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CERTIFICATE OF INCORPORATION

No. 47453

I hereby certify that

Tods Murray Reminecas Lisdted

iz this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limuted.

&P  Given under my hand at Edinburgh the 24 Adl 1970

- Jo 50 L McTAVISH

Registrar of Companies
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Margia reserved for binding
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THE COMPANIES ACTS 1948 10O 1967

Declaration of compliance

Pursuant to Section 15(2) of the Companies Act 1948

TODS MURRAZ NOMINEES Limitod*

Name of Company ..., WX i e rtr e ver et esie et s s et L s e R s

. JOHN ROBIK SINCLAIR BELL, Writer to the Signet

PR L L R R L AR L R d bR

66, Queen Street
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Do solemnly and sincerely declare that T am (see note (a) below) a.Setlcitor engaged in. ...
the formation

I I O I O O T T T T T T L e T e Y L LR R L A RS

of ... FODS. MURRAY NQMINEES
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Limited*

And that all the requirements of the Companies Act, 1948, in respect of matters precedent to the
registration of the snid Company and iacidental thereto have been complied with. And I make this
solemn Declaration conscicatiously believing the same to be true and by virtue of the pruvisions of
the Gtatutory Declarations Act, 1835.

Declared at .EDINBUHGH........\

R I O R T R R R TN

the - SEXESENEN..... day of oo APTE Lt vrvesvirresrenn ?'7‘jgﬁj/
one thousand nine hundred and .. B8EVENEY...cotiiiiiiiiienns

befare me. N

\/Lniﬁ"&wﬂ =L SR—

A Commissioner for Qaths (See note (b) below)
N!rﬂn Pu!;“:.‘ Ed‘n&u;f.
{a} “‘u Solicitor of the Supreme Court’’ {or irf Scotland *‘a Solicitor’”)
““engnged in the formation™, or “‘a person named in the articles of association as a
director’’, er “‘a person named in the articles of associalion as a secretary’’

{) or Notary Public nr Justice of the Peace

* Delete “‘Limited” if not applicable.
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THE COMPANIES ACTS;: 1948 to 1967 cidictinyiof
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i
ESISTRATIC _J

COMPANY LIMUI'ED BY SHARES

MEMORANDUM OF ASSOCTIATION
of

TODS MURRAY NOMINEES LIMITED

The name of the Company is "TODS MURRAY NOMINEES LIMITED".

The registered office of the Company will be sltuate

in Scotland.

The objects for which the Company is establlshed are:-

(1)

To hold in trust as trustees or as nominees for any
person or persons, company, corporation, government,
commonwealth, state or province, or for any municlipal or
other authority or public body, and deal with, manage and
turn to account on their behalf, herlitable and moveable,
and real and personal property of all kinds, and in
particular shares, stocks, debentures, debenture stock,
securities, sub~units in unit trusts and investments of
all kinds, policies, book debts, choses in actilon,
business conicerns and undertakings, bonds, mortgages,
charges, annuities, patents, licences, copyrights, trade-
:marks, lands, buildings, herltages, and hereditaments of
all kinds and of all tenures, and any equitable or other
interest in heritable or moveable and real or personal
property, and any claims against any such property, or
against any person or persons, company corporation,
government, commonwealth, state or province, or municipal
or other authorlty or public body.

To act as nomlnees or agents for any person or persons,
company, corporatlion, government, commonwealth, state or '
provinece, or of any municipal or other authority or public
body, and elther solely or Jjointly with others,




(k)

(5)

(6)

(10)

2.

To carry on any other business simliar to or comple~
smentary to the foregoling businesses or wnhich, in
thoe oplnlon of %he Company, can be conveniently or
profitably carried on in conjunction with or
subsidlary to any other business of the Company.

To purchase, [eu, take on lease, exchanpe, nlre or
otherwlse acauire and hold for any estate or interest
any real or personal or heritable or moveable property
and any rights or privileges which the Company may
think necessary or convenient for the purposes of its
business.

To bvorrow or ralse money upnn such terms and on such
securlty as may oe considered expedient, and in
particular by the lssue or deposit of notes,
debentures or debenture stock (whether perpetual

or not) and to secure the repayment of any money
borrowed raised or owing by mortgage, charge or

lien upon the vhole or any part of the undertaking,
property and assets of the Company, both present

and future, including its uncalled capital.

To apply for, purchase or otherwise acquire any
designs, trade marks, patents, licences, concessions
and the 1like, conferring an exclusive or non~exclusive
or limited right of user or any secret or other
information as to any invention wnich may seem
capable of being used for any of the purposes of

the Company or the acguisition of which may seem
calculated directly or indirectly to veneflt the
Company, and %o use, exercise, develop, grant
iicences in respect of or otherwise turn to account
any rights and information so acquired.

To purchase, subscribe for or otnerwise acguire and

_hold and deal with any shares, stocks, or securities

of any other company having objects wholly or in .
part similar to the objects of the Company or carrylng
or any business capable of belng conducted so as

¢  zctly or indirectly to benefit the Company.

To purchase or otherwise acquire all or any part of
the business, property and liabilities of (ag any
company carrying on ary business within the objects
of' the Company or (b) any person or firm carrying
on any business within the sald objects,
and carry on, or liqulidate and wind up, any such
business.,

To pay for any property or rights acquired by the
Company either in cash or shares, with or without
preferred or deferred rights In respect of dividend
or repayment of capital or otherwise, or by any
securities wulch the Company has power to ilssue or
nartly in one mode and partly in another, and
generally on such terms as the Company may determine,

To/accepp payment f‘or any property or rights sold
oy :

and to conductd|
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(21)

(12)

(13)

(14)

(15)

(16)

3.

or othervwlse disposed of pr dealt witnh or for any
cervices rendered by the Company, eliner In cacgh,

by insbtalmenitc or otherwlse, or in share:z of any
company with or without deferred or preferred

rigats in respect of dividend or repayment of

capital or otnerwise, or by means of a morigage

or by debentures or deventure stock of any company
or partly in one mode and partly in another, and
generally on such terms as the Company may determine,
and to hold, deal with or dispose of any consideration
50 received,

To issue, place, underwrite, or guarantee the
subscription of, or concur or assist in the issulng
or placing, underwriting, or guaranteeing the
subsceription of shares, notes, debenturey, debenture
stock, bonds, stocks and securities of any company
at such times and upon such terms and conditions as
to remuneratlion and otherwise as may be agreed upon.

To invest and deal with the moneys of the Company
not immediately reguired for the purposes of its
business in or upon such investments and securities
(including land of any tenure in any part of the
world) and in such manner as way from time to time
e considered expedient and to dispose of or vary
any such investments or securities.

To lend money with or without security or give credit
to such persons, firms or companies and on such terms
as may be consldered expedlent and to recelve money
on deposit or loan from and give guarantees wnether
secured on any assets of the Company or not or become
security for any persons, firms or companles.

To enter into any arrangement with any Government or
other authority, supreme, munjcipal, local or
otherwise, or any person or company and to obtaln
from any such Government, authority, person or
company all rights, concessions, and privileges which
may seem conducive to the Company's objects or any

of them, or to obtain or to endeavour to obtain,

any Provisional Order of the Board of Trade, or any
Act or Acts of Parliament for the purposes of the
Company or any other company.

To enter into pacrtnership or into any arrangements
for joint working in business or for sharing proflts
or to amalgamate with any person, firm or company
carrylng on or vroposing to carry on any business
which the Company is authorised to carry on or any
business or transaction capable of being conducted
go as Airectly or indirectly to benefit the

Company.

To grant pensions, allowances, gratuities, and
bonuses to the officers, ex=officers (inciuding
Directors and ex-Directors) employees or ex-employees
of the Company or of any subsidiary allied or
associated/
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(17)

(18)

(19)

(20)

(21)

(22)

(23)

(24)

(26) -

, i

associated company or of the predecezsors in business
of all or any of them or tne families, dependents or
connections of such persons, and to make payments
towards insurance and ko establish or suppori or ald
in the establishment and support of assoclations,
institutions, clubs, funds, trusts and scnemes
calculated to beneflt sucn persons.

To subseribe or guarantee money for charitable or
benevolent objects or for any exhibliicen or for any
useful object of a public or general nature.

To undertake and execute any trusts the undertaking
vhereof may seem deslrable, and eitvhner gratultously
or otherwise,.

To sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as
may be considered expedlent. '

To build upon any land, and to alter, enlarge,
raintain, rebuild, repair, decorate or otherwlise
improve any buildings, works and macnhinery.

To promote, finance or assist any other company for
the purpose of acquiring all or any part of the
property, rights and llabilitles of the Company or
for any other purpose which may seem directly or
indirectly calculated to benefit the Company.
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To pay all costs, charges and expenses incurred or léf
sustained in or about the promobvion and establishment. | |

of the Company, cr which Cthe Compary shall consider
to be in the nature of preliminary expenses ineluding
therein the cost of advertising, commissions for
underwriting, brokerage, printing and stationery,

and the legal and other expenses of the promoters.

To remunerate any person, firm or company rendering
services Lo the Company, or in or about 1lts formation
6r promotion in such manner as may be thought
expedient.

To draw, make, accept, endorse, discount, negotiate,
execute, and issue promissory notes, bills of
exchange, biils of ladlng, scrip, warrants and other
vransferable or negotiable instruments.

To effect, murchase, or otherwise acquire and kKeep up,
at the cost of the Company, any policy or policles of
sassurance upon the life or lives of any persons )
holding any office or employment under the Company,
and to surrender, sell, discharge or upglve any such
policy as aforesald.

To distribute among the members in specie any property
of the Cempany, or any proceeds of sale or dlsposal of
any property of the Company, and for such purpose to
distinguish/

.
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distingulsh and separate capital from wrofits, dul so
that no distribubion amounting to a reduction of
capital be made except wlth the sanctlon (if any) for
the time belng required by law.

(27) To procure the Company to be registered in any coun’]
or place, and obtain any Provisional Order or Ack of
Parliament, or any enaciment, decree or other legls~
.lative or execubive Act of any emplre, kingdom,
commonwealth, state, colony, munlicipality or other
authority for enabdbling the Company to carry any of
its objects into effect, or for effecting any
alteration or modification of the Company's consti~
:tution.

(28) To do all or any of the above tnings in any part of
the world either alone or in conjunctlon with others
and either as principals, agents, contractors, trus-
:tees or otherwise and elther by or through agents,
sub~conkractors, trustees or otherwise.

(29) To do all such other things as may be deecmed
incidental or conducive to the attalnment of the
above objects or any of them.

The objects set forth in any sub-clause of this
clause shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall not,
except when tie context expressly so requires, be in any

way limited to or restricted by reference to or inference

from any other object or objects set forth in such subuclause‘\m

or from the terms of any other sub-clause or by the name
of the Company. None of such gub-clauses or the object or
objects therein specified or the powers thereby conlerred
shall be deemed subsidiary or anclllary to the objects or
powers mentlioned in any other sub~-clause, bubt the Lompany
shall have full powver %o er:;nise all or any of the powers
and to achleve or to endeavour to achleve all or any of
the objects conferred by and provided in any onelbr mofe of
the zald sub~clauses.

% is hereby_deciared .2t where the context so

admits the word "company" in this clause st 211 be deemed

to include any partnershlp or other body of persons whether

or/
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6.
or not incorporated and, if incorporated, whether or not a

company within the meaning of the Companies Act, 1948.
The 1liability of the members is limited.
The share capital of the Company is Oneé hundred pounds
divlided into One hundred shares of One pound each.
The shares in the original or any increased capltal of the
Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to
dividend, vo%ing, return of capital or otherwlise as the
Company may from time to time determine. Subject %o the
provisions of Section 72 of the Companles Act, 1948, the
rights and privileges attached to any of the shares of the
Company may be medified, varied, abrogated or dealt.with
in accordance with the provisions for the time being of
the Companyts Articles of Assoclation.

We the several persons whose names and addresses are
subscribed are desirous of belng formed into a Company
in pursuance oq thils Memeprandum of Assoclation and we
respectively agree to take the number of shares ia the

Capital of the Company set opposite our respective names.
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Names, Addresses and Descriptions
of Subscribvers

-Number of
Shares taken
by each

" Subscriber

W <eeftmnecing .
W M Pand, (Esarstpinrs

A s Ao -Lf/wf

,r(p/l/‘Q-

gz

DATED this fmm_&w[/l\

¢

Witness to the above Signatures:=-

@H-—a% .

day of A(\M:{ (4‘7& |
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
TODS MURRAY NOMINEES LIMITED

PRELIMINARY
The regulations contoined in Parts I and II of Table FA“ %
in the First Schedule to the Companies Act, 1948, (herein- - |
:after called Table "A"), shall apply to the Company so \
far as the same are not excluded or variled hereby. Regulations"
5, eh, 28, 53, 66, 70, 71, 75, 79, 88, 89, 90, 91, 92, 93,
oli, 106 and 136 of the said Part I and regulations 1 and 5
of the said Part II shall not apply to the Company.
References in Table "A" and in these Articles to "these
regulations" shall he construed as references to the regu-
:lations of the Company for the time being in force, whether
corsained in Table "A" or in these Articles. Except as
otherwise stated ref o ences hereir to particular regulations
of Table "A" are references te those contained in Part I
thereof.

SHARE CAPITAL
VARTATION OF CLASS RIGHTS

if any such separate general meetlng as 1s referred to in
regulation &4 of Table "A" shall be adjourned by veason of
there being no quorum present and 1f at the adjourned

meeting a quorum shall not be present within half an howr

from the time appointed for such adjourned maeting, those
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0 o . . .
holders of shares of the class ln question who are present

shall be a quorum and regculation U of Table "A" shall be

medifled accordingly.

Tf any class of shares shall e issued with any preferential

right to dividend or return of capital, the creation or issue
£ other shares ranking parl passu with that class as regards
elther dividend or return of capital shall (unless ptherwise

expressly provided by the terms of issue of the sald class)

be deemed a variation of the w»izhts of the holders of that

class of shares. .
LIEN
In regulétion 11 of Table "A" the words "(not being a fully
paid share)" and the words "(other than fully paid shares)"
shall be omittud. '
MEMBERS! RESOLUTIONS
Subject to the provisions of the Acta a resolution iln writing
signed by all the members of the Company who, at the date of .
such resolution, were enbtitled to recelve notice of and to
atcend and vote ab general meebtings or thgir duly appointed
attorneys, shall be as valid an&“effectual as if it had bveen
passed at a ceneral meeting of the Company duly convened and
helid. Any such resolution may consist of several documents
in the Like form each signed by one or more of the members:
or their attorneys, and signature in the case of a corporate
body whiech is a memoer shall be sufficilent 1 made by a ‘
director thereof or its duly appointed attornel.
PROXIES
An instrument aupointing a préxy may be in any usyal or

common for— oxr ln any other form which the directors mey

approve.

MEE’I‘INGS/

[
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10.

MEETINGS

At any gereral meebting a poll may ve demanded ny the chairman

or hy any member entitled tc vore present in persun or by

VSRS P

proxy and iegulation 58 of Table "AY shall te modified

accordingly.

Tf at any genural meebing any votes shall be counted which

ought not to have deen counted, or might have been rejected,

the error shall not vitiate the result of the votins unless
1t e pointed out a% the same medting, and not in that case
nless i% shall, 4in the opinion of %ﬁe chairmarn of thg
meebing, be of sufficient magnibude to vitiate the result of
the voting.

DIRECTORS
The number of the directofs shall be determined and the fiést
directors shall be appointed by the subscribvers to £he |
remorandum of assoclatlon who mey appoini one or more of

thelr wmber to the office of dlrector.

The words "and such remuneration shall be dividzd amongst

kN PR

the directors as they shall agree or falling agreement
equally” shall be insertei after the words i general meeting'
kat the end of the first sentence of regulaticn 76 of Table
“A".

Any director who hY request performs special services or
goes or resides abroad for any purposes of the Company may

receive such extra samunerabion WY way of salary, commlssion,

S i ey e [E—
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percentage of profilts or otherwise as the directors may

cetermine.

A director who 18 in any way either direcily or indirectly

B 7h Rt e

interested in a contract or propased contract with the Company s
1

shall declarve the nature of his inberest at a meeting of

the/
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17.

11,

the dlrectors in accordance wi*xh Secitlon 16¢ of the Act.
Subject Lo such disclosure, a director shall be entitled to
vote in respect ol any contract or arrangement in which he

1z Lnbterestou and he shall be taken into account in ascertain:
1ing whether a quorum is present. Paragraphs (2) and [4) of
regulation 84 of Table "A" shall not apply.

The last sentences of regulations 95 and 97 of Table "A" shall

not apply.

A resolutiorni in writing signed by all the directors, shall

be as valld and effectual as if 1t had been passed at a duly
convened board maeting. Any such resolution may consist of |

several documents in the like form w®ach signed by one or more

directors.

[

The offlce of dlirector shail be vacated if the director:-

(a) ceases to be a director by virtue of Sections 182
or 185 of the Act; or

(%) bvecones bankrupt or makes any arrangement or
composition with his creditors generally; or

(c) becomes prohibitea from being a director by reason
of any order made under Section 188 of the Act; or .

(@) becomes of unsound mind; or

(e) resigns his office by notice in writing to the

Company; or
(1) shall for more than six months have been absent
without permission of the directors from meetings
of the directors held during that period.
BORROWING POWERS
The directors may exercise all The powers of’ the dompany Lo
borrow or ralse money, and to mortgage or charge lus
undertaking, property and uncalled capital or any pars
thereof and to issue debentures, debenture stock and other

securltles. ' '

NOTTICES/
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19.

20.

21.
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MOTICES®S

"

In regulation 131 »f Table "A" the words "in the case of‘a '

.notice of a meeting” and all the words after the words "the

letter containing thie same is posted” shall be omitted
thereflrom.

WINDING UP
In regulation 135 of Table "A" the words "with the like
sanctlon® shall be inserted immediately before the words
"determine how such division", and the word "members® shall
he substltuted for the word "contributories”, ,
If the Company shuall be wouﬁd up, any director, member or
agent of or any trustee for the Company, alone or Jjointly
with any other person, may become a puréhaéerxof property.
belongling to the Company. :

INDEMNITY
Every director, auditor, secretary or other officer of the
bompany shall be entltled to be indemnified out of Tthe assets
of tne Company against all losses or liabilities whleh he
may sustaln or incur in or about the execution of the dutles
of his office or c¢therwise in relation thereto, including
any liability incurred by him in defending any proceedings;
whether civil or criminzl, in which judgment is given in
his favour or in which he 1Ls acquitbed or in connection wltn
ey application under Section 448 of the Act in which rellef
is granted to him by the Court, and no director or otﬁér
officer shall be liable for any losg, camage or milsfortune
which may happen to or be incurred by the Company in the
execublion of the dubies of his office or in relation the?eto.
But this article shall only have effect in 8o ~ar as its

provisions are not avolded b& Section 205 of the Act.
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DATED this .J,a, /Lun/(j day of A(\/"[ M‘,ﬁ}
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% Witness to the zvove Signatures: - %4
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| Edirburgt 15t April 1570. We hepehy certify that the fore * nf

vemorandum and Articles have been produced bY heat-fused

eleckro-ailabic pnotoprapsy.
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