CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITE} COMPANY

Company Number

125938
I hereby certify that

SCOTIA CLEAN TECK LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Signed at Edinkurgh

2 JULY 19290

J. HENDERRON
;/t/ Registrar of Corapanies
/
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CONMPANIES FORM No. 12

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

Pursuant to section 12(3} of tha Companies Act 1985

To the Registrar of Companies For official use  For official use
LAddress overleaf) CTTTT TR 31
' B 160338
L I RS R |

Name ¢f company

SCOTIA CILEAN TECK LIMITED

lﬂ_ ]
*

, JOMINE_WAUGH

of 27 CASTLE STREET
EDINBURGH
¥H2 30N

do solemnly and sincerely.declare that | am a [Soficiereraaastintbedermatencithscemaany]t

{person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]T and that all the requirements of tive above Act in respect of the regisiration of the
above company and of matters precedent and incidental to it have been complied with,

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

Declared at EDINBURGH Declagant to sign below

25 JUNE
the day of

One thousand n:r;ef‘fundre nd [ NINETY

before me

mmxgﬁa}m«@m Notary Pub ic oxxhaxennsf

L T

Presentor's name address and For official-Use ‘;f::i'?f."

reference (if any): New aoznpan;es’Section 5 \j » Post rcom
SCOTT'S -
27 CASTLE STREET Q‘l% s }> |
EDINBURGH EH2 3DN % v 4
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1. The name of the Company is SCOTIA CLEAN TECK LIMITED

2. The Registered Office of the Company will be cituate in Scotiand.

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

(A} To carry on in Scotland and elsewhere the business of contract
cleaners; advisers on all aspects of the cleaning and treatment
of all wearing apparel and specialists in the care of carpets,
curtains, upholstery and all other materials and articles; owners
and operators of launderettes and dry cleaning outlets:
industrial, commercial and domestic cleaning contractors for the
interior and exterior of factories, schools, hospitals, offices
buildings, shops, houses and other properties, ships, aircraft
and all types of vehicles; to supply skilled operators and
specialist equipment in this connection; to let out such
equipment on franchise, licence, lease or hire; to undertake
steam vacuum, water spray ard other types of cleaning and anti-
static spray treatments and to deal in the cleaning and
refurbishing of all composition, wood, rubber, cork, linoleum and
other special floor surfaces; to collect and dispose of all waste
raper and other materials and to act as cleaning contractors with
regard to windows, doors, stonework, brickwork and buildings; to

prov1de and supply carpets, curtains, partitions, walls, ceilings Cﬂ.fw-,h\
and floor tiles and other similar goods; manufacturers/ T
distributors, wholesalers and retailers of chemicals}, & 8
manufacturers, importers, exporters, suppliers and dealers in ;y;\ ) \:n
cleaning machines and equipment, vacuum cleaners, flo r Lz Ao
n polishers, brooms, brushes, refuse containers, dish washers .. Sy
'&“ glass cleaning machines, polishes, dusters, cic:hs, towel -~
"g’ mzChines and rolls, soap machines, detergents and all other types
4 of cleaning materials and products necessary or useful for
: carrying cut any of the foregoing businesses. Vot YTy
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(B)

(C)

(D)

(E)

(F)

Clauses 3(B) to 3{F)

To carry on any other trade or business which may seem 1o the Company
capable of being conveniently carried on in connection with the objects
specified in Sub-Clause (A) hereof or calculated directly or indirectly to
enhance the value of or render profitable any of the property or rights ¢f the
Company.

To purchase, take on lease orinexchange, hire ot olherwiseacquire and hold
for any estate or interest any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery,
plant, stock-in trade and any real or personal property of any kind necessary
or corvenient for the purposes of or in connection with the Company's
business or any branch or department thereof.

To erect, construct, laydown, enlarge, alterand maintainanyrc s, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factorie - buildings,
works, plant and machinery necessary or convenient for the Company’s
business, and to contribute to or subsidise the erection, construiiion and
mair.:enance of any of the above.

To borrow or raise or secure the payment of money in such manner as the
Company shall think fit for the purpose of or in connection with the
Company's business, and for the purposes ¢f or in connection with the
borrowing or raising of money by the Company to become a member of any
building society.

For the purposes of or in connection with the business of the Company to
mortgage and charge the undertaking and all or any of the real and personal
property and assets, presentand future, and all or any of the uncalled capital
for the time being of the Company, and tc 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, debentures or
debenture stock, etther permanent or redeemable or repayable, and
cnllaterally or further to secure any securities of the Company by a trust deed
or einer assurance. To issue and deposit any securities whicn the Company
has power to issue by way of morigage to secure any sum less than the
nominal amount of such securities and also by way of secuniy for the
performance of any contracts or obligations of the Company or of iis
customers or cother persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.



Clauses 3(G) to 3({M)

(G) To give indemnity for, or to guarantee, s1ippori or secure the performance of
all or any of the obligations of any person or company whether by personal
covenant or by mortgage, charge or lien on the whole or any part of the
undertaking, property and assets of the Company both present and future
including its uncalled capital or by all or any of such methods; and in
particular, but without limiting the generality of the foregoing, to give
indemnity for, or to guarantee, support or secure whether by personal
covenant or by any such morigage, charge, or lien, or by all or any cf such
methods, the performance of all or any of the obligations (including the
repayment or payment or the principal and premium of and interest on, any
securities) of any company which is for the time being the Company's
Holding or Subsidiary company as defined by Section 736 of the Compaities
Act 1985 or otherwise associated with the Company in business.

(H) To receive money on deposit or ioan upon such terms as the Company may
approve and to guarantee the obligations and contracts of any person or
corporation,

¢)) To apply for. purchase or otherwise acquire and hold, use, develop, sell
licence or otherwise dispose of or deal with patents, copyrights, designs,
trade marks, brevets d'invention and concessions and the tike and any
interest therein.

(J) To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments.

(K} To invest and deal with the monies of the Company not immediately required
for the purposes of its business orsecurities in or upon such investments, and
in such manner as may from time to time be determined.

(L} To form, promote, finance or assist any other company whether for the
purpose of acquiring all or any of the undertaking, property and assets of the
company or for any other purpose which may be considered expedient.

(M) To sell, improve, manage, devizlop, turn to account, exchange, let on rent,
i grant royalty, share of profits or otherwise, grant licences, easements and
1% other rights in or over and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets forthe time being of the
Company for such consideration as the Company may think fit.

3.
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(0)
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Clauses 3(N) to 3{Q)

To subscribe for, purchase or otherwis~ acquire and hold shares, stock,
debentures or other securities of any other company.

To establish and mainiain or procure the establishment and maintenance of
any non-contributory or contributory pension or superannuation funds for
the benefit of, and to give or procure the giving of donations, gratuities,
pensions allowances or emoluments to any persons who are or were at ary
time in the employment or service of the Company, or of any companywhizh
is for the time being the Company’s Holding or Subsidiary company as
defined by Section 736 of the Companies Act 1985, or otherwise assoziated
with the Company in business or who are or were at any time Dircctors or
officers of the company or of any such other company as aforesaid, and the
wives, widows, families and dependents of any such persons, and also to
establish and subsidise or subscribe to any institutions, associations, clubs
or funds calculated to be for the benefit of or to advance the interests and
weil-being of the Company or of any such other company as aforesaid, or of
any such persons as aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to subscribe or guarantee
money for charitable or benevolent objects or for any exhibition or for any
public, general or useful objects and to do any of the matters aforesaid either
alone or in conjunction with any such other company ag aforesaid.

To pay for any property or rights acquired by the Company, either in cash or
fully or partly paid-up shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment of capital, voting or
otherwise, or by any securities which the Company has power to issue, or
partly in one mode and partly in another, and generally on such terms as the
Company may determine.

To accept payment forany property or rights sold or ntherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, orin
tully or partly paid-up shares of any company or corporation, with or without
deferred or preferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities of any
company or corporation or partly in one mode and partly in another, and
generaily on suchtermsas the Company may determine, and to hold, dispose
of or otherwise deal with any shares, stock or securities so acquired.
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(U)

Clauses 3(R) to 3{U)

To enter into any partnership or arrangement for sharing profits, union of
interests, reciprocal concession or co-operation with any company, firm or
person carrying on or proposing to carry on any business within the objects
of this Company or which is capable of being carried on so as directly or
indirectly to benefit this Company, and to acquire and hold, sell, deal with or
dispose of any shares, stock or securities of or other interests in any such
company, and to guaraniee the contracts or liabilities of, subsidise c:
otherwise assist, any such cocmpany.

To acquire, purchase, take over and undertake part or all of the business,
property, assets and liabilities and transactions of any firm, person or
company carrying on any business which this Company is authorised to
carry on or which can be carried en in conjunction therewith oris capable of
being conducted so as directly or indirectly to benefit the Company or to
advance its interests generally.

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

To do all or any of the above things in any part of the world either alone orin
conjunction with others and either as principals, agents, contracinss,
trustees or otherwise and either by or through agents, contractors, trusizes
or otherwise.

And it is hereby declared that, save as otherwise expressly provided, each of
the paragraphs of this Clause shall be regarded as specifying separate and
independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as aforesaid,
be carried out in as full and ample a manner and construed in as widea sense
as if each of the paragraphs defined the objects of a separate and distinct
company.



LIauses 4 10 o

4. The liability of the members is limited.

5. The share capital of the CompanyisE o o7 dividedinto 50,000
sharesof£1each.




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

Names, Addresses and Descriptions of Subscribers Number of Shares taken by each Subscriber

JOANNE WAUGH ’ ONE
27 CASTLE STREET
EDINBURGH

ElH2 3DN
Company Registration Agen! (/lf

PETER JOHN TRAINER ONE
27 CASTLE STREET Qnﬂl@

EDINBURGH

EH2 3DN

Company Registration Agent

DATED the 25 June 1990
Witness to the above Signatures

MICHAEL PATTERSON
27 CASTLE STREET |
EDINBURGH e
EH2 3DN M eI

Company Registration Agent




Articles off e e o s
Association

OF £ Pt ‘f‘ [
123438
SCOTIA CLEAN TECK LIMITED LT
Lo f JUH 1%@;} )
L ey
PRELIMINARY ‘
1. The Regulations contained in Table A in the Companies {Tables A to F)

Regulations 1985 such Table nereinafter called “Table A"} shall apply to the
Company save in sc far as they are excluded or varied hereby and such
regulations (save as so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

2. The Company is a private company and accordingly no offer shall be made to
the public (whether for cash or otherwise) of any Shares in or Debentures of
the Compsany ar.d no allolment or agreerment to allot (whether for cash or
otherwise) shall be made of any Shares in or Debentures of the Company with
a view to all or any of those Shares or Debentures being offered for sale to the
public.

SHARES

3. The Shares shall be under the control of the Directors and the Directors may
allot, grant options uver, or otherwise dispose of or deal with any unissued
shares and relevant securities (as defined by Section 80(2) of the Act) to such
persons and generally on such terms and in such manner as they think fit.

4. Any originaf shares for the time being unissued and any new shares from time
to time to be created and which the Directors propose to issue shall first be
offered to the Members in proportion as nearly as may be to the number of
existing shares held by them respectively unless the Company in General
Meeting shall otherwise determine. Such offer shali be made by notice in
writing specifying the number of shares offered and limiting a period (being
not less than fourteen days) within which the offer, if not accepied will be
deemed to be declined. After the expiration of such time. those shares so
deemed to be doclined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accspted all the shares offered to
tham; such further offer sha!l be made In like terms in the same manner and
fimited by a like perlod as the original offer.
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(c)

ln arcordance with Section 91(1) of the Act, Sections 83(1) and 80(1) to (6)
iinclusive of the Act shall not apply to the Company.

The Directors are generally and unconditionally authorised for the
ourposes of Section 80 of the Act, to exercise any power of the Company to
allotand grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that period, aliot
any shares or grant any such rights under this authority in pursuance of an
offer or agreement so to do made by the Company within that period. The
authority hereby given may at any time {subject to the said Section 80) be
renewed, revoked or varied by Ordinary Resolution of the Company in
General Meeting.

LIEN

The Company shall have a first and paramount lien on every share whether
or not it isa fully paid share for alt monies (whether presently payable or not)
called or payable at a fixed time in respect of that share and the Company
shall also have a first and paramount lien on ali shares {whether fully paid or
not) standing registered in the name of any Member whether solely orone of
two or more joint holders for all monies presently payable by him or his
estate to the Company.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share whether ornot
it is a fully paid share.

Clause 24 of Table A shall not apply.

APPOINTMENT OF DIRECTORS

tUnless and until the Company in General Meeting shall otherwise determine
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. If and so long as there is a sole Director he may
exercisr all the powers and authorities vested in the Directors. Accordingly
Ctavse 64 in Table A shall not apply to the Company.

Tre Directors shall not be required to retire by rotation and Clauses 7310 80
{incitisive) in Table A shall not 2noly to the Company.

A person may be appeinted a Director notwithstanding that he has attained
the zge of 70 years and no Director shall be liabie to vacate office by reason
oniy f his attaining or having attained that or any other age.




10.

11.

10.

(i)

(iii)
(iv)
(v)

(2)

{b)

(c)

(d)

DISQUALIFICATION OF DIRECTORS
The office of a Directer shall be vacated if:

he ceases to be a Director by virtue of any provision of the Act orhe becomes
prohibited by iaw from being a Directer; or

he becomes pankrupt or makes any arrangement or composition with his
creditors; or

he is a person of unsound mind; or
he resigns his office by notice to the Company; or

he shall for more than six consecutive months have been absent without
permission of the Directors from meetings of Directors held during that
period and the Directors resolve that his office be vacated.

GENERAL MEETINGS

A notice convening a General Meeting shall not be required to specify the
general nature of the business to be transacted unless that business is
deemed to be special business therefore Clause 38 of Table A shall be
modified accordingly.

All business that is or is to be transacied at an Extraordinary General
Meeting or an Annual General Meeting shall be deemed special with the
exception of declaring a dividend, the consideration of the accounts, the
Reports of the Directors and Auditors and the appointment of and the fixing
of the remuneration of the Auditurs.

Every notice convering a General Meeting shall comply with the provisions
of Section 372(3) of the Act as to giving information to Membersinregard to
their right to appoint proxies; and notices of and other communications
relating to any General Meeting which any Member is entitled to receive
shall be sent to the Directors and to the Auditors for the time being of the
Company.

The guorum necessary for the transaction of the business of the Directors
may be fixed by the Directors and, unless so fixed, shal! when one Director
only is in office be one, and shall, when more than one Directorisin office be
two.

If a quorum is not present within half an hour from the time appointed fora
General Meeting the General Meeting shall stand adjourned tothe sameday
in the next week at the same lime and place or {o such otherda+ and atsuch
other time and place as the Direclors may determine; and if at the adjourned
General Meeting a quorum is not present within half an hour from tha time
appointed therefor such adjourned General Meeting shall be dissolved.



12

13

14,

. ALTERNATE DIRECTOR

Any Director may by notice in vwriting signed by him and deposited ai the
Registered office of the Company appcintan alternate Director to acton his
behalf. Such alternate Director muet pe either a Director of the company, or
a person approved by resolution of all the Directors for the time being of the
Company. Every alternate Director shall during the period of his
appointment be entitled to notice of Meetings of Directors and in the
absence of the Director appointing him to attend and vote thereat as a
Director but his apnointment shall immediately cezse and determine if and
when the Director appointing hitn ceases to hoid office as a Director,

A Director whe is also an alternate Director shall be entitled, in additionto
his own vote, to a separate vote on behalf of the Director whom he is
representing.

BORROWING POWERS

The Direciors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they
think fitand subject to Section 80 of the Actto grantany mortgage, charge or
standard security over its undertaking, property and uncalled capital or any
part thereof and to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the
Cornpany or of any third party.

INDEMNITY

Subject to the provisions of the Act and in addition to such indemnity as is
contained in Clause 118 of Table A everv Director, officer or official of the
company shall be indemnified out of the funds of the Company against all
costs, charges, losses, expenses and iiabilities incurred by him in the
execution ar.J discharge of his duties or in relation thereto.
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Names, Addresses and Descriptions of Subscribers

JOANNE WAUGH ;’7
27 CASTLE STREET /
EDINBURGH f

EH2 3DN ] (/\.@

Company Registration Agent

PETER JOHN TRAINER AP 8 S
27 CASTLE STREET

EDINBURGH

EH2 3DN

Company Registration Agent

DATED thc 25 June 1550
Witriess to the above Signatures

;- MICHAEL PATTERSON
" 27 CASTLE STREET - e
'y EDINBURGH VW\.\},«:.«”

EH?2 3DN

Company Registration Agen:




COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Please do nat
wirits In
thia. margin

Pursuant to section 10 o1 the Companies Act 1985

To the Registrar of Companies
Please complate {Address overleaf - Note 8)

: For official use
lagibly, preferably

in black type, or
bold klask lettering

17

e b

EE;
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Name of company

* jr.sert fult name

SCOTTA CLEAN TECK LIMITED

*

of company

The intended situation of the registered office of the company on incorporation is as stated below

MCILECD HCUSE

119 VONTGOMERY STRERT
L EDINBURGE

EH7

Postcode |

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent’s name and address below

| Postcodel
O

Number of continuation sheets attached {see note 1)

Presentor’'s name address and
reference (if any):

SCOTT'S
27 CASTLE STREET

3 EDINBURGH EH2 3DN
Tel. 031 225 4973

For official Use ‘a

Geaneral Section | Pest room




directors ¢f the company (rote 2) are as wllows:

Tae name(s) and particulars, of the person who is, or the persons who are, to be the first director or

Piease do pot
write in

| ez nG 91 some vawen

Business acccupation

COMPANY. REGISTRATION AGENT

this margin

?révioué riame(s} {note 3)
Address {note 4)

Nationality
BRITISH

27 CASTLE STREET

EDINEURGH Postcode | pro 3N

Date of birth (where appiicalile)
{note 6)

Qther diractorships 1

NONE

Date 25/ ;i/%@ '

F consent to act as directgf of the company name on page 1
Signature
/[ %

/

Name (nofe 3) [

Business occupation

Previous name(s) (nota 3)

Address {note 4)

Nationality

Postc_oge

Dat2 of birth (where applicable)
- {note B)

Other directorships t

{ consent to act as director of the company named on page 1
Signature " :

Date

Name {note 3)

Business occupation

Previous namef(s) (note 3)

§ Address {note 4)

Nationality

Postcode

Date of birth (where applicable)
(note B)

ML Other directorships t

' & | consent to act = uirector of the company named on page 1

Signature

Date

T enter particulars
of ather
diractorships

held or previously
hald (see note 5}

if this space is

{* sufficient uss a
cantinuation sheet,

Page 2



Fleaca do ok The name,s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
whg in #ecretanies. of the company are as follows:

0

this 3G

& Mame (natas 3 & 7} PETER JOHNY TRAINER
Ploass complote S )
legibly, preforably

fn black type, o¢ Previous i
ot jenoring 1076 tous namels) (note 3}

Addeess" (notes 4 & 7)

7 CASTLE S’REET
EDINBURGH Postcode | EH2 3IN
I consent to act as secretary of the company named on page 1

Signature leﬂ.?& Date  Z2.5/6/40

4 Name {notes 3 & 7)

Previous name(s) (note 3)
Address (notes 4 & 7)

Postcode

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

Signature Date 3

: ¢ /
e Ao
delete if the form is P - _ -
signed by the Signature of agent on behalf of subscribers Date /—S & 40
subscribers "
Signed Date
delete if the form iz
signed by an agent on Signed Date
behalf of the
subseribers.
: Signed Date
Alf the subscrbers
must sign either !
persanady or by & Signed Date
pers<n or Lersons
authosised te. sign
for thern, Signed Date
Signed Date




