transfer of SH

9. The following provisions shall apply to)
(a) Any Member proposing to transfer a

res to the effect that such
ad to orregistered inname
| for the purpose of these
ares.

alltransfers of Shares:
ny Shares must give prior

written notice to the Company specifying tie proposedtransferee, the

number of Shares proposedtobetransferi

red andinthe case ofa saie

the proposed price per Share, orinthe cage of any othertransfer, the

amount which in his opinion constitutes|

the value per Share. The

otherMembers shallhave the rightto purchase all{but notonly some
of) such Shares either atthe said proposed price or stated value per
Share orthe marketvalue per Share fixed by anindependent expert

as specified in paragraph (c) below.
Forthe purposes of these Articles the Me

mber proposing to transfer

anyShares is called “the Vendor;" the pricnwritten notice he mustgive

is called a “Transfer Notice;” the Share

5 the Viendor proposes to

transfer as specified in a Transfer Notige are called “the Offered

Shares,” and the otherMember orMembe
is/are called “the purchasing Member(s).

rs purchasing such Shares
ATransferNotice author-

ises the Company to sellall{but notonly some of) the Offered Shares
to the purchasing Member(s) as agent of the VVendor, either at the
price or value per Share specified in the Transfer Notice or at the

marketvalue per Share fixed by the indep
in paragraph (c) below. Unless all the

endentexpertas specified
other Members agree, a

Transfer Notice cannot be withdrawn.

(b} The Offered Shares shall be offered to the Members {other
than the Vendor) as nearly as may be in proportion to the number
of Shares held by them respectively. Such offer shall be made by
notice in writing (hereinafter called an “Offer Notice") within
seven days after the receipt by the Company of the Transfer
Notice. The Offer Notice shall state the proposed transferee and
the price or value per Share specified in the Transfer Notice and
shall be open for written acceptance only for a period of 14 days
from its date, provided that if a certificate of valuation is requested
under paragraph (¢} below the offer shall remain open for such
writlen acceptance for a period of 14 days afier the date on which
notice of the market value certified in accordance with that
paragraph is given by the Company to the Members. For the
purpose of this Article an offer shall be deemed to be accepted
on the day on which the acceptance is received by the Company.
The Offer Notice shall further invite each Member to state in his
reply the number of additional Shares (if any) in excess of his
proportionwhich he desires to purchase andif allthe Members do not
accept the offer in respect of their respective proportions in full the
Shares not so accepted shall be used to satisfy the claims for
additional Shares as nearly as may bein the proportion to the number
of Shares already held by the claimants respectively, provided that no
Member shall be cbliged to take more Shares than he shall have
applied for. If any Shares shallbe capable without fractions of being
offered to Members in proportion to their existing holdings, the same
shallbe offeredto the Members, or some ofthem, in such proportions
or in such manner as may be determined by lots drawn in regard
thereto, and the lots shall be drawn in such manner as the Directors
may think fit.

{c) Any Membermay, not later than seven days afterthe date ofthe
Offer Notice, serve onthe Company notice inwriting requesting that
the market value of the Offered Shares be fixed by an independent
Chartered Accountant {who may be the Auditor or Auditors of the
Company)mutually chosen by the Vendorand the Member or failing
agreement as to such choice nominated onthe application of either
party by the President forthe time being ofthe Institute of Chartered
Accountants of Scotland. Such Accountant (hereinafter called “the
Valuer”) shallbe deemedto act as an expertand notas an arbiterand
his determination of the market value shall be final and binding for ail
purposes hereof. The Valuer shall certify his opinion of the market
value of the Offered Shares in writing signed by him. The Valuer's
costs shallbe borne equally between the Vendor and the Member in
guestion. On receipt of the Valuer's certificate the Company shallby
notice in writing inform all Members {including the Vendor) of the
marketvalue ofthe Offered Shares and ofthe price per Share (being
the lower of the price orvalue specified in the Transfer Notice and the
market value of each Share) atwhich the Offered Shares are offered
for sale. For this purpose the market value of each of the Offered
Shares shall be the market value of the Offered Shares certified as
aforesaid divided by the number of the Offered Shares.

{d} f purchasing Members shall be found for all (but not only some
of) the Offered Shares within the relevant period specified in para-
graph{b) above, the Company shallnot laterthan seven days afterthe
expiry of such period give notice inwriting (hereinafter called a“Sale
Notice"} to the Vendor specifying the purchasing Members and the
Vendor shall be bound upon payment of the price due in respect of
all the Offered Shares to transfer the same to the purchasing
Members.

(e Ifthe Vendor shall fail to sign and delivera valid transfer of any of
the Offered Shares which he has become bound to sell pursuant to
the foregoing provisions the Secretary of the Company or if the
Secretary shall be the Vendor, any Director of the Company other
thanthe Vendor, shall be deemed to have been appointed agentofthe
Vendorwith full powerto complete, execute and deliverinthe name
and on behalfofthe Vendor, transfers of the Shares tobe sold by him
pursuanttothese provisions, and to receive paymentofthe price on
his behalf, and to give a valid receipt and discharge therefor. The
Directors shalt register any transfer granted in pursuance of these
powers notwithstanding that the Certificate or Certificates for the
Offered Shares may notbe produced with such transferor transfers
and after the purchasing Member(s) has/have been registered in
exercise ofthese powers, the validity of the proceedings shalinot be
questioned by any persen.

{f) If no Sale Notice shall be given by the Company to the Vendar
within the time limit specified in paragraph (d} above, orif purchasers



are not found for all the Offered Shares, the Vendor shall be
entitled, for a period of thirty days after the expiry of suchtime limit,
to transfer the Offered Shares to the proposed transferee
specified in the Transfer Notice but in|the case of a sale, at not
less than the lower of the price stated in the Transfer Notice and
the market vatue if this has been fixed by the Valuer, and the
Directors shall register such transfer(s).

(g} Any purported transfer of Shares |by any Member not pre-
ceded by a Transfer Notice given in accordance with the forego-
ing provisions, shall be of no effect unless the other Members shall
have validly waived their rights in writing, and no such purported
transfer shall be registered by the Di

10. If:
(i} any Member who is also a Director shall cease to be a Director
for any reason whatever, or
(i) any Member employed by the Company shall cease to be so
employed for any reasonwhateveror
(iiiy any Member shall die or have a curator appointed by any
competent court or if he shall become apparently insolvent orif his
estate shall be sequestrated or if he shall be declared bankrupt or
shall have any receiving order made against him or shall make any
arrangement or composition with his creditors generally or shall
become of unsound mind or being a Companyshallgointo liquidation
(otherthan aliquidation forthe purpose of reconstruction oramalga-
mation) or have areceiver appointed over allor any of its assets;

then the following provisions shall apply:
(a) SuchMember orthe executor, trustee, curater, guardian, liquida-
tor, receiver or other legal representative of such Member (hereinafter
collectively and individually referred toin this Article as "the Transfer-
ring Shareholder”) shall be bound if so reguired by written notice given
by the Directors at any time within sixmonths after the occurrence of
the relevanteventreferred toin paragraphs (i), {ii) or (iif) above, to sell
andtransfer all (but not only some of) the Shares vested inhimto any
Member orMembers otherthan the Trangferring Shareholder, willing
topurchase the same (hereinafter called "the purchasing Member(s)")
at such price as the parties may mutually agree or failing such
agreement atthe marketvalue per Share as atthe date ofsuch notice
certified in accordance with the provisions of Article 9 (¢) hereof.

{b}Ifthe Directors exercise the foregoing powerto require a sale, the
Shares vestedinthe Transferring Sharehplder shallbe offered tothe
Members otherthan the Transferring Shareholderin proportionto the
number of Shares held by them respectively. Such offer shall be
made by noftice in writing by the Directors {a copy of which shallatthe
same time be given to the Transferring Shareholder) proposing a
price ofthe sale and purchase of the Shares. Such offer shall be open
for negotiation of such price between the(Transferring Shareholder
and the other Members (and written acceptance if so agreed) for a
pericd of 14 days from its date. If agreement on the price forthe sale
and purchase ofthe Shares is notreached by the expiry of said period
of 14 days between the Transferring Shareholder and any other
Member{s)wishingto purchase such Shares, any Member shallbe
entitled by written notice to the Company to require that the market
value of the Shares inquestion be fixed by the Valuerin accordance
with the provisions of Article 9 (c} hereof, and on the market value
being certified by the Valuer, the Transferring Shareholder shall sell
and such other Member(s) shall purchase such Shares at such
marketvalue. The provisions of paragraphs (b), (d)and (&) of Article
9 hereof shall apply mutatis mutandis to the sale and transfer of
Shares under this Article and the words “Vendoer” and “Offered
Shares”where they appearinthose paragraphs of Article 8 shail for
the purposes of this Article mean the Transferring Shareholder and
the Shares vested inthe Transferring Shareholder respectively.

{c) The Members who purchase the Shares of any other Member
pursuanttothe foregoing provisions shallprocure that any personal
guarantee or security granted by suchMember for the indebtedness
ofthe Company is released ordischarged onthe date of completion
of such purchase.

11. To the end of Regulation 29 of Table A there shall be added
“provided that nothing in this Regulation shall apply to Shares held by
two or more persons as trustees under a trust to which the Trusts
(Scotland}Act 1921 applies.”

GENERAL MEETINGS

12. There shall be added atthe end of Regulation 41 of Table A the
words "and at such adjourned meeting the Members or Member
present persenally orby proxy shall be a gyorum and shallbe entitled
to proceed with the business of the Meeting and exercise thereat all
powers of the Members in General Meeting to the intent that no

Member or Members shall have the power by absence from
Meetings to frustrate the business of the Company.”

13. In paragraph (b} of Regulation 46 of Table A the words “one
or morg” shall be substituted for the words “at least two.”
Paragraphs (c) and (d) of said Regulation 46 shall be omitted.
14. On a poll votes may be given either personally or by proxy. A
Member may appoint only one proxy in respect of his entire holding
of each class of Shares inthe Company.

DIRECTORS

16. Unless otherwise determined by Ordinary Resolutionthe number
of Directors (otherthan Alternate Directors) shall not be subjectto any
maximum and there may be a sole Director. A sole Director shall have
autherity to exercise all the powers and discietions by Table A or
these Articles expressed to be vested inthe Directors generally and
Regulations 89 and 90 of Tabie A shall be modified accordingly.

BORROWING POWERS

16. The Directors, without prejudice to their general powers, may in
the name and on behalf ofthe Company and from time to time at their
discretion borrow from themselves or from others any sum or sums
ofmoney forthe purposes ofthe Company without limit as fo amount
and mertgage or charge the undertaking, property and uncalled
Capitat of the Company or any part therecof as security for any debt,
liability or obligation ofthe Company or of any third party andthatupon
suchterms and in such manner as they think fit.

PROCEEDINGS OF DIRECTORS

17. The Directors may appointa personwhois willingto acttobe a
Director eithertofill a vacancy oras an additicnal Director provided
that the appointment does not cause the number of Directors to
exceed any number fixed by orin accordance with these Articles as
the raximum number of Directors.

18, The Directors shalf not be liable to retirement by rotation and
Regulations 78 and 84 of Table A shall be varied accordingly.

18. There shall be added to the end of Regulation 87 of Table A the
following:

“The Directors may similarly provide such benefits and make such
contributions and payments for any person whois a Director of and
who has held but na longer holds any executive office oremployment
with any other company the directors of which the Company is
authorised by its Memorandum of Association to benefit notwith-
standing that he may be orhave been a Director of the Company.”

20. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
therefrom, and if he shall so vote shall be counted and he shallbe
reckoned in estimating aquorumwhen any such contract orarrange-
mentis under consideration.

SECRETARY

21. The first Secretary or Secretaries of the Company shall be the
personor persons named as such in the statement delivered under
Section 10 of the Act. i

NAMES AND ADDRESSES OF SUBSCRIBERS

CodirLimited

78 Montgomery Street

Edinburgh (Authorised signatory of Codir Limited)

Dated the 12th of February 2002 i
Witness to the above Signatures:
John Hein

78 Montgomery Street

Edinburgh
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