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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number

122481

I hereby certify that

LUVEN LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company 18 limited.

Signed at Edinburgh

93 JANUARY 1996 L
Registrar of Companies

Ci3

! Lt i L I



ISR s

]

"fj’,: .

" ipdl

Piease do not
WRERC IR
this ran

Plaoge complote
Vemikly, prefarably
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1 delete as
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COMPANIES FORM No. 12

Statutery Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12{3} of the Companies Act 1985

To the Registrar of Companies For official use  For official use
{Address overleaf) i" I '-'!- 3 j, Z :J @ S

Name of company

* LUVEN LIMITED H

{ David Flint

o;—lsz Bath Streect

Glasgow
@2 4ATB

do solemnly and sincerely declare thatl am a [smmxmmxgeﬂmxm@mmwmm%xuammwm&r

[person named as director or secretary of the company in the statement delivered to the registrar

under section 10{2)11 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Glasgow

Declared at — Declarant to sign below
- L AT
L ——t [ P . " . 5
R R -
the _ELoventh day of January AR
- ' e
One thousand nine hundred and ninety " Y AL

S F >
before me VAT mi\,ﬁ,. W Thin k‘ "A‘li__
]

4 Cormmissioner for Qaths or Notary Public ar Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Pragentor's name address and For official Use

rofaronce (if any): New Companies Section C O Post ruanm
Mieosers Mo Hoberta
Vaab i PEorh,

1%, ath Sepceh
(3o Gor ATH
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COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION
of

LUVEN LIMITED

I. The Company’s name is wLUVEN LIMITED".
II. The Cumpany's Registered office is to be situated in Scotland.
§I1. The objects for which the Company is established are:-

(1) —.To carry on for profit, directly ot jndirectly, whether by
itself wvi through subsidiary, associatad or allied
compatiies or firms in the United Kingdom oT elsewhere in
&«ll or any of 1its branches any business, undertaking,
project or enterprise of any description whether of =a
private or public charactelr and all ox any trades,
nrycesses and activities connected therewith or ameillary
or complementsry thereto.

(»y To carrxy on any other businesses which can be
advantageously or rouveniently carried on by the Company
by way of extension of oo iu conmection with the above or
ape calenlated directly or indivectly to bencfit the
Sompauy oY CO enhance the value of Y vander profitablgy:

i

ary of the Sompany '8 propexty or rights.



(32

(42

(3)

Ta aequire, srect, construct, lay down, enlarge, alter,
maintain, improve and from time to time renew, any docks,
narbeurs, wvharves, quays, railways, acrodromes, houses oY
other buildings, machinery, plant, roads and other works
necessary or convenient for carrying on said trades and
businesses and the purposes of the Company generally.

To apply for, purchase or otherwise acquire, and protect
and renew in any part of the world any patents, patent
rights, brevets d’invention, privileges, concessions and
licences, secret processes, trade marks, trade names,
brands and copyrights and the like which may seem capable
of being used for any of the punrposes of the Company, and
to use, exercise, develop, prolong and grant licences of
the same.

To apply for or concur with others in applying for any
Provisional Order, Act of Parliament, Licence of the Board
of Trade or other authority for enabling the Company to
carry out all or any of 1its objects or for any other
purpose which may seem expedient, to subscribe to the
expense of obtaining the same, and to oppose 0% subscribe
to the expense of opposing any Provisional Order, Bill or
any proceedings in Parliament or elsewhere which may seem
directly or indirectly to affect prejudicially the

Jompany’s interests.
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To purchase or otherwice acquire the whole or any part of
the undertaking, property or assets of any company or
person carrylng on or proposing te carry on any business
which the Company is authorised to carry on or possessed
of property suitable for the purposes of the Company or
which can be carrled on in conjunction therewith or which
is capable of being conducted so as directly or indirectly
to benefit the Company, and as part of the congsideration
for such acquisition to undertake 51l or any part of the
liabilities of such company oxr persormn.

To pay for any property or rights acquired by the Company
in cash, by instalments, or in shares, stocks, debentures,
debenture stocks or other securities, whether fully or
partly paid up, of the Company, or partly in one mode and
partly in another and generally on such terms as may be
agreed upon.

To amalgamate or enter into partuership, oxr into any
arrangement for sharing profits, co-operation, union of
interest, reciprocal concession, joint adventure, mutual
interest, or assistance or otherwise with any company or
pevson carrying on any business or having any objects
similar to or kindred with any of the businesses oXx
objects of the Company and that in such manner and on such

terms and conditions as may be found expedient.
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gecurities of,

any objeets similar to or

of

beling conducted 80

the Company -
Whethet

consideration

payment of any principal moneys,

othexr moneys

obligations of any company which is foT the time peing the

“Company's

the GCompany or carrying on any business

with or without
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o subseribe for, take, oY atheruisn aeguire and  hold
shares, stock, debentures, debenturé stock or othex

or other interests in, any company having

kindred with any of the objects

capable of

as directly or indirectly t¢ benefit

the Company receiving any

to guarantee and give security for the

premiums, interest and

secured by or payable undel gecurities OF

holding cowmpany or a subsidiary of the Company'’s

holding company °r a0y other company which may be promoted

or

conjunction with others oT

the vhole oI

and to guarantee

dividends
capital of,

descriptions.

established by the

any part of the undertaking of the

and premiums

stocks

Iy

Company either alomne or 1n

which may purchase or take over
Comparny

and give security For the payment of

on. and the repayment of the

and shares of all kinds and

To lend and advance money cr give credit to any company or

person and

* dealings with the

in particular to customers and others having

Company and on guch terms as may be
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(13)

(14)

[ S5

thought  £it. and to guarantee and give security for the
payrent of any moneys ox the performance of any contracts,
liabilities or obligations -f any company or person and to

become 1liable or responsible for money and undertake

“obligations of every kind and description all upon such

terms as may from time to time be considered desirable in
the interests of the Company.

To borrow or raise money In such manner as the Company may
think fit and in particular by the issue of debentures or
debenture stock and te secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon
the undertaking, property or assets of the Company or any
part thereof, including its uncalled capital, and also by
a similar mortgage, charge oxr lien teo secure any debt,
liability or obligation of any holding or subsidiary
company of the Company or of any other company or of any
person,

To receive money on deposit oxr temporary loan upon such

terms as may be thought fit,

To draw, make, accept, endorse, discount, execute and
isspe promissory mnotes, bills of exchange, warrants,
debentures, charter parties, bills of lading, and other

negotiable or transferable documents.
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To inwveast, or deal with nponeys of the Company not
tmmediately required upon sush securities and In  such
manney as may from time to time be determined.

To procure the Company to he registered or recognised in
any part of the world outside the United Kingdom.

To establish or promote or concur in establishing or
promoting any othex company for the purpose of acquiring
all or any of the property, rights and liabilities of the
Company ox for any other purpose which may seem calculated
to advance directly or indirectly the objects or interxests
of the Company and to place or guarantee the placing of,
underwrite, subscribe for or otherwise acquire shares,
stock, debentures, debenture stock or other securities of
any such company.

To give or award pensions, annuities, gratuities,
superannuation or other allowances or benefits, to any
persons who are or have at any time been Directors of or
employed by oxr in the service of the Company or of any
company which is the holding company of, or a subsidiaxy
company of, or allied or associated with, the Company oY
any such holding company or subsidiary company, and to the
wives, widows, children and other relatives and dependants
of any such persons; to set up, establish, support and

¥

maintain pension, superannuation and other funds ox
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(19}

schemes {whather contributory or non-contributory) and to
make payments towards insurance or other payments (either
in connection with any such fund ox scheme or otherwise)
for the benefit of such persons or any of them or any
¢lass of them; to support or subscribe to any chaxitable
funds or institutions the support of which may, in the
opinion of the Directors, be calculated directly or
indirectly to benefit the Company or its officers or
employees, and to institute and maintain any club or other
establishment or profit-sharing scheme calculated to
advance the interests of the Gompany or its officers or
employees; and to subscribe or guarantee money for any
exhibition or for any public, general or useful object.

To sell, feu, lease, exchange, mortgage or otherwise deal
with or dispose of the whole or any part of the
undertaking, property oxr assets of the Company, or any
right over or interest in the same, foxr  such
consideration, and in such mammer and upon such terms and
subject to such conditions, as the Company may think fit,
and in particular for shares, stocks, debentures,
debenture stocks or other securities, whethexr fully orv

parfly paid up, of any other company.

(20)-- To distribute any of the property of the Company among the

Members in specie or kind.
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(21)  Ta remunerace any company or pergon for services rendered
Oor to be rendered in placing or procuring the subscription
of, or otherwise asgisting in the issue of, any shares,
stock, debentures, debenture stock or other securitieg of

© the Company or of any company promoted by the Company,

(22) To do all or any of the above things in any part of the
world and either as principals, agents,  trustees,
wontractors or otherwise, and either alone or in
conjunction with others, and either by or through agents,
sub-contractors, trustees or otherwise,

(23) To do all such other things as are incidental or conducive
to the attainment of the aforesaid objects or any of them,

And_zt 1s hereby declared that in this Memorandum words denoting

the singular number shall include the plural number and vice versa and
the word "company", except where used in reference to the Company,
shall be deemed to include any Partnership or other body of persons,
whether incorporated or not incorporated and whether domiciled in the
United Kingdom or elsevhere and that the objects specified in each of
the foregoing paragraphs of this Clause shall be regarded as
independent objects and, accordingly, shall, except where otherwise
expressad in sqch Paragraphs, be in no wise limited or restricted by
reference to or inference from any other paragraph,

1y, The lEﬁbility of the Members is limited,
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Y The Compiany ' & Share gapitval 15 £100 divided inta 100 shares of

£1 each.
e, the subscribers to this Memoranduit of Association wish tO he
formed inte & company pursuant to this Memorandumt of Association, and

we agree t° take the aumber of shares set opposite cur respective

nanes .

ﬂ.ﬂ__,_,_ﬂ_ﬂ__,_ﬂﬂﬂ___p_ﬂ_,______,__d__________,_.__”__,_ﬂ,,,__,____
Number of Shares

Wames and pddresses of gubscribers caken by eac
gubscribeT

____,_—_,_____,,____ﬁ___.___________,___“__,_,,,,ﬂ_ﬁ_,ﬂ__,d__,ﬂ,

7 A

David Flint LS A one

golicitor ) ; ‘: .

152 Bath street ’fﬁwjlfy,

CLASGOW G2 4TB é’ﬂ,fdfjiﬁj;ww«a

fan Dickson__ e one

golicitor (ir :

152 Bath gtreet
GLASGOW G2 4TB

pated the llth 42y of Jahuary 1990

WITNESS to the above gignatures: -

. K
Horman Maclean Martin i § e
golicitor f‘: {”ymw
152 Bath street l{u“ ’

GLASGOV G2 4TB
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COMPANIES ACT 1985 122481

——— s

COMPANY LIMITED BY SHARES

- ARTICLES of ASSOGIATION
of

LUVEN LIMITED

PRELIMINARY
1. The Regulations contained in Table A scheduled to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A
to W) (Amé;;ment) Regulations 1985 {(hereinafter raferred to as tTable

A"), in so far as not excluded, altered or modified by or inconsistent

with the following Articles, shall apply to the Company and be deemed
to be incorporated herein.
2. Regulations 5 and 94 to 98 inclusive of Table A shall not apply
to the Company and are hereby expressly excluded. The following
Regulations of Table A shall be modified:-

Regulation 18 so that there shall be added at the end of the
first sentence Fhereof the words "and all expenses that may have been

jncurred by the Company by reason of such non-payment".

Regulation 41 so that the words "if convened upon the requisition
of members be dissolved; in any other case it shall" shall be inserted
after the word wghall" where it fiyst appesars.

Regulation 46 so that in paragraph (b) the words "one membexr”




shall be substituted for the words "two memhers" and 80 that thoe word
wop' at tho end of paragraph (b) and the whole of the paragraphs (e}

and (d) shall be held to be delete.
Regulation 82 so that there shall be added at the end thereof the

words "Such remuneration shall be divided amongst them as they shall

agree and failing agreement equally”.

Unless otherwise required by the context of these Articles and
Table A, in so far as not excluded and as modified in texms of this
Article, words importing the singular numbexr shall include the plural

and vice versa and words importing the masculine gender shall include

the feminine.

PUSINESS

——

3. Any branch of kind of business which, by the Memorandum of
association of the Company OT these Articles, is either expressly or

by implication authorised to be undertaken by the Company may be

undertaken by the Directors at such time as they shall think fit, and

further may be suffered by them to be in abeyance, whether such branch

or kind of business may have been actually comrenced or mnot, SO long
as the Directors may deem it expedient not to commence OF proceed with
such branch oY kind of business.

SHARES
4. Subject to Articles 5 and 6 hereof, the shares shall be under the

control of the Directors who may allot, grant options over oI




atherwise dispese of them to such persons at such times and upon such
terms and conditions as the Directors may determine but so that no
shares shall bie issued at a discount.

3. Subject to Article 6 hereof, the Directors pursuant to the
provisions of Section 30 of the Companies Act 1985 ("the Act") sghall
have authority genevally and uuconditionally to allot relavant
securities within the meaning of such Section up to an aggregate
nominal amount equal to the authorised share capital of the Compauy on
its incorporation st any time or :imes during the period of fiwve years
from the date of its incorporation.

6. Unless otherwise determined from time to time by the Company in
General Meeting any unissued shares in tnr capital for the time being
of the Co;;;ny after the first allotment of shares shall be offered in
the first instance to all Members for the time being of the Company in
proportion to the nominal amounts of the shares in the capital of the
Company held by them respectively. Such offer shall be made by notice
specifying the number of shares for which such HMembers respectively
are entitled to subscribe and limiting a time (not being less than
fourteen days from the date of the notice) within which the offer, if
not accepted, shall be deemed to be declined and, after the expiration
of such time or on receipt of an intimation from any Member to whom
such notice may have been given that he declizes to accept the shares

offered, the Directors may dispose of such shares as they may think
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of the shares held by such deceased Member, and Regulation 30 of Table
A shall be modified accordingly.
TRANSFER OF SHARES

9. All transfers of shares of the Company shall be subject to the
approval and sanction of the Directors and the Directoxrs may in their
absolute discretion and without assigning any reason therefor refuse
to register any transfer of any share, and the right to transfer the
shares of the Company is restricted accoxdingly.

10. (a) If any Member or othexr person entitled Dbe desirous of
selling or tramsferring all or amy of his shares in the capital of the
Company he (hereinafter called "the Proposing Transferor") shall give
notice in writing (hereinafter called a "Pransfer Notice") to the
Company SE;;ing the number of shares to be sold or transferred. Such
notice shall constitute the Directors his Agents for the sale of such
shares to any person or persons including themselves or any of them at
their fair value as at the date of receipt of the Transfer Notice as
shall be agreed between the Proposing Transferor and the Directors or,
failing agreement within a perilod of 21 days after the date of receipt
of the Transfer Notice, as shall be fixed by the Auditor for the time
being of the Company acting as an expert and not as an arbiter amd the
Certificate of the Auditor as to the fair value shall be final and

binding on all parties. A Transfer Notice shall mnot be revocable

except with the sanction of the Directors.



(b) With a view to finding 4 purchaser for the shares comprised
in a Transfer Notlce the Directors shall of fexr such shares at the falr
velue as agreed or fixed as aforesaid to the persons then holding the
remaining shares in the capital of the Company as nearly as may be in
proportion to their respective holdings of shares in the capital of
the Company and shall limit the time within which such offer 1f not
accepted in whole or in part shall be deemed to be declined, and shall
notify such persons that any such person who desires to purchase
shares in excess of his said proportion shall in his reply state how
many additional shares he desires to purchase at the fair wvalue as
agreed oY fixed as aforesaid, and if all such persons do mot accep.
their sald proportions in full the unaccepted shares shall be used for
gatisfying ;;e said clairs for additional shares. 1f there shall be
snsufficient of the caid unaccepted shares to satisfy in full all such
claims for additional shares the saic unaccepted shares shall be
distributed amongst the persons making such claims as nearly as may be
in propertion to their said respective holdings of shares in the
capital of the Company, provided that no person zhall be bound to take
more additional shares than those he shall have offered to purchase.
The Directors shall make such arrangements as regards the finding of a
purchaéer for any shares mot accepted or claimed as aforesald within
the time S0 1imited as they chall think just and reasonable.

(¢c) Ef the Directors within the space of three calendar months

after recelpt of a Transfer Motice find any person oY persons as
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atoresaid willing to purchase the shaves comprised in anch ITransfer

Notice or any of them and give potice in writing thercof to the
Proposing Transferor he shall be bound, upon payment of the fair value
as agreed or fixed as aforesaid, to tramsfer such shares to the
purchasexr or purchasers thereof who shall be bound to complete the
purchase within fourteen days from the service of such last mentioned
notice.

(d) If in any case the Proposing Transferor, after having become
bound as aforesaid, makes default in transferring any shares to a
purchaser thereof, the Directors shall be entitled to receive the
purchase money, to cause a rransfer to be executed for and on behalf
of the Proposing Transferor, to cause the name of the purchaser to be
entered in the Register of Members as the holder of the shares, and to
hold the—purchase money in trust for the Proposing Transferor. The
Receipt of the Directors for the purchase money shall be a good
discharge to the purchaser and after the purchaser’s name has been
entered in the Register of Merlers in purported exercise of tae
aforesaid power, the validity of the proceedings shall not be
questioned by any person.

(e) If the Directors shall not within the space of three
calendar months after receipt of a Transfer Notice find a purchaser or
purchasers for all the shares comprised in guch Transfer Notice or
ahall fail fol any reason to give notice to the Proposing Transferox
in terms of Paragraph (¢) hereof or if a purchaser shall fail teo
complete  his  purchase within the time limit laid down in the said
eerapraphy, the Proposing Trausferor shall at any time within three

oo tendar  months thereafter, be entitled either (i) to dispose oi the
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DIRECTORS
11. & Director who 18 not & MembeT of the Gompany shall ™ot be
entitled ro vote at General Heetings of the Company but shall be
entitled to recelive potice of all such Meetings and to attend and
gpeal at the samé:
12. A piyectol shall be entitled €° vote in respect of any contract
ot ﬂrrangemcht in which he is intercgted and shall Pe caken 1into
‘ account'iﬁ reckoning che quorym present at the mceting when such
: pontyart oY arrangement is under consideration.
| BORﬁOWING POWERS
13, The pirectors way enercise all the powels of the company ¢

MMH“‘ e
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pavid Flint
geolicitor
152 Bath Street
Glasgow G2 4TB

1an Dickson
go0licitor

152 Bath stizet
Glasgow G2 41TB

//L

F

pated the 1lth day of Januaty 1990,

' JITNESS to.the sbove signatures:

Norman Maclean Martin :
golicitor

157 Bath Street
Glasgow G2 415
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whether outright or as gecurity for any debt, liability oF

SECRECY
or General oT other Meeting of Members,
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the nature of & trade secret, mystery of trade,
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COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES of ASSOCIATION
of

LUVEN LIMITED

Incorporated

MAGROBERTS ,
€olicitors,
Glasgow.
LSS/DF/FR/&RSSlOOB
[GPYX:MAC&Ll.MEM]
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COMPANES FORM No. 10

Statement of first directors
and seeretary and intended
situation of registered offiice

Puisuant to section 10 of the Companies Act 1985

To the Registrar of Companies

{Address overleat - Note 8} For official

c
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b
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fod

Name of company

r* LUVEN LIMITED

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

| 152 Bath Street

Glz-.gow

e

| Postcode| G2 4TB

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark "%'in the box opposite and insert

the agent’s name and address below

[Postcode |

Number of continuation sheets attached {see note 1)

Presentor's name address and For official Use
reference (if any): General Section Post room
Moauirs HacRobrrts /

Soh b Thors, i 1J <
Pt Bt Sheet . \\
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