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CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

Company Number
114811

| hereby certify that

DUNWILCO (138) LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Signed at Edinburgh

29 NOVEMBER 1988

Registrar of Companies

Ed Rop 6m 4/88 (012695/2) (CAC supplied) C‘] 3
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COMPANIES FORHM No. 12

Statutory Declaration of compliance
with regquirements on application
for registration of a company

Pursuant to section 12{3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
(Address overleaf) o =
L1 L 114814

Name of company

I* DUNWILCO (138) LIMITED

|, _ Maureen Sheila Coutts

of 25 Charlotte Square, Edinburxah, EH2 4EZ

do solemnly and sincerely declare thatlam a [Solicitor engaged in the formation of the company]?t

{MQWWWWWWWMMMmymrM
wupder-ceetion-1842}F and that all the requirements of the above Act in respect of the registration of the

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 RN day of NNW\&U i Z, :Q %L}%

One thousand nine hundred and Eighty-Eight
hefore me AIIAMACL C_ m%é\ ‘Né\cu:\_?wﬁ\&k

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’s name address and For official Use
reference (if any): JH/MSC New Companies Section
Dundas & Wilson C.S., 2
25 Charlotte Square, 0¢
Fdinbuxgh, G
EH2 4EZ
g’
h~\
e
\ £, %l\;'ﬂfﬁ‘:
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION
of

DUNWITICO (138) LIMITED

Registered No.

Incorporated in Scotland the day of

DUNDAS & WILSON, C.S5.
Solicitors
25 Charlotte Square
EDINBURGH EH2 4EZ

1988.
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IIT.

. The name of the Company is “Dunwilco (138) Limited"

THE COMPANIES ACT 1985 114811

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION
of

DUNWILCO (138) LIMITED

»

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

The objects for which the Company is established are:-

(1) To promote, establish, develop and carry on any business, activity
or trade whatsoever and to & anything of any nature which in the
opinion of the Company or its Directors is or may he capable of
being conveniently carried on or done in connection with the
business of the Company or which might directly or indirectly
enhance the value of or render more profitable all or any part of
the Company's undertaking, property, rights or assets or which

might otherwise advance the interests of the Company or of its

members.
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2.

(2) To purchase, take on lease or in exchange, hire or otherwise

(3)

(4)

acquire and hold heritable or moveable, rergl or perscnal property
of every description and wherever situate and any option,
interest, licence, servitude, easement, right or privilege in or
over such property which the Company or its Directors may think
necessary or convenient for the purposes of its business or for
investment or for the furtherance of its objects, and in
particular but not limited to any land, buildings, apparatus,
machinery, plant and stock-in-trade; and also to sell, feu, lease,
let, exchange, surrender, mortgage, charge or otherwise dispose of
or deal with or to occupy, factor, maintain, manage, control,
work, alter, extend, equip, improve, exploit, develop, replace or
turn to account in any manner or way any such property or to grant
any option, interest, licence, servitude, easement, right or
privilege in or over any such property.

To promote, establish, develop and carry on any other business or
activity whatsocever and to do anything of any nature which in the
opinion of the Company or its Directors is or may be capable of
being conveniently carried on or done in connection with any
business of the Company hereinbefore or hereinafter authorised,

whether ejusdem generis therewith or not, or calculated as likely

directly or indirectly to enhance the value of or render more
profitable all or any part of the Company's undertaking, property,
rights or assets or utilising its know-how or expertise ox other-
wise advancing the interests of the Company or of its menbers.

To purchase or acquire by exchange, subscription, application,
promotion or otherwise and to hold and deal with in any manner or
way any of the property following:-

(a) all or any part of the undertaking, property, business or

assets of any person, firm or company carrying on or

-



(b)

3.

proposing to carry on any business which the Company is
authorised to carry on or possessed of property which in the
opinion of the Company or its Directors is suitable for any
of the purposes of the Company; or any interest in any
partnership or joint venture or joint—purse arrangement or
other arrangement regarding the sharing of profits or any
union of interests with any such person, £firm or company,
and, as part of the consideration for any such acquisition,
to undertake all or any of the transactions or liabilities of
any person, firm or company, and to give or accept by way of
consideration, for any of such acts or things or for any such
undertaking, property, business, éssets or interests
acquired, any shares, stock, debentures, debenture stock ot
other securities which the Company has power to issue or
partly in more than one of or in all of such modes and to
acquire, hold, retain, sell, dispose of, charge, mortgage and
deal with any shares, stock, debentures, debenture stock or
other securities received;

the whole or any part of the shares, stock, debentures,
debenture stock and other securities, units, participations
or interests in or of any corporations, companies, associa-
tions, undertakings, or firms for the time being engaged,
concerned or interested in any industry, trade or business of
a type similar to any or all of those which the Company is
empowered by this Memorandum of Mssociation to carry on or
which can conveniently be carried on in connection with any
such business, trade or industry as aforesaid or the
acquisition of which may seem to the Company or its Directors
calculated directly or indirectly to benefit the Company or

the interests of its menbers and to promote the beneficial
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(5)

4.
co~operation of any such companies, associations or firms as
well with one another as with the Company and to exercise in
respect of such investments and holdings all the rights,
powers and privileges of ownership including the right to
vote thereon;

(c) plant, machinery, and moveable, personal, heritable and real
property of all kinds; and

(d) patents, patent rights or inventions, know-how, copyrights,
designs, trade marks or secret processes, including without
prejudice to the generality of the foregoing to register,
promote and advertise the same.

To perform or do all ov any of the following operations, acts or

things:-

(a) to enter into any arrangement with any government or
authority, supreme, municipal, local or cotherwise which may
seem Lo the Company or its Directors conducive to the
attaimnment of the Company's cbjects or any of them and to
apply for, promote and obtain any legislation, order,
charter, privilege, concession, licence, right, franchise or
authorisation from any such government or authority for
enabling the Company to carry any of its dbjects into effect
or for extending any of the powers of the Company or for
effecting any modification of the constitution of the Company
or for any other purpose which the Company or its Directors
consider may be likely directly or indirectly to further the
objects of the Compagy or the interests of its members, and
to carry out, euvercise and comply with the same and to oppose
any proceedings or applications or the like which the Company
or its Directors consider may be directly or indirectly

prejudicial to the interests of the Company or its members;




(b)

L orenses

(c)

(e)

5.
to apply for, take out, obtain, purchase and otherwise
acquire any grants, licences, concessions and the like com-
ferring any exclusive or absolute or non—exclusive or limited
right to use, or any secret processes or other information
regarding, any invention or discovery which may seem to the
Company or its Directors capable of being used for any of the
purposes of the Company or the acquisition of which may seem
likely to the Company or its Directors directly or indirectly
to benefit the Company or its members and to carry on
research and to acquire, use, maintain, exercise, develop,
manufacture under, sell or otherwise dispose of, deal with or
turn to account any such licences, concessions and the like
and other information aforesaid;
to lend and advance money, to place money on current account
or deposit and to grant or provide credit and financial
accommodation to any person, firm or company, including,
without limitation, any clients of or other persons having
dealings with the Company, or to agents acting for or
representing the Company on such terms as may be thought fit
and with or without security and to buy and sell foreign
currency and to carry on the business of a banking, finance
or insurance company;
to receive from any person, firm or company, including share-
holders and Directors of the Company, money or securities, on
;ieposit or loan, at ‘interest or for safe custody or other—
wise;
to borrow and raise money with or without security and, for
the purposes of or in connection with the borrxowing or rais-
ing of money by the Company, to become a member of any

building society and to accept money on deposit and to secure

-



(£)

6.

or discharge any debt or obligation of or binding on the
Company in such manner as may be thought f£it by the Company
Or its Directors and, in particular, by the granting or
Creating or the permitting to subsist of any heritable
securities or other fixed securities or assignations in
Security or assignations or other conveyances or mortgages or
Pledges of or charges over or any set-off against or lien or
hypothee upon the undertaking of the Company and all or any
of its heritable and moveable, real and personal property,
(present and future) or by the granting or creating or the
permitting to Ksubsist of any mortgage, pledge or charge over
all or any of the uncalled capital for the time being of the
Company or by the creation and issue, at par or at a pPremium
or discount and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be
thought fit, of bonds, debentures, debenture stock,
Perpetual, redeemable or repayable or otherwise or of other
obligations or securities of the Company of any description;

to enter into any guarantee, contract of indemnity or surety-
ship and in particular, (without pPrejudice to the generality
of the foregoing) whether with or without the Company receiv-
ing any consideration, to quarantee or to grant any indemnity
in respect of or to secure (with or without a personal
covenant and witl or without a heritable security or other
fixed security or assignation in security or assignation or
other conveyance or n:ortgage or pledge of or charge over or
set~off against or lien upon all or any part of the under—
taking and assets, present and future, and the uncal led
capital of the Comparty) the performance of any obligation,

contract or liability or lnss or cost or expense or the

-




{g)

(n)

(i)

(3)

payment of any debt or sum including the principal amount
thereof or any dividend, interest or premium on any stock,
debenture, debenture stock, bond, share or other security of
any person, firm or company including (without prejudice to
the generality of the foregoing) any company which is for the
time being a subsidiary or a holding company of the Company
or another subsidiary of a holding company of the Company or
otherwise associated with the Company in business;

to accept, draw, issue, make, create, execute, discount,
endorse, negotiate, and to buy, sell and deal in bank drafts,
bills of exch;mge, promissory notes, debentures, bills of
lading and other instruments and securities, whether
negotiable, transferable or otherwise;

to enter into any partnership or any joint venture or any
joint~purse arrangement or any profit-sharing arrangement and
to co-operate or participate in any way with, and to assist
or subsidise, any company, firm or person;

to establish, promote, organise, incorporate, reorganise,
finance and to aid and assist, financially or otherwise,
companies, corporations, syndicates, partnerships and assoc-
iations of all kinds;

to carry on any business or branch of a business which this
Company is authorised to carry on by means, or through the
agency, of any subsidiary company or companies, and to enter
into any arrangement with any such subsidiary company for
taking the profits an::'i bearing the losses of any business or
branch so carried on or for financing any such subsidiary
company or guaranteeing its liabilities or to make any other
arrangement which may seem desirable to the Company or its

Directors with reference to any business or branch so carried



(k)

(1)

(m)

(n)

g.
on including power at any time, and either temporarily or
permanently, to close any such branch or business;
to acquire and carry on any business carried on by a sub-
sidiary or a holding company of the Company or another sub-
sidiary of a holding company of the Company;
to carry on the business of a holding company and to
establish or promote any company or companies for the purpose
of taking over, acquiring or working any of the property,
rights and liabilities of the Company, or for the purpose of
carrying on any business which the Company is authorised to
carry on, or for any other purpose which may seem to the
Company or its Directors directly or indirectly calculated to
benefit or to advance the cbjects or interests of the Company
or the interests of its members, with power to assist such
company or companies in every way, but especially by taking
shares, stocks and securities thereof, providing capital and
payving preliminary expenses;
to employ the funds of the Company in the development and
expansion of the business of the Company and all or any of
its subsidiary or associated companies and in any other
company whether now existing or hereafter to be formed and
engaged in any like business to the business of the Company
or in any other industry ancillary thereto or which can in
the opinion of the Company or its Directors conveniently be
carried on in comnection therewith and to invest money of the
Company in any investments and to carry on the business of a
property company;
to act as directors, secretaries, managers, registrars or
transfer agents or to appoint directors, secretaries,

managers, registrars or transfer agents of any subsidiary

-»
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(o)

(p)

(q)

9.
company or @f any company in which the Company is or may be
interested or of any other company and to take part in the
management, supervision and ceonirol of the business or
operations of any company or undertaking, and for that
purpose to appoint and remunerate any directors, managers,
trustees, solicitors, accountants, actuaries, architects,
valuers, surveyors or other experts or agentsy
o pay all the expenses of and preliminary and incidental to
the promotion, formation, establishment and registration of
the Company, and any other company promoted by the Cowpany or
any company in which the Company is or may contemplate being
interested including in such expenses all or any part of the
costs and expenses of owners of any business or properiy
acquired by the Company; and to procure the registration,
recognition or incorporation of the Company in or under the
laws of any place outside Scotland;
to issue and allot, credited as paid up in full or in part or
otherwise, shares, debentures or other securities of the
Company for cash or in payment or part payment for any
heritable or moveable, real or personal property purchased or
otherwise acquired by the Company or for any services
rendered to the Company or in satisfaction of any cbligation
or liabiiity undertaken or agreed to be undertaken by the
Company or for any other purpcse;
to give or pay any reimmeration, brokerage, discount or other
compensation or reward or expenses for services rendered or
to be rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of, any shares or debentures
or other securities of the Company or in or about the

formation of the Company or the conduct or course of its

-
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(xr)

(s)

10.

business, and to establish or promote, or concur or part—
icipate in establishing or promoting any company, fund or
trust and to subscribe for, underwrite, purchase or otherwise
acquire securities of any company, fund or trust and to carry
on the business of company, fund or trust promoters or
managers, and of underwriters or dealers in securities and to
act as trustees of swy kind for any person, firm or company
and to undertake and execute any trust;

to sell, exchange, transfer, let on rent, share of profit,
royalty or otherwise, grant licences, servitudes, easements,
options and other rights over and in any other manner deal
with, turn to account, or dispose of all or any part of the
undertaking, property and assets (present and future) of the
Company whether heritable or moveable, real or personal,
either together or in portions, for any such consideration as
may be thought fit by the Company or its Directors and in
particular (without prejudice to the generality of the fore-
going) for any shares, stock, debentures, debenture stock or
other securities, whether fully or partly paid up, of any
other company or partly in more than one of or in all of such
modes of payment and to hold, retain, sell, dispose of,
charge, mortgage and deal with any shares, stock, debentures,
debenture stock or other securities received;

to establish, maintain, participate in and contribute to or
to procure the establishment and maintenance of, particip-
ation in and contribution to, any pension, supsrannuation,
benevolent or 1life assurance fund, scheme or arrangement
(whether contributory or otherwise) for the benefit of any
persons {including Directors, former Directors, officers and

former officers) who are or shall have been at any time in
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11.

the employment or service of the Company or of any company
which at the time is or was a subsidiary or a holding company
of the Company or another subsidiary of a holding company of
the Company or otherwise associated with the Company or of
the predecessors of the Company in business or of any such
other company as aforesaid or of the relations, wives,
widows, families, comnections or dependants of any such
persons and for the benefit of any other persons whose
service or services have directly or indirectly been of bene-
fit to the Company and for the benefit of their relations,
connections or dependants or any of them and to grant or
procure the grant of donations, gratuities, pensions, allow-
ances, including allowances on death, or other payments or
benefits of any kind to any of such persons as aforesaid;
and to establish, subsidise, subscribe to or support institu-~
tions, associations, c¢lubs, schcols, funds or *itrusts
calculated or considered to be for the benefit of any of such
perscons as aforesaid or otherwise to advance the interests
and well-being of the Company or of any such other company as
aforesaid or its members; and to make payments for or towards
the insurance of any such persons as aforesaid;

(subject to the provisions of Sections 151 to 158 of the
Companies Act 1985) to establish and contribute to any
employee share scheme (within the meaning of Section 743 of
the Companies Act 1985) for the purchase or subscription by
trustees of shares of the Company or of a holding company of
the Company and to lend money to the Company's employees to
enable them to purchase or subscribe for shares of the
Company or of a holding company of the Company; to establish

and maintain any option or incentive scheme whereby selected
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{x)
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e ey, sUbsoribe or guarantee money to or for any purpose
Welah the Company ox its Directors consider may be Likely,
sivotly or indirectly, to further the interests of the
Jomgay o of its members orx for any charitable, benevolent,
uvational, educational, social, public, generz]l or useful
oject or for any exhibition;

to cease carrying on or to wind up any business or activity
of the Company, and to cancel any registration of and to wind
up or procure the dissolution of the Company in any state ox
territory;

to distribute among the members of the Company in specie or
otherwise, by way of dividend or honus or by way of reduction
of capital, all or any property or assets of the Company or
any proceeds of sale or disposal thereof, and in particular
shares, dzbentures or other securities of other companies
belonging to the Company, or of which the Company may have
the power to dispose; but so that no distribution amounting
to a reduction of capital be made except with the sanction
(if any) for the time being required by iaw;

to do all or any of the things or matters aforesaid in any

part of the world and either as principals, agents,
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13.
contractors, nominees, trustees or otherwise and either by or
through agents, contractors, nominees, trustees, gubsidiary
companies or otherwise and either alone or in conjunction
with others;

(y) to do all such other things as in the opinion of the Company
are or may be incidental or conducive to the attainment of
the above chjects or any of them;

And it is hereby declared that, for the purposes of this clause,

(A) "company” except where used in reference to the Company, shall

include any partnership or other body of persons, whether incorp-

orated or not incorporated, and whether domiciled or resident in
the United Kingdom or elsewhere, (B) "person" shall include any
person acting in any capacity whatsoever and any company, corpora-
tion, association, syndicate or society as well as any other legal
or natural person, (C) "subsidiery" and "holding company" shall be
construed in accordance with Section 736 of the Companies Act

1985, (D) “"securities" shall include any fully, partly or nil paid

share, stock, unit, debenture, debenture or loan stock, deposit

receipt, bill, note, warrant, coupon, right to si:bscribe or
convert, or similar right or obligation, (E) "and" and "or" shall
mean "and/or" where the context so permits, {F) "other" and

"otherwise" shall not be construed ejusdem generis where a wider

construction is possible, (G) reference to any Act of Parliament
chall be deemed to include any statutory amendment or modification
thereof, and (H) the objects specified in the different paragraphs
of this clause shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the
Company, but may be carried out in as full and ample a manner and

shall be construed in as wide a sense as if each of the said para-
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14.
graphs defined the dbjects of a separate, distinct and independent
company .
IV. The liability of the members is limited.
V. The share capital of the Company is £1,000 divided into 1,000 shares of

£1 each, with power to increase the capital and the Company shall have

power to divide the original. or any increased capital into several

classes, and to attach thereto any preferential, deferred, qualified or

5 other special rights, privileges, restrictions or conditions.

3 x

‘ WE, the several persons whose names and addresses 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 of Shares in the

capital of the Company set opposite our respective names:-—

Names, Addresses and Descriptions Numoer of Shares taken
of Subscribers by each Subscriber
Simon Thomas David Brown One
25 CHARLOTTE SQUARE
EDINBURGH
SOLICITOR
® ne
25
EDINBURGH ]
SOLICITOR :

Total Shares taken Two

Dated the Adond day of f\Jm)CosJ_ff‘. 198%.

WITNESS to the above Signatures:—

-t

e ~|t‘ /Z‘f:m L5V

Jacqueline Hepburn
25 CHARLOTTE SQUARE
EDINBURGH

LEGAL ASSISTANT
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THE COMPANIES ACT 1985

CCMPANY LEIMITED BY SHARES 114811

ARTICLES OF ASSOCIATION
of

DUNWILCO (138) LIMITED

CONSTITUTICN

The Company is established as a private company within the meaning of
Section 1(3) of the Companies Act 1985 in accordance with and subject
to the provisions of the Companies Act 1985 (hereinafter referred ‘to as
“the Act") and of the Memorandum of Association of the Company and of
the Regulations contained in Table A, in The Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F) (Avend-
ment) Regulations 1985 (hereinafter referred to as "Table A") with the
exception of Regulations 2, 24, 40, 64, 73 to 81 (inclusive) and 118 of
Table A, and of any other Regulations vhich are inconsistent with the
additions and modifications hereinafier set forth.

SHARE CAPITAL

The share capital of the Company is £1,000 divided into 1,000 shares of

£1 each.

(A) TFor the purposes of Section 80 of the Act, the Directors are
authorised generally and unconditionally to allot up to a meximam
of £998 in nominal amount of relevant securities (as hereinafter
defined) of the Company at any time or times from the date of
incorporation of the Company until the date occurring five years
after such date of incorporation. The aforesaid authority may be
previously revoked or varied by the Company in general meeting and

may be renewed by the Company in general meeting from time to time



16.

for a further period not exceeding five years. The Company may

make any offer or agreement before the expiry of this authority

which would or might require relevant securities to be allotted

after this authority has expired and the Directors may allot

relevant securities in pursuance of any such offer or agreement.

In this paragrapgh, references to the allotment of relevant securi-

ties shall be construed in accordance with Section 80 of the Act.
(B) In accordance with Section 91 of the Act, Sections 89 (1) and 90

(1) to {6) inclusive of the Act shall be excluded from applying to

the Company.
Without prejudice to the provisions of Regulation 5 of Table A, the
Company shall be entitled to register trustees as such in respect of
any shares held upon any trust.

LIEN

In Regulation 8 of Table A the words "(not being a fully paid share)"
shall be cmitted and the words "and the Company shall also have a first
and paramount lien on all shares standing registered in the name of a
single person or in the name of any person jointly with another or
others for all monies presently payable by him or any of them or his
estate or their estates to the Company" shall be inserted after the
words "in respect of that share".

FORFEITURE OF SHARES

Regulation 18 of Table A is hereby modified by adding at the end of the
first sentence thereof the following:-

"and all expenses that may havé been incurred by the Company by reason
of such non-payment."

TRANSFER OF SHARES °

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

whether or not it is a fully paid share.
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10.

1.

12I

13.

14.

17.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum
of members is present at the time when the meeting proceeds to
business. Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation shall be a quorum.
Regulation 41 of Table A is hereby modified by the deletion of the
words "or if during a meeting such a quorum ceases to be present."”
A poll may be demanded at any general meeting by the Chairman or by any
member present in person or by proxy or, in the case of a corporation,
by a duly authorised representative, and entitled to vote. Requlation
46 of Table A shall be construed accordingly.
No resolution not previously approved by the Directors shall be moved
by any member other than a Director at a general meeting unless the
member intemding to move the same shall have left a copy thereof with
his name and address at the Office of the Company three clear days
prior to sush meeting.
Notice of every general meeting shall be given to every member whether
or not he shall have supplied to the Conpany an address within the
United Kingdom for the giving of notices and Regulations 112 and 116 of
Table A shall be construed accordingly.

DIRECTORS
Unless otherwise determined by ordinary resolution of the Company, the
number of Directors (other than alternate Directors) shall not be less
than one and there shail be no maximum number. If and so long as there
is a sole Director, he may act alone in exercising all the powers and
authorities vested in the Directors. The first Directors shall be the
persons named in the statement delivered under Section 10 of the Act.
The Company may by ordinary resolution appoint a person who is willing

to act to be a Director either to fill a vacancy or as an additional



15.

16.

17.

12.

18.

Director.

The Directors may appoint a person vho is willing to ack to e a

Director, either to fill a vacancy or as an additiopal Director,

provided that the appointment does not cause the number of Directors 10

exceed any nurber fixed by or in accordance with fhese Articles as the

mazimum number of Directors.

The office of a Director shall be vacated:~

(a) if he becomes notour bankrupt or apparently insolvent or suspends
payment or compounds with his creditors;

(b) if he becomes of wnsound mind or a patient for fhe purpose of any
statute relating to mental health or otherwise A:i.‘ncap’ax:

(c) if (not being a Director holding executive office as such for a
fized term) by notice in writing to the Company he resigns his
pfficer

{a@) if he is prohibited by law from being a Director or ceases tobe a
Director by virtue of any provision of the Act or any statutory
modification or re-enactment thereof;

{€) 4if he is removed from office by notice in writing signed by all
‘his co-Directors and served upon him;

{£) 4f be shall for more than six months have been absent without
permission of the Directors from meetings of the Directors held
during that period and the Directors resolve that his office be
vacated.

In the event -of any Director necessarily performing or xendering any
spacigl duties or services to the Company outside his ordinary duties
as a Director the Directors may, if so authorised hy an ordinary
resolution of the Company, pay such Director special remweration and
such special remuneration may be by way of salary, <commission,
participation in profits or otherwise as may be arranged.

Hotwithetanding the provisions ¢f Regulation 70 of Table A, the
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19.

20.

21.

19.

Directors shall not exercise any powers conferred on the Company in
terms of Clause III{5)(s) of the Company's Memorandum of Association
unless so authorised by an ordinary resolution of the Company.
Notwithstanding the provisions of Regulation 70 of Table A, the
Directors on hehalf of the Company shall not exercise any powers
conferred on the Company in terms of Clause III(5)(t) of the Company' s
Memorandun of Association unless so authorised by an ordinary
resolution of the Company.
Regulation 94 of Table A is hereby modified by the insertion after the
end of paragraph (d) thereof of the words "or unless he has disclosed
to the Directors the nature and extent of any material interest or duty
of his as aforesaid in accordance with the provisions of Regulations 85
and 86 of Table A".

INDEMNITY
Every Director or officer of the Company shall be entitled to 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 or
discharge of the duties of his office or otherwise in relaticon 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 which the charge is found not proven or
in comnection with any application under Section 727 of the Act in
which relief is granted to him by the Court from liability for
negligence, default, breach of duty or breach of trust in relation to
the affairs of the Company and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen to be
incurred by the Company in the execution or discharge of the duties of
his office or in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by Section 310 of

the bct.



22.

20.

OVER-RIDING PROVISICNS

In the event that any person alcne or jointly with any other person,
{hereinafter called "the Parent") shall be the holder of not less than
90 per cent in nominal value of the issued shares of the Company as
confers the right for the time being to attend and wvote at general
meetings of the Company, the following provisions (but without
prejudice to the provisions of Section 303 of the Act) shall apply and
to the extent of any inconsistency shall have over-riding effect as
against all other provisions of these Articles:-

{a) the Parent may at any time and from time to time appoint any
person to be a Director or remove from office any Director howso-
ever appointed;

(b) any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent may by notice to the
Company from time to time prescribe and any such restriction may
be removed or varied in such regard and to such extent as the
Parent may by notice to the Company from time to time prescribe.

Any such appcintment, removal, consent or notice shall be in writing

served on the Company and signed by the Parent or in the case of a

company on its behalf by any one of its directors or by its secretary

or by some other person duly authorised for the purpose. No person
dealing“with the Company shall be concerned to see or enquire as to
whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the Parent has
been obtained and no obligatic;n incurred or security given or trans—
action effected by the Company to or with ary third party shall be
invalid@ or ineffectual unless the third party had at the time express
notice that the incurring of such obligation or the giving of such

security or the effecting of such transaction was in excess of the



g

A e s

Juses of Ve Diveuds iy,

L - ATt g e — = e i I TR

Ia

Wowes, Pgdresns gy hc;;aff;-iﬁ,t aﬂw; ;,ui 5 st )HJ b4 'q

e ey - s, [P S e e JE .

«**/»'J‘/‘)“’/// wf?/"’/jy//
Ty VMRS HJayis) Soa g

P8 R ATV LR g
HDLNRIES

SATTIE

X e

: , Al .
;%*l"—*%mw;‘f) * b
/,....v-‘ 'f'jp W v Fx‘cﬁ‘ ;

EIRPUEE

EDLPCLEeE

T 2 TR AT TN TIANT AT kST IERENG S IR RAMSSeNec Shxs et ¢ 0T D Senmsmemn mne—minet o e 4 e AW e g s

PL
. . Goe,t
IEpE iy s due ol o s el

i’
T
I
“ :
R T T S ..o To P A S

SADNGRD LD tee 2podc Sadiduglicn: -
Ty

amegielinn Seagraar
L CHARUOEE CEBRIBR
EOLGIRE

JECEE, AR IGTANT

PP



COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Pia_?sei do not Pursuant to section 10 of the Companies Act 1985
write in -

this margin

To the Registrar of Companies

Planse complete {Address overleaf - Note B) For official use
leqibly, prefarably
i black type, or 4 4
bold block lettering ¢ :
Name of company
* insert full name *  DUNWILCO (138) LIMITED !
of company H

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

25 Charlotte Square,
Edinburgh

{ Postcode| EH2 4EZ

memorandum please mark ‘X'in the box opposite and insert

If the memorandum is delivered by an agent for the subscribers of the ‘
Z
the agent's name and address below

Messrs; Dundas & Wilson C.S.,
25 Charlotte Square,

Edinburgh.
| Postcode| EH2 AEZ
Numker of continuation sheats attached (see note 1) E
Presentor's name address and For official Use
reference (if any): JH/MSC General Section

Dundas & Wilson C.S.,
25 Charlotte Square,
Edinburgh.

EH2 4EZ

Page 1
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The namels) and particulars of the person who is, or the persons who are, t0 be the first director or

Pleasa do not

directors of the company (note 2) are as follows: 73112%12[9‘“
Name (note 3 nureen Sheila Coutts Business occupation
N Writer to the Signet
Previous name(s) {(note 3} Nope Nationality !
Address (note 4) 25 Charlotte Square, British &
Edinburgh Date of birth (where applicable)
Postcode| EH2 4EZ {note 6} N/A
Other directorships t  D.W. Company gervices Limited t enter particula

of other
directorships

held or previc
held (see note

if this space i
insufficiant us

continuatlon

| consent to act as directorof the ce mpany named on page 1
Signature

Date &l" |- 337

Name (note 3) David Hardie

Business occupation

Writer to the Signet

Previous name(s) {note 3}  Nene

Address {(note 4) 25 Charlotte Scuare,

Nationality
British

Edinburgh

Postcode

EH2 4E2

Date of birth {where applicable)
{note 8) N/A

Other directorships 1

N.W. Company Services Limited

{Dundas & Wilson (Trustees) Timited

r=

| consent to act as dire%o\f the company named on page 1

Signature

2 )~ |- 3Y

Date

' lfName {note 3)

j

'Pﬂe'vious namels) (note 3)
¥ Address {note 4)

. Postcode {note 6)
[Bther directorships t i
| consent to act as director of the company named on page 1
Signature Date

Business occupation

Nationality

Date of hirth (where applicable}

Page



Please do not
write In
this margin

Pleaso complete
legibly, preforably
in black type, or
hold block lattering

delete if the form is
gigned by ths
subscribers

delete if the form is

signed by an agent on

behalf of the
subseribers,

All the subscribers
must sign either
personaily or by a
person or persons
authorised to sign
for them.

Pane 3

The namels) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secretaries, of the company are as follows:

Names (notes 3 & 7) D.W., Company Services Limited

Previous name(s) (note 3) None

Address {notes 4 & 7) 25 Charlotte Square,

Edinburgh

Postcode EH2 4EZ

{ consent to act as secretary ﬁh‘e-pom any ed on page 1

4@% %2, Director

Signature 0. W. COMPANY SERVIGES LTD. Date Aok~ [(—-¥F

Name (notes 3 & 7)

Previous namel(s) (note 3)

Address {notes 4 & 7)
Postcode

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

Signature Date

DD eas. o fire
Signature of agent on behalf of subsctibers Date XX~ ||-¥F

\

Signed

oz
Signﬁ\ " Date /

Da
\ / Date

Signed

Signed Date

Sigred / m

)szgaed/ Date

\

e

- ~ |

o
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

DUNWILCO (138) LIMITED

{No. 114811)

At an Extraordinary General Meeting of the above Company duly convened and
held at 25 Charlotte Square, Edinburgh on the 13th day of December 1988, the
following Resolution was passed as a Speclal Resclution:-

a4 .
.

£ :
SPE 5IAL RESOLUTION

“That the objects of the Company be altered by deleting the whole of Clause
TII(1l) of its Memorandum of Association and by substituting in lieu therefor
Clause IIL(1) as set out in the draft produced to the Meeting and for the

purpose of identification signed by the Chairman thersof”.

D.W. Company Services Limited

Secretaries
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(a)

(b)

{e)

DUNWILCO (138) LIMITED

No. 114811

Draft New Objects Clause TIX(1l)

To buy, purchase, feu, take on lease, or in excchange or otherwise acquire,
hold, manage, invest in, work and develop any lands, properties and
buildings of whatever nature and description in Great Britain or elsevhere
in the world, and any eskate or interest in, and any right comnected with
such lands, properties and buildings, and to turn to account any of the
foregoing acquired by the Company or in which the Company is interested; to
sell, feu, lease, exchange or otherwise deal in or dispose of any of the
foregoing or grant rights ovér any of the foregoing and to turn the same‘to
account as may seem to the Company or its Directors to be expedient.

To lay out and prepare any land acquired by the Company or in which the
Company 1s interested fof building purposes, constructing, reconstructing,
altering, pulling down, maintaining, decorating, furnishi;g, fitting out,
repairing and improving lands, properties and buildings of whatever nature
or description and to consolidate, connect or sub-~divide properties and to
plant, pave, drain, farm, cultivate and develop any lands and to advance
money, enter intc contracts and arrangements of all'kinds with builders,
taenants and others.

To carry on all or any of the businesses of builders, building and civil

engineering contractors, land, estate and property owners and developers,

rapairers and jobbers, estate agents and managers, rent collectors, mortgage
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and insurance brokers and agents, surveyors, valuers and auctloneers,
general farmers, builders' merchants, plant hire speclalists and
contractors, merchants of and dealers in plant, machinery, vehicles and
appliances of all kinds, painters and decorators, plumbers, haulage and

transport contractors, electriclans and general engineers,

VoK e %

Chairman
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

DUNWILCO (138) LIMITED

(No. 114811)

At an Extraordinary General Meeting of the above Company duly convened and

heid at 25 Charlotte Square, Edinburgh on the 13th day of December 1988 the

following Resolutions were passed as Ordinary Resolutions of the Company:-—

1.

C .

ORDINARY RESOLUTIONS

"That the authorised share capital of the Company be increased from £1,000
to #£10,000 by the creation of an additional 9,000 Ordinary Shares of £1
each, to rank pari passu in all respects with the existing Ordinary Shares
of the Company." |

"That the Directors of the Company be and are hereby authorised generally
and unconditionally for the purposes of Section 80 of the Companieé Act 1985

to allot relevant securities (as defined in sub-Section (2) of the said

Section 80) up to a maximum nominal amount of £9,998 at any time or times

for the period of five years from the date of the passing of this Resolution-

and the aforesaid authority shall allow the Company to make an offer or
agreement before the expiry thereof which would or might require relevant

securities (as so defined) to be allotted after the authority has expired”.

Z ’gm .Director

D.W. Company Services Limited
Secretaries
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Please do not
write in
this margin

Ploase conpiote
tegibly, preferably
in black typs, or
bold block lettering

* insert full name
of company

§ the copy must be
printed or in some
other form approved
by the registrar

% Insert
Director,
Secretary,
Administrator.
Administrative
Receiver or
Recelver
{Scotland) as
appropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to saction 123 of the Companies Act 1985

To the Registrar of Companies
(Address overieaf)

Name 6f company

For official use

=T =m

[ B

S T

] ,.5’.':
(3 B

Company number

114811

* DUNWILCO (138) LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __13th December 1988 the nominal capital of the company has been
increased by £ _9,000 beyond the registered capital of £ _1..000

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

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: to rank 'pari pasgn in all respects
with the existing Ordinary Shares of the Companyy

Z ’fé@?/é Uirpctor

Signed . W. COMPANY SEAVICES UiBesignationt gecretaries

-
Please tick here if
continued »verleaf

Presentor’s name address and For official Use
reference (if any): JH/PAD General Section
Dundas & Wilson C.S.,
25 Charlotte Square,
Edinbuigh.

EH2 4EZ




B e T
P S o S P

A e L TR

SRR egratl v

R

AT et

Somme e w2

JEE LA BRI

AR S S

COMPANIES FORM No. 224

Neotice of accounting reference date
(to be delivered within € months of

incorporation)
PleasT do not Pursuant to section 224 of the Companies Act 1985
write in
this margin

To the Registrar of Companies Far official use
Pleass complete T s s
{egibly, preferably (Address overleaf) | i | |
in black type, or = =k

bold block lsttering  Name of company

Company number

114811

*  DUNWILCO (138) LIMETED

* insert full name
of company

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below: -

Important

‘The accounting

refarence date to

be entered along- Day Month
side shoucl’d bel h
completed as in the ;| i I
following examples: 3 : l: Q i 1

5 April
Day Month

|G|5|0|4|

30 June
Day Menth

31 December
U.y Month

4 Insert

Director, /7 .,_g
Secretary, e ~M Nractar

Administrator,

dministrati ; fanati
e Signed 0. . COMPANY SERviges Lfesionationt  gucretaries Date 13,12,88
Receiver
(Scoﬂan,d) as o
appropriate m_
Presentor’s name address and For official Use v Ve _’:194,@
reference {if any): JH/PAD General Section i J’:g?:tjcoom &

Dundas & Wilson C.S.,
25 Charlotte Scuare,
Edinbuxgh.

EH2 4EZ
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ot Certified a true copy of
8! the Memorandum of
Association of the Company
. THE COMPANIES ACT 1685
LA

¢ \ \

EX COMPANY LIMITED BY SHARES

| Wl Sn s,

Director,szecréat
MEMORANDUM OF ASSOCIATION /‘I‘" '

(as amended by Special Resolution passed on 13th December 1988
%

of

DUNWILCO (138) LIMITED .
\ :0 MAR 1989

N

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

I. The name of the Company is "Dunwilco {138) Limited".

v III. The objects for which the Company is established are:-
é (L {a) To buy, purchase, feu, take on lease, or in exchange or
? otherwise acquire, hold, manage, invest in, work and develcp
i any lands, properties and buildings of wvhatever nature and
j description in Great Britain or elsevhere in the world, and
| any estate or interest in, and any rights connected with
such lands, properties and buildings, and to turn to account
any of the foregoing acquired by the Company or in which the
Company is interested; to sell, feu, lease, exchange or
i otherwise deal in or dispose of any of the foregoing or grant
rights over any of the foregoing and to turn the same to
: account as may seem to the Company or its Directors to be
expedient.
_;; (b) To lay out and prepare any land acquired by the Company or in
which the Company is interested for building purposes,
constructing, reconstructing, altering, pulling down,

maintaining, decorating, furnishing, fitting out, repairing
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(2)

2,
and improving lands, properties and buildings of whatever
nature or description and to consolidate, connect or
sub-divide properties and to plant, pave, drain, farm,
cultivate and develop any lands and to advance money, enter
into contracts and arrangements of all kinds with builders,
tenants and others.

(c¢) To carry on all or any of the businesses of builders,
building and civil engineering contractors, land, sstate and
property owners and developers, repairers and jobbers, estate
agents and managers, rent collectors, mortgage and insurance
brokers and agents, surveyors, valuers and auctioneers,
general farmers, builders' merchants, plant hire specialists
and contractors, merchants of and dealers in plant,
machinery, vehicles and appliances of"all kinds, painters and
decorators, plumbers, haulage and transport contractors,
electricians and general engineers. | ‘

To purchase, take on lease or in exchange, hire or otherwise

acquire and hold heritable or moveable, real or, personal property

of every description and wherever situate and any option,
interest, licence, servitude, easement, right or privilegg in or
over such property which the Company or its Directors may think
necessary or convenient for the purposes of its business or for
investment or for the furtherance of its objects, and in
particular but not limited to any land, buildings, apparatus,
machinery, plant and stock-in-trade; and also to sell, feu, lease,
let, exchange, surrender, mortgage, charge or otherwise dispose of
or deal with or to occupy, factor, maintain, manage, control,
work, alter, extend, equip, improve, exploit, develop, replace or

turn to account in any manner or way any such property or to grant

.




e 3)

(4)

3,
any option, interest, licence, servitude, easement, right or
privilege in or over any such property.
To promote, establish, develop and carry on any other business or
activity whatsoever and to do anything of any nature which in the
opinion of the Company or its Directors is or may be capable of
being conveniently carried on or done in connection with any

business of the Company hereinbefore or hereinafter authorised,

whether ejusdem generis therewith or not, or calculated as likely

directly or indirectly to enhance the value of or render more

profitable all or any part of the Company's undertaking, property,
rights or assets or utilising its know-how or expertise or other-
wise advancing the interests of the Company or of its members.

To purchase or acquire by exchange, subscription, application,

promotion or otherwise and to hold and deal with in any manner or

way any of the property following:-

(a) all or any part of the undertaking, property, business or
assets of any person, firm or company carrying on or
proposing to carry on any business which the Company is
authorised to carry on or possessed of property which in the
opinion of the Company or its Directors is suitable for any
of the purposes of the Company; or any interest in any
partnership or joint venture or joint-purse arrangement or
other arrangement regarding the sharing of profits or any
union of interests with any such person, firm o1 company,
and, as part of the consideration for any such acquisition,
to undertake all or any of the transactions or liabilities of
any person, firm or company, and to give or accept by way of
consideration, for any of such acts or things or for any such
undertaking, property, business, assets or interests

acquired, any shares, stock, debentures, debenture stock or
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(5)

4,
other securities which the Company has power to issue or
partly in more than one of or in all of such modes and to
acquire, hold, retain, sell, dispose of, charge, mortgage and
deal with any shares, stock, debentures, debenture stock or
other securities received;

(b) the whole or any part of the shares, stock, debentures,
debenture stock and other securities, units, participations
or interests in or of any corporations, companies, associa~
tions, undertakings, or firms for the time being engaged,
concerned or interested in any industry, trade or business of
a type similar to any or all of those which the Company is
empowered by this Memorandum of Association to carry on or
which can conveniently be carried on in connection with any
such business, trade or industry as aforesald or the
acquisition of which may seem to the Company or its Directors
calculated directly or indirectly to benefit the Company or
the interests of its members and to promote the beneficial
co-operation of any such companies, associgtions or firms as
well with one another as with the Company and to exercise in
respect of such investments and holdings all the rights,
powers and privileges of ownership including the right to
vote thereon; X

(¢) plant, machinery, and movesble, personal, heritable and real
property of all kinds; and

(d) patents, patent rights or inventions, know-how, copyrights,
designs, trade marks or secret processes, including without
prejudice to the generality of the foregeing to register,
promote and advertise the same.

To perform or do all or any of the Ifollowing operations, acts or

things:-
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(a)

(b)

5.

to enter dinto any arrangement with any government or
authority, supreme, municipal, local or otherwise which may
seem to the Company or its Directors conducive to the
attainment of the Company's objects or any of them and to
apply for, promote and obtain any legislationm, order,
charter, privilege, concession, licence, right, franchise or
authorisation from any such government or authority for
enabling the Company to carry any of its objects into effect
or for extending any of the powers of the Company or for
effecting any modification of the constitution of the Company
or for any other purpose vhich the Company or its Directors
consider may be likely directly o‘r indirectly to Further the
objects of the Company or the interests of its memberz, and
to carry out, exercise and comply with the same and to oppose
any proceedings or applications or the like which the Company
or its Directors consider may be directly or indirectly
prejudicial to the interests of the Company-or its members;

to apply for, take out, obtain, purchq.se and otherwise
acqguire any grants, licences, concessions and the like con-—
ferring any exclusive or absoclute or non-exclusive or limited
right to use, or any secret processes oOr other inforrﬁatiSn
regarding, any invention or discovery which may seem to the
Company or its Directors capable of being used for any of the
purposes of the Company or the acquisition of which 7ay seem
1ikely to the Company or its Divectirs directly or indirectly
to benefit the Company or its members and to carxy omn
research and to acquire, use, maintain, exercise, develop,
manufacture under, sell or ctherwise dispose of, deal with of
turn to account &ny such licences, concessions and the like

and other information aforesaid;



i
i
7
?
!
8
fi
i
i
¢
!
ki
i
£

A TR LTS LD T

(c}

()

(e)

6,

to lend and advance money, to place money on current account
or deposit 'and to grant or provide credit and financial
accommodation to any person, firm or company, including,
without limitation, any clients of or other persons having
dealings with the Company, or to agenté acting £for  or
representing the Company on such terms as may be thought fit
and with cor without security and to buy and sell foreign
currency and to carry on the business of a banking, f;i.nancg
or insurance company; o

to receive from any person, firm or company, including share-
holders and Directors of the Company, monev or securities', on

deposit or loan, at interest or for safe ctstody or other-

wise;

to borrow and raise money with or without senurity and, for.

1

the purposes of or in ccnnection with the borrowing or rais-

ing of monay by the Company, to become a member of *aﬁy

building society and to accept money on deposit and to secure“

or discharge any debt or ca”bligat:i.on of or binding on the -

Company in such manner as may be thought fit by the Compax‘1y
or its Directors and, in particular, by.the granting or
creating or the permitting to subsist of any ..hgfitablé
securities " or other fixed securities or assignatiﬁns in
security or assignations or other conveyances or mcrtgéigéls or
pledges cf or charges over or any set-off against or lien or
hypothec upon the undertaking of the Company aﬂd all or any
of its heritable and moveable, real and personal "4"13roperty,
{present and future) or by the granting or creating or the
permitting to subsist of any mortgage, pledge or charge over
all or any of the uncalled capital for the time being of the

Company or by the creation and issue, at par or at a premium
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(£)

(g}

7.

or discount and for such consideration and with and subject
te such rights, powers, privileges and conditions as may be
thought fit, of bonds, debentures, debenture stock,
perpetual, redeemable or repayable or cotlmwvice or of other
obligations or securities of the Company of any description;
to enter into any guarantee, contract of indemnity or surety-
ship and in particular, (without prejudice to the generality
of the foregoing) whether with or without the Company receiv-
ing any consideration, to guarantee or to grant any indemnitv
in respect of or to secure (with or without a personal
covenant and with or without a heritable security or other
fixed security or assignati;n irn security or assignatiocn or
other conveyance or mortgage or pledge of or charge over or
set-off against or lien upon all or any part of the under-—
taking and assets, present and future, and the uncalled
capital of the Company) the performance of any'obligation,
contract or liability or loss or cost or expense or the
payment of any debt or sum including thg principal amount
thereof or any dividend, interest or premium on any stock,
debenture, debenture stock, bond, share or other security of
any person, firm or company including (without prejudice to
the generality of the foregoing) any company which is for the
time being a subsidiary or a holding company of the Company
or another subsidiary of a holding company of the Company or
otherwise associated with the Company in business;

to accept, draw, issue, make, create, execute,-‘ discount,
endorse, negotiate, and to buy, sell and deal in bank drafts,
bills of exchange, promissory notes, debentures, bills of
lading and other instruments and securities, whether

negotiable, transferable or otherwise;
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(h)

{1)

(3)

(k)

(1)

8.
to enter into any partnership or any joint venture or any
joint-purse arrangement or any profit~sharing arrangement and
tc co~operate or participate in any way with, and to assist
or subsidise, any company, firm or person;
to establish, promote, organise, incorporate, reorganise,
finance and to aid and assist, financially or otherwise,
companies, corporations, syndicates, partnerships and assoc-
iations of all kinds; -
to carry on any business or branch of a business which this
Company is authorised to carry on by means, or through the
agency, of any subsidiary company or companies, and to enter
into any arrangement with any such subsidiary company for
taking the profits and bearing the losses of any business or
branch so carried on or for finaneing any such subsidiary
company or guaranteeing its liabilities or to make any other
arrangement which may seem desirable te the Company or its”
Directors with reference to any business or branch so carried
on including power at any time, and eitbgr temporarily or
permanently, to close any such branch or business;
to acquire and carry on any business carried on by a sub-
sidiary or a holding company of the Company or another sub-
sidiary of a holding company of the Company;
to carry on the business of a holding company and to
establish or promote any company or companies for the purpose
of taking over, acquiring or working any‘of the property,
rights and liabilities of the Company, or for the purpose of
carrying on any business which the Company is authorised to
carry on, or for any other purpose which may seem to the
Company or its Directors directly or indirectly calculated to

penefit or to advance the objects or interests of the Company
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9.
or the interests of its members, with power to assist such
company or companies in every way, but especially by taking
shares, stocks and securities thereof, providing capital and
paying preliminary expenses;
to employ the funds of the Company in the development and
expansion of the business of the Company and all or any of
its subsidiary or associated companies and in any other
company whether now existing or hereafter to be formed and
engaged in any like business to the business of the Company
or in any other industry ancillary thereto or which can in
the opinion of the Company or its Directors conveniently be
carried on in connection therewith and to invest money of the
Company in any investments and to cafry on the business of a
property company;
to act as directors, secretaries, managers, registrars or
transfer agents or to appoint directors, secretaries,
managers, registrars or transfer agents of any subsidiary
company or of any company in which the Company is or may be
interested or of any other company and to take part in the
management, supervision and control of the business or
operations of any company or undertaking, and for that
purpose to appoint and remunerate any directors, managers,
trustees, solicitors, accountants, actuaries, architects,
valuers, surveyors or other experts or agents;
to pay all the expenses of and preliminary and incidental to
the promotion, Zformation, establishment and registration of
the Company, and any other company promoted by the Company or‘
any company in which the Company is or may contemplate being
interested including in such expenses all or any part of the

costs and expenses of owners of any business or property

(= D i s

PRSI

GEE Y ovacT v e
- b g
a2 = 0

3




}‘.
N

etz

il

(p)

(q)

(r)

10,
acquired by the Company; and to procure the registration,
recognition ‘or incorporation of the Company in or under the
laws of any place outside Scotland;
to issue and allot, credited as paid up in full or in part or
otherwise, shares, debentures or other securities of the
Company for cash or in payment or part payment for any
heritable or moveable, real or personal property purchased or
otherwise acquired by the Company or for any services
rendered to the Company or in satisfaction ¢f any obligation
or liability wundertaken or agreed to be undertaken by the
Company or for any other purpose;
to give or pay any remuneration, brokerage, discount or other
compensation or reward or expenses for services rendered or
to be rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of, any shares or debentures
or other securities of the Company or in or about the
formation of the Company or the conduct or course of its
business, and to establish or promote, or concur or part—
icipate in establishing or promoting any company, fund or
trust and to subscribe for, underwrite, purchase or otherwise
acquire securities of any company, fund or trust and to carry
on the business of company, fund or trust promoters or
managers, and of underwriters or dealers in securities and to
act as trustees of any kind for any person, firm or company
and to undertake and execute any trust;
to sell, exchange, transfer, let on rent, share of profit,
royalty or otherwise, grant licences, servitudes, easements,
options and other rights over and in any other manner deal
with, turn to account, or dispose of all or any part of the

undertaking, property and assets (present and future) of the
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Company whether heritable or moveable, real or personal,
either together or in portions, for any such consideration as
may be thought fit by the Company or its Directors and in
particular (without prejudice to the generality of the fore-
going) for any shares, stock, debentures, debenture stock or
other securities, whether fully or partly paid up, of any
other company or partly in more than one of or in all of such
modes of payment and to hold, retain, sell, dispose of,
charge, mortgage and deal with any shares, .stock, debentures, 'I
debenture stock or other securities received;

to establish, maintain, participate in and contribute to or
to procure the establishment and maintenance of, particip-
ation in and contribution to, any pension, superannuation,
benevolent or 1life assurance fund, scheme or arrangement
(vhether contributory or otherwise) for the benefit of any
persons (including Directors, former Directors, officers and
former officers) who are or shall have been at any time in
the employment or service of the Company or of any company
which at the time is or was a subsidiary or a holding company
of the Company or another subsidiary of a holding company of
the Company or otherwise associated with the Company or of
the predecessors of the Company in business or of any such
other company as aforesaid or of the relations, wives,
widows, families, connections or dependants of any such
persons and for the benefit of any other persons whose
service or services have directly or indirectly been of bene-
fit to the Company and for the benefit of their relatioms,
connections or dependants or any of them and to grant or
procure the grant of donations, gratuities, pensions, allow-

ances, including allowances on death, or other payments or
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benefits of any kind to any of such persons as aforesaid;
and to establish, subsidise, subseribe to or support institu-
tions, associations, c¢lubs, scheols, funds or trusts
calculated or considered to be for the benefit of any of such
persons as aforesaid or otherwise to advance the interests
and well~being of the Company or of any such other company as
aforesaid or its members; and to make payments for or towards
the insurance of any such persons as aforesaid;

{subject to the provisions of Sections 151 to 158 of the
Companies Act 1985) to establish and contribute to any
employee share scheme (within the meaning of Section 743 of
the Companies Act 1985) for the purchase or subscription by
trustees of shares of the Company or of a holding company of
the Company and to lend money to the Company's employees to
enable them to purchase or subsecribe for shares of the
Company or of a holding company of the Company; to establish
and maintain any option or incentive scheme whereby selected
employees (including salaried Directors anc.i officers) of the
Company are given the opportunity of acguiring shares in the
capital of the Company; to formulate and carry into effect
any scheme for sharing the profits of the Company with its
employees (including salaried Directors and officers) or any
of them; and to form or subscribe to any associatien,
institution or fund for the protection of the interests of
owners or employers by insurance against loss caused by bad
debts, strikes, fire, accidents, war risks or otherwise;

to pay, subscribe or guarantee money to or for any purpose
which the Company or its Directors consider may be likely,
directly or indirectly, to further the interests of the

Company or of its members or for any charitable, benevolent,



(v)

(w)

(x}

()

13,
national, educational, social, public, general or useful
object or for any exhibition;
to cease carrying on or to wind up any business or activity
of the Company, and to cancel any registration of and to wind
up or procure the dissolution of the Company in any state or
territory;
to distribute among the members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capital, all or any property or assets of the Company or
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other companies
belonging to the Company, or of which the Company may have
the power to dispose, but so that no distribution amounting
to a reduction of capital be made except with the sanction
(if any) for the time being required by law;
to do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents,
contractors, nominees, trustees or otherwisg and either by or
through agents, contractors, nominees, trustees, subsidiary
companies or otherwise and either alone or in conjunction
with others;
to do all such other things as in the opinion of the Company
are or may be incidental or conducive to the attainment of

the above objects or any of them;

And it is hereby declared that, for the purposes of this clause,

(A) "company" except where used in reference to the Company, shall

include any partnership or’ other body of persons, vhether incorp-

orated or not incorporatid, and whether domiciled or resident in

the United Kingdom or elsewhere, (B) "person" shall include any

person acting in any capacity whatsoever and any company, corpora-
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tion, association, syndicate or society as well as any other legal
or natural person, (C) "subsidiary" and "holding company" shall be
construed in accordance with Section 736 of the Companies Act
1985, (D) "securities" shall include any fully, partly or nil paid
share, stock, unit, debenture, debenture or loan stock, deposit
receipt, bill, note, warrant, coupcn, right to subscribe or
convert, or similar right or obligation, (E) "and" and Yor" shall
mean "and/or" where the context so permits, (F) "other" and

"otherwise" shall not be construed ejusdem generis where a wider

construction is possible, (G) reference to any Act of Parliament
shall be deemed to include any statutory amendment or modification
thereof, and (H) the objects specified in the different paragraphs
of this clause shall not, except where the context expressly so
| requires, be in any way limited or restricted by reference to or
O in.erence from the terms of any other paragraph or the name of the
Company, but may be carried out in as full and ample a manner and
ﬂi shall be construed in as wide a sense as if each of the said para-
| graphs defined the objects of a separate, distingt and independent
company.
IV, The liability of the members is limited.
*V, The share capital of the Company is £1,000 divided into 1,000 shares of
. £l each, with power to increase the capital and the Company shall have

power to divide the original or any increased capital into several

A

classes, and to attach thereto any preferential, deferred, qualified or

other special rights, privileges, restrictions or conditions.
WE, the several persons whose names and addresses 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 of Shares in the
* The share capital of the Company was increased to £10,000 divided into

10,000 Ordinary Shares of £1 each by Ordinary Resolution passed on 13th
December 1988.
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capital of the Company set opposite our respective names:-

Names, Addresses and Descriptions Number of Shares taken
of Subscribers by each Subscriber
Simon Thomas David Brown One
25 CHARLOTTE SQUARE
EDINBURGH
SOLICITOR
* David Ian Lindgren One
25 CHARLOTTE SQUARE
EDINBURGH
SOLICITOR

Total Shares taken Two

Dated the 22nd day of November 1988.

WITNESS to the above Signatures:-

Jacqueline Hepburn
25 CHARLOTTE SQUARE
EDINBURGH

LEGAL ASSISTANT



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

114811
| hereby certify that

DUNWILCO (138) LIMITED

having by special resolution changedits name, is now

incorporated under the name of

HERMISTON DEVELOPMENTS LIMITED
Signed at Edinburgh

6 APRIL 1989

Registrar of Companies

C28

0 8025749 14 1789 (L Co Lid




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

DUNWILCO (138) LIMITED

(No 114811)

SPECIAL RESOLUTION

At an Extraordinary General Meeting of the above Company duly convened
and held at \\’\\,nf\\ Reande |, kil (,\‘\; (’%;L&-\,saﬂ on the l4th day of
‘ /

December 1988 the following Resolution was passed as a Special Resolution:-

wPhat the name of the Company be changed to Hermiston Developments Limited".

ST
b
I B Tudhope

Secretary
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quase do not
write in
this margin

Please complete
legibly, preferably
in biack type, or

* insert full name
of company

Note

Details of day and
month in 2, 3 and
4 should be the
same,

Plaase read notes
1to 6 overleafl
before completing

COMPANIES FORM No. 225(2)

Notice of new accounting
reference date given afier the
end of an acceunting reference
period by a parent or subsidiary -
undertaking or by a company subkject
to an administration order

Pursuant to section 225(2) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Company number
bold block fsttering {Address overleaf - Note 7) SC114811
Name of company
! * HERMISTON DEVELOPMENTS LIMITED
2. gives notice that the company’s new accounting reference
date on which the previous accounting reference period Day Month
and each subsequent accounting reference period of 3 ; y 2
the company is to be treated as coming, or as having i 311 10 1 7 I
come, to an end is : ! ! ! 2
Day Month Year

this form.

1 delete as
appropriate

If neither of these
statements can be
completed, the
notice cannot be
given,

¥ Insert
Director,
Secretary,
Receiver,
Administrator,
Administrative
Receiver or
Receiver
{Scotland)
as appropriate

3. The previous accounting reference period of the company
is to be treated as [SHBHBKESextended]t and [is {0 be
treated as having come to an endwikeomuxtyemend]t on

3
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4. 1 this notice is given by a company which is a subsidiary or parent undertaking but which is not subject
to an administration order, the following statement should be completed:

The company is a [subsidiarylipargnilt undertaking of The Premier Property Group Limited
of Murray House, 4 Redheughs Rigg, South Gyle, Edinburgh EHI2 9DG

. company number 5€139902

the accounting reference date of which is st July

5. If this notice is given by a company which is subject to an administration order, the following statement
should be completed:

An administration order was made in relation to the company on

and it is still in force.

6. Signed \%\/j_'}\_‘dﬂ ) Designatfon#;u_wwul Date EM ) OR .
!

'V %
Presentor's name address For official use - -
telephone number and reference (if any): f D.EB. 20SETO0MI ) 4f ¢ ion sy o Lo
DUNDAS & WILSON, C.S. # Mg R
2 ol : L s
Saltire Court { gt
20 Castle Terrace

EDINBURGH EHl 2EN

REF: JR/ADC/M1173.177




