CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 80609

I hereby certify that

LINGORT LIMITED

1 is this day incorporated under the Companies Acts 1948 to 1981 - a private
| company and that the Company is limited.

Giiven under my hand at Edinburgh the 27 October 1982
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THE COMPANIES ACTS 1948 TO 1984

Declaration of compliance with the
requirements onn application for
registration of a company

Pursuant to section 3(5) of the Companies Act 1980

Name of Company

For official use  Company number
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. Ly ot LaonTE N
] STEPHEN MABBOTT
of 24 Castle Street, Edinburgh

¥

do solemnly and sincarely declare that | amt
of the company

a director of the Company engaged in_formation

-

of

delivered under section 21 of the Comparies._act 1976

LADCORT

. LA vTTEn

and that all the requirements of the Companies Acts 1848 ta 1980

in respect of the registration of the said company

and of mart s pracedent and incidental thereto have been complied with.

And | make this solemn Declaration conscientiously beliaving
the same to be true and by virtue of the provisions of the
Statutary Deciarations Act 1835

Declared at EDINBURGH A Signature of Declarant
z
1Zeh day of October 3
One thousand nina red and /2
befcra me, vz./ ’3 O e /1.’9 A2
A Comm:ssmner for Oaths-ofﬁ'otary Public or Justice of the
Peace or Solicitor having the powers conferred ani a
Commissioner for Qaths
Prasentor's name, address and —
. For official use
reference f any)
New companies section 5 Post room

Osawalds of Edinburgh Limited
Company Registration Agenta
24 Cast'p Stueel
Edinhurgh
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THE COMPANIES ACTS 1948 to 1980
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF LACNGQORT LANN\TE r)

1. The name of the Company Is * ARG ORT LAonvwE n

2. The registered office of the Company will be situate in
Scotland.

3. The objects for which the Company is established are:-

(a) To carry on for profit, directly or indirectly, whether by

itself or throuwgh subsidiary, associated or allied companies or firm:

in the United Kingdom or elsewhere in all or any of its branches any
business, undertaking, project or enterprise of any description
whether of*a private or public character and all or any trades
processes and activities connected therewith or anc;llary or
complementary thereto.
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{(b) To carry on any sivgr trade or business whatever wiich
can in the opinion of the Beard of DRirectars Lz advaniagegusly
carried on in connection with or ancillary o any of the businesses of
the Company.

(c) To purchase or by any other means acquire and take
aptians over any property whatever, and any rights or privileges of
any kind over or in respect of any property,

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the UuUnited
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges In respect of the same, and to expend oney in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whele or any pasrt of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or 1o acquire an interest
in, amalgamate with, or enter into parthership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
cdebentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities o received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money ar give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i} To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the
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whote or any part of the Company's property ar assets (whether
present or future), inciuding its uncalled capital, and also hy a
similar mortgage, charge, standard security, lien ar security to
secure and guarantee the performance by the Company of any
obligation ar liability it may undertake ar which may become hinding
on it.

(j) To draw, make, accept, endorse, discount, regotiate,
execute and issue cheques, bills of exchange, promissory notes, biils
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parllament,
order, or licence of the Department of Trade or other authority for
enubling the Company to carry any of its objects into effect, or for
effecting any medification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly 0
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly ta
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seerq
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.

(m) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any other
company having objects altogether or in part similar to those of the
Company or carrying on any business capable of being carried on %0
as directly or indirectly to benefit the Company or enhance the value
of any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interest.

(n) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
urdertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the vaiue of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.

(o) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either tagether or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(p) To act as agenlts or brokers and as trustees for any
person, firm or company, and 1o undertake and perform
sub=-contracts.




.(_q_) To remunerate any person, firm or company rendering
services to the Company either by cash payment ar by the alloiment
to him or them of shares or other securities of the Company credited

as paid up in full or in part or otherwise as may be thought
expedient.

(r) Ta pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with aay person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(s) To suppoert and subscribe te any charitable or public
object and to support and subscribe to any «astitution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business: 1o give or award pemsions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(t) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in
any part of the world.

(v} To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
otiierwise, and by or through agents, brokers, sub~cantractors or
otherwise ard either alone or in conjunction with others.

{(w) To do all such oth¢r things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objocts set forth in each sub-clause of this Clause shall not be
restrictively coristrued but the widest interpretation shall be given
therato, and they shall not, except where the context expressly so




requires, be in any way limited or restricted by reference to ar
inference from any other object or objects set forth in such
sub-ctause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
ohjects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any cother sub-clause, but the Company shall have as full a power 1a
exercise all ar any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4. The liability of the Members is limited.

5. The share capital of the Company is Eileo divided
into N ols shares of £ [ each.

-

7




WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a CTompany, in pursuance of this
Memorandum of Association, and we respectively agres to take the
number of shares in the capital of the Company set oppesite our
respective names,

Number .of

shares taken
Names, addresses and descriptions of Subscribers by each
- Subscriber
Stephen Mabbaott, - One
24 Castle Street,
Edinburgh.
Company Registration Agent.
i
( "y’&’w’
PR
s F y 4
: Andrew Cockburn, 'j‘ (_3 3 ol - One
; 24 Castle Street,
: Edinburgh.
| Company Registration Agent.
Dated { 2% NCTORER \agz.

Witr.ess to the above Signatures:- lain Daniels,
24 Castle Street,
Edinburgh.

Company Registration Agent.
F < (\DC’\J\J\) o
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Tni COMPANIES ACTS 1948 to 1980
WOMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF WO CORT \_..\m‘\‘TE\")

| The Regulations contained or incorporated in Table A in the
First  Schedule to the Companies Act 1948 as amended by ine
Companies Acts 1967 to 1980 (such Table being hereinafter catled
2 Fable A") shall apply to the Company save in so far as they are
exciuded or varied hereby and such Regulations (save as SO
excluded or varied) and the Articles nereinafter contained shall be
the Regulations of the Company.

o (a) The Directors may exercise all the powers of the Company
1o borrow money without limit as to amount and upon such terms and
i such manner as they think fit, and to grant any morigage,
charge or standard security over its undertaking, property and
u aljed  capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company or of
any third party.

(b &ccordingly, Clause 79 in Table A shall not apply 1o the
L umpany .

4 The Directors are unconditionally authorised, for the purpases
ol Section 14 of the Companies Act 7980, to allot shares up Lo the
amount of the share capital created on incorporation of the Company
at any lime or times during the period of five years from the date of
imLorporation. in accordance with Section 17(9) of the Companies Acl
juBti, Sub-sections (1), (6) and (7) of the said Seciion 17 shall be
e« luded from applying to the Company.

<} {lie Directors may, in their absolute discretiop . and withoul
asoning  any reason therefor, decline lo register a transfer of a
Lot whiether or not it is a fully paid share apd Glause 24 in
Pabie A shall nol apply to the Company. s




Names, addresses and descriptions of Subscribers

Stepher: Mabbott,
24 Castle Street,,

7

7

/
Edinburgh.

Company Reyistration Agent.
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Andrew Cackburn, b TN e A -
24 Castle Street, A o(a)\a\p\ﬂ
Edinburgh. v

Company Registration Agent.

b Dated [ 2 OCTOBER 1< B

lain Daniels,
24 Castle Street,

edinburgh.
Company Registration Agent.

2 Spudn

Witness to the above Signatures:-
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Statement of first directors and

secretary and iitendec® situation

of registered office

Pursuant to sectians 21 and 23(2} of the Companies Agt 1978
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tgibly, preferably ' N fn
1black type, or XC & : & ?// 5
ofd blxck lottaring Name of Company
olete — |
1appropnate LAV G ORT Limited®
The intended situation of the registered offige of the company
on incorporation Is as stated below
24 Castle Street
EDINBURGH
EH2  3HT
|
if the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X' in the box opposite and insert the X
agent's name and address below
Oswalds of Edinburgh Limited, i
24 Castle Street, '
EDINBURGH, EH2 3HT.
If the spaces provided on page 2 are insufficient and use has been made I

of continuation sheels (seenote 1}, pleasa enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's

reference (if any): For official use

Genaral seclion Pestroom

Jewalds nf Edinburgh Limited
Regestration Agents RN
24 Cagtle Street Y
EDINBURLH . “-
EH2  3HT




MRECTOR

e name and particulars of the person wino is
ba the first director of the company are as follows.

S AT a -

Mame (rote 2) Stephen Mabbott Business occupation

- Compeany PRegistration
- : Agent

Former nams(s) (nots 3} Nationality

Address (noled) 74 castle Street, Britisk

Edinburgh Date of birth {where applicable)

{nota &}

Particutars of other diractorships (note§)

=

Haone

WA
I hereby consent to aWWompany named on page 1
Signature g/ Date 12)i0l R

SECRETARY

he name and particulars of the person who s,
3 be the first secretary, of the company are as follows:

Mame (hotes 287} pp wvow Cockburn

Former nama(s)inote 3)

Address{nctes 4 &7y 24 Castle Streetl,

Edinburgh.

"hereby consent to ;zct as/sécretary of the company named on page 1

Signature 7 &z,c_cf‘v&f: N

Date }2410] 3.2

AW

gned by or on benhaif of the subscribers of the memorandum

; A\
gnature QJ“ ST R A t N e e\n

[Agent] Date | " 2Ha. Octaher (G189

Oswalds of Edinburgh Limited,
24, Cestle Btreet,
Edinburgh.
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this 15 a print of the réw Articles of Asscciation of the CTom.y adopted by Sperial
Resolution passed on 1710 May, 1983, PPN
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TRE COMPARIES ACIS 1648 1o 1.41
COMPARY LIMHITEDR RBY SHARRS
NEYW
ARTICLES OF ASSOCIATION
of

LINGORT LIXNTTED

I  PRELIMINARY

1. The following regulations and (subject as hereilnafter providad) the
regulations contained fn Table 4 in the First Schedule to the Compsnies Ack
1948 ag amended by the Companiss Act 1967, the Compunies Act 1876, ithe Companies
Act 1980 and the Companies Act 1981 (hevelnafter called "the 1948 Table A")
shall congtltute the regulations of the Company +

2.  Regulations 24, 734, 75, 77, 78, 84, 87 and 89 to 9% (Ltneluysive),
96 and 97 of the 1948 Table A shall not apply teo the Company and the followiug
Regulakions thereof shall be modifled:-

Regulation 58 so that the words "one member" shall ba gsubstituted for the
worde “"three members” in paragraph (b) of that Regulation and 80 that the
word “or™ at the emd of that paragraph and the whole of paragraphs (c)
and (d) of Regulation 58 shall be held te be delete;

Regulation 79 so that the proviso to that Regulation shall be delete}

Regulation 86 so that the words "in books provided for the purpose® and
the words "and every director present at any meetlag of Jérectors or
comsiittes of directors shall sign his name ian a2 book to be kept for that
purpose” ghall be held to be delete;

Regulation 95 so that the second santince thereef shall ta held to be
delete; and

Regulation 97 su that the sacond senténce thereof shall he held to be
delete.

Unless atherwlse required by the context of these Artirles and tlhe 1948
Table A in go far as not excluded and as modified im terms of this Article,
werds importing the singular number shall iuclude the plural d@nd vice versa
and words Importiag the masculine gender ghall include the feminine.

3. The Coumpady is a private company within the medning of Sectfon 1 of
thie Compaafes Act 1930 + -7 accordingly any offer to the public (whether for
cesh ov otherwise) of any shares in ot debentures of the Company or any
allotmeat of or agreament to allot (whether for cash or otlsarwlise) any shares
in or debentures »f the Coumpany with a viev to all or any of these shates or
datentures beling offered for sale te the public shall be prohibitted.



L. The Directors may, in thelr ambsolute Afsere~ion and without asslaaing
any reason thexefor decliae to register amy traunsfer af any share, wierher

or not it i{s a fully paid share.

I1 SHARE CAPITAL

5. The Directors are authorised genarally zor tha purposes sf Scatiom
14 oy rhe Cowpanies Act 1980 tu allok and 1ssus such nymber of relsvamt
securiy and on such terms and renditions as they way in their Aiscretisn
think f. subject always to the provisions of these Articles - ° Asgosiation and
the followlng conditlons:i—

(1) the maximum zmount of relevant securities to he allotted In pursuance
of this authority shall be 99,998 Gedinary Bhares of £1 each)

(11) the provisions of Section 17¢1) of the Companies Act 1980 shall not
apply to any such allotment or issue of shavres; and

(Lit) this authority shall expire, wvnless sooner revoked or altered by the
Company In general mecting, on the expiry of the period of £lve years
from the date of the passing of the regulation by which this auvthoriby
was gilven.

III  RESOLUTION OF MEMBERS

6. Subject to the provisions of the Companies Act 1948 o 1981 a
resolution in writing signed by all the members for the time being entitled
¢o vote shall be as effective for all purposes as if the same had been duly
passed at a General Meeting of the Company duly convened and held and may
consist of several documente in the like €orm each slgned by ove of noté
menbers.

v DIRECTORE
7. The wumber of the Nlrectoss shall he not less than two.

8. The holder or holders for the time belng of a majority of the Ordinary
Shaves of the Company for the time being in issue may from time to time appolnt
any person ¢r persons as a Dircctor or Directots of the Company and may remove
from office as such any or all ol the Birectors for the time being, fowsoewdt
appolnted. Any such appointment or remeoval shall he made in wriving {vhich
may consist of geveral documents in the iike form, each sighed by one or more
persons) under the nand or hand¢ of the holdex or holders for the time bheing
of the majority of the Ordinary Shares of the Company for the time keing In
{sgue, a corporation holding any such shares acting by resolution of its
directors evidenced by the signature of ita chairman or of its secréetary Oor by
the signature of two of its directors, and shall take effect on and from the
date on which motlce in weiting thereof is lodged at the Registered Office for
the time being of the Company or from such later date as shall be siated in

such notlce.

%. A Directsr ghall not require a ghare quslification but nevartheless
ghall be entitled ko sttend and speak at any Genaral Meeting of and at =ny
goparate meetiag of the holders of any class of shares in the Caunpany .




10.  The Directors may estopiish and maintain ar procura the estahlizhment
and maintenance of any ron-contributory or cantcibutory pemnsion or
veperannuation funds for the bemefir of, amd give or procura the miving of
dgaatlons, gratiities, pesaionk, allowences and eznoluments ta ARy parson who ars
or were at any time fn the employment or secvice af the Company ov of any
cowpany which is a tolddiog company or 3 subsidiary of the Compamy ov is ailjed
ta or associitel with the Company or with auy sueh holding company or subgidiary
or which was & predecewsar In businesa of the Company or nf any such othar
company as aforesafd, or who are or wore at any time Directors or offisers of
the Company ox of any swch othar company as aferesald or any pavsons e whosa
welfare the Company or aay such other company as aforesald 1s or has heean ot
gy time {nterested and te or for the Lemafit of the wives, widows, Famllies
and dependants of any such persons, and alse estabilsh and subsidise or
subgcribe to awy fnstitutlons, assoclations, clubs or funds ealculated Lo ba
for the benefit ¢f or to advance the i{nterests and welle=being of the Gompany
or of any such other company as afccmsald or of any such persons as aforesaid,
and make payments for or towards the insurance of gny swch peésone os sforesaid
and subgeribe or guarantee money for any charitablz or benevelant abject ov
for aay exhibition, or fnor any public, general or usaful objects, and may do
auy of the matters aforesaild either alone or in conjunction withh any wuch sther
cocpany at aforesaid; Provided that the Directors shall not be entitled without
die previcus sanctlon of an Ordinary Resolutlon of the Cempany to excrelse tha
powers conferred by this Article in favour of any pereon who is of was a
Direstor cf the Company ox of any such other crmpany ag aforesald but who does
not. fold ot kss not held any salaried employment or office in the Company ar
in sny such other company as aforesaid or in Favour of the wife, widow, family
or dependants of aay such person.

1. A Virector may hold auy other office ou place of prefit under the
Compatry {except that of Auditor) in conjunctirn with his offien of Director,
and may act in a professional capacity to tha Company on such terms as to
remuneration and otherwise as the Directors shall arrange,

12. A Director may be »r become a Director or other offlcer of
gr otherwise interested in any company promoted by the Company or in which the
Company may be interested as membezr >r otherwise aund no euwch Directsr shall
be zecouncable for any remuneration of othar henefits recelved by il as a
Rlrector ¢r officer of or from hig faterest in such other compauy¥. The
Directors may also exerclse the voting power counferred by the shais in aay
cther company held or owaed by the Company in such mauner in all *igfpectd as
they think fit, intluding the exercise thercof in favour of any tcaoclution
appointing them or any of thelr number directors or officers of such other
company or votlag or providing for the payment of vemuneration to the dfrectors
or offleers of such ather company.

13. Mo Direttor skall be disqualified by his office from contracting with
the {ompany elther as vendor, purchaser or othatwige, notr ghall any such
contract or any contract, matter or arrangement entered into by or on behalf
of the Sompary in which any Director shall be in any way interested be avoided
nor shall adv Director so comtracting ot bring so {ntefrsted be liable ko
azcount to the Company for any profit reallsed by such contract, mattét nr
arrangement by reason of such Direct.r holding that office or of the fiduciary
relationship thereby established. The nature of a Director's interest mmst
be Aeclarad by him at the meeting of the Directors at which the question of
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entering i{nto rhe contrice, matter or arrangement is first taken intn
ennsideration, or {f the Director was noh at the date of that meeting Intaevested
ln the proposed contract, matter or acrrangement at thea next mecting of the
Directors held alrer he became so {nterested amd 1w a case whera the Dlrectar
becomes interested Im a ceatract, matter or arrasgement after it is msde or
ariges at the £{ivst meering »f the Directors held after he hecomen sa
interested. A general notfce to the Directars by a Dirsctor that he 13 3 member
of any gpaeified ffrm or compaey and s to he regardad as intarested in any
contract, matter or arrvangement whieh way after the date of tha motice ha made
or arise with such firm or company shall {1f such Director shall give tha sames
at a meetfing of the Directors or shall take recasonmable steps to sscyre that

the same £s brought up and vead at che next meeting of ths Directors after it

1s givea) he a sufficient declaratign of interest ia relation %Zo such wontract,
matter or scrrangerent undesr this Article, and after such general notice it shall
not be necessary to ylve any special notice velating to any parsicular contract,
matter or arrangement with swuch firm or company.

14. 4 Director may as a Director vote and be counted as ons of a quorum
upon & motion in respect of any contract, matter ov arrangoment whieh he shall
make with the Company or in which he shall be ta any way lotevested.

15. The provigsions of sub-sections (1) to (3) both inclusive and (5) and
{6) of Section 185 of the Companies Act 1%48 shall not apply to the Company.
Any person of 21 years of age or greater age withou® limitation may be appointed
a Director of the Company and no Director of the Company shall ba reguired to
vacate office at .y time by reason of his age.

16. A Director may from time to time by writing under his hand appolnt
another Director or any other pergon to be his alternate beot no such appointment
of any person not belmg a Director shall be operative vnléss and until approved
by the Directors. Every such alternate shall (subject to hig giving £o the
Company an address within the United Kingdom at which notices may be served upon
kimY be emtitled to notice of meetings of the Dirvertors and to attend and vote
as & Director at any such meeting at which the Director appointing him is not
parsanally present and generally st such meceting to have and exerclse all the
powers, ripghts, duties and authorities of the Director appointing him. Every
such alternate shall alsc be entitled ia the absence from the United Kingdom
of the Director appointing him to sign on his behalf a resolution in writing
of the Directors. Every such alternate ghall be an officer of the Company and
sk ,.' not be deemed to be the agent of the Director appointing him: An
siternate neced not hald aany share quaiification. The remuneration of an
alternate shall be payable out of the remuneration payable to the Director
sppofnting him, and shall cousist of such portion of the last mentioned

. remuneration as shall be agreed between such altermate and the Director
appointing him. A Director may by writing under his hand deposited at the
Registered Gffice of the Company at any time revoke the appointment of an
alternate appointed by him. If a Director shall die or cease to hold the office
of Director the appolntment of his alternate shall thereupon cease and
datermine; Provided that 1f any Director vetirves but 1s re—appointed by the
meeting at which such retiremeat took effect, any appointment made by him
pursuant to this Article which was In force immediately prior to His retirement
shall sontinue to operate after his re-appointmént as 1f he had not so retired.
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CERTIFICATE OF INCORPGRATION
ON CHANGE OF NAME

No. 80609

[ hereby certify that

LINGORT LIMITED

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

KAXIM FCYER TCOLS (SCOTLAMD) LIMITED

Given under my band at Edinburgh the 19 July 1983

Registrar of Companies

DSeIRIA8 3,4 CLCo C.172
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THE COMANEES ACTS 1948 Lo 1982

EDHPANY | IMIFED BY SHAREL

SPECIAL RESOLANTION

of ¢ #*fﬁ

/s
LINGORT LIMITEQ

Fassed 19th May, 1983

AT AN EXTRAORDINARY GENERAL MEETING of LINGORT LIMITED held &% 224 Ingram Stroet,

Glasgow on Thursday the 19th day of May, 1983 the following Resclution wes duly

passed as a Special Resclution, viz:-

(+tirgt)

(Second)

(Third)

That the name of the Company be changed to *Maxim Power Tosls
(Scotland) timited.

That the Articles of Association contained in the deocument submither
to this Meeting and for the purpese ef identification signed by ha
Chairman thsreof as relative to this Resolution be and are hereby
spproved and adopted as the Articles of Association of the Company
in substitution for and to the exclusion of the existing Articles o
Association of the Company.

That the capital of the Compary be and is hereby increased to
£100,000 by the creation of 99,980 Shates of £1 each having the
rights and privileges set furth im the new Articles of Asseociation

of the Company referred tuv in the preceding paragraph of this
Resclution, Heatd 1264 L 304000

w1440 14307

{’@w.

Secretary.
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Limited® *.}
- 1 N : ;
haveby gives you notice in accordance with section 63 of the Companies Act 1048 that by [eradinasy)
Lextraordinary] {speciat}i resolutton ofihg company dated . 19%kh May, 1983

the nominal capital of the company has baen ingreasad by the addition thereto of the sufn of
£_922,900 beyond the registered capital of . 100

Aprinted copy ol the resolution authorising the increase i» forwarded herawith
The adeditional gapitat Is divided as follows:

Number of shares Class of share Nominal a;moun“ri’aa@h -éharé
99,900 Shares £} '

|
AP T roni -

{i any of the new shares are prelerence shares state whether they ars redeemable or npt)
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

The shares are to fenk pari passu in all respects
with the existing shares in the capital of the

Company. Pleass tick here i

continued overleaf

[Director] {Secretary}t Date L7537

Signed 7\4;&«\\;3_&&@
. ~
\ o

Prez:ntor's name, addrass and
refarence (if any):

For official use
Ganaral section

ketzeigow, Donald & Co.,
22% Ipgzem Street,
Glasnow, 1 1JP.

hCS /M
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THE COMPARNIES ACTS 1948 ta 1981

COMPANY LIMITED BY SHARES

ppu—

SPECIAL RESOLUTION
cf

MAXIM POWER TOOLS (SCOTLAND) LIMITED

Passed g VeBRMY %y

AT AN EXTRACRDINARY GENERAL MEETING of MAXIM POWER TOOLS (SCOTLAND) LIMITED held
at 132 West Regent Street, Glasgow on Friday the TwR@  day of Fﬁ%aﬁmf
1984 at WOAT\.  the following Resolution was duly passed as a Special Resolution,
viz:-
That the provisions of the Memorancum of Associatian of the Cpmpaﬁ& with respect
to the objects of the Company be and are hereby altered by the deletion of the
objects set forth ip Clause 3 of such Memorandum and the substitution in lieu
thereof of the objects set forth in the document submitted to this Mmeting and
for the purposes of identification signed by the Chairmen thereof as relative to

thic Rzunlution. ’ .
e
ecretary
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Tic document is a print of the Mesorsndue of Associatiom of the|Cunpany as altered by
Gpeclds Resolution of the Company pussed on 3

f? Y )
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f';7 THE COMPANIES AGTS 1948 to 1981

-

COMPANY LIMITED BY SHARES

MEMORAMDUM of ASSOCIATION

£

nf

MAXIM POWER TOOLS (SCOTLAND) LIMITED

#
s eltered by, oo name of the Comparv is "MAXIM POWER TOOLS (SCOTLAND) LIMITED™.

Incarpusation

on Ch f i i i i i .
Ngme ggggdﬂa\ 2. The Registered 0ffice of the Company will be situate in Scotland

“S““f 19835, The objents for which the Company is established are - ¥
**As altered

by SEBClal (1) To carry on in all or any of its branches all or any one or more of the
Kesolution . . . .
. passed on 3rd trades or businesses of manufacturers, producers, suppliers, distributors
February,lgs4 exporters, importers, maintainers, repairers and dealexrs of and in and
) agents for -

(a) power tools, fans, abrasives, polishers, saws, drills, wrenches,
compressors and power hammers of all kinds whether operated or po.- v
by air, gas, electricity, steam or by any other means whatsvever & d
all spparatus, sppliances, materisls, substantes, accessories,
equipment and stores required or useful in connection with the
manufacture, production, supply, distribution, export, import,
maintenance or repair of any of the foregoing products: and

(b} all types of plant, machinery, tocls, machine tools, implements and
products used in or in connection with the building and engineering
trades or for any industrial, commercial or domestic purpose, bolts,
screws, nuts, rivets, studs, chaplets, nails, staples, wire and all
apparatus, asppliances, materials, substances, accessories, equipment,
products and stores required or useful in connection with the
manufacture, production, supply, distribution, export, import,
maintenance or repair of any of the foregoing products.

{2} To carry on any other trade, business or profession which may seem ta the
Company capable of being conveniently carried on in connection with the
above or calculated, directly or indirectly, to bsnefit or to enhance {he
value of or render profitable any of the property, assets, rights er
irLerests of the Company or any subsidiary associated or allied company of

person.

(3) To purchase, feu, lease, hire or otherwise acquire any lands, houses,

buildings, offices, plant and machinery, and other heritable and




(4)

(5)

(6)

7

LA asd i oy iebradragy TCSRIENRILE A ST

woveable real and personal property amd any righis or priviiuges
necessary ot convenient tor the purposws of tha Company or any
subeficlary, associated ar allied company or person awrd tG erast,
canstiuck, lay doan, enlarge, altar and maintain suy herirable andfar
leaschold praperty necessary or convenient for the husiness of the
Company or any subs.diary assoclated or allied company or parson;

Te acquire and hold shares, gtocks, debentures, debenture stocks,
bonds, securities, obligations or other investments, rights ov
interests of or in any company or companies in the United Rimgdom ox
elgsewhere and to co-ordinate, finance and manage all or part Qf the

busit2sses and operations of any such companies,

To invest and deal with the funds of the Company not immediately
required in such investments or upon such securities and in such
manner as may be from time to time determined and from time to time to
vary any such invegtments and to the extent that the same may be
permitted by law from time to time, to purchase its own Shares and to
give financial assistance toc any person or persons for the puxrpose of

enabling or assisting them to purchase the Company's Shares,

To apply for, purchase or otherwise acquire and protect, prolong

and renew, whether in the United Kingdom or elsewhere, any p. lents,
patent vights, brevets d'invention, licences, protactions and
concessions which may appear likely to be advantageous or useful to
the Company, and to use and turn to account and to manufacture under
or grant licences or privileges in respect of the same, and to
expend money in experimenting upon and testing and in improving
or seeking to improve any patents, inventilons or rights which the

Conpany may acquire or propose to acquire;

To acquire all or any part of the umnd:rtaking, property, business
or assets of any person or company possessed of property suiltable for
any of the purposes of the Company or carcylag on or proposing to
carry on any business which the Company is authorised to carry on and,

as part of the consideration for such acquisition, to undertake all or



(8)

(9}

-~ R -

any of the liabilitles of such peXssa ex coupasy of te acymire an
{nterest in, amalgamate or sater inta pajtnership and jelat adventurss
ot arranger-uts regarding the sharieg of prefits, vajen of inmterasts
or co-operationm, either im whole or im part, with any sych parson AT
coupamy, and to glve or accept, by way of consideration fox any of
guch acts or things or for any property acquired, amy shares, stook,
debentures, debenture stock or securities that may be agreed upon and
to ho?d as lavestwents of the {ompany any shares, stock, debenvares,
debentuct (wo W ¢ gecuritiss w0 recelved;

To promote or establish or comcur in promoting or establizhing any
other company for the purpose of purchasing or taking over all or any
of the properties, zights and 1iabilities of the Company or earrying
on any, business or operations which the Company 18 authoriged to carvy
on or for any other purpose which may ceem caleulated, dirvestly ox
indirectly, to benefit or advance the objects or lnterests of the
Company and to acquire and hold as investments of the Cotpany shares,

stock, debentures, debenture stock or securities of any such company,

To amalgamate or enter into partnership or joint adventure with any
person or company carrying on any business or having any objects
similar to or kindred with any of the businesses or objects of the
Company and to make and carry into effect arrangements regarding the
prerision of services, the purchase of sale or commodities and the
prices thereof, the employment, regulation and remuneration of
employees, and the sharing of profits, union of iaterests or co-
operation either in whole or in part with any such person or company
and that in such manner and on such terms and conditons as may be

found expedient;

(10) To lend or advance money OT give credit to such persons and companies

and on such terms as may be thought fit and to guarantee and/oxr give
security for the payment of money by or the performance of obligations
of all kinds (including without prejudice to the generallty hereof the
principal of and dividends, interest and premiums on and any other

monies due in respect of any stocks, shares, debentures, debenture
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stock or otmer securitles or borrewimgs) by the Cewpany aF dy another
peTsom or cuepany iweluding auy compawy which shall at the time by the
na*ding company of the Sompamy or amother subsldiary of such rolding
company or « kubuldiary of the Compamy all as defined by Saction 134
af the Companies Act 1948 or amy stacutory amendwent oF yFe—apecinent
thereaf for the rime baing inm force ox amy compsny assosiated with the
Compzay in business or by reason of commen shargholdings or

otherwise;

(11} To borrow or raiss monmey of sacure the payment of money ox the
observance of obligations in such manumer as the Directors shall think
fit and for such purposes to mortgage or othervise charge the
undertaking and zll or any of the Cruipany's property, both present and
future, including its uncalled capi’ . and to create, issue, naz,
draw, accept and negotiate perpetual ov redeemable debemtures ov
debenture stock, bonds or other obligations, blils of exchange,
promissnry notes or other negotilable instruments;

(12) To establish and maintain or procure the establishment and maintenance
of any nen—contributory or contributory penslon or superannuation
funds for the benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances or emoluments to any
persons who are or were at any time in the employment or service of or
shall have rendered sexrvices of any kind to the Company or any company
which is the holding company ot a subsidiary of the Company or is
al_ied to or associated with the Company or with any such holding
company or subisidary or which wag a predecessor in business of the
Company or of any such other company as aforesail, or who are or were
at any time the Directors or ofiicers of the Company or of any such
other company as aforvesaid, or any person in whose welfare the Compauny
or any such other company as aforesald is oy has been at any time
interested, and to or for the benefit of the wives, wldous, families
and dependents of any such persons, and also to establish and
subsisise or subscribe to any institutions, associations, clubs or
funds caliculated to be for the benefit of or to advance the interests

and wall-being of the Company or of any such other company as
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aforesaid or of such pevsass as aleresald, and to wale paymants fer o
rowatds the imsyramce of any such Perseas as aforgssid and e
subscribe or guarastee mowney for any charitable or bomevolant ehjects
or Sor any exkibitionm gr for any publie, gemeral o¥ useful objont and
to do any of the matters aforesald sithex alone or in conjunchienm with
Jup suzh other company as aforesaid,

{13) To sell or otherwise dispose of the whole or any park of ths
undertaking, property and assets of the Comnany elther togethar o ln
portions fer sush consideration as the Company may thiak f3%, and in
particular for shares, debenturas, debenture atochk or apcuritiss of

aay company purchaesing the same;

(14) To do all or amy of the above things in any part of the world and
either as pringipals, agents or contracters or by or through aguncies
or otherwise .ad either alone or in conjunction with another or

others,

(15) To do all things incidental or conducive to the attainment of the

objects aforesald ox any of them.

And it is hereby declared that im this Memorandum woxds denoting “he
singular number only ghall include the plural number and vice wersa; that the
woid “company” except where used in reference to the Company shall be deaped to
inelude any partnership or other boily of persons whether incorporated or
unincorporated and whether domiciled in Great Britain or elsewhere; that any
word or expressivn defimed in the Companies Acts 1948 to 1981 and every
sgatutor” nodifisation or re-enactment thereof for the time bedng in force
shall, 1f not inconsistent with the subjects or context, bear the same meaning
in this Memorandum and that the objects specified in each paragraph, be in no

wise limited or restricted by reference o or inference from the terms of any

other paragraph or the name of the Company.
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4. The Yiability of tha Members is limitgd.

3y Somcial

Reso gﬁgun 5. Tnip shazre caxpitel of the Comppy ig 100 divided inte 100 Sharas of ¥
paﬁ& o ¥R each, *

1983 Iha shame
cupifiel of the
Compeny was
incrsased to

E la&gmn y Lhe
crontion o
Shryes of EIQWQQ
enchy.

WE, the several persgna whose nawes snd addresses sre sybscribed wra dewipous
of being formed into & Company, in pursuence of this Memormndum of Awsociatioy
and vie respsctively agree to take the number of shares in thn capital of Lhe
Compsny sef opposifa our respsctiva namag,

Nameg, Addresses and Descriptions Nurber ©F Shares Laken by

of Subscribers. sazh Subscribar.
Stephen Mabbott, Dne
24 Cagtle Street,
Edinburgh.

Company Registration Agent.

Andrew Cockburn, ‘One
24 Castle Strest,
Edinburgh.

Company Renistration Agent.

Dated 12th October, 1982.

Witness to the sbove Signatures - Iain Daniels,
24 Castle Street,
Edinburgh.

Comopny Registration Agent.




COMPANIES FGRM Ne. 225(1)

Notice of new accounting reference
dats given during the course of
an accounting reference perind

Plgase do ror Pursuant to section 225{1) of the Companies Act 1985
‘;‘;::I:? s as inserted by section 3 of the Companies Act 1589
1. To tha Registrar of Companies Company number
Please somplate Address overleaf - Note 6
lagibly, proferably t ) SC0806%9
w black type, or
bold block lettering  Name of company
*insert Full namae » Maxim Powexr Tools (Scotlaud) Limited I
of company I
Note 2. gives notice that the company's new accounting reference
Datais of Jayand  date on which the surrent accounting reference period Day Month
;“frm[‘é‘ 32 and each subsequent accounting reference period of g
same the company is to be treated as coming, or as having ' ' '
: 3 1 1 2
Pleass read notes come, to an end is ! " |
1 to 5 overleaf
before complet.ng . ) Day Month Year
this form, 3. The current accourting reference period of the company v - y : v
is to be treated as [shoridr.sd)iexisnded]t and [istobe 317212011919 'a
treated-as-having-tome-to-aread][will come to an end]t on | | ! 1 ] ! |
T deleta as
appropricte . . . . .
4. If this notice states that the current accounting reference pericd of the company is to be extendead, and
reliance is being placed on the exception in paragraph {(a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:
The company is a [subsidiary][parent]t undertaking of
, Company number
the accounting reference date of which is
5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is t0 be extended AND it is to ba
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:
g 'Slfgzt oF An administration order was made ir relation to the company on
Sceretary T oddil
Racemor and it is sﬁ m,ZI .- k
Admimstrater, ; ‘ Lt . . .
Admunistrative 6+ Signed Designationt pirector Date 7/12/94
Recener or
Aucawer e T
iScctland) as .- -Fresertor's name address For cfficial use
Apriepriate telephone number and reference 4 any): | D.E.B. | PoSt room
MGF /M202

M.G. aixrman, Esq., ' ' N
Fronch Jarvie Macharg,
375, West George Street, ) |
Glavgow Gz 4LY,
9
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