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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 273324

The Registrar of Companies for Scotland hereby certifies that

RACKTEAM LIMITED

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

Given at Companies House, Edinburgh, the 14th September 2004
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*NSC273324C*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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Declaration on application for registration

-

Piease complete in typescript,
or in bold black capitals.

CHFPOA0. 2‘73‘}’;24
Company Name in full | RatkTeAn) LA e

MARTIN LESLIE REEVES, ON BEHALF OF ACS NOMINEES LIMITED

of |19 GLASGOW ROAD, PAISLEY PAl 30X -

do solemnly and sincerely declare that | am a T [Solicitor engaged in the
formation of the companyifperson named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

1 Please delele as appropriate

And | make this solemn Declaration conscientiously believing the same to be
frue and by virt/ge of tha Statutory Declarations Act 1835.

Declarant's signature E,\UJ\/L

[

f—

‘Declared at 119 GLASGOY FOAD, PAISLEY PAl 20X

Day Month _Year
on 1§ djoyelz e 0

©OF[ease print name Qbeforeme |WILLIAM JCHN 3IM

Signed M _ Date % 13 .09.2004

. - \M_'m"'"“ . - ~
A Commissioner for Oaths or Notary Public or Justice of the Peace or
Solicitor

Please give the name, address, telephone \pqyeROFT CAMERON (SCOTLAND) LIMITED
number and, if available, a DX number and :

Exchange of the person Companies House 119 GrLASGOW ROAD, PATSLEY PAL1 30X
should contact if there is any query.

Tel 0141 848 9652

DX number DX exchange

When you have compieted 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

1] SZANYYIS 1589 or . .

COMPANIES HOUSE 1400004 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
S wee——mso b for companies registered in Scotland DX 235 Edinburgh

[ 1 VRTCAT QT TR WA EH TN
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Please complete in typescripf,
or in bold black capitals.
CHFPO1Q.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers orly, are not acceptable)
Post town

County / Region

If the memorancdum is delivered by an
agent for thz subscriber(s) of the
memoranyunt mark tha hox oppoesite and
give ine ageit's naime and sidress.

Agant's Name

Address

Post town

County / Region

Number of continuation sheats attached

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

BT BIANXYid
 GOMPANIES HOUSE

150
1anems

IEACE
J‘iy’v
Ty

10

First directors and secretary and intended
situation of registered office

RACKTLAM Lip1Ted

15 A GReAT STORRT STRCLT

EQWNBIAGH

Posteode

A 179

X

ASHCROFT CAMERON - {SCOTLAND) LIMITED

15 GLASGOW ROAD

PAISLEY

Postcode | PA1 30X

ASHCROFT CAMERON (SCOTLAND) LIMITED

19 GLASGOW ROAD, PAISLEY PAl 3QX

Tel 0141 848 9652

DX number DX exchange

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

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

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33450 Cardiff




Company Secretary (s;ee notes 1-5)
{continued) ' Company name
Name * Style / Title
* Voluntary“deta.ils. Forename(s)
Surname
Previous farename(s)

Previous surname(s)

+t Tick this box if the Address 1+
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section

7238 of the Fost town
Companies Act 1935
otherwise, give your County / Region

usual residentiai

address. In the case of ) i

a corporation or Country
Scottish firm, give the

registered or principal

office address.

Consent signature

Directors (see notes 1-5)
Please list directors i aiphabetical order

Name " Style!Tite

Forenamel(s)

hH

umnama
Previous forename(s)
Previous sumarre(s)

Address tt
11 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order Post town
granted under section
7238 of the . .
Companies Act 1985 - County / Region
otherwise, give your
usuai residentiai Country
address. In the case of
a corporation or
Scottish firm, give the

registered or principal Date of Birth
office address.

Business occupation

Other directorships

Consent

sighature

ejorm

ARCKTEAT LitnyTeD

* Honours ete

ACS SECRETARI E‘S LIMITED

(Company Number SC 201681)

19 GLASGCW ROAD

PAISLEY S

RENFREWSHIRE Postcode [PAT 30X

f consent to act as éqetary of the company named on page 1

For & on behalf of ﬁ%&éﬁ% (MTep| Date \3 \ 04 \ 0 Y
v

* Honours etc ],
{
i

ACS NOMINEES LIMITED

= _ =T
L {Company Number SC 202050)

19 GLASGOW ROAD

PAISLEY

r
RENFREWSHIRE Postcode IPAL 3QX

Day Month ~ Year

I [ Lo Nationality |BRITISH

COMPANY REGISTRATION AGENTS

NONE

| consent to act as ﬁ}'rector of the company named on page 1 -~

For & on behalf of Agéﬁb%éﬁmmso Pate (3 \0(& \ 04




Directors (continued) {see notes 1-5)
Pieasa fist diractors in alphabetical order

Name " Stvle/Title

. Forename(s)
* Voluntary details.

Surname
Previous forename(s)
Previous surname(s)

Address 1t
11 Tick this box if the
address shown is a
service address for
the benaficiary of a
Confidentiaiity Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
ustal residential
address. In the case of
a corporation or
Scottish firm, give the
registered or prircipal
offica address,

Post town
County / Region

Country

Date of Birth

Business occupation

Other directorships

Consaent signature

This saction must be signed

by Either
an agent on behalf of all
subscribers Signed
Or the subscribers Signed
(i.e. those who signed
as members on the Signed
memorandum of
association).
Signed
" Signed
Signed
Signed

* Honours etc

Postcode

Day Month Year

i 1 B

Nationality

]

1

]
Datd

f
For & on behalf of #ﬁ?roft Cameron (Scotland) LinitedDate

Date

Date

Date

Date

Date

Date

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

st .

1310410y




The Companies Acts 1985 and 1989 F

§oAa

PRIVATE COMPANY LIMITED BY SHAF{ES
Memorandum of Association

OF

hAUKTEAM LD

The Company's name is KP\LV\T&RM \;\\N\\—‘%

The Company's Registered Office is to be situated in Scotland . .

The Company's objects are: .

To carry on business as a general commercial company and in this connection to carry on in the

United Kingde u and elsewhere any business for profit, directly or indirectly, whether by itself and
in its own name or through subsidiary, associated or allied companies or firms in the United

Kingdom or elscwhere, in all or any of its branches any business, undertaking, project or enterprise

of any character whether private or public and all or any trades, activities and processes connected
therewith or ancillary and complementary thereto; to act as an investment, holding and management
company in all its branches, and to acquire by purchase, lease, concession, grant, licence or
otherwise such businesses, options, rights, privileges, lands, buildings, leases, underleases, stocks,
shares, debentores, debenture stock, bonds, obligations, securities, reversionary interests, annuiiies,
policies of assurance and other property and rights and interests in property as the Company shall
deem fit and senerally to hold, manage, develop, lease, sell or dispose of the same; and to vary any
of the investinenis of the Company, to act as trustees of any deeds constituting or securing any
debentures, deheniure stock or other securities or obligations; to establish, carry on, develep and
extend investinenis and holdings and to sell, dispose of or otherwise turn the same to account, 2l to
co-ordinate thie policy and administration of any companies of which this Company is a member or
which are in any menner controlled by or connected with the Company; to carry on all or any of the
businesses of general merchants and traders, cash and credit traders, importers, exporters, designers,
manmufacturers, agents, representatives, buyers, sellers, distributors, factors, wholesalers, retailers,
letters on hire and shippers of and dealers in produce, products, goods, wares and merchandise and
electronic, engineering, electric, industrial and agricultural equipment and items and accessaries and
spare parts of «very description, franchise operators; to participate in, undertake, perform and carry
on all kinds ot comuercial, industrial, trading and financial operations and enterprises, consultants,
market research specialists, experts and advisers in electronic and engineening equipment of every
kind, marketing :nd sales promotion, management, commercial, social and other undertakings and
pension, insurance, finance, technical, economic and financial matters; to create establish and
maintain on orgamysation for the purchase, sale, vending, distribution, advertising or introduction of
preducts, merchandise, goods, wares and commodities of every description; to carry on the business
of haulage and transport contractors, removers, general storekeepers and warchousemen, discount
and credit traders, mail order specialists, railway, shipping, forwarding agents and printers and
publishers; to carry on the businesses of builders and estate agents and to acquire by purchase, jease,
exchange or otherwise for development, investment, letting, or resale land and buildings and other
property of any tenure or any nterest therein; and to act as merchants generally.
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To carry on any other trade or business whatever which can in the opinion of the Board of Directors
be advantageously or conveniently carried on iz connection with or ancillary to any of the businesses
of the Company or which may be expected to increase the value of or make more profitable all or any
of its properties, assets, rights or interests,

To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

To apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, copyright,
know how, licences, secret processes, trade and service marks, designs, protections and concessions
and to disclaim, alter, modify, renew, develop, 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,
testing and improving any patents, inventions or rights which the Company may acquire or propose
to acquire.

To acquire and undertake the whole or any part of the business, goodwill and assets of any persen,
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 to acquire any interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or for co-operation, 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, debentures,
debenture stock or securities that may be agreed upon and to hold and retain or sell, mortgage and
deal with any chares, debentures, debenture stock or securities so received,

Te improve, menage, 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 dsal with any of the property and effects of the Company. -

Te invest and deal with:the moneys of the Company not immediately required in such menuer a5 may
-from time to timé berdetermined and to hold or-otherwise deal with or dispose of any investment

WEdo.

To lend and advance money or give credit on such terms as may seen expedient and with or withou!
secrity 0 customers and. others, to-enter.into guarantees,.contracts. or indemnity and suretyships of
all Yinds, i~ roceive money on deposit, loan or otherwise upon such terms as the Company may
approve and to secure or guarantee the payment of any sums of money or the performance of an
obligation by any company, firm or person including any parent, subsidiary or fellow subsidiary
company in such manner as the Company may think fit.

To borrow and raise money in such manner as the Company shall think fit and to secure the
repayment of ary money borrowed, raised or owing by mortgage, charge, standard security, lien or
other security upon the whole or any part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar mortgage, charge, standard security, lien
or security to secure and guarantee the performance by the Company of any obligation or liability it
may undertake or which may become binding to it.

To draw, make, accept, endorse, discount, negotiate, execute and issue promissory notes, bills of
lading, warrants, debentures, documents of title and other negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, Provisional Order, or Licence of the
Department of Trade or other authority for enabling the Company to carry any of its objects into
effect, or for effecting any modification which may seem calculated directly or indirectly to promote
the Company's interest, and to oppose any proceedings or application which may seen calculated
directly or indirectly to prejudice the Company's interests.

To act as 'agents or brokers and as trustees for any person, firm or company, or to undertake and
perform sub-contracts.
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To enter into any arrangements with any Government or authority (supreme, municipal, local or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them and
to obtain from any such government .or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges or cogcessions which the Company may think desirable.

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 businesses capable of being carried on so as to directly or indirectly benefit the
Company or enhance the value of its property and co-ordinate, finance and manage the businesses
and operations of any company in which the Company holds any such interest.

To remunerate any persont, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any 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 the securities of the Company.

To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of the company, its directors or employees,
or may be connected with any town or place where the Company carries on business; to give or
award pensions, annuities, . gratuities, .and superannuation er other allowances or -benefits. or
charitable aid and generally to provide advantages, facilities and services for any persons who are or
have been directors or employees of, or who are serving or have served any subsidiary of the

- Company .ot of the predecessors .in.the sbusiness of: the: Company-or: any:such subzigiary,-beiding.or.. woo @

fellow subsidiary company and to the wives, widows, children and other relatives and dependants of
such person; io make: payments toward insurance; to-set-up, establick, support and maintan

- superannuation and-other-funds or schemes (whether contributory or non-contributory} for the benefit

of apy £ach person and of their wives, widows, children and other relatives cind d:pendants; aud set
up, establish support and maintsin profit sharing or share purchase schemes for the benefit of any of
ikz employees of the Company or of any such subsidiary, holding or fellow subsidiary and 1o Jend

. motey to.any such employees: or-to:trustees-on.theis:behalf to. enable: any. such purchase schemes to-....

be esiablished or maintained.

To promote any other company for the purpose of acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the Company, or undertaking 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 aforesaid.

To sell or otherwise dispose of the whole or part of the business or property of the Company, either
together 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.

To guarantee the payment of any monies or the performance of any contracts, liabilities, duties,
obligations or engagements of any company, firm or person, and to become liable or responsible for
money, and to undertake obligations of every kind and description, upon such terms as the Company
may consider desirable and without prejudice to the generality thereof and with or without the
Company receiving any consideration to guarantee and/or give security (either by way of mortgage
or charge on all or any part of the property and undertaking present and future, and the uncalled
capital of the Company or otherwise) for the performance of the obligations of any company, firm or
person and the payment of the principal of the dividends, interest and premiums on any stock, shares,
debentures, debenture stock or other securities of any company.
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To create and issue at par, or at a premium or discount, debentures or debenture stock, in either
permanent, redeemable, or other repayable form, bonds, and any other obligations or securities of
the Company, and to grant standard or other securities in favour of lenders or trustees for lenders in
order to secure any money borrowed or raised by the Company, and to exchange or convert from
time to time any such securities.

To enter into partnership, or into any agreemeﬁt or joint purchase or joint venture arrangement, or
any arrangement for sharing profits and losses, or union of interest, or co-operation with any person,
company, corporation or association carrying on, or proposing to carry on any business or
transaction which the Company may legally carry on or enter into, or any business or transaction
capable of being conducted so as directly or indirectly to benefit the Company, and in connection
therewith to grant and receive guarantees, and to acquire and hold shares, stock or-securities of any
such company; and to enter into any contract with any person, company, corporation or association
to regulate the course of business for the purpose of establishing any tariff or prices, or otherwise
and to contribute out of the Company's funds to any association or fund calculated directly or
indirectly to benefit the Company or its interests and to amalgamate with any person or firm, or any
company, whose objects are within the objects of the Company; and for #kat’purpose to purchase or
sell for shares (preference, ordinary, deferréd or otherwise) the undertaking of the Company or such
person, firm or other company, subject to the liabilities of the Company or such person, firm, or
other company, with or without winding up, or to purchase or sell for shares (preference, ordinary,
deferred or otherwise) all the shares or stock of the Company or any such other company as
aforesaid, or {o amalgamate by partnership, or any arrangement of the nature of partnership or in any
other manner; and to take by subscription, purchase or otherwise, and hold shares (preference,
ordinary or deferred) or stock in, or debentures or other securities of any company, society or
undertaking having any object of a like nature with any of those of the Company, or such as may be
deemed likely to advance in any way the interests of the- Company.

To distribute among the Members of the Company in kind any property of the Company of whatever

~~zanre whether by way-of-dividend:-or-upon-a-return of-capital, -but so-that nc distribution-amounting-- - .

to a reduction of capital be made except with the sanction (if any) for the time being required by law.

To vrocure the Company-to be:registered .or recognised.in-any part of the world and to do all:or any .-

«f the things or matters aforesaid in any part of the.world and either as principalz, agents, contractors
or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either alone or in
coniunction with others.

Te do all such things as may be deemed incidental or conducive to the attainment of the Company's

" objects or any of them, in any part of the world.

The objects set forth in each sub-clause of this Clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall not, except where the context expressly so
requires, be in any way [imited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause or from the terms of any other sub-clause or the object or objects
thereinr specified or ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have as full a power to exercise all or any 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 body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere and the
word "Members” shall, unless the contrary intention appears, be deemed to include the singular as
well as the plural thereof.

The liability of the Members is limited.

The share capital of the Company is £100 divided into 100 Ordinary shares of £1.00 each, with
power to divide the shares in the capital for the time being into several classes, and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the regulations of the Company.

e
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1, the Subscriber of this Memorandum of Association, wish to be formed into a Company pursuant to this
Memorandum and I agree to take the number of shares shown opposite my name.

Name, address and description - Number of shares
of Subscriber taken by Subscriber

19 Glasgow Road
PAISLEY
PA13QX oo

MARTIN LESLIE REEVES One /& A AN

Director

Total shares taken - One

Dated this / 3TI’\ day of September 2004

Witness to the above Signatures:

LORNA LAMONT | olu }
19 Glasgow Road : )

PAISLEY  ° lﬂ (e Agmen
PAI 3QX

Secretary

Page 5 of M



Companies Acts 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES
Articles of Association

OF

BACKTEAM Urarted)

PRELIMINARY

The Regulations contained in Table A.in the Schedule to the Companies (T: ables A to F) Regulations
1985 (SI 1985 No. 805) as amended by The Companies (Tables A to F) (Amendment) Regulations
1985 (SI 1985 No. 1052) (hersinafter referred to as "Table A™) shall apply to the Company save as in
so far as they are excluded or varied hereby and such Regulations (save as so excluded or varied) and
these Articles hereinafter contained shall be the regulations of the Company.

Regulations 8, 64, 73 to 80, 101 and 118 of Table A shali not apply to the Company and in
Regulation 1 of Table A the following words shall be inserted after the word "regulations” in line 1
thereof - "and in any Articles adopting the same”.

INTERPRETATION

Tn these Articles

{a) the 'expression "the Act” means the Companies Act 1985 but se that 2oy reference in these
Articles to any provision of the Act shail be deemed to inciude a refersnce to any statutory
modification or re-enactment of that provision for the time bemg in force.

(b) the words "written" and "writing" shall, uniess the contrary intention appears, be construed as
including references to printing and other modes of representing or reproducing words in a
visible form and shall include any document sent by telex, facsimile, optical image transmission
or other similar means of transmission.

(c) the words "member” and "members” shall, unless the contrary intention appears, be deemed to
include both the plural and singular tenses thereof.

ALTLOTMENT OF SHARES

(a) In accordanc: with the provisions of Section 80 of the Act the Directors are unconditionally
authorised to allot, grant options over, or otherwise deal with or dispose of any unissued shares
and relevant securities (as defined by Section 80(2) of the Act) of the Company to such persons
and generally on such terms and conditions as the Directors may determine.

(b) The general authority conferred by paragraph (a) of this Article shall extend to the amount of the
authorised share capital with which the Company is incorporated and will expire five years from
the date of incorporation unless renewed, varied or revoked at any time (subject to Section 80 of
the Act) by Ordinary Resolution of the Company in General Meeting.




10.

il

(¢) The Directors shall be entitled under the general authority conferred by paragraph (a) of this
Article to make at any time before the expiry of such authority any offer or agreement which
will or might require relevant securities of the Company to be allotted after the expiry of such
authority.

In accordance with Section 91(1) of the Act, Sections 89(1) and 90(1) to 90(6) inclusive of the Act
shall not apply to the Company.

LIEN ON SHARES

The Company shall have a first and paramount lien on every share {(whether or not it is a fully paid
share) for all moneys (whether presently payable or not) called or payable at a fixed time in respect
of that share and the Company shail also have a first and paramount lien on all shares (whether fully
paid or not) standing registered in the name of any member whether solely or in the name of one of
two or more joint holders for all moneys presently payable by him or his.estate to the Company; but
the Directors may at any time declare any share to be wholly or in part exempt from the provisions of
this Article. The Company's lien (if any) on a share shall extend to all dividends payable thereon.

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

TRANSFER OF SHARES

The Directors may, in their absclute discretion and without assigning any reason therefore, decline to

. register any: transfer ¢f-a share, whether or.not it is-a fully paid sharc. ‘The Directors. may also .
decline to register-any transfer of shares on which the  Company has a lien. The first sentence of -

Reguiation 24 and all of Regulation.25 of Table A shall not’apz!y ‘c the Company.

GENERAL MEETINGS AND RESOL UTTIONS

In.accordance-with Section 372(3) .of the Act in every notice:convening-a General Meeting of -the . -

Company there shall appear with reasonable promineace a staternent that a member entitled to attend
and vote is entitled to appoint a proxy to attend and vote instead of him and that a proxy need oot be
a member of the Company. Regulation 38 of Table A shall be modified accordingly and the second
sentence of Regulation 59 of Table A shall not apply to the Company.

(a) If a quorum is not present within half an hour from the time appointed for a General Meeting the
General Meeting shall stand adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the Directors may determine; and
if at the adjourned General Meeting 2 quorum is not present within half an hour from the time
appointed therefor such adjourned General Meeting shall be dissolved.

(b) Regulation 41 of Table A shall not apply to the Company.

SINGLE MEMBER

If and for so long as the Company shall have cnly one member pursuant to The Companies (Single
Member Private Limited Companies) Regulations 1992 the following provisions shall apply:

(2) One person present in person, being the sole member of the Company or a proxy for that
member or, if that member is a corporation, a duly authorised representative of such member,

shall be a quorum and Regulation 40 of Table A shall be modified accordingly.

7
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(b) The sole member of the Company or the proxy of the sole member or authorised representative
where that member is a corporation shall be the Chairman of any General Meeting of the
Company and Regulation 42 of Table A shall be modified accordingly.

{c) A proxy for the sole member of the Company may vote on a show of hands and Regulation 54 of
Table A shall be modified accordingly.

(d) All other provisions of these Articles shall (in the absence of any express provision to the
contrary) apply with such modification as may be necessary in relation to a company which has
only one member.

12. (a) If and for so long as the Company has only one member and that member takes any decision
which is required to be taken in General Meeting or by means of a written resolution, that
decision shall be as valid and effectual as if agreed by the Company in General Meeting save that
this paragraph shall not apply to resolutions passed pursuant to Sections 303 and 391 of the Act.

(b) Any decision taken by a sole member pursuant to paragraph (a) above shall be recorded in
writing and delivered by that member to the Company for entry in the Minute Book of the

Company.

DIRECTORS

13. Unless and until the Company by Ordinary Resociution shall otherwise determine, there shall be no

-~ maximum number of Directors and the minimum number of Directors-shall be oge. - If and so:long as:- o =, = . 4
there is a sole Director he may exercise all the powers and authorities vested in the Directors as "
expressed by Table A and by these Articles, The quorum necessary for the tramsaction of the
business of the Directors when more than one Directorholds office may be fixed by the Directors but
unless so fixed shall be-two' present.in ‘person: - lu the "event of the ‘minimum number of Directors
fixed by or pursuant to these. Articles being one, the quorumn shall be one. Regulation 89 of Table A
be modified accordingly.

14. The Directors may appoint any person who is wiliing to act to be a director, etther to fill a casual
vacancy or as an addition to the existing Directors provided tha! the appointment does not cause the
number of Directors to exceed any number determined in accordance with Article.13 as the maximun

number of Directors and for the time being in force. =5+ .o 5. - S ‘
15. No person shall be appointed a Director at any General Meeting unless either:-
{a) the person is recommended by the Directors; or

(b) not less than fourteen days nor more than thirty-five clear days before the date appointed for the
General Meeting, notice signed by a member qualified to vote at the General Meeting has been
given to the Company of the intention to propose that person for appointment, together with
notice signed by that person of his willingness to be appointed.

16. Subject to Article 15 the Company may by Ordinary Resolution appoint a person who is willing to
act to be a Director either to fill a casual vacancy or as an addition to the existing Directors.

17, Subject to the provisions of these Articles and to Section 293 of the Act any person may be appointed
or elected as a Director, whatever his age, and no Director shall be required to vacate his office of
Director by reason of his attaining or having attained the age of seventy years or any other age.

18. A Director shall not be required to hold any share qualification but shall nevertheless be entitled to
receive notice of and to attend and speak at all General Meetings of the Company and at all separate
general meetings of the holders of any class of shares in the Company.
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20,

21,

22.

23.

24,

In any case where as the result of the death of a sole member of the Company the Company has no
members and no Directors the personal representatives of such deceased member shall have the right
by notice in writing to appoint a person to be a Director of the Company and such appointment shall
be as effective as if made by the Company in General Meeting pursuant to Article 16.

ALTERNATE DIRECTORS

(a) A Director, or any such other person as is mentioned in Regulation 65 of Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled
at any meeting of the Directors or of any committee of the Directors to one vote for every
Director whom he represents in-addition to his own vote (if any) as a Director, but he shall count
as only one for the purpose of determining whether a quorum is present.

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

accordingly.

PROCEEBINGS OF DIRECTORS

(a) A Director may vote, at any mesting of the Directors or of any committee of the Directors, on

any resolution, notwithstanding: that it.in-any:.way:-concerns or:relates- to a:matter in-which-he:»»w. - =

has, directly or indirectly, any kind of interest whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted; and in relation to any such resolution as
aforesaid he shall (whether or not he -sha!l vo'e on the same) be taken into account in calculating

the quorum present at the meeting..

egulations 94.t0.97. (inclusive) in Tabie A shall not apply to the Company.
(b) Regulations 94-to.97:(inclusive) in Tabi hall l he C

DISQUALIFICATION OF DIRECTORS

The office of a Director shall automatically be vacated if he becomes incapable by reason of illness,
injury or operation of law of managing and admunistering his property and affairs, and Reguiation 81
in Table A shall be modified accordingly.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit, and subject (in the case of any
security convertible into shares} to Section 80 of the Act to grant any mortgage, charge or security
over its undertaking, property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as security for any debt, liability or
obligation of the Company or any third party.

THE SEAL

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

9
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(b) The Company may exercise the powers conferred by Section 39 of the Act with regard to having
an official seal for use abroad and such powers shall be vested in the Directors.

INDEMNITY

Subject to the provisions of Section 310 of the Act every Director or other officer of the Company
shall be indemnified out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgement is given in his favour or in which he is acquitted or in coanection with any
application under Sections 144(3) or (4) or Section 727 of the Act in which relief is granted to him
by the Court, and no other Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto. In this connection the Company may pursuant to Section 310(3) of the
Act purchase and maintain indemnity insurance cover for its Directors and’ other officers. Such
indemnity shall extend to former Directors and officers of the Company.
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Name and address of Subscriber

MARTIN LESLIE REEVES
19 Glasgow Road
PAISLEY

PA13QX

Dated this { 3)T n day of September 2004

Witness to the above Signature:

LORNA LAMONT
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" Secretary
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