- CERTIFICATE OF INCORPORATION
' OF A PRIVATE LIMITED COMPANY

’ Gompany Number
. 107209

. | hereby certify that

AQUASCOT MARKETING LIMITED

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

Signed at Edinburgh

19 OCTOBER 1987

Y

\: Registrar of Companies

Dd 8A25714 6M 1/8T (6871) C1 3




COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on appiication
for registiration of 2 company

Ph:l:l)sg tlo not Pursuant to section 12{3)} of the Companies Act 1985
wille In
thls margin
To the Registrar of Companies For official use  For official use
Ploase complote =TT e
lapibly, preforably | [ 1 ] LB (ﬁ U
in biack type, or o — e = e o ad
bold block lettoring  Name of company
, AQuAscoT  MARKETWG _ LIMITEY |
4 * insart full E r’4
namo of Company R - e At
‘ I ANDREW COCKBURN
? of 24 Castle Street
EDINBURGH
EH2 3HT
1 t delota a? do solemnly and sincerely declare thatiam a [%ﬁ%ﬁ%m‘@ﬁﬁ%&?@iﬂ%%@ﬂﬁbﬁﬁﬂf
i appropriate

SevEOrKREROES director OFXEHERNMNY of the company in the statemant delivered to the ragistrar
under section 10{(2)]1 and that all the requirements of the ebove Act in respect of the registration of the
l above company and of matters precedent and incidental to it have been complied with,
! And | make this solemn declaration censcientiously believing the same 10 be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at EDINLURGH _ Declarant to sign below

5 the 2nd day of QLIDPER
| One thousand nine hundred g_nd 87
before me k(jf/éfk}{m\d:ﬂ’ V.2

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

PAILDANOSUIILDIY - Prgsgntor’s name address and For official Use —_ B
(‘”0 .‘iﬂ‘ﬂT}gE‘ reference (if any): Naw Companies Section Mﬁ\:“ ' \
FEMEEC ogya1ds of Edinburgh Lid (RS -
‘;?[‘é’»ji;‘g’fg:l:&"mm Registration Agents \ C,CY et
) 24 Castle Street . =9

EDINBURGH "
EH2 3SHT
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
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MEMORANDUM OF ASSOCIATION OF

N AQUASCOT MARKETING LIMITED

~ 1. The Company's name is " AQUASCOT MARKETING LIMITED

. 2. The Company's registered office is to be situated in Scotland.

(a) To carry on all or any of the businesses of merchants,
transporters, distributors, suppliers, wholesalers, retailers,
exporters, curers, processors, storers, salters, dryers, preparers
and packers of and _dealers in. fish..and_ sea foods of every
description and of and in fish meal, fish oil, extracts, and
, by-products of fish and other sea products of every description,
! ['f_" proprietors and operators of trawlers, vessels, motor vehicles and
i j L conveyances, deep freezers, refrigerators, cold storage and
i
|
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l} 3. The Company's objects are:-
|

{

s 8 refrigerating plant, machinery, appliances and accessories of all
o % @ kinds; buyers, processors,. manufacturers, packers, distributors,
=5k importers, exporters, merchants of, and wholesale and retail dealers
:?3 5 in frozen fish and other f{rozen foods of all kinds, and all
. o machinery, appliances, implements, and accessories [(including
('.':% N polythene bags and packaging of all kinds) required for use in the
&é e aforesaid businesses and any allied trades and industries; makers of,
o (__ and dealers in food products and comestibles of every description:

S ice manufacturers and merchants, menufacturers, importers,

exporters, merchants of, and dealers in delicatessen, preserved,

prepared, malted, cooked, concentrated and other foodstuffs,
bakers, confectioners, greengrocers, fruiterers, general

|

. 1

S
P ——

grocers,

; t“' 55 produce merchants, haulage and transport contractors, hire purchase
ig; * and general financiers, caterers, restaurant and tea shop, wine and
HY R spirit merchants, serated and mineral water manuiacturers, and
s S domestic, and general storekeepers; and to buy, sell, import,
;“Z-’,A:,:- 1:3 export, prepare for market and otherwise deal in all goeds, produce,
P2 . appliances, articles, commodities, and things capable of being
P ) advantageously dealt with in connection with the before-mentioned
;;f_m businasses, or any of them, or likeiy to be required by customers

T . of, or persons having dealings with the Company. ,
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{b) To carry on any other trade or buginess 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) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
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 elsewherg 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 Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and 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
company, and to give or accept, by way of consideration 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 seil, mortgage and deal with any shares,
debentures, debenture stock or securities so received,

(f) 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 lend 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
halding 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 performance of any obligation by any person,
firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid).
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(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company's property or assets {whether present or
future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

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

(k) To apply for, promote, and obtain any Act of Farliament,
order, or licence of the Department of Trade or other authority for
. abling the Cempany to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any 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
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects 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,
hoid, sell, ceal with and dispose of, place and underwrite shares,
stocks, deisentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, tocal or
otherwise, in any part of the world.

{n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to0 provide secretarial,
administrative, technical, commercia! and other services and 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 company or
companies.

(¢) 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 to
assist or benefit the Cempany 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. .
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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 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 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
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, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or pubiic
object and to support and subscribe to any institution, society, or
club 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 superannustion or other allowances or
benefits 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
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fallow 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 uther funds 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 Company 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 be established
or maintained.

(u) Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act {if and
so 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 du ail or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

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

AND so that:-

(1} 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 shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference
to or inferemce 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.

|
1
!
E
l
4
d
1

(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 United Kingdom or
eisewhere.

A P e e W e e gy

(4) In this Clause the expression "the Act" means the
Cempanies Act 1985, but so that any reference in this Clause to any
provisicn 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.

i 4. The liability of the Members is limited.

S
5, The Company's share capital is £45,000 + into 20,000
“"A" Qrdinary Shares of £1 each and 25,000 "B" Ordinary Shares
of €1 each,

J85
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We, the subscribers to this Memorandum of Association, wish fo be
formed into a Company pursuant to this Memorandum; and we agree
to take the number of shares shown opposite our respective names.

Number of
shares taken
Names and Addresses of Subscribers by each
Subscriber
N -
i. Andrew Cockburn, - DOne
24 Castle Street,
Edinburgh.

Company Reglstration Agent.

b

,ﬂl’w;ﬂ/w /({) U)'Ei/ 6RD

2, William Scott, - One
2 Castle Street,
Edinburgh.

Company Registration Agent.

Total shares taken - Two
A9

Dated « 2nd October 1987

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

Company registration Agent.

MS
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
AQUASCOT MARKETING LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Table A") shall apply to the
Cowpany save in so far as they are excluded or varied hereby

and such Regulations (save as so excluded or varied) and the
Articles hereinafter contained shall be the regulations of

f the Company.

(b) In these Articles the expression "the Act' means the
Companies Act 1985, but so that any reference in these Articles
g to any provision of the Act shnll be deemed to include a reference
to any statutory modification or re-enactment of that provision
for the time being in force.

9. The share canital of the company is €45,000 divided into
20,000 "A'" Ordinary shares of £1 each and 25,000 "B" Ordinary
Shares of £l each.

The company may subject to the provisions of the Companies Act
1985 at any time redeem the whole or any part of the "B" Ordinary
> Shares upon given to the shareholders whose shares are to be

K redeemed not l=ss than three months notice in writing expiring

j on the first day of August 1990. The company shall not be

i entitled to redeem any "B'" Ordinary Share unless it is a fully
paid share.

In the case of a partial redemption the "B" Ordinary Shares to be
redeemed shall be selected by drawings to be made at such place
2 and in such manner as the Directors in their absolute discretion
' shall determine.

The company shall redeem the whole of the "BY ordinary shares
then outstanding on 1st November 1990, or as soon thereafter
as the company shall be able to comply with the statutory
provisions for the time being affecting such redemption. Not
less than three months previous notice in writing shall be
given to the holders of such shares specifying the date upon
which the same shall be redeemed.

I
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Any notice of redemption shall specify the particular shares to
be redeemed, the date fixed for redemption and the place at which
the certificates for such shares are to be presented for redemptio:r.
At the time and place so fixed each holder thereof shall be bound
to surrender to the company for ca :ellation the certificates for
his shares which are to be redeemed. Upon such surrender the
company shall pay to him the amount due upon redemption. If

any certificates so surrendered to the company shall include

any "B'" ordinary shares not then to be redeemed, a fresh
certificate for those shares shall be issued without charge.

There shall be paid on each "B" Ordinary Share redeemed (1) the
amount paild thereon; and (2) a sum egqual to any arrears or
deficiency on the dividend of such shares (whether earned or

declared or not) calculated down to the date of re-payment of
capital.

As from the date fixed for redemption of any "B" Ordinary Shares
dividend shall ceazse to accrue on the shares except on any such
share in respect of which, upon due presentation of the certificate
relating thereto, payment of the money due at such redemption shall
be refused.

The holders of "B" Ordinary Shares shall not be entitled to vote
on any Resolution of the Company whatsoever.

ALLOTMENT OF SHARES

. 3. (a) Shares which are comprised in the authorised share

i capital with which the Company is incorporated shall be under
! the control of the Directors who may {subject to Secticn 80

g of the Act and to paragraph (d) below) allot, grant options

% over or otherwise dispose of the same, to such persons, on

d such terms and in such manner as they think fit,.

| (b) All shares which are not comprised in the authorised

N share capital with which the Company is incorporated and which
the Directors propose to issue shall 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 in General Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a
period (not being less than fourteen days) within which
the offer, if not accepted, will be deemed to be declined.
After the expiration of that period, those shares sc deemed
to be declined shall be offered in the proportion aforesaid

r to the persons who have, within the said period, accepted

all the shares offered to them; such further offer shall be

made in like terms in the same manner and limited by a like

period as the original offer. Any shares not accepted

pursuant to such offer or further offer as aforesaid or

not capable of being oifered as aforesaid except by way of

J fractions and any shares released from the provisions of

‘ this Artiecle by any such Special Resolution as aforesaid
shall be under the contrcl of the Directors, who may alloi,
grant options over or otherwise dispose of the same to such
persons, on such terms, and in such manner as they think fit,
provided that, in the case of shares not accepted as aforesaid,
such shares shall not be disposed of on terms which are mowxe
favourable to the subscribers therefor than the terms on which
they were offered to the Members./
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The foregoing provisions of this paragraph (b) shall have effect
subject to Section 80 of the Act.

(¢} In accordance with Section 91(1l) of the Act Sections

89(1) and 90(1) to (6) (inclusive) of the Act shall not apply
to the Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allet and grant righis to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated
at any time or times during the period of five years from the
date of incorporation and the Directors may, after that period,
allot any shares or grant any such rights under this authority
in pursuance of an offer or agreement so to do made by the
Company within that peried., The authority hereby given may
at any time (subject to the said Section 80) be renewed, revoked
or varied by Ordinary Reselution of the Company in General Meeting.

SHARES

4. The lien conferred by Clause 8 in Table A shall attach alsc to
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability
to the Company, whether he shall be the sole registered holder
thereof or shall be one of two or more joint holders, for all
moneys presently payable by him or his estate to the Company.
Clause 8 in Table A shall be modified accordingly.

5. The liability of any Member in default in respect of a call
shall be increased by the addition at the end of the first
sentence of Clause 18 in Table A of the words ''and all expenses
that may have been incurred by the Company by reason of such
non-payment’.

GENERAL MEETINGS AND RESOLUTIONS

6. (a) A notice convening a General Meeting shall be required
to specify the general nature of the business to be transacted
only in the case of special business and Clause 38 in Table A
shall be modified accordingly.

All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also all that is transacted
at an Annual General Meeting, with the exception of declaring 2
dividend, the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and the appointment
of, and the fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to
any General Meeting which any Member is entitled to receive
shall be sent to the Directors and to the Auditors for the time
being of the Company.



7. (a) Clause 40 in Table A shall be read and construed as if
the words "at the time when the Meeting proceeds to business"
were added at the end of the first sentence.

(b) 1If a quorum is not present within half an hour from
the time appointed for a General Meeting the General Meeting
shall stand adjourned to the same day in the next week at the
same time and place or to such other day and at such other time
and place as the Directors may determine; and if at the adjourned
General Meeting a quorum is not present within half an hour from
the time appointed therefor such adjourned General Meeting shall
be dissolved. '

(c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

8. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and
in default of any such determination there shall be no maximum
number of Directers and the minimum number of Directors shall
be one. Whensoever the minimum number of the Directors shall
be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles
expressed to be vested in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

(¢c) The Directors shall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in Table A shall
not apply to the Company.

(d) No person shall be appointed a Director at any General
Meeting unless either:-

(i) he is recommended by the Directors; or

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

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in Geineral Meeting appoint any person who
is willing to act to be a Director, either to fill a vacancy
or as an additional Director.

(f) 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 appointiment does not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force.



BORROWING POWERS

9. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof,
and to issue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

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

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

DISQUALIFICATION OF DIRECTORS

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

GRATUITIES AND PENSIONS

12. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of
the Company and shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of
any such powers,

(b) Clause 87 in Table A shall not apply to the Companvs
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PROCEEDINGS OF DIRECTORS

13. (a) A Director may vote, at any meeting 'of the Directors
or of any committee of the Directors, on any resolution, not-
withstanding that it in any way concerns or relates to a matter
in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution as
aforesaid his vote shall bhe counted; andin 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 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY

14, (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 the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defeanding
any proceedings, whethexr civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Section
797 of the Act in which relief is granted to him by the Court,
and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by

the Company in the execution of the duties of his office or

in relation thereto. But this Article shall only have effect
in so far as its provisions are not avoided by Section 310 of

the Act.
TRANSFER OF SHARES

15. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer
of a share, whether or not it is a fully paid share, and the
first sentence of Clause 24 in Table A shall not apply to the
Company .



Names and Addresses of Subscribers

[

A ’-\NY:V
Ry i o~
/, \"\“éa .,[;C:
1. Andrew Cockburn,

24 Castle Street,
Edinburgh.

Company Registration Agent.

i . . -
i} 2. William Scott,

} 24 Castle Street,

' Edir.burgh.

Company Registration Agent.

Dated 2nd October, 1987
Witness to the above Signatures;-  Karen Davidson,
24 Castle Street,
Edinburgh,
AS Company Registration Agent.

A (Z)CLAJLéthmﬂA:



COMPANIES FORM No. 10

&
% ~ Statement of first directors
. and secretary and intended
situation of registered office

Piaascla do not Pursuant to section 10 of the Companies Act 1985
write In
this margin

Please complate

:ag;llnlyi(p:ofarably

n black typs, or oy 1Y ey A

boid Block lattering 3¢ AL
Name of company

* jnsert full name E * N I

0 of company a <
' AQUASGOT MARKETTNG. LINITER

The intended situation of the registered office of the company on incorporation is as stated below

!
: To the Registrar of Companies
' For official use

i Egi 24 Castle Street
) I EDINBURGH

i IPostcode EH2 3HT
i

d If the memorandum is delivered ty an agent for the subscribers of the ‘
memorandum please mark ‘X'in the box opposite and insert
f the agent's name and address below

Oswalds of Edint.pgh Limited
24 Castle Street
EDINBURGH

R ST

Postcode| EH2 ET

Number of continuation sheets attached (see note 1)

HpinnipEpines

L

PRNTEDMOSUPLEDSY  Praggntor’s name address and For official Use —

(0] dalFL reference (if any): Genaral Saction Post rqnn»--'""':':::
JORDAN & SONS LIMITED L. \ “;\ F‘ - \PV.‘} “‘u.l‘
ﬁ;‘é@%‘?}:{mg Oswalds of Edinburgh Limited W R eRAN P ‘
Bfiions  Registration Agents e o]

o 2l Castle Street N ATt oL oCTR
EDINBURGH \ gﬁﬂ;,u. L !
iy EH2 3HT ' ' . R
. | -gocT v 3

[ ) _‘_.—«r""" -

Page 1 e




The name(s) and particutars of the person who is, or the persons who are, to be the first director or

directors of the company (note 2) are as follows:
A "

Name (note 3) Andrew Cockburn

Business occupation

Company Registration Agent

Previous name(s} {(note 3}

Address (note 4) 2} Castle Street

Nationality
BRITLEH

Edinburgh

Postcode

EH2 3HT

Date of birth (whe: spplicable)
(note 6}

Other directorships t None

)
[/

{ consent to act as directog’of the egfnpany named on page 1
 Signature 7/ Sy

Date 2nd October 1987

Name (note 3)

Business occupation

Previous name(s) {note 3)

Address (note 4)

Nationality

Date of birth (where applicable)

Postcode (note 6)
Other directorships T
| consent to act as director of the company named on page 1
Signature Date
MET R

Please do not
write in
this margin

t enter particula:
of other
directorships
held or previou
held (see note
if this space is
insufficient use
continuation st

Name (note 3)

Business occupation

Previous name(s) (nota 3)

Address (note 4)

Nationality

Date of birth (where applicable)

Postcode {note &)
Other diractorships t
| consent to act as director of the company named on page 1
Signature Date

Page 2



Pleass do not
write in
thiz margin

Pleass complste
logibly, preferably
in black type, or
bold block lettoring

dalate if tha form {g
signed by the
suberibere

delote if the form is
signed by an agent on
behalf of the
subscribers,

All the subssribers
must sign alther
parsonally or by a
parson or persans
authorised to sign
for them.

Page 3

The nan'_ua(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secretaries, of the company are as follows:

Name (not;s 3&7)

AT
William Scott I

Previous name(s) (note 3)

Address (notes 4 & 7)

24 Castle Street

Edinburgh

Postcode| EH2 3HT

Signature
T

| consent to act as secretary of the company named on page 1

W/Mi /J}M Date 2nd October 1987

Name {notes 3 & 7)

L1

Previous namueis) {note 3}

Address (notes 4 & 7) l
Postcode
§ consent to act as secretary of the company named on page 1
Signature Date
Tl S L

Dz Jor

Signature of agent on behalf of subsribers gDINBURGH EH2 3HT  Date 504 October 1987

Oswalds of Edinburgh Limited
Registration Agents
24 Castle Street

g Signed Date

i

I Signed Date
Signed Date
Signed Date
Signed Date

E_Sﬁr_\'ed Date




{COPY)
special resolution{s)

Company Number
name of company 107209

AQUASCOT MARKETING LIMITED ) Limited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

held at 24 Castle Street, Edinburgh

on the nineteenth day of .....0ctober 19 87

the following SPECIAL RESOLUTION(S) was/were duly passed:-

That the Articles of Association of the company be altered by the
cancellation of Article 8 (c} and by the renumbering of Articles
8 (d), (e) and (f) as 8 (c), (d), {e).

s
Vet
)
. el
- . L
4
[ Ly wh
20
AR
r »
-
[ ] g
A ' w—---ﬁ""ﬂ

OSWALDS OF EDINBURGH LIMNTED

GENTS -
COMPANY REGISTRATION A e /f
SIGNED {/{Z M&fuﬂ wf?

24 GASTLE STREET

\ores, EDINBUAGH /«/Lm&ﬁ?
HHINTED AND SUPPLIED Y (1) This copy Resolution may be continued on the reverse side of this form if necessary and it should be signed By the Chairman of

Do [ gy the Meeting OR by a Director OR by the Secretary of the Company whose position should be stated under his name.
é@ 0l 2 (2) This copy Resolution is required to be filed with the registrar of companies within 15 DAYS after it has been passed and can be
JORDAN & SONSLIMITED sent to Jordan & Sons Ltd. for that purpose.
PR URSICK LACE

LONUON N1 GEE
TELEPHONL 01 2533330
TELEX 261010

Wy

X




COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
Flaiastil do not Pursuant to section 224 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please complete =T
legibly, profersbly | [ | | {erro9
In black type, or PR R
bold block Inttering Name of company
I* AbudscoT PMAJAE TN E Ll TED
* insert full name H
of company
gives notice that the date on which the company’s accounting reference peried is to be treated as
corning to an end in each successive year is as shown below:
Important

Thfe accounting

veferance date to

be entered along- Day Month
side should be
completad as in the e |
following examples: 3101l olb

5 April
Day Month .

0:5-0-4'

30 June
Day Meonth

|3-0 nO-ﬁI

31 December
Day  Month

‘3r1 g'llZI

$ Insert
Diractor,
Secretary,
Administratos,
Administrative
Recaiver or
Receiver

Scotland - 4 2
gp‘;or:ng?iu)tgs Signed V’/{ /% . /g Lot Designationt /g“""‘"‘f Date < Jw/)g.

> |

PRINTED AND SUPPLIED BY . P

' Presentor's name address and For official Use T
J O'rd.a‘ 35 reference {(if any): General Section [ostffom - .ok

JONDAH & SOKS LIMITE™ sor an

205! IHCIAS STRILT \"\ P O T

HUSIOL Bl 615 '\: v

TELE PHOKT A7 FIAON . AT

1Lt tlldeIVJ FAX D22 2300k )

¢ 1101 BIRIG16L ’ '
FLLECOM LG 78 JEHNT 3 g "-\0\] \

7 _w“/'
| tos B0 I W
ArprUHT N

5/87




Number of Company 107209

THE COMPARNIES ACT 1985

special resclution{s)

of .. . AQUASCOT MARKETING — Limited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

....................................................................................................

onthe . FOURTEENTH ronndayof FEBRUARY 1989

the following SPECIAL RESOLUTION(S) was/were duly passed:—

That the authorised 'A' Ordinary share capital be increased from 20000 shares
of £1 each to 500000 shares of £1 each OGWiNG # ToTal OF Soo, GO0
"R OLDINAM SHRTES of Bl EALd AND 29 oD 'R otDmemN SUARES
0f G\ enet.

e T LY IR L R R
CEMALTR T e e

CrOTPANY BECUCSTRATION ACYE., S
P ¢ CABTLE S1ieT
oL oM

-

L'-
Secretary -

NOTES.

{1) This copy Resclution may be continued on the reverse side of this formif necessary and it should be signed by the Chairman of the Meeting
OR by a Director OR by the Secretary of the Company whose position should be stated under his name.

{2) This copy Resolution is required to be filed with the registrar of companies within 15 DAYS after it has been passed.

Printed and suppliod by -
Oswalds of Edinburgh Limited Company Formatan and indatmaton Setwices
24 Caslle Streel, Edinburgh EHZ 3T Telephone 031-225:-7308 Telex 72428

M{MHI
Tnd y vy S1ACES
ASSOCAN0Y



COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pleasel do not Pursuant to section 123 of the Companies Act 19856
write in

this margin

To the Registrar of Companies For official use  Company number
Please complets —— T ==
lagibly, prafarably { | | (e~ Tu b
in black typs, or Lol e
bold block lettaring Name of company
g 5 " - " p |
* fc-iﬁ Ago s prt e 5"A :t-."i"" L:"-f f‘.m ¢—'C‘cv'" 'I‘J I
= insert full hame - / I
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated o #‘4‘7""“‘“1‘ 1984 the nominal capital of the company has been

increased by £ % § - ¢ c'©  heyond the registered capital of £ __ %8 co o

§ the copy mustbe A €OPY of the resolution authorising the increase is attached.5
';{;:::f ?o‘,’:,,";:,‘,’:;‘:ed The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
by the registrar

shares have been or are to be issued are as follow:
POLA ASSY WA TWE ERISTING "A' oRDINARY SHAFES

Please tick here if
continued overlaaf

1 delete as Signed . ,-5}-;,,,,. i [Director){Secretarylt Date 7 { »/ 34,
appropriate 7
Presentor's name address and For officiaI!U_sf:gx. T,
reference (if any): General Sects pO N ’,qubprj* o

MR o,
N e
s frm L OGE
L T DY : | hLLA__-ugt
o ANY RUISTRATION - a
i SASTLE SIARET

\-‘: Sregm v /..\
G \(j VR RGY




The Companies Act 1985
Private Company Limited by Shares
Company Number: 107209

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

AQUASCOT MARKETING LIMITED

Incorporated the 19th day of October 1987

Oswalds of Edinburgh Limited
Registration Agents

24 Castle Street

Edinburgh EH2 3HT

Telephone 031-225-7308/9 Telex 72428
Fax 031-225-9609



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

AQUASCOT MARKETING LIMITED
(As Amended)

1, The Company's name is "AQUASCOT MARKETING LIMITED".
2. The Company's registered office is to be situated in Scotiand.
3. The Company's objects are:-

(a) To carry on all or any of the businesses of merchants, transporters, distributars,
suppliers, wholesalers, relailers, exporters, curers, Processors, storers, salters,
dryers, preparers and packers of and dealers in fish and sea foods of every description
and of and in fish meal, fish oil, extracts, and by-products of fish and other sea
products of every description. proprietors and operators of trawlers, vessels, motor
vehicles and conveyances, deep freezers, refrigerators, cold storage and refrigerating
plant, machinery, appliances and accessories of all kinds; buyers, processors,
manufacturers, packers, distributors, importers, exporters, merchants of, and wholesale
and retail dealers in frozen fish and other frozen foods of all kinds. and all
machinery, appliances, implements, and accessories (including polythene bags and
packaging of all kinds) reguired for use in the aforesaid businesses and any allied
trades and industries; makers of, and dealers in food products and comestibles of every
description; ice manufacturers and merchants, manufacturers, importers, exporters,
merchants of, and dealers in delicatessen. preserved. prepared. malted, cooked,
concentrated and other foodstuffs, grocers, bakers, confectioners, greengrocers,
fruiterers, general produce merchants, haulage and transport contractors, hire purchase
and general financiers, caterers, restaurant and tea shop, wine and spirit merchants,
aerated and mineral water manufacturers, and domestic, and general storekeepers: andto
buy, sell, import, exporl, prepare for market and otherwise deal in all goods, produce,
appliances, articles, commodities, and things capable of being advantageously dealt with
in connection with the before-mentioned businesses, or any of them, or likely to be
required by customers of, or persons having dealings with the Company.
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(b) 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) To purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of 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, protections and
concessions and to disclaim, alter, modify, use and turn to account and to manufaciure
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
Company may acquire or propose 1o acquire.

{(e) Toacquire or undertake the whole or any partof the business. goodwill, and assets
of any person, firm, or company carrying on ov propusing 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 liabilities of such person, firm or company, or
to acquire an interest in, amalgamale with, or enter into partnership or intc any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any
su. h person, firm or company, or for subsidising or otherwise assisling any such person,
firm or company, and to give or accept, by way of consideration for any of the acts or
things aforesaid or property acquired, 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 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 Gompany not immediately required in
such manner as rnay from time to time be determined and to hold or otherwise deal with
any investmenls made.

(h) Tolend and advance money or give crediton any lerms and with or withotit security
o 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 inany manner and upon any terms the payment of any sum of money or
the performance of any obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary,
fellow subsidiary or associated company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment of any
morney borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's property or assets (whether present

ar future), including its uncalled capital, and also by a similar mortgage, charge,
standard security, lien or security to secure and guarantee lhe performance by the
Company of any obligation or liabiiity it may undertake or which may become binding on

it.
() Todraw, make,accept, endorse, discount, negotiate, execute and issue cheques,

bills of exch.. ge, promissory notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

0s/J2
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(k) To apply for, promote, and obtain any Act of Parliament, order, or licence cf the
Departiment of Trade or other authority for enabling the Company to carry any of its
objects inlo effect, or for effecting any modificalion of the Company's constilution, or
for any other purpose which may seem calcuiated directly or indirectly to promcte the
Company's interests, and lo oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests.

() To enter into any arrangements with any government or authority {supreme,.
raunicipal, local, or otherwise) thatmay seem conducive to the attainment of the Company’'s
objects 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 wilth and
dispose of, place and underwrite shares, slocks, debentures, debenlure stocks. honds.,
obligations or securitizs issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any government of authority, municipal,
local or otherwise, in any part of the world.

{n) To control. manage, linance. subsidise. co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect tinanciati interest, to
provide secretarial, administrative, lechnical, commercial and other services and
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 company
or companies.

{0) Topromote 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 to assist or benefit the
Company or to enhance the value of any property or business of the Company. and to place
or guaraniee 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 togelher or in portions, for such consideration as the Comipany may
think fit. and in particular for shares, debentures, or securities of any company
purchasing the same.

(q) Toactasagentsorbrokersandastrustees for any person, firm or company. andto
undertake and perform suh-contracts.

(Y Toremunerate 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 ciedited as paid up in full or in part or otherwvise as may be thought
expedient.

(s) To pay all or any expenses incurred in connection with the promotion, formalion
and incorporation of lhe Company. or to centract with any person. firm or company tc pay
the same, and 10 pay commissions to brokers and others for underwriting. placing. selling,
or guaranteeing lhe subscription of any shares or olher secunties of the Gompany.

() To support and subscribe lo any charitable or public object ans' to support and
subscribe to any mslitution, societ, or club which may be for the benefit of the Company
or is Directors or employees. or may bc connected with any town or place where the
Company carries on business; to give or award pensions, annuities, gratuities. and
supel annuation or other allowances or benefits or charitable aid and generally to provide

0s/J2



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
Cornpany or a fellow subsidiary of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company and to the wives.
widows. children and other relatives and dependants of such persons; to make payments
ic vardsinsurance: andio setup, establish, support and maintain superannuation and other
funds or schemes (whether contributory or non-contributory) for the benefit of any of such
persons and of their wives, widows, children and other relalives and dependants: and to
set up, eslablish, support and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such subsidiary. holding or
fellow subsidiary company and to lend money to any such employees or to trusiees on their
behalf to enable any such purchase schemes to be established or mamtained.

(u) Subject to and in accordance with a due compliance with the provisions of
Sections 1585 to 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whether direclly 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 arnong 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 malizrs aforesaid in any part of the world and
either as principals, agents. conlractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and ether alone or in conjunction with others.

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

AND so thal:-

f1) None of the objects set forth in any sub-clause of this Clause shall be
restricu. 2ly construed but the widest interpretation shall be given to each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference fron: 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 ncne 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 lhis Clause. excepl where used in reference 10 the
Company, shall be deemed lo include any partnership or other body of persons, whether
incorporated or unincorpors'2d and whether domiciled in the United Kingdom or
elsewhere,

(4) In this Clause the expression "the Act” means the Companies Acl 1985, bul
so that any reference in this Clause o any provision of the Acl shall be deemed to
include a reference to any statutory modificalion or re-enactment of that provision for
the time being in force.
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4. The liability of the Members is limited.

5. The Company's share capital is £525,000 divided into 500,000 "A” Ordinary Shares
of £1 each and 25,000 '8’ Ordinary shares of £1 each.

"By Resolution passed on the 14th day of February 1089 the share capital of the Company
was increased beyond the registered capilal of £45,000 by the creation of a further
480,000 "A" Ordinary shares of £1 each.

We. the subscribers to this Memorandum of Association, wish to be formed into a Company

pursuant to this Memorandum; and we agree to take the number of shares shown
opposite our respective names.

Number of shares taken

Names and addresses of Subscribers by each Subscriber

1. Andrew Cockburn, - One
24 Castle Stireet,
Edinburgh.
Company Registration Agent.

na

William Scoll, - One
24 Castle Street,

Edinburgh.

Company Registration Agent.

Total shares taken - Two

Dated this 2nd day of October, 1987.

Witness to the above Signatures:- Karen Davidson,
24 Caslie Streel,
Edinburgh.
Company Registration Agent.

0S/J2



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

AQUASCOT MARKETING LIMITED

PRELIMINARY

1, (a) The Regulations containedin Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 as amended by the Companies (Tables A to F) {Amendment)
Regulations 1985 (such Table being hereinafter called "Tabie A") shall apply to the
Company save in so far as they are exciuded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafter contained shall be the
reguiations of the GCompany.

() Inthese Articles the expression "the Act" means the Companies Act 1885, but so
that any reference in these Articles 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.

2. (a) The share capital of the Company is £525,000 divided intc 500,000 "A" 7 "~y
Shares of £1 each and 25,000 "B" Ordinary Shares of £1 each,

(b) The Company may subjectto the provisions of the Companies Act1985at. e
redeem the whole or any part of the "8" Ordinary Shares upon given lo the shareholders
whose shares are to be redeemed not iess than three months notice in writing expiring on
the first day of August 1990, The Company shall not be entitled to redeem any "8" Ordinary
Share unless it is a fully paid share.

(c) Inthecase ofapartial redemptionthe "B" Ordinary sharesto be redeemed shall be
selected by drawings to be made at such place and in such manner as the Directors in their
absolute discretion shall determine.



(d) The Company shall redeem the whole of the "B" Ordinary Shares then
outstanding on 1st day of November 1990, or as soon thereafter as the Company shall be
able to comply with the statutory provisions for the time being affecting such redemption.
Not less than three months previous notice in writing shall be given to the holders of
such shares specifying the date upon which the same shall be redeemed.

(e) Any notice of redemption shali specify the particular shares to be redeemed, the
date fixed for redemption and the place at which the certificates for such shares are to
be presented for redemption. At the time and place so fixed each holder thereof shall be
bound to surrender to the Company for cancellation the certificates for his shares which
are to be redeemed, Upon such surrender tho Company shall pay to him the amount
due upon redemption. If any certificates so sivrenderad to the Company shall include any
"B" Ordinary shares not then to be redeemed. a fresh crrtificate for ihose shares shall be
issued without charge.

(fi There shall be paid on each "B" Ordinary share redeemed (1) the amount paid
thereon; and (2) a sum equal to any arrears or deficiency on the dividend of such shares
(whether earned or declared or not) calculated down to the date of re-payment of
capital.

(g) As from the date fixed for redemption of any "B" Ordinary Shares dividend shall
cease to accrue on the shares except on any such share in respect of which, upon due
presentation of the certificate relating therelo, payment ol the money due at such
redemption shall be refused.

{h) The holders of "B" Ordinary Shares shall not be entitled to vote on any Resolution
of the company wiialsoever,

ALLOTMENT OF SHARES

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

(b) All sharcs which are not comprised in the authorised share capital with which the
Company is incorporated and which the Directors propose to issue shall 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 in General Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice specifying the number of shares
offered. and limiting a period (not being less than fourteen days) within which the offer,
if not accepted. will be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportions aforesaid to the
persons who have, within the said period. accepted all the shares oftered to them: such
further offer shall be ma e in like lerms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant ic such offer or {urther o'fer as
aforesaid or not capable of being offered as aforesaid excepl by way of fractions and any
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shail be under the control of the Directors, who may allot, grant options over
or otherwis2 dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case ol shares not accepted as aforesaid. such
shares shall not be disposed of on lerms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of lhis paragraph (b) shall have effect subject to Section 80 of the Act.

(¢) In accordance with Section 91(1} of the Act, Sections 89{(1) and 90(1) to (6)
(inclusive) of the Act shall not apply o the Gompany.



(d) The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights tc
subscribe for or convert securities into shares of the Company up to the amount of - e
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the Directors may,
after that period, ailot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so 10 do made by the Company within that period.
The authority hereby given may at any time (subject to the said Section 80} be renewed,
revoked or varied by Ordinary Resolution of the Gompany in General Meeting.

SHARES

4. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares,
and the Cempany shall also have a first and paramount lien on alf shares. whether fully
paid or not, standing registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof or shall be one of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

5. The lianility of any Member in default in respect of a call shall be increased by the
addition at the end of the first sentence of Clause 18 in Table A of the words "and all
expenses that may have been incurred by the Cornpany by reason of such rion-payment”.

GENERAL MEETINGS AND RESOLUTIONS

6. (a) A nolice convening a General Meeling shall be required to specily the general
nature of the business to be transacted only in the case of special business and Clause 38
in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all thatis transacted at an Annual General Meeting. with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, ard the
reports of the Directors and Audilors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeling shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be sent to the Directors and to the Auditors
for the lime being of the Company.

7. (a) Clause 40C in Table A shall be read and construed as if the words "at the time
when the Meeting proceeds to business” were added at the end of the first sentence.

(b) ¥ a quorum is not present wilthin hali an hour from the time appeinted for a
General Meeting the General Meeting shall stand adjourned to the same day in the next
werk at the same lime and place or to such other day and al such other time and place as
the Directors may determine: and f at the adjourned General Meeting a quorum is nol
present within half an hour from the lime appointed therefor such adjourned General
Meeting shali be dissolved.

(c) Clause 41 in Tabie A shall nol apply to the Company.



APPOINTMENT OF DIREGTORS

8. (a) Clause 64 in Table A shall nat apply to the Company.

(b) The maximum number and minimum number respeclively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in defauit of any such determination there shali be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of Directors shall be one, a sole Director shall have authority to exercise all the
powers and discretions by Table A and by these Arlicles expressed to be vested in the
Directors generally, and Clause 89 in Table A shall be modified accordingly.

(¢c) The Directors shall not be required to retire by rotation and Clauses 73 to 80
(inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting unless either:-
(i} he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice execuled by a Member qualified to vote at the
General Meeting has been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of his willingness to be
appointed.

{e) Subject to paragraph (d) above. the Company may by Ordinary Resolution in
General Meating appoini any person who is willing to act to be a Director, either to fill
a vacancy or as an additional Director.

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

BORROWING POWERS

9. The Directors may exercise all the powers of the Gompany to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to Section 80 of the Act to grant
any morlgage, charge or standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, fiability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

10. {a) An alternate Director shall nol be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first sentence of Clause 66 in
Table A shall be moditied accordingly.



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

DISQUALIFICATION OF DIRECTORS

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

GRATUITIES AND PENSIONS

12. (&) The Directors may ex_ercise the powers of the Company conferred by Clause 3(t) of

the Memorandum of Association of the Company and shall be entitied to retain any benefits
received by them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

13. (a) A Director may vote, at any meeting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns or refates to a
matter in which he has, directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be counted: and in relation
to any such resolution as aforesaid he shall (whether or not he shall vote on the same)
be taken into account in calculating the quorum present at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
INDEMNITY

14. (a) Every Director or other officer of the Company shall be mdemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in
or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings. whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Section 727 of the Act in which
refief is granted to him by the Court, and no Director or other ofticer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the Company in
the execution of the duties of his office or in relation thereto. But this Article shail
only have effect in so far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

15. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share. wheiner or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.



Names and addresses of subscribers

1. Andrew Cockburn,
24 Castle Street,
Edinburgh.
Company Registration Agent.

2. William Scott,
24 Castle Street,
Edinburgh.
Company Registration Agent.

Dated this 2nd day of October, 1987.

Witness to the above Signatures: Karen Davidson,
24 Castle Street,
Edinburgh.
Company Registration Agent.
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special resolution(s)

Company Number ..

narme of company

107209

AQUASCOT MARKETLIHG Limi

At an Extraordinary General Meeting of the members of the above-named company, duly convened z
[\\- Wi T o '

Twenty-s
ON tHE s e EDEY S ECOTA

held at

August

. day of 1870

the following SPECIAL RESOLUTION(S) wea/were duly passedi~  ohat the exissing
Articles of Acsociatlen be, anu “hey are hereby cancelled and in

» subatisution therefor the Articles of Association, s certified copy
or' which is annexed hereto, be adopted as the Articles of Association
of the Company.

e

Ll TITN

SIGNED

¥ b e d

NOTES: . ) .

{1) This copy Resolution may be continued an the reverse side of this formf necessary and it should be signed by the Chairmar
the Meeting OR by a Oirector OR by the Secretary ofthe Company whose pasiuon should be stated under his name.

{2) This copy Resolution s required to be filed wath the regstrar of companiog wvathin 15 DAYS after 1t has been passed and car
sentto Jordan & Sons Lid. for that purpose.
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THE _COMPANIES ACT 1 /07,4 v
COMPANY LIMITED_BY SHARES /

NEW ARTICLES OF ASSOCIATION
of

AQUASCOT MARKETING LIMITED

(adopted by Special Resolution on August 1990)

Preliminary

1. In these articles:-

1.1 'the Act' means the Companies Act 1985 and every statuto;y
modification or re-enactment thereof for the time being in
force.

1.2 'Table A' means Table A in the Companies (Tables A - F)

Regulations 1985 as amended by the Companies (Tables A - F)
(Amendment) Regulations 1985.

2.1 The regulations contained in or incorporated in Table A
shall apply to the Company save insofar as they are excluded
or varied hereby or are inconsistent herewith and such
regulations (save as so excluded varied or inconsistant) and
the articles hereinafter contained shall be the regulations
of the Company.

| 2.2 Regulations 54, 73-80 (inclusive), 85, 86, 94-98 (inclusivza)
| and 118 of Table A shall not apply to the Company.

| Share capital

3. The share capital of the Company is £525,000 divided into
. 108,000 preference shares of £1 each 356,000 'A' ordinary shares
of £1 each and 25,000 'B' ordinary shares of £1 each and 36,000
'C' ordinary shares of £1 each.
|

The rights attaching to the respective classes of shares shall be
as follows:-

3.1 Income

|

} The profits of the Company available for distribution shall
i be applied as follows:-
|
|

3.1.1 first in paying to the holders of the preference
shares a fixed cumulative preferential net cash
dividend (hereinafter in these articles referred to
as ‘'the Preference Dividend') of 12.5 pence per annum
on each share accruing from 1 September 1991 and
payable half yearly on 28 February and 31 August, the
first such payment to be made on 28 February 1992,

\4.@% \




second in paying to the holders of the 'C' ordinary
shares as a class in respect of each financial year
of the Company a cumulative preferential net cash
dividend (hereinafter in these articles referred to
as 'the Participating Dividend')} of a sum equal to
10% of the Net Profit (caslculated as hereinafter
provided) of the Company and its subsidiaries for the
relevant financial year. PROVIDED THAT the first
such Participating Dividend shall be paid in respect
of the year ended 30 June 1992. The Participating
Dividend (if any) shall be paid not later than 4
months after the end of each successive accounting
reference period of the Company or not later than 14
days after the audit report on the accounts of the
Company for such period is signed by the Company's
auditors, whichever is earlier.

For the purpose of calculating the Participating
Dividend, the expression 'Net Profit' shall mean the
net profit after taxation of the Company and its
subsidiaries calculated on the historical cost
accounting basis and shown in the audited
consolidated profit and loss account of the Company
and its subsidiaries for the relevant financial yezr
(to the nearest £1) and after deducting the
Preference Dividend payable in respect of the
relevant financial year but adjusted by:-

3.1.2.1 adding back any payment or provision for any
other dividends on any cother shares in the
capital of the Company or any of its
subsidiaries or for any other distribution or
for the transfer of any sum to reserve and
any amortisation of goodwill;

3.1.2.2 disregarding extraordinary items;

3.1.2.3 adding back any amount in excess of £90,000
in the aggregate charged in respect of
emoluments (including amounts referred to in
paragraph 22(3) of schedule 5 of the Act)
payable to the Company's and any subsidiary's
directors and former directors where such
directors are interested in shares in the
Company or in Highland Consolidated Holdings
Limited or any other company holding shares
in the Company but excluding any Special
Director (as hereinafter defined) and their
connected persons (as defined by section 839
Income and Corporation Taxes Act 1988)
whether such emoluments are paid directly or
effectively by way of service charnge by the
Company (all such directors and connected
persons being together referred to as
'Relevant Directors').

third in paying to the holders of the 'C' ordinary
shares in respect of each financial year of the
Company a cumulative preferential net cash dividend
(hereinafter in these articles referred to as 'the
Additional Dividend') on each share of an amount
which, when added to the Participating Dividend paid
on such share for the same financial year, shall
equal the aggregate of:-

2




3.1.3.1 any dividend paid in such financial year

pursuant to article 2.1.5.4 below on all of
the 'A' ordinary shares held by or on behalf
of Relevant Directors and/or by any Company
in which the Relevant Directors (or any of
them) has an interest (hereinafter in these
articles referred to as 'Directors Shares'):;
and

3.1.3.2 the Excess remuneration (as hereinafter
defined)

divided by the number of Directors Shares in issue on
the last day of the relevant financial year.

For the purpese of calculating the additional
Dividend the expression 'Excess Remuneration' shall
mean emoluments (including amounts referred to in
paragraph 22(3) of schedule 5 of the Act) in excess
of £90,000 in the aggregate (or such other sum &8 may
be agreed in writing from time to time by the holders
of 75% of the 'C' ordinary shares) payable in respect
of the relevant financial year to Relevant Directors,
whetner such emoluments are paid directly or
effectively by way of service charge by the Company,
after deducting income tax at the basic rate on such
excess sum. The Additional pividend (if any) shall
be paid on the due date for payment of the
Participating Dividend.

For the avo.idance of doubt no dividend shall be
payable on the ‘B¢ ordinary shares.

No dividend shall he declared or paid to the holders
of ‘A' ordinary shares in respect of any financial
year of the Company unless and until:-

3,1.5.1 the Preference Dividend and the Participating
pividend (if any) have been paid in full in
respect of that financial year and in respect
of all previous financial years of the
Company;

3.1.5.2 any Additional Dividend due in respect of all
previous financial vears of the Company has
been paid in full and in respect of that
financial year is declared and paid in full
at the same time as any dividend pursuant to
a.ticle 3.1.§§4; and
W

3.1.5.3 all preference shares falling due for
redemption in that financial year and all
previous financial years of the Company have
been duly redeemed and the rediemption moneys
have been paid in full to the persons
entitled thereto;

put subject thereto the profits which the Company may
determine to distribute in respect of any f£inancial
vear shall be applied:-

3




[25]

1.7

.1.9

S
3.1.4.4 first in paying to the holders of the 'A‘’

A by ordinary shares a dividend for such year on
each sharxe of an amount up to but not
exceeding the Participating Dividend paid on
each 'C' ordinary share for such year;

3.1.4.5 second with the priocr written consent of the
Y holders of 75% of the 'C' ordinary shares in
=7 distributing the kalance of such profits
amongst the holders of the 'C' ordinary
shares and the 'A' ordinary shares (pari
passu as if the same constituted one class of
share) .

Every dividend shall be distributed to the
appropriate shareholders pro-rata according to the
amounts paid up or credited as paid up on the shares
held by them respectively and shall accrue on a daily
basis.

Unless the Company has insufficient profits available
for distribution and the Company is thereby
prohibited from paying dividends by the Act the
Preferen~e Dividend and the Participating Dividend
and the Additional Dividend shall (notwithstanding
regulations 102 to 108 inclusive contained in Table a
or any other provision of these articles and in
particular notwithstanding that there has not been a
recommendation of the directors or resolution of the
Company in general meeting) be paid immediately on
the due date and if not then poid shall be a debt due
by the Company and be payable in priority to any
other dividend provided that if due to delays in the
preparation of the audited accounts of the Company
the Participating Dividend cannot be calculated by
the date it is due for payment then there shall be
paid forthwith an interim dividend in respect of the
Participating Dividend of a sum equal to the last
Participating Dividend payable.

The Company shall procure that each of its
subsidiaries which has profits available for
distribution shall from time to time declare and pay
to the Company such dividends as are necessary to
permit lawful and prompt payment by the Company of
any redemption moneys due on the preference shares
and the Preference Dividend and the Participating
Dividend and the Additional Dividendg.

If any dividends on the preference shares are not
paid on the dates specified for payment in these
articles then the amount of such overdue dividends
will be increased by 15% per annum such inorease to
accrue from the date the dividend in question becomes
a debt due pursuant to article 3.1.8.



Capital

On a return of assets on liquidation or capital reduction or
otherwise, the assets of the Company remaining after the
payment of its liabilities shall be applied as follows:-

3.2.1

first in paying to the holders of the preference
shares £1 per share together with a sum equal to any
arrears or accruals of the Preference Dividend
calculated down to the date of the return of capital;

second in paying to the holders of the 'C' ordinary
shares £1 per share together with a sum equal to any
arrears or accruals of the dividends on the 'C!
ordinary shares calculated down to the date of the
return of capital;

third in paying to the holders of 'A' ordinary shares
an amount equal to the amount subsribed for such 'A’
ordinary share;

fourth in paying to the holders of the 'B* ordinary
shares an amount per share equal to the amount
subscribed for such 'B' ordinary share; and

the balance of such assets shall be distributed
amongst the holders of the ‘A' ordinary shares and
'C' ordinary shares (pari passu as if the same
constituted one class of share) in proportion to the
amounts paid up or credited as paid up on the 'a’
ordinary shares and 'C' ordinary shares held by them
respectively.

Conversion

The holders of the 'C' ordinary shares may at any time
convert the whole of their 'C' ordinary shares into a like
'A' number of ordinary shares and the following provisions
shall have effect:-

3.3.1

the conversion shall be effected by notice in writing
given to the Company signed by the holders of 75% of
the 'C' ordinary shares and the conversion shall take
effect immediately upon the date of delivery of such
notice to the Company unless such notice states that
conversion is to be effective when any conditions
specified in the notice have been fulfilled in which
case conversion shall take effect when such
conditions have been fulfilled;

forthwith after conversion takes effect the holders
of the 'A' ordinary shares resulting from the
conversion shall send to the Company the certificates
in respect of their respective holdings of 'C°'
ordinary shares and the Company shall issue to such
holders respectively certificates for the 'A'
ordinary shares resulting from the conversion;



the 'A' ordinary shares resulting from the conversion
shall rank from the date of conversion pari passu in
all respects with the other 'A' ordinary shares in
the capital of the Company;

on the date of conversion the Company shall pay a
dividend to the holders of the 'C' ordinary shares of
a sum equal to any arrears or accruals of the
dividends on the 'C' ordinary shares calculated on a
daily basis to the date of conversion and the
Participating Dividend shall be calculated pro rata
according to the profits of the Company and its
subsidiaries for the relevant financial year down to
the date of such conversion such profits to be
calculated by the Company on a basis reasonably
acceptable to the holders of 75% of the 'C' ordinary
shares.

3.4 Redemption of Preference Shares

3.4.1

Subject to the provisions of the Act the preference
shares shall be redeemed in the proportions and on
the dates set out below:-

Redemption date Number of

shares

r mabl
30.06.1992 21,600
30.06.1993 21,600
30.06.1994 21,600
30.06.1995 21,600
30.06,1996 21,600

and any shares not redeemed upon the due date shall
be redeemed forthwith upon redemption becoming
permissible under fthe Act,

Subject to the provisions of the Act the Company may
with the prior written consent of the holders of 75%
of the preference shares redeem any or all of the
preference shares in advance of the due date for
redemption and in the absence of any contrary
agreement between such holders and the Company any
partial early redemption shall be deemed to relate to
the shares falling cdue for redemption in inverse
order of maturity.

Subject to the provisions of the Act all of the
preference shares shall (unless the holders of 75% of
the preference shares give notice in writing to the
Company to the contrary) be redeemed immediately upon
any of the following dates:-



3.4.3.1 the date upon which any of the equity share
capital of the Company is admitted to the
Official List of the Stock Exchange or
permission for any of the equity share
capital of the Company to be dealt in on the
Unlisted Securities Market or any other
recognised investment exchange (as defined in
section 207 of the Financial Services Act
1986) hecomes effective; or

3.4.3.2 the date upon which a successful offer to
purchase 90% or more of the issued equity
share capital of the Company {(or 90% or more
of all such capital including any already
held by the offeror) is completed.

On the dates fixed for any redemption the Company
shall pay to each registered holder of preference
shares the amount payable in respect of such
redemption and upon receipt of that amount each such
holder shall surrender to the Company the certificate
for his shares which are to be redeemed in order that
they may be cancelled provided that if any
certificate so surrendered includes any shares not
redeemable at that time the Company shall issue a
fresh certificate for the balance of the shares not
redeemable to the holder.

The Company shall pay on each of the preference
shares so redeemed the sum of £1.30 together with a
sum egual to any arrears or accruals of the
Preference Dividend calculated to the date of
redemption and the Preference Dividend shall cease to
accrue from that date unless upon surrender of the
certificate for such shares payment of the redemption
moneys shall be refused.

Redemption of 'B' ordinary shares

The Company may subject to the provisions of the Act
at any time redeem the whole or any part of the 'B'
Ordinary Shares upon giving to the shareholders whose
shares are to be redeemed not less than three months
notice in writing expiring on the first day of August
1990. The Company shall not be entitled to redeem
any 'B' Ordinary Shares unless it is a fully paid
share,

In the case of a partial redemption the 'B' Ordinary
Shares to be redeemed shall be selected by drawings
to be made at such place and in such manner as the
Directors in their absolute discretion shall
determine.



4.

3.5.3 The Company shall redeem the whole of the ‘B’
Ordinary Shares then outstanding on lst day of
November 1990, or as soon thereafter as the Company
shall be able to comply with the statutory provisions
for the time being affecting such redemption. Not
less than three months previous notice in writing
shall be given to the holders of such shares
specifying the date upon which the same shall be
redeemed.

3.5.4. Any notice of redemption shall specify the particular
shares to be redeemed, the date fixed for redemption
and the place at which the certificates for such
shares are to be presented for redemption. At the
time and place so fixed each holder therof shall be
bound to surrender to the Company for cancellation
the certificates for his shares which are to be
redeemed. Upon such surrender the Company shall pay
to him the amount due upon redemption. If any
certificates so surrendered to the Company shall
include any 'B' Ordinary Shares not then to be
redeemed, a fresh certificate for those shares shall
be issued without charge.

3.5.5 There shall be paid on each 'B' Ordinary Share
redeemed the amount paid thereon.

Class Rights

Whenever the capital of the Company is divided into

different classes of shares the special rights attached to any
class may be varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding up, only
with the consent in writing of the holders of 75% of the issued
shares of that class. Without prejudice to the generality of this
article, the special rights attached to the preference shares and
the 'C' ordinary rhares shall be deemed to be varied:-

4‘1

by the grant of any option or other right to subscribe for
shares and by any alteration or increase or reduction or
sub-division or consolidation of the authorised or issued
capital of the Company or of any of its subsidiaries, or any
variation of the rights attached to any of the shares for
the time being in the capital of the Company or of any of
its subsidiaries; or

by the disposal of the undertaking of the Company or of any
of its subsidiaries or any substantial part thereof or by
the disposal of any share in the capital of any subsidiary
of the Company; or

by the acquisition of any interest in any share in the
capital of any company by the Company or any of its
subsidiaries; or

by the application by way of canitalisation of any sum in or
towards paying up any debenture av debenture stock of the
Cowpany; ar



4.5 by any alteration of the restrictions on the powers of thg
directors of the Company and its subsidiaries to borrow give
guarantees or create charges; or

4.6 by the winding up of the Company; or

4,7 by the redemption of any of the Company's shares (otherwise
than pursuant to these articles) or by the enter‘ng into of
a contract by the Company to purchase any of its shares; or

4.8 by any alteration of the Company's memorandum or articles of
association; or

4,9 by any alteration of the Company's accounting reference
date; or

4.10 Dby the entering into of a written service agreement with
anydirector or connected person (as defined by section 839
Income and Corporation Taxes Act 1988) or the material
variation of any such existing service agreement with any
such person; or

4.11 Dby the calling of a meeting of the Company to effect or
approve any matter which would by virtue of this article be
a variation of the class rights of the 'C' ordinary and
preference shares.

Further Issue of Shares

5.1 Notwithstanding any other provisions of these articles the
directors shall be bound to offer to any member of the 3i
Group (as hereinafter defined) for the time being holding
shares in the capital of the Company such a proportion of
any shares forming part of the equity share capital of the
Company which the directors determine to issue as the
aggregate nominal value of shares in the equity share
capital of the Company for the time being held by such
member of the 3i Group bears to the total issued equity
share capital of the Company immediately before the issue of
the shares. Any shares issued to a member of the 3i Group
pursuant to such offer shall be issued upon no less
favourable terms and conditions than those issued to any
other person and so that such shares stall at the request of
3i be registered in the name or n+vws «f any one or more
members of the 31 Group.

5.2 For the purposes of these articles the expressions '3i‘
shall mean 3i plc (a subsidiary of 3i Group plc) and 'a
member of the 3i Group’ shall mean 3i Group ple; 3i and any
other subsidiary of 3i Group plc.

Lien

6. The lien conferred by regulation 8 of Table A shall apply to
all shares of the Company whether fully paid or not and to all
shares registered in the name o0f any person indebted or under
liability to the Company whether he be the sole registered holder
thereof or one of several joint holders.




Calls

7. The liability of any member in default in respect of a call
shall be increased by the addition at the end of the first
sentence of regulation 18 in Table A of the words 'and all

expenses that may have been incurred by the Company by reason of
such non-payment.'

Transfer of Shares

8. The directors shall refuse to register any transfer of
shares made in contravention of the provisions of articles 10 and
12 but shall not be entitled to refuse to register any transfer of
shares made under article 9 or 11, For the purpose of ensuring
that a particular transfer of shares is permitted under the
provisions of these articles, the directors may reguest the
transferor or the person named as transferee in any transfer
lodged for registration to furnish the Company with such
information and evidence as the directors may reasonably think
necessary or relevant. Failing such information or evidence being
furnished to the satisfaction of the directors within a period of
28 days after such request the directors shall be entitled to
refuse to register the transfer in question.

9.1 For the purposes of this article:-

9.1.1 ‘'privileged relation' in relation to a member means
the spouse or widow or widower of the member and the
member's children and grandchildren (including step
and adopted children and their issue) and step and
adopted children of the member's children;

9.1.,2 ‘'family trust' in relation to any member means a
trust which does not permit any of the settled
property or the income therefrom to be applied
otherwise than for the henefit of that member and/or
a privileged relation of that member under which and
no power of control over the voting powers conferred
by any shares the subject of the trust is capable of
being exercised by any person other than the trustees
or such member or his privileged relations;

9.1.3 ‘settlor*' includes a testator or an intestate in
relation to a family trust arising respectively under
a testamentary disposition or an intestacy of a
deceased member.

9.2 Any member may at any time transfer (or by will bequeath or
otherwise dispose of on death) all or any shares held by
him:-

9.2.1 to a privileged relation; or

9.2.2 tc¢ trustees to be held upon a family trust.
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10.1

Where such shares are held by trustees upon a family trust:-

9.3.1 on any change of trustees cuch shares mey be
transferred to the new trustees of that family trust;

9.3.2 such shares may be transferred at any time to the
settlor or to any person to whom under article 9.2
the same could have been transferred by the settlor
if he had remained the holder thereof; and

9.3.3 if and whenever any such shares cease to be held upon
a family trust (otherwise than in consequence of a
transfer authorised by article 9.,3.2) the trustees
shall forthwith give a Transfer Notice (as
hereinafter defined) in respect of the relevant
shares (as hereinafter defined) and such shares may
not otherwise be transferred;

9.3.4 for the purposes of this sub-article 9.3 the
expression 'relevant shares' means and includes (so
far as the same remain for the time being held by the
trustees) the shares originally transferred to the
trustees and any additional shares issued or
transferred to thes ftrustees by virtue of the holding
of the relevant shares or any of them.

Subject to article 9 and 1l every member who desires to
transfer any share or shares (hereinafter called ‘the
Vendor') shall give to the Company notice in writing of such
desire (hereinafter called a 'Transfer Notice'). Subject as
hereinafter mentioned a Transfer Notice shall constitute the
Company the Vendor's agent for the sale of the share c¢r
shares specified therein (hereinafter called 'the Sale
Shares') in one or more lots at the discretion of the
directors to all the holders of 'A' ordinary and 'C*
ordinary shares in the Company {such shares being
hereinafter in this article refurred to as 'Equity Shares')
other than the Vendor at a prlce to be agreed upon by the
Vendor and the directors or in the case of difference at the
price which a chartered accountant (acting as an expert and
not as an arbiter) nominated by agreement between the Vendor
and the Company or in default of such agreement by the
President for the time being of the Institute of Chartered
Accountants of Scotland shall by writing under his hand
certify to be in his opinion a fair value thereof on a going
concern basis as between a w1111ng seller and a willing
buyer ignoring any reduction in value which may be ascribed
to the Sale Shares by virtue of the fact that they represent
a minority interest and on the assumption that the Sale
Shares are capable of transfer without restriction. Save
for shares sold pursuant to article 9.3.3 and 10.7 the
Transfer Notice may contain a provision that unless all the
shares comprised therein are sold by the Company pursuant to
this article none shall be sold and any such provision shall
be binding on the Company.

11l



10.2

10.3

10.4

If a chartered accountant is asked to certify the fair value
as aforesaid his certificate shall be delivered to the
Company and as soon as the Company receives the certificate
it shall furnish a certified copy thereof to the Vendor and
save for shares sold pursuant to articles 9.3.3 and 10.7 the
Vendor shall be entitled by notice in writing given to the
Company within ten days of the service upon him of the
certified copy to cancel the Company's authority to sell the
Sale Shares. The cost of obtaining the certificate shall be
borne by the Company unless the Vendor shall give notice of
cancellation as aforesaid in which case the Vendor shall
bear the said cost.

Upon the price being fixed as aforesaid and provided the
Vendor shall not give notice of cancellation pursuant to
article 10.2 the Company shall forthwith offer the Sale
Shares to all holders of Equity Shares (other than the
Vendor) pro rata as nearly as may be in proportion to the
existing numbers of Equity Shares held by such members
giving details of the number and price (being the fair
value) of such Sale Shares. The Company shall invite each
such member as aforesaid to state in writing within
twenty-one days from the date of the notice whether he is
willing to purchase any of the Sale Shares S0 offered to him
and if so the maximum thereof which he is willing to
purchase. If at the expiration of the said period of
twenty-one days there are any Sale Shares offered which any
of the members hereinbefore mentioned have not so stated
their willingness to purchase the Company shall offer such
shares to such members as have stated in writing their
willingness to purchase all the shares previously offered to
them. Such remaining shares shall be offered pro rata as
nearly as may be in proportion to existing numbers of Equity
Shares then held by such members which offer shall remain
open for a further period of twenty-one days.

If the Company shall pursuant to the above provisions of
this article find a member or members of the Company willing
to purchase all or any of the Sale Shares the Vendor shall
be bound upon receipt of the fair value to transfer the Sale
Shares (or such of the same for which the Company shall have
found a purchaser or purchasers) to such persons. If the
Vendor shall make default in so doing the Company shall if
so required by the person or persons willing to purchase
such Sale Shares receive and give a good discharge for the
purchase money on behalf of the Vendor and shall authorise
some person to execute transfers of the Sale Shares in
favour of the purchasers and shall enter the names of the
purchasers in the Register of Members as the holder of such
of the Sale Shares as shall have been transferred to them as
aforesaid.

12



10.5

10.6

10.7

11.

12.1

If the directors shall not have found a member or members of
the Company willing to purchase all of the Sale Shares
pursuant to the foregoing provisions of this article the
Vendor shall at any time within six months after the final
offer by the Company to its members be at liberty to sell
and transfer such of the Sale Shares as have not been so

sold to any person at a price being no less than the fair
value,

The provisions of article 10 shall not apply to a transfer
if the holder of 75% of the 'C' ordinary shares and the
holders of 75% of the 'A' ordinary shares so direct in

writing and the directors shall be obliged to register any
such transfer.

If a member being a Company ceases to be within the control
{(as such term is defined by section 840 of the Income and
Corporation Taxes Act 1988) of the person(s) who controlled
such company on the date on which it became a member of the
Company or on the date of adoption of these articles
{whichever shall be the later) it shall be deemed to have
immediately given a Transfer Notice in respect of all the
shares as shall then be registered in its name; provided
that this sub~article shall have no application to 31i or to
any member of the 3i Group.

Notwithstanding any other provisions of these articles a
transfer of any shares in the Company held by any member of
the 3i Group may be made between the member in the 31 Group
holding such shares and any other member in the 3i Group
without restriction as to price or otherwise and any such
transfer shall be registered by the directors.

Limitation on transfer of cgontrol

No sale or transfer of the legal or beneficial interest in
any shares in the Company may be made or validly registered
without the consent in writing of the holders of 75% of the
'C' ordinary shares if as a result of such sale or transfer
and registration thereof a Controlling Interest (as
hereinafter defined) is obtained in the Company:-

12.1.1 by a company (other than a company to which article
12.1.2 applies) or a person or persons (other than a
company) who are not Original Members (as hereinafter
defined) unless the proposed transferee or
transferees or his or their nominees are independent
third parties acting in good faith and has or have
offered to purchase all the 'C' ordina:y shares at
the Specified Price (as hereinafter defined) and (if
not redeemed) all the preference shares at a price
per share of at least £1.30 plus a sum equal to any
arrears or accruals of the Preference Dividend
grossed up at the rate of corporation tax then in
force calculated down to the date of sale or
transfer; or

13



12,

12.1.2

by a company in which one or more of the members of
the Company or pursons acting in concert (which
expression shall have the meaning ascribed to it in
the January 1988 Edition of the City Code on
Takeovers and Mergers) with any member of the Company
has or as a result of such sale or transfer will have
a Controlling Interest. '

For the purpose of this article:-

12.2.1

12.2.2

12.2.3

12.2.4

the expression 'a Controlling Interest' shall mean an
interest (within the meaning of Schedule 13 Part I *
and Section 324 of the Act) in shares in a company
conferring in the aggregate 50% or more of the total
voting rights conferred by all the issued shares in
that company;

the expression 'Original Membercs' shall mean persons
who were members of the Company on the date of the
adoption of these articles and the family trusts and
privileged relations of such members (as such terms
are defined in article 9.1);

the expressions 'transfer' and 'transferee' shall
include respectively the renunciation of a
renocunceable letter of allotment and the renouncee
under any such letter of allotment; and

the expression 'the Specified Price’ shall mean at
the option of the holders of 75% of the 'C' ordinary
shares either:-

12.2.4.1 a price per share of £1; or

12.2.4.2 the consideration (in cash or otherwise)
per share equal to that offered or paid
or payable by the proposed transferee or
transferees or his or their nominees for
any other shares in the Company plus the
relevant proportion of any other
consideration (in cash or otherwise)
received or receivable by the holders of
such other shares which having regard to
the substance of the transaction as a
whole can reasonably be regarded as an
addition to the price paid or payable for
such other shares provided that if any
part of the price per share is payable
otherwise than by cash the holders of the
'C' ordinary shares may at their option
elect to take a price per share of such
cash sum as may be agreed by them having
regard to the substance of the
transaction as a whole;
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plus in either case a sum equal to any arrears Or
accruals of the dividends on such share grossed up at
the rate of corporation tax then in force calculated
down to the date of sale or transfer and in the event
of disagreement the calculation of the Specified
Price shall be referred to an umpire (acting as an
expert and not as an arbiter) nominated by the
parties concerned {or in the event of disagreement as
to nomination, appointed by the President for the
time being of the Institute of Chartered Accountants
of Scotland) whose decision shall be final and
binding;

12.3 All other regulations of the Company relating to the
transfer of shares and the right to registration of )
transfers shall be read subject to the provisions of this
article.

»

Voting

13.1 Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these
articles, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is
present by a representative not being himself a member,
shall have one vote, and on a poll every member who is
present in person or by proxy or {(being a corporation) is
present by a representative or by proxy shall (except as
hereinafter provided) have one vote for every £1 in nominal
amount of shares in the capital of the Company of which he
is the holder,.

12.2 The holders of the preference shares and the 'B' crdinary
shares shall be entitled to receive notice of all general
meetings but shall not by reason of such holding be entitled
to attend or vote thereat.

A intm f Diregtors

14. The directors may appoint 2 person who is willing to act to
be a director, either to £il1 a vacancy or as an additional
director.

Proceedings of Directors

15, Notice of every meeting of the directors shall be given to
each director at any address supplied by him to the Company for
that purpose provided that such address be in the United Kingdom
and provided further that any director may waive notice of any
meeting either prospectively or retrospectively and if he shall do
gso it shall be no objection tec the validity of such meeting that
notice was not given to him.

16.1 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:-

15



ls.

l6.1.1

16.1.2

16.1.3

16.1,4

16.1.,5

may be a party to or otherwise interested in any
transaction or arrangement with the Company or in
which the Company is in any wey interested;

may be a director or other officer of or employed by
or be a party to any transaction or arrangement with
or nibwmiwise interested in any body corporate
promoted by the Company or in which the Company is in
any way interested;

may (and any firm or company of which he is a partner
or member or director may) act in a professional
capacity for the Company or any body corporate in
which the Company is in any way interested;

shall not by reason of his office be accountable to
the Company for any benefit which he derives, from
such office service or employment or from any such
transaction or arrangement or from any interest in
any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the
ground of any such interest or bensfit; and

shall be entitled to vote and be counted in the

quorum on any matter concerning paragraphs 16.1.1 to
1l6.1.4 above.

For the purposes of thrs article:-

16.2.1 a general notice to the directors that a director is

16.2.2

16.2.3

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 person or class
of persons is interested shall be deemed to be a
disclosure that the director has an interest in any
such transaction of the nature and extent so
specified;

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 an interest of his;
and

an interest of a person who is for any purpose of the
Act (excluding any statutory modification not in
force when these articles were adopted) connected
with a director shall be treated as an interest of
the director and in relation to an alternate director
an interest of his appointor 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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Special Director

17. Notwithstanding any other proviscions of these articles 3i
shall be entitled to appoint as a director of the Company any
person (herein referred to as the 'Special Director') approved by
the directors (whose approval shall not be unreasonably withheld)
and to remove from office any person so appointed and (subject to
such approval) to appoint another person in his place. The
Special Director automatically shall be deemed to be and shall be
appointed and act as Chairman of the board of directors of the
Company if any Preference Dividend or preference share redemption
is more than two months in arrear. The remuneration and
reasonable expenses to be paid to the Special Director shall be
payable by the Company and shall be such sum as may be agreed
between him and the Company or failing agreement such reasonable
sum as shall be fixed by 3i. Upon request by 31 the Company shall
' also procure that the Special Director be appointed a director to
any subsidiary of the Company.

Directors' Borrowing Powers

18. Subiect as hereinafter provided the directors may exercise
all the powers of the Company (whether express or implied):-

i8.1 i borrowing or securing the payment of money;

18.2 of jguaranteeing the payment of money and the fulfilment of
obligations and the performance of contracts; and

18.3 of mortgaging or charging the property assets and uncalled
capital of the Company and (subject to section 80 of the
Act) of issuing debentures

but so that:-

18.4 the directors of the Company shall procure that the
aggregate amounts for the time being remaining undischarged
by virtue of any of the foregoing operations by the Company
and all subsidiaries of the Company and by virtue of any
like operations by the Company and all subsidiaries of the
Company (including any liability (whether ascertained or
contingent) under any guarantee for the time being in force
and including amounts due under any hire purchase, credit
sale, conditional sale or leasing agreements (other than
leases of real or heritable property) which can in
accordance with current accounting practice be attributed to
capital but excluding inter-company loans, mortgages and
charges) shall not without the previous sanction of the 'C'
ordinary sharecholders and preference shareholders exceed a
sum which is the greater of £750,000 or twice the aggregate
of the nominal amount of the share capital of the Company
for the time being issued and paid up or credited as paid up
and the amounts for the time being standing to the credit of
the capital and revenue reserves and the share premium
account of the Company and all its subsidiaries {(excluding
any amounts arising from the writing up of the book values
of any capital assets any amounts attributable to goodwill
and minority interests and any amounts set aside for future
taxation) all as shown by the then latest audited
consolidated balance sheet of the Company;
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18.5 no such sanction shall be required to the borrowing of any
sum of money intended to be applied in the repayment (with
or without premium) of any moneys then already borrowed and
outstanding, notwithstanding that the same may result in
such limit being exceeded;

18.6 no lender or other person dealing with the Company shall be
concerned to see or enquire whether the limit imposed by
this article is observed and no debt or liability incurred
in excess of such limit shall be invalid and no security
given for the same shall be invalid or ineffectual except in
the case of express notice to the lender or recipient of the
security or person to whom the liability is incurred at the
time when the debt or liability was incurred or the security
given that the limit hereby imposed has been or was thereby
exceeded;

18.7 except with the previous sanction of the holders of 75% of
the 'C' ordinary shares and the holders of 75% of the
preference shares no mortgage or charge shall be created on
any part of the undertaking property or assets of the
Company or any subsidiary of the Company except for the
purpose of securing moneys borrowed from any member of the
3i Group with interest thereon and from bankers with
interest thereon and bank charges.

Indemnity

19. Subject to the provisions of the Act but without prejudice
to any indemnity to which a director may otherwise be entitled,
every director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the
execution of his duties or in relation thereto including any
liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or the proceedings are otherwise disposed of
without any finding or admission of any material breach of duty on
his part or in connection 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.
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AQUASCOT MARKETING LIMITED
SPECIAL RESOLUTIONS

PASSED AT AN EXTRAORDINARY GENERAL MEETING AT ALNESS ON 16
CCTOBER 1991.

1. Increase in Authorised Capital.

That the authorised share capital of the company be hereby
increased by Lhe creation of:

e Bt |

- £248,500 "A" Preference Shares of £2.50 each. *°

Pl N

- £25,200 "C" Ordinary Shares of £1.00 each.
All such shares having the respective rights set ouk in the

Articles of Association of the Company or as proposed to be
adopted by the resolutions set out helow.

2, Preference Share Rights

The rights attaching tc¢ the "A" Preference Share of £2.50 each
being: :

- a cash dividend of 12% PA. First payable on 31 December 1993
for the six month period thereto. .

- Redemption in 5 instalments at £3.63 per share annually on
30 June 1995.

3. Directors' Authority

A

i) That Lthe direéctors are unconditionally authorised for the
purposes of section 80 of the Companies Act 1985 to allot and
disposez of or grant options over the Company's share to such
persons, on such terms and in such a manner as they think fit up
to & total issued share capital of the Company of £622,900 at any
time during the period of five years from the date hereof;

ii) That any previous authority deemed te be of no effect in so
far as such authority relates (but not further) to authority
authorising the Directors to issue shares in excess of a total
issued share capital of £275,000.

B
That by virtue of section 95 (1) of the Compani
section 89 (1) shall not apply to the allotmeny

ILTTL



|

pursuant to the authe
this resolution.

a:extraagm.25s d12

rity conferrad by the pPrecading paragraph of

BY ORDER OF THE BOARD

SECRETARY
-7 P
- L

7/

7

R

!ﬁtzu\\




THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION OF AQUASCOT MARKETING LIMITED
(Registered in Scotland Number 107209)

At an Extraordinary General Meeting of the members of the Company held at Alness
Industrial Estate, Alness on 25th July 1994 the following Resolution was passed as
a Special Resolution of the Company.

Special Resolution
Adoption of new Articles of Association

That the Articles of Association contained in the printed docuiment produced io the
Meeting marked ‘A’ and for the purpose of identification signed by the Chairman
thereof be and the same are approved and adopted as the Articles of Association of
the Company in substitution for and to the exclusion of the existing Articles of
Association of the Company, but without prejudice always to all dividend rights
exigible under the said existing Articles (as well after as before the date hereof) on
the issued ‘C’ Ordinary Shares in the Company in respect of the financial years
ending on 30th June 1994,
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION OF AQUASCOT MARKETING LIMITED
{(Registered in Scotland Number 107209)

At an Extraordinary General Meeting of the members of the Company held at Alness
Industrial Estate, Alness on 25th July 1994 the following Resolution was passed as
a Special Resolution of the Company.

Special Resciution
Approval_of share aliotment and share subscription and exclusion of pre-emption
rights

(A)  That the directors are unconditionally authorised for the purposes of section
80 of the Companies Act 1985 to allot and dispose of or grant options over
the Company’s shares to such persons, on such terms and in such manner as
they think fit, up to a total issued share capital of the Company of £518,812
at any time during the period of five years from the date hereof;

(B)  That by virtue of section 95(1) of the Companies Act 1985, section 89(1)
theveot shall not apply to the allotment of shares pursuant to the authority
conferred by the preceding paragraph of this Resolution;

(C)  That the subscription by 3i Group Plc (‘3i’) for 40,000 ‘C’ Ordinary Shares
of £1 each in the Company rcpresenting approximately 10.65% of the issued
equity share capital of the Company after such subscription and for 568,000
‘C’ Preference Shares of 1p each in the Company both on the terms set out
in an accepted investment offer dated 11th and 12th May 1994 as amended by
a supplementary accepted offer letter dated 14th June 1994 and both entered
into between the Company and 3i (copies of which have been produced to this
Meeting) be and is hereby approved.

At
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL FESOLUTION OF AQUASCOT MARKETING LIMITED
(Registered in Scotland Number 107209)

At an Extraordinary General Meeting of the members of the Company held at Alness
Industrial Estate, Alness on 25th July 1994 the following Resolution was passed as a Special
Resolution of the Company.

Special Resolution
Conversion of Shares

That the authorised Share Capital of the Company be, and is hereby, altered by the
conversion and sub-division of 5,680 unissued "A" ordinary shares of £1 each into 568,000
"C" preference shares of £0.01 each having attached thereto the right set out in the Articles
of Association of the Company,
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION OF AQUASCOT MARKETING LIMITED
(Registered in Scotland Number 107209)

At an Extraordinary General Meeting of the members of the Company held at Alness

Industrial Estate, Alness on 25th July 1994 the following Resolution was passed as
a Special Resolution of the Company.

Special Resolution

Variation of Share Righis

That with the consents of the holders of the "B" preference shares of £1 each and the
"C" ordinary shares of £1 each, the rights attaching to the respective classes of said
shares be hereby varied in manner and to the extent provided in the Articles of
Association of the Company as proposed to be adopted by the Resolution for the

adoption of new Articles of Association dated 25tk July 1994 and the said Resolution
itself.

{:: fas //f‘ .
Secretary \\
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION
of

AQUASCOT MARKETING LIMITED ’/,_——_,\\\\
o BNIES gy
(adopted by Special Resolution on 25th Jpéﬁgh Ck%&
S0

\

In these Articles:-

1.1 ’'the Act' means the Companies Act 9&;
statutory modification or re-enactment t
time being in force.

1.2 'Table A' means Table A in the Companies (Tables A -
F) Regulations 1985 as amended by the Companies
(Tables A - F) (Amendment) Regulations 1985.

1.3 'Relevant Directors' means the directors and former
directors of the Company and its subsidiaries and their
connected persons (as defined by Section 839 Income and
Corporation Taxes Act 1988) but excluding any Special
Director (as hereinafter defined) .

1.4 The word 'emoluments' shall include all salary and all
items set out in paragraph 1(4) of Schedule 6 of the
Act.

1.5 Where any sum is stated to be subject to Annual Review
it shall be adjusted by the amount (if any) agreed in
writing between the holders of not less than 75% of the
'A' Ordinary Shares and the holders of not less than
75% of the 'C' Ordinary Shares. Any adjustment will
be effective from 1st July in the relevant year and
will remain in effect until again adjusted. The first
adjustment will be considered for the period from lst
July, 1995.

The regulations contained in or incorporated in Table A
shall apply to the Company save in so far as they are
excluded or varied hereby or are inconsistent herewith and
such regulations (save as so excluded varied or
inconsistent) and the Articles hereinafter contained shall
be the regulations of the Company.

Regulations 54, 73-80 (inclusive), 85, 86, 94-98 {inclusive)
and 118 of Table A shall not apply to the Company.



Share Capital

The share capital of the Company at the date of the adoption
of these Articles is £518,812 divided into 4,500 ‘'a¢
Preference Shares of One Pound each (‘the 'A' Preference
Shares®), 108,000 'B' Preference Shares of One Pound each
('the 'B' Preference Shares'), 568,000 'C!' Preference Shares
of One Penny each (the 'C' Preference Shares), 249,488 'A!
Ordinary Shares of One Pound each ('the 'A' Ordinary
Shares'), 25,000 'B! Ordinary Shares of One Pound each ('the
'B' Ordinary Shares') and 126,144 'C' Ordinary Shares of One
Pound =ach ('the 'C' Ordinary Shares').

The rights attaching to the respective classes of shares
shall be as follows:-

(i) Income

The profits of the Company available for distribution shall
be applied as follows:-

(a) First, in paying to the holders of the 'A' Preference
Shares a fixed cumulative preferential net cash
dividend (hereinafter in these Articles referred to as
'the 'A' Preference Dividend') at the rate of 5% per
annum on the subscription price payable in respect
thereof accruing from the date of subscription for the
'A' Preference Shares and payable yearly on 31st
December in each year;

(b) Secondly, in paying to the holders of +the 'B!
Preference Shares a fixed cumulative preferential net
cash dividend (hereinafter in these Articles referred
to as 'the 'B' Preference Dividend') of 12.5 pence per
annum on each share accruing from lst September, 1991
and payable half yearly on 28th February and 31st
August in each year in respect of the half years ending
on those dates;

(c) Thirdly, in paying to the holders of the 'C' Preference
Shares a fixed cumulative preferential net cash
dividend (hereinafter in these Articles referred to as
the 'C' Preference Dividend) of 10.5 pence per annum
on each share accruing from the date of subscription
for the 'C' Preference Shares and payable half yearly
on 28th February and 31st August in each year in
respect of the half years ending on those dates, the
first such payment to be made on 31st August, 1994;

(d) Fourthly, in paying to the holders of the 'C! Ordinary
Shares as a class in respect of each financial year of
the Company commencing with the financial year
beginning on 1st July, 1994 a cumulative preferential
net cash dividend (hereinafter in these Articles
referred to as 'the Participating Dividend') of a sum



(e)

equal to 15 per centum of the net profit (calculated
as hereinafter provided} of the Company and its
subsidiaries for the relevant financial vyear; the
Participating Dividend (if any) shall be paid not later
than four months after the end of each successive
accounting reference period of the Company or not later
than fourteen days after the audit report on the
Accounts of the Company for such period is signed by
the Company's auditors, whichever is the earlier;

For the purpose of calculating the Participating
Dividend the expression 'net profit' shall mean the
profit on ordinary activities after taxation,
extraordinary items (if any) and the 'A' Preference
Dividend, the 'B' Preference Dividend and the 'C!
Preference Dividend of the Company and its subsidiaries
calculated on the historical cost accounting basis as
shown in the audited consolidated profit and loss
account of the Company and its subsidiaries for the
relevant financial year (to the nearest £1) but
adjusted by:-

(1) adding back any payment or provision which has
been made for any dividend on any share in the
capital of the Company or any of its subsidiaries
(¢ her than the 'A' Preference Dividend, the 'B'
Preizrence Dividend and the 'C' Preference
Dividend) or for any other distribution or for the
transfer of any sum to reserve and any
amortisation of goodwill;

(2) adding back any amount in excess of £116,000
(subject to Annual Review) in the aggregate
charged in respect of emoluments payable to
Relevant Directors {whether directly or
effectively by way of service charge).

Fifthly, in paying to the holders of the 'C' Ordinary
Shares in respect of each financial year of the Company
a cumulative preferential net cash dividend
(hereinafter in these Articles referred to as 'the
Additional Dividend') on each share of an amount which,
when added to the Participating Dividend paid on such
share for the same financial year, shall equal the
aggregate of:-

(i) any Initial Ordinary Dividend (as hereinafter
defined) paid in such financial year on all of the
Ordinary Shares held by or on behalf of the
Relevant Directors and/or by any company in which
the Relevant Directors (or any of them) have an
interest (hereinafter in these Articles referred
to as 'Directors' Shares'); and

(ii)}) the Excess Remuneration (as hereinafter defined)



(£)

()

divided by the number of Directors' Shares in issue on
the last day of the relevant financial year.

For the purpose of calculating the Additional Dividend
the expression !'Excess Remuneration' shall mean
emoluments in excess of E116,000 (subject to Annual
Review) in the aggregate payable in respect of the
relevant financial year to Relevant Directors (whether
directly or effectively by way of service charge) after
deducting income tax at the basic rate on such excess
sum. The Additional Dividend (if any) shall be paid
on the due date for payment of the Participating
Dividend.

For the avoidance of doubt no dividend shall be payable
on the 'B' Ordinary Shares.

No dividend shall be declared or paid to the holders
of 'A' Ordinary Shares in respect of any financial year
of the Company unless and until:-

(i) the 'B' Preference Dividend, the 'C' Preference
Dividend and the Participating Dividend (if any)
have been paid in full in respect of that
financial year and in respect of all previous
financial years of the Company;

(ii) any Additional Dividend due in respect of all
previous financial years of the Company has been
paid in full and in respect of that financial year
is declared and paid in full at the same time as
any Initial Ordinary Dividend (as hereinafter
defined) paid in that year; and

(iii) all Preference Shares which have fallen due for
redemption have been redeemed;

but subject thereto the profits which the Company may
determine to distribute in respect of any financial
year shall be applied:-

(1) First, in paying to the holders of the 'Af
Ordinary Shares a dividend ('the Initial Ordinary
Dividend') for such year on each share of an
amount up to but not exceeding the Participating
Dividend paid on each 'C' Ordinary Share for such
year;

(2) Secondly, in distributing the balance of such
profits amongst the holders of the 'A' Ordinary
and 'C' Ordinary Shares (pari passu as if the same
constituted one class of share);



Every dividend shall be distributed to the appropriate
Shareholders pro rata according to the amounts paid up
or credited as paid up on the Shares held by them
respectively and shall accrue on a daily basis.

Unless the Company has insufficient profits available
for distribution and the Company is thereby prohibited
from paying dividends by the Act, the 'B' Preference
Dividend, the ol Preference Dividend, the
Participating Dividend and the Additional Dividend
shall (notwithstanding regulations 102 to 108 inclusive
contained in Table A or any other provision of these
Articles and in particular notwithstanding that there
has not been a recommendation of the directors or
resolution of the Company in general meeting) be paid
immediately on the due date and if not then paid shall
be a debt due by the Company and be payable in priority
to any other dividend.

Provided that if due to delays in the preparation of
the audited accounts of the Company the Participating
Dividend cannot be calculated by the date it is due for
payment then there shall be paid forthwith an interim
dividend in respect of the Participating Dividend of
a sum equal to the last Participating Dividend payable.
The next and (if appropriate) any subsequent
Participating Dividend shall be adjusted to take
account of any overpayment or underpayment in respect
of the said interim dividend which becomes apparent
when the audited accounts are available.

The Company shall procure that each of its subsidiaries
which has profits available for distribution shall from
time to time declare and pay to the Company such
dividends as are necessary to permit lawful and prompt
payment by the Company of any redemption moneys due
on the 'B' Preference Shares and the '¢! Preference
Shares and the 'B' Preference Dividend, the 'C!
Preference Dividend, the Participating Dividend and the
Additional Dividend.

If any dividends on the 'C' Ordinary Shares are not
paid on the dates specified for payment in these
Articles then the amount of such overdue dividends will
be increased by 12% per annum such increase to accrue
daily from the date on which the dividend in guestion
may be lawfully paid.

(ii) Capital

On a return of assets on ligquidation or capital reduction
or otherwise, the assets of the Company remaining after the
payment of its liabilities shall be applied as follows:-




(a) First, in paying to the holders of the 'A' Preference
Shares the subscription price per share together with
a sum equal to any arrears or accruals of the 'A'
Preference Dividend calculated down to the date of the
return of capital;

(b) Secondly, in paying to the holders of the 'B!
Preference Shares £1 per share together with a sum
equal to any arrears or accruals of the 'B' Preference
Dividend calculated down to the date of the return of
capital;

(¢) Thirdly, in paying to the holders of the 'C' Preference
Shares £l per share together with a sum equal to any
arrears or accruals of the 'C' Preference Dividend
calculated down to the date of the return of capital;

(d) Fourthly, in paying to the holders of the 'C' Ordinary
Shares £l per share together with a sum equal to any
arrears or accruals of the Participating Dividend and
the Additional Dividend calculated down to the date of
the return of capital;

(e) Fifthly, in paying to the holders of the 'A' Ordinary
Shares £1 per share;

(f) Sixthly, in paying to the holders of the 'B’ Ordinary
Shares the subscription price per share.

And the balance of such assets shall be distributed amongst
the holders of the 'A' Ordinary Shares and 'C' Ordinary
Shares (parl passu as Lf the same constituted one clacs of
share) in proportion to the amounts paid up or credited as
paid up on the 'A' Ordinary Shares and 'C' Ordinary Shares
held by them respectively.

(iii) Conversion

The holders of the 'C' Ordinary Shares may at any time
convert the whole of their 'C' Ordinary Shares into a like
number of 'A'!' Ordinary Shares and the following provisions
shall have effect:-

(a) The conversion shall be effected by notice in writing
given to the Company and signed by the holders of 75%
of the 'C' ordinary sShares and the conversion shall
take effect immediately upon the date of dellvery of
such notice to the Company unless such notice states
that conversion is to be effective when any conditions
specified in the notice have been fulfilled in which
case conversion shall take effect when such conditions
have been fulfilled;



(b)

(¢)

(d)

Forthwith after conversion takes effect the holders of
the 'A' Ordinary Shares resulting from the conversion
shall send to the Company the certificates in respect
of their respective holdings of 'C' Ordinary Shares and
the Company shall issue to such holders respectively
Certificates for the 'A' Ordinary Shares resulting from
the conversion;

The 'A' Ordinary Shares resulting from the conversion
shall rank from the date of conversion pari passu in
all respects with the other 'A' Ordinary Shares in the
capital of the Company;

On the date of conversion the Company shall pay a
dividend to the holders of the 'C' Ordinary Shares of
a sum equal to any arrears or accruals of the
Participating Dividend and the Additional Dividend on
the 'C' Ordinary Shares calculated on a daily basis to
the date of conversion and the Participating Dividend
shall be calculated pro rata according to the profits
of the Company and its subsidiaries for the relevant
financial year down to the date of such conversion,
such profits to be calculated by the Company on a basis
reasonably acceptable to the holders of 75% of the 'C!'
Ordinary Shares.

(iv) Redemption

For the avoidance of doubt the 'A' Preference Shares

'A' Preference Shares
(a) ,

shall be irredeemable.
'B!' Preference Shares

(a)

(b)

Whenever 108,000 'C' Preference Shares shall be
subscribed for at a price of £1 per share for the
purpose of funding the redewmption of the whole class
of 'B' Preference Shares the whole class of 'B!
Preference Shares shall be redeemed forthwith upon
completion of such subscription.

Failing redemption in terms of paragraph (a) hereof and
subject to the provisions of the Act the Preference
Shares shall be redeemed in the numbers (pro rata
between or among the holders thereof according to their
respective holdings) and on the dates set out below

Redemption Date Number of Shares Redeemable
30.06.95 21,600
30.06.96 21,600
30.06.97 21,600
30.06.98 21,600

30.06.99 21,600



and any shares not redeemed on the due date shall be
redeemed forthwith upon redemption becoming permissible
under the Act.

(¢) Failing redemption in terms of paragraph (a) hereof and
subject as aforesaid, the Company may with the prior
written consent of the holders of 75% of the 'B'
Preference Shares redeem (pro rata as aforesaid) all
or some of the 'B' Preference Shares in advance of the
due date for redemption in terms of paragraph (b)
hereof and in the absence of any contrary agreement
between such holders and the Company any partial early
redemption shall be deemed to relate to the shares
falling due for redemption in inverse order of
maturity.

(d) Subject as aforesaid all of the 'B' Preference Shares
shall {unless the holders of 75% of the Preference
Shares give notice in writing to the Company to the
contrary) be redeemed immediately upon any of the
following dates:-

(1) the date upon which any of the equity share
capital of the Company is admitted to the Official
List of the Stock Exchange or permission for any
of the equity share capital of the Company to be
dealt in on the Unlisted Securities Market or any
other recognised investment exchange (as defined
in Section 207 of the Financial Services Act 1986)
becomes effective; or

(2) the date upon which a successful offer to purchase
| 90% or more of the issued equity share capital of
the Company (or 90% or more of all such capital
including any already held by the offeror) is
completed.

(e} On the dates fixed for any redemption the Company shall
pay to mach registered holder of 'B' Preference Shares
the amount payable in respect of such redemption and
upcon receipt of that amount each such holder shall
surrender to the Company the certificate for his shares
which are to be redeemed in order that they may be
cancelled provided that if any certificate so
surrendered includes any shares not redeemable at that
time the Company shall issue a fresh certificate for
the balance of the shares not redeemable to the holder.

L S RIS S

(£) The Company shall pay on each of the 'B' Preference
Shares so redeemed the sum of £1 and shall
contemporaneously pay any arrears or accruals of the
1B' Preference Dividend calculated to the date of
redemption and in the absence of any direction to the
contrary by the holder of the relevant 'B' Preference
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Share any moneys paid on redemption of such share -hall
re'ate first to the said arrears and accruals of the
'B' Preference Dividend. The 'B' Preference Dividend
shall cease to accrue from the date of payment of the
redemption moneys.

Preference Shares

()

(ii)

(iii)

(i) Subject to the provisions of the Arnt the 'C!
Preference Shares sbhall be redeemed in the numbers
(pro rata between or among the helders thereof
according to thelr respective holdings) and on the
dates set out below

Redemption bate Numbaor of Shares Redeemabkle
30.06.1996 71,000
30.06.1997 71,000
30.06.1%99¢ 71,000
30.06.1999 71,000
30.06.2000 71,000
30.06.2001 71,000
30.06.2002 71,000
30.06.2003 71,000

and any shares ot redeewci on the due datr~ shall be
redeemad forthwith upon redemption becoming permissible
under the Act.

Subject as afo.esaid the Company may with the prior
written consent of the holders of 75% of the 'C'
Preferenc~ Shares redeem (pro rata as aforesaid) all
or (in ins alments of not lers than 71,000 shares) some
of the "' Preference Shares in advance of the due date
for redemption and in the absence of any contrary
agreerent bhetween such holders and the Company any
partial ear.y redemption shall be deemed to relate To
the shares falling due fc¢ redemption ir. inverse order
of maturity.

Sibject as aforesaid al) of the 'C' Preference Shares
shall (unless the holders of 75% of the 'C' Preference
Shares give notice 1in wr.ting to c(he Company to the
contrary) be redeemed immediately upon any of the
following dates:-

(1) the date upon which any of the ecquity share
capital of the Company is admitted to the Official
List o the Stock Exchange or n»nermissior for any
of the equity share capital or the Company to be
dealt in on the Uilisted Securities Market or any
other recuu «Sed inv “ment exchange (as defined
in Section .u7 of the .nancial Services ict 1986)
becomes effective; or
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(2) the date upon which a successful offer to purchase
90% or more of the issued equity share capital of
the Company (or 90% or more of all such capital

including any already held by the offeror) is
completed.

(iv) On the dates fixed for any redemption the Company shall

(V)

(vi)

pay to each registered holder of 'C' Preference Shares
the amount payable in respect of such redemption and
upon receipt of that amount each such holder shall
surrander to the Company the certificate for his shares
which are to be redeemed in order +hat they may be
cancelled provided that if any certificate so
surrendered includes any shares not redeemable at that
time the Company shall issue a fresh certificate for
the balance of the shares not redeemable to the holder.

The Company shall pay on each of the 'C*’ Preference
Shares so redeemed the sum o¢f €1 and shall
contemporaneously pay any arrears or accruals of the
‘C' Preference Dividend calculated to the date of
redemption and in the absence of any direction to the
contrary by the holder of the relevant 'C' Preference
Share any moneyrs paid on redemption of such chare shall
relate first to the said arrears and accruals of the
'C! Preference Dividend. The 'C' Preference Dividend
shall cease to accrue from the date of payment of the
redemption moneys.

Contemporaneously upon the redemption of any 'Cf
Preference Shares the Company shall pay a spacial
dividend on each share to be redezmed of 10 pence.
If a holder of 'C' Preference Shares so directs the
Company shall instead of paying the special dividend
increase the redemption bprice of each such ‘'C!
Preference Share by an equivalent amount.

'B!' Ordinary Shares

(c) (1) The C¢pany may subject to the ¢ visions of the Act

(11)

(iii)

at any time redeem the whole or any part of the 'B!
Ordinary Shares upon giving to the shareholders whose
shares are to be redeemed not less than three months
notice in writing expiring on the 1st day of August
1990. The Company shall not be entitied to redeem any
'B' Ordinary Shares unlrss it is a fully paid share.

In the case of 2 partial redemption the 'B' urdinary
Shares to be radeemed shall be selected by drawings to
be made at such place and in such manner as the
directors in their absolute discretion shall determine.

The Company shall redeem the whole of the ‘B' Ordinary
Shares then outstandi-'g on 1lst day of Novembar 1990,
or as soon thereafter as the Company shall be bhle to
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comply with the statutory provisions for the time being
affecting such redemption. Not less than three months
previous notice in writing shall be given to the
holders of such shares specifying the date upon which
the same shall be redeemed.

(iv) Any notice of redemption shall specify the particular
shares to be redeemed, the date fiwed for redemption
and the place at which the certificates for such shares
are to be presented for redemption. At the time and
place so fixed each holder thereof shall be bound to
surrender to the Company for cancellation the
certificates for his shares which are to be redeemed.
Upon such surrender the Company shall pay to him the
amount due upon redemption. If any certificates so
surrendered “o the CZompany shall include any 'B!'
Ordinary Shares not then +to be redeemed, a fresh
certificate for those shares shall be issued without
charge.

(v} There shall be paid on each 'B’ Ordir ary Share redeemed
the amount paid thereon.

Class Rights

Whenever the capital of the Company 1is divided into
different classes of shares the special rights attached to
any class may be varied or abrogated either whilst the
Company is a going concern or during or in contemplation of
a winding up only with the consent in writing of the holders
of 75% of the issued shares of that class. Without
prejudice to the generality of this Article, the special
rights attached to the 'B' Preierence Shares and/or the 'C!
Preference Shares and/or the 'C' Ordinary Shares shall be
deemed to bhe varied:-

(i) by the grant of any option or other right to subscribe
for shares or by any alteration or increase or
reduction or sub-division or consolidation of the
authorised or issued capital of the Company or any of
its subsidiaries, or by any variaticn of the rights
attached to any of the shares for the time being in the
capital of the Company or of any of its subsidiaries;
or

(ii) by the disposal o. the undertaking of the Company or
of any of its subsidiaries or any substantial part
thereof or by the disposal of any share in the capital
of any subs’'diary of the Company; or

(1ii) by the acquisition of any interest in any share in the
capital of any company by the Company or any of its
subsidiaries; or
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(iv) by the application by way of capitalisation of any sum
in or towards paying up any debenture or debenture
stock of the Company; or

(v) by any alteration of the restrictions on the powers of
the directors of the Company and its subsidiaries to
borrow, give guarantees or create charges; or

(vi) by the winding up the Company; or

(vil) by the redemption of any of the Company's shares
(otherwise than pursuant to these Articles) or by the
entering into of a contract by the Company to purchase
any of its shares; or

(viii) by any alteration of the Company's Memorandum or

Articles of Association; or

(ix) by any alteration of the Company ‘s accounting reference
date; or

(x) by the entering into of a written service agreement
with any director of the Company or connected person
(as defined by Section 839 of the Income and
Corporation Taxes Act 1988) or the material variation
of any such existing service agreement with any such
person; or

(x1) by the calling of a meeting of the Company to effect
or approve any matter which would by virtue of this
Article be a variation of the class rights of the B!
Preference Shares and/or the 'C' Ordinary Shares.

Further Issue nf Shares

Notwithstanding any other provisions of these Articles the
directors shall be bound to offer to any member of the 3i
Group (as hereinafter defined) for the time being holding
shares in the capital of the Company such a proportion of
any shares forming part of the equity share capital of the
Company which the directors determine to issue as the
aggregate nominal value of shares in the equity share
capital of the Company for the time being held by such
member of the 31 Group bears o the total issued equity

share capital of the Company ‘iately prior to the issue
of the shares. Anv shares - 4 to a member of the 3i
Group rursuant to such offer ¢ .. . be issued upon terms and

condit: ns no less favourable co those issued to any other
person and so that such shares shall at the request of 3i
be registered in the name or names of any one or more
members of the 3i %roup.

For the purposes of these Articles of Association the
expreassions '3i' shall mean 3i Group plc and 'a member of
the 3i Group' shall mean 3i Group plc, any subsidiary of 3i
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Group plc and any company of which 3i Group plc is e
subsidiary.

Lien

The lien conferred by requlation 8 of Table A shall apply
to all shares of the Company whether fully paid or not and
to all shares registered in the name of any person indebted
¢ under liability to the Company whether he be the sole
registered holder thereof or one of several joint holders.

Calls

The liability of any member in default in respect of a call
shall be increased by the addition at the end of the first
sentence of regulation 18 in Table A of the words 'and all
expenses that may have been incurred by the Company by
reason of such non-payment!'.

Transfer of Shares

The directors shall refuse to register any transfer of
shares made in contravention of the provisions of these
Articles but (subject to regulation 24 of Table A) shall not
otherwise be entitled to refuse to register any transfer of
shares. For the purpose of ensuring that a particular
transfer of shares is permitted under the provisions of
these Articles, the directors may request the transferor or
the person named as transferee in any transfer lodged for
registration to furnish the Company with such information
and evidence as the directors may reasonably think necessary
or relevant, Failing such information or evidence being
furnished to the satisfaction of the directors within =a
period of twenty eight days after such request the directors
shall be entitled to refuse to register the transfer in
gquestion,

For the purposes of these Articles:-

(a) 'Privileged Relation' in relation to a member means the
spouse or widow or widower of the member and the
member's children and grandchildren (including step and
adopted children and their issue) and step and adopted
children of the member's children;

(p) 'Family Trust' in relation to any member means a trust
which does not permit any of the settled property or
the income therefrom to be applied otherwise than for
the benefit of that member and/or a Privileged Relation
of that member and under which no power of control is
capable of being exercised over the votes of any shares
which are the subject of the trust by any person other
than the trustees or such member or his Trivileged
Relations;
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(c) ‘'settlor' includes a testator or an intestate in
relation to a Family Trust arising respectively under
a testamentary disposition or an intestacy of a
deceased member.

Notwithstanding any other provision in these Articles any
member may at any time transfer (or by will bequeath or
otherwise dispose of on death) all or any shares held by him
to a Privileged Relation or to trustees to be held upon a
Family Trust.

Where any shares are held by trustees upon a Family Trust:-

9.3.1 on any change of trustees such shares may be
transferred to the new trustees of that Family
Trust;

9.3.2 such shares may be transferred at any time to the

settlor or to another Family Trust of the settlor
or to any Privileged Relation of the settlor; and

9.3.3 if and whenever any such shares cease to be held
upon a Famlily Trust (otherwise than in consequence
of a transfer to the settlor or to another Family
Trust of the settlor or to any Privileged Relation
of the settlor) a Transfer Notice (as hereinafter
defined) shall be deemed to have been given in
respect of the relevant shares (as hereinafter
defined) and such shares may not otherwise be
transferred);

9.3.4 for the purposes of this Article the expression
'relevant shares'’ means and includes the shares
originally transferred to the trustees and any
additional shares issued or transferred to the
trustees by virtue of the holding of the relevant
shares or any of them.

Save as otherwise provided in these Articles every member
who desires to transfer any shares (hereinafter called 'the
Vendor') shall give to the Company notice in writing of such
desire (hereinafter called a 'Transfer Notice'). Subject
as hereinafter mentioned a Transfer Notice shall constitute
the Company the Vendor's agent for the sale of the shares
specified therein (hereinafter called 'the Sale Shares') in
one or more lots at the discretion of the directors to all
the holders of 'A' Ordinary Shares and 'cC' Ordinary Shares
in the Company (such shares being hereinafter in this
Article referred to as 'Equity Shares') other than the
Vendor at the Sale Price. The Sale Price shall be the price
agreed by the Vendor and the directors or if the Vendor and
the directors are unable to agree a price within twenty
eight days of the Transfer Notice being given or if the
Transfer Notice is a deemed Transfer Notice the price which
a chartered accountant (acting as an expert and not as an
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arbiter) nominated by agreement between the Vendor and the
Company or in default of such agreement by the President for
the time being of the Institute of Chartered Accountants of
Scotland shall by writing under his hand certify to be in
his opinion a fair value thereof on a going concern basis
as between a willing seller and a willing buyer ignoring any
reduction in value which may be ascribed to the Sale Shares
by wvirtue of the fact that they represent a minority
interest and on the assumption that the Sale Shares are
capable of transfer without restriction. Save for shares
sold pursvant to a deemed Transfer Notice the Transfer
Notice may contain a provision that unless all the shares
comprised therein are sold by the Company pursuant to this
Article none shall be sold and any such provision shall be
binding on the Company.

If a chartered accountant is asked to certify the fair value
as aforesaid his certificate shall be delivered to the
Company and as soon as the Company receives the certificate
it shall furnish a certified copy thereof to the Vendor and
save for shares sold pursuant to a deemed Transfer Notice
the Vendor shall be entitled by notice in writing given to
the Company within ten days of the service upon him of the
certified copy to cancel the Company's authority to sell the
Sale Shares. The cost of obtaining the certificate shall
be borne by the Company unless the Vendor shall give notice
of cancellation as aforesaid in which case the Vendor shall
bear the cost.

Upon the price being fixed as aforesaid and provided the
Vendor shall not give a valid notice of cancellation the
Company shall forthwith offer the Sale Shares to all holders
of Equity Shares (other than the Vendor) pro rata as nearly
as may be in proportion to the existing numbers of Eguity
Shares held by such members giving details of the number and
the Sale Price of such Sale Shares. The Company shall
invite each such member as aforesaid to state in writing
within twenty one days from the date of the notice whether
he is willing to purchase any of the Sale Shares so offered
to him and if so the maximum thereof which he is willing to
purchase. If at the expiration of the said period of twenty
one days there are any Sale Shares offered which any of the
members hereinbefore mentioned have not so stated their
willingness to purchase the Company shall offer such shares
to such members as have stated in writing their willingness
to purchase all the shares previously offered to them. Such
remaining shares shall be offered pro rata as nearly as may
be in proportion to existing numbers of Equity Shares then
held by such members which offer shall rema.n open for a
further period of twenty one days.

If the Company shall pursuant to the above provisions of
this Article find a member or members of the Company willing
to purchase all or any of the Sale Shares the Vendor shall
be bound upon receipt of the Sale Price to transfer the Sale
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Shares (or such of the same for which the Company shall have
found a purchaser or purchasers) to such persons. If the
Vendor shall make default in so doing the Company shall if
so required by the person or persons willing to purchase
such Sale Shares receive and give a good discharge for the
purchase money on behalf of the Vendor and shall authorise
some person to execute transfers of the Sale Shares in
favour of the purchasers and shall enter the names of the
purchasers in the Register of Members as the holder of such
of the Sale Shares as shall have been transferred to them
as aforesaid.

If the directors shall not have found a member or members
of the Company willing to purchase all of the Sale Shares
pursuant to the foregoing provisions of this Article the
Vendor shall at any time within six months after the final
offer by the Company to its members be at liberty to sell
and transfer such of the Sale Shares as have not been so

sold to any person at a price being no less than the Sale
Price.

If a member being a company ceases to be within the control
(as such term is defined by Section 840 of the Income znd
Corporation Taxes Act 1988) of the person(s) who controlled
such company on the date on which it became a member of the
Company orxr on the date of adoption of these Articles
(whichever shall be the later) it shall be deemed to have
immediately given a Transfer Notice in respect of all the
shares as shall then be registered in its name; provided
that this sub-article shall have no application to 3i or to
any member of the 3i Group.

The foregoing provisions of this Article shall not apply to
a transfer if the holders of 75% of the 'A' Ordinary Shares
and the holders of 75% of the 'C' Ordinary Shares so direct
in writing and the directors shall be obliged to register
any such transfer.

Notwithstanding any other provision of these Articles a
transfer of any shares in the Company held by any member of
the 3i Group may be made between the member in the 3i Group
holding such shares and any other member in the 3i Group
withcut restriction as to price or otherwise and any such
transfer shall be registered by the directors.

Limitaticon on Transfer of Control

Neo sale or transfer of the legal or beneficial interest in
any shares in the Company may be made or validly registered
without the previous written consent of the holders of 75%
of the 'C' Ordinary Shares if as a result of such sale or
t anster and registration thereof a Controlling Interest (as
hereinafter defined) would be obtained in the Company:-
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(b)
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by a company (other than a company to which the
immediately following sub-Article applies) or by a
person or persons (other than a company) who are not
Original Members (as hereinafter defined) unless the
proposed transferee or transferees or his or their
nominees are independent third parties acting in good
faith and has or have offered to purchase all the 'C'
Ordinary Shares at the Specified Price (as hereinafter
defined) and (if not redeemed) all the 'B' Preference
Shares at a price per share of at least £1.30 and all
the 'C' Preference Shares at a price per share of at
least £1.10 plus a sum equal to any arrears or accruals
of the 'B' Preference Dividend and the 'C' Preference
Dividend grossed up at the rate of corporation tax then
in force calculated down to the date of sale or
transfer; or

by a company in which one or more of the members of the
Company or persons acting in concert (which expression
shall have the meaning ascribed to it in the January
1988 Edition of the City Code on Takeovers and Mergers)
with any member of the Company has or as a result of
such sale or transfer will have a Controlling Interest.

12.2 For the purpose of this Article:-~

(a}

(b)

(¢}

(a)

the expression 'a Controlling Interest® shall mean an
interest in shares in a company conferring in the
aggregate 50% or more of the total voting rights
conferred by all the issued shares in that company;

the expression 'Original Members' shall mean persons
who were members of ti.e Company on the date of the
adoption of these Articles and the Family Trusts and
Privileged Relations of such members;

the expressions 'transfer' and ‘transferee' shall
include respectively the renunciation of a renounceable
letter of allotment and the renouncee under any such
letter of allotment; and

the expression 'the Specified Price' shall mean at the
optinn of the holders of 75% of the 'C!' Ordinary Shares
elther:-

(i) a price per share of £1; or

(ii) the consideration (in cash or otherwise) per share
equal to that offered or paid or payable by the
proposed transferee or transferees or his or their
nominees for any other shares in the Company plus
the relevant proportion of any other consideration
(in cash or otherwise) received or receivable by
the holders of such other shares which having
regerd to the substance of the transaction as a
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whole can reasonably be regarded as an addition
to the price paid or payable for such other shares
provided that if any part of the price per share
is payable otherwise than by c¢ash the holders of
the 'C’ ordinary Shares may at their option elect
to take a price per share of such cash sum as may
be agreed by them having regard to the substance
of the transaction as a whole;

Plus a sum in either case equal to any arrears or accruals
of the dividends on such share grossed up at the rate of
corporation tax then in force calculated down to the date
of sale or transfer.

And in the event of disagreement the calculation of the
Specified Price shall be referred to an umpire (acting as
expert and not as arbiter) nominated by the parties
concerned (or, in the event of disagreement as to
nomination, appointed by the President for the time being
of the Institute of Chartered Accountants of Scotland) whose
decision shall be final and binding.

All other regulations of the Company relating to the
transfer of shares and the right to registration of
transfers shall be read subject to the provisions of this
Article.

Voting

Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these
Articles of Association, on a show of hands every member who
(being an individual) is present in person or (being a
corporation) is present by a representative not being
himself a member shall have one vote, and on a poll every
member who is present in person or by proxy or (being a
corporation) is present by a representative or by proxy
shall (except as hereinafter provided) have one vote for
every £1 in nominal amount of shares in the capital of the
Company of which he is the holder,

The holders of the 'A! Preference Shares, the 'B' Preference
Shares and the 'C' Preference Shares and the 'B! Ordinary
Shares shall be entitled to receive notice of alil general
meetings but shall not be entitled to attend or vote
thereat.

Appointment of Directors

The directors may appoint a pe..on who is willing to act to
be a director, either to £fill a vacancy or as an additional
director.
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Proceedings of Directors

Notice of every meeting of the directors shall be given to
each director at any address supplied by him to the Company
for that purpose whether or not he be present in the United
Kingdom provided that any director may waive notice of any
meeting either prospectively or retrospectively and if he
shall do so it shall be no objectlon to the validity of such
meeting that notice was not given to him.

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) wmay be a party to or otherwise interested in any
transaction or arrangement with the Company or in which
the Company is in any way interested;

(b) may be a director or other officer of or employed ox
a party to any transaction or arrangement with or
otherwise interested in any body corporate promoted by
the Company or in which the Company is in any way
interested;

{c) may or any firm or company of which he is a partner or
member or director may act in a professional capacity
for the Company or any bedy corporate in which the
Company is in any vay interested;

(d) shall not by reason of his office be accountable to the
Company for any benefit which he derives from such
office, service or employment or from any such
transaction or arrangement or from any interest in any
such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground
of any such intarest or benefit; and

{e) shall be entitled to vote and be counted in the guorum
on any matter concerning the foregoing paragraphs of
this Article.

For the purposes of this Article:-

(a) a general notice 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 person or class of
persons 1is interested shall be deemed to be a
disclosure that the director has an interest in any
such transaction of the nature and extent so specified;
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an ingerest of whi..1 « director has no knowledge and
of which it is unreasonable to expect him to have

knowledge shuall not be treated as an interest of his;
and

an interest of a person who is for any purpose of the
Act (excluding any statutory modification not in force
when these Articles were adopted) connected with a
director shall be treated as an interest of the
director and in relation to an alternate director an
interest of his appointor shall be +treated as an
interest of the alternate director without prejudice

to any interest which the alternate director has
otherwise.

Directors!' Borrowing Powers

Zubject as hereinafter provided the directors may exercise
all the powers of the Company (whether =xpress or implied):-

(a}
(b)

(c)

of borrowing or securing the payment of money;

of guaranteeing the paynment of money and the fulfilment
of obligations and the performance of contracts; and

of mortgaging or charging the property, assets and
uncalled capital of the Company and (subject to Secticn
80 of the Companies Act, 1985) of issuing debentures

but =so that:-

(i)

the directors of the Company shail procure that the
aggregate amounts for +the time being remaining
undischarged by virtue of any of the foregoing
operations by the Company and all subsidiaries of the
Company and by virtue of any like ocperations by the
Company and all subsidiaries of the “ompany (including
any liability, whether ascertained or contingent, under
any guarantee for the time being in force and including
amounts due under any hire purchace, credit sale,
conditional sale or leasing agreements (other <than
leases of real or heritable property) which can in
accordance ‘ith  current accounting practice be
attributed to cagital but excluding inter-company
loans, mortgages and charges) shall not without the
previous sanction of the holders of the 'B' Preference
Shares and/or the 'C' Preference Shares and/or the '¢C!
Ordinary Shares exceed a sum which is the greater of
£2,500,000 or twice the aggregate of the nominal amount
of the share capital orf the Company for the time being
issued and paid up or credited as paid up and the
amounts for the time being standing to the credit of
the capital and revenue reserves and the share premium
account of the Company and all its subsidiaries
(excluding any amounts arising from the writing up of
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the book values of any capital assets, any amounts
attributable to goodwill and minority interests and any
amounts set aside for future taxation) all as shown by

the then latest audited Consollidated Balance Sheet of
the Company;

(ii) no such sanction shall be required to the borrowing of
any sum of money intended to be applied in the
repayment (with or without premium) of any moneys then
already borrowed and outstanding, notwithstanding that
the same may result in such limit being exceeded;

(iii) no lender or other person dealing with the Company
shall be concerned to see or engquire whether the limit
imposed by this Article is observed and no debt or
liability incurred in excess of such limit shall be
invalid and no security given for the same shall be
invalid or ineffectual except in the case of express
notice to the lender or recipient of the security or
person to whom the liability is incurred at the time
when the debt or liability was incurred or the security
given that the limit hereby imposed has been or was
thereby exceeded;

(iv) except with the previous sanction of the holders of 75%
of the 'B' Preference Shares and/or the 'C' Preference
Shares and/or the 'C' Ordinary Shares nc mortgage or
charge shall be created on any part of the undertaking,
property or assets of the Company or any subsidiary of
the Company except for the purpose of securing moneys
borrowed from any member of the 3i Group with interest
thereon and from bankers with interest thereon and bank
charges.

Special Director

Notwithstanding any other provisions of these Articles 2i
sh. 11 be entitled to appoint as a director of the Company
any person (herein referred to &5 'a Special Director')
approved by the directors of the Company (whose approval
shall not be unreasonably withheld} and to remove from
oftice any person so appointed and (subject to such
approval) to appoint another persecn in his place. A Special
Diractor shall be deemed to be and shall be appointed and
act as Chairman of the Board of directors of the Company if
the 'B' Preference Dividend or the 'C! Preference Dividend
or any redemption moneys due on the 'B' Preference Shares
or the 'C!' Preference Shares shall be two calendar months
in arrears automatically on the expiry of the said period.
The remuneration and reasonable expenses to be paid to a
Spezial Director shall be payable by the Company and shall
be such sum as may be agreed between him and the Company or
failing agreement such reasonable sum as shall be fixed by
3i  Upon request by 3i the Company shall also procure that
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a Special Director be appointsd a director to any subsidiary
of the Company.

Indemnity

Subject to the provisions of the Act but without prejudice
to any indemnity to which a director may otherwise be
entitled, every director or other officer or auditor of the
Company shall be indemnified out of the assets of the
Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution of his duties
or in relation thereto including any liability incurred by
him in defending any proceedings, whether civil or criminal,
in which judgement is given in his favour or in which he is
acquitted or the proceedings are otherwise disposed of
without any finding or admission of any material breach of
duty on his part or in connection 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.



THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION OF AQUASCOT MARKETING LIMITED
(Registered in Scotland Number 107209)

At an Extraordinary General Meeting of the members of the Company held at Alness
Industrial Estate, Alness on 25th July 1994 the following Resolution was passed as
a Special Resolution of the Company,

Special Resolution
Cancellation_of Shares

That the remaining 17,488 "A" ordinary shares of £1 each and the 20,000 "C"
ordinary shares of £1 each which have not been taken up or agreed to be taken up at
the date of this Resolution be hereby cancelled so that the authorised share capital of
the Company be reduced by £37,488 to £518,812.

7

--------------------------------------------

Secretary




COMPANIES FORM No. 122

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

Plei?sg do not Pursuant to section 122 of the Companies Act 1985
write in
this margin
Yo the Registrar of Companies For official use  Company number
_ Please complete e
legibly, preferably | I | 107209
in black type, or b e ik e e o
bold block lettering  Name of company
» AQUASCOT MARKETING LIMITED
* insert {ull name
of company
gives notice that;
the authorised share capital of the Company was, on 25th July 1994,
altered by the conversion and sub-division of 5,680 unlssued ®A"™ ordinary
shares of £1 each into 568,000 "C" preference shares of 1p each having
attached thereto the rights set out in the Articles of Assoclation of the
Company
w4 e
t delete as Signed Ve A [Directer][Secretary]t Date 25th July 1994
appropriatg e cn Yam “~
mao AL BLY - Pregentor’s name address and
(‘.‘iinﬂ'.*(ok“_.jn &} reference (if any): Post room
AN GaE, - TEe Ledingham Chalmers ' _ .- -]
R 1 Golden Square
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