CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number

135362

The Registrar of Companies for Scotland hereby certifies that

ST. VINCENT STREET (197) LIMITED

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

Given at Companies House, Edinburgh, the

3 DECEMBER 1991
J. HENDERSON

Registrar of Companies
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of 2 company

Please do not Pursuant to section 12(3) of the Companies Agt 14985
write in
this maryin

To the Registrar of Companies For official use  For official use
Pleasa complets H o~ iy L3
logibly, proforably S I R 1 ,% M ::.'; 7
in black typs, or b ot e e e i e e} td
hold block lsttering  Name of company

* ST. VINCENT STREET ( {47 ) LIMITED
* insert full
name of Company

| S ECHsn  BMECL R WL SH

of ._292 8T. VINCENT STREET, GLASGOW G2 5TQ
v delete as do solemnly and sincerely daclare that | am a (Salicitor engagad in the formation of the company]t

#oprapriate e LR L LIRS R e S A U fER s Shs e e sb aae e v ebr e ed
UNEEXIGOEERRXN AN K 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
provisians of the Statutory Declarations Act 1835
Declared gt __ GLASGOW Declarant to sign below

the ZCoru day of Novamese_
One thousand nine hundred and st~ O tpe

before me tictocen  Phawe. mdtomer /Lucla[w) p /Md_glm

A Commissioner for Oaths or Notary Public or Justice of NS Sttt
the Peace ot Soficitor having the powers conferred ona =~ "o oeses==s GOW
Commissioner for Qaths. NOTARY PUBLIC, GLASGO

Presentor's name address and Far official Use
reference {if any): MNew Companies Section

McCLURE NAISMITH ANDERSON & GARDINER
292 ST. VINCENT STREET
GLASGOW G2 5TQ

IBF  RTS/ALB
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THE COMPANIES ACTS 1985 ~ 1989
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McCLURE MATLSMITH ANDERSON & GARDINER
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Tel: 041 204 2700
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also at
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ST. VINCENT STREET ((&™1 ) LIMLTED

name of the Company is:— "ST. VINCENT STREET ( |47 ) LIMITED"
registered office of the Company will be situate in Scotland.
objectis for which the Company is established are:~

To carry on business as a general commercial company.

To purchase, take on leasae, or feu or exchange, hire or by any other

means acquire or take options over and to hold, let, sub-let, licence
and use any property whatever, or any rights interests or privileges

of any kind over or in vespect of any property.

To apply for, vegister, purchase or by other means acquire anywhere in
the world any patents, patent rights, brevets d'invention, trademarks,
designe, licences, coucessions, intellectual property, kunow-how and
secret processes of whatsoever kind (hereinatter referred to as ''the
intellectual rights") or to purchase or by other means acquire any
interest or rights whatsoever therein including any interest in any
coyalties or other income produced by any Intellectual rights; to
protect, prolong, renew, alter modify in any way whatsoever any such
intellectual rights; to use, explolit, manufacture under, grant
licences or sub-~lilcences, concessions or sub-concessions and other
privileges in respect of any such intellectual rights; and to improve,
experinent with or upon, test, and carry out research and development
{n respect of any {nventinng, processes or mattervs covered by any such
intellectual cvights or arising out of them.

‘o acquire the whole or any part of the undertaking, business,
gondwill or assets of any individual or company carrying on any
business or Lnsinesses which the Directors consider might be
advantageously carried on by the Company or to acquire any iaterest
in, amalgamate with or enter into pariuevship or any arrangement for
sharing profits or For co—operation or for mutual assistance with any
such individual or company or for subsidising or otherwise assisting
anv such individual or company; and as all or part of the
nonsideration for any such acquisition, amalgamation, entering into
partnership or arrvangement to take over or become liable for all or
any of the obligations or liabilities of such individual or company or
to give or accept any shares, debentures, debenture stock, securities
or some other Eorm of consideration or combination thereof that may be
agreed upon and to hold and retain or sell mortgage and deal with
shares, debentures, debenture stock, securities or other form of
consideration so received.
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To dwprove, alter, modify, manage, coustruct, repalr, develop,
exchange, refurbish, let on lease or otherwlse, mortgage, charge,
sell, dispose of, turn to account, grant licences, options, rights and
privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

To invest and deal. with the moneys of the Company not immediately
required in such manner (whether secured or unsecured, speculative or
otherwise) as the Directors may from time to time determine and to
hold or otherwise deal with any investments made.

To lend and advance money or glve credit on such terms as the
Directors may determinc and with or without security to any person
whether customers of the Company or not and whether otherwise
connected with the Company or not.

To give guarantees, to enter into contracts of indemnity and
suretyships of all kinds, and to receive money on deposit or loan all
upon any terms and conditions and In any manner.

To secure upon the whole or any part of the Company's property
undartaking and aseets from time to time or guarantee on any terms and
conditions and in any manner the payment of any sums of money or the
performance of any obligation by any company or individual including
without prejudice to the generality of the foregoinpg any holding
company, subsidiary or other subsidiary company of any holding company.

To bhorrow or raise money in such sums and/or currencies and in any way
whatsoever and to secure tha raepayment of any money borrowed, raised
or owing by morrgage, charge, standard security, lien or other
gecurity upon the whole or any parct of the GCompany's property,
undertaking or asgets from time to time, includinyg ifts uncalled
capltal, and also by a simllar moctgage, charge, standard security,
lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may
become binding on ix.

Te draw, make accept, endorse, discount, negotiate, execute, issue and
octherwvise deal in or with chegues, bills of exchange, promissory
notes, bills of lading, waccants, debentures, and other negotiable or
transfecrable instruments.

To apply for, prowote and obtain by any Act of Parliament, order, or
licence of the Department of Trade or other Department of State,
governmental, public or judicial authority or tribunal to enable the
Company to effect any of its objects or to effect any modification of
the Company's censtitution, or for any other purpose which may seem
caleculated directly or indirectly to benefit and prowote the Company's
intevests: and to oppose any proceedings or applicarions of the
Department of Trade or any other Department of State, governmenial,
public or judicial avthority, court or tribumal, which may seem
caleulated dicectly or indirectly to prejudice the Company's interests.

To enter into any arrarngements with any Government or «uthority
anywhere in the world whether supreme, wunicipal, local or otherwise
that may seem couduclive to the attainment, in whole or in part,
directly/
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directly or Indirectly, of the Company's objects or any of them, or
otherwise in the Company'g intrrests and to obtain from any such
Government or authority any charters, decrees, rights, pPrivileges or
Concassions which the Directorg consider destirable or which promotae
the Company's interests and o carry out, exercise and comply with any
such charters, decreas, rights, Privileges and concessions sgg
obtained,

To subseribe for, take, purchase or octherwige acquire, hold, sell,
deal with ang dispose of, place and underwrite shares, Stocks,
debentures, debentnre astocks, bonds, obligations or securities igsued
Or guaranteed by any other company constituted or carrying on business
In any part of the world, ang debentures, debenture stocks, bonds,

Ta control, manage, finance, subsidise, Co~ordinace or otherwise

assist any company or companies in which the Company has a direct or
indirect financial interese, to provide 8ecretarial, administrative,
technical, commercial and other sarvices and Cacilities of g)) kinds

subvention o otherwisa and any other arrangements which may scen
desirable with Tespect to any businass or operations of gr Benacally
with respect to any such tompany or companies,

any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any businass o
operations which may appear likely to assist or benefir the Company oy
to enhance the value of any property or business of the Company, and
to place or guarantaee the placing of, underwrice, subseribe for, or
otherwiga dcquire all pr any part of ghe shares op securities of any
such company ag aforesaid.

To sell or otherwise dispose of 1n whole or In part any of the
business or property of the Company, eithar together or in portions,
for such conslderation ag the Company may think fiv, ang in particular
for shares, stocks, debentyre stock, bondg eor securitiog of any
company purchasing the same,

To act as agants brokers or ttusteas For |ny company or individual and
Lo undectake and nerform sub=cont ractsy,

To remunerate any pacson, Fivm or tompany rendering services to the
Gompany either by cash bayment or by the allotwent te hinp or them of
shares or other Securities of rhe Company credited as paid up in full
ar in parr op otherwisa ;g may ba thought expedient,

To pay all or B0y exponses incurred in cornaction with the promotion,
formation and incorporation of the Company, or ro Conttract with any
persan, Ficm or cornany to pay the Same, and to Pay commissions to
brokers and others For underwriting. placing, selling, or fuaranteeing
the subseription of any shareg or other securitiag of the Gompany.

To suppoert and subscribe po any charitable gr public object and to
Support and submsecribe to any institution, sociely or elud which may be
for/
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for the benefit of the Company or persons who are or have been its
Directors or persons who are or have been employees, or may be
connected witn any town or place where the Company carries on
business; to glve or award pensions, annuities, gratuitlies and
superannuation or other allowances or benefits or charitable ald and
generally to provide advantages, facllities and services for any
persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, or of any
company which is a subsidiary of the Company or the holding company of
the Compaiy or another subsidiary of such holding company or of the
predecessors in business of ghe Company or of any such subsidiary,
holding or other subsidiary company and to the spouses, widows,
widowers, children and other relatives and dependants of such persons;
to make payments towards insurance; and to set up, establish, support
and maintailn superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such
persons and of thelr wives, widows, childven and other relatives and
dependants; and to set up, establish, support and maintain profit
sharing of share purchase schomes for the benefit of any of the
employees of the Company or of any such subsidiary, helding or other
subsidlary company and to jend money to any such cmployees or Lo
trustees on their behalf to enable any such purchase schemes to be
established or maintained.

(v) To distribute among the Members of the Company in kind any property of
the Company of whatever nature or any sale proceeds of any property of
the Company but so that no distribution amounting to a reduction of
capital be made except with the sanction (Lf any) For the time being
requited by law.

(w) To procrre the Company to b regpistered or recognised in any part of
the world.

(x) To do all or sny of the things or matters aforesalid in any part of the
world and either as principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or otherwise and elther
alone or in conjunction with others.

(v) To do all such other things as way be deemed incldental oar conducive
to the attainment, in whole or in aart, of the Company's objects or
any of thew.

The objects set forth ia each sub-clause of this clause shall not be
restrictively construed but the widest Interpretation shall be given
thereto, and they shall not, except whers the context expressly so requires,
be in any way limlted or cestricted by reterence to or interence {rom any
other object or objects set forth in snch sub=clause or from the terms of
any other sub-clause or from the name of the Company. None of such sub-
clauses or the object or objects therein specifiad or the powers thereby
confarred shall be deewed subsidiary or ancillary to the objects or powers
mentioned in any other sub-clause but the Gompany sha:l have as full a power
to exercise all or any of the objects conferred by and provided in each of
rhe sald sub-clauses as if each sub-clause contaiped the objects of a
separate coupany. The word “"company"” in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or unincorporated and whether
domiciled/
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domiciled in the United Kingdom of elsewhere.
4 The liability of tie Members is limited.

5. The Share Capital of the Company is £100 divided into 100 Shares of £l each.

We, the several person whose names and addresses are subscribed, are desirous of

being formed into a Company in pursuance of the Memorandum of Association and we

respectively agree to take the number of shares in the Capital of the Company sat
opposite our regpective names.

X i v

Vames, addresgas Numbar of shares
and descriptions taken by each
of Subscribars. subseriber

LYCIDAS NOMINEES LIMITED ONE cevee uiu“* s S T

292 8T. VINCENT STRERT pirector ™
GLASGOW for and on bohalf of
G2 51Q Lycidas Nominees Limited

LIMITED COMPANY

m?

LYCIDAS SECRETARIES LIMITED ONE Tatane .PY&......E:E??Q......
292 ST. VINCENT STREET Director 7

GLASGOW for and on behalf of

G2 5TQ Lycidas Sacrecaries Limited

LIMITED COMPANY

Dated the 26T day of NoustwiG&ra 199]

Witness to the above signatures:-—

292 ST, VINCENT STREET ‘ (L
GLASGOH G‘(.’:‘; 'S 2 5 &8 68 ‘i\dst C\_'—. L -
G2 5TQ Witneds

TIEAMNES  Louct o,

MO RHGr ELIZAGSTH femarzorsc, j\, ~ Q/
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THE COMPANIES ACTS 1985 - 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

ST. VINCENT STREET ( 1941 ) LIMITED

PRELIMINARY

In these Articles "Table A" means Table A contained in the Companies
(Tables A to F) Regulations 1985 forming part of the Companies Act
1985, "the 1985 Act" means the Companies Act 1985,

(1)  The Regulations contained in Table A shall apply to the Company
save in so far as they are excluded or modified hereby. The
Regulations of Table A numbered 12, 24, 41, 56, 73, T4, 75, 78,
80, 81, 8u, 87, 95, 101, 110 and 118 shall not apply, but,
subjeet as aforesaid, and in addition to the remaining
Regulations of Table A the following shall be the Articles of
Aasoclation of the Company.

(11} 1In Regulation 6 of Table A the words ...."shall be sealed with
the Seal and",... shall bo deleted where they appear in the
second sentence.

Unleas the context otherwise requires words or expressions contained
in thess Articles shall bear the same meaning as In the 1985 Act or
any modification thereof in force at the date at which these Articles
are adopted by the Company.

PRIVATE CONPANY

The Company is & private company and acoordingly any invitation to the
public teo subseribe for any shares or debantures of the Company is

prohibited.
SHARES
The share capital of the Compady Is £100 divided into 100 Ordinary Shares of
£1 each.
{a) Subject to the provisinas of the 1585 Act and of this Article the

unissued shares of the capital of the Company shall be under the
conirol of the Dira.tors whe may offer, allot, grani optionc over or
otherwise dispese nf the saee Lo such persons and for such
censiteration upan such terms and conditinns, and at such times, as
the Directors think Fib.

\id In acenrdance with the provisions of Section 8C of the 1985 Act
the Directors shall, For a periocd of five years expiring on the
date live years after the incorporation of the Company (and
thereafter provided this authority is renewed from time o time
by the Company in General Meeting), be unconditicnally
authorised to exercise the power of the Company to allot
relevant/
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relevant securities to such person or persons including sny
Director as the Directors shall in thelr absolute discretion
think fit;

(11) the Directors may, on behalf of the Company, make an offer or
agreenent which would or might require relevant securities to be
allotted after aforesald authority has expired and are
authorised Lo allob relevant securities pursuant to any such
agreenment;

(111) the maximum amount of such relevant securities which may be so
allotted shall be the authorised but as yet unissued share
capital of the Company at the date of allotment.

(e) In accordance with Part V Chapter VI of the 1985 Aet the Directors may
give financilal assistance for the acquisition of the shares of the
Company or ¢f any holding company of the Company or give financial
asaistance bto reduce the llabllity following upon such an acquisition
subject to and in accordance with the provisions of the said sections.

The pre-empticn provisions of Scobtion 89(1) and Sub-sections (2) and (6) of
Seotlon 90 of the 1985 Aot ahall not apply to any allotment of the Company's
cquity seguritiss.

The lien conferred by Regulation 8 of Table A shall attach to rully paid
shares and to all shares reglistered in the name of any person indebted or
under liablility to the Company whether he be tho aocle registered holder
therqeof or one of two or mote joint holders.

The Directors may from time to time ma%e calls upon thae Membera in respect
of any moneys unpaid on thelr shares (whethar on acoount of the nominal
value of the sheres or by wny of premium) and not by the corditions of
allotment theresofl meade payable at fixed times, provided that except in so
far a8 nay be otherwise agreod bLabtween the Company and any Member in the
oaze of the shares held by him no +1l’ shall exceed ono~fourth of the
noninal value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call, and each Member shall
(subject to receiving at least fourtesn deys notice specifying the time or
times and place of payment) pay to the Company at the time or times and
place 80 specified the amount c¢hlled on his shares. A call may be revoked
ar postponed as the Direclors wiy retermine.

HOTICES

Every notice calling a General Meeting shull cowply with the provisions of
Seatien 372(2) of the 1985 Ket, as to giving information to Members in
regard to their right to appoint oroxies, and all notices and other
conmunicaticns relating to a CGeneral Meeting which any Mewber is entitled to
receive shall also be sent to the Auvditor for the time being of the Company.

TRAUSFERS
The Directors may in their absolutle discretion and without assigning any
reason therefor decline to register any transfer of any share, whether or

not it is a fully paid share.

PROCEEDINGS/
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PROCEEDINGS AT GENERAL MEETINGS

All) business shall be deemed special that is Lransacted at an extraordinary
general meeting, and also all that is transacted at an annual general
meeting with the exception of declaring a dividend, the consideration of the
accounts, balance sheets and the reports of the Directors and auditors, the
election of Directors, the appointment of, and the fixing of the
remuneration of, the auditors, and the fixing of the remuneration of the
Directors.

If within half an hour from the time appointed for the meeting a quorum is
not present, the meeting, if convened upon the requisition of members, shall
be dissolved; in any other case it shall stand adjourned to the same day in
the next week, at the same time and place or to such other day and at such
other time and place as the Directors may determine, and if at the adjourned
meeting a quorum 1s not present within half an hour Crom the time appointed
for the meeting the mesting shall be disselved,

It shall not be negessary to glve any notice of an adjourned meeting and
Regulation 45 of Table A shall be conatrued accordingly.

A poll) may be demanded by the Chalrman or by any Member present in person or
by proxy and entitled to vote and Regulation 46 of Table A shall be modified
accordingly.

A Member for whom a receiver, curator bonis or other persen in the nature of
a recelver or curator bonis has been appolnted by a Court in England and
Walea or Scotland having Juriadiction in that behalf on the ground that the
Member is incapable by reason of mental disorder of managing and
administering his preperty and affairs may votse, whether on a show of hands
or on a poll, by the peraon so appointed and that person may appoint a proxy
to vote on & poll on behalfl of the Member.

DIRECTORS

The number of Directors shall ba determined by the Company in General Meeting
but unless and uniil so Fixed there shall be no wmaximum number of Directors
and the minimum number of Directors shall be one and Regulation 64 of

Table A shall be wodif'ied accordingly. A sole Director, where the minjmum
nunber of Directors is one shall be entitled to exercise all the auvthority
and powers expressed by Table A or these Artioles or by operation of law to
ba vested genarally in the Directors and Regulation 89 of Table A4 will be
consbrued accordingly.

A Dirscbor need nol, hald any shares of the GCompany to qualify him as a
Director but he shall be entitled to receive notice of and attend at all
General Meetings of the Company and at all separate Jeneral Meetings of the
holders of any class of shares in the Capital of the Company and Regulation
313 of Table A shall be madified accordiagly.

If any Director shall be called upon $o0 perform extra services or to make
speciul exerbions in going or residing abroad or otherwise for any of the
purpceses of the Company, the Company way remunerate the Director so doing
either by a fixed sum or by a percentage of profits or otherwise as may be
deternined by a resolution passed @t a Board Meeting of the Directors of the
Company, and suth remunerabion wmay be either in addition to or in
substibution/
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substitution for any other remuneration to which he may be entitled as a
Director,

The Directors may exercise all the powers of the Company to borrow or ralse
money and to mortgage or charge its undertaking, property and uncalled
capltal and subject bto Sectlon 80 of the 1985 Act to issue debentures,
debenture stock and other securities as security for any debt, liability or
obligation of the company or of any third party.

Without prejudice Lo the obligation of any diraector to disclose his interest
in accordance with Section 317 of the 1965 Act a Director may vote as a
Direator in regard to any contract, transaction or arrangement in vhich he
is interested, or upon any matter arising therefrom, and if he does so vote
his vote shall be counted and ho shall be reckened in caloulating a gquorum
when any such oontract tpansaction or arvangement is wader consideration and
Regulation 94 of Table A shall be modified uccordingly.

The Directors may give or award penalons, annuities, gratuities and
superannuation or other allowanaos or benelits to any persons who are or
nave at any time been Lirectors of or employed by or in the service of the
Company or of any company which 1s a subsidiary company of or allied or
nssoclated with the Compmny or any auoh subaidiary and to the wives, widous,
children and other relatives and dependants of any such porasons and may
establish, mailntain, support, subseribe to and contribute to all kinds of
Schemes, Trusts and Funds for the beanefit of such persons as are
nereinbefore referred to or any of them or any class of them, and 20 that
any Director shall be antitled to recoive and retain for his ouwn benefit any
aueh pension, annuity, gratuity, allowanco or other benefit (whether under
any such fund or scheme or otherwise) and may vote as @ Director in reapact
of the sserclse of any of the powera by this Article conferred upon the

Dir< ntors, notwithatanding that he is or wpay be or becomd intorested thereln.

™he office of Director shall be vacated it the Dirsctor:-

ta) becomes bankrapt or RakKes any arcangement or cumposition with his
creditors geangrally; or

(b) becomes prohibited from being a Director by reason of any order made
under Ssctions 29% to 3060 (inclusive) of the 1985 Ack; or

te) in the opinion of all his ca-Direstors becomes incapable by reason of
nantal disorder of discharging his duties ax Diractor; or

td) subject ag hereinafter provided resigns hixn of'f'ice by notice in
writing to the Company.

A Director shall not vetire by rotation and the woeds "... by votation or
otherwise..." where they appear in Regulation 67 of Table A shall be deleted.

A Direchor appointed by an Ordinsry Resclution of the Nembers or by the
current Directors to rill a casual vacancy or as an addition to the Board
shall not retire from office at the nnnual Geneal Meeting next following
his appointment and the last two sentenszes of Regulation 79 of Table A shall
not apply to the Company.

No persun shall be or become incapeble of being appointed a Director by
reason/
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reason only of his having attained the age of seventy or any other age nor
shall any special notice be required in connection with the appointment or
the approval of the appointment of such person, and no Director shall vacate
his office at any time by reason only of the fact that he has attained the
age of seventy or any other age.

The Directors may from time to time appoint one or more of their body to
hold any executive office in the management of the business of the Company
including the office of Chairman or Deputy Chairman or Managing or Joint
Menaging or Deputy or Assistant Managing Director as the Directors may
decide such appointment being (subject to Section 319 of the 1985 Aet, if
applicable) for such fixed term or without limitation as to period and on
such terms as they think fit and a Dirsctor appointed to any executive
office shall (without prejudice to any claim for damages for breach of any
service contract between him and the Company) if he ceases to hold the
office of Director for any cause ipso faclo immediately cease to hold such
executive office.

A Director holding such executive office as aforesaid for a fixed period
shall not be entitled to resign as a Director of the Company and Article 21
{d) hereof shall be interpreted accordingly.

CAPTITALISATION OF PROFITS

The Directors may with the authority of an Ordinary Rescolution of the
Company:-

(a) subject as hereinafter provided, resolve to capitalise any undivided
profiits of the Company (whether or not the same are avallable for
distribution and including prolits standing to any reserve) or any sum
standing to the credit of the Company's share premium account or
capital redemption reserve fund;

{b) appropriate the profits or sum resolved to be capitalised to the
Members in proportion to the nominal amount of Ordinary Shares
(whether or not fully paid) held by them respectively, and apply such
profits or sum on their behalf, either in or towards paying up the
amounts, i€ any, for the time belng unpaid on any shares held by such
Members respectively, or in paying up in fvll unissued shares or
debentures credited as fully paid up, to and amongst such llembers, or
as they may direct, in the proportion aforasaid, or partly in one way
and partly in the other: Provided that the share premium account and
the capital redemption reserve fund and any such profits which are not
available For distribution may, for the purposes of this Article, conly
be applied in the paying ur nf unissued shares Lo be issued to Members
credited as fully paid;

{c) resolve that any shares allotted under this Article to any Member in
respect of a holding by him of any partly paid Ordinary Shares shall,
so long as such Ordinary Shares remain partly paid rank for dividends
only to the extent that such partly paid Ordinary Shares rank for
dividend;

{d) make such provisions by the issue of fractional certificates or by
payment in cash or otherwise as the Directors think fit for the case
of shares or debentures becoming distributable under this Article in
fractions/
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fracticns;

(e) authorise any person to enter on behalf of all the Members concerned
into an agreement with the Company providing for the allotment to them
respectively, coredited as fully paid up, of any shares of debentures
to which they may be entitled upon such capitalisation (any agreement
made under such authority being thereupon effective and binding on all
such Members); and

(£) generally to do all acts and things required to give effect to such
resolubion as aforesaid.

PROVISION FOR EMPLOYEES

The power which the Company may exercise pursuant to Section 719 of the 1985
Act to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries in connection with the
cessation or the transfer to any person of the whele or part of any of the
undertaking of the Company or any of its subsidiaries may, before the
commencement of any winding-up, be exercised by a resolution of the
Directors and any payment made under this Article may be made out of the
profits of the Company which are available for dividend.

INDEMNITIES

Every Director, Managing Director, Agent, Auditer, Secretary or other
officer of the Company shall be Indemnified out of the assets of the Company
against all losses or liabilities whieh he may sustaip or incur in or ahout
the execution of the duties of his office or otherwise ipr retation thereto,
including any liability inourred by him in defending any proceedlngs,
whebther eivil or eriminal, in whicn Judgment is given in his favour or in
which he is acquitted or in conneccton with any application under Sections
84 and 727 of the 1985 Act, in wl oh relief is granted to him by the Court,
and no Director or other office, *ruL + 1iarle ror any icosm, damage or
misfortune which may happen Lo or be incurrad by the Company in the
execution of the duties of his office or in relation thereso. But this
Article shall only have effeet in so far as its provisions are not avoided
by Section 310 of the 1988 Act.

SERVICES OF NOTICES

Any dNetice to be served pursuant to these Articles, may be served by leaving
it at the address provided For service or by posting by first class maitl,
telexing, cabling or otherwise transmitting in printed form said Notice to
the said address provided for service. Such Notices shall be deemed to havs
been properly served, if posted, at the expirabion of twenty four hours
after pesting; if by cable on the day afbar is is sent; if by telex on the
date such telex is sent; and in the case of other forms of transmissicn on
the date on which it should be received by the recipient in the normal
course of such form of Sransmission. In proving service of Notices by post
it shall be safficient to prove that the envelope containing the same was
properly addressed, stamped and posted; in the case of telex that the
answer back code of the addressee from time to Lime appeared on the sender's
copy of transmission; and in the case of a cable or other form of
transmissinn that the proper address was given to the sending Post Office opr
other transmission body. Regulations 112 and 115 of Table A ghall be
modifled aceordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

LYCIDAS NOMINEES LIMITED ONE %“ B

292 ST. VINCENT STREET Direc (4] SR
GLASGOW for and on behalf of
G2 5TQ Lycidas HNominees Limitad

LIMITED COMPANY

LYCIDAS SECRETARIES LIMITED ONE )ﬂ ..'._ “"“‘5
292 ST. VINCENT STREET Director

LASGOW for and on behalf of

G2 3TQ Lycidas Secretaries Limited

LIMITED COMPANY

Dated the 6t day of MovemmaR 199

Witness Lo the above signaturegi=

Morzde, Boimraairr #mv.smm;\
292 ST. VINCENT STREET }»
GLASGOW j W\“’J

G2 5TQ Witnes

TTeA s Socier T,
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COMPANIES HOUSE

Statement of first directers and
. secretary andintended situation
This form should be comploted in black. Of registered Oﬁi ce
CT doep oy i
[i?i‘ilw,_w,,W_..,.mi;l_:i:.’.ui:,j.i-__ For official use
Company name (in full) .. ST.VINCENT STREET (1477) LIMITED
Registered office of the company on o
incorporation. IRO| 292 ST, VINCENT STREET o B
. L R
Post town GLASGOW N |
County/Region o J|
Postcade G2 5TQ )
If the memarandumis delivered by an - B
% agent for the subscribars of the
B memorandum mark ‘X’ in the box X
[ opposite and give the agent’s name
B and address. I
Neme McCLURE NAISMITH ANDERSON & GARDINER !
RA 292 ST, VINCENT STREET i
Past town GLASGOW J
County/Region i
Postcode G2 5TQ |
!i
iy
[

Number of continuation sheets attached

TR

To whom should Companies House
difect any enquiries about the

ALAN BARR, McCLURE NAISHMITH ANDERSON & GARDINER
information shown in this form? ' - 7 ,

292 8T, VINCENT STREET

GLASGOW Postcode G2 5TQ

Telephone 041 204 2700  Extension _ 369
Page 1 R




ompany Secretary (Secutes!-5)

lame *Style/Title
Forenames
Surname
*Honours etc
\ Previous forenames
Previous surname

Address
Usual residential address must be given.

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

Consent signature

Birectors (senotes 1- 8
Rlease list divectors in alphabetical order.

Bame *Style/Title
Forenamas
Surname
*Honours etc
Previous forenames
Previous surname
Nddrass
;: sual residential address mustbe given.

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

Date of birth
Business occupation

Other directorships
" Voluntary details

ant sinqnat
sap 9 Consent signature

les _ )

LYCIDAS SECRETARIES LIMITED |

S

e ]

—

lab] 292 v, vanoenr streer

Posttown GLASGOW 1
County/Region . _ -Jl
Postcode G2 STQ i  Country SCOTLAND N

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

Signed /-gw: RM Date 2-'3(” [le

DIRBCTOR—FOR-AND ON BEHALF OF LYCIDAS SECRETARIES LTD

I Postende

CD i

AD

Post town
County/Region
Country |
Do ] Nationaity NA i
Q¢ ] ) n I

op,

I consent {o act as director of the company niaméd on bage 1

- Sgned Date




Directors (continued)
(See notes {-5}

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surnamse
Address
Usual residential address must be given,

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

Date of birth
Business ocoupation

Other directorships

* Voluntary detaills

Consent signature

Delete if the form
is signed by the
subseribers.

Dalata if the form
| is signed by an

! agant on behalf of
2l the subscribers

All the subscribers

must sign either

personally or by a

person or persons

authorised o sign
. for them.

| Page 3

T on e s E—IT EToaT AT wIms

_ 292 ST, VINCENT STREET

L e —3 emmEw o

o ETmaTW— e e -} pTE T s o - & a1

Posttown _  GLASGOW i |
County/Region _ . l
Postcode ____ G2 §TQ |  Country _SCOTLAND |

BRITISH

[olz 130 .a] o1 2]

Nationality [ N‘;\1|

]

LO_,L LIMITED COMPANY

TR e ¢ CrynT T Y cs —T——-iT oz ocx T T e oW T

-y

|OD| _ NONE

i consonlv to i\Ef aéLdiriécloAr ol il{a‘ &6&1}:66\; named 66 pugé 1“‘

Signed ﬂ“;.,:\o_.q-

- e oo Lo - = s =ra wEos C T . ER

|
U
|
|

-t T e an

e .—_-;m]

Date F?—‘SZN/‘[L

DIRECTOR-FOR-ANE’ON BEHALF OF LYCIDAS NOMINEES LD

Signature of agent on behall of all subscribers  Date

NChco Nassih Ao o

‘g,(,bu.a_
o ([0

Signed _ Date )
Signed Date

Signed o Date R e
Signed Date —
Signed _ Date —
Signed Date




PAI

THE COMPANIES ACT 1985

SPECYAL RESOLUTION
of

o VINCENT ; LIMITED

Company No, 135362

PASSED _30th Decembaer 1991

We, the undersigned, being all tho members of ST. VINCENT STREET (197)
LIMITED ("“tha Company") aentltled to recelve notice of and to attend and
vote at Gensral Meatingme of the Company in accordance with Regulation 53
of Table A contained in the Schaedule to the Companies (Tablea A - F)
Ragulations 1985 forming part of the Articlee of Association of the
Company do harxeby declare the following Resolution to have been passed
as a Special Resolutlion (as detalled below) as Lf passed at a General
Meeting of the Company duly convened and held:

SPEGIAL RESOLUTION

THAT the name of the Company be changed to "PIK LIMITED".

.. - - itv 488 A B L IR BB L BB ]
Direc

for and on behalf of
Lycidag Nominees Limited
and
Lycidasg Secretaries Limited




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number
135362

The Registrar of Companies for Scotland hereby certifies that

ST. VINCENT STREET (197) LIMITED

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

PIK LIMITED

Given at Companies House, Edinburgh, the

10 JANUARY 1992 J

Registrar of Companies

oot 1 201 500 COMPANIES HOUSE Co8
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THE COMPANIES ACTS 1985 - 1989
COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION

of

FIK _LIMITRD

— 13Tz

McCLURE NAISMITH ANDERSON & GARDINER
292 St. Vincent Streat
GLASGOW
G2 5TqQ
Tel: Gy 204 2700
Fax: 041 218 3598
Telex: 779233 McClure G
Rutland Ex. No. GW6Y

also at
12 Masons Avenue 9 Queen Street
LONDON EDINBURGH
EC2V 5BT EH2 23NH
Tel: 071 BOO 5408 Tel: 031 220 1002
Fax: 071 600 5409 Fax: 031 220 1003

DX No. 764 CDE Rutland Ex. No. ED13j
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* Name changed 10th January, 1990

THE COMPANIES ACTS 1985 - 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSGCIATION

of
PIK LIMITED *
name of the Company is:- "PIK LIMITED"
registered office of the Company will be situate in Scotland.
objects for which the Company is established arve:-
To carry on business as a general commercial company.

Without prejudice to Clauso 3 {(a), to run Prestwick International
Aivport and to carry on any transportation or other business which
the Directors consider appropriate.

To purchase, take an lease, or {eu or exchange, hire or by any other
neans acquicre or take options over and to hold, let, sub-let, licence
and use any property whatever, or any rights interests or privileges
of any kind over or in respect of any property.

To apply for, registor, purchase or by other means scquire anywhere in
the world any patents, patent rights, brovets d¢'invention, trademarks,
designs, licences, concessions, intellectual property, know-how and
socret. processes of whatsocever kind (hereinafter referred to as "the
intellectual rights") or to purchase or by othor means acquire any
interest or rights whatscever therein including any interest in any
royalties or other income praduced by any intellectual rights; to
protect, prolong, renew, alter modify in any way whatsoever any such
intellectual rightsy to use, oexploic, amanufacture mder, grant
licences or sub-licences, concessions or sub-concessions and other
privileges in respect of any such intellectual rights; and to improve,
experiment with or upon, test, and carry out research and development
in respect of any inventions, processes or mattervs covered by any such
intellectual rights or arising out of them.

To acquire the whole or any part of the undertaking, business,
goodwill or assets ol any individual or company carrying on any
business or businesses which the Directors consider wight be
advantageously carcied on by the Company or to acquire any interest
in, amalgamate with or enter into partnership or any arrangement for
sharing profits or for co-operation or for mutual assistance with any
such individual or company or for subsidising or otherwise assisting
any such individual or company; and as all or part of the
consideration for any suth acquivition, amalgamation, entering into
partnership or arrangement to take over or become liable for all or
any of the obligations or liabilities of such individual or company or
to give or accept any shares, debentures, debenture stock, securities
or some other form of consideration or combination thereof that may be
sgreed upon and to hold and retain or sell murtgage and deal with
shares, debentures, debenture stock, securities or other form of
consideration so received.

¥.
** Adopted pursuant to a Special Revelution passed on [} [plraary 1992
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To improve, alter, modify, manage, construct, repair, develop,
exchange, refurbish, let on lease or otherwise, mertgage, charge,
sell, dispose of, turn to account, grant licences, options, rights and
privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Cowmpany.

To invest and deal with the moneys of the Company not immediately
required in such manner (whether sgecured or unsecured, speculative or
otherwise) as the Directors may from time to time determine and to
hold or otherwise deal with any investments made.

To lend and advance money or give credit on such terms as the
Directors may determine and with or without security to any person
whether customers of the Company or not and whether otherwise
connected with the Campany or not.

To give guarantees, to enter into contracts of indemnity and
suvetyships of all kinds, and to receive money on deposit or loan all
upon any terms and conditions and 1. any manner.

To secure upon the whole or any part of the Company's property
undertaking and assets lrom time to time or guarantee on any terms and
conditions and in any manner the payment »f any sums of money or the
performance of any obligation by any company or individual including
withoul prejudice tn the generality of the foregoing any holding
company, subsidiary or other subsidiary company of any holding company.

Te borrow or raise money in such sums and/or currencies and in any way
whatscever and to secure the repayment of any money borrowed, raiscd
or owing by mortgage, charge, standard security, lien or other
sccurity upon the whole or any part of the Company's property,
undertaking or assets from time to time, including its uncalled
capital, and also by a similac wortgege, charge, stndard security,
lien or security to secure and guarantee the pecrformance by the
Company of any obligation or liability it may undertake or which may
become binding on it.

To draw, make atcept, endorse, discount, negotiate, execute, issue and
otherwise deal tn or with cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures, and other negotiable or
transferable instruments,

To apply for, prowote and obtain by any #ct of Parlisment, order, or
licence of the Departwent of Trade or other Department of State,
goveramental, public or judicial authority or tribunal to enable the
Conpany to effect any of its objects or to effect any mudification of
the Company's constitution, or for any other purpose which may seem
calculated directly or indirectly to benefit and promote the Company's
interests; and to oppose any proceedings or applications of the
Department of Trade or any other Department of State, governmental,
public or judicial authority. court or tribunal, which may seem
calculated directly or indirectly to prejudice the Company's interests.

To enter into an~ arrangements with any Governament or authority
anywhere in the world whether supreme, municipal, local or otherwise
that may seewm conducive to the attainment, in whole or in part,
directly/f
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directly or indirectly, of the Company's objects or any of them, or
otherwise in the Company's interests and to obtain from any such
Government or authority any charters, decrees, rights, privileges or
concessions which the Directors consider desirable or which promote
the Company's interests and to carry out, exercise and comply with any
such charters, decrees, rights, privileges and concessions so
obtained,

To subscribe for, take, purchase or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or securities issued
or guaranteed by any other company constituted or carrying on business
in any part of the world, and debentures, debenture stocks, bonds,
obligations oo securlties issued or guaranteed by any government or
authority municipal, local or otherwise, in any part of the worid,

To control, manage, {dnance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct or
indirvect financlal interest, to provide secretarial, administrative,
technical, commercial and other services and facilities of all kinds
for any such company or companies and to make payments by way of
subvention or otherwise and any other arrangements which may seaem
desirable with respect to any business or operations of or generally
with respect to any such company or companies.

To promote any other company for the purpose of acquiring the whole or
any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or
oporacions which may appesr likely to anssist or benelit the Company or
to enhance the value of any property or businugss of the Company, and
to place or guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any prre of the shares or sscurities of any
such conpany ag aforesaid.

To sell or otherwise dispose of in whole or in part any of the
business or property of the Company, either together or in portions,
for such consideration ag the Company way think Cit, and in particular
for shares, stocks, debenture stock, bonds or securities of any
coupany purchasing the sawe,

To act ag agents brokers or trustees for any company or individual and
to undertake and pecrforwm sub-contracts.

To remunerate any persot, Firm or cowmpany rendering services to the
Conpany either by cash payment or by the allotment to him or them of
shares or cther securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firm or comphany to pay the same, »nd to pay commisgions to
brokers and others for underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities of the Company.

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society or club which may be
for/
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For the benefit of the Company or persons who ure or have been its
Directors or persons who are or have been employees, or may be
connected with any town or place where the Company carries on
business; to give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been
employed by, or who ave serving or have served the Company, or of any
company which is a subsidiary of the Company or the holding company of
the Company or another subsidiary of such heolding company or of the
predecessors in business of the Company or of any such subsidiary,
helding or ather subsidiary company and to the spouses, widows,
widowers, children and other relatives and dependants of such persons;
tc make payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the beneflit of any of such
persons and of their wives, widows, children and other relatives and
dependants; and to seb up, establish, support and naintain profit
sharing of share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or other
subsidiary company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase schemes to be
established or maintained.

To distribute among the Members of' the Company in kind any property of
the Company of whatever natuve or any sale proceeds of any property of
t.ho Company but so that no distribution amounting Lo a reduction of
capital be made except with the sanction (if any)} for the time being
regqulired by law.

To procure the Company to be regiscered or recognised in any part of
the world,

To do &ll or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or otherwise and either
alone or in conjunction with others.

To do all such other things as may be deemed incidental or conducive
to the atiainment, in whole or in part, of the Company's objects or
any of them,

The objects set forth in each sub-clause of this clause shall not be
restrictively construed but the widest Interpretation shall be given
thereto, and they shall not, except where the context expressly so requires,
be in any way limited or restricted by referenre to or inference from any
other object or ovbjects set forth in such sub-clause or from the terms of
any other sub-clause or freoam the name of the Company. None of such sub-
clauses or the ohject or objects therein specified or the powers thereby
conferred shall be deemned subsidiary or anciilary to the objects or powers
mentioned in any other sub-clause but the Company shall have as full a power
to exercise all or any of the objects conferred by and provided in each of
the said sub-clauses as if each sub-clause contained the objects of a
separate company. The word "company” in this Glause, except where used in
reference to the Cempany, shall be deemed to include any partnership or
other body of persons, whether incorporated or unincorporated and whether
domiciled/
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domiciled in the United Kingdom of elsewhere.
by, The liability of the Members is limited.

5. The Share Capital of the Company is £100 divided into 100 Shares of £1 each.

We, the several person whose names and addresses are subscribed, are desirous of

being formed into a Company in pursuance of the 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 Numbar of shares
and descriptions taken by each

of Subscribers. subserdber
LYCIDAS NOMINEES LIMITED ONE

292 ST. VINCENT STREET

GLASGOW

G2 57Q

LIMITED COMPANY

LYCIDAS SECRETARIES LIMITED ONE
292 ST. VINCENT STREET

GLASGOW

Ge 51Q

LIMITED COMPANY

TR T M S T el A T e e T 4 e mn s e PENE W . .

Dateu rhe 26th day of November 1991
Witness to the above signatures:-

MORAG ELIZABETH ARMSTRONG
292 ST. VINCENT STREET
GLASGOW

G2 510

TRAINEE SOLICTTOR
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THE COMPANIES ACTS 1985 - 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
PIK LIMITED
PRELIMINARY

{a) In these Articles "Table A" means Table A contained in the Companies
(Tables A to F) Regulations 1985 forming part of the Companies Act
1985, "the 1985 Act" means the Companies Act 1985.

(b) (1) The Regulations contained in Table A shall apply to the Company
save in so far as they are excluded or modified hereby. The
Regulations of Table A numbered 12, 24, 41, 56, 73, 74, 75, 78,
80, 81, 84, 87, 95, 101, 110 and 118 shall not apply., but,
subject as aforesaid, and in addition to the remaining
Regulations of Table A the following sheall be the Articles of
Association of the Company.

(ii) In Regulation 6 of Table A the words ...."shall be sealed with
the Seal and".... shall be deleted where they appear in the
second sentence.

{c) Unless the context otherwisc requires words or expressions contained
in these Articles shall bear the same meaning as in the 1985 Act or
any modification thereol in force at the date at which these Articles
are adopted by the Company.

PRIVATE_COMPANY

The Company i+ a private company and accordingly any invitation to the
public to wuwscribe for any shares or debentures of the Company is
prohibited.

SHARES

The share capital of the Company is £100 divided into 100 Ordinsry Shares of
£1 each.

(a) Subject to the proviufons of the 1985 Act and of this Article the
unissued shares of the capital of the Company shall be under the
control of the birectors who mey offer, allot, grant optiong over or
otherwise dispose of the same to such persons and for such
consideration upon such terms and conditions, and at such times, as
the Directors think fit.

(b) (i) In accordance with the provisions of Section 80 of the 1985 Act
the Directors shall, for a period of {ive years expiring on the
date five years after the incorporation of the Company (and
thareafter provided this authority is renewed from time to time
by the Cumpany in General Meeting!. be unconditionally
authoriged to cxercise the power ..iI" the Company to allot
relevant/
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relevant securities to such perscn or persons including any

Birector as the Directors shall in their absolute discretion
think fit;

(ii) the Directors may, on behalf of the Company, make an offer or
agreement which would or might require relevant securities to be
allotted after aforesaid authority has expired and are

authorised to allot relevant securities pursuant to any such
agreement;

(iii) the maximum amount of such relevant securitios which may be so
allotted shall be the authorised but as yet unissued share
capital of the Company at the date of allotment.

{c) In accordance with Part V Chapter VI of the 1985 Act the Directors may
give financial assistance For the acquisition of the shares of che
Company or of any holding company of the Company or give financial
assistance to reduce the liability following upon such an acquisition
subject to and in accordance with the provisions of the said sections.

The pre-emption provisions of Section 89(1) and Sub-sections (2} and (6) of

Section 90 of the 1985 Act shall not apply to any allotment of the Company's
equity securities.

The lien conferred by Regulation 8 of Table A shall attach to fully paid
shares and to all shares registered in the name of any person indebted or
under liability to the Company whether he be the sole registered holder
thereol' or one of two or more joint holders.

The Directors may from time to time make calls upon the Members in respect
of any moneys unpaid on their shares (whether on account of the nominal
value of the shares or by way of premium) and not by the conditions of
allotment thereof made payable at fixed times, provided that except in so
far as nay be otherwise agreed between the Company and any Member in the
cagse of the shares held by him no call shall exceed one-fourth of the
nominal value >f the share or be payable at less than one month From the
date fixed for the payment of the last preceding call, and each Member shall
'subject to receiving at least fourteen days notice specifying the time or
times and place of payment) pay to the Company at the time or times and
place so specified the amount called on his shares. A call may be revoked
or postponed as the Directors may determine.

NOTICES

Every notice calling a General Meeting shall comply with the provisions of
Section 372(3) of the 1985 Act, as to giving information to Members in
regard to their right to appoint proxies, and all notices and other
communications relating to a General Meeting which any Member is entitled to
receive shall also be sent to the Auditor for the time being of the Company.

TRANSFERS

Th> Directors may in their absolute discretion and without assigning any
reason thercf . declire to register any transfer of any share, whether or
not it is a Pully pain share.

S LR
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* pted by Special Resolution of the Members passed on A*‘F;f,;u/q 1892

8-

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at an annual general
meeting with the exception of declaring a Cividend, the consideration of the
accounts, balance sheets and the reports of the Directors and auditors, the
election of Directors, the appointment of, and the fixing of the
remuneration of', the auditors, and the fixing of the remuneration of the
Directors.

If within half an hour from the time appointed For the meeting & quorum is
not present, the meeting, i1f convened upon the requisition of members, shall
be dissolved; in any other case it shall stand adjourned to the same day in
the next week, at the same time and place or to such other day and at such
other time and place as the Directors may determine, and if at the adjourned
meeting a quorum is not present within half an hour from the time appointed
for the meeting the meeting shall be dissolved,

It shall not be necessary to give any notice of an adjourned meeting and
Regulation 45 of Table A shall be construed accordingly.

A poll may be demanded by the Chalrman or by any Member present in person or
by proxy and entitled to vote and Repulation U6 of Mable A shall be modified
accordingly.

A Member for whom a receiver, curator bonis or othenr person in Lhe nature of
a receiver or curator bonis has been appointed by a Court in England and
Wales or Scotland having jurisdiction in that behalf on the ground that the
Member is incapable by rcason of mental disorder of managing and
adninistering his property and affairs may vole, whether on a show of hands
or on a poll, by the person go appointed and that person may appoint a proxy
to vote on a poll on behalt of the Member.

DIRECTORS

The nunber of Directors shall ba determined by the Company in General Meeting
but unless and until so fixed thore shall be no maximum number of Directons
and the minimun number of Directors shall be one and Regulation 64 of
Table A shall be modified accordingly. A sole Director, where the minimum
nunber of Directors is one shall be entitled to exercise all the authority
and powers expressed by Table A or these Articles or by operation of law to
be vested generally in the Directors and Regulation 89 of Table A will be
construed accordingly.

Notwithstanding any limitation on the number of Directors, the holder of the
"D" Ordinary Share in the capital of the holding company of the Company,
Ayrshire Community Airport Project Limited, shall be entitled by a
memorandun in writing delivered to the Company to appoint one person
reasonably acceptable to the Directors of the said holding company to be a
Director of the Company and, at any time, by like memorandum to remove from
office any Rirector so appointed and appoint another such reasonably
acceptable Director in place of any Director so appointed who may be so
renoved or die, resign or otherwise vacate office. Every appointment or
vemoval made pursuant to this Article shall be effected by notice in writing
lodged at the registered office of the Company from time to time and shall
take effect as at the time of such ledgement or delivery or such other
Future/




* (b}

17,

18,

19,

20.

21.

_9_.

future time as specified in the memorandum;

Notwithstanding any limitation on the number of Directors, Kyle & Carrick
District Council shall so long as it remains the holder of any Share of any
class in the capital of the holding company of the Company, Ayrshire
Community Airport Project Limited, be entitled by a memorandum in writing
delivered tc the Company to appoint Ian Welsh of 167 Adamton Road South,
Prestwick (whom failing such other person reasonably acceptable to the
Directors of the said helding company of the Company) to be a Director of
the Company and, at any time, by like menmorandum to remove him from office
and any other Director so appointed by them and to appoint another Director
reasonably acceptable to the Directors of the said holding company of the
Company in place of any Director so appointed who may be so removed or die,
resign or othorwise vacate office. Every appointment or removal made
pursuant to this Article shall be effective by notice in writing lodged at
the registered office of the Company and the said holding company of the
Company from time to time and shall take effect as at the time of such
lodgement or delivery ov at such other futuce time as specified in the
nemorandum,

A Director need not hold any shares of the Company to qualify him as a
Divector but he shall be entitled to receive notice of and attend at all
General Meaetings of the Company and at all separate General Meetings of the
holders of any class of shares in the Capital of the Company and Regulation
38 of Table A shall be modified accordingly.

If any Dirertor shall be called upon to perform extra services or to make
special exertions in going or residing abroad or otherwise for any of the
purposes of the Company, the Company may remunerate the Dirvector so doing
either by a fixed sum or by a percentage of profits or otherwise as nay be
determined by a resolution passed at a Boavrd Meeting of the Directors of the
Company, and such remuneration may be either in addition to or in
substitution for any other remuneration to which he may be entitled as a
Director.

The Directors may exercise all the powers of the Company to borrow or raise
moncy and to wortgage or charge its undertaking, property and uncalled
capital and subject to Section 80 of the 1985 Act to issue debentures,
debenture stock and other securities as security for any debt, liability or
obligation ¢f the cowpany or of any third party.

Without prejudice to the obligation of any Qirector to disclose his interest
in accordance with Section 317 of the 1985 Act a Director may vote as a
Director in regard to any contract, transaction or arrangement in whbich he
is interested, or upon any watter arising thersfrom, and if he does so vote
his vote shall be counted and he shall be reckoned in calculating a quorum
when any such contract transaction or arrangement is unde- ~onsideration and
Regulation 9t of Table A shall be modified accordingly.

The Directors may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any persons who are or
have at any time been Directors of ©r employed by or in the service of the
Company or of any compary which is a subsidiary company of or allied or
associated with the Company or any such subsidiary and to the wives, widows,
rhildren and ethier reiztives and dependants of any such persons and may

w2 tablisgh, maintarn, nuopsrh, subscribe to and contribute to all kinds of
Seanes

o L b -
herd Ly Lnetia. ton, ot o f skhe mesbers passed onﬁ ‘ﬂ;i,aan 1992
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25,

26.
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Schemes, Trusts and Funds for the benefit of such persons as are
hereinbefore referred to or any of them or any class of them, and so that
any Director shall be entitled to receive and retain for his own benefit any
such pension, annuity, gratuity, allowance or other benefit {whether under
any such fund or scheme or otherwise) and may vote as a Director in respect
of the exercise of any of the powers by this Article conferred upon the
Directors, notwithstanding that hg is or may be or become interested therein.

The office of Director shall be vacated il the Director:-

(a) becomes bankrupt or makes any arrangemnent or composition with his
creditors generallyy or

{b) becomes prohibited from being a Director by reason of any order made
under Sections 295 to 300 (inclusive) of the 1985 Act; or

{c) in the opinicn of all his co-Directors becomes incapable by reason of
mental disovder of discharging his duties as Director; or

{a) subject aa hereilnaltor provided resigns his office by notice in
woriting to the Company.

A Dircetor shall not rotire by rotation and the words "...by rotation or
otherwise..." where thoy appear in Regulation 67 of Table A shall be deleted.

A Director appointed by an Ordinary Resolution ol the Members or by the
current Directors to Fill a casual vacancy or as an addition to the Board
shall not retire from office at the Annual General Meeting next following
hig appolntment and tho last two sentences of Regulation 79 of Table A shall
not apply to the Company.

No person shall be or become incapable of being appointed a Director by
reason only of his having attained the age of seventy or any other age nor
shall any special notice be required in connection with the appointment or
the approval of the appointwment of guch person, and no Director shall vacate
his office at any tine by reagson only of the fac* that he has attained the
age of seventy or any other age.

The Directors way from Liwe to time appoint one or more of their body to
hold any executive office in the management of the business of the Company
including the office of Chairman or Deputy Chairman or Managing or Joint
Managing or Deputy or Assiztant Managing Director as the Directors may
decide such appointment being (subject to Sectien 319 of the 1085 Act, if
applicabla) for such Fixed term or without liwmitation as to period and on
such terns as they think it and a Director appointed to any executive
nftice shall (without prejudice to any claiwm For damages For Lreach of any
service contract between him and the Company} if he ceases to hold the
office of Director for any cause ipso Facto iamediately cease to hold such
executive office.

4 Director holding such executive office as aforesaid for a fixed period
shxll not be entitled to resign as a Director of the Company and Article 21
{(d' herecf shall be interpreted accordingly.

&P ALISATION OF PROFITS
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28. The Directors may with the authority of an Ordinary Resolution of the
Conpany: -

{a) subject as hereinafter provided, resolve to capitalise any undivided
profits of the Company (whether or not the same are available for
distribution and including profits standing to any reserve) or any sum
standing to the credit of the Company's share premium account. or
capital redemption reserve fund;

(b) appropriate the profits or sum resolved to be capitalised tc the
Members in proportion to the nominal amount of Ordinary Shares
{whether or not Fully paid) held by them respectively, and apply such
profits or sum on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by such
Members respectively, or in paying up in full unissued shares or
debentures credited as fully paid up, to and amongst such Members, or
as they may direct, in the propovtion aforesaid, or partly in one way
and partly In the other: [Irovided that the share premium account and
the capital redemption reserve fund and any such profits which are not
avallable for distribution may, for the purposes of this Article, only
be applied in the paying up of unissued shares to be issued to Members
cradited as fully paid;

{c) resolve that auy sharaes allotted under this Article to any Member in
raspect of a nolding by him of any partly paid Ordinary Shares shall,
s0 long ag such Oprdinary Shares rempin partly paid rank [or dividends
only to the extent that such partly pald Orvdinary Shares rank for
dividend;

(d} make such provisions by the issue of fractional certilicates or by
payment in cash or otherwise as the Directors think fit for the casc
of* shares or debentures becoming distributable under this Article in
fractions;

{e) authorise any person to onter on behalfl of »all the Members concerned
into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any shares of debentures
to which they may be entitled upon such capitalisation (any agreement
mnade under such authority being thereupon effective and binding on all
such Menbers); and

{(r) generally to do all acts and things required to give effect to such
resolution as aforesaid.

THIRD PARTY RIGHTS

* 29, No amendment, alteration, variation, abrogation, addition or other change
shall be made to Clause 16 of these Articles and the rights conferred
thereunder without the prior written consent of the holder of the "D"
Ordinarv Share in the capital of the holding company of the Company,
Ayrshire Community Airpbrt Project Liwited, and without the consent of Kyle
& Carrick District Council so long as it remains the holder of any Share of
any ¢l .as in the capital of the said holding company of the Company.

PROVISION/

i1 )
* Adnpted by Spercial Resnlution of the members passed on 4, ffhrndfy' 1992
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PROVISION FOR EMPLOYEES

The power which the Company may exercise pursuant to Section 719 of the 1985
Act to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries in connection with the
cessation or the transfer to any person of the whole or part of any of the
undertaking of the Company or any of its subsidiaries may, before the
commencemnent of any winding-up, be exercised by a resolution of the
Directors and any payment made under this Article may be made out of Lhe
profits of the Company which are available for dividend.

INDEMNITIES

Every Director, Managing Director, Agent, Auditor, Secretary or other
officer of the Company shall be indemnified ocut of the assets of the Company
against all losses or liabilities which he may sustain or incur in or about
the execution of the duties of his office or otherwise in relation thereto,
including any liability dincurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under Sections
144 and 727 of the 1985 Act, in which reliel is granted to him by the Court,
and no Director or othor officer shall be liable for any loss, damage or
misfortuna which may happen to or be incurred by the Company in the
execution of the duties of hig office or in relation thereto. But this
Article shall only have effect in so lar as its provisions are not avoided
by Section 310 of the 198% Act,

SERVICES OF NOTICES

Any Notice to be served pursuant to these Articles, may be served by leaving
it at the address provided for service or by posting by first class mail,
tzlexing, cabling or otherwise transmitting in printed form said Notice to
the said address provided for service. Such Notices shall be deemed to have
been properly served, if posted, at the expiration of twenty four hours
after posting; if by cable on the day after it is sent; if by telex on the
date such telex is sent; and in the case of other forms ol transmission on
the date on which it should be received by the recipient in the normal
course of such Form of transmigsion. In proving service of Notices by post
it shall be sufficient to prove that the envelope containing the same was
properly addressed, stamped and posted:; in the case of telex that the
answer baclt code of the addressee from time to time appeared on the sender's
copy of transmission; and in the case of a cable or other form of
transmission that the proper address was given to the sending Post Office or
other transmission body. Regulations 112 and 115 of Table A shall be
modified accordingly.



NAMES, ADDRESSKS AND DESCRIPTIONS OF SUBSCRIBERS.

LYCINAS NOMINEES LIMITED
292 ST, VINCENT STREZ
GLASGOW

G2 5TQ

LIMITED COMPANY

LYCIDAS SECRETARIES LIMITED
292 ST. VINCENT STREET
GLASGOW

G2 /TQ

LIMITED COMPANY

et e o ke e Tt ebE R A MANISS aiee IR S - e e e ———— e e e s e i R

Dated the 26th day of November 1991
Witness to the above signatures:-

MORAG ELT7ABETH ARMSTRONG
292 $T. VINGENT STREET
GLASGOW

G2 HTQ

TRAINEE SOLICITOR




At an Extraordinary General Meeting of PIK LIMITED {"the, Company")
convened and held at 7475 K."\({:bf: ﬁgf@bh (r(ag‘pt.f on [ Fﬁf;rc; Gre,

IHE COMPANIES ACTS 1985 & 1989

PIK LIMITED

COMPANY NUMBER 135362

duly

%7  the

following Resolutions were passed as Special Resolutions of the Company:~-

SPECIAL RESOLUTIONS

"That the Memorandum of Association of Lthe Company bhe amended as

follows: -

1.1

by the addition immediately after

the existing Clause 3(a) of a

new Clause 3(b) as follows:-

n(b)

Without prejudice to Clause 3(a), to run Prestwick

International Alrport and to carry on any transportation or
othar business which the Directors consider appropriate”,

1.2

by the consequent renumbering of the existing Clauses 3(b} to 3(y)
{inclusive) as respectively,

Clauses 3 (¢) to 3(z) {inclusive) ™,

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

by the addition immediately after the existing Clause 15 of a new

Clause 16{a) and 16(b) as followg:-

"16(a)

(b)

Notwithstanding any limitation on the number of
Directors, the holder of the *D’ Ordinary Share in the
capital of the holding company of the Company,
Ayrshire Community Airport Project Limited, shall be
entitled by a memorandum in writing delivered to the
Company to appoint one person reasonably accaptable to
the Directors of the said holding company to be a
Director of the Company and, at any time, by like
neworanduin to remove from office any Director so
appointed and appoint another such reasonably
acceptable Director in place of any Director so
appointed who may be so removed or die, resign or
ctherwise vacate office. Every appointment or xemoval
made pursuant to this Article shall be effected by
notice in writing lodged at the registered office of
the Company from time to time and shall take effect as
at the time of such lodgement or delivery or such
other future time as specified in the memorandum;

Notwithstanding any limitation on the number of
Directors, Kyle & Carrick District Council shall so
long as it remains the holder of any Share of any
class in the capital of the holding company of the
Company, Ayrshire Community Airport Project Limited,
be entitled by a memorandum in writing delivered to
the Company to appoint lan Welsh of 167 Adamton Road



]
:

2.3

2

Scuth, Prestwick (whom failing such other person
reasonably acceptable to the Directors of the gaid
holding company of the Company} to be a Director of
the Company and, at any time, by like memorandum to
remove him from office and any other Director so
appointed by them and to appoint another Director
reasonably acceptable to the Directors of the said
holding company of the Company in place of any
Director so appointed wha may be so removed or die,
resign or otherwise vacate office. Every appointment
or removal made pursuant to this Article shall be
effective by notice in writing lodged at the
registered office of the Company from time to time and
shall take effect as at the time of such lodgement or
delivery or at such other future time as specified in
the memorandum.”

by the addition immediately after the existing Clause 27 of a new
Clause 29 as follows:-

" b T b

29, No amendment, alteration, variation, abrogation, addition or
othar change shall be made to Clause 16 of these Articles
and thes rights conferred thersunder without the prior
written conwent of the holder of tha 'D* Ordinary Sharve in
the capital of the holding compeny of the Company, Ayrshire
Community Alrport Project Limited, and without the consent
of Kyle & Carrick District Council smo long as it remains the
holder of any Share of any class in the capital of the saiq
holding company of the Company.”

by the consequent renumbering of the existing Clauses 16 to 30
{inclusive) of the Articles of Association to raflect the
ingertion of the new Clauses 16 and 29 referred to in this
Resolutign 2%,

Y

uv.‘.n-u..-s\m;bao

Chairman




Please do nat
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in black type, or
bold block lettering

* insert full name
01 company

Important

The accounting
reference date to
be entered along-
side should be
completed as in the

following exarmples:

5 April
Day  Month

30 June
Day Month

|3'0'0'6|

31 December
Day  Month

feiri1:2]

$ Insert
Dueclor,
Secretary,
Admimstrator,
Administrative
Recewer ar
Recewver
{Scotiand as
appropnde

CUNIPANIES FURN NC. 224

Notice of accounting reference date
(to be delivered within 9 months of
ircorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address ovetleaf)

Name of company

Company number

SC 135307

* P Lineted

gives notice that the date an which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below!

Month

3il 0z

Day

Designation# ‘I;\n JT¢s o2,

Signed /4 \A'é& "'b

Date

2-9. 92

Presentor's narr; address
telephone number and reference {if any A S

Post room




