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THE COMPANIES ACTS 1985, 1989 & 2006
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

ANDSTRAT (NO.312) LIMITED

TUESDAY

(the "Company"”)
04/08/2009

COMPANIES HOUSE

I The name of the Company is “Andstrat (No.312) Limited”.

I The registered office of the Company will be situate in England and Wales.

. The objects for which the Company is established are:

(1)

)

(3)

M\3079461\1

to:

(a) carry on business as a general commercial company and to do
anything of a nature which in the opinion of the Company or its
Directors is or may be capable of being conveniently carried on or
done in connection with the business of the Company or which
might directly or indirectly enhance the value of or render more
profitable all or any part of the Company’s undertaking, property,
rights or assets or which might otherwise advance the interests of
the Company or of its members;

(b) promote, establish, develop and carry on any other business or
activity whatsoever and to do anything of any nature which in the
opinion of the Company or its Directors is or may be capable of
being conveniently carried on or done in connection with the
business of the Company or which might directly or indirectly
enhance the value of or render more profitable all or any part of the
Company's undertaking, property, rights or assets or which might
otherwise advance the interests of the Company or of its members;

to purchase, take on lease or in exchange, hire or otherwise acquire and
hold heritable or moveable, real or personal property of every description
and wherever situate and any option, interest, licence, servitude,
easement, right or privilege in or over such property which the Company or
its Directors may think necessary or convenient for the purposes of its
business or for investment or for the furtherance of its objects, and in
particular but not limited to any land, buildings, apparatus, machinery, plant
and stock-in-trade; and also to sell, feu, lease, let, exchange, surrender,
mortgage, charge or otherwise dispose of or deal with or to occupy, factor,
maintain, manage, control, work, alter, extend, equip, improve, exploit,
develop, replace or turn to account in any manner or way any such
property or to grant any option, interest, licence, servitude, easement, right
or privilege in or over any such property;

To promote, establish, develop and carry on any other business or activity
whatsoever and to do anything of any nature which in the opinion of the
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(4)

Company or its Directors is or may be capable of being conveniently
carried on or done in connection with any business of the Company
hereinbefore or hereinafter authorised, whether ejusdem generis therewith
or not, or calculated as likely directly or indirectly to enhance the value of
or render more profitable all or any part of the Company’s undertaking,
property, rights or assets or utilising its know-how or expertise or otherwise
advancing the interests of the Company or of its members;

to purchase or acquire by exchange, subscription, application, promotion
or otherwise and to hold and deal with in any manner or way any of the
property following:

(a)

(b)

(c)

(d)

all or any part of the undertaking, property, business or assets of
any person, firm or company carrying on or proposing to carry on
any business which the Company is authorised to carry on or
possessed of property which in the opinion of the Company or its
Directors is suitable for any of the purposes of the Company; or any
interest in any partnership or joint venture or joint-purse
arrangement or other arrangement regarding the sharing of profits
or any union of interests with any such person, firm or company,
and, as part of the consideration for any such acquisition, to
undertake all or any of the transactions or liabilities of any person,
firm or company, and to give or accept by way of consideration, for
any of such acts or things or for any such undertaking, property,
business, assets or interests acquired, any shares, stock,
debentures, debenture stock or other securities which the
Company has power to issue or partly in more than one of or in all
of such modes and to acquire, hold, retain, sell, dispose of, charge,
mortgage and deal with any shares, stock, debentures, debenture
stock or other securities received;

the whole or any part of the shares, stock, debentures, debenture
stock and cther securities, units, participations or interests in or of
any corporations, companies, associations, undertakings, or firms
for the time being engaged, concerned or interested in any
industry, trade or business of a type similar to any or all of those
which the Company is empowered by this Memorandum of
Association to carry on or which can conveniently be carried on in
connection with any such business, trade or industry as aforesaid
or the acquisition of which may seem to the Company or its
Directors calculated directly or indirectly to benefit the Company or
the interests of its members and to promote the beneficial co-
operation of any such companies, associations or firms as well with
one another as with the Company and to exercise in respect of
such investments and holdings all the rights, powers and privileges
of ownership including the right to vote thereon,

plant, machinery and moveable, personal, heritable and real
property of all kinds; and

patents, patent rights or inventions, know-how, copyrights, designs,
trade marks or secret processes, including without prejudice to the
generality of the foregoing, to register, promote and advertise the
same;




(5)

to perform or do all or any of the following operations, acts or things:

(a)

(b)

(€)

(d)

(e)

to enter into any arrangement with any government or authority,
supreme, municipal, local or otherwise which may seem to the
Company or its Directors conducive to the attainment of the
Company's objects or any of them and to apply for, promote and
obtain any legislation, order, charter, privilege, concession, licence,
right, franchise or authorisation from any such government or
authority enabling the Company to carry any of its objects into
effect or extending any of the powers of the Company or for
effecting any modification of the constitution of the Company or for
any other purpose which the Company or its Directors consider
may be likely directly or indirectly to further the objects of the
Company or the interests of its members, and to carry out, exercise
and comply with the same and to oppose any proceedings or
applications or the like which the Company or its Directors consider
may be directly or indirectly prejudicial to the interests of the
Company or its members;

to apply for, take out, obtain, purchase and otherwise acquire any
grants, licences, concessions and the like conferring any exclusive
or absolute or non-exclusive or limited right to use or any secret
processes or other information regarding any invention or discovery
which may seem to the Company or its Directors capable of being
used for any of the purposes of the Company or the acquisition of
which may seem likely to the Company or its Directors directly or
indirectly to benefit the Company or its members and to carry on
research and to acquire, use, maintain, exercise, develop,
manufacture under, sell or otherwise dispose of, deal with or turn to
account any such licences, concessions and the like and other
information aforesaid;

to lend and advance money, to place money on current account or
deposit and to grant or provide credit and financial accommodation
to any person, firm or company, including, without limitation, any
clients of or other persons having dealings with the Company, or to
agents acting for or representing the Company on such terms as
may be thought fit and with or without security and to buy and sell
foreign currency and to carry on the business of a banking, finance
or insurance company,

fo receive from any person, firm or company, including
shareholders and Directors of the Company, money or securities,
on deposit or loan, at interest or for safe custody or otherwise;

to borrow and raise money with or without security and, for the
purposes of or in connection with the borrowing or raising of money
by the Company, to become a member of any building society and
to accept money on deposit and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be
thought fit by the Company or its Directors and, in particular, by the
granting or creating or the permitting to subsist of any heritable




(f)

(9)

(h)

@

securities or other fixed securities or assignations in security or
assignations or other conveyances or mortgages or pledges or
charges over or any set-off against or lien or hypothec upon the
undertaking of the Company and all or any of its heritable and
moveable, real and personal property (present and future), or by
the granting or creating or the permitting to subsist of any
mortgage, pledge or charge over all or any of the uncalled capital
for the time being of the Company or by the creation and issue, at
par or at a premium or discount and for such consideration and with
and subject to such rights, powers, privileges and conditions as
may be thought fit, of bonds, debentures, debenture stock,
perpetual, redeemable or repayable or otherwise or of other
obligations or securities of the Company of any description;

to enter into any guarantee, contract of indemnity or suretyship and
in particular, {without prejudice to the generality of the foregoing)
whether with or without the Company receiving any consideration,
to guarantee or to grant any indemnity in respect of or to secure
(with or without a personal covenant and with or without a heritable
security or other fixed security or assignation in security or
assignation or other conveyance or mortgage or pledge of or
charge over or set-off against or lien upon all or any part of the
undertaking and assets, present and future, and the uncalled
capital of the Company) the performance of any obligation, contract
or liability or loss or cost or expense or the payment of any debt or
sum including the principal amount thereof or any dividend, interest
or premium on any stock, debenture, debenture stock, bond, share
or other security of any person, firm or company including (without
prejudice to the generality of the foregoing) any company which is
for the time being 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 in business;

to accept, draw, issue, make, create, execute, discount, endorse,
negotiate, and to buy, sell and deal in bank drafts, bills of
exchange, promissory notes, debentures, bills of lading and other
instruments and securities, whether negotiable, transferable or
otherwise;

to enter into any partnership or any joint venture or any joint-purse
arrangement or any profit-sharing arrangement and to co-operate
or participate in any way with, and to assist or subsidise, any
company, firm or person;

to establish, promote, organise, incorporate, reorganise, finance
and to aid and assist, financially or otherwise, companies,
corporations, syndicates, partnerships and associations of all kinds;

to carry on any business or branch of a business which the
Company is authorised to carry on by means, or through the
agency, of any subsidiary company or companies, and to enter into
any arrangement with any such subsidiary company for taking the
profits and bearing the losses of any business or branch so carried




(k)

{0

(n)

(0)

on or for financing any such subsidiary company or guaranteeing

- its liabilities or to make any other arrangement which may seem

desirable to the Company or its Directors with reference to any
business or branch so carried on including power at any time, and
either temporarily or permanently, to close any such branch or
business;

to acquire and carry on any business carried on by a subsidiary or
a holding company of the Company or another subsidiary of a
holding company of the Company;

to carry on the business of a hoiding company and to establish or
promote any company or companies for the purpose of taking over,
acquiring or working any of the property, rights and liabilities of the
Company, or for the purpose of carrying on any business which the
Company is authorised to carry on, or for any other purpose which
may seem to the Company or its Directors directly or indirectly
calculated to benefit or to advance the objects or interests of the
Company or the interests of its members, with power to assist such
company or companies in every way, but especially by taking
shares, stocks and securities thereof, providing capital and paying
preliminary expenses;

to employ the funds of the Company in the development and
expansion of the business of the Company and all or any of its
subsidiary or associated companies and in any other company
whether now existing or hereafter to be formed and engaged in any
like business to the business of the Company or in any other
industry ancillary thereto or which can in the opinion of the
Company or its Directors conveniently be carried on in connection
therewith and to invest money of the Company in any investments
and to carry on the business of a property company;

to act as directors, secretaries, managers, registrars or transfer
agents or to appoint directors, secretaries, managers, registrars or
transfer agents of any subsidiary company or of any company in
which the Company is or may be interested or of any other .
company and to take part in the management, supervision and
control of the business or operations of any company or
undertaking, and for that purpose to appoint and remunerate any
Directors, managers, trustees, solicitors, accountants, actuaries,
architects, valuers, surveyors or other experts or agents;

to pay all the expenses of and preliminary and incidental to the
promotion, formation, establishment and registration of the
Company, and any other company promoted by the Company or
any company in which the Company is or may contemplate being
interested including in such expenses all or any part of the costs
and expenses of owners of any business or property acquired by
the Company; and to procure the registration, recognition or
incorporation of the Company in or under the laws of any place
outside Scotland,;
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to issue and allot, credited as paid up in full or in part or otherwise,
shares, debentures or other securities of the Company for cash or
in payment or part payment for any heritable or moveable, real or
personal property purchased or otherwise acquired by the
Company or for any services rendered to the Company or in
satisfaction of any obligation or liability undertaken or agreed to be
undertaken by the Company or for any other purpose;

to give or pay any remuneration, brokerage, discount or other
compensation or reward or expenses for services rendered or to be
rendered in placing or procuring subscriptions of, or otherwise
assisting in the issue of, any shares or debentures or other
securities of the Company or in or about the formation of the
Company or the conduct or course of its business, and to establish
or promote, or concur or participate in establishing or promoting
any company, fund or trust and to subscribe for, underwrite,
purchase or otherwise acquire securities of any company, fund or
trust and to carry on the business of any company, fund or trust
promoters or managers, and of underwriters or dealers in securities
and to act as trustees of any kind for any person, firm or company
and to undertake and execute any trust;

to sell, exchange, transfer, let on rent, share of profit, royalty or
otherwise, grant licences, servitudes, easements, options and other
rights over and in any other manner deal with, turn to account, or
dispose of all or any part of the undertaking, property and assets
(present and future) of the Company whether heritable or
moveable, real or personal, either together or in portions, for any
such consideration as may be thought fit by the Company or its
Directors and in particular (without prejudice to the generality of the
foregoing) for any shares, stock, debentures, debenture stock or
other securities, whether fully or partly paid up, of any other
company or partly in more than one of or in all of such modes of
payment and to hold, retain, sell, dispose of, charge, mortgage and
deal with any shares, stock, debentures, debenture stock or other
securities received;

to establish, maintain, participate in and contribute to or to procure
the establishment and maintenance of, participation in and
contribution to, any pension, superannuation, benevolent or life
assurance fund, scheme or arrangement (whether contributory or
otherwise) for the benefit of any persons (including Directors,
former Directors, officers and former officers) who are or shall have
been at any time in the employment or service of the Company or
of any company which at the 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 the predecessors of the Company in business or of
any such other company as aforesaid or of the relations, wives,
widows, families, connections or dependants of any such persons
and for the benefit of any other persons whose service or services
have directly or indirectly been of benefit to the Company and for
the benefit of their relations, connections or dependants or any of




(t)

(v)

(v)

(w)

(y)

them and to grant or procure the grant of donations, gratuities,
pensions, allowances, including allowances on death, or other
payments or benefits of any kind to any of such persons as
aforesaid, and to establish, subsidise, subscribe to or support
institutions, associations, clubs, schools, funds or trusts calculated
or considered to be for the benefit of any of such persons as
aforesaid or otherwise to advance the interests and well-being of
the Company or of any such other company as aforesaid or its
members; and to make payments for or towards the insurance of
any such persons as aforesaid;

(subject to the provisions of sections 151 to 158 of the Companies
Act 1985 (as amended by The Companies Act 2006) (the "Act") to
establish and contribute to any employees’' share scheme (within
the meaning of section 743 of the Act) for the purchase or
subscription by trustees of shares of the Company or of a holding
company of the Company and to lend money to the Company's
employees to enable them to purchase or subscribe for shares of
the Company or of a holding company of the Company; to establish
and maintain any option or incentive scheme whereby selected
employees (including salaried Directors and officers) of the
Company are given the opportunity of acquiring shares in the
capital of the Company; to formulate and carry into effect any
scheme for sharing the profits of the Company with its employees
(including salaried Directors and officers) or any of them; and to
form or subscribe to any association, institution or fund for the
protection of the interests of owners or employers by insurance
against loss caused by bad debts, strikes, fire, accidents, war risks
or otherwise;

to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time Directors, officers, employees
or auditors of the Company or any other company which is its
holding company or subsidiary;

to give financial assistance in relation to the acquisition of shares in
the Company within the meaning of section 152 of the Act;

to pay, subscribe or guarantee money to or for any purpose which
the Company or its Directors consider may be likely, directly or
indirectly, to further the interests of the Company or of its members
or for any charitable, benevolent, national, educational, sacial,
public, general or useful object or for any exhibition;

to cease carrying on or to wind up any business or activity of the
Company, and to cancel any registration of and to wind up or
procure the dissolution of the Company in any state or territory;

to distribute among the members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction of
capital, all or any property or assets of the Company or any
proceeds of sale or disposal thereof, and in particular shares,
debentures or other securities of other companies belonging to the




(V)

Company, or of which the Company may have the power to
dispose, 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;

(z) to do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors, nominees,
trustees or otherwise and either by or through agents, contractors,
nominees, trustees, subsidiary companies or otherwise and either
alone or in conjunction with others; and

(aa) to do all such other things as in the opinion of the Company are or
may be incidental or conducive to the attainment of the above
objects or any of them;

and it is hereby declared thai, for the purposes of this clause, (A)
"company"” except where used in reference to the Company, shall include
any partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled or resident in the United Kingdom or
elsewhere, (B) "person” shall include any person acting in any capacity
whatsoever and any company, corporation, association, syndicate or
society as well as any other legal or natural person, (C) "subsidiary" and
"holding company" shall be construed in accordance with section 736 of
the Act, (D) "securities" shall include any fully, partly or nil paid share,
stock, unit, debenture, debenture or loan stock, deposit receipt, bill, note,
warrant, coupon, right to subscribe or convert, or similar right or obligation,
(E) "and" and "or" shall mean "andfor" where the context so permits, (F)
"other" and "otherwise” shall not be construed ejusdem generis where a
wider construction is possible, (G) reference to any Act of Parliament shall
be deemed to include any statutory amendment or maodification thereof,
and (H) the objects specified in the different paragraphs of this clause shall
not, except where the context expressly so requires, be in any way limited
or restricted by reference to or inference from the terms of any other
paragraph or the name of the Company, 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, distinct and
independent company.

The liability of the members is limited.

The share capital of the Company is £100 divided into 100 shares of £1 each, with
power to increase the capital and the Company shall have power to divide the
original or any increased capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special rights, privileges, restrictions or
conditions.




WE, the person whose name and address is subscribed, are desirous of being formed
into a Company, in pursuance of this Memorandum of Association and we agree to take
the number of shares in the capital of the Company set opposite our name:

Name, Address and Description of Number of Shares taken
Subscriber by Subscriber

m 1
Director, for and on behalf of Anderson
Strathern Nominees Limited (SC138172)
1 Rutland Court
Edinburgh

EH3 8EY

Dated the 3)st day of "July 2009
WITNESS to the above signature:

?b;,»\utj /(«\ac)\v\tg L.
sk\ej AN\~
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THE COMPANIES ACTS 1985 TO 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
ANDSTRAT (NO.312) LIMITED
PRELIMINARY

The regulations in Table A, set out in Statutory Instrument 1985 No. 805 as
amended by Statutory Instrument 1985 No. 1052, Statutory Instrument
2000/3373, Statutory Instrument 2007/2541 and Statutory Instrument 2007/2826
("Table A") shall not apply to the Company.
In these Articles (if not inconsistent with the subject or context) the words and
expressions set out in the first column below shall bear the meanings set opposite
them respectively:-
The Act means the Companies Act 1985 as amended by the

Companies Acts 1989 and the 2006 Act including any

statutory modification or re-enactment thereof for the time
being in force;

2006 Act means the Companies Act 2006 including any statutory
modification or re-enactment thereof for the time being in
force;

The Statutes The Acts and every other Statute for the time being in force

concerning companies and affecting the Company.

The Articles These Articles of Association as from time to time
amended.

The Company The company to which these Articles relate.

Office 7 The registered office of the Company for the time being.

In writing Written or produced by any substitute for writing or partly

one and partly another.

The expression "secretary” shall include any assistant secretary and any person
appointed by the directors to perform any of the duties of the secretary, and where
two or more persons are appointed o act as joint secretaries shall include anyone
of those persons.

Words denoting the singular shall include the plural and vice versa. Words
denoting the masculine shall include the feminine. Words denoting persons shalt
include bodies corporate and unincorporate.

Subject as aforesaid any words or expressions defined in the Act shall {if not
inconsistent with the subject or context) bear the same meanings in these Articles.




A special resolution shall be effective for any purpose for which an ordinary
resolution is expressed to be required under any provision of these Articles or the
Acts.

SHARE CAPITAL

The share capital of the Company at the date of adoption of these Articles is £100
divided into 100 Ordinary shares of £100 each.

Subject to the provisions of the Acts, and without prejudice to any rights attached
to any existing shares:

(A) any share may be issued with such rights or restrictions as the Company
may by ordinary or special resolution determine.

(=)} any shares may be issued on the terms that they are or are liable to be

- redeemed at the option of the Company on such terms and in such

manner as the Company before the issue of the shares may by special
resolution determine.

Subject to section 80 of the Act, all unissued shares shall be at the disposal of the
directors and they may allot, grant options over or otherwise dispose of them to
such persons, at such times, and on such terms as they think proper, and, except
where the Company is a public company, section 89(1) of the Act shall not apply.

The Company may by ordinary resolution alter the conditions of the Memorandum
of Association in any of the ways permitted by section 121 of the Act and, subject
to the provisions of the Act, may by special resolution reduce in any way its share
capital, any capital redemption reserve and any share premium account.

Subject to the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares).

TRANSFER OF SHARES
The instrument of transfer of a share may be in any usual form or in any other
form which the directors may approve and shall be executed by or on behalf of the
transferor.

NUMBER OF MEMBERS
The Company shall have a minimum membership of two except where the

Company is a private company, in which case the minimum number of members
may be one.

GENERAL MEETINGS




10.

1.

12.

13.

14.

15.

16.

17.

18.

19.

The directors may call general meetings, whenever they think fit, and on
requisition in accordance with the Act shall, proceed with proper expedition to
convene a general meeting.

NOTICE OF GENERAL MEETINGS

General meetings shall be called by at least fourteen days' notice but a general
meeting may be called by shorter notice if so agreed by a majority of members
together holding not less than 90 per cent in nominal value of the shares in the
Company.

The notice shall be given to all the members and to the directors, and shall specify
the time, day and place of the meeting and the general nature of the business to
be transacted and, in the case of an annual general meeting, shall specify the
meeting as such.

The accidental omission to give notice of a meeting to, or the non-receipt of notice
of a meeting by, any person entitied to receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members is present. A quorum for a general meeting shall be a single member or
members present in person or by proxy and holding or representing the holder or
holders of not less than fifty per cent of the shares in the capital of the Company.

The chairman (if any) of the board of directors shall preside as chairman at every
general meeting of the Company or if there is no such chairman or if he is not
present within fiffteen minutes after the time appointed for the holding of the
meeting or is unwilling to act as chairman the members present may elect one of
their number to be chairman of the meeting.

Directors shall be entitled to attend and speak at all general meetings of the
Company.

Every member present in person or by proxy shall have one vote for each share of
which he is the holder.

Subject to the provisions of the Act, all or any of the members may participate in a
general meeting by means of a conference telephone or any communication
equipment which allows all persons participating in the meeting to hear each
other. Any person so participating shall be deemed to be present in person at the
meeting and shall be entitled to vote and to be counted in a quorum accordingiy.
Such a meeting shall be deemed to take place where the largest group of those
participating is assembled, or, if there is no such group, at the Office of the
Company.

In the case of a corporation a resolution in writing may be signed on its behalf by a
director or the secretary thereof or by its duly appointed attorney or duly
authorised representative.




20.

21.

22.

23.

24.

25.

26.

27.

Unless otherwise notified by the Directors, a member may appoint a proxy either
verbally or in writing. A written instrument appointing a proxy shall be under the
hand of the appointer or of his attorney duly authorised in writing or if the
appointer is a corporation either under seal or under the hand of an officer or duly
authorised attorney and may be in such form as the directors may specify from
time to time, failing which it may be in any usual or common form. A proxy need
not be a member of the Company.

The instrument appointing a proxy and the power of attorney or other authority (if
any) under which it is signed shall be deposited at the office of the Company or at
such other place as is specified for that purpose in the notice convening the
meeting not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the person named in the instrument proposes to
vote.

DIRECTORS AND THEIR APPOINTMENT

The directors shall be not less than two nor more than twelve in number except
where the Company is a private company, in which case the minimum number of’
directors may be one.

Subject to Article 22, a person may be appointed to be a director either to fill a
casual vacancy or as an addition to the existing directors by notice in writing of the
Parent Company, as defined in Article 50, or by resolution of the directors of the
Company.

Each of the directors may be paid out of the funds of the Company, fees for his
services as a director and any reasonable expenses.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director or
any other person, approved by resolution of the directors or nominated by the
Parent Company (as defined in Article 50) and willing to act, to be an alternate
director. Any alternate director so appointed may be removed from office in like
manner Any appointment or removal of an alternate director shall be by notice to
the Company signed by the director or by the company making or revoking the
appointment or in any other manner approved by the directors. An alternate
director shall cease to be an alternate director if his appointer ceases to be a
director.

An alternate director shall (except when absent from the United Kingdom) be
entitled to receive notices of meetings of the directors and of any committee of the
directors of which his appointer is a member and shall be entitled to attend and
vote as a director and be counted in the quorum at any such meeting at which his
appointer is not personally present and generally to perform all the functions of his
appointer as a director in his absence.

Save as otherwise provided in these Articles, an alternate director shall be
deemed for all purposes to be a director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be the agent of the director
appointing him.




28.

29.

30.

31.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum of Association and these
Articles and to any directions given by special resolution, the business of the
Company shall be managed by the directors who may exercise all the powers of
the Company. No alteration of the Memorandum or these Articles and no such
direction shall invalidate any prior act of the directars which would have been valid
if that alteration had not been made or that direction had not been given. The
powers given by this article shall not be limited by any special power given to the
directors by these Articles and a meeting of directors at which a quorum is present
may exercise all powers exercisable by the directors.

The directors may appoint, by power of attorney or otherwise, any person to be
the agent of the Company for such purpose and on such conditions as they
determine, including authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

(A) The directors may delegate any of their powers to any committee
consisting of one or more directors. They may also delegate to any
managing director or to any director holding any other executive office or to
a specified individual, such of their powers as they consider desirable to be
exercised by him,;

(B) Any such delegation made in accordance with this article may be made
subject to any conditions the directors may impose and either collaterally
with or to the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings of a committee
appointed in accordance with this article shall be governed by these
Articles regulating the proceedings of directors so far as they are capable
of applying. Insofar as any such power or discretion is so delegated, any
reference in these Articles to the exercise by the directors of such power or
discretion shall be read and construed as if it were a reference to such
committee.

DIRECTORS' INTERESTS

Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest he may have, a director
notwithstanding his office:-

(A) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
interested;

(B) may be a director or- other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is otherwise
interested; and
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(C)  shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any
such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit.

For the purposes of the preceding article, a general notice given to the directors
that a director is to be regarded as having an interest of the nature and extent
specified in the notice in any transaction or arrangement in which a specified
person or class of persons is interested shall be deemed to be a disclosure that
the director has an interest in any such transaction of the nature and extent so
specified. An interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an interest
of his.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request of a
director shall, call a meeting of the directors It shall not be necessary to give
notice of a meeting to a director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall have a second or casting vote. A
director who is also an alternate director shall be entitled in the absence of his
appointer to a separate vote on behalf of his appeinter in addition to his own vote

All or any of the directors may participate in a meeting of the directors by means
of a conference telephone or any communication equipment which allows all
persons paricipating in the meeting to hear each other. Any person so
participating shall be deemed to be present in person at the meeting and shall be
entitled to vote and to be counted in a quorum accordingly. Such a meeting shall
be deemed to take place in the United Kingdom

(A) The quorum for the transaction of the business of the directors may be
fixed by the directors and unless so fixed at any other number shall be two
except in the case of a private company where the quorum shall be one. A
person who holds office as an alternate director shall, if his appointer is not
present, be counted in the quorum.

(B) A director shall not be counted in the quorum present at a meeting in
relation to a resolution on which he is not entitled to vote.

The continuing directors or a sole continuing director may act notwithstanding any
vacancies in their number, but, if the number of directors is less than the number
fixed as the quorum, the continuing directors or director may act only for the
purpose of filling vacancies or of calling a general meeting.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he is unwilling
to do so, the director so appointed shall preside at every meeting of directors at
which he is present but if there is no director holding that office, or if the director
holding it is unwilling to preside or is not present within five minutes after the time
appointed for the meeting, the directors present may appoint one of their number
to be chairman of the meeting.
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All acts done by a meeting of directors or of a committee of directors or by a
person acting as a director (notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any director or that any of them were
disqualified from holding office or had vacated office or were not entitled to vote)
shall be as valid as if every such person had been duly appointed and was
qualified and had continued to be a director and had been entitled to vote.

A resolution in writing signed by all the directors of the Company, or by all the
directors of a committee of directors, for the time being in the United Kingdom
shall be as valid and effectual as if it had been passed at a meeting of directors or
(as the case may be) a committee of directors duly convened and held and may
consist of several documents in the like form each signed by one or more
directors; but a resolution signed by an alternate director need not also be signed
by his appointer 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. In the case
of a corporation a resolution in writing may be signed on its behalf by a director or
the secretary thereof or by its duly appointed attorney or duly authorised
representative.

Save as otherwise provided by these Articles a director shall not vote at a meeting
of directors or of a committee of directors on any resolution concerning a matter in
which, directly or indirectly, he has an interest or duty which is material and which
conflicts or may conflict with the interests of the Company unless his interest or
duty arises only because the case falls within one or more of the following
paragraphs:-

(A) the resolution relates to the giving to him of a guarantee, security, or
indemnity in respect of money lent to, or an obligation incurred by him for
the benefit of, the Company or any of its subsidiaries;

(B) the resolution relates to the giving to a third party of a guarantee, security
or indemnity in respect of an obligation of the Company or any of its
subsidiaries for which the director has assumed responsibility in whole or
in part and whether alone or jointly with others under a guarantee or
indemnity or by the giving of security;

(C) his interest arises by virtue of his subscribing or agreeing to subscribe for
any shares, debentures or other securities of the Company or any of its
subsidiaries, or by virtue of his being or intending to become a participant
in the underwriting or sub-underwriting of an offer of any such shares,
debentures, or other securities by the Company or any of its subsidiaries
for subscription, purchase or exchange; or

(D) the resolution relates in any way to a retirement benefits scheme or an
employees' share scheme which has been approved, or is conditional
upon approval, by the Board of Inland Revenue for taxation purposes, or
by the Company in general meeting.

For the purposes of this article, an interest of a person who for any purpose of the
Act is connected with a director shall be treated as an interest of the director and,
in relation to an alternate director, an interest of his appointer shall be treated as
an interest of the alternate director without prejudice to any interest which the
alternate director has otherwise.
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SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the
directors or by the Parent Company in accordance with the provisions of Article 50
for such term and upon such conditions as they may think fit; and any secretary so
appointed may be removed in like manner.

THE SEAL
Any instrument to which the seal is affixed shall be signed by either:-

(A)  Adirector, or alternate director, and countersigned by the secretary, or by
a second director, or alternate director; or

(B) By person or persons duly authorised for that purpose by resolution of the
directors (in accordance with the Act}; or

© Where the Statutes so permit, any instrument signed by one Director and
the Secretary or by two Directors and expressed to be executed by the
Company shall have the same effect as if executed under the Seal,
provided that no instrument shall be so signed which makes it clear on its
face that it is intended by the person or persons making it to have effect as
a deed without the authority of the Directors or of a commitiee authorised
by the Directors in that behalf.

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution
declare dividends.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the Company available for
distribution.

The Company may, upon the recommendation of the directors, direct payment of
a dividend in whole or in part by the distribution of specific assets.

CAPITALISATION OF PROFITS

The Company by ordinary resolution, or the directors with the authority of an
ordinary resolution of the Company, may:-

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

(B) appropriate the sum resolved to be capitalised to the members who would
have been entitled to it if it were distributed by way of dividend and in the




47.

48,

49.

50.

same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares
held by them respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount egual to that sum, and
allot the shares or debentures credited as fully paid to those members, or
as they may direct, in those proportions, or partly in one way and partly in
the other; but the share premium account, the capital redemption reserve,
and any profits which are not available for distribution may, for the
purposes of this article, only be applied in paying up unissued shares to be
allotted to members credited as fully paid.

NOTICES

Unless any provision of the Act or these Articles otherwise requires, any notice to
be given to or by any person pursuant to these Articles need not be in writing.

A member present, either in person or by proxy, at any meeting of the Company
shall be deemed to have received notice of the meeting and, where requisite, of
the purposes for which it was called. :

Every person who becomes entitled to a share shall be bound by any notice in
respect of that share which, before his name is entered in the register of
members, has been duly given to a person from whom he derives his title.

THE PARENT COMPANY

Whenever any company (hereinafter called the "Parent Company") holds
beneficially, directly or indirectly, in aggregate, not less than 75 per cent of the
issued ordinary shares of the Company, the following provisions shall apply and to
the extent of any inconsistency shall have overriding effect as against all other
provisions of these Articles:

(A) the Parent Company may at any time and from time to time appoint any
person to be a director or alternate director or other officer or remove from
office any director or alternate director or other officer howsoever
appointed but so that any such appointment or removal shall be deemed
an act of the Company; and

(B) any or all powers of the directors shall be restricted in such respects and to
such extent as the Parent Company may by notice to the Company from
time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing served on
the Company and signed on behalf of the Parent Company by a director or the
secretary or some other person duly authorised for the purpose. No person
dealing with the Company shall be concerned to see or enquire as to whether the
powers of the directors have been in any way restricted hereunder or as to
whether any requisite consent of the parent company has been obtained and no
obligation incurred or security given or transaction effected by the Company to or
with any third party shall be invalid or ineffectual unless the third party had at the
time express notice that the incurring of such obligation or the giving of such
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security or the effecting of such transaction was in excess of the powers of the
directors.

INDEMNITY

Subject to the provisions of the Act, every director, auditor, secretary or other
officer of the Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities incurred by him in the execution
and discharge of his duties or in relation thereto including any liability incurred by
him in defending any proceedings, civil or criminal, which relate to anything done
or omitted or alleged to have been done or omitted by him as an officer or
employee of the Company and in which judgement is given in his favour (or the
proceedings are otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in which he is acquitted or in connection
with any application under any statute for relief from liability in respect of any such
act or omission in which relief is granted to him by the Court. '

10




WINDING UP

52. If the Company is wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide
among the members in specie the whole or any part of the assets of the Company
and for that purpose may value any assets and determine how the division shall
be carried out as between the members. The liquidator with the like sanction may
vest the whole or any part of the assets in trustees upon such trusts for the benefit
of the members as he with the like sanction determines, but no member shall be
compelled to accept any assets upon which there is a liability.

Name, Address and Description of Subscriber

St

Director for and on behalf of Anderson
Strathern Nominees Limited (SC138172)

1 Rutland Court

Edinburgh

EH3 8EY

Dated the 3)st day of Jstsy 2009
WITNESS to the above signature:
oty “Crctiyre
A M&C,{.,\,{-:jre
Ve tond Court
E kg
EH 23 §er
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Please complete in typescript, or in bold
biack capitals.

CHWPOO7

Company Name in full

of

1 Please delete as appropriate

Declarant's signature

Declared at

On

b f (1
€ Please print name. erore 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 query.

Companies House receipt date barcode

Form revised June 1998

Fublished under licence by everyform

Declaration on application for registration

ANDSTRAT (NO.312) LIMITED

SIMON BROWN

2 LAVEROCKBANK ROAD, EDINBURGH, EHS 3DG

do solemnly and sincerely declare that | am a T[Solicitor engaged in the
formation of the company] jpersomxnamedasaiitactenensecraiansidhex
oompanysindhestatemartaielivered tortheRe gistrramrisrs sotiorrigafdingxx
SompamiessAstx9858] and that all the requirements of the Companies Act
1885 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 1836

| Sl

EDINBURGH

Day Meonth Year

S o3 [21010 4

ASu LEY Pucrd MAC W wiZE

Asdan, AaaClatyR Date| |/ 7/ 0

ANDERSON STRATHERN LLP

1 RUTLAND COURT
EDINBURGH Tel 0131270 7700
DX number ED 3 DX exchange EDINBURGH -1

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

P Mrnnm Cansminht Domeaduscad hos nasmiccian of Cnnteallar of Lare Adaiacnds Cintinnnmre MiFra Dohlichad bee Dottasscactbhe Tallac.

A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor



Please complete in typescripi,
or in bold black capitals.

CHFPO021

Notes on completion appear on final page

Company Name in full

Proposed Registered 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

Post town

County / Region

Number of centinuation sheets attached

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 public record.

First directors and secretary and intended situation of
registered office

ANDSTRAT (NO.312) LIMITED

HAWKSLEASE, CHAPEL LANE

LYNDHURST

HAMPSHIRE Postcode | S043 7FG

X

ANDERSON STRATHERN LLP

1 RUTLAND COURT

EDINBURGH

MIDLOTHIAN Postcode | EH3 S8EY

Companies House receipt date barcode

Form April 2002

ANDERSON STRATHERN LLP (NC/AZM)

1 RUTLAND COURT, EDINBURGH

EH3 BEY Tel 0131270 7700

DX number ED 3 DXexchange EDINBURGH -1

When you have completed and signed the form please send it lo 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
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Company secretary (see notes 1-5)

Company name

NAME *Style / Title
* Voluntary details
Forename(s}
Surname
Previous forename(s)
Previous surname(s)
1t Tick this box if the
address shownis a Address '
service address for
the beneficiary ofa
Confidentiality Order
granted under section
7238 of the
Companies Act 1985 Post town
otherwise, give your
usual residential .
address. In the case County / Region
of a corporation or
Scottish firm, give the Country

registered or principal
office address.

Consent signature

Directors (sce notes 1-5)
Please list directors in aiphabetical order

NAME

¥t Tick this box If the
address shownis a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address '

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consentsignature

ANDSTRAT (NO.312) LIMITED

*Honours efc

AS COMPANY SERVICES LIMITED

1 RUTLAND COURT

EDINBURGH

MIDLOTHIAN

Postcode

EH3 8EY

SCOTLAND

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

W
Diredhor; bor ancl on w&hed b ok

Date

3/ F109

AS LOmgaaray \Erutcen Lirni £ €A

MR

*Honours eic

SIMON

BROWN

2 LAVEROCKBANK ROAD

EDINBURGH

MIDLOTHIAN

Postcode

EHS 3DG

SCOTLAND

Day Month Year

2|2 0|4 1|9|6I0 Nationality

BRITISH

SOLICITOR

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

Date

3)/ P09
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Directors (see noles 1-5)

Piease list directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

tt Tick this box if the

Previous surname(s)

*Honours etc

BRUCE

FARQUHAR

address shownisa Address "' 9 LEDNOCK ROAD, STEPPS
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of th
Companies Act 1985 Posttown | GLASGOW
otherwise, give your
usual residential County / Region | LANARKSHIRE Postcode | G33 6LJ
address. In the case
of a corporation or
Scottish firm, give the Country | SCOTLAND
registared or principal
office address. Day Month Year
Date of birth 2 | 110 | 411 I 9 | 7 | 2 | Nationality BRITISH
Business occupation SOLICITOR
Other directorships
| consent to act as director of the company named on page 1
Consentsignature @/(/ Q/_\Date 31 /[ H o9
This section must be signed by
Either _ ) 2
an agent on behalf Signed Date 1/ 3709
fall subscribers
ofallsu i GorandOn\adouolf
Anclérion Showern. LLP
Orthe subscribers
Signed Date
(i.e. those who signed
as members on the Signed Date
memorandum of
association).
Signed Date
Signed Date
Signed Date
Signhed Date




