CEKTIFICATE OF INCORPORATION

No. 69466

I hereby certify that

KAFRINX LIMITED

is this day incorporated under the Companies Acts 1948 w0 1976 and that the

Company is Limited.

Given under my hand a. Edinburgh the 4 Qctober 1979

O3D Rotts,,

Registrar of Companties
’
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THE COMPANIES ACTS 1948 TO 1976

Declaration of compliance with the
recuirements of the Companies Acts 1248 to 1976
on application for registration of a company

Pursuant to sectiorn 15(2) of the Companies Act 1948
as amendzad by the Companies Act 1976

a—

Company number

sold black teltertng Name of Company

Joletaif
inappropriate

Please Indicate
«hether you are
a Solicitor of
‘he Suprema
Sourt{orin
3cotland ‘a
Solicitor')
angaged inthe
ormation of the
sompany, or
1parson named
1s director or
secretary of the
;ompanyinthe
+{atement
ielivered under
saction 21 of the
Jompanies Act
976

w Notary

>ublic or Justice
the Peace or
;olicitor having
19 powers
onlerred on a
;ommissioner
ar Qaths

ity el ol
aal 66 L
]
RAFRINK Lirmited*
] TAWMES STEWRIKT
of 54 wueen Strect
EDINBURCH

A Solicitor Engaged in Lormation

do solemnly and sincerely declare thail am§

of

KAFRINX Limited*

and that all the requirements of the Companies Acts 1948 to 1976

in respect of matters precedent to the registration of the said company
and incidental theretc have been complied with.

And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Edinburgh
Declared at

~
the 124h day of September > X,

One thousand ninehundred and —_§ 79

4 L\ it NP

before me S

-
A Commissioner for Oaths
Presentor's name, address and For official use
reference (if any)
General section Postroam

L

Oswalds of Edinburgh Limited
Company Registration Agants
24 Casue Street,
Edinburgh

'
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THE COMPANIES ACTS 1948 to 1976 e i T AU

COMPANY LIMITED BY SHABRES

\EMORANDUM OF ASSOCIATION OF  gATRINX £

1. The name of the Company iSi= KAFRINX LIMITED

2. The Registered Office of the Company will be situate in
Scotland.

3. The objects for which the Company is established ~re!-

To cexry on for profit, directly ox indirectly, whether
by itseli or through subsidiary, associated or allied
companies or firms in the United Kingdom or elsewhere

in all or any of its branches any business, undertaking,
project or enterprise of any description whethex of a
private or public character and all or an trades
processes and activities connected therewith or ancillary
or complementary thereto. )

(a)
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(b) To carry on any other trade or business whatever
which can in the opinion of the Beard of Directors be
advantageously carried on in conaection with or ancillary
to any of the business of the Company.

(c) To purchase or by any other means acquire and take
options over any property whatever, and any righis 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
United 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 iicences or privileges in
respect of the same, and to expend money in experimenting
upca, testing and improving any patents, inventions or
rights which the Company may acquire or propose to acquire.

(e) To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company carrving on or proposing to carry on any of the
bus.nesses which the Company is authorised to carry on and
as part of tlie consideration for such acquisition to under-
take all or any of the liabilities of such person, firm

or company, or to acquire an interest in, amalgamate with,
or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
sul:sidising 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, morigage and deal with any shares, debentures,
debenture stock or securities so 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
wich 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
10 time be determined and to hold or otkerwise deal with
any investments made,

(h) To lend and advance money or 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 such terms as the




Company may approve and to secure or guarantee the payment
of any sums of money or the performance of any cohligation
by any company, firm or person including any parent,
subsidiary or fellow subsidiary company in such manner as
the Company may think fit.

(i) To borrow and raise money in such manner as the
Company shall think fit and to secure the repayment of any
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 on it.

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

(k) 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 auny of its objects into effect, or for effecting any
modification of the Company's constitution, or for any
other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to
oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the
Company's interests.

(1) 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 tham, and to obtain from any such
Govermnent, or authcrity any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any
such charters, derrees, rights, privileges, and concessions.

(m) 7To 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 so 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 cperations of any company in which the
Company holds any such interest.

{n) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub~contracts.




(o) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the
allotment to him or them of Shares or other sescurities
of the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in conneciion
with the promotion, formation and incorporation of the
Company, or toc contract with any person, firm or company
to pay the same, and to pay commissions to brokers and
others for undeywriting, placing, selling, or guaranteeing
the subscription of any Shares or oiher securities of the
Company.

(g) 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 oxr 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 superannugation 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 emploved by,

or who azre serving or have served the Company, or of any
company which is a subsidiary of the Comnany 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 fzllow
subsidiary company and to the wives, widows, children

and other relatives and dependants of such persons; to
ma.ke payments towards insurance; and to set up, establish,
support and mainctain superannuation and other funds or
schemes (whether contributory or non-contributory) for the
benefit of any of such persons aad of their wives,

widows, children and' other relatives and dependarts; and
to set up, establish, support and maintain profit sharing
or share purchase schemes for the benefit of any of the
employvees of the Company or of any such subsidiary,
holding or fellow subsidiary company and to lend money

to any steh employees or to trustees on their behalf to
enable apny such purchase schemes to be established or
maintained,

(r) To promote any other company for the purpose of
acquiring the whole or any part ol the business or
property and undertaking any of the liabilities of the
Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company
or to enhance the value 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.




(s} To sell or vtherwise dispose of the whole or any
part of the busir~ss or property of the Company, either
together or in »o ‘ons, for such consideration as the
Company may thi it, and in particular for shares,
debentures, or - urities of any company purchasing the
same.

(£) To distrib. : among the Mumbers of the Company in
kind any property of the Company of whatever nature.

{u) T» 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 cf the world and either as principals, agents,
contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone

or in conjunction with others.

(w) o dc all such other things as may be deemed
inciduental or conducive to the attainment of the Company's
objects or any of them.

The objects set forth in each sub-clause of this Clause
shall not he restrictively construed but the widest
interpretation shall be given thereto, and they shall

not, except wiere the context expressly so reguires, be

in any way limited 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 from the name of the Company. None of such sub-clauses
or the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary
to the objects or powers mentioned in any other sub-clsuse,
but the Company shall have as full a power to exarcise

all o+ any of the objects conferred by and provided in
each of the said sub-clauses as if each sub-clause
contained tho objects of a separate company. The word
"company' in this Clause, except where used in refe.-ence
to the Company, shall be deemed to include any partiner-
ship 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 g£100 divided é//

into 100 Shares cof o1 each.
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We, the several persons whose names, addresses, and
descriptions are subscribed are desirous of being formed
into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number
cf Shares in the Capital of the Company set opposite our
respective names.

s Number of Shares
Names, Addresses and Descriptions . taken by each

of Subscribers Subscriber

Stephen Mabbott
24 Castle Street One

Andrew Cockburn ) . C;;%Qkauuﬁ
24 Castle Street One

Edinburgh

It

Company Registration Agent

: Company Registration Agent

Dated the 12th day of September 1979
Withess to the above Signatures:-
Lynne Rae
24 Castle Street
Edinburgh

Company Registration Agent
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THY COMPANIES ACTS 1948 tc 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF KAFRINX

LIMITED,

1. The Regulations contained in or incorporated in
Part II of Table A in the first Schedule to the
Companies Act 1948 (such Table being hereinafter
called ¥ Table A') shall zpply tc the Company
save in so 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. (a) The Directors may exercise all the nowers of
the Company to borrow money without limit as +to
amount and upon such terms and in such manner as
they think fit, and to grant any mortgage, charge
or standard security over its undertaking, property
and :ancalled capital or any part thereof, ang to
issue debentures, debenture stock., and other
securities whether oatright or as security fox
any debt, liability or obligation of the Company
or of any third party.

(b) Accordingly, Clause 79 in Paxrt I of Table A
shall not apply toc the Company.

o

2




Names, aAddresses and Deseoriptions of Subscribers

Stephen Mabbott
24 Castle Street
; Edinburgh

{ Company Registration Agent Aé?é%%q

P .

” 24 Castle Street
1 Edinkurgh

H Andrew Cockburn ///1;F~5¢Jﬂ-
I, [I L] (.)D

Company Registration Agent

e —mr e s

Dated the 12th day of September 1979

¥itness to the above Signatures:-

¢ n

Lynne Rae
24 Castle Street
Edinburgh

Company Registration Agent

s 0=




Margin reserved for binding

Nu. of Company ...........(:?.f;.\.;tk.(?.?.‘.‘:{‘.................-

Name 0f COMPANY tiessiernaeasutarnnrsnsiesiessosrsessersnsarstnesesssansnsessonsassesssssnssns sosanmesssessmseses Limited

A. Nominal capital (1) B Nominal value of eo.h share

E

(
(

Note:- This fum must be delivered 1o the Registrar of Companies when appiying for

i)

)

)

Rom PUL | A
(Capital dus, payabie ‘g [ﬂ.
W registration feg

STATEMEWT ON FORMATION OF A COMPANY TO BE IMCORPORATER Wity - — tf%ﬁ
LIRITED LIABILITY UNBER THE COMPANIES ACT 1948 o

Pursuant to Pan'V, Finance Act 1973
KAPRINX

£100 £1

e R L L L LR L L L LT TR L T Y LT T T P S G,

AL L S N T Y T I I IITIrIr Y M A e e A L L L e e e PP T Y T Y I T

Number and description of shares D Toial amount payable on each i)
taken on incormparation G (includin‘%fl}rcmium if any)
2

L LT L T Y L T T P ALl L L R L L T Y L L T PP

b LR L R I T Y T S RS T LTI I Ty

AR ALl b bl il i e L Y Y T I T I Ty .

L L L L L LT L L P Y T L T Y Y R gy A e L L L T T LY Ty T T YT Tr T gy

Amoaunt paid or Jue and payable on cach {if)
E N ﬂ

L L el L L I Y T T T T T PRSI

anss "o LI I T TP P Y Y T T Yy

Nil
£uuun-unun-aouununnuuc"un-

Nil ‘
Capiml du‘y payable on F at Sl per £100 or purl 0[ £100 £uan-.u--uu--uulno.--n----.-ulonnllo

Total amount poid or due and payable in respect of G

e

Sate ST

I hersby certify that the above particulars arg co in all respects.

Sl'g.'ledonnn

L L L L T Ry YN Y T R T )]

A Direcko~ in Cormation

Descrfpll'on L L Ly L Y T Py
12th Septltember1979

Da‘e-----o-c-v..-v-------.u'-o'pt-I'ou.nlo.!l-‘-D‘nnu-;unoouololnu-‘

Distinguish between Preference, Ordinary, Redeemable Preference, ete, shares,

If amounts are contributed otherwise than in cash, that fact with full particulars must be stated.

incorporation of the company.

Piesented by: IFor official use only:

Oswalds of Edinburgh Limited RS
Corupany Registration Agents WCG'" e . k
24 Castle Streat, ey

¢ Edinburgh 4 SE 173 l

.
oo .
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Statement of first dircctors and
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Purs. ant in cecaons 23 anG <3021 o the Cumpanies Act 1876

Company number

6G6h| S

|

Nama of Tompany

=N

[ ————— PP R PR RS S

Limited™ }

TKAFRINX ™

T e e LW B

Tne intended situation of the registered office of the company
on incerporation is as stated below
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if the memorandum s delivered by an agéent for the subsenbers of
the memorandum, please mark ‘X' 1n the box opposite and nsett the

Y
agent's namig and address heiow
o !J/‘,.\'l"'ﬂ(-.t-é‘” ,,J 4 ‘pi‘ EraL L] Ll
R LS O L T LT A LA AN e e e em— R

B L T T
25 Uoalo b el

5 E"vr”"i:'.*uf"ﬁh .=

T T D L, S ——

If the spases provided on page 2 are insuthcient and use has been made
of continuatior, sheels (seenote 1), please enter in the box opposie
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e namedlsd and paticutars of the peison who s, or the parsons who are,
to b the fist divoctor or diroclors of the company are as follows:

;'N.’mm (note ) <lephan Mabbolt HBuriness occupation

i fepri st ration ool

Mationality
Brit.ish

¢ Former name(s) (note 3) N ot

L]
§

Address (noled]l 1y ganiaehal) Place.

T TR LI LN S TON B T

Date of birth {where applicable)
{note G)

R

Particulars of other directorships (note 5) Xone

Lha emm—— s b N f - - - x s TRER e s

. [ hereby consent to act as direclor?he compafty Hamed on page 1

r
. Signature Date 12th Seplember T
|.

1 Name [ncte2) Busiiness occupation

]

! Former name{s) (note?) Nationality

Address {note 4

Date of birth {where applicable)
(nole 6)

-

t Particulars of other directorships (note 5)

% e

Le s Ly wew Coawo b e o=

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

Signature Date

[
. Name (note?2)

e

Business occupation

¥

" Former name(s) (note 3) : Nationality

I

' Address (noted)

: Date of birth {where applicable)
- ERE (note 6}

|
|

R < [ F T e———

- e h ——— 0 s A PRE TSNS

Particulars of other directorships (note 5)

— e vho AFA TET rvwm AGE VEmdwmamrE T - Eamm— s mm ¥ ¥ T ee————

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

fJ "
i

Date

|
11
H
I
H
1
|

Signature

nuge 2
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thosa refeired to
in saclion
21{2)(a) of the
Companijes Act
1975 and section
260(2) of the
Companigs Act
1948, Please
road tha noles
on page 4 before
completing this
part of the form.
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fhe name(s) and varticulars of the persun who is, o, tha perasuney who are,

to he the first secretary, ov joint scerelaries, ol tha company aru as follows;

e
Name (notes247)

e o w dmcikboarag A i

Atnl e Coariblinrn

A ]

Former namsis)(notesy  NoOT'©

YA bt ,A N .
nAGUIEss (nolead&‘?) L6 Mesymaoaed Sieed

)

BRINBURGH e .

I A mn e e RS

o =

I

i hereby consent io act as) secretary of the company named on page 1

g

i -
sy . N Ay -
Signature i Y (,«m‘i‘{l«m. A,

Date 12/9779

Mame(nnes28&7)

s e

'

Former narmne(s){nole 3}

Adidress(notes4 &7)

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

g Signature Dale

Signed by ©r on behali of the subscribers of the memorandum®

. / { ‘
%M [Swi=eriber] [Agent}t Date 12th September 197¢

Signature 2L
Oaveaids O EOITngroermeTs
Company Registration Agants
34 Castle Street,
gdinbutgh
Signature [Subscriber] [Agent]t Date
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THE COMPANIES ACT, 1944

igi ~r ' oy v
- Spectul Besolotron
(Pursuant to Companies Aet, 1948, s 11 (2).)

A oF

AR

COMPADY LIMITED.

Passed 19y, -

htr Oatohoer, o

Thepamkain AT an EXTRAORDINARY GENERAL MeeTing of the Members of the said Company.

this headlog

be tlled
Trlhwine.  after due notice specifying the intenwion te propose the following Resolution as a
ol Castle Sbreeb, Bdivburgl

Special Resolu:tion had been given, held at

in the County of Mid=T,0 ki o on thr Fonrth

day of Ccotober, 1956 , the follcwing Special Resolution

was duly passed.

tha company be inereaserd to

i ‘™hat the share eapital
° shhares of 21 ecach,

379,000 Ty the ereation of 294,000

2 e Memopamnun of Afgsociation of the

D That oloase Ja 0
coapany be coneellnd ard e following sithstituted therefori-

all or cny of i1lie Tmsinesses of proprictors,
operators, lessors al lessees of Toleis, licensed Drenises,
roadng elnihs, motels, restanraots, calnps, wobile and Fidred
canteens, snaeclt and cof "ne bars, shops aad kioshks, licensed
victnallers, cotercis, catering and re freghment conbractors,
Aeaiers in cooked ana nrenared
of 21l hinds, dce crean maun Cacturers anid merchants, bholkers,
nastrycools anrl contectioners,
gnirits, liquenrs,
nipareties, tohaccos, Fruit, Plovers anm!l otl:er
Al Panecy 5oo0ds, noveltiss o orticles of every description,
paroge and petrol £i1ling statio: proprietors, car Ml coravan
narl proprietors, farnars, Aairyen, hairdraessers, perfumers,
necaapgents, prouriehkors of clntis,
mms, couserenl are ales, tleatres,
~mi entertaintent, omd coter-rs for public

PYAE
¥ -
SLHS 0 Ppo carry on

rinks, =&
ploces o- armserient
and private amsenanbs,
nart therenf Tor
otTier prrpose whielb the Comnany 1y deck Adasirables; Thuilding
conl~actors, land, estate anrl property

aivil englaecring

Apvelo els,
morhoen e ond insnpanee ypolers and agerho, sSnrveyors, valners

il Aders! nereliants,—n] ang hire ghegialists an_ﬂ/
L o
L
4

’ Signature authonticated
by the wrulen

e
D : signatare of
e o OMeer of
Oﬂ eer 2 Lol :he Compaby.

24 Castle Stieot, Edinbureh, EH2 3HT
Telephone N81—225—7308/9
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ves s para o jorbers, estabte arents and managers,

foors, provisions and comaestibles

merchonts of ond dealers in wineg,
sollb dArinks, wi= ¥ and serated vaters, ~ignrs,
talile decorations

Aanee batls, bhallrooms, shoating
cinenas, mul other

ana Lo let the Compaay 'y prendses or avy
hawgqne bs, Jdinners, conreris, bhalls, donces or
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No 0f COMPUY sevvrnsecssmmsmsnmanrenies /j

THE COMPANIES ACTS 1948 TO 1967
Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Aet 1948

To the Registrar of Companies

Name of COMPANY wnerersessesssmsrrsess AT R st LimItED®

he;eby gives you notice that by ordinaryfextraordinary
+Eh Cxtoher, 1273 , the nominal capital of the company has been incteased by the

addition thereto of a sum of £ 299.'000 .beyond the registered capital PR —

The additional capital is divided as follows:-

{special** resolution of the company dated the

Number of shares Class of share Nominal amount of each share

296,000 Ordinary %1

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:-
{(If any of the shares ar¢ preference s
PART PASSY WITI THZ 2 BYISTTNG SHATES

hares state whether they are redeemable or not)

TO Al

Sighed e ieimsnirsiriio

State whether
Director or Secrerary"”'\{ )

Ll

Date ... [

hqnnu-nun-“uuu--

9
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*Delete “Limited" if. not applicable

*#*Delete as necessary (sce notes overleaf)

Presented by:

Presentor’s reference; o Form No. 10
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Special Lesolution

i (Pursuant to Compantes Act, 1948, & 141 (2})

LAERINX EIPITED &

Passed —}-:.fﬂ Vo eqoil. 19709

.,

Tog Bunkein AT an ExTRAORDINARY GENERAL MRETING of the Members of the said Company.
may bs filled

Tplwntine.  after due notice specifying the intentian to propose the following Resolution as a
Speciai Resolution had heen given, held at /O fot - FCCORLD  SWerals
in the County of ANEROLE~SH el on the Tt miT™ = 1 FTH

/'-“_-""""--.,_h.

day of QCTOBEL 19 79 . the following Special Resolution

was duly passed.

AN PE THE ~NAALE ofF TNE c e M~
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O  BANES Fraccom (HoTr et LT
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Slynature of
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 69466
I hereby certify that
TAFREIL LOUITED

having by special resolution and with the approv.i of the Department of Trade

areishonees changed its name, is now incorporated under the name of

JAImS FALCON HORRLG LINETD

Given under my hand at Edinburgh the 41 Decerbor 1977

Registrar of Companies

Ll 5 s 1178 Gl Co,
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

JAMES FALCON HOTELS LIMITED

(as amended by Special Resolution passed 4th October 1979)

1. The pname of the Company is "JAMES FALCON HOTELS
LIMITED". .

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 all or any of the businesses of proprietors,
operators, lessors and lessees of hotels, licensed premises, gaming
clubs, motels, restaurants, cafes, mobile and fixed canteens, snack
and coffee bars, shops and kiosks, ligensed victuallers, caterers,
catering and refreshment contractors, dealers in cooked and

prepared foods, provisions and comestibles of all kinds, ice cream

manufacturers and merchants, bakers, pastrycooks and con-
fectioners, merchants of and dealers in wines, spirits, liqueurs, soft
drinks, mineral and aerated waters, cigars, cigarettes,
tobaccos, fruit, flowers and other table decorations and fancy goods,
novelties and articles of every description, garage and petroi filling
station proprietors, car and caravan park proprietors, farmers,
dairymen, hairdressers, perfumers, newsagents, proprietors of
clubs, dance halls, ballrooms, skating rinks, ski runs, amusement
arcades, theatres, cinemas, and other places of amusement and
entertainment, and caterers for public and private amusements, and
to let the Company's premises or any part thereof for banquets,
dinners, concerts, balls, dances or any other purpose which the
Company may deem desirable; building and civil engineering
contractors, land, estate and property developers, repairers and
jobbers, estate agents and managers, mortgage and insurance
brokers and agents, surveyors, valuers and auctiocneers, builders’
mel'chants, plant hire specialists and contractors, merchants of, and
dealers in plant, machinery, vehicles and appliances of all kinds,
painters, decorators and plumbersj and to buy, sell, manufacture,
repair, alter, hire, let on hire, export, import and deal in plant,
machinery, appliances, apparatus, utensils, materials, produce,
articles and things of every description capable of being used in
connection with the foregoing businesses, or any of them, or likely
to be required by any of the customers of, or persons having
dealings with the Company. .
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(b) To carry on any other trade or busines: whatever which can in
the opinlon of the Board of Directors be advantageously carried on
in connection with or ancillary to any of the business of the
Company.

(¢) To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of any
kind aver 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 United Kingdom or
elsewhere any patents, patent rights, brevets d'invention, licerices,
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 money in experimenting upon, testing and
‘mproving any patents, inventions or rights which the Company may
acquire or propose lo acquire.

(e) To acquire and undertake the whole or any part 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 to acquire an interest
in, amalgamare with, or enter into partnership 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,
Debentures, Debenture Stock or securities that may be agreed upon,
and to hold and retain, or sell, moertgage and deal with any shares,
debentures, debenture stock or securities so 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 dea! 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
immediataly required in such manner as may from time to time be
dete mined and t~ hold or otherwise deal with any investments made.

(h) To lend and advance mongy or give credit on such terms as
may seem expedient and with or without security to customers and
others, to enter Iinto guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
such terms as the Company may approve 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 parent,
subsidiary or fellow subsidiary company in such manner as the
Company may think fit.
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{i) To borrow and raise money !n such manner as the Company
shall think fit and to secure the repsyment of any money borrowed,
raizxd or owing by mortgage, charge, standacsd securily, lien or
other security upon the whnle or any part cf the Company's
property or assets (whether present or future), including its
uncalled capital, and alse by a similar morigage, charge, standard
security, lien or security to secure and guarcntee the performance
by the Company of any obligation or aiiability it may undertake or
which may become binding on it.

(j) To draw, make, accept, endorse, discouint, negotiate, execute
and issue promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Liccnoe of the Department of Trade or other
authority for enabling the Company to cariry any of its objects into
effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calculated
directly or Indirectly to promote the Company's interests, and to
cppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

(1) To enter intc 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, and concassions.
3

(m) To subscrib:z for, take, purchase, or otherwise acquire and
hoid shares or other interests in or securities of any other company
having objects altogether ar in part similar to those of the Company
or carrying on any busincss capable of being carried on so as
directiy 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 »f any company in which the Company
holds any such interest.

(n) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.

(o) To remunerata any person, firm or company rendering services
to the Company either by cash pavment 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.

(p) 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 other
securities of the Company.

"




(q) To support and subscribe ta any charitable or public object and
te support and subscribe to any institution, society, or club which
may ke for the benefit of the Company or its Directars or employees,
or way be connected with any town or place where the Company
carries  on  business; to give or award pensicns, annuities,
gratuities, and superannuation or other allowarices 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 nen-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.

(r) To promote any other company for the purpose of acyuiring the
whole or any part -of the business or property and undertaking any
of the liabilities of the Company, or of undertaking any busihess or
operations which may appear likely to assist or benefit the Company
or to enhance the wvalue 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.

(s) To sell or otherwise dispose of the whole or any 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.

(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 recognisad 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
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them,

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 su

requires, be In any way limited or rastricted by reference to or

inference from any other object or objects set forth in such

y sub~-clause or from the terms of any other sub-clause or from the

o ] name of the Company. None of such sub-clauses or the object or

L objects therzin specified or the powers thereby conferred shali be

S deemed subsidiary or ancillary to the objects or powers mentioned in

R any other sub-clause, but the Company shall have as full a power to

exercise all or 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

; unincarporated and whethe domiciled in the United Kingdom or
" elsewhere. -

4. The liability of the Members is limited.

5. The Share Capital of the Company is £100 divided into 100
Shares of £1 each.

*x * By Special Resolution passed 4th October 1979 the Share Capital

of the Company was increased to £300,000 divided 300,000 Shares of
p £1 each.

Certified a true coby of the Memorandum of Association

ﬂf{’
¥ N
LEF D). ... .Director  4th Oct 1979
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAMIL

No. 69486

1 hereby certity tha

JAVMES FALCON HOTELS LIIITED

having by spe.cial resotution and with the approval of the Department of Trade
arfiIQHE% changed its name, is now incorporated under the name of

L. AAN INNS LIMITED

LR -'.-H" :"r.‘_;_-_"-_ 5

oS
¥

Y

Given under my hand at £dinburgh the 8 April 9981

Deb kst

Registrar of Companies

id 5252990 0,80 .1 Co. C.172
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SFECLAL RESOLUTION of JAMES FALCON HOTELS LIMITED
g Number 69465
B JAMES FALCON SOTELS LIMITED

Yassed 17th February 1981

e

At an Extraoydinary General Meeting of the above

Company duly convened and held at 10 Bon-Accoxd Square,

Aberdeen on 17th Februaxy 1981, the sub-joined Special

Resolution was duly passed viz:

RESOLUTION

That the Company's name be changed fvom JAMES FALCON

HOTELS LIMITED to BUCHAW INNS LIM{TED.

[ ) 'Y ".i"-l““%
1 TR saittation
N
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PRINTED AND SUPPLIED BY

Rlordans!

JORDLH & BOHS LimiTED

TEL
TELEX Z8001)
dend

THE COMPANIES ACT 1985

{COPY) ) Company Kumber
() resoiution I
€ 9 &4 6 6

puisuant to sections 376 and 377 of the Companies Act 1985
of cevrn BUGHAN INNS

L N T R T N R L P R P T

erteiniserarbinere reveens verrrerrinannen e e eI E e el rea el res e beea et e e e be R et ra Ly oy .. Limited
Passed the ...SIXTEENTH ... daY Of worieeerierirreeens E‘?ﬁ.ﬁgﬁ ...... bt et eeaartasaaen 19..88

...................................................................................................

on the ... SIXTEENTH..ccovennn. day of ervnnnenen ARCH. e 100,88
the following {1) RESOLUTION was duly passed:--

(2) THE DIRECTORS OF BUCHAN INNS LIMITED WISH TO CHANGE THE NAME OF THE
COMPANY TO:-

HARLAW DEVELOPMENTS LIMITED

u@@pﬂﬁl A @}mméu

ELSPETH ADELA BARRACK
SECRETARY

NOTES:
{1} Insert “"Spectal’’ ur "Extraordinary” as the case may be.
{2] This copy Resolution must be signed by the Chairman of the Meeting or a Drreclor or the Secretary « the Company, and
rmust then be filed with the Rugstrar of Companes within 15 days aftor being passed and canbe sentta Jordan &k Sons Ltd, forthet pun



CERTIFICATE OF iNCORPORATION
ON CHANGE OF NAME

Company Numb:r
69466
| hereby certify that

BUCHAN INNS LIMITED

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

HARLAW DEVELOPMENTS LIMITEDR

Signed at Edinburgh

7 APRIL 1988

Registrar of Companies

Dd 8825714 4M 1/87 (687 1) C28

T L.
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THE COMPANIES ACT 1985

ICOPY) -

_ - Company Numbes
1) Special resolution

69466

pursuant to sections 376 and 377 of the Companizs Act 1985
of ... . HARLAW DEVELOPMENTS | iiinsianin
e Cerrerereeseeens rrereereestansrna s rareareesrra e erreeersaresesseriateebitaes bR e Ranas FibaseiarEeae e Limited
Passed the .. 1TE e verres day O e MPY ......... veeraens Parrees e 1988

At an Extracrdinary General Meeting of the members of the above-named company, duly

convened and held at FRIENDVIL'LE’THOPNGRDVEAVENUE’ABERDEE N "
0N the .eiveeeeens TITH e . day of veenns BY s reereeesrbebensases seerers 19.88

the following (1)
(2)

Special RESGLUTION was duly passed:—
The directors of Harlaw Developments Limited wished to change the

obiects of the Company under Sectior 4 Companies Act 1685 as follows:-

CLAUSE 3{a) to be deleted and the following sabstituted therefor:-

T0 acquire by purchase, iease, exchange or otherwise, land or buildings,

or rights over or incerests in land and/or pbuitdings or any other real
or herituble property or estate of any tenure in the United Kingdom or

elsevhere for the purpose of investment or development; to erect,

construct or maintain on the lands of the Company or upon any other

iands or property or on any part thereof, industrial buildings, warehouses,

factories with ancillary off'ices, dwellinghouses, stores or any other

buildings whatsoever and to pull dowr, rebuild, renovate, alter or repair

existing buildings on any part of the said lands and generally to deal with

and improve the property of the Company; and to sell, feu, lease, gxcamb,

morigage, charge or otherwise deal with or dispose of any land, buildings

or such other property of the Company or any right over ov interest in the

same in such manner and upon such terms and subject to such conditions as

the Company may think proper

+
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¥y E
Elspeth A. Barrack ) Pt L %
Secretary L‘\ \
i
11th Ma 88 72NN
-n.-o-o.co-¥|‘nnl--con-19-a E‘.ﬂﬂ' ’cm.”.‘ﬂt‘,_\ﬁ(
NOTES:

{1) Insert “'Special” or »Extraordinary” as the cose may be.
{2) This copy Resolution must be signed by the Chairmaon of the Meeting or a Director of the Secre wary of the Company, and
must then be filed with the Regisirar of Companics within 15 days after being passed.and can basentio Jorden & Sons Lid. for thatpurp



THE  CodHPATIES AL, 1085

COMPANY  LIMITED BY SHARES

RESOIUTIONS
of

HARLAY DEVELOPMERTS LIMLITED

At an Extraordinary General Meeting of the Members of Harlaw Developments
Limited hald at Falcon House, Union Grove lane, Aberdeon on Hicansdoy
1989, the following Resolution- were passed:-

1. SPECIAL RESOLUTTION

"Subject to the passing of the previous Resolution, the Dircctors
are hereby empowered pursuant to Seetion 95, Companies Act, 1985,
to allot the equity securities (as definced in that Act) pursuant to
the previous Resolution as i{ Scetion 82 (1) of that act did not
apply to any such allotment.”.

2, ORDINARY RESGIUTION

"That with effect from the time of passing this Resolution, the
Directors be unconditionally authorised, pursuant to Section 80,
Companies Act, 1985 to allot the relevant securities (as defined in
that Act) comprise. in the Company’s unissued share capital and
that at any time or times during the period of five years from the
date hereof.".

James G. Barvack, Snr.

Chairman,

§




| THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

RESOLUTION
of

HARLAW DEVELOPMENTS LIMITED REGISTERED NO: 69466

At an Extracrdinary General Meeting of the Members of Harlaw Developments Limited
Registered No: 69466 held at Falcon House, Union Grove Lane, Aberdeen op Tuesday
30rh May, 1989 the following Resolution was passed AS A SPECTAL RESOLUTION;-

"That the name of the Company be changed to Harlaw Property Management Limited"
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number
69466

I hereby certify that

HARLAW DEVELOPMENTS LIMITED

having by special resolution changed its name, is now

incorporated under the name of

HARLAW PROPERTY MANAGEMENT LIMITED

Signed at E«.inburgh s
16 JUNE 1989 A e
. ﬁ,ﬁ T

Registrar of Companies

"
10 e 0 S 00 O, €, Tad 02(‘5




Company No: 69466

WRITTEN RESOLUTION

K of

the whole members of

HARLAW PROPERTY MANAGEMENT LIMITED

RESOLVED: -

“That the Repulations contained in the printed document annexed P
hereto and, tor the purpose of identification marked "Appendix A",
be approved and adopted as the Articles of Association of the

Company in substitution for and to the exclusion of all the #
existing Articles thexreof.”

OO ol

Director \d Direc tdﬂﬁmary

For and on behalf of Chess Holdings International Limited

Date g/é/,ffo Date ;./é/(_;.

e 7

)J’J'a e5 Grievé-Barrack Junior

Date 5—*(;-/977)




i * APPENDIX 4 *

THE GOMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION

of

HARLAW PROFPERTY MANAGEMENT LIMITED

CONSTITUTION OF COMPANY

1. The company is established as a private company within the meaning

of Section 1(3) of the Companies Act 1985 (the said Act, including
s any statutory medification or re-enactmant thoreof for the time
ot being in force being hereinafter referred to as "the Act").

The Regulations contained or incorporated in Table A in the
Companies (Tables A to F) Regulations 1985 (such Table being
hereinafter called "Table A") shall be deemed to be incorporated
with these Articles and shall apply to the company with the
exception of Regulations 3, 4, 23, 24, 25, 35, 44, 64 to 69
inclusive, 73 to 81 inclusive, 85 to 87 inclusive, 89, 93 to 97
inclusive, 112, 115 and 118 of Table A and any other Regulation
which is inconsistent with the additions and modifications
hereinafter set forth.

CAPITAL,

2. (a) The share capital of the company at the date of adoption of
these Articles is £300,000 divided into 300,000 Ordinary
Shares of £1 each.

(b) The Directors are unconditionally authorised for the purpose
of Section 80 of the Act to exercise for a period of five
years from the date of adoption of these Articles any power
of the company to allot any shares of the company from time
to time unissued (including "relevant securities" as defined
in Section 80 (2) of the Act) up to the amount of the share
capital in existence at t'- da*- of adoption of these
Articles. 1In accordance with ion 91 of the Act, Seetion
89 (1) and Section 90 (2) to } shall be excluded from
applying to the Company.

AT L Y T A iyt e e e T



e gt

AeF

. L o R 1" by, (K b o 3 ] 245 1] gl o LR M R P D

(e) Subject to the provisions of the Act any shares of the
company may be issued on the terms that thay are to be
redeemed or are liable to be redeemed at the option of the
company or the member and any shares of the company may be
purchased by the company on such terms and conditions as the
company, before it enters into a contract or contingent
contract for the purchase of such shares, may by special
resolution determine. A payment in respect of such a
redemption or purchases by the company may with the sanction
of a special resolution be made othexwise than out of the
distributable profits of the company (within the meaning of
Section 152 (1) (b) of the Act) or the proceeds of a fresh
issue of shares made for the purpose of the redemption or
purchase notwithstanding that such payment may constitute a
payment out of capital.

LTEN

The lien conferred by Regulation 8 of Table A shall attach also to
fully paid up shares and to all shares registered in the name of
any person indebted or under liability to the company, whether he
shall be the sole registered holder thereof or shall be one of two
or more joint holders.

NDERWRITING

The company may exercise the powers of paying commissions conferred
by the Act. Subject to the provisions of the Act any such
comnission may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and
partly in the other.

TRANSFER OF SHARES

The Instrument of Transfer of any share shall be in the form
recommended in The Stock Transfer Act, 1963, or in such other Fform
as the Directors shall from time to time approve and, when lodged
for registration, shall be accompanied by the Certificate of the
Share to be transferred and such other evidence (if any) as the
Directors may require to prove the title of the intending
transferorx.

All transfers of shares need be executed by the transferor rrly and
he shall be deemed to remain the holder of the shares until the
name of the transferee is entered in the Register of Members in
respect thereof provided that, in the case of partly paid shares,
the Instrument of Transfer must also be signed by or on behalf of
the transferee.

The Directors may in their absolute and uncontrolled discretion and
without assigning any reason therefor refuse to xegister any
transfer of any share, whether or not it Iis a fully paid share.

Any direction (by way of renunciation, nomination or otherwise) by
a member entitled to an allotment of shares to the effect that such
shares or any of them be allotted or issued to or registered in
name of some person other than himself shall for the purposes of
this Regulation be deemed to be a transfer of shares.
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FORFEITURE OF SHARES
g, In Regulation 18 of Table A the words "and all expenses that may

10.

1.

12,

13,

14,

15.

o~

* -

T g

have been incurred by the company by reason of such nen-payment"
shall be added at the end of the first sentence of the said
Regulation.

GENERAT, MEETINGS

Every notice convening a general meeting shall comply with the
provisions of Section 372 (3) of the Act as to giving information
to members in regard to their right to appoint proxies.

Subject as hereinafter provided if at any adjourned meeting a
qucrum is not present within half an hour from the time appointed
for the adjourned meeting, the meeting shall be dissolved.
Provided that iIf a meeting o consider only a resolution or
resolutions for the winding .. of the company and the appointment
of a Lic iu~ v be adjourned, and if at such adjourned neeting a
quorum .s not present within half an hour from the time appointed
for the adjourned meeting, such of the members present in person or
by proxy (or being corporations, by their duly authorised
representative(s)) shall constitute a guorum. Regulation 41 of
Table A shall be modified accordingly.

In Regulation 43 of Table A the words "the members present™ shall
be held to be delete and the words "the persons present or the duly
authorised representative(s) of any corporation which is a membex",
shall be inserted in lieu thereof.

In Regulation 46 of Table A paxegraphs (b) to (d) inclusive and the
part of the said Regulation following thereon, shall be held to be
deleted and the words "(b) by any member present in person or by
proxy (or, being a corporation, by its dul; authorised
representative(s)), and entitled to vote" shall be inserted in lieu
thereof,

VOTES OF MEMBERS

It shall suffice that Instruments appointing proxies be depositad
at the registered office of the company at least 24 hours before
the time for holding the meeting, and Regulation 62 of Table A
shall be modified accordingly.

DIRECTORS

The minimum number of the Directors shall be determined *+ the
company in general meeting but failing such determination shall be
one. In the event of the minimum number of Directors fixed by or
pursuant to these Articles or Table A being one, a sole Director
shall have authority to exercise all the powers and discretions by
Table A ox these Articles expressed to be vested in the Directors
generally.

A member or members helding a majority in nominal value of the
issued Ordinary Shares for the time being in the cupital of the
CGompany shall have power at any time and from time to time to




16.

17.

appoint any perszon or persons as a Directox er Directors, either as
an addition to the existing Directors or to f£ill any vacaacy, and
to remove from office any Director howsosver appuvinted, (under the
foregoing provisions or otherwise), provided that any such removal
shall be without prejudice to any <laim such Director may have for
breach of any contract of service between him and the Ceompa.y. Any
such appolntment ox removal shall be effected by an instrument in
writing signed by the member or members making the same, or in the
case of a member being a corporation signed by one ~f Its Directoxs
(or some other person duly authorised by resolution of its
Directors or other governing body) on its behalf, ¢ad shall take
effect upon lodgement at the Registeced 0ffice of the Company.

A Director shall not be required to hold sharcs of the conpiry in
order to qualify for office as a Director but he shall be ertitled
to receive notice of and attend and speak at every general meeting
of the company and at every scparate meeting of the holders of any
class of shares in the capital of the company.

ALTERNATE DIRECTORS

(a) Any Director (other than an Alternate Director) may at any
time appoint any person to be his Altornate (hereinafter
called an "Alternate Directox") and may at any time
terminate such appointment.

(b) The appointment of an Alternate Director shall deterxmine on
thw happening of any event which if hs were a Director would
cause him to vacate such office or if the Director concerned
(hereinafter called "his principal”) ceases to be a
Director.

{c) An Alternate Director shall be entitled to receive Notice of
Meetings of the Directors and to attend and where applicable
vote as a Director and to be counted in the quorum at any
cuch meeting at which his principal is not pexrsonally
present and generally at such meetings to perform all
functions of his principal as a Director. If tis principsl
is for the time being unable to act through ill health ox
disability an Alternate Director’s signature to any
resolution in writing of the Directors shall be as effective
as the signature of his principal. &n Alternate Director
shall not {(wave as aforesaid) have power to act as a
Director nor shall he be deemed to be a Dirzctor for the
purposes of thesa Articles nor the agent of his principsl,
but he shall, in the execution of his duties as aforesaid,
be subject to the provisions of the Articles with regard to
Directors.

(d) An Alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements and
to be repaid expenses and to be indemnified to the same
extent mutatis mutandis as if he were a Director, but he
shall not be entitled to receive any remuneration from the
company in respect of his appointment as Alternate Director,
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(b)

(c)

DIRECTORS ' INTERESTS

No Director or intendiug Director shall be disgqualifiei by
his office from coantracting with the company either as
vendor, purchaser, lessor, customer oxr otherwise nox shall
any such contract or any contract or any transaction or
arrangement “hether or not constituting a contract) entersd
into with ¢ ¢y or on behalf of the company with any cempany
or partnexrchiy of or in which any Director shall be a member
or otherwise i, terusted be avoided nor shall any Director so
contracting or being such member or so interested be llable
to accouat to the company for any profit realised by any
such cor tract, transaction or arrangemeut by reason only of
such Di:ector holding that office ox of the fiduciary
relatio: sl.ip ‘hereby established, provided that the fact of
his being interested therein and the mature of his interest
be discl~* 3 by him at the meeting of Directors at which the
contrac: cransaction or arrangement is first taken into
cousideration, if his interest then exists, or in any other
case at the first meeting of the Directors after the
anquisition of his interest; and such Director may vote and
have his votas counted in respect of any such contract,
transactlon or arrangement and shall be counted in the
yuorum present at the meeting. Provided, if the Director be
a sole Director or if all the Directors be interested in the
contract, transaction or arrangement, the contract,
transaction or arrangement may only be entered into by the
company in sen~val meeting, and before the contract,
transaction o urrang:zment is entered inte the Director or
Directors must disclose his or their interest to the
meeting.

For the purposes of this Repulation:-

(1) a general notice given to the Directors that a Director
is to be regarded azs having an interest of the nature and
extent specified in the notice in any contract, transaction
or arrangement in which a specified person or class of
persons is interests shall be deemed to be a disclosure that
the Director has an interest in any such transaction of the
nature and extent so specified; and

(ii) an interest of which a Director has no knowledge and of
which it is unreasonable to expect him to have knowledge
shall not be treated as an interest of his;

If a question arises at a meeting of Directors or of a
Committea of Directors as to the xight of a Director to
vote, the question may before the conclusion of the meeting,
be referred to the Chairman of the meeting and his ruling in
relation to any Director other than himself shall be final

and conclusive,

GRATUITIES AND PENSTONS

19. The Directors may establish and maintain or procure the
establishrent and maintenance of any mon-contributory pension oxr
superannuation funds for the benefit of and give or procure the
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giving of donations gratuities pensions allowances or emoluments to
any persons (including Directors or rformer Directors c¢f the

. Company) who are or were at any time in the employment or service

j of the company or of any company which is the holding or a
subsidlary company of thie company whether oi mot they have held any
salaried employment or office in the company or such other company,
and the wives, widows, families and dependents of any such persoms,
and alsc establish and subsidise or subscribe to any institutions,
assoclations clubs or funds calculated to be for the benefit of or
to advance the interests and wellbeing of the company or of any
such cther company as aforesald and make payments for or towards
the insurance of any such persons as aforesaid and subscribe or
gLarantee money for charitable or bemevolent objects or for any
exhibition or for any public general or useful object and do any of
the matters aforesaid cither alone or in conjunction with any such
other company aferesaid, Any Director shall be entitled to
participate in and retain for his own benefit any such donation
gratuity pension allowance or emolument and may vote in favour of
the exercise of any of the powers aforesaid notwithstanding that he
is or may become interssted therein.

DISQUALIFICATION OF DIRECTORS

20. The office of Director shall be vacated if the Director:-

(a) becomes apparent:ly insclvent or makes any arrangemcnt or
composition with his creditors generally;

() he is oxr may be suffering from mental disorder and either:-

{i) he is admitted to hospital In pursuance of an
application for admission for treatment under the Mental
Health Act, 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act, 1984; or

(ii) an order is made by a court having jurisdiction
{whether in the United Kingdom or elsewhere)} in matters
concerning mental disoxder for his detention or for the
appointment of a veceiver, curator bonis or other person to
exercise powers with respect to his property or affairs;

{e) resigns his offfce by notice in writing to the company;

(d) has his appointment cancelled by the company in general
meeting;

(e) becomes prohibited by law from being a Director oxr ceases to

be a Director by wvirtue of any provision of the Act; or

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

ROTATTION OF DIRECTORS

21, The Directors shall not be subject to retirement by rotation and
accordingly Regulations 73 to 75 of Table A shall not apply and in
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23.

24,

25.

26.

Regulation 76 the words "other than a Director retiring by
rotation" shall be deleted and all other references in Table A to
retirement by rotation shall ba disregarded.

PROCEEDIN ¢ OF DIRECTORS

The quorum necessary for the transaction of all business of the
Directors shall be two-thirds of the Directors for fhe time being
(determined in accordance with Regulation 14 hereof) or if their
number is not three or a multiple of three, the number nearest
two-thirds, pressnt in person or represented by an Alternate
Lirector appointed wur dor Repulation 17 hereof,

in Regulation 88 of Table A the word "not" where it occurs in the
third sentence thereof shall be delete and the words "provided that
such Director shall have supplied to the Company an address outwith
the United Kingde . for the giving of such notice" shall be added to
the end of the said sentence of such Regulation.

A Resolution in writing, signed or approved by letter, telegram,
telex or cablegranm by all the Directors entitled to receive notice
of a meeting of Directors, or by a sole Director or by all the
members of a committee or by a sole member of a committee shall be
as valid as a resolution duly passed at a meeting of the Directors
o1 of such a committee. When signed, a resolution may consist of
several documents each signed by one or more of the persons
aforesaid. A Resolution signed by an Alternate Director need not
also he signed by his principal and if it is signed by a Director
who was appointed an Alternate Director it need not be signed by
the Alternate Director in that capacicty.

ACCOUNTS

The Accounts and other documents to be prepared by the Directors
shall be prepared in accordance with Section 229, Section 235 and
Schedule 7 of the Act.

NOTICES

Every Notice to be given by the company will be sent by pre-paid
letter post, cable, telex or telegram to the registered address ox
if appropriate to the address for the time being supplied for the
purpose to the Seeretary of the company by the person entitled to
receive the same; every Notice to be sent by letter post to an
address within the United Kingdom shall be deemed to have been
served on the expiry of twenty four hours from the time of posting
and every Notice to be sent by Alrmail to sn address outwlith the
United Kingdom shall be deemed to have been served on the expiry of
ten days from the time of posting and every Notice sent by cable,
telex or telegram shall be deemed to have been sexrved on the #xpiry
of twelve hours from the time when the cable, telex or telegram was
despatched by or on behalf of the company. In the case of joint
holders of a share all notices shall be given to the joint holders
whose name stands first in the Register of Members in respect of
the joint holding and notice so glven shall be sufficient notlce to
all the joint holders. A member whose registered address is not
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27,

28,

29,

within the United Kingdom and who glves the company an address
within the United Kingdom at which notices may be given shall be
entitled to have notices given to him at that addiess,

WINDING UP

If the company shall be wound-up any Director, Agent, Trustee or
Member of the company alone oxr jointly with any other person may
become a purchaser of property belonging to the company.

INDEMNITY

Every Director or other Officer of the company shall be entitled to
be indemnified out of the assets of the company against all losses
or liability which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any
proceedings whether c¢ivil or criminal in which judgment is given in
his favour or in which he is acquitted or in connection with any
application under Section 727 of the Act, in which xelief is
granted to him by the Court and no Director ox other officer shall
be liable for any loss, damage or misfortume which may happen to be
incurred by the company in the exscution of the duties of his
office or in relation thereto. But these Articles shall only have
effect insofar as the provisions are not avoided by Section 310 of
the Act,

The Directors may from time to time require any person whose name
is entered in the Register of Members of the company to furnish
them with any information which they may consider necessary for the
purpose of dr .ermining whether or not the company is a Close
Company with... the meaning of Section 414 (1) of The Income &
Corporation Taxes Act, 1988; and if such requirement is not
complied with they may with-hold any dividends ox other payments
otherwise due or becoming due in respect of the shares registered
in the name of such person.
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June 29 1990

Charterad Accountants
Qur ref HMM/DR/6-78

50 Huntly Street
Aberdeen ABS 1XN

Telephong 0224 640033
Telex 739458
Fax 0224 640753

FOR THE ATTENTION OF THE COMPANY
SECRETARY

Haxlaw Developments Ltd é;¢?;£4;42

Dear Sir

In accordance with Sectior 390 of the Companies Act 1985 we write to notify
you of our formal resignation as auditors of your company. This resignation
takes effect from the time at which you receive this letter.

In accordance with Section 390 (2) of the Companies Act 1985, we confirm that
there are no circumstances connected with our resignation which we consider
should be brought to the notice of the members or creditors of the company.

Yours faithfully

Alist of pariners' names is available for inspection at the above address,
Authorised by The Institute of Chartared Accounlantsin England and Walesto carry on Investmen! uusiness.



HARLAW PROPERTY MANAGEMENT LIMITEED
CCMPANY NUMBER: 69466

WRITTEN RESOLUTION OF SHAREHOLDERS PURSUANT TO
SECTION _381A OF THE COMPANIES ACT 1985 (AS
ESTARLISHED. BY SECTION 113(2) OF THE COMPANIES ACT

1089)

We, the undersigned, being the whole members of Harlaw Property
Management Limited entitled o vote at general meetings of the
Compasty, in terms of the power available to us and contained in
Section 381A of the Companies Act 1985 (as established by Section
113(2) of the Companies Act 1989) DO HEREBY RESOLVE as
follows and hereby declare that such Resolutions shall be deemed to be
Special Resolutions of the Company:-

L. "That in accordance with Section 252 of the Companies Act 1985, (as
established by Section 250(1) the Company, being a dormant Company
in terms of that Section, and having been so dormant since the end of
the previous financial year and being entitled for that year to the
exemptions conferred by Section 246 of the Companies Act 1989 on a
small company, Section 384 of thc Companies Act 1985 shall not
apply to the Company, and accordingly the Company is exempt from
the obligation to appoint auditors as otherwise required by that

Section."”

2. "That pursuant to s 252 of the Companies Act 1985, the company
hereby elects to dispense with the laying of accounts and reports before
the Company in general meeting.

3. "That pursuant to S 366A of the Companies Act, 1985, the Company
hereby elects to dispense with the holding of annual general meetings
in 1995 and subsequent years (until this election is revoked)."

Dated this 21st day of February 1995.

for on behalf of Chess Holdings International Limited

A ——————
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HARLAW PROPERTY MANAGEMENT LIMITED
COMPANY NUMBER: 69466

WRITTEN RESOLUTION OF SHAREHOLDERS PURSUANT
TO SECTION 381A OF THE COMPANIES ACT 1985

We, the undersigned, being the whole members of Hatlaw Property
Management Limited entitled to attend and vote al general meetings of
the Company, in terms of the power available to us and contained in
Section 381A of the Companies Act 1985 DO HEREBY RESOLVE
as {ollows and hereby declare that such Resolution shall be deemed to
be a Special Resolution of the Company:-

"That the name of the Company be changed with immediate effect to
"Castleland Limited"."

;
-

J

Dated this 28th day of March 1995.

fof And on behalf of Chess Holdings International Limited

JG BARRACK Snr

COMPANIES HOUSE
-EE PAID £20
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FilLE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 69466
The Registrar of Companies for Scotland hereby certifies that

HARLAW PROPERTY MANAGEMENT LIMITED

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

Castleland Limited

Given at Companies House, Edinburgh, the 5th April 1995

J. HENDERSON

Registrar Of Companies

coMpPANIES HOUSE



