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CERTIFICATE OF INCORPORATICN
OF A PRIVATE LIMITED COMPANY

Corapany Number
86630

| hereby certify that

MARCMAT LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Signed at Edinburgh
6 January 1986

Registrar of Companies

Dd 8688422 3060 5/95 CLCO 01 3



COMPANIES FORM No. 12

Statutory Declaration of comipliance
with reguirements on application

' g for registration of a company
ij; ! Please do not Pursuant to section 12(3) of the Companies Act 1985
. 1k write in
oo this margin
N
' , : To the Registrar of Companies For official use  For official use
Ty Please complete m o = - TR AT
133 legibly, preferabl | [ *
a3 inblaZkF:ype,orY !___.___,.,_!___i gghﬂ!}&ﬁ
’E‘ ; bold block lettoring  Name of company
i ,
i : e o Company HARCMA Y LaM (T D
e 1 STEPHEN MABBOTT
S RE
gl F of 24 CASTLE STREET
B R e
f EDINBURGH EH2 3HT —
~ t delete as do solemnly and sincerely declare that| am a [Seliciter-engaged-in-the-formation-of-the-sombarydt
iat \ . . R
approfrigte [person named as director ersesretary of the company in the statement delivered to the registrar
under section 10{2}]T and that all the requirements of the above Act in respect of the registration of the
g above company and of matters precedent and incidental to it 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
Declared at EDINBURGH Declarant to sign below
, the AT P day of STECEARER
v | One thousand nj dred and %S
e before me L2222 oA
11
' I“ A Commissionér for Oaths or Notary Public or Justice of
“ ?i the Paace or Sclicitor having the powers conferred on &
; Commissioner for Oaths.
1':
f
ei .
4
s ' eRco moSUPRUEDBY Presentor’s name address and For official Use i
| f J ] dail S reference {if any): New Companies Section f1 “ Post room
Bl Eenaee |
| Do Oswalds of Edinburgh Limited
o T Registration Agents
. i N 24 Castle Street
- J/ Y% EDINBURGH .
;A’-’ -4-.- g EH2 BHT
ﬁ%: 1 N
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THE COMPANIES ACT 1985

o
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF WMARCHMAT LM (TED.

1. The Company's name is MARCHAY" LA T ED

2. The Company's registered office is to be situated in Scotland.

3. The Company's objects are:=

(a)
jtself or through subsidiary,
~in the United Kingdom or elsewhere in all or any
business, undertaking, project or enterprise of
“of a private or public character and all or any
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To carry on for profit, directly or indirectly, whether Ly
associated or sllied companies or fixms
of its branches ahy__
any description whether
trades, processes and

sctivities connected therewith or ancillary or complementary thereto.
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(b} To carry on any other trade or business whatever »hich
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary 1o any of the businesses 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 over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whetker in the United
Kingdom or elsewhere any patents, patent rights, brevets
dlinvention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under «r grant licences or
privileges in respect of the same, and to expend money in
experiimenting 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, goodwili, 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 1o 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 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 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
immediately required in such manner as may from time 1o time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms
and with or without security to any person, firm or company
(including without prejudice to the generality of the foregoing any
holding company. subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, 10
receive money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid).
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(i) To borrow and rajse money in any manner and to secure
the repayment of any money horrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company's property or asseis (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 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 Department 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 constitution, or for any
other purpose which may seem calcutated 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,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, ponds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, focal or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and 1o make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company OrF
companies.

(o) 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 ov 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 ail or
any part of the shares or securities of any such company as

aforesaid.
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(p) 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.

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

(r) To remunerate any person, firm or company rendering
services to the Company elther by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought

expedient,

(s) 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 {0 brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) 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 or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation 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 of have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or 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
non-contributory) for the henefit 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 fend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established

or maintained.

(u) Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1)(a} of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.
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(w) To procure the Company to be registered or recognised in
any part of the world.

(x) 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.

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

AND so that:-

{1) None of the objects set forth in any sub-clause of
this Clause shail be restrictively ceonstrued but the widest
interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly soO 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 by reference
to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the
Company .

(2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of this Clause as
though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause, except wheve
used in reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated Or

unincorzorated and whether domiciled in the United Kingdom or
elsewhere.

(4) In this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
statutory modificationt or re-enactment of that provision for the time
being in force.

4. The liability of the Members is limited.

5. The Company's share capital isfioedivided intoiad shares of
2\ .coeach.



WE, the subscribers 1o this Memorandum of Association, wish 1o be
formed intp a Company pursuant to this Memorandum; ard We agree
to take the number of shares shown opposite our respective names.,

Number of
1 shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber
el
e
S Vo
\
1. Stephen Mabbott, - One
24 Castle Street,
Edinburgh.
Company Registration Agent.
2. Andrew Cockburn, - One
24 Castle Street,
Edinburgh.
Company Registration Agent.
Total shares taken - Two

Dated \&-\9.5‘6‘/3

Witness to the above Signatures: - Karen Davidson,
24 Castle Street,
Edinburgh,

Company Registration Agent.
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PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 {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 so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the

time being in force.

ALLOTMENT OF SHARES

L
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2, (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the contro! of
the Directors who may (subject to Section 80 of the Act and to
paragraph (d) below) aliot, grant options over or otherwise dispose
of the same, to such persons, on such terms and in such manner as

they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in
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proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct, The offer shall be
made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer,
if not ., cepted, will be deemed to be declined, After the expiration
of that period, those shares so deemed to be declined shall be
offered In the proportion aforesaid to the persons who have, within
the szid period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

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

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

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also tO
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether %3i.y paid or not, standing
registered in the name of any person i 520{8d or under liability to
the Company, whether he shall be the &ue redistered holder thereot
or shall be one of two or more joifil hoiders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment'.
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GENERAL. MEETINGS AND RESOLUTIONS

5. (a) A notice zonvening a General Meeling shall be reguired to
specify the general nature of the business to be transacted only in
the case of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors,

(b) Every notice convening a Genera! Meeting shalt 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; and notices
of and other communications relating to any General Meeting which
any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to business! were
added at the end of the first sentence.

(b) 1f a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a
guorum is not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

(c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

{(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one, a sole
Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested
in the Directors generaily, and Clause 89 in Table A shall be

modified accordingly.

(c} The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply to the

Company.



(d) No person shall be appointed a Director at any General
Meeting unless either;-

{i} he is recommended by the Dircctors; or

(ii} not less than fourteen nor more than thirty-five clear
days before the date appointed for the Ceneral Meeting, notice
executed by a Member qualified to vote at the Cenera! Meeting has
been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of his
willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any person who Is
willing to act to be a Director, either to fiil a vacancy or as an
additional Director.

(f) The Directors may appoint a person who- is willing te act
to be a Director, either to fill a vscancy or as an additional
Director, provided that the appointment does not cause the number
of Directors to exceed any number datermined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force.

BORROWING POWERS

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

ALTERNATE DIRECTORS

o e T - =

is’

9. (a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice
in writing to the Company from time to time direct, and the first

sentence of Clause 66 in Table A shall be modified accordingly.
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(b) A Director, or any such other person as is mentioned In
Clause 65 in Takie A, may act as an alternate Director to represent
more than one Director, and an aiternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors to
: one voie for every Director whom he represents in addition to his
g own vote (if any) as a Director, but he shall count as oniy one for
the purpose of determining whether a quorum is present.

ST
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DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 81 in Table A

shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the
Company and shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers,

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resclution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be
counted: and in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Company.

INDEMNITY

13. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgmant is given in his favour or in
which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
reiation thereto, But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act,

(k) Clause 118 in Table A shall not apply to the Company.



TRAMSFER OF SHARES

14, The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share, and the first
sentence of Clause 24 inn Table A shall not apply to the Company,

J85/2
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Names and addresses of Subscribers

1. Stephen Mabbott,
24 Castle Street,
Edinburgh.

Company Registration Agent.

8 w .
2. Andrew Cockburn, KW%Q;M

24 Castle Street,
Edinburgh.

Company Registration Agent.

Dated \a.xa.gg

Witness to the above Signatures:- Karen Davidson,
24 Castle Street,
Edinburgh.

Company Registration Agent.
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COMPANIES FORM No. 10

Statement of first divectors
and secretary and intended
situaticn of registered office

?Ie‘?s? do not Pursuant to section 10 of the Companies Act 1985
write I
this margin

To the Registrar of Companies

Please complete ici
:eggflvi‘prefeuhw For official use _—
n black type, or s o
bold block lettering . ; 9 O C el 9/4
Name of company /
* insert full namg *
of company

Mo AT LA A ATED

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

ﬂ:,, Cae—
24 Castle Street

EDINBURGH

[Postcode] _ EH2 3HT

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

Oswalds of Edinburgh Limited
24 Castle Street
EDINBURGH

Postcode EH2 3HT
i |

Number of continuation sheets attached (see note 1)

PRNTEOMDSWPRUEDSY  Presentos’s name address and For official Use
afHn reference (if any): General Section Post room
A AE0sE TR ) L
B Oswalds of Edinburgh Limited
THERAES 1 Registration Agents
. 24 Castle Street
EDINBURGH

T EHZ 3HT : z

Page 1




The name(s} and particulars of the person vwho 1S, Or the Derstils Witk aie, W ae awe wrws merms st i in
iy 4

_d"ire”ctors of the company inote 2) are as foliows: . \tus reargin
Name (note 3} Stephen Mabbatt Business occupanen
Company Registration Agent
_Previous namels) (note 3} ) "Nationality o
Addess (noted) 24 Castle Street BRITISH
Edinburgh Datg of birth {where applicable)
Postcode EH2 3HT {note 6)
Other directorships 1 None t enter particutars
i of ether
directorship$
w1t held pr previOusly
peld {see nors )
if this space IS
Insufficlantusy 8
continuation Sheat.
| consent to act as director oféh corr any named on page 1
Signature YLy Date 12\ Necomes 3 A\GES

Name (note 3) Business occupation

Previous namae(s) inote 3) Natiorality

Address (note 4)

Date of hirth {where applicable)

Postcode {note 6}

Other directorships t

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

Signature Date

* Name {note 3) Business occupation

Pravious name(s) (note 3} Nationality

Address (note 4)

Date of birth (where applicable)

Postcode (note 6}

Othor directorships 1

e

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

" ‘ Signature

Page Z
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ik lettering

if the form Is
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The name{s) and particulars of the person wiia is, or the persons who st€20 be the first secretary, or joint
secretaries, of e company are as follows:

| Name [notes 3 & 7) o ~ Andrew Cockburn

Previous name(s) (note 3)

Address (notes 4 & 7) 24 Castle Street
| Edinburgh
Postcode EH2 3HT
| consent to act as secretary of the gdrppany named on page 1
. : \
Signature [: i Ra Sl Date 1 dva Tygierns 4s }

Mame (notes 3 & 7)

Previous namel(s) {pote 3)
Address (note= 4 &7)

Postcode

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

Date

Signature

Oswalds of Edinburgh Limited
I old Registration Agents
bon Bone 24 Castle Street
Signature of agent on behalf of subsribers EDINBURGH EH2 3JQ [Dateidry Decmipet GRS
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

96630
| hereby certify that

MARCMAT LIMITED

having by special resolution changed its name, is now

incorporated underthe name of

GLENCARE (SCOTLAND) LIMITED

Signed at Edinburgh o T

13 February 1986

il Registrar of Companies

Ll e ke e ....;.*.:—..:.._.« R
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Number of Company 26630 : e : B ‘
THE COMPANIES ACT 1385 | Vo R il
special resolution{s)

o wpewr (B Lirned

Al an Extraordinary General Meeting of the members of the above-named company, duly convened and

heldat 24 Castle Street, Edinburgh ... ..

1986

the following SPECIAL RESOLUTION(S) was/were duly passed:—

THAT the name of the Company be changed to

GLENCARE (SCOTLAND) LIMITED.

o
OSWALps o
S

- om

(1) This E:opy Rasolution may be continued on the reverse sida of this for

milnecessary and it should be swyned by the Chairman of theMeeting
OR by a Difector OR by lhe Secrelary of the Company whose position should be stated under his name.

{2) This copy Resolution is required to be liled with the registrar of companies within 15 DAYS alter it has been passed.

- el
RN s AU
Pritad and supphed by =
: Oswalds of Edinburgh Limited Gompany Fanmation and informatun Serviues
24 Cas'le Streel, Edinburgh EH2 3HT Telephone: 031-225-7308 Telax 72428 e e 4t ) P %
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Please do not
write in this
margin

Pleasu complets
{egibly, preferably
in black type, or
kold block lettering

* insert full name
of company

Note

Please read notes
1 to 4 overleaf
before completing
this form

t delete as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Fursuant ts section 225(1) of the Companies Act 1985

To the Registrar of Companies For official use  Company number

[l Rl I

=1 {01 Gblb3o

-

Name of company

~n —

x_ GLenicAE  (SCoTCAND) LiMITED .

gives notice that the company's new accounting reference date on whick the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

[8To ol

The current accounting reference period of the company is to be treated as+{shorteredi{extended]t and

-fis-to-ha-treated-as-having-come-to-an-andlfwill come to an end]t on

Day Month Year

F2loio i 118 1€

If thig notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){c} of the Companies Act 1985, the following statement should
be completed:

The cornpany is a [subsidiaryjlholding company]t of

, company humber
the accounting reference date of which is

Signed %MM-/{ [Director][Secrstarylt Date 23 / 10 ) 3.

Presentor’s name address and For official Use

reference (if any): Gen E;‘i %mig%%"ﬂ Post room
REEVES & NEYLAN e, ;MJ%:;?:MMM N
CHARTERED ACCOUNTANTS J 2 0 Ja'u:;Z
WwESTBY, 64 WeEST miGH sT. |/ UWmggs
FORFAR. ANGUS DD8 18J ?mm ST f
TEL: 65454/5 (STD 0307} “‘““%mh_h" L ff
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ORDINARY RESOLUTION OF GLENCARE (SCOILAND) LIMITED

At sn Extraordinary Meeting of the members of the above named Company,
duly convened and held at the Grange, Balbeggie pn the 26th April 1986
the following resolution was duly pkssed;-

1. That the Authorised share capital of the Company be increaspd from
100 Ordinary Shares of £1 each to §0,000 Ordinary Shares of 21 each,

‘ G. D, Garioch
26th April 1986 Chairman
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.
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Flease do not
writs in
this margin

Plaase complete
legibly, prefsrably
in black type, or

. bold block isttering

* insert full name
of company

\"5 the copy must be

printed or In some
other form approved
by the registrar

T delete as

. appropriate

CHARTERED ACCOUNTANTS
WESTBY, 64 WEST HIGH ST.

COMPANIES FORM Mo. 123

Kotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companles

For official use

Lempany number

1112 Uoblo.
Name of company
‘* Crl-EnCARE. (CSCOTLANSY Ly TED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated

"ot APRIL. \CRle

increased by £ 4—3,990 '

A copy of the resolution authorising the increase is attached.§

the nominal capital of the company has been

beyond the registered capital of £ 1O,

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 follow:

New Shores awe To lave e Saoe. rg e S

ws e onsecs s (MGG B¢ Fisr)

Ptease tick here if
continued overleaf

Signed WM {Bireeter][Secretary]t Date .
J 'w{ a3 \10 [8(0

Presentor’s name address and For official Use

reference (if any): Genaral Section Post room "

REEVES & NEYLAN

FORFAR. ANGUS DD8 163J
TEL: 65454/5 (STD 0307)
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[COPY)
special resolution(s)

Company Number
name of company 96630

GLENCARE (SCOTLAND)

Limitegds*

At an Extraordinary General Meeting of the members of the abovg:named company, duly convened and
“ J

helda .18, Tovoe. Dreser,. foeear. Avewé, . ’ N

- i

ON the .con FRERTH.... RIETA day of ..[00verimeR 1984 }f
N
|

That Clause 3(a) of the Memorandum of Asscciation of the Company be

the following SPECIALRESQLUTION(S) was/were duly passed:~ (
deleted and the following substituted therefor: ‘
§

. i
3. ° }
{a) To own, operate, manage, maintain, furnish and fit up with ] 7

all necessary conveniences, furniture, instruments and equipment 2 ﬁ
rest home, hostel, residential accommodition, private hospita}l or ;
nursing home with all suitable accommodation and ancillary ;
requirements for the welfare treatment and care of the occupants %
and/or patients; to provide facilities for medical and nursing - i
attendance, food, medicine, and appliances of a surgical or medical "i
!

é‘

é

character necessary or suitable for the proper treatment of such i
occupants or patients, together with as far as possible the comforts !

and conveniences of a private home; and to provide and supply all :

;uch necessities, provisions, and clothing as may be required; and 3
to carry on all or any of the businesses of proprietors, operators, [
lessors and lessees of hotels, motels, boarding—houses, restaurants, i

cafes, mobile and fixed canteens, snack.and coffee bars, shops and ‘

kiosks, licensed victuallers, caierers, catering and refreshmen L

contractors; and to byy, seii, manufacture, and deal in all articles,
goods, wares, materials; ' substances. agdi things usuaily dealt: int b
persons. carrying; om-the; abevesmentioned.. businesses.. or” any ofi-them
or-; likely, - to-. ber réduired;int: donnection=: with=vany: . of the. said
businessesi./ A

Qawi ' * of Edinburgh Lim;
26 Great Bmg Strec, Edi::;ut:;cilz
EH3 60N

SIGNED | 1X DM v

il N \
NOTES: . Comeany QeceeToey,

{1) This copy Resoiution may be continued on the reVerse side of this form if necessary and it should be signed b i
Y d ] th 5
@ _trhhe; ﬂ%ﬁ:]ngegglg\t/i g Oggectgr debty tlt:e ?lecéet?rr\{ or:‘the Companfv whose position srmuid bestated unde»;g his nar\;le.e Chairmanas
n ig requirad to be filed with the registrar of companies within 15 D, i
sentto Jordan & Sons Ltd, for that purpose. 9 e AYS after it has been passed and canbe

g
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The Companies Act 1985
PRIVATE COMPANY LIMITED BY SHARES
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VEMORANDUM
AND ARTICLES
OF ASSOCIATION

GLENCARE (SCOTLAND) LIMITED

(Incorporated the 6th day of January 1986)

FiLED N s 12;,5
wﬁi: R
OF

Qswalds of Edinburgh Limited
Registration Agents

24 Great King Street

Edinburgh EH3 6QM

Telephone 031 557 6966 Telex 7242
Fax 031 556 2917




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

GLENCARE (SCOTLAND) LIMITED

{As amended)

1. The Company's name is "GLENCARE (SCOTLAND) LIMITED".
2. The Company's registered office is to be situated in Scotland.

3. The Company's objects are:-

(a) To own, operate, manage, maintain, furnish and & up with all
necessary conveniences, furniture, instruments and equipment a rest home,
hostel, residential accommodation, private hospital or nursing home with all
suitable accommodation and ancillary requirements for the weifare treatment
and care of the occupants and/or patients; to provide facilities for medical
and nursing attendance, food, medicine, and appliances of a surgical or
medical character necessary or suitable for the proper treatment of such
occupanis or patients, together with as far as possible the comforts and
conveniences of a private home; and to provide and supply all such
necessities, provisions, and clothing as may be required; and to carry on all
or any of the businesses of proprietors, operators, lessors and lessees of
hotels, motels, boarding-houses, restaurants, cafes, mobile and fixed canteens,
snack and coffee bars, shops and kiosks, licensed victuallers, caterers,
catering and refreshment contractors; and to buy, sell, manufacture, and deal
in all articles, goods, wares, materials, substances and things usually dealt in
by persons carrying on the above-mentioned businesses or any of them or
likely to he required in connection with any of the said businesses.

“With effect from the 13th day of February 1986 the name of the Company
was changed from "MARCMAT LIMITED".
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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.

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

(k) To apply for, promote, and obtain any Act of Parilament, order, or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for effecting any
modification 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.

(Il  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, hold, sell,
deal with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in
any part of the world.

() To control, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct or
indirect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such company
or companies and to make payments by way of subvention or otherwise and
any other arrangements which may seem desirable with respect to any
business or operations of or generally with respect to any such company or
companies.

(0) 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
placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid.

(p) 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
consideratic 1 as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

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

() 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

o )
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shares or other securities of the Company credited as paid up in fuli or in
part or otherwise as may be thought expedient.

(s} To pay all or any expenses incurred in connection with the
promation, 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 subscriptie:
of any shares or other securities of the Company.

() To support and subscribe to any charitable or public object and
to support and subscribe to any institution, society, or club which may be for
the benefit of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries on business;
to give or award pensions, annuities, gratuities, and superannuation 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 any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the Company or
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 non-contributory) for the
benefit of any of such persons and of their wives, widows, children and cther
refatives 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 purchass schemes to be established or maintained.

(uy Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inciusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or indirectly, any kind
of financial assistance (as defined in Section 152(1)(a) of the Act) for any such
purpose as is specified in Section 151(1) andfor Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

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

{x) 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.

(y} 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.

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to
each such object, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to or
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inference from any other object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidlary or ancillary to any of the
objects specified in any other such sub-clause, and the Company shall have
as full a power to exercise each and every one of the cbjects specified in
each sub-clause of this Clause as though each such sub-clause contained the
objects of a separate company.

(3) 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
domiciled in the United Kingdom or elsewhere.

(4) In this Clause the expression “the Act" means the Companies
Act 1985, but so that any reference in this Clause to any provision of the Act
shali be deemed to include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

4. The liability of the Members is limited.
5. The Company's share capital is £50,000 divided into 50,000 shares
of £1 each.

*By Resolution passed on the 26th day of April 1986 the share capital of the
Company was increased beyond the registered capital of £100 by the creation
of 49,900 shares of £1 each.



WE, the subscribers to this Memorandum of Association, wish to be formed .
into a Company pursuant to this Memorandum; and we agree to take the
number of shares shown opposite our respective names. 3

Names and addresses of Subscribers Number of shares taken
by each Subscriber

1.  Stephen Mabbott - One
24 Castle Street,
Edinburgh
EH2 3HT
Company Registration Agent

R L T

2. Andrew Cockburn . One
24 Castle Street,
Edinburgh
EH2 3HT
Company Registration Agent

Total shares taken - Two

Dated this 12th day of December, 1985.

Witness to the above Signatures:- Karen Davidson
24 Castle Sireet,
Edinburgh
EH2 3HT
Company Registration Agent




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOGIATION OF

GLENCARE (SCOTLAND} LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (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 so excluded or
varied) and the Articles hereinafter contained shall be the regulations of the

Company.

(b) In these Articles the expression "the Act" means the Companies
Act 1985, bul so that any reference in these Articles to any provision of the
Act shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with
which the Company is incorporated shall be under the control of the Directors
who may (subject to Section 80 of the Act and to paragraph (d) below) allot,
grant options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

(b)  All shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may be
to the number of the existing shares held by thern respectively unless the
Company in General Meeting shall by Special Resolution otherwise direct. The
offer shall be made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within which the offer, if
not accepted, will be deemed to be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period, accepted
all the shares offered to them; such further offer shall be made in like terms
in the same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special
Resolution as aforesaid shall be under the control of the Directors, who may
allot, grant options over or otherwise dispose of the same to such persons,
on such terms, and in such manner as they think fit, provided that, in the
case of shares not accepted as aforesaid, such shares shall not be disposed




of on terms which are more favourable to the subscribers therefor than the
terrvic on which they were offered to the Members., The foregoing provisions
of this paragraph (b) shall have effect subject to Section 80 of the Act.

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

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

SHARES

3. The lien conferred by Clause 8 in Table A shall attach aiso to fully paid-
up shares, and the Company shall also have a first and paramount lien on
all shares, whether fully paid or not, standing 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, for
all moneys presently payable by him or his estate to the Company. Clause 8
in Table A shall be modified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify
the general nature of the business to be transacted only in the case of
special business and Clause 38 in Table A shall be modified accordingly.

Al business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of the Directors and Auditors,
and the appointment of, and the fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as lo giving information to Members
in regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitled
to receive shall bo sent to the Directors and to the Auditors for the time being

of the Company.

6. (a) Clause 40 in Table A shall be read and consirued as if the words
vat the time when the Meeting proceeds to business”" were added at the end
of the first sentence.



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

{c) Clause 41 in Table A shall not appiy to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the
minimum number of Directors shall be one. Whensoever the minimum number
of Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Clause 89 in Table A shail be modified

accordingly.

(c) The Directors shall not be required to retire by rotation and
Clauses 73 to 80 (inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting
unless either:-

(i} he is recommended by the Directors; or

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

(e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be
a Director, either to fil a vacancy or as an additional Director.

i) The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number
of Directors and for the time being in force.

BORROWING POWERS

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

third party.
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ALTERNATE DIRECTQORS

9. (@) An alternate Director shall not be entited as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be modified
accordingly.

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

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property and
affairs, and Clause 81 in Table A shali be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company conferred
by Clause 3(t) of the Memorandum of Association of the Company and shall
be entitled to retain any benefits received by them or any of them by reason
of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any
kind of interest whatsoever, and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in relation to any such resolution as
aforesaid he shall (whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shail not apply to the
Company.

INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief is granted to him by the




Court, and no Director or other officer shall be liable for any loss, damage
or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or In relation lhereto. But this Article shall
c;qnly have effect in so far as its provisions are not avoided by Section 310 of
the Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not it
is a fully paid share, and the first sentence of Clause 24 in Table A shall not
apply to the Company.




Names and addresses of Subscribers

1.  Stephen Mabbott
24 Castle Street,
Edinburgh
EH2 3HT
Company Registration Agent

2. Andrew Cockburn
24 Castle Street,
Edinburgh
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Company Registration Agent

Dated this 12th day of December, 1985.

Witness to the above Signatures:- Karen BDavidson

24 Caslle Street,
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