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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number

146864

The Registrar of Companies for Scotland hereby certifies that

CASTLE VENTURES FIFTY FOUR 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

11 OCTOBER 1993

Jo HENDENRSON

Registrar of Companies

COMPANIES HOUSE C183

HMSO Ed Rep 2 7/53 (106371/2)




COMPANIES FORM No. 12

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

Ple;ascfz do not Pursuant io eaction 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For officlal uso  For official use

[aliadt LI Y

‘ Pleass complete Addrass averl
i legibly, preforably ¢ s eaf) | | ]
=" in black type, or [

bold black lettering  Name of company
H. CASTLE VENTURES FIFTY FOIR LIMITED

* insert full !
name of Company

, _Raha Lavasaney, authorised sisnatory

Alexander's Business Services Limited

/7a Broughton Street

. Edinburgh
t delete a5 do solemnly and sincerely declare thet{ am a fmmmmmmmf
areropriate Iperson named as director or secretary of the company in the statement delivered to the registrar

under section 10{2)1t 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 consciantiously believing the same to be true and by virtue of the

of

provisions cf the Statutory Declarations Act 1835

Declared at __Edinburgh Daclarant 1o sign below
the o doy of __YCGPITEMRTL. m’b\o\l* W‘g
One thousand nine hundred and _Dinety . jpa

before me . Donald J. Wrighe

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

. ) ’
M Q\.- ’
ay

Presentor’s name address and For official Usze
reference (if any): New Companies Section Post room
ALEXANDER'S BUSINESS COMPANISS
SERVICES i S,

ik ~5 00T <
D‘Ml"- ey y
ﬂ-w_..::ﬁw"" -

T7a Broughton Street
Ediburaly BT 3R]
Tet: 031-557 2837/8




COMPANIES HOU o &

COMPANIES ACT 1985 FEE PAID

A PRIVATE COMPANY LIMITED BY SHARES
EDINBURGH

MEMORANDUM OF ASSOCIATION

y 146864

CASTLE VENTURES FIFTY FOUR LIMITED

(1) The name of the company is :-
CASTLE VENTURES FIRTY FOUR LIMITED

(2) The registered office of the Company will be situated in Scotland.
(3) The objects for which the Company is established are:-

(A) To carry on for profit, directly or indirectly, whether by itself or through
subsidincy, associated or allicd companies or firms in the United Kingdom or
elsewhere in all or any of its branches any business as a general commercial company,
undertaking, project or enterprise of any description whether of private or public
character and all or any trades, processes and activities connected therewith or
ancillary or complimentary thereto, ‘

(B) To purchase, or otherwise acguirc and hold, letters patent, copyrights and
designs, and equivalent protection in other jurisdictions, and licences, righis and
privileges thereunder on any terms and in any part of the world; to apply for and
register, in any part of the world, letiers patent, copyrights, and designs and equivalent
protection in other jurisdictions; to exeicise, use, sell or otherwise deal with or turn to
account in any part of the world inventions, lelters patent, copyrights and designs, and
equivalent protection in other jurisdictions, and licences, rights and privileges
thercunder; to manufacture and trade and deal, in any part of the world, in all
machinery, plant, articles and things and to work processes protected under or
connected with any inventions, letters patent, copyrights and designs and equivalent
protection in any jurisdiction.

(C) To carry on any other business of any nature whatsoever which may seem to the
Directors to be capable of being conveniently carried on in connection or conjunction
with any business of the Company hereinbefore or hercinafter authorised or to be
expedient with a view to rendering profitable or more profitable any of the Company’s
assets or utilising its know-how or expertisc.

(D) To subscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose of,
and deal in, any shares or other securities or investments of any nature whatsoever, and
any options or rights in respect thercof.
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() To draw, make, accept, endorse, discount, negotiate, execute, and issue, and to
buy, sell and deal in bills of exchange, promissory notes, and other negotiable or
transferable instruments or securitics.

(F) To purchase or otherwise acquire for any cstate or interest any property or assets
or any concessions, licences, grants, patents, trade marks, copyrights or other
exciusive or nonexclusive rights of any kind and to develop the same in such manner
as may be thought fit and to make experiments and tests and to carry on all kinds of
research work.

(G) To build, construct, equip, cxecute, carry oul, improve, work, develop,
adiinister, maintain, manage or control works, plants, factories, wharves, jetties,
roads, railways, warehouses, depots, offices and other buildings, structures or facilities
of all kinds, whether for the purpwses of the Company or for sale, letting or hire to or
in return for any consideration from any company, firm or person, and o contribute to
ot assist in or carry out any part of any such operation,

(H) To amalgamate or enter into partnership or any joint venture or profit-sharing
arrangement or other association with any company, firm or person.

() To purchase, or otherwise acquire and undertake all or any part of the business,
property and liabilities of any company, firm or person carrying on any business which
the Company is authorised to carry on or possessed of any property suitable for the
purposes of the Company,

(H To promote, or jein in the promotion of, any company, whether or not having
objects similar to those of the Company.

(K) To barrow and raise money and to secure or discharge any debt or obligation of
or binding on the Company in such manner as may be thought fit and in particular by
mortgages and charges upon all or any part of the undertaking, property and assets
(present and future) and the uncalled capital of the Company, or by the creation and
issue of debentures, debenture stock or ather securitics of any description.

(L) To advance, lend or deposit money or give credit to or with any company, firm
or person on such terms as may be thought fit and with or without security.

(M) To guarantee or give indemnitics or provide security, whether by personal
covenant or by mortgage or charge upon all or any part of the undertaking, property
and assets (present and future) and the uncalled capital of the Company, or by all or
any such methods, for the performance of any contracts or obligations, and the
payment of capital or principal (together with any premium) and dividends or interest
on any shares, debentures or other sccurities, of any person, firm or company
including (without limiting the generality of the foregoing) any company which is for
the time being a holding company of the Company or another subsidiary of any such
holding company or is associated with the Company in business.

(N) To issue any securities which the Company has power to issue for any other
purpose by way of security or indemnity or in satisFaction of any liability undertaken
or agreed to be undertaken by the Company.



Q) To sell, lease, grant licences, casements and other rights over, and in any other
manner deal with or dispose of, the undertaking, propesty, assets, rights and effects of
the Company or any part thereof for such consideration as may be thought fit, and in
particular for shares or other securities, whether fully or partly paid up,

(P) To procure the registration or incorporation of the Company in any part of the
world.

(Q) To subscribe or guarantee money for any national, charitable, benevolent, public,
general or useful object or for any purpose which may be considered likely directly or
indirecily to farther the interests of the Company or of its members,

(R} To establish and maintain, and to contribute to, any pension or superannuation
funds for the benefit of, and to glve or procure the giving of donations, gratuitics,
pensions, allowances or emoluments to, any present or former employees or officers of
the Company or of its subsidiaries or holding company or of other subsidiaries of its
holding company or of any other company associated with the Company, and the
wives, widows, families and dependants of any such persons; fo establish and
subsidise or subscribe to any institutions, associations, clubs or funds which may be
considered likely to benefit any such persons or to further the interests of the Company
er of any such other company; and to make payments for or towards the insurance of
any such persons,

(S) To establish and maintain, and to contribute to, any scheme for encouraging or
facilitating the holding of shares or debentures in the Company by or for the benefit of
its employees or former employees, or those of its subsidiaries or holding company er
other subsidiaries of its holding company, or by or for thc benefit of such other
persons as may for the time being be permitted by law, or any scheme for sharing
profits with its employees or those of its subsidiary and/or associated companies, and
(so far as for the time being permitted by law) to lend money to the Company’s
employees (other than directors) with a view to enabling them to acguire shares in the
Company or its holding company.

(T) To distribute among members of the Company in specie or otherwise, by way of
dividend or bonus or by way of reduction of capital, all or any of the property or assets
of the Company, or any proceeds of sale or other disposal of any property or assets of
the Company, with and subject to any incident authorised and consent required by law,

(U) To undertake all or any of the foregoing in any part of the world, and cither as
princiguls, agents, contractors, trustces or otherwise, and by or through trustees,
agents, subsidiarics or otherwise, and cither alone or in conjunction with others,

(V) To do all such other things as may be considered to be incidental or conducive to
any of the above objects.

And it is hereby declared that the objects of the Company as specified in each of the
foregoing paragraphs of this clause (except only if and So far as otherwise expressly
provided in any such paragraph) shall be separate and distinct objects of the Company
and shall not be in any way limited by reference to any other paragraph or the order in
which the same or occur or the name of the Company.



il

(4) ‘The liability of the members is limited.

(5) The share capital of the Company is £10,000 divided into 10,000 shares of £1.60.
each.

We, the several persons whose names and addresses are subscribed, wish to be formed
into a company, in pursuance of this Memorandum of Association, and we agree to
take the number of shares in the capital of the Company set opposite our respective
names.

——— —————-— —————— -

NAMES, ADDRESSES AND DESCRIPTION Number of shares
OF SUBSCRIBERS Taken by each subscriber

- YT M bt o -

Alexander’s Business Services Limited
77a Broughton St.

1
Edinburgh M L\Q&‘U\TLQ v

EH! 3R] )
Authorised Signatory

Incorporated Company

Alexander’s Business Press Limited 1

77a Broughton St.

Edinburgh \ﬂ

EHI 3R} TRNN %LU)LQP\,ZS
Authorised Signatory

Incorporated Company

Total Shares taken: 2

- - - - - m—

DATED THE 30th of September 1993
WITNESS to the above signatures:-

Stuart Robertson
77a Broughton Street
Edinburgh %’

EH! 3R] é

#

Company Formation Agent




COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

146864

ARTICLES OF ASSOCIATION

of

CASTLE VENTURES FIETY FOUR LIMITED
PRELIMINARY

(1) Subject as hereinafter provided the Regulations set out in Table A of the
Schedule to the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to R} (Amendment) Regulations 1985 shall apply to this
Company.

(2) The Company is a Private Company within the meaning of Section 1 of the
Companies Act 1985, Accordingly no invitation or offer shall be made to the public
(whether for cash or otherwise) to subscribe for any shares in or debentures of the
Company nor shall the Company allot or agree to allot (whether for cash or otherwise)
any shares in or dzebentures of the Company with a view to all or any of these shares or
debentures being offered for sale to the public.

(3) The following Regulations of the said Table "A’ shall not apply to this Company
videlicet:- 24, 46, 47, 50, 64, 65, 66, 67, 68, 69, 13, 74, 75, 76, 77, 78, the second and
the third sentences of Regulation 79 and Regulations 81, 94 and 95,

CAPITAL

(4) The Directors of the Company shall within a period of five years from the date of
incorporation of the Company be entitled to exercise the Company’s power to allot,
grant options over or otherwise disposc of the shares which are comprised in the
authorised share capital with which the Company is incorporated and no other
authority for the Directors {o allot, grant options over or otherwise dispose of any
shares shall be valid for more than five y.ars from the date of passing the members
resolution to which it relates.

(5) (a) Sections 89(1), Section 90(1) to (5) and Section S0(6) of the Act shall not
apply in relation to the issuc of any cquily sccuritics by the Company but in
substitution therefore the provisions of sub-paragraph (b) of this Article shall apply.
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(b) Save as otherwise directed by the Company in General Meeting any shares which
are not comprised in the authorised share capital with which the Company is
incorporated from time to time to be created shall before they are issued be offered to
the members in proportion as nearly as possible to the number of shares held by them.
Anry such offer shail be made by notice specifying the number of shares offered and
limiting a time within which the offer, if not accepted, will be deemed to be declined
and after the expiration of such time any shares not accepted and any shares which, by
reasont of the ratio which the shares to be issued bear to the shares held by persons
entitled to an offer thereof, cannot, in the opinion of the Directors, conveniently be
offered under this Article shall be at the disposal of the Directors who may allot, grant
options over, or otherwise dispose of the same to such persons at such time and cn
such terms as they think proper.

(6) Subject to the provisions of the Act including Sections 159 and 171 thereof the
Company shall have power to issue shares which are 1o be redeemed or are liable to be
redeemed at the option of the Company or the shareholder en such terms may be
provided by the resolution of the Company creating such redeemabie shares,

(7)  Subject to the provisions of the Act including Sections 171 to 175 thereof the
Company may purchase its own shares including any redeemable shares.

LIEN

(8) The lien conferred by Regulation 8 of Table *A’ on shares and dividends shall
also attach to fully paid up shares and dividends thercon registered in the name of any
person in respect of ail monies owing by such person to the Company on any account
whatsoever, whether he shall be the sole registered holder of the relevant shares or one
of two or more joint holders thereof.

TRANSPFER OR SHARES

(9) A Member desiring to transfer shares otherwise than to the Company pursuant to
Article 7 hereof shall first give notice in writing handed personally or sent by
registered or recorded delivery post to their correct and last known address of such
intention 1o the Company, the Directors and all the shareholders of the Company
giving particulars of the shares in question, The Dircctors as agent for the member
giving such notice may dispose of such shares or any of them to members of the
Company in a direct and pro rata proportion to their existing holdings at a price to be
agreed between the transferor and the Directors or failing agreement at a price fixed by
the Auditors of the Company as a fair value thercof, If within 28 days of the date of
the said notice the Directors are unable to find a member or members willing to
purchase all such shares on such conditions then but not before then the transferor may
dispose of so many of such shares as shall remain undisposed of in any manner he may
think fit within three months from the date of the said notice but the Directors may in
their absolute discretion and without assigning any reason therefore decline to register
any such transfer whether or not it is in respect of & fully paid up share or shares.



PROCEEDINGS AT GENERAL MEETINGS

(10) At any General Meeting a Resolution put to the vote of the Meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the résult
of the show of hands) demanded by the Chairman or any member in person or by
proxy. Unless a poll is so demanded a declaration by the Chairman that a Resolution
has on a show of hands been carried or carried unanimously, or by a particular
majority, or lost, an entry to that effect in the book containing the minutes of tite
proceedings of the Company shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or against such Resolution.
The demand for a poll may be withdrawn, In the event of an equality of votes the
Chairman shall not have a second or casting vote,

DIRECTORS

(11) The Directors of the Company shall not be more than seven but if and so long as
there is a sole Director such Director may act alone in exercising all the powers and
authoritics by Table A or these Articles vested in the Directors generally and
Regulations 89 and 90 shall be modified accordingly. The first Directors of the
Company shall be the person or persons named in the Statement delivered to the
Registrar of Companies prior to the formation of the Company and deemed to be
appointed Directors accordingly. A Director need not hold shares in the Company and
no Director shall be subject to retirement by rotation.

(12) The Company shall not be subject to Section 293 of the Act and accordingly any
person may be appointed or elected as a Directar whatever his age and no Director
shall be required to vacate his office of Director by reason of his having attained the
age of seventy years or any other age,

(13) In the case of an equality of votes at any Directors Meeting the Chairman of the
Meeting shall not have a second or casting vote and Article 88 of Table *A’ shall be
madificd accordingly.

(14) Subject to the provisions of Section 317 of the Act a Director may contract with
and participate in the profits of any contracts or arrangements as if he were not a
Director, A Director shall alse be capable of voting in respect of such contracts or
arrangements, where he has previously disclosed his interest to the Company, or in
respect of his appointment to any office or place or profit under the Company, or in
respect of the terms thereof and may be counied in the quorum at any Meeting at
which any such matter is considered,

SECRETARY

(15) The first Secretary of the Company shall be the person or persons named as
Secreiary in the Statement delivered to the Registrar of Companies prior to the
incorporation of the Company and deemed to be appoinicd accordingly.



BORROWING POWERS OF THE DIRECTORS

(I7y Any Director may in writing appoint any person to be his alternate to act in his
Placc at any oficeting of the Direciors at which he is unable to be present.  Every such
alternate shall be eititled to notice of meetings of the Directors and to attend and vote
thereat as a Director whert the person appointing him is not personally present and
where he is a Director 1o have u <gpamte vote on behalf of the Director he is
Tepresenting in addition to his own vote. A Director may at any time in writing revoke
the appointment of ap alternate appointed by hiim  The remuneraron of such ar
alternate shail be payable out of the remuneration payable to the Director appointi
him and the proportion thereof shall be agreed between them. An alternate need » -
hold any share qualification,

INDEMNITY
(18) Subject to Section 310 of the Aq and in addition to such indemnity as is
contained in Regulation 118 of Table A’ every Director, Officer or Official of the
Company Lall be indemnified out of the funds of the Company against all costs,
charges, losses and expenses and Habilities incurred by him in the execution and
discharge of his duties or in relation thereto,

DISQUALIFICATION OF DIRECTORS

(19) The office of a Director shall be vacated:-
(a) If by notice in writing to the Company he resigns the office of Director,
(®) Ifhe ceases to be a Direetor by virlue of Section 291 of the Act,

(e} If he becomes bankrupt or insolvent or enfers into any arrangement with his
creditors,

(d) If he becomes of unsound mind,

(e) If he is prohibited from being a Director by any order made under Section 295 to
300 of the Act,

(f) If he is removed from office by » resolution duly passed under Section 303 of the
Act,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

----------------------- e -

Alexander’s Business Press Limited

774 Broughton 8t,

Edinburgh

EHI 3R] [LQ Uoon B (vt em
Authorised Signatory %

Incorporated Company

Alexander’s Business Services Limited
77a Broughion St.

Edinburgh

EH1 3R] U{Q o ‘lUL oot
Authorised Signatory L/B

Incorporated Company

DATED THE 30th of September 1993
WITNESS to the above signatures:-

Stuart Robertson % //
J

77a Broughton Street
Edinburgh '
EH1 3R}

Company Formation Agent
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COMPANIES HOUSE

This form shouid be completed In biack,

Statement ¢f first diveciors and
secretary andintended situation
of registered oifice

cN|

146384 B

For official use

Company name (in full)

CASTLE Yeriblls g, zr7 four Luwitep

Registered office of the company on
incarporation,

i
RO| 774 Broughton _Street: I

¢ ——

Posttown __ Edinburgh |
County/Region  Midlothian |
Postcode _ EHI 3RJ ]
If the memorandum is delivered by an
agent for the subscribers of the
rmamwgedem mart X s the box
oppl i 4. g ke 3,00ty name
and adsaite:
Name |
RA !
]
Paost town [l
County/Region o i
Postcode - ]
Number of continuation sheets attached
To whom should Companies House
direct any enquiries about the ,
information shown in this form? ALEXANDER'S B
— o —FTa-Broughton-Stragf

Telephone

Bdinburel: EHI 38 7
o _Tel: 031557 283748 _

Postcode

Extension

Page 1



Company Secretaiy (s e : - 5)

Mame *Style/Title
Forerames
. Surname

*Honours etc
Previous forenamas
Previous surname
Address
Usual residential address must be given,

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

. . Consent signature

E.js Alexander's Business Press Limited

AD 774 Broughton Street

Post town Edinburgh

County/Region Midlothian

Postcode FH1 3RJ [ country U.K.

{ consent to act as secretary of the company named on page 1
p<t e

Signed (authorised signatory) Date ZLH Cff 42

Directors (seemes1-3)
Please list directors in alphabetical order,

Name ' *Style/Title
Ferenames
Surname
*Honours etc
Previous forenames
Pravious surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or arincipal office address.

Date of birth
- Business occupation

Other directorships

L

* Voluntary details

Consent signature

ch| Alexander's Business Services Limited

AD| 77A Broughton Street

Posttown _Fdinburgh

County/Region Lothian

Postcode EH1 3RJ I Country U.K.

DO| | | ] _J Nationality |NA

oC

oD

I consent to act as director of the company named on page 1
Signed (authorised signatory) Date 24 ﬁ‘ / 13

Page 2

-



Directors {continued)
(Seenoles1-5)

Name *Style/Title
Forenames

Surname

*Honours etc

Previous forenamaes

Previous surname

Address

;:"ﬁ; Usual rasidential address must be given.
In the case of a corporation, give the
registered or principal office address.

Data of hirth
Business occupation

Other directorships
* Vofuntary details

Consent signature

Delete if the form
i< signed by the
subscribers.

Delete if the form
is signed by an
agen! on behalf of
all the subseribers.

All the subscribers
must sign either
personatly or by 2
person or persons
anthorised to sign
for them.

Page 3

¢ j
b
I
|
{
|
AD J
|
Post town i
County/Region !
Postcode [ Country ]
| |pG) | 1 1 Nationality |NA ]
oc ]
oD
[ consent to act as director of the company named on page 1
Signed Date
Signature of agent on behalf of all subscricers  Date
b
- —nad =
| Signed (o (horised signatory) Date Z‘{'(l (23
Lb P
Signed (authorised signatory) Date Z"f'{ 7[a%
Signed Date
Signed Date
Signed Date
Signed Date




SPECIAL RESOLUTION ON CHANGE OF NAME
COMPANIES ACTS

COMPANY NUMBER Se 146864

COMPANIES HOUSE

FEE PAID

COMPANY NAME Castle Ventures Fifty Four Limited

At an Extraordinary General* /uieuiaunanaiti@omat* Meeting of the members of the above

named company, duly convened and held at:

77a Broughton Street, Edinburgh, FH1 3R.J

on the 1lth day aof __October

1993

the foliowing Special Resolution was duly passed:

That the name of the Company be changed to:

NEw NAME .__Ross Developments Timited .

Signature:

Notes:

* Please delete as appropriate.

Authorised signator
for Alexande::gg {
Diruetor.

NB. The copy Resolution must be filed with the Registrar ol Companies within 15 days after th~
passing of the Resolution, Please insert name and address o which the cerlificate is to be sent:

ALEXANDER'S BUSINESS
SERVICES
77a Broughton Street
Edinburgh EH1 3RJ
Tel: 031-557 283748

NC 19 {1985}

td Fep 200 4/89 (024623/3)

Business Services,



FILE COPY

CERTIFICATE OF INCORPORAT!ION
ON CHANGE OF NAME

Company Number

146864

The Registrar of Companies for Scotland hereby certifies that

CASTLE VENTURES FIFTY FOUR LIMITED

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

Ross Developments Limited

Given at Companies House, Edinburgh, the

19 OCTOBER 1993 ;
\::D}wm»@ @.w M

M Registrar of Companies

- W
R Weis

d 2060004 6M 5792 26364 COMPANIESHOUSE 028



