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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 78478

1 hereby certify that

GOSWEV ILIMI IED

is this day incorporated under the Companies Acts 1948 to 1981 as a private

company and that the Company is limited.

Given under my hand at Edinburgh the 28 April 1982

b Registrar of Companies

8350375 1502489 5,000 3182 AP, (48386/C62G) C173
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binding margin
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Please complete
legibly, preferably
in black type, or
bold block
lettering

*Insert futl name
of Company

tPloase indicate
whether you are
a Solicitor of
the Suprame
Court (orin
Scotlend ‘a
Solicitor’)
angaged in the
formation of the
company, or
o person namad
as director or

“ secrotary of tho
company inthe
statement
delivared undar
saction 21 of tha
Companies Act
1976

THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance with the

requirements on application for
registration of a company

Pursuant to section 3{5) of the Companiss Act 1880

For official use
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Name of Company

Company number
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G‘OSKJQG,V

LIMITED

l,——— STEPHEN. MABROTT

of—— 24 CASTIF STREET, EDINRURGH

company in the '

do solemnly and sincorely declare that [ amt a8 director of the
Statement delivered under Section 21 of the

Companies Act 1976

»

of

- Gesuae vy

LIMITED

ard that all the requirements of the Companias Acts 1948 to 1980

in respect of the registration of the said company

and of matters precedent and incidental therato have been complied with,
And | make this solemn Declaration conscigntiously balieving

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

Statutory Daclarations Act 1835

SOwvB U retly N

Daclared at

the /27’5/ day of }1},0/1?/4
N o

One tﬁousu@eﬁn—?mﬁd g2 J
bafore me Sl 1/Vl 1 /

\ ]
A Commissioner f\ér Oaths or Notary Public or Justice of the
Peace or So!icito:(l]aving the powers confecred on a

—
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Signature of Declarant

Commissioner fo (?aths

Presentor’s name, address and

F . . ’
reference (if any): or official use
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g THE COMPANIES ACTS 1948 to 198§
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COMPANY LIMITED BY SHARES

Cosun &N LIMTED
MEMORANDUM OF ASSOCIATION OF

Coswaey im \TED .

1. The name of the Company is u

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

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

(a) To carry on for profit, directly or indirectly, whether-by
itself or through subsidiary, associated or allied companies or firms
in the United Kingdom or clsewhere in all or any of its branches any.
business, undertaking, project or enterprise of any description
whether of a private or public character and all or any trades,
processes and activities connected therewith or anciliary or
complementary’ thereto.




(k) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

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

(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 licences or
privileges in respect of the same, and to expend moneéy in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets uof 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 acqulisition to undertake 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
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities sa received.

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

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

(h) To lend and advance money 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
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manrner. '

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the
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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 underiake or which may become binding
on it. '

L

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

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Departmerit of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitutien, or forr 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 them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

{m) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any other
company having objects altogether or in part similar to those of the
Company or carrying on any business capable of being carried on 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 operations of any company in which the Company
holds any such interest. '

(n) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
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
ptacing of, underwrite, subscribe for, or otherwise acquire 2all or
any part of the shares or securities of any such company as
aforesaid.

(o) To sell or ctherwise 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,

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



TR AT e SRIEE A DL RS e

e R A o TR T s o s o I o b g St

e Ry S

- IR L T

{a) To remunerate any persor, firm or company rendering
services to the Company either by casih payment or by the allotment
to him or them of shares or other securities of the Company credited

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

(r) 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,

seiling, or guaranteeing the subscription of any shares or other
securities of the Company.

(s) 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 bencfit of the Company or its Directors or
empioyeeas, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuliies, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or of the predecessors in
business of the Company or of any sush subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set Up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benafit 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 schemas for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on

their behalf to enable any such purchase schemes to be established
or maintained.

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

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

(v) To do all or any of the things or matters aforesaid in any
part of the wviorld and either as principals, agents, contractors or
otherwise, and by or through agents, brckers, sub-contractors or
otherwise @nd cither 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 shali not, except where the context expressly so
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requires, 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 of from the
name of the Company. None of such sub-clauses or the object or
nbjects thereln specified or the powers thereby conferred shail be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or

unincorporated and whether domiclled In the United Kingdom or
elsewhere.

4,  The liabllity of the Members is limited.

5, The share capital of the Company is £100 divided
into 100 shares of g1 each.

e
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WE, the several persons whose names and addresses ars subscribed,
are desirous of being formed Into a Company, in pursuance of this
Memor‘andtim of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our

respestive names.

Names, addresses and descriptions of Subscribers

Numbzr of
shares taken
by each
Subscriber

]

e

Stephen Mabbott,
- 24 Castle Street,
Edinburgh.

Company Registration Agent.

/‘

Andrew Cockburn, i
24 Castle S5treet,
Edinburgh.

Company Registration Agent.

- One

WA

- One (

Dated f’)__ ™

APRIC

Witrness to the above Signatures:-

} 28R

lain Daniels,

24 Castle Street,

Edinburgh.

Company Registration Agent.
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COMPANY LIMITED BY SHARES

<

ARTICLES OF ASSOCIATION OF & oS &V

1. The Regulations contained or Incorporated in Table A in the
First Schedule to the Companles Act 1948 as amended by the
f‘:ompanias Acts 1967 to 1980 (such Table being hereinafter called
Table A") shall apply to the Company save in so far as they are

excluded or varied hereby and such Regulations (save as soO
excluded or varied) and the Articles hereinafter contalned shall be
the Regulations of the Company.

"

2. (a) The Directors may exercise all the powers of the Company
?o borrow money without |iwit 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
uncailed capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or 3s

security for any debt, liability or cbligation of the Company or of
any third party.

(b) Accordingly, Clause 29 in Table A shall not apply to the
Company.

3. The Directors are unconditionally authorised, for the purposes
of Section 14 of the Companies Act 1980, to allot shares up to the
amount of the share capital created on incorporation of the Company
at any time or times during the period of five years from the date of
incorporation. In accordance with Section 17(9) of the Companies Act
1980, Sub-sections (1), (6) and (7) of the said Section 17 shall be
excluded from applying to the Company.

4. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register a transfer of a

_ share’ whether or mot it is a fully paid share and Clause 24 in

Table A shali not apply to the Company.
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‘; i Stephen Mabbott,

. 24 Castle Street,,

| " i Edinburgh.

'{ N Gompany Registration Agent.
i i

b
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S
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‘ : Andrew Cockburn, / A oV

r 24 Castle Street,

1{ : Edinburgh.

! Company Registration Agent.
{

L
| peted | 27 Apric 198X
;

i the above Signatures:~ lain Daniels,
i Witness to th o 24 Castle Street,
| Edinburgh.
! Company Registration Agent.
1
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THE COMPANIES ACTS 1948 TO 1930

Statement of first directors and

sacratary and Intended situation

of regiatored offlce

Purauant 1o aactlons. 21 and 2?(2) of the Gompan'les Act 1676
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The intended shuatlion of the registered office of tha cempany
oh incorporation is as staigd bolow
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It the mermorandum Is delivesed by an agent {or the subscribers of
the memorandum please mask ‘X' in the box opposite and Insert the x
agent's name and addross befow

A . . EETYNIRN
OSWALDS OF EDINBUIMY LIMITED
1 __2l CASTLE STREET
{ .. EDINDURGH, ¥H2 3BT

If the spaces provided on page 2 gre Insuhicient and use has boan made

L' of continuation sheats (scanote 1), please enter In the box opposite

3 the number of continuation shests which {form part of this statement % 3
: :}
| |
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'!;'i,'lé' name(s) and parilcwtars of the parson who is, or the persons who are,
10 be the first director or directors of the company are as follows:

e .
Neme'{noto2) Business occupation
\ STEPHEN MARBOIT  REGISTRATION AGENT
Formar nayae(s) (note 3) Nationality
fddresateoied) ok casmLp STmERT BRITISH
Date of hirth (where applicable)
«~——EDINBURGH, EHZ2 3HT {note 6)
#articulars of other directorships (noto 5)
____Nom®

I hereby consent to act as dirpctor o g rﬁ named on page 1
Signature j : _ Date IB/ i /3‘7..

Name (note 2 Businass occupation

Former name(s) (note 3) Nationality

Address (nots 4)

Date of birth (where applicabie)
{nole 6)

~Particuars of other directorships {note 5)

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

Signature Date

Name {note 2) Business occupation

Former name(s) (note 3) Nationality

Address (note4)

Date of binth {where applicable)
(note 6} .

Particulars of other directorships (nota 5)

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

Signalure
|5

Y
important

The particulars
to ba glven are
thoze refarred to
insection
21(2){a) of the
Companies Act
1978 and section
200{(2) of the
Companies Act
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the Companies
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delete as
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The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or ioint sacretaries, of the company are as follows:

Name (notes 2 & 7) o

ANDREW COCKBURN

Formei name(s)(note3)

‘1 Addrass {notes 4 8.7)

_2Y4 CAITLE STREET

EDINBURGH, EH2 IHT

2

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

Signature

pate 13],]5 2

Nameinotes 28 7)

Former namig(s)(note 3)

Address (notes4 &7)

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

N

Signature Date

Signed by or on behalf of the subscribers of the memorandum*

Signature g(/\/@)\/\mm}[ﬁ\gent]f Date ;3/4/3-;_

Signaiure

O8WALDS OF EDIHBURGH LIMITED 24 CASTLE STREET, EDINBURGH

{Subscriberi [Agent]t Date

Ha e P




