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CERTIFICATE OF INCORPORATION
‘OF A PRIVATE LIMITED COMPANY

Company Number
147178 :
The Registrar of Companies for Scotland hereby certifies that

[1

|
!
|
|

PACIFIC SHELF 553 LIMITED

. is this day incorporated under the Comp'énies Act 1985 as a private
“company and that the company is limited.

v

- Given at Companies House, Edinburgh, the

27 QCTOBER 1993
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COMPANIES FORM No. 12

Statutory Declaration of compliance
whith requirements on application
for registration of a company

Ploaye danot Fursuant th section 12(3) of the Companies Act 1985
ks myrgin

70 the Registrar of Companies Forotiichaiuse Forofficialuse
Piaves Compints W ey am ey

in WO !--.ls.—:l.-._! .—.—lm-ﬁg—

Lokt block wtweing  Name of company

PACIFIC SHELF 553 LIMITED

I, ANDREW COCKBURN, signing on trehalf

of ____MD DIRECYORS LIMITED —
PACIFIC HOUSE, 70 WELLINGTOM STREET
GLASGOW G2 658

$oekinas do solemnly and sincerely declare thatl am a[Selicierengagodinthe-formation-of the-
sopropria sempanylt [person named as director ersadraiany of the company inthe statement delivered to

the registrar under soction 10(2)t and that all $w requiraments of the above A.ctinrespectof the

registration of the above company end of matters precedent andincidental to it have been

complied with,

And § make thia solemnn declaration canscientiously balleving the same ¢ be true and by virtue of

the provisions of the Statutory Declarations Act 1835

BRECON,

POWYS

20tn octMT Wf‘
///j /

e

Solicitor having the powers conferred on 5 Commissioner foy Oaths.

Prasentor'a name, addrass anu
reference (if any):

Oswalds of Fdinburgh Ltd
Registration Agents ‘
24 Great King Street
EDINBURGH

EH3 6QN
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
COMPANY NUMBER

HEMORANDUM
and
- ARTICLES OF ASSOCIATION
| ' of
PACIFIC SHELF 553 LIMITED
{(Incorporated )

OSWALDS OF EDINBUBGH '
24 GREAT KING STREE pacitie otes OSWALDS OF EDINBURGH
EDINBURGH 70 Uellington Stredk GREAT KING STREET
EH3 80N Glasgow G2 65B EDINBURGH
PHONE: 031 557 5966 EH3 SQN

PHONE: 031 557 6966
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THE COMPANIES ACTS 1585 AND 1989

C S HOUSE
PRIVATE COMPANY LIMITED BY SHARES bgﬁg%ﬁ%
MEMORANDUM OF ASSOCIATION EDINBURGH
of
PACIFIC SHELF 553 LIMITED
) ~
7 )

1. The Company’s name is YPACIFIC SHELF 553 LIMITEDY

|
7

2. The company’s registered office is to be situated in
Scotland.

3. The Company’s objects are:-~

3.1 (@) to carry on for profit, directly or iandirectly,
“whether by itself or through subsidiary,
associated or aliied companies or firms in the

United Kingdom or elsewhere in all or any of its

branches any business, undertaking, project or
enterprise of any description whether of a

grivate or public character and all or any

trades, processes amd activities connected

+ therewith or ancillary or complementaxy thereto;

(b) to promote the interests of any company which is
for the time being a subsidiary, holding conmpany
oy subsidiary of any holding company of the
Company or any undertaking which is for the time
being a subsidiary undertaking of the Company or
of any holding company of the Company in any
manner vhatever and, in particular, by paying or
discharging the liabilities thereof or giving

P any undertaking to do 8o, by giving any
- indemnity or guarantee in respect of such
: liabilities and by giving any security or charge
for any such indemnity or guarantee or for the
payment of money or performance of cbligations
by any such company or undertaking as aforesaid,
- either with or without consideration and whether
N e or not any henefit flowa to the Company other
than the promotion of such interests asa
aforesaid to the intent that the promotion of
‘the interests of any such company or undertaking
as aforesaid shall be an object and not a power

bt - of the Company;

I
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3.2 to manufacture, develeop, process, rufine, repair,
purchase, sell, export, import, deal in or let on hire
all kinds of goods, substances, articles, services and
material (tangible or intangible) of any kind;



3.3

3.4

N
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3.7

ey, 3.8

3.9

to purchase, feu, take on lease, hire or otherwise
acquire, and to sell, let or otherwise dispose of in
whole or in part, any lands, interests in lands,
buildings, plant and machinery, stock~in-trade,
business concerns and any other heritable or moveable,
real mHr personal property and to construct, alter,
demalish, manage and maintain any of the foregoing;

to borrow or raise momey or accept money on deposit‘

and to secuye the payment of money or the observance
of obligations in such manner as the Directors shall
think f£it and for such purposes as to mortgage or
otherwise charge in any manner whatscever permitted in

© any Jjurisdiction in which the Company has assets or

carries on business and in particular by way of fixed
charge or flioating charge over the whole ox part of
the undertaking and all or any of the property and
assets (both present and future), and the uncalled
capitul of the Company and to create, issue and accept
securities; ,

te draw, meke, accept, endorse, discount, execute,
issue, negotizte and deal in promissory notes, bills
of exchange, shipping documents, documentary credits
and other negotiable or transferable instruments and
to buy, sell and deal in currencies, commodities,
options, traded options (financial or cormodity) and
other financial instruments;

to lend or advance money or give credit to such
persons and companies and on such terms (including as
to security) as may be thought £it and to deposit
woney with any bank, deposit tzker or other financial
crganigation;

to guarantee and/or give security for the payment of
money by, or the performan~e of contracts and

_obligations by, or the payn:nt or repayment of

principal, interest, dividends and premiums on, and

‘any other monies due in resgpect o0f, securities or

obligations by, the Company or by any »ther person or
company, including any company which shall at the time
be the holding company 37 the Company or another
subsidiary of such holding eompany or a subsidiary of
the Company and any undertaking which shall at the
time ke a subsidiary urdertaking of the Company or of
any holding company of the Company or of any
subsidiary of the Company or any holding company of
the Company notwithstanding the fact that the Company

may not receive any consideration or benefit from

entering into any such guarantee or security;

to invest and deal with the funds of the Company not
immediately required in such invesiments or securities
and in such nanner as mnay from time to time be
determined by the Directors;

to subscribe for, underwrite, purchase or otherwise
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3.12

3.13

3.14

3.15

tLoa.16

acguire necurities of any company, fund or trust and
to deal with and dispose of the same;

to acquire and hold all or any part of the
undertaking, property, business or assets of any
persen or conpany, to undertake, whether as part of
the consideration for such acquisition or otherwise,
all or any of the liabilities of such person or
company and to deal with and dispose of all or any of
the foregoing as the Directors =may consider
appropriate;

to umalgamate or enter inteo partnership or joint
venture or profit and/or loss sharing arrangement with
any person or company; ‘

to wake experiments in connection with any business or
proposed business of the Company, and to apply for or
otherwise acguizs and protect, prolong, renew,
experiment upon, test and improve in any part of the
world any inventions, patents, patent righta, brevets
d/invention, trade warks, service wmarks, trade or
brand nawes, desigrs, indusirial designs, copyright,
moral rights, Iickiaces, concesgions, protsctions or
similar yights which wmay appear 1likely %o be
advantageous or useful to the Company, and to use and
nanufacture under or grant licences or privileges in
respect of the same, and to expend money thereon;

to inswre against loegses, dawmages, risks and
liakilities of all kinds whish may affect the Company
and to purchase and maintain for any officer of the
Company or the auditors of the Company insurance
zquingt any llability as is mentioned in section 310
of the Companies Act 1985;

to issue and allot securities of the Company for cash
or in pay 2t or part payment for any property
purchased or otherwise acquired by the Company or any
services rendered to the Company or as security for
zny obligatlon or amount or for any other purpose;

to pay out of funds of the Company &ll expenses which
the Company may lawfully pay of, or incidental to, the
formation and registration of or the raising of money
for the Company or the issue of any securities, or the
application to any recognised investment exchange for
listing for, or dealing in, any or all of its
securities, inecluding brokerage and commissions for
obtaining applications f£or or taking, placing or
underwriting or procuring the underwriting of
securities or rights of the company;

to grant or procure the gqrant of donations,
gratuities, pensions, anmmuitieg, .allowances, or other
benefitg, including benefite on death, to any
directors, officers or employees or former directors,
officers or employees of the Company or any company



3.17

3.18

3.19

3.20

which at any time is or was a subsidiary or a holding
company of the Company or another subsidiary of a
holding company of the Company or otherwise associated
with the Conpany or of any predecessor in business of
any of them, and to the relations or dependants of any
such persons, and to gther persons whose service or
services have directly or indlirectly been of henefit
to the Company or whom the Directors of the Company
congider have any moral claim on the Company or to
their relations, connections or dependants, and to
establish or support any funds, trusts, insurances or
schemes (ineluding in  particular but without
detracting from the generality of the foregoing any
trust or scheme relating to the grant of any option
over, or other interest in, any share in the capital
of the Company or of any other company, <r in any
debanture or sacurity of any corporation or company
(including the Company) and including the provision of
financial assistance as Jescribed in section 153(4) (b)
and (bb) of the Companies Act 1985) or any
assotiations, institutions, clubhs or schools, or to 4o
any other thing likely te benefit any such persons or
otherwige to advance the interests of such pers: ns or
the Company or its wembers, and to subscribe,
quarantee or pay money for any purpose likely,
directly ox indirectly, to further the .ntereats of
such. pargons or the Coapany or its membeérs or for any
national, charitable, benevuient, educaticnal, social,
publiic, general useful object; .

to coapensate for less of office any directors or
other afficers of the Company and to make payments to
any perzons whose office, exployment or duties may be
terminated by virtue of any tramsactior in which the

Conmpany is engaged;

to promote or establish or concur in promoting or
establishing any other company for the purpose of
purchasing or taking over all or any of the
properties, rights and liabilities of the Company or
carrying on any business or operations which the
Company is authorised to carry on or foxr any other

purpogse which may, directly or indirectly, bhenefit or-

advance the objects or interests of the Company and to
acquire and hold as investments of the Company or
otherwise deal with as may be considered fit any
securities of any such company;

to sell or ctherwise dispose oﬁ,t".}he whole or any part -

of the undexrtaking, property and assets of the Company
either together or in portions;

to distribute amony the members in specie any property
of the Conmpany, or any proceeds of sale or disposal of
any property of +the Company, but so0 that no
distribution amounting to a reduction of capital be
nade except with the sanction {(if any) for the time

i

being required by law; o



3,21

3.22

3.23
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to do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or otherwise and either alonse or in
conjunction with others, and either by or through
agents, sub-contractors, *trustees, subsidiaries or
otherwise;

to carry on any other activity and do anything of any

nature which may szem to the Directors capable of
being conveniently carried on or done by the Company
in connection with the above, or may seem to the
Cempany calculated directly or indirectly to benefit
the Company;

to exercise all powers which would be available to the
Company under section 3A of the Companies Act 1985 if
its object was to carry on business as a general
conmercial company;

to do all such things as in the opinion of the
Directors are or may be incidental or conducive to the
above objects or any of thenm;

And it is hereby declzred that for the purposes of this
Clause:

(3)

(b)

(<)

(d)

(e)
(£)

(9)

(h)

the word Ycompany® in this clause shall (except where
referring) to the Company) be deemed to include any
person or partnership or other body of persons,
whether incorporated ox not incorporated, and whether
formed, incorporated, residept or demiciled in the
United Kingdom or elsevhere;

"pirectors’ gshall mean the directors of the Company
from tine to time;

vassociated coppanies® shall mean any two or nore
companies if one has control of the other or others,
or any person has control of both or all of them;

“gecurities” shall include zny fully, partly or nil
paid or no par value share, stock, unit, debenture or
loan gtock, deposit raceipt, bill, note, warrant,
coupon, right to subscribe or convert, or similar
right or obligation;

"and” and "or™ shall mean Tand/or";

“other” and Y"otherwise" shall not be construed eiusdem‘

generis where a wider construction is not possible;

words importing the singular only shall include the
plural and vice verasa; woxrds importing any genderx
shall include the other genders; and words importing
natural persons shall incliude corporations and vice
versa; and

the objects specified in each paragraph of this clause



- &hall, except if at all where otherwise expressed, be
“in no way limited or restricted by reference to or
inference from the terms of any other paragraph or the
name of the Company or the nature of any business
carvied on by the Company or the order in which such
objects are stated, but may be carried out in as full
and ample a manner and shall be construed in as wide
a sense as if each of the said paragraphs defined the
objects of a separate and independent company.

The liability of the members is limited.

The Company’s sharve capital is £1,000 dividea into 1,000
Shares of £1 sach.

Yy

O

N



WE, the subscribers to thig Memorandum of Associatiou, wish to
bhe formed into a company pursuant to this Memorandum; and we

agree to take the number of shares shown opposite our respective
nanes .

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAKEN
' BY EACH SUBSCRIBER
]

MDD DIRECTORS LYMITED L T
Pacific Houze
70 Wellington Street ,
. Glasgow G2 65B ;,
& /!4//‘ JJM'
\ A e (};ﬂ’
MD SECRETARIES LIMITED Rt A
- Pacific House
.70 Wellington Street s .
Glasgow G2 658 ‘ .
e T e
5
Total Shareas Taken -
Rated 20th october 1523
Witness to the above signatures:- féﬁeena Cont.or
. ‘@4 CGreat King Street
~ , Edinburgh  EH3 6QN

Company Regigtiation Agent

3@& N _

D Sy
A
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THE COMPANIES ACTS 1985 AND 1989

)

{’ .
I
|

!

. \N[Qs\
PRIVATE COMPANY LIMITED 57 SHARES . S
ARTICLES OF ASSOCIATION £ 5% :
.
of ’«;
b,
PACIFIC SHELF 553 LIMITED W’

The Requlations contained in Table & in the Schedule to the
Conpanies {(Tables A to F} Regulations 1585 as amended by
the Companies (Tablag A to F) (Amendment) Regulations 1985

. ("Table A%) so far as not excluded or wmodified by the
“following Articles shall apply to the Company.

Regulations 5, 8, 33, 64, 73 to 75 inclusive, 80, 94, 95
and 118 of Table A shall not apply to the Company and the
following Regulations thereo? shall be modified:-

Regulation 6 by the delaticn of the words "sealed with
the ceal” and the subistitution of the words "executed
in terms of section 368 of the Act%;

Ragulation 24 by the addition of the wovds ¥(in their
absolute discretion and without assigning. any season
therefor)"* hetween ths words Ymay" and "refuse" angd
the deietion of the words Ywhich is not? and the
substitution of the words “whether or mnot it is";

Regulation 32 by the deletion of paragraph {a) and the
consequential  ye~lettering of the  subsequent
paragraphs and the additieon to the original paragraph
(b), of the uwords "hut so that any such consolidatian
arior dQivision sghalt not result Iiv any mnember
b ding wmtitled to fractions of a sharev;

Reguiati« 40 by the additisn at the end of the second
sentence of the words “provided that if the Company
shall have only -~ne member, one nenber preseuwt in
person or by proxy shall be a quorum®;

Requlation 46 ¥, the deletion of paragraphs (a) to (d4)
inclusive and the substitution of the words "by the
chairnman or by any person present entitled to vote
uoon the business to be transacted;";

Regqulation 54 by the addition of the words “or by
proxy? between the words Yvote," and '"shall? and the
words Yfully paid" bketween the words “every’® and
'share';

<5
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Regulatlon 66 by the addition of the words "(subject
ts his giving the Company an address within the United
Kingdom at which notice may be served upon him)"
hetween the words "shall® and Ybe"; &
Regulaticn 67 by the deletion of the words from "but' -
until the end;

Regulation 72 by the addition of the wordﬂ - "Any
committee shall have power, wunless the Dirvectors
direct otherwise, to co~cpt as a member or members of
the committee for any specific purposes any person, or
persons, not being a Director of the Mompany." at the
end;

Regulation 78 by the dgletion of the words “other than
a director retiring by rotation”, "or reappointed" and
Yor reappaintmen#ﬂ each time they appear;

Regulatiors 77 by the deletion of the words " (other
than & directer retiring by rotation av the meeting)®,
"or reappointment” and ®or reappointed® each time they
appear;

Regulation 78 by tvhe deletiocn of the words "and may -

algo determine the rotation in which any additional
directors are to ratireY; o

. Regulation 79 by the deletion of the second and third o "

sentences;

Regulation'uz by the addition of the words “by way of
Directora’ fees™ shall be inserted between the words .
"repuneration® and "“aa"; o U

Regulation 84 Wy the addition of the words "Unless the
contrary shaly be provided in the terms of his
appointment” at the beginning of the third sentence
and the deletion of the fourih senhience;

Requlation 8s(c) by the addition of the words.

- subject to the terms of any contract of emplo}ment N
hetween the Company and the Director," between the 7
words Yshall® and "not%; and '

Regulation 115 by the deletion of the number *48" and
the substitution of the number %247,

Unless otherwise reguired by the context of the Articles,
worde AX expressions which are defipmed In Table A shall
have the sawe weaning in the Articles. ;

Unlesg otherwise required by the context of the Articles,
words importing the singular only shall include the plural
and vice versa; words importing any gender snall include
the other genders; and worde 1mporting natural persons
shall include corporations and vice versa.




3.1

3.2

5.

SHARE CARITAL

The Directors are generally and unconditionally authorised
to allot relevant securities (within the meaning of section

. +80(2) of the Act) on such terms and at such time ox times

as they way in their discrestion think fit; provided that:~

(a) the meximum nominal amount of relevant securities to
he allctted in pursuance of such authority shall bhe
the aggregate noninal amount of the unissued shares in
the capital of the Coupany from time to time while
this authority is in force; and

{b) this authority shall expire, unless sooner revoked or
altered by the Company in general meeting, on the
expiry of the period of five years from the date of
incorporation of the Company provided that the Company
may before such expiry make an offer or agreement
which would or might require relevant securities to be
allotted after such expiry and the Directors may allot
relevant securities in pursuance of such offer or
agreement as if the power conferred hereby had not
expisad.

Section 89(1) of the Act shall not apply to any allotment
of shares in the Company.

Tha Cempany may by Special Resolution increase its share

capital by naw shares of such amount as the resolution
prescribes,

The Company shall be entitled, but shall not be bound, %o ©
© rezognige in such manner and to such extont as it may think

£f.bt any trusts in vespect of any of the shares of the
company. Nokwlthatanding any such recognition, the Company
shall not be hound to sse to the execution, admdnistration

" or observance of any trust (whether express, implied or

constructive) in respect of any shares of the Company and
shall be entitled to recognise ana give effect to the acts
and deeds of the holders of such shares as il they were the
aksolute ownerg thereof. For the purposes of this Article,
strust® includes any right in respect of any shares of the
Company cther than an absolute right thereto in the holder

thereof for the time being or such other rights in case of

transmission thereof as are mentioned in Table A,

L3

LIEN

The Company szhall have a first and paramount lien on every
ghare for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of that share,
and the Company shall also have a first and paramount lien
on all shaves registered@ in the name of any person (whether
solely or jointly with others) for all moneys owing to the
Company from him or his estate either alone or dointlyv with
any other person whether as a member or not and whether
such roneys are presently payable ox not. The Directors

O

R\S



6.2

may abt any time declare any share to be wholly or partly
axempt from the prowvisions of this Article. The Company’s
lien on a share shall extend to all dividends and other
payments or distributions payable or distributable thereon
or in respect therszof.

LSSUR OF SHARES

Except with the consent in writing of ail the holders of
the fully paid shares of the Company, any shares in the
capital of the Company which are from time to time unissued
shall, before issue, be offer=d by the Directors in the
first instance to all holders of fully paid shares of the
Company at the date of the offer. Every such offer shall
be in writing, shall be in identical terms for each holder,

» shall state the nuaber of the shares to be issued, the

terns of issue, the aggregate number of shares in issue in
the capitzl of the Company (differentiating between fully
paid and partly or nil paid shares), the number of shares
held by the holder +to whom the offer is addressed
(differentiating between fully paid and partly or nil paid
sharez) and shall be subject to the following conditions,
which shall be incorperated in such offer:~

(a) that any acceptance thereof (which may be as regards
all oy any of the ghares offered) shall be in writing
and be delivered to the office within a pericd of 14
days from the date of gervice of the said cffer;

'(b) that in the event of the aggregat: number of shares

aceepted exceeding the number of shares included in
such offer, the holders accepting shall be entitled to
raceive, and bound to accept, an allcocation of either
the nunber of shares accepted by them respectively or
s proportionate number of the shares offered according

to the proportion which the nurker of fully paid

shares held by the accepting holder bears to the
aggregate number of fully paid shares held by all the
accepting holders at the date of the offer, whichever
nunmber be less; and '

(e) that any holders to whom such offer shall have been
nade and whose requirements shall not have heen fully
mat by such allocation shall further be entitled to
receive, and bound to accept, an allocation among then
of any surplus shares in proportion, as nearly as nay
be, to the number of shares accepted by then
respectively in excess of the number of shares to
which they may respectively be entitled on the first
allocation thereof as aforesaid.

The regulations regarding the service of notices contained
in Table A shall apply to any offers made by the Directors
in terms of this Article.

If any such offer shall not he accepted in full, the

v
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Directors may within three monthe after the date of such
offer dispose of any shares comprised therein and rut
accepted asg aforesaid ta such person or persons as they may
think f£it but only at the same price and upon the sane
tggms as te payment, if any, as were specified in such
effer.

The number of Diractors (other than alternate Directors)
shall not be subject to any maximum or minimum. In the
event of there being a sole Director the Articles shall be
construed accordingly. /

PQWERS OF DIRECTORS

The Directors may exercise the voting power conferred by
the shares in any other company held or owned by the
coppany in such manner as they think fit, including the
exercise thereof in favour of any resolution appointing
them or any of their number directors or officers of such
other company or voting or providing for the payment of
remuneration L6 the directoxs or officers of such other
CONPANY «

FROQCEEDINGS OF DIRECTORS

A Director may as a Director vote and be counted as one of
a gquorum uvpor a motion in respect of any contract, matter
oxr arrangexent which he shall make witdh the Company cr in
which he shxll be in any way interested provided that he
shall first have disclosed the nature of his interszt to
the Directors.

- Any Director (including an alternate Director), or menmber

of a committee of the Directors, may participate in =a
weeting of the birectors, or sguch committee, by means of a
conference telephone or similar communicating equiprent
whereby all persons participating in the meeting can hear
each other and participation in a meeting in this manner
shall be deemed to constitute presence in person at such

~ meeting.

SPECTAL ARTICLE

If a poll be demanded on any resolution to delete or amend
or affect the import of the provisions of Article 6 or this
article, then any member wvoting against swch resolution

shall have on a poll four times the number of votes of all -

the other members and Regulation 54 of Table A shall be

‘modified accordingly. ’

IDEMNITY | A



Subject to the provisions of the Act, every Director or
other officer of the company shall be entitled to be
indemnified by the Company againat all casts, charges,

losses, expenses and liabilities which he way sustain or ..

incur:~

(a)

()

in defending any proceedings, whether civi: or
criminal, in which decree is given in his favour or in
which he is acquitted or which are otherwise disposed
of rithout any finding or admission of any material
breach of duty in his part; or

~in connection with any application under section

144(3) or (4) or section 727 of the Act in which
relief is granted to him by the court from liability
in respect of any act or omission done or alleged to
be dene by him as an officer or employee of the

Company .
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NAMES AND ADDRESSES OF SUBSCRIBERS

MD DIRECTORS LIHITED
Pacific House

70 Wellington streat
Glasgow G2 68B

MD SECRETARIES LIMITED
Pacific House

“70 Wellington Street

Glasgow G2 65B

Dated 20tk Octoher 1993

Witness to the ahove signatures:~ _ Sheepa Connor
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‘24 Great King Street
" Edinburgh  EH3 6QN

’CGmpany Regigtration Agent
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of registered offios
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PACIFIC SHELF 553 LIMITED

For official ute

p N T
5 L
h
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Nems OSWALDS OF EDINBURGH LIMITED i
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PACIFIC SHELF 553 LIMITED Py e s
(Incorporated in Scotland No.147178) COMPANIES HDUSE

FEE PAID

oo |___ EDINBURGH

i A Registered Office:

2l Great King Street,
Edinburgh.

We, the persons whose names and addresses are listed below, being all the
nmembers of Pacific Shelf 553 Limited (“the Company") hereby resolve that

the following resolutions be passed as special resolutions of the Company
with effect fram the laskt date of execution hereof:-

1.  Shanga of pang

That the name of the Coupany be changed to The HeCartney Group
Limited,

2. Alkerabion of ohjects

That the provisions of the Memcrandum of Association of the Company
with respzet to its objects be aﬁd are hereby altered by deleting
paragraph 3.1 of clause 3 of such Memorandum and by substitubing
therefor the foliowing new paragraph:i-

"(1) To act or carry on business of a holding company of a group of
companies and to control and co-ordinate the administration and
operation of any companies for the time being directly or
indirectly controlled by the Company;

(i1) To provide for the interest of any company which iz for the
- time being the subsidiary, holding company or subsidiary of any

MEXMMCCARINET.EGM 18 March 1594




holding company of the Company in any manner whatever and in
particular by paying or discharging the liabilities thereof or
giving any undertaking to do so, by giving any indemnity or
guarantee in respect of such liabilities and by giving any
security or charge for any such indemnity or guarantee or for
the payment of money or performance of obligation by any such
company as aforesaid, either with or without consicleration and
whether or not any benefit flows to the Company other than the
promotion of such interests as aforesaid to the intent that the
pramotion of the interests of any such Company as aforesaid
shall be an object and not a power of the Company;"

That the regulations contained in the document annexed hereto and for
the purpozes of identification signed as relative to this Resoluticn
ba and are hereby approved and adopted as the new frticles of
Association of the Company in substitution for and to the exclusion
of the existing Articles of Associaticn of the Company.

Ingrease of canital

Thal the authorised share capital of Che Company be and is hesraby

“inereased from £1,000 to £150,000 divided into 150,000 Shares of £1

each by the creation of an additiopal 149,000 Shares of £1 each
ranking pard _passy in all respects with the existing Shares pf £1
£ the _Company.

ezch in_the capital o

I N N NN EER

C. W. Aitken
22 Airthrey Avenue Carse of South Coldoch Farmhouse
Gilasgow Blairdrummond

Stirling

A Wode, 1998 QU ¥Maad 1991

MAMMCCARTNEY.EGNV. 18 March 1494




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 147178

The Registrar of Companies for Scotland heveby certifies that
FPACIFIC SHELF 5853 LIMITED

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

The McCartney Group Limited

Given at Companies House, Edinburgh, the 5th April 1994

A
Registr, ompanies

v

COMPANIES HOUSE

T e A e
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Day Month
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Qay  Month
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Dirgcter,
Sacratary.,
Admimstratoe,
Administrayuve
flacener or
Regerver {Scotland)
a5 appropnale.

COMPANIES FORM No. 224

Natice of accounting reference date
{to be delivered within 9 months of
incarporation)

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

To the Ragistrar of Companies Company number

{Addrass ovorlesd) 147178

Name of company

[ PACIFIC SHELF 553 LIMITED

a e ———

gives notice thay the date on which the company’s acceunting rafesence period is to be treated as

corring 1o an and in each successive ye«r '3 as shown below:

Day Month

L L] L

Signed £ /3. . M- Designationt  d.2zimue  SsaeTacen  Date 2 3 Yo
I;;L -
Presentor’'s name address telephona § For official use
number and reference (if any): D.EB. |
MCGRIGOR DONALD I ‘ "
PACIFTC HOUE 5
70 WELLINGTON STRERET f
GLASGOW *\ S
U2 658 i N
TEL: 041 248 6677 ’
REF: MXM/RMM
wrm Solietors’ Law Stanonsy Sgeiaty Ltd,, Gyez Houge, 27 Cimscont Straat, London SE1 5TS, 1990 Ediion
6.90 F17380



W R

AGREEMENT

between
PACIFIC SHELF 553 LIMITED
and

NANCY W. CLAEX AND OTHERS

BT

Agreement for the sale of the whole

of the issued share capital of
The MeCartney Group Limited

P
Glasgow,..3. .. ffﬂh/ . 19T ..

CERTIFIED A TRUE COPY
.f./}’lj*u’ﬁ"" N -.‘-:44’,7

Solizitors, 70 Weliingtoun Sireet,
Glaegow Va2 6585

L o

MeGrigor Donald
Solicitors
Pacific House
70 Wellington Street,
GLASGOW, G2 6SB.

,¢§”_i .
SR
RN J\ *

MEMMOCARTHEY.AGR 18 March 1994




YHEREAS

(1)

(2)

(3)

AGREEMENT
between

PACIFIC SHELF 553 LIMITED,
incorporated under the Companies
Acts with number 147178 and
having its registered office at
24 Great King Street, Edinburgh
("the Purchaser")

and
The persons whose names and

addresses are sek out in Columns
‘1 and 2 of the Schedule ("the

g&fﬂqb{ﬂ‘s Vendors")
]

.. The McCartney Group Limited, incorporated under the Companies Acts

with registered number 25313 and having its Registered Office at 8
Lawmoor Place, Dixon's Blazes Industrial Estate, Glasgow G5 0XW
("the Company®) has an authorised share capital of £150,000 divided
inte 150,000 Ordinary Shares of £1 each of which 82,769 Ordinary
Shares of £1 each have besn issued and are fully paid.

The Vendors are the registered holders of the rumbers of shares set
out opposite their names in Column 3 of the Schedule,

The Purchaser has agreed to purchase and the Vendors have agreed to
sell the vhole of the issued share capital of the Company.

~ NOW THEREFORE IT IS AGREED AS FOLLOWs 2~

(One)

Fach of the Vendors shall sell and the Purchaser shall purchase,
with effect from Completion the number of shares set out opposite
the name of each Vendor in Column 3 of the Schedule ("the Sale
Shares'); .

MXM:MCCART//EY.AGR 18 March 1994



(Two)

(Three)

{(Four)

(Five)

(Six)

Each of the Vendors hereby waives any rights of pre-emption
available to him in terms of the Company's Articles of Association
or otherwise in relation to the sale of the Sale Shares;

The date on which Completion shall ocecur will be the last date of
execution of this Agreement;

The Consideration payable for the Sale Shares shall be the
allotment credited as fully paid to the Vendors of the number and
classes of shares in the Purchaser set out opposite the name of
each Vendor in Column 4 of the Schedule ("the Consideration
Shares") ;

The parties shall comply with the following obligations at
Completion:~

{a) The Vendors shall each deliver to the Purchaser a duly
execubed stock transfer form in favour of the Purchaser for
the relevant number of Sale Shares owned by him;

{b) The Purchaser shall igsue and deliver share certificates in
respect of the Consideration Shares to the Vendors;

(1) Each of the Vendors by their execution of this Agreement
appoints the Purchaser to be his Attorney from and after
Completion granting to the Furchaser full power on his behalf
to exercise all voting and other related rights attaching to
the Sale Shares sold by that Vendor including in particular,
but without prejudice to the foregoing generality, power:-

(a) to exseute a form of proxy in favour of such person or
persons as the Purchaser may think fit to attend and vote
as that Vendor's proxy at any general meetin~ of the
members, or separate class meeting of any class of

MEMHMCCRRTHEY.AGYH 18 Maach 1992
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(2)

(3)

members, of the Company in respect of such Sale Shares in
such manner as the Purchaser may decide;

(D) to consent to the convening and holding of any such
meeting and the passing of the resolutions to be
submitted at any such meeting on short notice;

(e) to settle the terms of suech resolutions and generally to
procure that the Purchaser or its nominees are duly
registered as the holders of all the Sale Shares,

Each Vendor hereby ratifiey and confirms and hereby undertakes
to ratify and confirm all and whatsoever the Purchaser shall
lawfully do or cause te be done in pursuance of the power of
aktorney granted by this Clause (8ix).

Each Vendor hereby declares that this power of attorney shall

be irrevocable until the later of the date of registration of

the transfer of the Sale Shares sold by the relevant Vendor in
the books of the Company and the expiry of the peried of three
months from the Completion Date.

MXMMCCARTNEY.AGR 18 Maych 1994
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with the Law of Scotland.

SUBSCRIBED for and on behalf of
PACIFIC HOUSE 553 LIMITED

ab Qagsd  on Atk Wy

1994 by Wilnona G

and (\aiUa BeXAd~  being
Directors/
resprectivedy-alirastor
angd~she~Seeretary

SIGNED by or on behalf of each of

the Vendors at Q\ayew on
Loy et 1994 in the
presence of';~
\

Nibnessxm Sy R VR,
Full uameQ.f:&h pd MAOVEE Aty Wiz,
Address. s, WiwRea g

e N -I.s.\%'ﬂﬂltio * L B B B Y

) € psg
Occupation. ., sMewl, . ...,

MXM:MCOARTNEY AGR 18 Mach 1994
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(1
Name

Neney ¥W. Clark

Jack W, Aitken

Eleanor J.

Aitken

Charles W.
Aitken

William A.
Clark

Pacifie House
Nominees
Limited

Mark &, Newall

Roderick
Newall

SCHEDULE

(2)
Address

Casa Fidra
Aldea De Lasg
Cuevas 203
Benidoleig
Alicante
SPaIy

27 Campsie
View,
Kirkintilloch,
Glasgow

133B Crow
Road, Glasgow

22 Airthrey
dvenue,
Glasgow

Carse of Scuth

Coldoch
Farmhouse,
Blairdrumwend,
Stirling

Pacific House,
70 Yellington
Street,
Glasgow

9 Clos
D'Atlantique,
St. Bedlans,
Jersey

9 Clos
D'Atlantique,
St. Bedlahs,
Jersey

(3)
sale Shares

4,909 Ordinary
Shares of £1
each

6,909 Ordinary
Shares of E1
gach

5,818 Ordinary
Shares of £1
2ach

28,658
Ordinary
Shares of g1

each
&

20,15@&'__ w7

Ordinary
Shares of 21
each

13,054
Ordinary
Shares of £1
each

1,636 Ordinary
Shares of £1
each

1,636 Ordinary
Shares of £1

(4)
Consid )
Shares

4,909 Ordinary
Shares of £1
each

6,909 Ordinary
Shares of £1
each

5,818 Ordinary
Shares of £1
each

28,657
Ordinary
Shares of £1
each

20,144 d%;ﬁﬂzﬁm
Ordinar}
Shares of £1
each

13,054
Ordinary
Shares of £
esch

1,636 Ordinary
Shares of £1
each

1,636 Ordinary
Shares of £1
each

[a‘m Ca SR

MXMMCCARTNEY.AGR 18 Marck 1004



Pleasy do rot
write in
this margin

Plessa complate

in black typa. or
bold black lattering

YInaan; full name
of compaay

1The copy must ba
primad or in xome

othar form approved

by the rasistrer

flnzernt Dirtetor,
Secolary,
Admunistrones,
Admuniatratne
Recetver or Rocaiver
{Scailang} ha
apploptiate

COMPANIES FORM No. 123

!\Iotice_of incre_ase
in nominal capital

Pursuant to section 123 of the Companies Act 1988

For official use Company number

F=rT=y"~"
| T B 147178

To the Registrar of Companies

Name of company

* BACIFIC_SHELF 353 LIMITED

ke elmas it sl

RN
gives notice in accorderce with section 123 of the above Act that by resuolutizn of the company
dated, . 2\ W& 1894 the nominat capital of the company has baen
increasea by £ 149,000 heyond the registered capital of £ ..1.000

A copy of the resolution authonsing the increase is attached.t

The conditions {e.q. voting nights, dividend rights, winding-up rights etc.) subject to which the new

shares have besan or are to be issued ars as follpws; having the rights and privileges

and subject to *the conditions set cut in the Articles of Association
of the Company adopted on AN Wcta, 1994,

Please tick here if
continued overleaf

Signad /5 - ﬁmc FARUN Kéﬁ*‘-’ ~+  Designations Arecczas, /S’fem@?te 2.3

L9
o

R M Ty RN
Presentor’'s nams. addiess and For official use
reference (if any): General section Past .oom
McGrigor Donald
Pacific House
70 Wellington Street
GLASGOW G2 6SB .
::"5\2“'L
MXM/RMM e
. ‘4 f‘l
G@ The Soticiors' Law Statianery Society pie, 24 Gray's Inn Road, London WC1X 8HR 19%7 Eduéon
87 BM
(07187

Companies G123 *
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THE COMPANIES ACTS 1485 AND 1989
"~ PRIVATE COMPANY LIMITED BY SHARES

MEHORANDUM OF ASSOCIATION
OF
PACIFIC SHELF 553 LIMITED

MeGrigor Denald
Solicitors
Pacific House
T0 He 1% = n Street
GLAL . 6SB

RM:PS55-AH, MAR
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

PACIFIC SHELF 553 LIMITED

The Company's name is "PACIFIC SHELF 553 LIMITED",
The Company's registered office is to be situated in Scotland.
The Company's objects are:~

3.1 (i) ‘To act or caz+y on business of a nolding company of a group
of companies and to control and co-ordinate the
administration and operation of any companies for the time
being directly or indirectly controlled by the Company ;

(11) To providc for the interest of any company which is for the
time being the subsidiary, holding company or subsidiary of
any holding company of the Company in any manner whatewer
and in particular by paying or dischargiry the liabilities
thereof or 'g'iving any undertaking to do so, by giving any
indemnity or guarantee in respect of such liabilities and
by giving any security or charge for any such indemnity or
guaranvee or for the payment of money or performance of
obligation by any such company as aforesaid, either with or
without censideration and whether or not any benefi% flows
to the Company other than the promotion of sueh interests
as aforesaid to the intent that the promotion of the
Interests oi' any such Company as aforesaid shall be an
obJeat and not a power of the Company;

RMM:PSS51- AN HAR



3.2

3.3

3.4

3.5

3.6

to manufaoture, develop, process, refine, repair, purchase, sell,
export, import, deal in or let on hire all kinds of goods,
Supstances, articles, services and material (tangible or
intangible)} of ary kind;

to purchase, fen, take on lease, hirsz or otherwise acquire, and
to sell, let or otherwise dispose of in whole or in part, any
landr, interests in lands, buildings, plant and machinery,
stack-in~trade, business concer.s and any other heritable or
moveable, real or persomal property and to construct, alter,
demolish, manage and mairtain any of the foregoing;

to horrow or ralse money or accept money on deposit and to secure
the payment of money or the observance of obligations in such
manner as the Directors shall think fit and for such purposes to
mortgage or otherwise charge in any manner whatsoever permitted
in any Jurisdiction in which the Company has agsets or carries on
business and in particular by way of fixed charge or floating
charge over the whole or part of the undertsking and all or any
of the property and assets (both present and future), and the
uncalled capital of the Company and to create, issue znd aceent
securitiess

to draw, make, accept, endorse, ‘discount, execute, issue,
negotiate and deal In promissory nohes, bills of exchange,
shipping documents, documentary eredits and other negotiable or
transferable instruments and to buy, sell and deal in currencies,
comiodities, options, traded options (financial or commodity) and
other [inancial instruments;

to lend or advance money or give credit to such persons and

companies and on such terms (including as to security) as may be °

FHM:PS553-AK, HAA



3.7

3.8

3.10

thought £it and to deposit money with any bark, deposit taker or

other finaneial organisation;

to guarantee and/or give security JYor the payment of money by, or

‘the performance of contracts and obligations by, or the payment

or repayment of prinecipal, interest, dividends and premiums on,
and any other monigs due in respect of, securities or obligations
by, the Company o by auy other person or company, including any
company which shall at the time be the holding company of the
Company or another subsidiary of suech holding company or a
subsidiary of the Company and any undertaking which shall at the
time be a subsidiary undertaking of the Company or cf any holding
company of the Company or of any subsidiary nf the Company or any
nolding company of the Company notwithstanding the fact that the

Compzny may not receive any conslderation or benefit fro -
entering into any such guarantee or security; S0

to invest and deal with the funds of the Company not immediately
required in suenh investments or sccur’ties and in such manner as
may from time to time be determined by the Directors;

to subseribe for, underwrite, puréhase or otherwize acquire
securities of any company, fund or trust and to deal with and
dispose of the same;

to acquire and hold all or any part of the undertaking, property,
basiness or assets of any person or company, to undertake,
whether as part of the consideration for sdich acquisition or

- otherwise, all c~“any of the liabllities of such person or

company - and to deal witn and dispose of  all or any of the
foregoing as the Directors may consider appropriate;

RN PSE53-AM, AL
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3.1

3.73

3c 11‘

3.15

vto amalgamate or enter inte partnership or Joint venture or

profit and/or loss sharing arrangement with any person or
company ;

to make experiments in connection with any business or proposed
business of the Company, and to apply for or otherwise acquire
and proteet, prolong, renew, experiment upon, test and improve
in any part of the world any inventions, patents, patent rights,

" braveis d'invention, trade marks, service marks, trade or brand

names, designs, industrial designs, copyright, moral rights,

lizences, concessions, protections or similar rights uhich may

appear likely to be advantageous or useful to the Company, and to’
use and manufacture under or grant licences or privileges in

respect of the same, and to expend money theraon;

to insure against losses, damages, risks and liabilities of all
kinds which may affect the Company and tz purchase and maintain
for any officer of the Company or the auditors of the Company
ingsurance against any liability as .. mentioned in section 330 of
the Companies Act 1985;

to issue and allot securities of the Company for cash or in
payment or part payment for any property purchased or atheruise
acquired by the Company or any services rendered to the Company
or as security for any obligation or amount or for any other
purpose;

Lo pay out of funds of the Company all espenses which the Company
may. lawfully pay of, or incidental to, the Fformation and
registration of or th: raising of money for the Compary or the
issue of any securitles, or the application to any recognised
investment exchange for listing for, or dealfng in, any or all of
its securities, inciuding brokerage and commissions for obtaining

R P5553- A, HAA



3.16

applieations for or taking, placing or underwriting or procuring
the underwriting of securities or rignts of the Company;

to grant or precure the grant of donations, gratuities, pensions,
annuities, ai'iwances, or other benefits, including benefits on
death, to any directors, officers or employees or former
directors, officers or employces of the Company or any company
which at any time is or was a subsidiary or a holding company of
the Company or another s{;sidiary of a holding company ©i the
Company or otheruise associated with the Company or of any
predecesgor in dusiness of any of them, and to the relations or

dependants of any such persons, and to other persons whose -

service or services have directly or indirectly been of benefit
to the Company or whom the Directors of the Company consider have
any moral claim on the Company or to their relations, connections
or dependants, and to establish or support any funds, trusts,
insurances or schemes (inecluding 1n particular but without

detracting from the generality of the foregoing any trust or.

scheme relating to the grant of any option over, or other
interest in, any share in the capital of the Company or of any

other company, or in any debenture or security of any corporation

or company { including the Company) and including the provision of

finzncial assistance as described in section 153{4)(b) and (bb)

of the Companies Act 1985) or any associations, institutions,
elubs or schools, or to dc any cther thing likely to benefit any
such persons or otherwise to advance the interests of such
persons or the Company or its members, and to subseribe,
guarantee or pay money for any purpose likely, directly or
indirectly, to further the Inkterests of such persons or the
Company or its members or for any national, charitable,
benevolent, educational, soecial, publiic, general or useful
object;

RO1: PSS53-AN . WA



3.7

to compensate for loss of offlce any directors or other officers
of the Company and to make payments to any persons whose office,
employment or dutics may be terminated by virtue of any
transaction in which the Company is engaged; ’

3.18 to promote or establish or concur in promoting or establishing

3.19

3.20

3-21

‘Xany other company for the purpose of purchasing or taking over
\EIJ or any of the properties, rights and liabilities of the
Company or carrying on any business or operations which the
Company is authorised to carry on or for any other purpose which
may, directly or indirectly, benefit or advance the objects or
interests of the Company and to aequire and hold as investments
of the Company or otherwise deal with as may be considered fit
any securities of any such company;

te sell or otherwise dispose of the uthole or uny part of the
undertaking, property and assets of the Company either tcgether
or in portions;

to distribute among tne members in specie ahy property of the
‘Company, or any proceeds of sale or disposal of any property of
the Company, but so that no digtributicn amounting to a reduction
of ecapital be made except with the sanction {if any) for the time
being required by law;

to do all or any of the abave thirgs in any part of the world,
and either as principals, agents, trustees, contractors or
otherwise and either alone or in conjunction with others, and
either by or through agents, sub-contractors, trustees,
subsidiaries or otherwise;

to carry on any other activity and do anything of any nature
which may seem to Lhe Direectors capable of being conveniently

carried on or done by the Company in connection with the above,

R PS553- AW, MAA
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3.23

3.21

or may seem to the Company caleulated directly or indirectly to
benefit the Company;

to exercise all powers which would be available to the Company
under section 37 of the Companies Act 1985 if ity object was to

carry cn business as a general commercial company;

to do all such things as in the opinion of the Directors are or

may be incidental or conducive to the above objects or any of .

themn;

And it is hereby declared that for the purposes of this Clause:

(a)

(b)

(e)

(d)

(e)

the word "company” in this clause shall (except where referring
to the Company) be deemed to include any person or partnership or
other body of persons, whether incorporated or not incorporated,
and whether formed, incorporated, residenk or domiciled in the
United Kingdom or elsevhere;

vpirectors" shall mean the directors of the Company from time to
time;

vassociated companies” shall mean any two or more companies if
one has contrnl of the other or others, or any person has control
of both or all of them;

vsecurities” shall fnclude any fully, partly or nil paid or no
par value share, stock, unit, debenture or loan stock, deposit

receipt, bill, note, warrant, coupen, right to subseribe or

convert, or similar right or obljgation;

Yard® apd "or" shall mean Yand/or'";

RIMIPS55- AN MAR
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u"

Notes:

(1)

(r}

(g)

(h)

Yother" and “otherwise" shall not be constried eiusdem generis
where a wider construction is possible;

words importing the si-jular only shall include the plural and
vice versa; words importing any gender shall include the other
genders; and wvords importing natural persons shall include
corporations and vicez versa; and

the objects specified in each paragraph of this clause shall,
except if at all where otherwise expressed, be in no way limited
or restricted by reference to or Inference from the terms of any
other paragraph or the name of the Company or the nature of any
business carried on by the Company or the order in which such
objecta are stated, but may be carried out in as full and ample
a2 manper and shall be construed In as wide a seuse as if each of
the said paragrarhs defined the objeets of a separate and
independent company.

The liability of the members fs limited.

The Comﬁany's share capital is £1000 divided into 1000 Shares of 1
each,

Clause 3.1 of the Memorandum of Assaciation was amended by MWritten
Resolution passed on 21st March, 1994,
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(2) Following the passing of a Written Resolutiou on 21st March 1994 the
Company's share capital is £150,000 divided into 150,000 Shares of 21
each.

i

e

S
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION
of

PACIFIC SHELF 553 LIMITED

(Adopted by Specizl Resolution passed on 21st March, 1994)

PRELIMINARY

1. The Regulations contafved in Table A in the Schedule to t.e Companics
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A
to F) {(Amendmwent) Regulations 1985 ("Table A") so far as rot execluded

-oor modified by the following Articles shall apply to the Company.

2. Regulatlons 5, 8, 33, 64 94, 95 and 18 of Tabic A shall not apply to

the Company and the follouwing Regulations thereof shall be moaified:-

Regulation 6 by the deletion of the words "sealed with the seal
and'the supstitution of the werds "executed in terms of section
36B of the Act";

Regulation 32 by the addition to paragraph {b) of the words "but
8¢ that any such consolidation and/or division shall not result
in any member becoming wntitled to fractions of a share";

Regulation 40 by the addition at the end of the second sentence
of the words "provided that if the Company shall have only one
member, one member present in person or by proxy shall be a
quorum' ;
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Regulation 46 by the deletion of paragraphs (a) to (d) inclusive
and the substitution of the words "by the chairman or by any
person present eontitled te vote upom the business to bhe
transacted;!; (

Regulation 54 by the addition of the words "or by proxy" between
the words '"vote,"” and "shall" and the words “fully paid" between
the words “every" and "share®;

Regulation 66 by the addition of the words "(subject to his
giving the Company an address within the United Kingdom at which
robice may be served upon him}" between the words “shall™ and

X llbe!t;

Regulation 72 by the addition of the words "Any committee shall
have pover, unless the Directors aireet otherwise, to co-opt as
a member or members of the cummittee for any specilic purpose any
person, or persons, not being a Director »f the Company." at the
end;

Regulation 82 by the addition of the words by way of Dirsctors’
fees™ sghall be inserted betueen the words "remuneration” and
“asll ;

Regulation 84 by the addition of the words “Unless the contrary
shall be provided In the terms of his appointment" at the
beginning of the third sentence and the deletion of the feurth
sentence;

Regulation 85{(e) by the addition of the words ", subject to the
terms of any contraect of employment between the Company and the -
Director," between the words "shall" and 'mot";
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3.1

Regulation 115 by the d7letion of the number "48" and the
substitution of th2 number vayn,

Unless otherwise required by the context of the Articles, words or
expressions which are defined in Table A shall have the same meaning in
the Articles,

Un;ess otherwise rejuired by %“he context of the Artieles, words
importing the singular only shall ineclude the plural and vice versa;'
words importing any gender shall inelude the other genders; and words
importing natural persops shall include corporations and vice versa.

SHARE CAPITAL

The Directors are genefalxy and unconditionally authorised to allet
relevant securities (within the meaning of section 80(2) of the Act) on
such terms and at such vime or Gimes as they may in their discretion
think fit; provided that:-

- (a) the maximum nominal amount of relevant securitles to be allacted

in pursuance of such authority shall be the aggregate nomlnal
amount of the unissued shares in the capital of the Company from
time to time while this authority is in force; and

(b)  this authority shall expire, unless sconer revoked or altered by
the Company in geseral meeting, on the expiry of the period of
five years from the date of the passing of the resolution by
virtue of whick these Articles were adopted provided thiat the
Company may bef..2 such expiry make an offer or agreement which
would or might require ralevant sécurities to be allotted after
such expiry and the Directors may allot relevant securities in
pursuance of such offer or agreement as IF the power conferred
hereby had not 2xpired,
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3.2

Section 89(1) of the Act shall not apply to any allotment of shares in
the Company.

The Company shall be entitled, but shall not be bound, to recognise in
such manner and to such extent as it may think fit any trusts in
respeet of any of the shares of the Company. Notwithstanding any such
recognition, the Company shall not be bound to see to the execution,
administration or observance of any trust (whethor expressy, implied or
constructive) In respect of any shares of the Company and shall be
encitled to recognise and give effect ko the acts and deeds of the
holders of such shares as if they were the absolute owners thereof.
For the purposes of' this Article, "trust” includes any right in respent w
of any shares of the Company other than an absolute right thereto in
thz holder thereof for the time being or such other rights in case of
transmission thereof as Are mentioned in Table A.

LIEY p

The Company shall bave 2 first aml paramount llen on every share for
all moneys {whather presently payable or not) ealled or payable at a
fixed time in cespect of that share, and the Company shall also have a
first and caramout lien on 2l shwares registered in the mame of any }
person (whether soialy or Jointly with others) for all meneys owing to\
the Company frem him or his estate either alone or jointly with any
other person whether as a member or not and whether such moneys are
presently payable or not. The Directors may at any time declare any
share to be wholly ci partly ewempt from the provisions of this -
Article, The Company's lien on a share shall extend to all dlvidends
and other payments or distributions payable or distyibutable thereon or
in rezpect thercof.

REHPACSHSSI-AMLART




6.1

ISSUE QF SHAKES

Except with the consent in writing of all the hoiders of the fully

paid shares of the Company, any shares in the capitaiibf the Company
wiiich are from time to time unissued shail, befare issue, be offered
by the Directors in the first instance to all holders of fully paid
sharves of the Company at the date of the offer. Every such offer
shall be in writing, shall be in identlical terms fir each holder,
shall state the qumber of the shares to be fosaed, the terms of
issue, the aggregave aumber of shares in issue in the capitval of the
Company {differentiating between fully paid and partly or nil paid
shareﬁ), the number of shares held by the halder to whom the offer
is addressed (difrerenbiatﬂng ketween fully paid and partly or nild
pald shares) and shall be stbject to the following eonditions, whien
shall be incorporated in such offer:~

“{a) that any aceeptance thercof (Whish may be as regards all or any

of the shares oiffeved) shall ke in writing and be delivered to
the offine within a pericd of 1 days from the date of service
of the said offer; '

(b) thet in the event of the aggregate number of shares accepted
exceeding the nvaber of shares imeluded in yuch offer, the
holders accepting anall be entitied to recelve, and bound to
accept, an allocation of either the mumber of shares accepled
by them respectively or a proportionace number of the shares
offered aceording to the proportion which the number of fully
paid shares held by the accepting holder bears to thke aggregate
nunber of fully paid shares’ held by ail the accepting holders
at the date of the offer, whichever ynumber be less; and

{¢) that any holders to whom sueh offer shall have been made and
whose requirements shall not have been fully met by such

allocation shall further be entitled to receive, and bound to
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6.2

Tal

accept, an allocation among them of any surplus shares in
proportion, as nearly as may be, to the number of shares
accepted by them respeetively In excess of the number of shares
Yo which they may respectively be entitled on the first
allpeation thereof as aforesaid.

The regulations regarding the service of potices contained in Table
A shall apply to any offers made hy the Directors in terms of this

Actlele.

If any wuch offer shall not be accepted in full, the Directors may

within three mnths after the date of such offer dispose of any

shares comprised therein and not aceepted as aforesaid to such
person or persong as they may think fit but only at the same price
and upon the sare terms as to paysent, &P any, as were specified in
such offer. .

| THANSFER OF SHARES

lntthe event of any member of the Company, not being a Dirsctor of
the Company, who is an employee of the Company ceasing for any
reason Lo be employed by the Company, the Birectors shail be
entivled, on giving notice In weiting zecordingly at any time within

‘3 priod of six months after such avent to such member or his

personal representatives or trustee in bankruptey, as the case may
oe, bo purchase from such member or his sald representatives op
trusteg, as af the date of receipt of such nutice, all or any of the
shares in the capital of the Company held by him or them at such
date at such’price as, falling agreement, shall be fixed by the
Auditor of the Company, whom failing by a single arbiter to be
nominated, failing agreement, by the President for the time beihg of
the Institute of Chartered Accountants of Scotland as the fair value
thereol as at the dave of receipt of such notice; and such member
or his sald reprecentatives or trustees shall Forthwith be bound,
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7.2

9.

subjeet to payment of such price to transfer such shares to such
person or persons as may be appointed by the Directors inecluding
themselves or any of them,

In the event of any person failing to transfer any shares within a
period of one month after the date of his becoming bound to do so in
terms of Artiele 7.1 hereof the Directors shall receive the purchase
money and authorise onc of their number or seme other person to
execute a transfer o' suen shares in faveur of the purchaser, and on

" that being done, the irectors shall cause such transfer to be

registered and the name of the purchaser to be entered in the
Register of Members as the holder of such shares apd shall hold the
purchzse money in trust for the person se failing. The receipt of
the Directors or any of thew for the purchase money shall be a good
dischargs te the purchaser and, after his nane bhas been entered in
the Register of Members in purported ezerclise of the aforesald
powers, the valldivy of the procecdings shail not be guestioned by
any peruion.

RUNMBER OF DIRECTORS

The number of Directors (other than alternate Directors) shall not
be subject to any maximum or minimum. In the event of there being a
sole Director the Arsicles shall be' construed accordingly.

POYHERS OF DIRECTGRS

The Directors may exareise the voting power conferred by the shares
in any other company keld or owned by the Company in such manner as
thEy *h*nk £it, including the exercise theveof in favour of any
resolutinn appointing them or any of their number directors or
officers of such other cocmpany or voting or providing Ffor the
payment of remuneration to the directors or officers of such other
company .,
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10,

11,

12.

13,

PEOCEEDINGS OF DIRECTORS |

A Director may as a Director vote and he counted as one of a quorum
upon a motion in respeet of any contract, matter or arrangement
#hich he shall make with the Company or in which he shall be in any
vay interested provided that he shall first have disclosed the
nature of his interest to the Directors.

Any Director (including an alternate Director), or member of a
carmittee of the Directors, may participate in a meeting of the
Directors, or such committee, by means of a conference teilephone or
similar communicating equipment whereby all persons participating in
the mesting can hear each other and participation in a meeting In
this manner shall be deemed to constitute presence in person at such
meebing.

SPECTAL_ARTICLE

A

4

I & poll be demanded on any resclution to delete or amend or affect
the lmport of the provisions of Article 6 or this Article, then any
meaber voting against such resolution shall have on a poll four
times the number of votes of all the other mewbers and Regulation 54
of Table A shall be modified accordingly.

INDEHNITY

Subject to the provisions of the Ret, every Director or other
officer of the company shall be entitled to pe indemnified by the
Company agalnst all costs, charges, losses, expenses and liabilities
vhich he may sustain or ipcur:- -

(a) in defending any proceedings, whether civil or criminal, in
which decree is given in his favour or in which he is acquitted

or which are otherwise disposed of without any finding or
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(b}

admission of any material breach of duty on his part; or

in connection with any applicaticn under section 184(2) or (U4)
or seetion 727 of the Act in which relief is granted to him by
the court from liability in respect of any act or omission done
or alleged to be done by him as an officer or employee of the
Company,
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of
THE McCARINEY GROUP LIMITED

The Company's wname is "THE McCARTNEY GROUP LIMITED®.
The Company's registered office is to be situvated in Scotland.
The Company's objects are:-

3.1 (i) To act or carry on business of a holding company of a group
of «companies and (o control and co-ordinatix the
administration and operation of any companies for the Lime
being directly or indirectly controlled by the Company;

(ii) To provide for the interest of any company which is for the
time being the subsidiary, holding company or subsidiary of
any holding company of the Company in any manner whatever
and in particular by paying or discharging the liabilities
thereof or giving any undertaking to do s0, by giving any
indemnity or guarantee in respect of such liabilities and
by giving any security or charge for any such indemnity or
guarantee or for the payment of money or performance of
obligation by any such company as aforesaid, either with or
without consideration and whether or not any benefit flows
to the Company other than the promotion of such interests
as aforesaid to the intent that the promotion of the
interesks of any such Compauy as aforesaid shall be an
object and not a power of the Company ;
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3.2

3.2

W
&

3.6

e L

to manufacture, develop, process, refine, repair, purchase, sell,
export, import, deal in or let on hire all kinds of goods,
substances, articles, services and material (tangible or
intangible) of any kind;

to purchase, feu, take on lease, hire or otherwise acquire, and
to sell, leb or otherwise dispese of in whole or in part, any
lands, interests in lands, buildings, plant and machinery,
stock-in~trade, business concerns and any other heritable or
moveable, real or personal property and to construet, alter,
demolish, manage and maintain any of the foregoing;

to borrow or raise money or accept money on deposit and to secure
the payment of money or the observance of obligations in such
manner as the Directors shall think £it and for such purposes to
mortgage or otherwise charge in any manner whatsoever permitted
in any jurisdiction in which the Company has assets or carries on
business and in particular by way of fixed charge or floating
charge over the whole or part of the undertaking and all or any
of the property and assets (both present and future), aund the
uncalled capital of the Company and to create, issue and accept
seeurities;

to draw, make, accept, endorse, discount, execute, issue,

negotiate and deal in prowissory notes, bills of exchange,
shipping documente, documentary credits and other negotiable or
transferable instruments and to buy, sell and deal in currencies,
commodities, options, traded options {(financial or commodity) and
other financial instruments; |

to lend or advance money or give credit to such persons and
companies and on such terms (including as to security) as may be
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3.7

3.8

3.9

3.10

thought fit and to deposit money with any bank, deposit taker or
other financial organisation;

to guarantee and/or give security for the payment of money by, or
the performance of contracts and obligations by, or the payment
or repayment of principal, interest, dividends and premiums on,
and any other monies due in respect of, securities or abligations
by, the Company or by any other person or company, including any
company whick shall at the time be the holding company of the
Company or another subsidiary of such holding company or a
subsidiary of the Company and any undertaking which shall at the
time be a subsidiary undertaking of the Company or of any holding
company of the Company or of any subsidiary of the Company or any
holding company of the Company notwithstanding the fact that the
Company may nobt receive any consideration or benefit from
entering into any such guarantee or security;

to invest and deal with the funds of the Company not immediabely
required in such investmenty or securities and in such manner as
may from time vo time be determined by the Directors;

to subseribe for, underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to deal with and
dispose of the same;

to acquire and hold all or any part of the undertaking, property,
business or assets ‘og‘ any person or company, to undertake,
whether as part of tae orusi: eration for such acquisition or
otherwise, all or any of the liabilities of such person or
company and to deal with and dispese of all or any of the
foregoing as the Directors may consider appropriate;
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3.1

3.13

3.1%

3.15

to amalgamate or enter inte partnership or joint venture or
profit. and/or loss sharing arrangement with any person or
company ;

to make experiments in conpection with any business or proposed
business of the Company, and to apply for or otherwise acquire
and protegt, prolong, renew, experimeat upon, test and improve
in any part of the world any inventions, patenkts, patent rights,
brevets d'invention, trade marks, service marks, trade or brand
names, designs, industrial designs, copyrighf, moral rights,
licences, concessions, protections or similar rights which may
appear likely to be advantageous or useful to the Ccmpany, and to
uag and manfacture undzr or grant licences or privileges in

'respect of the sawe, and to expend money thereon;

to insure against losses, damages, risks and liabilities of all
kinds which way affect ihe Company and to purchase and maintain
for any officer of the Company or the avditors of the Company
insurance against any liability as is mentioned in section 310 of
the Companies Act 1986;

to issue and allot securities of the Company Ffor cash or ip
payment or part payment for any property purchased or otherwise
aequired by the Company or any serviees rendered to the Company
or as security for any obligation or amount or for any other
purpose;

to bay cut of funds of the Company all expenses which the Company
may lawfully pay of, or incidentzl to, the formabtion and
registration of or the raising of money for the Company or the
issue of apy securities, or the application to any recognised
investment exchange for listing for, or dealing in, any or all of
its securities, including hrokerage and commissjions for obtaining
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3.16

applications for or taking, placing or underwriting or procuring
the underwriting of securities or rights of the Company;

to grant or procure the grant of denations, gratuities, pensions,
annuities, allowances, or other benefits, ineluding benefits on
death, ’ to any directors, officers or employees or former
directors, officers or amployees of the Company or any compiany
which at any time is or was a subsidiary or a holding company of
the Company or another subsidiary of a holding company of the
Company or otherwise associated with the Company or of any
predecessor in buviness of any of them, and to the relations or
dependonts of any such persons, and to obher persons whose
service or Services have directly or indirectly been of benefit
to the Compzny or whom the Directors of the Company consider have
any moral alaim on the Company or to their relations, connections
or dependsnta, and te establish or support any funds, brusts,
insurances or schemes (ioeluding in particular but without
detracting from the generality of the foregoing any btrust or
schewe relating to the grant of amy option over, or cther
interest in, any share in the capital of the Company or of any
other company, or in any debenture or security of any corporation
or company (ineluding the Company) and including the provision of
finaneial aasiztance s deseribed in sestion 153(4)(b) and (bb)
of the Companies Act 1985) or any associations, imstitubions,
alubs or schools, or to do any other thing likely to benefit any
such persons or otherwise to advance the interests of such
personms or the Company or its members, and to subscribe,
guarantee or pay money for any purpose likely, direetly or
indirectly, to Ffurther the interests of such persons or the
Company of its members or for any national, charitable,
benevolent, educational, social, publie, gensral or useful
object;
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3.17

3.18

3.19

3.20

3,21

J.22

to compensate for loss of office any directors or other officers
of the Comﬁany and to make payments to any pe‘rsons whose office,
employment or duties may be terminated by virtue of any
transaction ir which the Company is engaged;

to promote or establish or conzur in promoting or establishing
any other cempany for the purpose of purchasing or taking over
all or any of the properties, rights and liabilities of the
Company or carrying on any business Or operations which the
Company is authorised to carry on or for any other purpose which
may, directly or indirectly, bemefit or advance the objects or
interests of the Company aud to acquire and hold as investaenbs
of the Company or otherwise deal with as may be considered fit

Ny securities of any such coupany

|

to 5‘@%1 or otherwise dispose of the whole or any part of the

underiaking, propevty and assets of the Company either together
or in portiens; '

to distribute ameng the members in specie any property of the
Company, or any proceeds of sale or disposal of any property or
the Cotmpany, but so that no distribution amounting to a reduction
of capital be made except with the sanction (if any) for the tine
being required by law;

to do all or any of bhéabove things in any part of the world,
and eitber as principals, agents, trustees, contractors or
otherwise and either alone or in comjunction with othefs, and
either by or through agenks, sub-~contractors, trustéés,
subsidiaries or otherwise;

to carry on any other activity and do anything of any natuve
which may seem Lo the Directors capable of being conveniently
carried on or done by the Company in connection with the above,
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3.23

3.24
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or may seem te the Company caleulated directly or indirectly to
benef'it the Company; o

to exercise all powers which would be a:ailab;e to the Company
atder seation 34 of the Companies fct 1985 if its object was to
carry on business as a general commercial company;

to do all such thingswas in the opinion of the Directors are or
may be,incidqual or conduecive to the above objects or any of
them; ‘

Ard it is hereby declared that for the purposes of this Clause:

(a)

(b)

(e}

(d)

(e) |

/i

the word "company“'in this clause sﬁéll {except where referring
to the Comgany) be deered to include any person or partnership or
othnr body.of persons, whether incorporated or not incorporated, .
and whethef formed, incorporated, resident or domiciled it the
Upited Kingdom or elsewhere;

3

"pirectors” shall mean bﬁé&directors of tn§/Company from time to
‘ I

Lime;
A . ,‘/

Massociated companies" shall mean any ¢wo or adre companies if
one has control of the other or cthers, or any person has control
of both or all of them; '

"securities" shall include any fully, partly or nil paid or no
par value share, steek, unit, debenture or loan stock, deposit
receipt, bill, note, warrant, coupon, right te subscribe or

convert, or similar right or obligation;

"and" and "or" shall mean “and/or';
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{f) “other" and "otherwise" shall not be construed eiusdem generis
vhere a wider construction is possible;

(g) words importing the singular oniy shall inelude the plural and
vice versa; words importing any gender shall include the other
genders; and words importing patural persons shall include
corporations and vice versa; and

(h} the objeéts specified in each paragraph of this clause shall,
' 'Ekcept if at all where obtzierwise expressed, be in no way limited
or restriceted by reference teo or inference from the terms of any
other paragraph or the name of the Company or the nature of any

- business carried on by the Company or the order in which such
objects are stated, but may be carried oub in as full and ample

a manner and shall be construed in s wide a sense as if each of

the said parsgraphs defined the objects of. a separate and
indspendent company.

S
Vi

k. The liability of the members is limited.

5,  The Company's share capital iy £1000 divided into 1000 Shares of £1
each,
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WE, the subserabers to this Memorandum of Association, wish to be formed into
a campany pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective namesy

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER QF SHARES TAKEN Bf EacCH
SUBSCRIBER

MD Directors Limited E -
Pacific House ) -
70 Wellington Street

Glasgow G2 6YB

MD Secretaries Limitid o -1 -
Pacific House

70 Hellington Street

Glasgow G2 6SB

‘Total Shares Takeh -2 -

Dated 20tk October, 1993

Witness Lo the above signaiures:- . - Sheena Connor
: "+ 28 Great King Street
. Edinburgh
EH3 6N

Company Registration Agent

Nobtes:

(1) The Company was formerly called Pacific Shelf 553 Limited its name
having changed bﬁ virtue of Certificate of Incorporation on Change of
Name dated 5Sth April 1994,
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(3)

- 10 -

Clause 3.1 of the Memorandum of Association was amended by Written
Resolution passed on 2ist March, 1994.

Following the passing of a Written Resolution on 21st March 1994 the
Company's share capital is £150,000 divided into 150,000 Shares of 21
each.

%
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THE COMPANIES ACTS 1985 AND 198¢
PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
THE McCARTHEY GROUP LIMITED

(Adopted by Special Resolution passed on 21st March, 1994)

ERELIMINARY

“he Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables
A to F) (Amendment) Regulations 1985 (YTable AM) so far as not
excludednor modified by the following frticles shall apply te the
Company,

Regulations 5, 8, 33, 64, 9U, 95 ard 118 of Table A shall not apply
to the Company and the following Regulations thereof shall be
modified:-

Regulation 6 by the deletion of the words "sealed with the seal" and
the substitution of_the words "executed in terms of section 36B of
the Act"; R

Regulation 32 by the addition to paragraph (b) of the words "but so

that any such consolidation and/or division shall not result in any
wember becoming entitled to fractions of a share";
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Regulation 40 by the addition at the end of the second sentence of
the words "provided that if the Company shall have only one member,
one member present in person or by proxXy shall be a quorum";

Regulation 46 by the deletion of paragraphs (a) to (d) inclusive and
the substitution of the words Yby the chairman or by any person
present entitled to wvote upon the business to be transacted;";

Regulation 54 by the addition of the words "or by proxy" between the
words "vote,” and "shall" and the words "fully paid" between the
words Yevery" and "share”;

Regulation 66 by the addition of the words "(subject to his giving
the Company an address within the United Xingdom abt which notice may
be served upon him)" between the words Yshall" and "be";

Regulabicn 72 by the addition of the words “any committee shall have
power, unless the Directors direet otherwise, to co~opt as a member
or metbers of the committee for any specific purpose any persen, or
persong, not being a Director of the Company." at the end;

Regulation 82 by the addition of the words "by way of Directors!
fees”" shall be inserted Letween the words "remuneration" and “as';

Regulation 84 by the addition of the words "Unless fhe contrary shall
be provided iu the terms of his appointment" at the beginning of the
third sentence and the deletion of the fourth sentence;

- Regulation 8%(c) by the addition of the words ", subject to the terms

of any contract of employment between the Company and the birector,"
between the words "shall" and "notV;
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Regulation 115 by the deletion o” the number "48" and the
sybstitubion o. the number "24¢,

Unless otherwise required by the context of the Articles, words or
expressions which are defined in Table A shall have bhe same meaning
in the Articles.

Unless ofbernise required by the context of the Articles, words
importing the singular only shall ineclude the plural and vice versa;
words importing any gender shall include the other genders; and words
importing natural persons shall include corporations and viece versa.

SHARE _CAPITAL

The Direckors are generally and unconditionally authorised to allot
relevant securibies (within the meaning of section 80(2) of the fect)
on such terms and at such time c¢r times as they may in their
diseretion think fit; provided bhat :~

(a)

the maximum nominal amownt of relevant securities to be allotted in
pursuance of such authority shall be the aggregate nominal amount of
the upissued shares in the capital of the Company from time to time
while this authority is in force; and

(b)

this authority shall expire, unless sooner revoked or altered by the
Company in general meeting, on the expiry of the period of five years
from the date of the passing of the resolution by wirtue of which
these Articles were adopted provided that the Company may before such
expiry make an offer or agreement which would or might réquire
relevant securities to be allotted after such expiry and the

v
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Directors may allot relevant securities in pursuance of such offer or
agreement as if the power conferred hereby had not expired.

Section 89(1) of the dct shall not apply to any allotment of shares
in the Company.

The Company shall be entitled, but shall not be bound, to recognise
in such maoner and to such extent as it may think fit any trusts in
respect of any of the shares of the Company, Notwithstanding any
such recognition, the Company shall not be bound to see to the
execution, administration or observance of any trust (whether
express, implied or constructive) in respeet of any shares of the
Company and shall be entitled to recognise and give effect to the
acts and deeds of the holders of such shares as if' they were the
abzolute owners thereof. For the purposes of this Article, "trust"
includes any right in respect of any shares of the Company other than
an absolute right thereto in the holder thereof for the time being or
such other rights in case of transmission thereof as are mentioned in
Table A.

LIEN

The Company shall have a first and paramount lien on every share for
all moneys (whether presently payable or not) c¢alled or payable at a
fized time in respeget of that share, and the Company shall also have
a first and paramount lien on all shares registered in the name of
any persen {whether solely or jointly with others) for all moneys
owing to the Company from him or his estate either alone or jointly
with any other person whether as z member or not and whether such
moneys are presently payable or not. The Directors may at any time
declare any share to bz wholly or partly exempt from the provisions
of thiy Article. The Company's lien on a share shall extend to all
dividends and other payments or distributions payable or
distributable thereon or in respect thereof.
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ISSUE. OF SHARES

Except with the consent in writing of all the holders of the fully
paid shares of the Company, any shares iu the capital of the Company
shich are from time to time unissued shall, before issue, be offered
by the Directors in the first instance to all holders of fully paid
shares of the Company at the date of the offer. Every such offer
shall be in wribing, shall be in identical terms for each holder,
shall state the number of the shares to be issued, the terms of
issue, *he aggregate number of shares in issue in the capital of the
Company (differentiating between fully paid and partly or nil paid
shares), the number of shares held by the holder Eo whom bhé of fer
is addressed (differentiating between fully paid and partly or nil
paid shares) and shall be subject to the following conditions, which
shall be incorporated in such offer;-

(a) that any acceptance thereof (wi'ch may De as regards all or any
of the shares offered) shall be in writing and be delivered to
the office within a period of 14 days from the date of service
of the said offer;

(b) that in the event of the aggregate number of shares accepted
exceeding the nuﬁber of shares ineluded in such offer, the
holders accepting shall be entitled to receive, and bound to
accept, an alloeation of either the number of shares accepted
by them respectively or a proportionate number of the shares
offered according to the proportion which the number of fully
paid shares held by the accepting hglder bears to the aggregate
number of fully paid shares held by all the accepting holders
at the date of the offer, whichever number be less; and

(¢) that any holders to whom such offer shall have been made and
whose requirements shall not have been fully met by such
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allocation shall further be entitled to receive, and bound to
accept, an allocation among them of any surplus shares in
proportion, as nearly as may be, to the number of shares
accepted by them respectively in excess of the number of shares
te which they may respectively be entitled on the first
allocation thereof as aforesaid. ‘

The regulations regarding the serviee of notices contained in Table
A shall apply to any nffers made by the Directors in terms of this
Article.

I any sueh off'er shall not bhe aceepbed in full, the Directors may
within three months after the date of such offer dispose of any
shares comprised therein and not accepted as aforesaid to such
person or persons as they wmay think £it bub only at the same price
and upon the same Lterms as to paymenb if any, as were specified in
sueh offer,

TRAUSELZR QF SHARES

In the zvent of any member of the Company, not being a Director of
the Company, who ie an amployee of the Company ceirsing for any
reason to be employed by the Company, the Directors shall be
entitled, on giving notice in writing accordingly at 4ny time within
a period of six motiths after su~h evenb to such member or his
personal rﬂpnpsentatlves or Lrustee in bankruptey, as the case may
ks, to purchase from such member or his said representztives or
trustee, as ab the date of recelpb of guch notice, all or any of the
shares in the capital of the Comnany held by him or them at such
date at such price as, faillng agreement shall be fixed by the
Auditor of the Company, whom failing by a single arbiter to be
nominated, failing agreement, by the President for the time being of
the Institute of Chartered Accountants of Scotland as the fair value
thereof as at the date of receipt of such notice; and such member
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or his said representatives or trustees shall forthwith be bound,
subject to payment of* such price to transfer such shares to such
person or persons 3s myy be appointed by'Lhe Directors inecluding
thenselves or any of them.

In the event of avy person failing tg transfer any shares within a
period of one month after the date of his becoming bound to do so in
terme: of Article 7.1 hereof the Directors shall receive the purchase
moriey and authorise one of their number or some other person to
execute a transfer of such shares in favour of the purchaser, and on
that being done, the Pireectors shall cavse such transfer to be
registered and the name of the purchaser to be entered in the
Register of Members as Lhe holder of such shares and shall hold the
purchase money in brust for the person so failing. The receipt of
the Directors or any of them for the purchase money shall be a good -
discharge to the purchaser and, after his mame has been entered in
the Register of Members in purpoirted exercise of the aforesaid
porers, the validity of the proceedings shaJl nct be questioned by

any person. v

HUMBER OF DIBECTORS

The number of Directors (other than alterpate Directors) shall not °
be subject to any maximum or minimum. In the event of Ethere being a
sole Director the BArbtieles shall be construed accordingly.

POHERS. OF_DIBECTORS

The Directors may exercise the veting power conferred by tihe shares

in any other company. held or owned by the Company in such manper as N
they Ehink fit, 1nc]ud1ng the exereise thereof in favour of any Q*Q
resolution appointing them or any of their number directors or ’
officers of such other company or voting or providing fo.' the
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Payment of remunerationi to the directors or officers of such other
company .

[y

PROCEERINGS . QF DIRECTORS

A Director may as a Director vote and be counted as one of a quorum
upon & motion in respect of any contrasct, matter or arrangemﬁﬁt
which be shall make with the Company or in which he shall be in any
way zaterested provided that he shall first have disclosed the
nature of his interest to the Directors.

Any Dirﬂc*or (zncluding an alternata Bnrectar,, or mexpber of a
committee c\ e Di*Peters, may parbicipate in a meeting of the
Directors, (- ach & 'Qittee, by means of a conference telephone or
similar communicatwug gqunpreqt whereby all persons participating in
the meating can hear each other and participation in a meeting in
this manner shall bLe deemed to constitube presence in person aw"such
meeting.

If a poll be demanded on any resolution to delete or amend or affeck
the import of the provisions of Article 6 or this Article, then any
member vobting against such resolution shall hrve on a poll four
times the number of votes of all khe other members and Regulation 54
of Table A shall be modified accordingly.

JHREMITY
Subject to the provisions of the Act, every Director or other
of ficer of the comparny shall be entitled to be indemnified by the

Company against all costs, eharges, losses, expenses and 1iabilities
which he may sustain or incur:-
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(a)

(b)

in defending any proceedings, whether ¢ivil or eriminal, in
which decree is given in his favour or in which he is acquitted
or which are otherwise disposed of without any finding or
admission of any material breach of duty on his part; or

in connection with any application under section 144(3) or ()
or seetion 727 of the aAct in which relief is granted to him by
the court from liability in respect of any act or omission done
or alleged to be done by him as an officer or employee of the
Company .

WX
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