CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company Number
135169

The Registrar of Companies for Scotland hereby certifies that

PHOENIX CLOSE 02 PLC

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

Given at Companies House, Edinburgh, the
22 NOVEMBER 1991
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'HE COMPANIES ACT 1985
135169

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATLION OF

PHOENIX CLOSE 02 PLC

1. ‘The name of the Company ir
"PHOENIX CLOSE 02 PLC"
2. The Company i& Lo bo a Public Company.

3. The Registered Office of the Company will be situate in
Scotland.

4. The objecis for whieh the Juonpany is established are:-

(A) To carry on, on a commerc:al basis and with a view to the
vroalisation of prafils, act:vities consisting of or connected
with the provision and m..nrenoance of dwellinghouses which the
Company luois or intends ¢ (et on assured *feonancies; to
purchase, *ade o8 Ioace oY L6 «F Larae. or otherw.se, acquire any
proporty, »uildings, lands i o+ oLce or any interest in any
rights cannected with any o .h | perty, buildings, lands and
estates; oo develop and caxn 'o account any land acquired by or
in whick the Company is antecestoed and in particular by laying
out and preparing the sawe for building purposes, constructing,
altering, dewmolishing, decoriting, maintaining, furnishing and
improving buildings and by planting, paving and drainage; and to
provide services of all kinds waich may be required (directly or
indirectivi an ceanection with any of the foregoing.




' {1z} Po carry on apy other trade ox business whatsoever which .
can, in the opinion of the Board of Directors, be advantageously
carried on by the Company or calculated directly or indirectly to.
ophiance any of the businesses of the Company.

(C) o purchase, Lake on lcase or in exchange, hire or by any
other means acauire and hold for any wstate on interest any

praperty, lands, wildinas, casements, rights, privileges,
concessions, patents, pater  ights, licences, secret processes,

machinery, cyuipment, plai stock-in-trade and any xreal or-
personal properly of any kKind considercd necessary, expedient O
convonient in connection wilh the Companv's business.

(D) To borrow on raise or sccure the payment of money in any
manner the Company shall think appropriate for the purposes of ox
in connection with the Company's business, and for the purpcses
of or in connection with the borrowing ox raising of money by the
Company to become a mcember of any building sociecty. I

(1) To moxtgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and all
or any of the uncalled capital fox the time being of the Company,
and to issuc at par cr at a premiuwm ox discount, and for such
consideration and with and subject to such rights, powers,
privileges and conditions as may be theught fit, debentures or
debenture stock, cither permanent or redeemable or repayable, and:
collaterally or further to sccure any securities of the Company
s¢ a trusk deed or other assurance.

Po issuc and deposit any scouritics which the Company has power
to issue by way of morkgage to secure any sum less than the
nominal amount of such securitics, and also by way of securily
for tne performance of any conktracts or cbligations of - the-
Company or of its customers oOr other persons or corporations
having dealings with the Company, O in whese businesses or
anderkakings the Company is  interested, whether directly or
indirectly.

(F) To guarantee the paynwnt of any monies and the performance
of any contracts, Jiabilities, duties, obligations or engagements
of any .ompany, socicty, association, body, firm or person,

including without prejudice to the foregoing generality any
company which is for the time being the Company's holding ox
subsidiary company as defined by Suckion 736 of the Companies Act
1985 or any re-cnactment thereof or a subsidiary of such holding
company, or otherwise associated with the Company in business and
whekher or nobt this Company receives directly or indirectly any
wonefit, consideration or advantage therefrom, and to secure the
said poaymant, porfornance, obligations and o hers in such manner
of way as the Company may think F£fit by granting any Mortgage,

Charge, Floating Chacge, drandard Security, Assignation, Pledge,

Lien or other smecurity upon thr whole or any part of the
Company's undertaking, property, Jevenuc, or asset. (whether
prosent or future) including uncalled capital with powers of sale
and olheor usual and necessary powers.

(G) To reccive money on loan ox deposit upon such terms as the
Company may approve and to guarantee the obligations and
conbkracts of any person or corporation.




(K} To draw, make, accept, endorse, negotiate, discount apnd
exccute promissory notes, bills of exchange and other negotiable
or transferable instruments. .

(1) To invesk and deal with the monies of the Company noE
immediately reyuired for the purposcs of its business in or uppn
such investments, and in such manner as may from time to time be
determined necessary. -

(J) To apply for, purchase or otherwise acquire and probtect,
prolong, renew and hold, use, develop, sell, licence or otherwise
dispose of or deal with patents, copyrights, designs, trade
marks, brevets d&'invention and concessions and the like and amy
interest therein. :

(K) To pay for any property or rights acquired by the Company
either in vash or Fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in
raspact of dividend, repayment of capital, voting or otherwise,.
or by any seccuritics which the Company has power o issue, Or
partly in onc mode and paxtly in another, and generally on such’
terms as the Company may determine.

(L) To accept payment for any property or rights sold or’
otherwisc disposed of or dealt with by the Company, either in
cash or by insltalments or otherwise, or in fully or partly
paid-up sharecs of any company O corpora.ion, with or without
preforred ov  deferrved or special rights or restrictions in
respect of dividend, repayment or capital, voting or otherwise,
or in debentures oxr mortganne debentures or debenture stock,
mortgages or other securities of any company OU corporation, or
partly in onc mode and partly in another, and generally on such
tarms as the Company may determine, and to hold, dispose. of or
otherwise deal with any shares, stock or sccurities so acquired,

(M) To Form, promote, finance or assist any other company
wheother for the purpose of acguiring «ll oxr any of the
undertaking, property and assets of the Company or for any other
purpose for which the Company may consider to be expedient.

(N) To eskablish and maintain or procure the gstablishment and
maintenance of any non-contributory or contributory pension or
supcrannuation funds for the benefit of, and to give or procure
the giving of donations, gratuities, pens.ions, allowances or
cmoluments to any persons who ar. or were at any time in the
cmployment or sevvice of the Company, or of any company which is
for the time buing the Company's Holding or Subsidiary company as
defined by Scction 726 of the Companies Act 1985, or otherwise
associated wilh the Company in business or who are or were at any
Lime Diructors or officers of the Company oxr of any such other
company as aforesaid and the wives, widows, families. and
dependents  of any such porsons, and also to establish and
subgidise or subscribe te any institutions, assocliations, clubs
or funds caiculated vo be for the bhenefit of or to advance the
interests and well-being of the Company or of any such othex
company as aforesaid, ox of any such persons aforesaid, and to
make payments for or towards the insurance of any such persons as
aforesaid, and to subscribe or guarvantee money for charitable or
benevolonl objects or for any coxhibition or [or any publicy
general or uscful objects and to do any of the matters aforesaild
aither alone wr in conijunction with any such other conmpany as
aforesald.

i
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{Q) To enter into any partnership or arrangement for sharing
prafits, union of interests, reciprocal congession  or
co-~cperaktion with any company, firm or person <arrying on or
proposing to carry on any business within the objects of thiz
Gampany or which is capable of being carried on so as directly ox
indirectly to benefit this Company, and to acguire and hold,
gell, deal with or dispose of any shares, stock or securities of
or other interests in any such company, and to guarantee the
cantracts or liabilities of, subsidise or otherwise assist, any
such company.

(p) To purchare or otherwise acgquire and undertake all or any
part of the business, property, assets, liabilities and
transactions of any person, Cfirm or company carrying on any
business which this Company is authorised to carry on.

(0} To sell, improve, manage, develop, Lurn to account,
exchange, lect on rent, royallty, share of profits or otherwisse,
grant licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company
for such consideration as the Company may think fit. :

(R) To acquire, purchase, take over and undertake part or all of
the business, property, assets and liabilities and transactions
of any firm, person or company carrying on any business which
this Company is authorised to carry on or which can be carried on
in conjunction thevewith or is capable of being conducted so as
directly or dindirectly to benefit the Company or to advance it
interests generally.

(8) To distribute among the mewbers in specie any property of
the Company or any proceeds of sale or disposal of any property
of the Company but so that no distribution amounting to a
reduction of capital may be made except with the sancition (if
any) for the time being reguired hy law.

("} To do all such other things as are incidental or conducive
to the above objects or any of thom.

And it is hereby declared that in the construction of this clause
the word 'company' except whrie used in reference to the Company
shall be deemed to include any person or partnership or other
body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain 2r elsewhere, and thalb the
objects specified in the different paragraphs of this clause
shall, except where otherwise expressed therein, be in nowise
limited by reference to any other parugraph or Lihe name of the
Company, but may be carried out in as full and ample a manner and
shall he construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct and
indepondent company.

Phe liability of the memhers is limited.

18]

6. The share capital of the Company is & 250,000 divided
into 500,000 Ordinary Shares of £0.50p each.



WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into @ Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Names. Addresses and Descriptions of Subscribers Number of Shares taken by eech Subscriber

STEPHEN MABBOTT ONE
OLYMPIC HOUSE

142 QUEEN STREET o /'
GLASGOW //
G13BU (__; .

Company Registration Agent

PETER JOMN TRAINER 3 ONE
HOGARTH HOUSE Natdem

43 QUEEN STREET

EDINBURGH

EH2 3NY

Company Registration Agent

——
DATED I /7, /7 é,
Witness to the above Signatures ! .

JOANNE WAUGH S K | k’“: </
HOGARTH HOUSE : / o | t/(J AL L -\

43 QUEEN STREET ol A - (
EDINBURGH A |
EH2 3NY ‘ \

Company Registration Agent



THR COMPANLES ACT 1985 135189

. B
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
PHOENIX CLOSE 02 PLC

PRELTMINARY

1{a) The Regulations contained in Table A in the Schedulc 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
Company save in so far as Lhey are excluded or varied hereby and
such Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the
Companies Act 1985, 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-cnactment of that
provision for the time being in force.

SHARTE CAPITAL

2. The Authorised Share Capital of the Company compriscs 500,000
Ordinary Shaxes of £0.50p cach.

3.(i) The Directors shall be entitled in their sole discretion
but not bound, to recognise the holding of any share
upon Lrust, and Clause 5 of Table A shall he deemed
modified accordingly.

(1i) All regulations herein and in Tabl~ A rcgarding general
meetings shall also apply, mutatis mutandis, to meetings
of holders of classes of shares. ALWAYS PROVIDED that «
guorum for the separate class meeting (other than an
adjourned meeting) to consider a variation of the rights
of any class of shares shall be the holders of at least
one-third of the issued shares of the class.

(iii) Subject to the provisions of the Act the rights attached
to any c¢lass of shares may be varied or abrogated,
either with the consent in writing of the holders of
three-fourths of the issued shares of the relevant class
or with +the sanction of an extr .rdinary resolution
passed ak a separate Ceneral Meeting of the lLolders of
the shares of that class.

(iv) Subject to the provisions of the Act, the Company may
purchase its own shares (including any redeemable
Shares) and, make a payment in respect of the redemption
or purchase of 1its own shares otherwise than out of
distributable profits of the Company ox the proceedings
of a fresh issue of shares.




ISSUE OF SHARES

4 (a) Shares which are comprised in the existing authorised but
unissued share capital of the Company shall be under the control
of the Dircctors who may {subject to Sectiop 80 of the Act and to -
paragraphs (b) and (c) below) allot, grant options over pY.
otherwise disposc of the same, to such persons, on such terms and-
in such manncr as they think fit.

(b) '"he Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to erercise any PoOwer
of the Company to allot and grant rights to subscribe for oy
convert securities into shores of the Company up to the nominal .
amount of the existing authorised share capital at apy time or:
rimes 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 Compainy'
within that period. The authority hereby given may at any time
(subject to the said Section 80) be renewed, revoked or waried by
Ordinary Resolulion of the Company in General Meeting. .o

(¢} Sections 89(1s and 90(1) to (6) (inclusive) of the aet
shall not apply to any allotment made pursuant to paragraph (b}
above. ‘ .

[

(d) Save as permitted by Scction 101(2) of the Act, no shares
of the Company shall be allotted except as paid up at least as to
one guarter of their nominal value and the whole of any premium.

SHARES

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 dincurred by the Company hy reason of such
non-~payment’ .

PRANSFER OF SHARES

6(a) The Directors will he cntitled to refuse to register any
transfor which would result in the Company ceasing to be a. Close
Company . ,

(b} The Directors may, In their absolute discretion, and without
giving any reason therefor, decline to register a transfer of a
share, whother or nobk it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.
In particular, buc without limiting the generality the Directors
may decline to register a transfer which in their opinion might
if registered at any time before 6th April, 1996 result in:-

(i) any person obtaining a controlling interest in the
Conpany for the purposes of section 293 {(8) of ‘the
Income and Corporation Taxes Act 1988 or any statviory
modification or re-enactment thercof for the time being
in force; or ‘



(i1) The Company bheing under the control (as defined in .
Section 416 of the Income and Corperation Taxes Act -
1988 or any stratubory modi.ication oxr re-gnactment
thercof for the time heing in force) of another Company
Jor o under the control of another Company and any person
connected with that other Company for the purposes of
Section 291 ~f the Income and Corporation %axes AL
1988) or being a 51 per cent subsidiary of another
Company (as defined in Seckion 838 of the Income and .
Covporation Panes Act 1988 or any  statutory
mocificalion or ro-cnactment thereof for the time belng
in force);

unless such a transfer shall have been first approved by a
special resolution of the Members of the Company.

GENERAL MEETINGS AND RESOLUTIONS

7 (a) A notice convening a General Meeting shall be reguired to
specify the general naturc of ihe business to be transacted only .
in the case of special business and Clause 38 in Table A shall he
modificd accoxdingly. .

All business shall be deemed special that is transacted at
an BExtraorvdinary General Meeting, and also all what is transacted
at any Arnual General Meetin:, with the exceoption of declaring a
dividend, the consideration of the accounts, balance sheets, and
the reports of the Diraectors and Auditers, and the appointment
of, and the Cixing of the remuncration of, the Directors and the
aunditors.

(b) Every notice convening a General Mecting shall comply with
the provisions of Scction 372 (3) of the Act as to giving
information to Membors in regard to their right to appoint
proxies; and noticaes of and other conmunications relating to any
General Mocring which any Member is entitled to receive shall be
sont to the Directors and to the Auditors for the time being of
the Company.

8 (a) Clausc 40 in Table A shall be read and construed as if the
words "at the time whon the meciing proceeds to business" were
addod at the ond of 1he First sontonce.

(b)y TL @ wquorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting shall
stand adjournced to the same day in th2 pext week at the same time
and place or Lo such other day and at such other time and place
as bLhe Directors may deotermine; and if at the adjourned General
Moeeling a quorum if not present within half an hour from the
Lime appointea cherefor such an adjourned General Mecting shall
be digsalved. :

(¢} Clausae J1 in Table A shall not apply to the Company.



VOTES OF MEMBERS

9. 1In the cvent that the Company shall have issued a notice im
terms of Section 212 of the Act or any statutory medification or.
ro-enactment thercof for the time being ipn force, and the PEerson .
or persons to whom it was addressed fails or fail to give the
Company the information requested within the time specified
thercon, then the Directors may rasolve that no voting rights may -
be cxercised in respect of shares which are the subject of the
notice until the said notice shall have been complied with, and
that notwithstanding the provisions of the act. ¥

BORROWING POWERS

10. The Directors shall restrict the borrowings of the Company

and exercise all voting and other rights or powers of control
exerciscable by Lhe Company in relation to its subsidiaries (if

any) so as Lo sccure (but as regards subsidiairies only in so far

as by the exercise of such rights or powers of control the

Diructors can securc) that, save with the previous sanction of an

ordinary resolution of the members of the Company, the aggregate
principal amount from time to time outstanding of all borrowings

by the Group (but excluding any and all borrowings owing by one’
member of the Group to ancther member of the Group) shall not at
any time exceed three times the aggregate of the nominal anount

paid up or credited as paid up on the share Capital of the
Company and any Sharc premium Account of the Company; declaring.
that Ffor the purposcs of this Article "Group" shall meen the

Company and its subsidieries (if any).

APPOINTMENT OF DIRECTORS

1. Unless and until the Company, in General Mceting, shall
otherwise de*z2rmine there shall be no maximum number of Directors
and Lhe minimum number of Direcctors shall be two.

12.  The Dircctors shall not be required to retire by rotaktion
and Clauscs 73 to 80 {inclusive) in Table A shall not therefore
apply to thoe Company. '

13. A Director shall rnot be reguired to hold any share
gualification but shall novertheless be entitled to receive
dotice of and Lo attend at all General Meetings of the Company
and at all soparate Gencral MeoLings =% the holders of any class
of shares in ihe capital of che Jompauy. :

ALTERNATE DIRECTORS

14. 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 entitted at any meeting of the Directors or of any committee
of the Directors to one vote for every Directoxr whom he
represents in addition to his own vote {if any) as a Director,
bt he shall count as only onc ror the purpose of determining
whather & guorum is present. :



DISQUALIFICATION OF DIRECTORS

15, The office of a Director shall be vacated if he becones
incapable by reason of illnpess oxr injury of managing and,
administering his property and affairs, and Clause 81 in Table A’
shall he deemed extonded accordingly. A Director need not be &
Momber of the Company.

REMUNFRATION

16 (a} The remuneration of any Director (other than any
remuneration payable to an Executive Director in such capacity):
shall not cxceced £2,000 per annum, or such greater sum as may
from time to time be determined by ordinary resolution of the’
Members of the Company; subject to the foregoing maximum, each,
Director may be paid a fee at such rate as may be from time to.
time determined by the board, which fee shall be deemed to accrue .
from day to dav. S

(b) Clause 82 in Table A shall not apply to the Company.
GRATUITIRS AND PENSIONS

17 (a) The Directors may exercise the powers of the Company
conferred by Clause 4 (i) 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) Cleuse 87 in Table A shall not apply to the Company.
PROCEEDINGS OF THE DIRECTORS

18. Provided that the nature of his interest is declared at a
mecceting of the board, or otherwise in accoxdance with the
Companies Act 1985, no director is disgualified by his office
from contracting with the Company nor is any contract or
arrangement entecred into on behalf of the Company in which any
direcctor is in any way interested liable to be avoided nor is any
dircctor so contracting or being so interested liable to account
to the Company for any profit realiscd thereby. '

INDEMNITY

19 {a) Bvery Direclo. or other officer of the Company shall be
indemnificed out of the ascets of bthe Company against all losses
or liabilitics which he may sustain or incur in ox about the
exacubtion of the dutics of his office or otherwise in reclation
thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgement id
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 .nich 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
+ha execution of bhe duties of his office or in relation thereto.
pur this Article shall only have effect in so far as its
provisions are nui avolded by Section 310 of the Act.

(b) Clause 118 in Table A shall wnob apply te the Company.



Names, Addresses ang Cescriptions of Subscribars

STEPHEN MABBOTT
OLYMPIC HOUSE -

142 QUEEN STREET 7 (7

GLASGOW u
G13BU

Company Registration Agent

PETER JOHN TRAINER L Y
HOGARTH HOUSE
43 QUEEN STRERT

EDINBURGH

EH2 3NY

Company Registration Agent

DATED the /g/// 7/ .IFJ ?

Witness to the above Sighatures

JOANNE WAUGH _‘ { f . Zl /T
HOGARTH HOUSE e A
43 QUEEN STREET FLMRES,
EDINBURGH ;

EH2 3NY

Company Registration Agent
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wompany Secretary a0 s

Mame, *Style/Titie
Farenames
Surpame
*Honours et
Pravious farenames
Previous sumame
Address
Usual residential address must be given,

In the case of a carporation, give the
registered or principal office address.

Consent signature

Directors {See notes 1~ 5)
Please list direcoors in wiphabetical order,

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent signature

cs A,
PETER JCHN ‘ |
L o “""?'
TRAINER I
e
;o
MOGARTH HOUSE
AD 1 e o st
43 QUEEN STREET ,
FDINBURGH \
Post town e mereeet
_ MIDLOTHIAN
County/Region o e s mmesnon oo S <]
FH2 3NY SCOTLAND
Postcode N Country L .“,;-.,-“........_..l

i consent 1o act as secretary of the company named on page 1

swed 1ol o r{ul
cn B . [ s TR R e v At ——
STEPHEN i
. S |
MABRCTT J
|
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142 CUEEN STREET

Post town ) . A
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po 1 _ T Nationality 1!~|A1 BRITISH

COMPANY REGISTRATION AGENT
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I consent to act as director of the company named on page 1
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Signed #

. )  Date
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‘Directors (continved)
(e ey L8}

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual resigientié[ address must be given.

" In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consert signature

Delete if the form
is signed by the
subscribers.

Delete if the form

is sighed by an

agent on behalf of
" alf the subscribers.

All the subscribers
must sign either
personally or by 8
person or persons
authorised to sign
for them,

Page 3
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| consent to act as director of the company named on page 1

Signed Date
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S:gnature of agent on behalf of all subscribers Date

5] afu

/

&

| Signed __Date B
- S'gf'fcj. e . Da_te 3
Signed e Date
- ?'@ffj., S Date
_‘Eif;ned Date

Signed Date




Notes.

T Show for an individual the full
faranames NOT INITIALS

ang surname together with any
previous forenamas or surname(s).

If the director or secretary is a
corporation or Scottish firm - show
the corporate or firm name on the
surname line.

Give previous farenames or surname
except that:

+ for a married woman, the name
by which she was known before
marriage need not be given,

+ names not used since the age
of 18 or for at least 20 years
need not be given.

In the case of a peer, or an individual
usually known by a British title, you
may state the title instead of or in
-addition to the forenames and surname
and you need not give the name by
which that person was known before
he or she adopted the title or
succeeded to it

Address:
Give the usual residential address.
Inthe case of a corporation or Scottish

firm give the registered or principal
-office.

2 Directors known by another

description:

A director includes any person who
occupies that position even if called
by a different name, for example,
governor, member of council, It also
includes a shadow director.

Directors details:

Show for each individual director
their date of birth, business occupation
and nationality.

The date of birth must be given for
every individual director.

Other directorships:

Give the name of every company of
which the individual concerned is a
director or has been a director at any
time in the past 5 years. You may
exclude a company which either is
or atail times during the past5 years
when the person was a director was:

+ dormant,

- a parent company which whotly
owned the company making the
return,

- a wholly owned subsidiary of the
company making the return,

- another wholly owned subsidiary
of the same parent company.

lf there is insufficient space on the
form for other directorships you may
use a separate sheet of paper.

5 Use photocopies of page zltoiprowde‘

details ofjoint secretaties.aradditional
directors and include the ;company s
name and number.

‘The address for. compames ;rpgistared

in England and Wales is;- .

The Registrar of Comparies
Companies House R
Crown Way o
Cardiff E
CF4 3UZ

or, for companies registered in
Scotland:- o

The Registrar of Companies -
Companies House

100-102 George Street
Edinburgh

EH2 3DJ



THE COMPANIES ACT 1985 l[}) ég: ” i[jlzé&b

13516
Company No:z ,}ﬁii%

SPECIAL RESOLUTION OF

PHOENIX CLOSE 02 PLC RHORIX

At an Extraordinary General*/Annuﬁf‘ggpe%al*éggﬂéﬁal* Meeting of
the members of the above-named Company, duly convened and held
at:-

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

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

the following Special Resolution was duly passed:-

THAT THE NAME OF THE COMPANY BE CHANGED TO: -

"RAVEN CLOSE 02 PLC"

O ‘.;\_!\.F i, P *,"_f !';';::\\
JZARE AN

/ N

[ LY

L] :‘ H 6 'c i

: D\- C']";)I}?,' |

A '

Signature: .,45ff?%?i?f? ................................ e eieemen
Chajrmar; Director,’§gcreféry or Officer of the Company

Notes:
*please delete as appropriate.

N.B. The copy Resolution must be filed with the Registrar of
Companies within 15 days after the passing of the Resolution.

Presentors Name and Addraess

Stephen Mabbott Associates Limited
142, Queen Street
Glasgow, Gl 3BU.

11 S I A LM U TN ottt e Y



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number
135169

The Registrar of Companies for Scotland hereby certifies that

PHOENIX CLOSE 02 PLC

having by special resolution changed its name, is now incorporated
under the name of

RAVEN CLOSE 02 PLC

Given at Companies House, Edinburgh, the

16 DECEMBER 1991 / M z
//ﬁz;uw'
/éegistrjfa’f of m

0d 8060070 5M 3/91 25364 C O M P A N I E S H O U S E C28

AT
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Bl Please do not
Al write in

this margin

5l Please complets

legibly, preferably
in black type, or

Y 'bold block lettaring

A * insert full name

of company

* delete as
appropriate

insert name of
personis} by whom
expenses paid

or payable

COMPANIES FORM No. 117

Application by a public company for
certificate to commence business and

statutory declaration in support

Pursuant to section 117 of the Companies Act 1985

For official use  Company number

To the Registrar of Companies

2 TR
i '_t“!!-"..v’m.x.'!‘[

ip 0
A ! H B
JRY [GN e

i EN

~=7r—=T="

[ R N 135169

[

Name of company

* RAVEN CLOSE 02 PLC

applies for a certificate that it is entitled to do business and axercise borrowing powers.

For that purpose } __We, Neill Clerk

{ 6 Park Circus Place, Glasgow
Q

(the secretary){a direotar}t of the above company,
do solemnly and sincerely declare that;

1 the nominal value of the company’s allotted share capital is not

less than the authorised minimum

2 the amount paid up on the allotted share capital of the
£ 129,000

company at the time of this application is
3 the [estimated]t amount of the preliminary expenses

of the company is £ 145

and {has-been-paidi(is payable]t by

§  the Companv

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

Neill Clerk
Solicitors A

6 Park Circus Place TR 597
Glasgow, G3 BAN { L

For official Use SRR
Genaral Section Po -

Ref: JPD .




CERTIFICATE THAT A PUBLIC COMPANY
IS ENTITLED TO DO BUSINESS AND TO BORROW

Company Number

135130

The Registrar of Companies for Scotland hereby certifies that

RAVEN CLOSE C2 PLS

having complied with the conditions of section 117 of the Companies
Act 1985 is entitled to do business and to borrow.

Given at Companies House, Edinburgh, the

&« Registrar of %ompanies

1 Aueil 1232

COMPANIES HOUSE C117

Od 8060070 100 2791 25364

¢



THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL, RESOLUTION
(passed 26th March, 1992)

of i
RAVEN CLOSE 02 PLC "-,-
NC: 135169 RS

At an Extraordinary General Meeting of the members of
Raven Close 02 Plc duly convened and held at 36b Notting
Hill Gate, London on 26th March, 1992 the following
Resolution was duly passed as a Special Resolution,
namely: -

SPECTAL RESQLUTION

"That the Company’s Articles of Association be amended as
follows:-

That Article 12 be re-numbered 12(a) and additional
Articles inserted as follows:-

12(b) No person shall be appointed a Director at any
General Meeting unless either

(i) he is recommended by the Directors, or

(ii) not 1less than fourteen noxr more than
thirty five clear days before the date
appointed for the General Meeting, notice
signed 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 signed by that person of his
willingness to be appointed.

{c) Subject to paragraph (b) above, the Company may
by Ordinary Resolution in General Meeting
appoint any person who is willing to act to be
a Director, either to fill a wvacancy oOr as an
additional Director.

(d) The Directors may appoint a person who 1is
willing to act to be a Direcktor, either to fill
a vacancy or as an additional Director,
provided that the appointment does not cause
the number of Directors Lo exceed any number
determined in accordance with Article 11 hereof



as the maximum number of Directors and for the
time being in force.

(e} A person may be appointed a Director
notwithstanding that he has attained the age of
70 years and no Director shall be liable to
vacate office by reason only of his attaining
or having attained that or any other age."

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

Secrelbtaries

RAQZ2SPRE.DOC

e e o . Bt 3Ty =




THE COMPANIES ACT 1485

PUBLIC COMPAHY LIMITED BY SHARES

HEMORANDUM AND ARTICLES OF ASSOCYATION OF

"RAVEN CLOSE 02 PLC"

(As Amended by Special Resolutiens
dated 19th December 1991 and 26th March 1992)

Incorporated the 22nd Hovember 1991

Company Number 135169

Messrs. Neill Clerk
Solicitors
6, Park Circus Place,
GLASGOW G3 GAN

Telephone No. 041 332 2055




THt COMPANILCS ACT 1985
PUBLIC COMPANY LIMLTED BY SHARLS
MEMORANDUM OF ASSOCIATION OF

RAVEM CLOSE 02 PLC
{As Amended)

l. The name of the Company is “"Raven Close 01 PLC".

2

The Company is to be a Public Company.
3. The Register Office of the Company will be situate in Scotland.
4.  The objects for which the Company is established are:-

(A) To carry on, on a commercial basis and with a view Lo the realisation of
profits, activilies consisting of or connected with the provision and
maintenance of dwellighousese which the Company lets or intends to let on
assured tenancies; lo purchase, iLake on lease or in exchange, or otherwise,
acquire any property, buildings, lands and estates or any interest in any
righls connected with any such properly, buildings, lands and estates: to
develop and turn Lo account any land acquired by or in which the Copany is
interested and in particular by laying oul and preparing the same for building
purposes, constructing, altering, demolishing, decorating, wmaintaining,
furnishing and improving buildings and by planting, paving and drainage; and
to provide services of all kinds which may be required (directly or
indirectly) in connection with any of the foregoing.

(B) To carry on any other trade or business whatsoever which can, 1in tlhe
opinion of the Board of Directors, be advantageously carried on by the Company
or calculated directly or indirectly to enhance ary of the businesses of the
Company.

(C) To purchase, take on lease or in exchange, hire or by any other means
acquire and hold for any estate or interest any property, lands, buildings,
casements, rights, privileges, concessions, patents, patent rights, Ticences,
secrel processes, machinery, equipment, plant, stock-in~trade and any real or
personal property of any kind considered nccessary, expedient or convenient in
connection with the Company's business,

(D) To borrow or raise or secure the payment of money in any manner the
Company shall think appropriate for the purposes of or in connection with the
Company's business, and for the purposes of or in connection with {Lhe
borrowing or raising of wouney by Lhe Company Lo become a member of any
building society.

(1)



(F) To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the
unealled capital for the time being of the Company, and Lo issue at par or
at a premium or discount, and for such consideration and with and subject
te such rights, powers, privileges and conditions as may be thought fit,
dehentures or debenture stock, cilher permanent or redeemable or repayable,
amd collaterally or further to securc any sccurities of the Company by a
trusl deed or olher assurance,

fo issue and deposilt any securities which the Company has power to issue by
way of mortgage Lo secure any sum less than the nominal amount of such
securities, and also by way of security for the performance of any
conlracts or obligations of the Company or of its customers or other
persons or corporations having dealings with the Company, or in whose

businesses or undertakings Lhe Company is interested, whether directly or
indirectly.

(F) To guarantee Llhe payment of any monies and the performance of any
contracls, liabilities, duties, obligations or engagements of any company,
society, association, body, firm or person, including without prejudice to
the foregoing generality any company which is for the time being tihe
Company's holding or subsidiary company as defined by Section 736 of the
Companies Act 1985 or any re-enaclment thereof or a subsidiary of such
holding company, or otherwise associated with the Company in business and
whether or not this Company receives directly or indirectly any benefit,
consideration or advantage therefrom, and to secure the said payment,
performance, obligations and others in such manner of way as Lhe Company
may think it by granting any Morlgage, Charge, I'loating Charge, Slandard
Securily, Assignation, Pledge, Lien or other security upon the whole or any
part of the Company's undertaking, properly, revenue, or assets (whether
present. or future) including uncalled capital with powers of sale and other
usual and necessary powers.

(G) To receive money on loan or deposilt upon such terms as the Company may
approve and Lo guarantee the obligations and contracts of any person or
corporalion.

(H) To draw, make, accept, endorse, negotiate, discount and execute
promissory noles, hills of exchange and other negotiable or transferable
instruments.

(1) To invesl and deal with the monies of the Company not immediately
required Tor Lhe purposes of ils business in or upon such investments, and
in such manner as may time to time be delermined necessary.

(J) To apply for, purchase or olherwise acquire and protect, prolong,
renew and hold, use, develop, sell, licence or otherwise dispose of or deal
with patents, copyrights, designs, trade marks, brevets d'invention and
concessions and the like and any interests Lhercin.

(K} To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voling or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and partly in another,
and generally on such terms as Lhe Company n v delermine.

(2)



(L} To accept payment. for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash or by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment or capital, voting or
olherwise, or in debentures or mortgage debentures or debenture stock,
martgages or olher securities of any company or corporalion, or parlly in
one mode apd partly in another, and generally on such terms as the Company
may determine, and Lo hold, dispose of or olherwise deal with any shares,
stock or securities so acquired.

(M) To form, promole, Finance or assist any other company whether for the
purpose of acquiring all or any of the undertaking, property and assets of

the Company or for any other purpose for which the Company may consider to
he expedient.,

(N) To establish and maintain or procure the establishment and maintenance
of any non-contribulory or contributory pension or superannuation funds for
the benefit of, and Lo give or procure Lhe giving of donations, gratuities,
pensions, allowances or emoluments to any persons who are or were al any
Lime in Lhe cmployment or service of Lhe Company, or of any company which
is for the Lime bheing the Company's lolding or Subsidiary company as
defined by Section 736 of Lhe Companies Act 1985, or olherwise associated
with the Company in business or who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid and the
wives, widows, familics and dependents of any such persons, and also to
establish and subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be fTor the benefit of or Lo advance the
interests and weli-being of the Company or of any such other company as
aforesaid, or of any such persons aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid, and to subscribe or
guarantee monecy for charitable or benevolent objects or Tor any exhibition
or for any public, general or useful objects and to do any of the matlers

aforesaid either alone or in conjunction with any such other company as
aforesaid.

(0) Tlo ecnler into any partnership or arrangement for sharing profits,
union of intereslts, reciprocal concession or co-operation with any company,
firm or person carrying on or proposing to carry on any business within the
objects of this Company or which is capable of being carried on so as
directly or indircctly to benefil this Company, and to acquire and hold,
sell, deal with or dispose of any shares, stock or securities of or olher
interests in any such company, and (o guarantce the contracts or
Piabililies of, subsidise or otherwise assist, any such company.

(P) To purchase or otherwise acquire and undertake all or any part of the
business, property, assels, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
Lo carry on.

(Q) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets for the Lime
heing of the Company [(or such consideration as the Company may think fit.

(3)



(R} Yo acquire, purchase, take over and undertake part or all of the
hisiness, properly, assets and liabilities and transactions of any firm,
person or company carvying on any business which this Company is authorised
to carry on or which can be carried on in conjunction therewith or is
capable of being conducted so as directly or indirectly to benefit the
Company or to advance its interests generally.

(S) Jo distribute among the members in specie any property of the Company
or any proceeds of sale or disposal of any property of the Company bul so
thal no distribution amounting to a reduction of capital may be made except
with the sanction (if any) for the Lime being required by Jaw.

(1) 7o do all such other things as are incidental or conducive to the
above objects or any of them.

And it is hereby declared that in the construction of this clause the word
‘company' cxcept where use in reference to the Company shall He deemed to
include any person or partnership or other bhody of persons, whether
incorporated or not incorporated, and whether domiciled in Great Britain or
clsewhere, and that the objects specified in the different paragraphs of
this clause shall, except where otherwise expressed therein, be 1in nowise
Timited by reference Lo any other paragraph or the name of the Company, bul
may be carried oul in as full and ample a manner and shall be construed in
as wide a sense as if each of the said paragraphs defined the objects of a
separate, distinct and independent company.

5. The Tiability of the members is Timited.

G. The share capital of the Company s £250,000 divided into 500,000
ordinary Shares of L£0.50p each.

(4)



WE, the several persons whose names

addresses

are subscribed, are

desirous of being formed inLo a Company in pursuance of this Memorandum of
Association, and we respectively agree Lo take the number of shares in the
capilal of the Company scl opposite our respeclive names

Stephen Mabbott
Olympic Nouse
142 Queen Street
GLASGOH

Gl 38U

Company Registration Agent

Peter John Trainer
Hogarth louse

43 Queen Street
EOINBURGH

EH2 3NY

Company Registration Agent

One

One

Dated the 13 November 1991
Wilness to the above Signatures

Joanne Waugh
Hogarth House
43 Queen Street
Cedinburgh

12 3NY

Company Registration Agent



M COMPANITS ACH 1985
PUBLIC COMPANY | IMITER BY SHARLS
ARTICLLS OF ASSOLIALION Of

RAVEH CLOSE 02 PLC

. (As Amended by Special Resolutions dated
19th December 1991 and 26th Harch 1992)

PRELININARY

1. {a) The Regulations contained in Tabie A in the Schedule to the
Companies (Tables A to [) Regulations 1985 as amended by the Companies
(fables A Lo ') (Amendment) Regulations 1985 (such Table Being hereinafler
called "fable A") shall apply to Llhe Company save in so far as they arc
excluded or varicd hereby and such Regulations (save as so excluded or
varied) and the Articles hereinaflter conlained shall be the regulations of
Lthe Company.

(b) In these Articles the expression "the Act" means the Companies Act
1985, but so thal any reference in these Articles to any provision of the
Act shall be deemed Lo include a reference Lo any stalulory modification or
re-enaclwent of that provision for the time being in force.

SHARE CAPITAL

7. Ihe Authorised Share Capital of the Company comprises 500,000 Ordinary
Shares of £0.50p cach.

3. (i) The Directors shall be entitled in their sole discretion bul not
bound, Lo recognise the holding of any share upon trust, and Clause &
of Table A shall be deemed modified accordingly.

(ii) A1l regulations herein and in fable A regarding general meetings
shall alsc apply, mutatis mutandis, lo meetings of holders of classes
of sharces. ALWAYS PROVIDID that a quorum for the separate class
meeting (other than an adjourned meeling) to consider a varialion of
the rights of any class of shares shall be the holders of at least
one-third of the issued shares of the class.

(iii) Subject to the provisions of the Act the rights attached to any
class of shares may be varied or abrogated, either with the consent in
wriling of the holders of Lhree-fourths of the issued shares of (he
relevant class or with the sanclion of a extraordinary resolution
passed at a separate General Meeting of the holders of the shares of
Lhat class.




ISSUE OF SHARES

1. {a) Shares which are comprised in the existing authorised but unissued
share capita) of the Compapy shall be under the control of the Directors
whoo may (subject to Seclion 83 of the Acl and to paragraphs (b) and (c)
helow) allot, grant oplLions over or otherwise dispose of the sawe, Lo such
persons, on such terms and in such manner as they think Titl.

(d) The Birectors are generally and unconditionally authorised for the
marpases of Section 80 of the Act, to exercise any power of the Company to
allol and grant rights Lo subscribe for or convert securities into shares
of the Company ap to the amount af the authorised share capital al any time
or Limes during the period of five years from Lhe date of incorporation and
the Directors may, afler Lhal period, allot any shares or grant any such
rights under this authority in purswance of an offer or agreement so to do
made by the Company within that period. The authority hereby given may at
any Lime (subject to lhe said Section 80) be rencewad, revoked or varied by
drdinary Resolulion of the Company in General Meeting.

(c) Sections 89 (1) and 90 (1) to (G6) (inclusive) of the Act shall not
apply to any allotment made pursvani Lo paragraph (b) above.

(d) Save as permitted by Section 101 {2) of the Act, no shares of the
Company shall L2 allotted excepl as paid up at least as to one quarter of
their nominal value and the whole of any premium.

SHARES

5. the Tliability of any Member in defaull in respect of a call shall he
incveased by the addition at the end of the lirst sentence of Clause 18 in
lable A of Lhe words "and all expenses that wmav have been incurred by the
Company hy reason ol such nen-payment".

TRANSFER OF SHARES

’

2. The Directors may, in their absolute discretion, and without giving
any reason Lherefor, decline Lo regisler a lransfer of a share, whether or
nol it is « 'y paid shera, and the first sentence of Clause 24 in Table
A sha'! ant apply to the C.mpany. In particular, but without Timiting the
genera: . the Directors may decline Lo rcgister a transfer which in their
opinion 3.4 il reaistered at any Lime before Gth April, 1997 result in:-

{i) any person obtaining a controlling interest in the Company for the
purposes of Section 293 (B) of the Income and Corporation Taxes Act
1988 or any stalutory modification or re-enaclment thereof for Lhe
time being in force; or

(ii) The Company heing under the control (as aevined in Sectiom 416 of
the  Income  and  Corporation Taxes Acl 1988 or any  statulery
modification or re-epactment thereof Tor the Limz being a1 rorce) of
another Company {or under the control of another Cowpany ana an,
person conneceed with that other» Cempany 7or the purposes of Saction
791 of the Income and Corporalicn {faxuc Act 1988) o+ being & 51 per
cont, suhsidiary of another Company {as defined in Section 838 of the
ivcome wd Corporalion lages Acl 1988 or any statutory modificalisa oy
re=cnactment thercof for the time being 1 force);

unioss such a transfer shall have been first approved by a special
resnsiution of the Members of the Tompany.

(7)




GENERAL HEETINGS AND RESOLUTIONS

7o {a) £ notice convening a General Meeling shall be required to specify
Lhee qeneral nature of the business to he (rampsacted only in tle case of
special husiness and Clause 38 in Table A shall be modified accordingly.

A1l business shall be deemed special Lhal 5 transacted at an
fxtraordinary General Meeling, and also all that is transacted at an Annual
General  Meeting, with  the cexception of declaring a dividend, the
cansideralion 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 nolice convening a General Meeting shall comply with the
proviszions of Section 372 (3& of the Act as to giving information to
Hembers an egard Lo Lheir right. to appoint proxies; and nolices of and
other conmunications relaling to any General Meeting which any Member is
entitled to receive shall be senl Lo Lhe Direclors and to the Auditors for
the time being of the Company.

8. (a) Clause 40 in Table A shall be read and construed ac if the words “at
the Lime when the meeling proceeds Lo business" were added at the ~nd of
the first sentonce.

(b} 1f a quorum is not present wilhin half an hour from the time
appointed for a General Meeting the General Meeling shall sLand adjourned
Lo the same day in Lthe next week at the same time and place or to such
other day and at such other Lime and place as the Directors may determine;
and if at the adjourned fieneral Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned Gencral Meetling
shall be dissolved,

(¢) Clause 41 in Table A shall not apply to the Company.

VOTES OF MEMBERS

9. In Lhe evenl Lhat the Company shall have issued a notice in Lerwms of
section 212 of the Act or any statutory modification or re-enactment
thereof for the Lime being in force, and the person or persons to whom it
was addressed fails or fail Lo give Lhe Company the information requens Loy
within the time specified thercon, then the Directlors may resolve that no
voling rights may be exercised in respect of shares which are the subject
of Lhe nolice untill Lhe said nolice shall have been complied with, and
thal notwilhstanding the provisions of Lhe Acts.

BORROWING POWERS

10, The Direclors shall restrict the borrowings of the Company and
exercise all voling and other rights or powers of control exerciseabl: by
the Company in relation Lo its subsidiaries (if any) so as to secure (but
as regards subsidiaries only in so far as by the exercise of such rights or
powers ol conlrol Lhe Direclors can secure) that, save with the previous
sanction of an ordinary resolution of the members of the Company, the
aggregate principal amount from time to {ime oulstanding of all borrowings
hy the Group (but excluding any and all borrowings owing by one member of
the Group Lo another wmember of the Group) shall not at any time exceed
theee times the aggregale of the nominal amount paid up or credited as paid
upon Lhe share Capital of Lhe Company and any Share Premium Account of the
Company; declaring that for the purposes of this Article "Group" shall mean
the Company and its subsidiaries {if any).

(8)




APPOINTHENT OF DIRECTORS

L1, Unless and until the Company, in General Meeting, shall otherwise
determine there shall be no maximum number of Directors and the minimum
number of Directors shall be two.

12. (a) The Direclors shall not be required to retire by rotation and
clauses 73 to 80 (inclusive) in Table A shall not therefore apply to the
Company.

(b) MNo person shall be appointed a Director at any General Meeting
uniess either

(i) he is recommended by the Direclors, or

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

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

(d) The Directors may appoint a person who 1is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided
that the appointmenl does nol cause Lhe number of Directors to exceed any
number determined in accordance with Article 11 hereof as the maximum
number of Directors and for the time heing in force.

(e) A person may be appointed a Director notwithstanding that he has
attained the age of 70 years and no Director shall be liable to vacate
office by reason only of his atlaining or having attained that or any other
age.

I3. A Director shall not be required to hold any share qualification but
shall nevertheless be entitled Lo receive notice of and to attend at all
General Meetings of the Company and at all separate General Meetings of the
holders of any class of shares in the Capital of the Company.

ALTERNATIVE DIRCTORS

14. A Director, or any such other person as is mentioned in Clause 65 in
Tahla A, may act as an alternate Director to represent more than one
Director, and an alternate Direclor 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.




DISQUALIFICATIOR OF DIRECTORS

I'S. The office of a Director shall be vacated if he becomes incapable by
reason of illiness or injury of managing and administering his property and
affairs, and Clause 81 in Table A shall be deemed extended accordingly. A
Bivector need nat be a Member of the Company.

REMUHERATION

16. (a) The remuncration of any Director (other than any remuneration
payable to an Executive Director in such capacity) shall not exceed £20,000
per annum, or such greater sum as may from time to time be determined by
ordinary resolution of the Members of “the Company; subject to the foregoing
maximem, each Direclor may be paid a fee al such rate as may be from time
Lo Lime determined by the board, which fee shall be deemed Lo aw rue from
day Lo day.

(b) Clause 82 in Table A shall not apply to the Company.

GRATUITIES AND PENSIONS

17.{a) The Directors may exercise lhc powers of the Company conferred hy
Clause 4(N} of the Memorandum of Association of the Company and shall be
entitled to relain any benefit received by them or any of them by reason of
Lhe exercise of any such powers.

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

PROCEEDINGS OF DIRECTORS

18. Provided that the nature of his interest is declared at a meeting of
Lhe bhoard, or olherwise in accordance with the Companies Act 1985, no
direclor is disqualified by his office from conlracting with the Company
nor is any contracl or arrangewent cntered into on behalf of the Company in
which any dircctor is in any way inlerested liable to be avoided nor is any
director so contracting or being so interested liable to account to the
Company for any profil realised thereby.

INDEMNITY

19. (a) Every Director or other officer of the Company shall be indemnified
oul of the assets of the Company against all losses or liabilities which he
may susiain or incur in or about the execution of the duties of his office
or otherwise in relalion Lherelo, including any liability incurred by him
in defending any proceedings, whether civil or ecriminal, in which Judgment
is given in his favour or in which he is acquilted or in connection with
any application under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other officer shall be
liable for any Tloss, damage or misfortune which may happen to or be
incurred by the Company in the execulion of Lhe duties of his office or in
relation therelo. But this Article shall only have effect in so far as its
provisions are nol avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply Lo the Company.

(10)




Names, Address and Descriptions of Subscribers

Stephen Mabbott
OTympic House
142 Queen Street
GLASGOW

GI 380

Company Registration Agent

Peter John Trainer
Hogarth House

43 Queen Street
EDINBURGH

EHZ 3NY

Company Registration Agent

Dated the 13 November 199]

Witness to the above Signatures:-

Joanne Waugh
Hogarth House
13 Queen Street
EDINBURGH

EHZ 3NY

Company Registration Agent.
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COMPANIES FORM No. 117

Application by a public comipany for
certificate to commence business and
statutory declaration in support

Pursuant to section 117 of the Companies Act 1985

To the Registrar of Companies For official use Company number

Ll Bt el |

A N B B R - (A

L e

Name of company

x PAve clrLese oz P

applies for a certificats that it is entitled to do business and exercise borrowing powers.

For that purpose.t” e el cislr
(; pﬁ-f.'.ic CiE ot Oraws , o LA s Ceond 3 bﬁ}y\/

of

[the secretarya-direstor]t of the above company,
deo solemnly and sincerely declare that;
1 the nominal value of the company's allotted share capital is not

less than the authorised minimum

2 the amount paid up on the aliotted shate capital of the =
. ) L £ é 9 so,
company at the time of this application is 4
3 the [estimated]t amount of the preliminary expenses
of the company is e
and {has begn-paid](is payable]t by

§ THE coMinyg

Presentor’s name address and For official Use
reference (if any): General Section

e LG ¢ UERIK
[:v,(’ PEC e 1




[4a, ngo-emount or benefit has been paid or given or js intended to be psid or given to any of the

promaters of the company]t

: : . ; ; M } t 5
-t the-amount-or-benefit-peid-or-ghon-or intonded-to-bo-peid-or-givor-1o-any-promotor-of tha-company. Hons STRLL,

, In biack type, or
~5 bold black ln;:torlnu ‘

m— sy 1 delote as

Promoter No.1; sppropriate

The amount paid or intended to be paid to him £

Any benefit given or intended to be given to him

The consideration for such payment or benefit

Promoter No,2;
The amount paid or intended to be paid to him £

Any benefit given or intended to be given to him

The consideration for such payment or benefit

Promoter No.3;
The amount paid or intended to be paid to him £

Any benefit given or intended to be given to him

The consideration for such payment or benefit

Promoter No.4;

The amount paid or intended to be paid to him £

Any benefit given or intended to be given to hiin
The consideration for such payment or benefit mg;:e continue
on a separale
shest if
necessary

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at (o AS o Declarant to sign below

the ﬁ ~ day of Mar <] /\/@(,g'( C,&VA

one thousand an A AU"[ o
before me

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

Page 2



NeiLL CLERK

-~ Scottish Solicitors

31 Sackvillo Strast, London WiX 1DB,
Telephana™ D71.724 4440
Fax: 071.434 2185
Oour ref: REG/VCM/L0415%

28 May 1992 /o

Registrar of Companies
Companies House
100-102 George Streeat
Edinburgh

EHZ2 3DJ

For the attention of Mr A Moffatt

By post and fax on: 031 225 3632

Dear Sirs,

gouth Eastern Recovery III plgo — 136509
Ravan _Glosa. Q) plo.= 133320
Raven Clege 02 plc = 135169

Wwe refer to the Forms 117 forwarded to you in respeclt of each of
the above Companies under cover of our letter of 26th May.

Due to error, the original Forms 117 which were submitted in
respect of each Company (and pursuant to which certificates were
duly issued) contained an error as to the amount of share capital
which had been issued. 1n each case, the share capital had heen
stated as a sum eqgual to the number of shares which had been
igsued. In each case, shares were 1ssued at a price of £1.00
each, representing 50p share capital and 50p share premium. The
total issued share capital as shown on the earlier forms

therefore represented share capital plus share premium and was
incorrect.

We would apologise for these errore having arisen and for the
inconvenience caused.

Yours faithfully,
(J&L(‘/(//@(/ A ;/b/

Pailners D lan Bannen, O foas Maczdonald, 1an 4 Johnstona, Duncan M Blah
Vil Trnotnson Alan M Uiquhanl High Crawlotd, Georga § Ross

Astciatns Hebm [ Obaon, Tlasoy M Glan, Jane A Waddell
Consullanis A Hamition Rameay, Jamas Crawford

Fa s w e mes O YT T

N ns ol Giasgow, tondon Graanoek and Gournck,
Arcthanasd le e endoel Inuesiment Businees gt Ihe Financlal SHrvicos Act 1988 Ly The Law SoLuly ol Scolland
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COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insalvency Act 1986

To the Reaistrar of Companies For official use  Company number
{Address overleaf - Note 5) i‘ - "' - "i' ";i ‘ SS ) bé\

Name of company

e Cpvey Coest 02 PLC

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of i
the company is to be treated as coming, or as having S \ . i v
come, to an end is - : 5

Day Month Year

| {04 irisiai3

The current accounting reference periad of the company
is to be treated as [shertened)[extended)t and fs-te~be- 2

~rented-as-having-come-to-an-end][will come to an endit on !

Y
1
3
|

- - = -
f— - =

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){¢c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiaryjlholding company]t of

—_ , company number

the accounting reference date of which is

if this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is 10 be extended AND it is 1o be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relation 1o the company on

and itis still in force.
Signed ., A4 Lot f Designation} S'Gc £67Ag, 4y Date 50/ [?./4&2,.

Presentor’s name address and For official Use
reference (if any): Genaral Section Post room

Neill Clerk
Solicitors

6 Park Circus Place ~ ¢
Glasgow G3 6AN ’
Tel: 047 332 2055
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4, GASS ON
! > h L LJ
VO BEGKMAN
chartered acconntanils
& business adyisery

Drate: toth February 1993

Qur Ref; JBGljap/16293-sp

Hobsen House

155 Gower Strect
london WCTE GBI
Telephone 071 387 2888
Telex 23487

Fax )71 38306400

The Board of Directors
Raven Close (02) Ple
6 Park Circus Place
GLASGOW

G3 6AN

|5 e

Dear Sirs

RE: RAVEN CLOSE (02) PLC

We hereby resign as auditors to Raven Close (02) Ple with effect from 16th February 1993,

In our opinion there are no circumstances, professional or otherwise, connected with our ceasing to hold
office which should be brought to the notice of the members or the creditors of the company.

Yours faithfully

Omu,c . £ uof’w\ R
CASSON BECKMAN
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MINUTES OF AN EXTRAORDINARY GENERAL MEETING OF RAVEN
CLOSE 02 PLC
22nd March 1993, at 4:30p.m
46 Cadogan Place, London SW1

Present: Anton Bilton AB
Laurence Bilton LB
i <=-aes Spreckley JS
T.evor Spurgen TS
Stuart Martin SM
L Newport LN
\ Martin Davies MD (of accountants J J Price).
1. Proxies received form;
P Spurgen
M Bilton
B Kemp

i
!
. 2. Special Resolution

The Special Resolution that J J Price be appointed as auditors to the companies was
voted upon, and with three positive proxy forms, was accepted unanimously.

3. Ordinary Resolutjon

» The Ordinary Resolution that the property and proceeds and liability for the expenses
: and losses of the jointwenture shal] be apportioned between each company according
| toits allotted share cabital at the company's year end was voted upon, and with three
| positive proky formd, was accepted unanimously.,

1

i

.




