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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 363251

The Registrar of Companies for Scotland hereby certifies that

TIREE WIND TURBINES LTD

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

Given at Companies House on 29th July 2009
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Company Name in full

of

T Please delete as appropriate.

Declarant's signature

Declared at

on

@

@ Please print name. before me

Signed

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the

lir rarned
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Declaration on application for registration

X 2325

TIREE WIND TURBINES LTD

ALASTATIR KEATINGE

LINDSAYS WS, 19A CANNING STREET, EDINBURGH, EH3 BHE

do solemnly and sincerely declare that | am at [Soliciter engaged in the
formation of the companylipersoaHamet ox dinegtar ox sEoretacy of the
EOME K S XAt Ie0X d e cack o e R stxar e S EOIRNK
REREHCOHHPAHEKARLISEE] 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.

EDINBURGH

Day Meonth Year

2|8 017 2|0|O|9

ALASTA R JAMES SHITY

NG

Date| 28/07/2009

(HC/884/1)

Caledonian Exchange, 19A Canning Street, Edinburgh,

Lindsays WS

EH3 8HE Tel 0131 229 1212

DX number ED25 DX exchange Edinburgh

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

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

for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2

Oyez 7 Spa Road, Londoen SE16 300
i© Crown copyright
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ori;s:;?i’g?azkegp{:{ap;.“"p First directors and secretary and intended situation

CHFPO41 of registered office

Notes on completion appear on final page b c 3 o ﬁﬁ _

Company Name infull ITIREE WIND TURBINES LTD

Proposed Aegistered Office
{PO Box nuinbars only, one Nt acceptable) |LOWER CROLIS

Posttown |[ISLE OF TIREE

County { Region Postcode |FATT 615

¥ the memorandum is delivered by an agent
for the subscribar(s) of the memorandum X
mark tho bax apposite and give the agent's
name end address.

Agent's Name [LINDSAYS WS

Address [CALEDONIAN EXCHEANGE

19A CRRRING STREET

Post town [EDINBURGH

County / Region Postcode |EH3 BHE

Number of continuation sheets attached

You do nat have to give any contact
inforimation in the box opposite but if

you do, it will help Companies Housa
to contact you M thare is a query on Caledonian Exchange. 193 Cannang Street, Edinburglh'xm

Lindsays WS {HO/884/1)

© 0 e Tofm. The cohvaet Inforimation ™~ \gR3 8rE 77 Tel 0131 229 1212
that you give will be visible to
saarchors of the oublic record. DX numberEp25 DX cxchange Edinburgh

LI \\l\ll\l\l\\\ll\ T N ——

for compsanias registered In England and Wales
or

29 ‘,07 ,2009 Companias House, 139 Fountainbridge, Edinburgh, EH3 9FF
COMPANIES HOUSE for companies registered in Scotland DX 235 Edinburgh
——— - - orLP - ¢ Edinbungh 2 -
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Company Secretary s nows 15

Company name

NAME *Style/Title
*Yolwntary detaile Forename(s)
Surnama
Previous forename(s)
Previous surname(s}
11 Tiek ?hb box t!t:mn
pddress shownisa
service address for Address 1T
the beneficiary of a
' Order
@-anw: u;w?ar asction
mics Act 1985 Post town
mhuwhpqﬂgvmn
m&. In the case County / Region
S s gtve the
T,
registered or princlpod Country
Consent signature
Directors ws soms v5

Flease list directors in alphabstical order
NANE  *Style /Title

Forename(s)

Surnamae
Previous ferename{s)

Previous surneme(s}

Post town
County / Region

Country

Consent signature %&é’namr 23/?'/07 :
. —
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TIREE WIND TURBINES LTD

*Honours etc.

LINDSAYS WS

L

CALEDONIAN EXCHANGE

19A CANNING STREET

EDINBURGH

Posicode

| consent to act as recretary of the company named on pags 1

Lo Ny pad 22.7 9,29
/

MR *Honours etc.

IANDREW PETER

BLACKHALL

[ ]

3 PENTLAND COURT

BILSTON
ROSLIN
Postcode | EB25 9TA
Day WMonth  Year
841 - —1-1%&-;-9-1-519—@@“1\:*%@:—'&13& e
DTRECTOR
HomEs PLOS  or -
T ey
| consent to act \cf }l(e }6mpauy named on page 1
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Directors see nows 15

Fiease list directors in alphabetical order
NAME  *Style /Title

*Voluntary detalls Foranamels)

Surmname

Previous forenamefs} r

Previous surnamels}
{ Tick this box if the

address shown Is
e g P i h: Address #
the beneficipry of &
Confident(ality Crder
grasited under section
1238 of the
Lompesies g‘?‘: 1885 Post town
mg";” County / Region’
et
i jon Country
oftice
Date of birth
Business occupation
Other directorships
Consent signature

-~

MR *Honours etc. | ¢ PAA
DANIEL MCVEY
LAPSLEY
LOWER CAQLIS
ISLE OF TIREE
Pasteode PA7?7? 6TS
Day Month  Year
11904 |{1)9)58 lhlnknalhviscmxsa

RETIRED POLICE OFFICER

[ consent to act as director of the company named on page 1

>M/\/Vj JDate"g_s 1 l)oc(

This section must be Signed

signed by either an

agant on behalf of all

subscribers or the: Signed.

subscribers

{i.e those who signed

as membersonthe  Signed.

memorandum of

-association). Signed

e ___ Signed |

Signed
Signed

D""erzs/ ¥/o9
TS pram e 23( 7 09
pees._
Datel _
pad |
b
po
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Notes

1. Show for an individual the full

2. Directors known by another

5. Use Form 10 continuation

forename(s) NOT INITIALS description: sheets or photocopies of
and surname together with any page 2 to provide details
previous forename(s) or - A director includes any person of joint secretaries or
surnamels). whe occupies that position even additional directors.
if called by a different name, for
H the director or secretary iz a -axample, governar, membar of
corporation or Scottish firm - council.
show the corporate or firm narne
on the surname fine. 3. Directors detalls:
Give previsus forensmef(s) or - Show for each indlvidual
surnameis) except that: director the director's
date of birth, business
- for a married woman, the occupation and nationality.
nama by which she was The date of birth must be
known befors marriage need given for every individuat
not be given, director.
- names not used since the age 4. Other directorships:
of 128 or for at lnast 20 years
rteed not he given. - Give the name of every
company of which the person
A pear, or an individual nown by concerned is a director or has p
-a title, may state the title instead baen a director at any time in
of or in addition o the forename(s) tha past b years. You may
and surname and need not give the exclude a company which either
name by which that porson was iz or at all times dusing the
known before ko or she adopted past b yoars, when the person
tha title or suceseded to it, was a director, was:
Address: - dormant,
Give the usual residential - a parent company whith whoily
address. owned the company making the
return,
In tha casa of a corporation or
Scottish firm give the registered - a wholly owned subsidiary of
or principal office. the company making the
return, or
Subscribars:
- anather wholly owned
The form must be signed subsidiary of the same paremt
personally either by the company.
subseriber{s) or by a parson or
persons authorised to sign on if there is insufficient space on the
behalf of the subscriberts). form for other directorships you
may use a separate sheet of paper,
which should Include the company's
________________________________ sumbegrandthefullnomeofthe . _ . o
director.
_"_
v 2009 Edition 5.2009
Oyez os:xd, London SE18300. . ies 10 corok
. Eo7zER)
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THE COMPANIES ACT 1985 TO 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
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The name of the Company is “Tiree Wind Turbines Ltd”.
The Registered Office of the Company wil be situated in Scotiand.
The objects for which the Company is established are:

M

(2)

3

4

()

€

To carry on for profit, directly or indirectly, whether by itself or through a
subsidiary, associated or allied companies or firms in the United Kingdom or
alsewhere 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 aclivities connected therewith or ancillary or
compiementary thereto.

To carry on any other trade or business whaiever which can in the opinion of the
Board of Directors be advantageously carried on in connection with or ancillary
to any of the business of the Company.

To purchase or by any other means acquire and tzke oplions over any property
whatever, and any rights or privileges of any kind over or n respect of any
property.

To patent any of the Company's products, processes and preparations and to
acquire by purchase, licence or otheswise and to exercise and use patent rights
or protection in any part of the world for any invention or process of mamuacture
and to disclaim, alter or modify such patent rights or protection; and also to
acquire, use and registor copyrights, trade marks and trade names in relation to
any business for the time being carried on by the Company, and to grant
licences to exercise and use any patents belonging to the Corapany.

To improve, manage, construct, erect, repair, develop, equip, .acquire,
exchange, lease, provide, mortgage, charge, sell, dispose of, tum to account,
grant licences, options, rights and privileges in respect of or otherwise deal with

-afl or any part of the property or rights of the Company.

To promote or co-operate or concur in promoting any companies in Scoliand or
elsewhere throughout the world whose objects shall include the carrying on of
any pusiness which ihis Compariy is authorised to camy on, or the acquisition of
afl or any of the property, assets, nghts and labilities of this Company or the
undertaking of this Company, or any other purposes within the objects of this
Company or which is or may seem direclly or indirectly calculated to benefit this
Company; tu purchase, feu, take on lcase or in exchange or hire, or otherwise
acquire or undertake ali or any part of the goodwill, business or heritable or




8

(9)

(10)

(1

moveable property or other assets, effects, rights or privileges or labilities of any
person or company having objects similar to any of those of this Company or
possessing any property or rights suitable for the purposes of this Company, to
amalgamate with any such person or company, and for the purpose of such
amalgamation to transfer the undertaking of this Company to the company or
companies with which it is being amalgamated or to accept the transfer to this
Company of the undertaking of any-such person or company or any part thereof,
to subscribs for, acquire and hold shares, stock or debentures of any company
foresaid or any other company or undertaking in which this Company is or may
be interested; to take part in the management, supervision and control of the
business or operations of any such company or undertaking, and for that
purposc to appoint and remunerate any Directors, trustees, soficitors,
accountants or other experts or agents; and to guarantee payment of any
securities. issued by or any other obligations of any company or undertaking
foresaid and that by pledging any part of the assets of this Company or by
granting any type of security, heritable or moveable (including a floating charge)
thereover.

To guarantee the payment of any principal monies, premiums, interest and other
monies secured by or payable under securities or obligations of any subsidiary
company of the Company or any other company which may be promoted or
established by the Company either alone or in conjunction with others to
purchase or take over the whole or any part of the undertaking of the Compary
and to guarantee the payment of dividends and premiums on, ‘and the
repayment of the capitat of, stocks and shares of ali kinds and description.

To purchase, feu, take-on lease or in exchange; hire or otherwise acquire any
heritable or moveable property of any tenure whether in:Scotland or elsewhere,
including without prejudice to said generality, any lands, buildings, servitudes,
machinery, plant and stock-in-trade, or any other assels, effecls, trights or
privileges necessary of convenient for the purposes of the Company of the
acquisition of which may be deemed to be directly or indirectly for the benefit of
the Company including power to acquire the said property for the purposes of
investment with a-view to receiving income therefrom and for the purpose of re-
solling, feuing, leasing, exchanging or disposing of the said property in any other
way and that at whatever price and on whatever conditions as shall to the
Company seeim proper.

To sell, dispose of, or transfer the business, property or assets, or the
undertaking of the Company, or any part thereof, in consideration of payment
wholly or partly in cash or shares, stock martgages, bonds or debentures of any
other company, or for such other consideration as may be deemed proper.

To subscribe for, take, purchase or otherwise acquire, place and underwrite
shares, stocks, dsbenture stocks, bonds, obligations or securities issued or
guaranteed by any other company constitufed or carrying on business in any
part of the world, or debentures or debenture stocks, bonds, cbfigations or
securities issued or guaranieed by.any govemment or authorily, rmunicipal, local
or otherwise in any part of the world.

To pay or to accept payment for any assels, property, rights or others acquired
or disposed of by the Company, or services rendered to or by the Company
-either in stocks or shares or in cash, by instalments or in debentures or



(12)

(13)

(19

(15)

(16)

(17

(18)

(19)

debenture stock or bonds and with or without preferred or deferred rights or
security in respect of dividend or repayment of capital or otherwise, or by any
securities which the Company has power to issue or grant, or accept wholly or
partly in any of such modes and generally on such terms and conditions as the
Company may determine.

To lend or advance money or give credit on any terms and with or without
security to any person, firn or company (including without prejudice to the
foregoing generality any holding company, subsidiary or fellow subsidiary of, of
any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds to recover money
on deposit or loan upen any terms, and to secure or guarantee in-any manner or
upon any terms the payment of any sum of money or the performance of any
obligation by any person, firm or company (including without prejudice to the
foregoing generality any such holding company, subsidiary, fellow subsidiary or
associated company as aforesaid).

To draw, make, accept, endorse, and to discount, negotiate, execute or issue
cheques, promissory notes, bills of exchange, bills of lading, and other
negotiable instruments and documents of title.

To invest and deal with the monies of the Company not immediately required in
such manner as may from time to time be determined and to hold or otheswise:
deal with any investments made.

To establish branches or agencies in the United Kingdom or abroad, and to
regulate the same.

To borrow or raise money by cash credit, or bank overdraft or by the issue or
execution of standard securities, debentures, mortgages, charges, floating or
otherwise or any other securities of or over all or any part of the assets and
property of the Company, heritable or moveable, including its uncalled capital, or
by the issue of or upon bifls of exchange, promissory notes, bills of lading,
wamants or other obligations of or in favour of the Company or by the creation
and issue of debenture stock, and for such purpose to dispose, transfer, convey,
morigage, pledge- or charge the whole or any part of the: properly, assets or
revenue of the Company, including future calls on the shareholders, and that
either absolutely or in security to or in trust for the lenders, and to give the
lenders, transferees, or trustees, powers of foreclosure, sale and management,
and other usual and necessary powers, authorities, privileges, and exemptrons.

To insure the Company -against loss or damage, by fire, shipwreck, accident,
tegal liability or otherwise, either by effecting insurance with outsiders, or by
establishing and accumuiating any fund for the purpose or otherwise.

To adopt and carry out such means of making known, advertising, and furthering
the business of the Company or any part thereof, as may seem expedient, and
mpamaﬁar(bMMmmﬁprejudmetothefmegomggmhmbyadvemgngm
the press, in cinemas, on television, by circulars and posters, by fand, sea or afr,
by axhibitions and demonstrations, by lectures, publication of books, pamphiets,
and periodicals, and by granting prizes, rewards, and donations or otherwise;
and to act as publishers, printers, and advertising contractors.

To enter into any trade or other combinations or agreements with any other



(20)

@1

(22)

(23)

(24)

(23)

(26)

2N

person or companies, and to subscribe to any trade or other associations.

To apply for, promote, obtain or co-operate with others in obtaining any
Provisional Order or Act of Parliament, or other legislative or legal sanction for
enabling the Company to camry any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any other purpose which may
seem expedient, and to oppose any actions, proceedings, or applications which
may seem caiculated directly or indirectly to prejudice the Company’s interests;
to enter into any arrangements with any govemment or authority (supreme,
municipal, local or otherwise) that may seem conducive to the attainment of the
Company’s objects or any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges and concessions.

To procure the Company to be domiciled, registered and recognised in any
foreign country or place, or in any colony or dependency of Great Britain or of
any foreign country.

To make gifts or grant bonuses to persons in the employment of the Company
including Directors and to provide for the welfare of persons in the employment
of the Company, or formerly in its employment or of Directors or former Directors
of the Company and the widows and children of such persons, and others
dependent upon them and that by setting up a pension scheme contributory or
non-contributory and/or by granting money or pensions, either directly or by
arrangement with an insurance company, or otherwise, as the Board shall think
fit; and to give or make any donation, subscription, or other payment to any
person or public, trade, charitable, educational, or other institution, association or
objects.

To remunerate the servants of, or any person, firm or company rendering
services to, the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as paid up in fult or
in part or otherwise, as the Board may think fit.

To pay commission, brokerage and other expenses which may be deemed
expedient for placing, selling, or otherwise disponing of all or any of the
Company’s shares, debentures, debenture stock, bonds or other securities or
assets, property, or rights, or assisting to do so.

To pay all costs, charges, and expenses, preliminary or incidental to, or
connected with, the formation, incorporation or registration of the Company, and
to remunerate any persons whether Directors or officers of the Company or
others for special services rendered to the Company or in connection with the
formation of the Company.

To atter from time to time by special resolution the Memorandum and Articles of
Association of the Company or either of them in terms of the powers to that
effect conferred by law.

To distribute among the Members of the Company in specie any property or
assets of the Company and, in particular, shares, debentures or other securities
of other companies belong to the Company, or of which the Company may have
the power to dispose, but so that no distribution amounting to a reduction of




(28)

(29)

capital be made except with the sanction (if any) for the time being required by

law.

To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them.

And so that:

a)

b)

None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each
such object, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to
or inference from any other object or objects set forth in such sub-clause,
or by reference to or inference from the terms of any other sub-clause of
this Clause, or by reference to or inference from the name of the
Company;

None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as
full a power to exercise each and every one of the objects specified in
each sub-clause of this Clause as though each such sub-clause
contained the objects of a separate Company.

The liability of the Members is limited.

The share capital of the Company is £1,000 divided into 1,000 Ordinary Shares of £1.00

each. The Company has power from time to time to increase or reduce its capital and
also to divide and vary the nominal value of the shares in the capital for the time being

whether original or increased or reduced and before or after issue theredf, into several

classes and to attach thereto respectively any preferential, deferred, qualified or special
rights, privileges or conditions.



We, the subscribers, wish to be formed into a Company in pursuance of the Memorandum of
Association, and we agree to take the number of shares in the capital of the Company set
opposite our names.

Names and addresses Number of Ordinary Shares
of the Subscribers taken by the Subscribers

................ cr oo (SiGQNALUE)
Date: 2_}/%37
Name: Andrew Peter Blackhall FIFTY (50)
Address: 3 Pentland Court
Bilston
Roslin
EH25 9TA

Name and Address of Witness to the above signature:

_g\li\ﬁv\_%l(ld{&u% .oo. {Signature)

Witness' name: LEVERIA. RLACKHA .
Witness’ address: ... 3. benTtAnd . Quril.
ooBusTos

.. X ..., (signature)

B

Date: 21/7/ 2009

Name: Daniel McVey Lapsley FIFTY (50}
Address: Lower Caolis

Isle of Tiree

PA77 6TS

Name and Address of Witness to the above signature:

....... & U‘E«\@ W%\ QC/VﬁOv\l oveeon... (signature)

Witness' name: L EVERS ./S[..@.&.CKHALL....

Witness' address: \3M_WOCDL’€.T'
e BT
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ARTICLES OF ASSOCIATION
OF

TIREE WIND TURBINES LTD

PRELIMINARY

1

The Regulations contained in Table A of the Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985,
the Companies (Tables A to F) (Amendment) Regulations 2007 and the Companies
(Tables A to F) (Amendment) (No. 2) Regulations 2007 (hereinafter together called
“Table A”) shall apply to the Company save in so far as excluded or varied hereby.
Regulations 5, 25, 76 to 79 inclusive, 93, 101 and 118 of Table A and any other
Regulations of Table A which are inconsistent with the additions and modifications
set forth herein shail not apply to the Company.

2 in these Articles
2.1 the expression the “Act” means the Companies Act 2006; and
2.2 “1985 Act” means the Companies Act 1985,
any reference in these Articles to any provision of either such act or other legislative
instrument shall be deemed to include a reference to any statutory modification or re-
enactment of that provision from time to time in force.
3 The Company shall not:-
31 offer any shares in or debentures of the Company to the public for subscription;
or
32 aliot or agree to allot (whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of those shares or
debentures being offered for sale to the public.
4 The Company shall not have power to issue share warrants to bearer.
CAPITAL
5 The share capitat of the Company is £1,000 divided into 1,000 Ordinary Shares of £1.00
each.
6 The Company shall be entitled, but shall not be bound, to accept and, in case of

acceptance, shall be entitied to record in such manner as it may think fit notices of any
trusts in respect of any of the shares of the Company. Notwithstanding any such
acceptance and/or the making of any such record, the Company shall not be bound to
see to the execution, administration or observance of any trust, whether express,
implied, or constructive, in respect of any shares of the Company and shall be entitled to



recognise and give effect to the acts and deeds of the registered holders of such shares
as if they were the absolute owners thereof. For the purpose of this Article “trust’
includes any right in respect of any shares of the Company other than an absolute right
thereto in the registered holder thereof for the time being or such other rights in case of
transmission thereof as may apply.

SHARES

7

LIEN
10

The shares comprised in the authorised share capital of the Company shall be at the
disposal of the Directors of the Company and the Directors are hereby unconditionally
authorised in terms of Section 80 of the 1985 Act, at any time up to the expiry of five
years from the date of incorporation of the Company, to allot or agree to allot relevant
securities of the Company (as defined in the 1985 Act) up to a maximum of £1,000 in
nominal value and the Directors may after that period allot any shares or grant any such
rights under this authority in pursuance of an offer or agreement so to do made by the
Company within that period. The authority hereby given may at any time, subject to the
said Section 80, be renewed, revoked or varied by ordinary resolution of the Company
in General Meeting.

Subject to the provisions of the 1985 Act the Company may issue redeemable shares
and may, by special resolution, redeem or purchase its own shares (including
redemption or purchase out of capital).

Unless otherwise determined by special resolution of the Members of the Company,
any unissued shares in the capital of the Company from time to time shall before they
are issued be offered to the Members in proportion as nearly as may be to the number
of the existing shares held by them respectively. The offer shall be made by notice
specifying the numbers 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 shail 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 like terms 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 any such special resolution as aforesaid shall be under the
control of the Directors, who may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as they think fit, provided
that, in the case of shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers therefor than the terms on
which they were offered to the Members. Section 89(1) and sub-sections (1) to (6),
inclusive, of Section 90 of the 1985 Act shall not apply to the Company.

The lien conferred by Regulation 8 of Table A shall also attach to fully paid shares and
the Company shall also have a first and paramount lien on all shares, whether fully paid
or not, standing registered in the name of any person indebted or under liability to the
Company, whether he shall be the sole registered holder thereof or shali be one of two
or more joint holders for all monies presently payabie by him or his estate to the
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Company. Regulation 8 of Table A shall be modified accordingly.

The liability of any Member in defauit of a call shall be increased by the addition at the
end of the first sentence of Regulation 18 of Tabie A of the words “and all expenses that
may have been incurred by the Company by reason of such non-payment”.

TRANSFER OF SHARES

12

13

14

15

Every instrument of transfer shall be left at the registered office of the Company for
registration, together with the certificate of the shares to be transferred and such other
evidence as the Company may require to prove the title of the transferor or his right to
transfer his shares.

Notwithstanding the provisions of Regulation 24 of Table A, the Directors may in their
absolute discretion and without issuing any reason therefor, decline to register any
transfer of any share whether or not it is a fully paid share.

All instruments of transfer which shall be registered shall be retained by the Company,
but any instrument of transfer which the Directors may decline to register shall, on
demand be returned to the person depositing the same.

Any guardian of a minor Member and any curator or representative of a Member who is
insane, of unsound mind or otherwise incapax or if an order is made in respect of him
under the Mental Health Act 1983 or the Mental Health (Care and Treatment)
(Scotland) Act 2003, and any person becoming entitled to shares in consequence of
the death, bankruptcy, declared insolvency or liquidation of any Member, or otherwise
by operation of law, shall upon producing such evidence as sustains the character in
respect of which he proposes to act under this Article or of his title, as the Directors think
sufficient may, with the consent of the Directors (which they shall not be under any
obligation to give) be registered himself as a Member in respect of such shares.

GENERAL MEETINGS

16
17

18

19

The Company shall not be required to hold Annual General Meetings.

No business shall be transacted at any General Meeting unless a quorum of Members
is present at the time when the meeting proceeds to business. Two Members entitled to
attend at that meeting, present in person or by proxy or (if a corporation) a duly
authorised representative shall constitute a quorum.

If a quorum is not present within half an hour from the time appointed for a General
Meeting, the General Meeting shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such other time and place as the
Directors may determine and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved. Regulation 41 of Table A shall not apply to the Company.

A Member may participate in a meeting of the Company by means of conference
telephone or similar communications equipment whereby all the Members participating
in the meeting can hear each other and the Members participating in a meeting in this
manner shall be deemed to be present in person at such a meeting.



20

21

if and so long as the Company has only one Member and that Member takes any
decision which is required to be taken in General Meeting or by means of a written
resolution, that decision shall be valid and effectual as if agreed by the Company in
General Meeting. Any decision taken by a sole Member shall be recorded in writing and
delivered by that Member to the Company for entry in the Company’s Minute Book.

Where a resolution is to be proposed as a written resolution and such written resolution
is accepted by or on behalf of:

{(a) in the case of an ordinary resolution, over 50%; and
(b) in the case of a special resolution, 75% or more

of the Members who would be entitled to receive notice of and to attend and vote at a
General Meeting at which such resolution was to be proposed shalil, subject always to
the provisions of the Act from time to time, be valid, effectual and binding on all of the
Members of the Company. Any such writlen resolution may consist of several
documents in materially the same form, each accepted by or on behalf of the requisite
number of Members. Acceptance of a written resolution shall be in terms of the
procedure set out in Section 296 of the Act. In the case of a corporation which is a
Member of the Company, acceptance (following Section 296 of the Act) by a director or
its secretary or by a duly appointed and authorised attorney or representative shall be
sufficient. A proposed written resolution circulated to the Members shall lapse if it is not
passed by the requisite humber of Members before the expiration of 28 days from the
Circulation Date stated on the proposed written resolution.

VOTES OF MEMBERS

22

Save as otherwise expressly provided every Member holding Ordinary Shares shail be
entitied to one vote for each share registered in his name.

DIRECTORS

23

24

25
26

27

The number of Directors shall not be less than one and, in the event of there being only
one Director, the quorum for the transaction of business by the Directors shall be one.
in alf other instances, the quorum shall be two. In the event of there being only one
Director, he shall have authority to exercise all powers and discretions expressed to be
vested in the Directors generally by Table A and by these Articles. There shall be no
maximum number of Directors unless the Company in General Meeting otherwise
determines by ordinary resolution.

The first Directors shail be appointed in writing by the subscribers of the Memorandum
of Association.

The Directors shall not be required to retire by rotation.

The Company may by ordinary resolution appoint any person who is willing to act to be
a Director, either to fill a vacancy or as an additional Director.

The Directors may appoint a person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that the appointment does not cause the
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number of Directors to exceed any number determined in accordance with these
Articles as the maximum number of Directors for the time being in force.

A Director who is absent from the United Kingdom or who is not resident in the
United Kingdom shall be entitled to receive notice of a meeting, provided that Director
has given the Company an address outside the United Kingdom. Regulation 88 shall
be modified accordingly.

A Director may participate in a meeting of the Board of Directors or of a committee of
the Board by means of conference teiephone or similar communications equipment
whereby all the Directors participating in the meeting can hear each other, and the
Directors participating in @ meeting in this manner shall be deemed to be present in
person at such meeting.

A resolution in writing which has been signed by all the Directors entitied to receive
notice of a meeting of Directors or of a committee of Directors (which signature may be
evidenced by letter, electronic mail, facsimile, or otherwise as the Directors may from
time to time resolve to permit) shall be as effective as a resolution duly passed at a
meeting of the Directors or (as the case may be} a committee of Directors duly
convened and held and may consist of several documents in the same terms each
signed by one or more Directors but a resolution signed by an aiternate director need
not also be signed by his appointor, and if it is signed by a director who has appointed
an alternate director, it need not be signed by the alternate director in that capacity.

DISQUALIFICATION OF DIRECTORS

31

The office of a Director shall be vacated:
311 if he become bankrupt or insolvent or compound with his creditors;

312 if he be convicted of any indictable offence within the meaning of Section 2 of
the Company Directors Disqualification Act 1986 or if he becomes prohibited or
disqualified from being a Director by reason of any order made under that act;

31.3  if pursuant to any statutory provision he is removed or prohibited from being a
director;

31.4 if he absent himself from the meetings of the Directors for a period of six months
without special leave of absence from the other Directors, and they pass a
resolution that he has, by reason of such absence, vacated office;

315 if he gives notice in writing that he resigns his office;

316 if he becomes insane, of unsound mind or otherwise incapax or if an order is
made in respect of him under the Mental Health Act 1983 or the Mental Health
(Care and Treatment) (Scotland) Act 2003,

317 if he, being an agent, employee or servant of the Company, ceases to be
employed by the Company.

But any act done in good faith by a Director whose office is vacated as aforesaid shall
be valid unless, prior to the doing of such act, written notice shall have been served
upon the Directors or an entry shall have been made in the Directors’ minute book



stating that such Director has ceased to be a Director of the Company.

ALTERNATE DIRECTORS

32

33

An alternate Director shail not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first sentence of Regulation 66
of Table A shall be modified accordingly.

A Director, or any such other person as is mentioned in Reguiation 65 of Table A, may
act as an alternate Director to represent more than one Director, and an alternate
Director shall be entitled at any meeting of the Directors, in addition to his own vote or
votes as a Director (if any), to the same number of votes to which each Director whom
he represents would have been entitled if personally present. An altemate Director
shall, however, count as only one for the purpose of determining whether a quorum is
present.

Reguiation 66 of Table A shall be read and construed as if the words “and of all
meetings of committees of directors of which his appointor is a member” were omitted
therefrom.

DIRECTORS' INTERESTS

35

36

37

38

The Directors may, in accordance with the requirements set out in Articles 35 to 42,
authorise any matter proposed to them by any Director which would, if not
authorised, involve or constitute a Director breaching or infringing his duty under
section 175 of the Act to avoid conflicts of interest (the “Conflict’).

Any authorisation under Articies 35 to 42 wili be effective only if:

36.1 the matter in question shall have been proposed by any Director for
consideration at a meeting of the Board of Directors in the same way that any
other matter may be proposed to the Directors under the provisions of these
Articles or in such other manner as the Directors may determine;

36.2 any requirement as to the quorum at the meeting of the Directors at which the
matter is considered is met without counting the Ditector in question; and

36.3 the matter was agreed to without his voting or would have been agreed to if
his vote had not been counted.

In the event that the Company has a sole director, such director shall be entitled to
authorise a Conflict and shall be obliged to declare such Conflict to the Members.

Any authorisation of a matter under Articles 35 to 42 may (whether at the time of
giving the authority or subsequently):

38.1 extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authorised;
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41

38.2 be subject to such terms and for such duration, or impose such limits or
conditions as the Directors may determine; or

38.3 be terminated or varied by the Directors at any time.

This will not affect anything done by the Director prior to such termination or variation
in accordance with the terms of the authorisation.

In authorising a Conflict the Directors may decide (whether at the time of giving the
authority or subsequently) that, if a Director has obtained any information through his
involvement in the Conflict otherwise than as a Director of the Company and in
respect of which he owes a duty of confidentiality to another person, the Director is
under no obligation to:

391 disclose such information to the Directors or to any Director or other officer or
employee of the Company;,

30.2 use or apply any such information in performing his duties as a director;

where to do so would amount to a breach of that confidence and, accordingly, by not
disclosing, using or applying such information, the Director shalil not be in breach or
infringe his duties to the Company in terms of Sections 171 to 177 of the Act.

Where the Directors authorise a Conflict they may provide, without limitation (whether
at the time of giving the authority or subsequently) that the Director:

40.1 is excluded from discussions {whether at meetings of the Board of Directors
or otherwise) related to the Conflict;

40.2 is not given any documents or other information relating to the Conflict; or

40.3 may or may not vote (or may or may not be counted in the guorum) at any
future meeting of Directors in relation to any resolution relating to the Conflict.

Notwithstanding the fact that the Directors have made provisions (or otherwise) under
this Article 40, the Director whose Conflict has been authorised shall not be in breach
of his duties to the Company where he, of his own accord, does not attend any
discussions, refuses to receive any documents or information relating to the Conflict
or refuses to vote on any resolution refating to the Conflict (or refuses to do or does
any similar action).

Where the Directors authorise a Conflict:

411 the Director will be obliged to conduct himself in accordance with any terms
imposed by the Directors in relation to the Conflict, and

41.2 the Director will not breach or infringe any duty he owes to the Company by
virtue of sections 171 to 177 of the Act provided he acts in accordance with
such terms, limits and conditions (if any) as the Directors may impose in
respect of its authorisation.
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A Director is not required, by reason of being a Director (or because of the fiduciary
relationship established by reason of being a Director), to account to the Company
for any remuneration, profit or other benefit which he derives from or in connection
with a relationship involving a Conflict which has been authorised by the Directors or
by the Company (subject in each case to any terms, limits or conditions attaching to
that authorisation) and no contract, agreement or arrangement relating to a Conftict
that has been authorised by the Board of Directors shall be liable to be avoided on
such grounds.

DIRECTORS' DECLARATION OF INTERESTS

43

44

45

46

A Director who is in any way, whether directly or indirectly interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of
his interest to the other Directors before the Company enters into the transaction or
arrangement in accordance with the Act.

A Director who is in any way, whether directly or indirectly, interested in a transaction
or arrangement that has been entered into by the Company shall declare the nature
and extent of his interest to the other Directors as soon as is reasonably practicable
in accordance with the Act, unless the interest has already been declared under
Article 43.

Subject, where applicable, to the disclosures required under Article 43 and Article 44,
and to any terms and conditions imposed by the Directors in accordance with these
Articles 43 to 46, a Director shall be entitied to vote in respect of any proposed or
existing transaction or arrangement with the Company in which he is interested and if
he shall do so his vote shall be counted and he shall be taken into account in
ascertaining whether a quorum is present.

A Director need not declare an interest under Article 43 and Article 44 as the case
may be:

46.1 if it cannot reasonably be regarded as likely to give rise to a conflict of
interest;

46.2 of which the Director is not aware, although for this purpose a Director is
treated as being aware of matters of which he ought reasonably to be aware,

46.3 if, or to the extent that, the other Directors are already aware of it, and for this
purpose the other Directors are treated as aware of anything of which they
ought reasonably to be aware; or

46.4 if or to the extent that, it concerns the terms of his service contract that have
been, or are to be, considered at a meeting of the Board of Directors.

BORROWING POWERS

47

The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and in such manner as they think fit.
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The Directors may grant security for all or for any sum or sums borrowed or to be
borrowed, or for which the Company is or may be liable, and by way of such security
may dispone, mortgage, pledge or charge the whole or any part of the property, assets
or revenue of the Company including uncalled capital, if any, or may dispone, transfer or
convey the same absolutely or in trust and may give lenders or creditors power of sale
and other usual and necessary powers, and may grant other securities for any debt,
liability or obligation of the Company or of any third party.

NOTICES

49

A Member whose registered address is not within the United Kingdom shail be
entitled to receive notices at such address and such notices shall be sent to the
Member by airmail. Notices sent overseas shall be deemed to be given at the expiry
of a period of 5 days after the envelope containing it was posted. Regulations 112
and 115 of Table A shall be modified accordingly.

WINDING UP

50

On a winding up of the Company the assets remaining after payment of the debts and
obligations of the Company shall be distributed among the holders of the shares in the
Company in proportion to the amount paid up thereon respectively.

THE SEAL

51

if the Company has a seal it shall be used only with the authority of the Directors or ofa
committee of Directors. The Directors may determine who shall sign any instrument to
which the seal is affixed and uniess so determined it shall be signed by a Director and
by the Secretary or second Director. The obligation under Regulation 6 of Table A
relating to the sealing of share certificates shall apply only if the Company has a seal.

INDEMNITY

52

Without prejudice to Articles 53 and 54 and subject to the provisions of and to the extent
permitted by the Act, but without prejudice to any indemnity to which the person
concerned may otherwise be entitled, every director or other officer of the Company
(other than any person (whether an officer or not) engaged by the Company as auditor)
shall be indemnified out of the assets of the Company against any liability incurred by
him for negligence, default, breach of duty or breach of trust in relation to the affairs of
tne Company, provided that this Article shall be deemed not to provide for, or entitle any
such person to, indemnification to the extent that it would cause this Article, or any
element of it, to be treated as void under the Act.

INDEMNITY FOR CERTAIN LEGAL EXPENSES

53

Subject to the Act and any agreement made between a Director and the Company in



accordance with the Act, a Director shall be indemnified out of the Company’s assets
against any expenses which that Director incurs in connection with:

53.1 civil proceedings in relation to the Company (uniess judgment is given against
the Director and the judgment is final);

53.2 criminal proceedings in relation to the Company (unless the Director is convicted
and the conviction is final); or

53.3 any application for relief from liability for negligence, default, breach of duty or
breach of trust in relation to the Company (unless the court refuses to grant the
Director relief, and the refusal is final).

54 For the purposes of Article 53 judgment, conviction or refusal of relief becomes final if:
54.1 the period for bringing an appeal (or any further appeal) has ended; and
54.2 any appeal brought is determined, abandoned or otherwise ceases to have

effect.

INSURANCE

55 Subject to the Act, the Directors may decide to purchase and maintain insurance, at the
expense of the company, for the benefit of any relevant officer in respect of any relevant
loss.

56 In Article 55

56.1 a “relevant officer” means any Director or former Director of the Company, any
other officer or employee or former officer or employee of the Company (but not
its auditors), or any trustee of a pension fund or employee benefits trust of the
Company; and

56.2 a ‘relevant loss” means any loss or expenditure which has been or may be
incurred by a relevant officer in connection with that relevant officer’s duties,
powers or responsibilities in relation to the Company or its pension fund or
employee benefits trust.
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