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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 195857

The Registrar of Companies for Scotland hereby certifies that

CASTLELAW (NO. 266) LIMITED

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

Given at Companies House, Edinburgh, the 3rd May 1999

AR

*NSC195857Q*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE
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CASTLELAW (NO. 266 ) LIMITED

IATN HENDERSCN HUTCHESON

60 RIVERSIDE ROAD, WORMIT, NEWPORT-ON-TAY, FIFE

do solemnly and sincerely declare that | am a{Seficitor-engaged-n-tre—
formation-oi-the-cempanylperson named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declared at

the

0 Please print name. before me ©
Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any guery.

)

J2al day of A? W,

One thousand nine hundred and ninety Nine_

JOHN STEWART ROBERTSON

) Date| 23y ’%

A Com is}ioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Thorstons W.S.»

50 Castle Street, Dundee,

DD1. 3RU. Tel 01382 229111

BX number pp28 DX exchange pundee

Companies House receipt date barcode

Form revised March 1985

When you have completed and signed the form please send it to the
Registrar of Companies at:

" Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cavdiff
for companies registered in England and Wales
or ‘

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland : DX 235 Edinburgh
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COMPANY LIMITED BY SHARES
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1. The name of the Company is CASTLELAW (NO. 266 ) LIMITED.
2. The Registered Office of the Company will be situate in Scotland.
3. The objects for which the Company is established are:

(1} To carry on for profit, directly or indirectly, whether by itself or through
subsidiary, associated or allied 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
private or public character and all or any trades, processes and
activities connected therewith or complementary thereto.

(2) To carry on any other businesses or trades which can be
advantageously or conveniently carried on by the Company by way of
extension of or in connection with the objects outlined in Clause 3.(1)
or which are calculated directly or indirectly to benefit the Company or
to enhance the value or render more profitable any of the Company's
property or rights.

(3) To acquire and undertake the whole or any part of the business,
property, and liabilities of any person or company carrying on or
proposing to carry on any business which the Company is authorised
to carry on, or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which
is capable of being conducted so as directly or indirectly to benefit the
Company.

(4) To purchase, feu, construct, acquire, maintain, improve, take in
exchange or on lease or hire, and use for any purpose of the
Company, any lands and buildings, machinery, plant, stock-in-trade,
apparatus, concessions and other property, rights, privileges,
servitudes, easements and interests, goodwill and other rights of
whatever kind, heritable and moveable, real and personal, which may
be deemed necessary or convenient for such purposes, or any of




(6)

(8)

(10)

=]

them, and to hold, exercise, develop, improve and promote the uses of
the same.

To build, construct, carry out, l[ay down, maintain, improve, manage,
work, controf and superintend, pull down and remove or replace, any
factories, mills, offices, houses or buildings, roads and other works and
services, which may seem, directly or indirectly, conducive to any of
the Company's objects and to contribute to, subsidise, or otherwise
assist or take part in such operations.

To apply for or join in applying for or otherwise acquire any letters
Patent, patent rights or inventions, brevets d'invention, licences of any
kind, concessions, secret processes, registered designs, unregistered
designs, trade marks, or the like, which may appear o be useful to the
Company, and to register, protect, prolong, renew, exercise, develop,
grant ficences under, use, manufacture under, or turn to account the
same by merchanting or otherwise, and also to acquire, use and
register trade marks and trade names in relation to any business for
the time being carried on by the Company or which the Company is
authorised to carry on or engage in.

To promote or concur in establishing or promoting any company for the
purpose of carrying on any business which the Company is authorised
to carry on or for any other purpose which may seem directly or
indirectly calculated to benefit the Company.

To subscribe for, take, or otherwise acquire, and hold shares, stock,
debentures, or other securities of any other company having objects
altogether or in part similar to those of the Company, or carrying on
any business capable of being conducted so as directly or indirectly to
benefit the Company.

To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation, joint adventure or
reciprocal concession, or for limiting competition with any person or
company carrying on or engaged in, or about to carry on or engage in,
any business or transaction which the Company is authorised to carry
on of engage in, or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to
benefit the Company.

To pay for any property or rights acquired by the Company and to
remunerate any person or company in cash, by instalments, or in
shares or other securities of the Company, whether credited as paid up
in part or in full or otherwise, and whether with or without special rights
as to dividend or repayment of capital, or partly in one mode and partly
in another, and generally on such terms as may be agreed upon.




(11)

(12)

(13)

(14)

(19)

(16)

(17)

(18)

To vest any property, rights or interest heritable or moveabie, real or
personal, acquired by or belonging to the Company in any person or
company on behalf of or for the benefit of the Company, and with or
without any declared trust in favour of the Company.

To sell, feu, exchange, lease, hire, mortgage, pledge, transfer, turn to
account or otherwise deal with or dispose of the whole or any part of
the businesses, undertaking, property or assets, of the Company or
any right over or any interest in the same in such manner, upon such
terms, including payment in cash or in shares, or debentures, or other
securities of any other company or person, and subject to such
conditions as the Company may think proper.

To invest and deal with the available moneys of the Company in any
manner.

To lend and advance money or give credit with or without security to
any company or person upon such terms as may be resolved and to
transact any of the business of a banker which may seem to the
Company expedient.

To guarantee and grant security for the payment of any moneys or the
performance of any contracts, liabilities, duties, obligations, or
engagements of any company or person, and to become liable or
responsible for money, and to undertake obligations of every kind and
description, upon such terms as the Company may consider desirable.

To indemnify and secure any company Of person against debt or
liability incurred or undertaken for behoof of the Company or against
any costs, [osses or expenses in connection with the business or the

affairs of the Company.

To receive money on deposit, and to raise or borrow money with or
without security.

To secure the repayment of any money deposited with, or raised or
borrowed by, the Company, and to secure the performance or
implement of any guarantee, undertaking, indemnity or other obligation
of whatever kind entered into by the Company or by any other person
or company in every such case in such manner and on such terms as
may seem expedient, including the issue or granting of bonds,
standard securities, floating charges, bills, promissory notes,
mortgages, loan stock, debentures or debenture stock perpetual or
otherwise and charged or not charged upon the whole or any part of
the Company's property and its uncalled capital for the time being and
that at such rate of interest and repayable in such manner as may be
deemed expedient, and to renew, re-issue, redeem or pay all or any of
such securities.




(19)

(20)

(21)

(22)

To draw, make, accept, endorse, discount, execute and issue
promissory hotes, bills of exchange, hilis of lading, warrants,
debentures and other negotiable or transferable documents.

To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances or emoluments to
any persons who are or were at any time in the employment or service
of the Company, or of any company which is a subsidiary of the
Company, or is allied to or associated with the Company or with any
such subsidiary company, or who are or were at any time directors or
officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependants of any such persons,
and also to establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Company or of any such
other company as aforesaid or of any such persons as aforesaid, and
to make payments for or towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for any charitable or
benevolent objects or for any exhibition or for any public, general or
useful object and to do any of the matters aforesaid, either alone or in
conjunction with any such other company as aforesaid.

To distribute among the members of the Company in specie any
property of the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the
time being required by law. ‘

To do all such things as are incidental or conducive to the attainment
of the above objects and to carry out the objects of the Company as
principals, agents, contractors, trustees or otherwise and by or through
agents, trustees or otherwise and either alone or in conjunction with
others.

Declaring that the word "company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or
other body of persons whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere; and that the objects specified
in each paragraph of this Clause shall be deemed separate objects and shall
(except where otherwise expressed in such paragraph) 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.

The liability of the members is limited.




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

I, the individual whose name and address is subscribed, consent to be formed into a
company in pursuance of this Memorandum of Association, and | agree to take one
Share in the Capital of the Company.

Name, Address and Description of Subscriber Number of Shares taken
(to be completed as required)

— =L
Aain He utcheson ONE
\ .60 Riverside Road,
Wormit,
Newport-on-Tay,
Fife,
DD6 8LJ.

Dated at Dundee the -3l day of Aqul’ 19 99 .

Witness to the above Signature:

John Stewart Robertson,
Solicitor,
50 Castle Street,

X sha~A— Dundee,
K - DD1 3RU.
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The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

CASTLELAW (NO. 266 )LIMITED

1. Except as modified by the following Articles the Regulations contained in
Table A of the Schedule annexed to The Companies (Tables A to F)
Regulations 1985 (Statutory Instrument Number 805) as amended by The
Companies (Tables A to F) (Amendment) Regulations 1985 (Statutory
Instrument Number 1052) with the exception of Articles 5, 73-75, 95 and 96,
and, without prejudice to the foregoing, under exclusion of all references to
the retirement of directors by rotation, shall apply, and shall be the Articles of
Association of the Company.

ALLOTMENT OF SHARES

2. After the initial aliotment of 100 ordinary shares of £1.00 each any shares
proposed to be issued shall first be offered to the members in proportion as
nearly as may be to the number of the existing shares held by them .
respectively unless the Company shall by Special Resolution otherwise
direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days) within which
the offer, if not accepted, will be deemed to be declined. After the expiration
of that period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer shall be made in
the same manner and limited by a like period as the original offer. Any shares
not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by such Special Resolution
as aforesaid shall be under the control of the Directors, who may aliot, grant
options over or otherwise dispose of the same to such persens, on such
terms, and in such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shail not be disposed of on
terms which are more favourable to the subscribers thereof than the terms on
which they were offered to the members. Subject to this Clause the Directors
are unconditionally authorised for the purposes of Section 80 of the
Companies Act, 1985, to allot shares up to the amount of the share capital of
the Company at any time or times during the period of five years from the
date of adoption of these Regulations by the Company. In accordance with
Section 91 of the said Act Sections 89(1) and 90(1) to (6) of the said Act shali
be excluded from applying to the Company.




. TRANSFER OF SHARES

Except as hereinafter provided no shares in the Company shall be transferred
unless and until- the rights of pre-emption hereinafter conferred shall have
been exhausted.

(A)

(B)

(C)

Every member who desires to transfer any share or shares (hereinafter
called the vendor) shall give to the Company notice in writing
(hereinafter called transfer notice). Subject as hereinafter mentioned, a
transfer notice shall constitute the Company as the vendor's agent for
the sale of the share or shares specified therein (hereinafter called the .
said shares) in one or more lots at the discretion of the Directors to the
members other than the vendor at a price to be agreed upon by the
vendor and the Directors, or, in case of difference, at the price which
the auditor of the Company for the time being shall, by writing under
his hand, certify to be in his opinion the fair value thereof as between a
willing seller and a willing buyer.

Upon the price being fixed as aforesaid the Company shall forthwith by
notice in writing inform each member other than the vendor of the
number and price of the said shares and invite each such member to
apply in writing to the Company within twenty-one days of the date of
dispatch of the notice (which date shall be specified therein) for such
maximum number of the said shares (being all or any thereof) as he
shall specify in such application. :

If the said members shall within the said period apply for all or any of
the said shares, the Directors shall allocate the said shares (or sO
many of them as shall be applied for as aforesaid) to or amongst the
applicants and in case of competition pro rata (as nearly as possible)
according to the number of shares in the Company of which they are
registered as holders, provided that no applicant shall be obliged to
take more than the maximum number of shares specified by him as
aforesaid; and the Company shall forthwith give notice of such
allocations (hereinafter called an allocation notice) to the vendor and
to the persons to whom the shares have been allocated and shall
specify in such notice the place and time (being not earlier than
fourteen and not latef than twenty-eight days after the date of the
notice) at which the sale of the shares so aliocated shall be completed.

The vendor shall be bound to transfer the shares comprised in an
allocation notice to the purchasers named therein at the time and
place therein specified, and if he shall fail to do so, the chairman of the.
Company or some other person appointed by the Directors shall be
deemed to have been appointed attorney of the vendor with full power
to execute, complete and deliver, in the name and on behalf of the
vendor, transfer of shares to the purchasers thereof against payment
of the price to the Company. On payment of the price to the Company




and on execution and delivery of the transfer the purchaser shall be
entitled to insist upon his name being entered in the register of
members as the holder by transfer of the shares. The Company shall
forthwith pay the price into a separate bank account in the Company's
name and shall hold such price in trust for the vendor.

(E)  The restriction on the transfer of shares contained in this Articie shall
not apply in the case of a transfer by a holder being a holding
company (or equivalent body corporate) to its wholly owned subsidiary
company (which expressions shall apply only where all of the equity
share capita! of the latter is beneficially owned by the former) of such
holder or vice-versa; provided that before any such transfer is
registered the parties thereto shall deposit with the Company joint and
several undertakings under seal that in the event of the transferee
ceasing to be a holding company (or equivalent body corporate) or
subsidiary company (as the case may be) of the transferor at any time
while it is registered as the holder of any shares comprised in the
transfer it will forthwith notify the Company in writing and will, if
required, in writing by the Company at any time within sixty days after
such notification as aforesaid, forthwith transfer the said shares back
to the transferor; and if the transferor shall refuse or neglect or be
unable so to transfer the said shares within a period of thirty days from
the date of receipt of such written request from the Company, it shall
be deemed to have delivered a transfer notice under paragraph (A) of
this Article in respect of the said shares on the expiration of such
period.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they
think fit, and subject (in the case of any security convertible into shares) to
Section 89 of the Companies Act, 1985 to grant any mortgage, charge or
standard security over its undertaking, property and uncalled capital, or any
part thereof, and to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

NUMBER OF DIRECTORS

The number of the Directors may be determined by Ordinary Resolution of
the Company, but uniess and until so fixed there shall be no maximum
number of Directors and the minimum number of Directors shall be one. In
the event of the minimum number of Directors fixed by or pursuant to these
Articles or Table A being one, a sole Director shall have the authority to
exercise all the powers and discretions by these Articles or Table A
expressed to be vested in the Directors generally, and regulation 89. of Table
A shall be modified accordingly.




DIRECTORS POWERS

6. A Director may vote as a Director in regard to any contract or arrangement in
which he is interested or upon any matter arising therefrom, and if he shall so
vote shall be counted and he shall be reckoned in estimating a quorum when
any such contract or arrangement is under consideration.

Name, Address and Description of Subscriber
(to be completed as required)

Wormit,
Newport-on-Tay,
Fife,

DD6 8L.J.

Dated at Dundee the D—gnf( day of A‘,J . 1999 .

Witness to the above Signature:

John Stewart Robertson,
Solicitor,
Lo L 50 Castle Street,
PR Dundee,
DD1 3RU.
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P-:;_ciﬁééé’c'l Regiswe. - Office
(PO Box numbers only, are not acceptable)

Post town
County / Region

If the memorandum is delivered by an agent
for the subscriber(s} of the memorandum
mark the box opposite and give the agent's
name and address,

Agent's Name

Address

Paost town

County / Region

Number of continuation sheets atiached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

First directors and secretary and intended situation of
registered office

BEREEY

CASTLELAW {NO. 266 ) LIMITED

50, CASTLE STREET,

DUNDEE
Postcode | ppl 3RU
X
MESSRS. THORNTONS W.S.
50 CASTLE STREET,
DUNDEE
Postcode DDl 3RU

TIain Henderson Hutcheson, Esg., Thorntons W.S.,

50 Castle Street, Dundee,

Tel

DDL 3RU (01382) 229111

DX number

DD28 DX exchange Dundee

Cémpanies House receipt date barcode

Form revised March 1995

When you have completed and signed the form please senditto the -
Regisirar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for comparies registered in England and Wales

or : , .

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

DX 235 Edinburgh

DX 33050 Cardiff

for companies registered in Scotland




Company Secretary wee noes 15)

Company name ICASTLELAW (NO. 266 ) LIMITED

NAME *Style / Title *Honours eic

* Voluntary details Forename(s)

Sumame ypeers. THORNTONS W.S.

Previous fdrename(s)

Pravious surname(s)

Address 50 CASTLE STREET,

Usual residential address
For a corporation, give the

registered or principal office .
address. Post town | DUNDEE

County / Region Postcode | ppy 3Ry

Country |UNITED KINGDOM

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

Consent signature /” / Date| §7 }Lf/“i‘i

Di rectors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title | MR, *Honours etc

Forename(s) | IATN HENDERSON

Surname | HUTCHESON

Previous forename(s)

Previous surname(s)

Address 60 RIVERSIDE ROAD,
Usual residential address
For a corporation, give the WORMIT,
registered or principal office
address. Post town | NEwpORT-ON-TAY,
County / Region |pIFE : Postcode | ppe 81T

Country [UNITED KINGDOM

Day Month  Year

Date of hirtk 29 l i1 |{ 62 Naticné[ity BRITISH

Busmes_s occupation SOLICITCOR

Other directorships NONE

! consent to act as director of the corpany named on page 1

Consent signature %S | Date 2,2/ LF[‘T) .
. \

o




Directors (continued) {sea noles 1-5)

NAME *Style / Title *Honours etc

* Voluntary details Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town
County / Region Postcode
Country
Day Month Year
Date of birth . Nationality

Business occupation

Other directorships

| consent to act as director of the company named on pége 1

Consent signature Date

This section must be signed by

Ejther
an agent on behalf Signed l /{W Date '7;%/ FH
of all subscribers L N 4 :
Or the subscribers Signed Date
( i.e those who signed T
as members onthe Signed Date
memorandum of
association). Signed | . Date
Signed Date
Sighed Date
Signed Date




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s} or
surname(s).

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

Give previous forename(s) or
surname(s} except that:

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

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

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persens authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

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

3. Directors details:

- Show for each individual
director the director’s date of
birth, business occupation and
nationality,

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

4. Other directorships:

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

- dormant,

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

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

- another wholiy owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director.

5. Use Form 10 continuation sheats

or photocopies of page-2 to
provide details of joint secretaries
or additional directors and include
the company's number.




