CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number

118669

I hereby certify that

WELLBUY LIMITED

is thic day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

o ————

I Signed at Edinburgh g

20 JUNE 1989 R

Registrar of Companies

1 DAL B Bin A L L T Ci13
P



Plsase ro not
wi LN
this margin

Please complate
lagibly. preferably
in black type, ot
bold block lettering

* insert full name
of company

T delete as
appropriate
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Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to secuon 12{3} of the Companies Act 1985

To the Registrar of Companies
For official use Company number
r Il_l $0 g
Name of company L i L | IR Y
LT w

WELLBUY LIMITED

|, __ ANDREW COCKBURN
of _ 24 CASTLE STREET
EDINBURGH

~ EH2 3HT

JE— et P Tt b e e e . . 4 T . —— —arar

do selemnly and sincerely declare that | am a [Solicitor engaged in the formation of the
company|t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)]-} 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 Il SHIP STREEI__ e e e Declarant to sign helow
o BRECON . e
e . POWYS

Ist day of February 1989 ; 3
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company s name is

WELLBUY LIMITED

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

3. Tha Company's objects are .-

ta)  To carry on for profit. directly or indireclly. whether by itself or through

subsichary, associated or  alled compames or firms in the Uniea Kingdom o
elsewhere o all or any of it branches any business. undertaking. project of
enterpnse  of  any descripton whether of a private or public character and all o
any trades. processes and acfaties connecled  Wherewith o ancillary  or
complementary thereto.
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(b} To carry on any othar wrade or business
whatavor which cap in the opinlon of the Board ot
Directars be advantagaously carried Gn in connacticn
with or ancillary to any of the businesses ot the
Company.

{c)} To purchase or by any other means
acquire and take options over any proparty
whatever, and any rights or privileges of any kind
aver or. in resgect ot any property.

(d) Ta apply for, register, purchase, or by
other means acquir@ and protect, prolong and renew,
whether in the United Kingdom or elsewhare any
patents, parent rights, bravets dinvention, licences,
secret processes, trade marks, designs, protections
and concessions and to disclaim, after, modify, use
and turn 10 account and to manufacture under or
grant licences or privileges n respeact of the same,
and to expend money in experimenting upon, testing
and improving any patents, wwventions or nghts
which the Company may acgqire qr propose to
acquire.

(e} To acquwe or undertake the whole or any
part of the buswess, goodwill, and assets of any
person, lirm, or company carfying on or proposing
to carry on any of the businesses which the
Company Is authonsed to carry on and as parnt of
the consideration tor such acquisition to underntake
all or any of the liabiites of such person, hirm ¢
company, or to acquire an interest , amalgamate
with, or enter o partnership or o any
arrangement tor sharing protus, or lor co-gperation,
or tor mutual assistance with any such parsan, firm
or company. or for subsidising or otherwise assisting
any such person, hrm or company, and to gwe or
accept, by way of consideration for any of the acts
or things atoresad of property acquired, any
shares, debantures, debenture stock or sacunties
that may be agreed upon, and 0 hold and retam, or
sell, mortgage and deal with any shares,
debentures, debenture stock ©Or secunties so
received

{ty To mmprove, manage, construct, roparr,
develop, aexchange, let on lgase or otherwise,
mortgage, charge, sell, disposec of, turn te accaunt,
grant hcences, opuons, rghts and privileges n
respect ol, 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 immadiatety required in such manner as
may from time to me be deternined and to hold or
atherwise caal wath any mvestmants mada

{h To lend and advance money or give credit
an any terms and with or without secunty to aay
person hrm or company iincludng without prejudice
to the generality of the foregoing any holding
company, ssbsidiary or fellow subsidiary of, Or any
other company associted i any way with the
Company), to enter into grarantees, <artracts of
indemnity and suretystaps of all kinds, o trecewe
maney an depasit or loan upon any terms, and to
securer Or guarantee in pi ¥y manner and Jpon any
terms the payment of any sum of money Or the
parformanca of any obhigation by any ersen, hem or
company cncluding  without proudice o the
gonerality of the foragoing any such holding
gomi * g subsichary fellow subsidiary or associated
compdny as gfaresady

N Toe boirow and ro e monay 1 any Mannee
and 1o sage - the repayment af any maney horrdwed
raised ar uwving by mortgage, charge standacg
gacunty, hen or ather security upo= the whale or
any part at the Company’s proporty of assets
sltethige present ar futured, tncludt ;g s undalled
captial and alsa by & swiilar Martgage charge,
standaid security. ber or sacurity to secursd and
guarantaw the parformance By the Campany of any
pbhgation or habMity 1t may undertake or whaeh may
hucome nding on it

ir To didgw make  gecapt, endorse, distount
magntinty, etevute ded ssal chegues il of

oxchange, promissory notes, bills of lading,
warrants, debenturas, and other negotiable or
tansierabig instruments,

(k) Yo apply tor, promote, and oblain any Act
of Parliament, order, or licence of the Department of
Trade or other authority for enabtling the Company
to carry any of its objects Into olfect, or tor
cifecting any modification of the Company's
constitution, or for any other purposae which may
seem calcutated directly or indirectly to promote the
Company's interasts, and to oppose any proceedings
or applications which may seem calcutated directly or
Indirectly 10 prejudice the Company's interasts,

(1) To enter into any arrangements with any
government or authorty {supreme, municipal, local,
or otherwise) that may seem conducive to the
attainment ot the Company's objects or any of them,
and 10 obtain trom any such governinent or authority
any charters, dacrees, rights, privideges or
concessians which the Company may think desrabie
and to carry out, exercise, and comply with aay
such charters, decrees, nghts, privileges, and
CONCESSIONS.

{(m} To subscnbe tor, take, purchase or
otherwise acquire, hold, sell, deal with and dispose
of, place ond underwnte shares, stocks,
debentures, debanture stocks, bonds, obligations or
secunties issued or guaranieed by any other
company constituted or carrying on bwisiness in any
part ©! the world, and debentures, debenture
stocks, bonds, obligations Qr securines 1ssued or
guarantred by any government  or authonmty,
munictpal, logal or Otherwise, n any part of the
warld.

(n} Te <control, manage, npdnce, subsidise,
co-ordinate or otherwise assist any company or
companies i which the Company has 2 direct or
indirect financial interest, to provide secretarial,
admnistrative, techmical, commgrcial and  ether
services and facihties of all kinds lor any such
LOompany or companies and to make payments by way
ol  subvention or oOtherwise 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

(o) To pronote any other company 1or the
purpose of acquuing the whole or any part of the
business or property or undertaking or any of the
nathtes of the Company, or of undertaking any
husiness or operations which may appear hkely to
assist or benelit the Company or to enhance the
satlue ol any property or business ot the Company,
ad to place or gquarantee the placing of,
underwnta, subscnbe ‘or, or otherwise acquire all
or any pan of the shares or secuntes of any Such
caompany as atoresawd

tp. To sell or otherwise dispose of the whole
or any par o! the husiness or propeny af the
Company, either together or in portions, for such
considCratior as the Company may think 112, and in
padicular for shares, debentures, or secunties of
any company purchasing the same

g To o as agenis or brokers and as
trusteas for Loy person, hrm ©r Company  and 10
gncertake and porform sub-contrn s

it 1o remunerate  any  uerson famo or
company readenng services 1o the Cor pany @ither
by “ash payment o by the allotment 10 um of Them
vt stiares or other secuntes of the Tomgoany
cred.ted as pad up w G Or PR Ot Othe wito as

may be thought exped.ent

18) To pay A or any expe se8 wheowerd n
canneckon wih the gremotisr, «randtron  asd
meIrpora.an o the Tompany o Y0 Coniact o
any pedsan e b Lo Sany (O fay tho same oo
Y pay SGMMISSIONS YO brokeds gald others Yor
pndervntng, sHaddty, sei.hg Of gudradeeny the
SLBSCYPteon OF Ry Shared DT GINEE Sa0. sl DY b
™ eriivamy
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{t} Yo aupport and subscrbe to any chantable
or public object and 10 suppont and subiacriba to any
inathtution, aociaty, or club which may bo for the
benafit ot tha Comnany or its DOlrectors or
ampioyess, or may be connected with any town or
placo whore the Company carmries on business: to
Give or award pansicns, annuitias, gratuities, and
superannuation or othar allawances or benaflts ar
chantable aid and generally to provida advantagas,
tacilities and servicas far any parsons who are or
hava bean Directors of, or who are or have been
empioyed by, or 'who ara serving or have served the
Company, or any company which is a subsiclary of
tha Company or the holding company ot the Company
or a fellow subsidiary of tha Company or the
predecassors in business of the Company or of any
such subsidiary, haolding or fellow subsidlary
company and 10 the wives, widows, children and
other roliatives and dependants ot such paersens; to
make payments towards Insurance; and to sat yp,
astablish, suppart and maintain superannuation and
other tunds or schemes (whethar contributory or
nan-contributory) {er the benofit of any of such
persons and of thetr wives, widows, childran and
ather relatives and dependants, and 16 set up,
estabhish, support and mantain profit sharmg or
share purchasa schemes for the benefit of any of the
employees of the Company of of any Such
subsicdhary, halding or letlow subsidiary company and
to lend money to any such employees o to trustees
on thew behatf to anabie any such purchase schames
to be estavlished or maintained

(u} Subject to and wn accordance wth a due
cormrpliance with the provisions of Section,s © ;516 158
(wclusivel of the Act ! angd sO far 35 suchk
provisions shall be applicagle), t0 give, whether
directly or ndirectly  any  kind  of  tinancial
assistance »as delined . Saction 15217 ya} of the
Act: tor any such purpose as 15 speciied n Section
15t andior Section 151,22 of the Act.

19} To distnbute amn~; the Members of tha
Company 0 king any propaty of the Company of
whatever nature

{w) F2 procure the Company 10 be reqistered
ar recogrused 'n any part of the wortrd

ixs TO do all or any of the things or matters
afargsaid w» any par of the world and either as
principais ageats, contractors or otherwise, and by
ar through agents  brokers  sub-contractors or
ntharsmse ard aither alane gr 0 comunctian with
athars

tw) Ta da alt suck gther things as may be
teamed radentaf nr onducive to the 1ttainmerst of
tha Tampary s Inects or ary of thm

ANT 3G *hat

0 Nare ot ro abjects set fank o any
subegtayse 31 this Slause shall De restnctivaely
sonsteged Bu! the widest rmterpretation shall be
guree *g @ach 5uch threat dand none ot Suck objects
shall  axgent wrerg fhe contert axpressly 30
g aras DAY R Any wdy arstted Gr rastrcied by
Shonena 1 A wfarareg rom any other GBject o
SEorts Gar farh 6 3.ch sl clase or by refarenco
‘G W rreranca fron tha rares of ary Grher
ol e g sa 3 hie Clausa 3r By “eferance o or

sk from Fha 3 of the CGaipany

21 Mone at tha  egbllansas of s
Eranse and' nore £ tha ablacts tharan sgacifted shail
e dewmed submedacy ac aoodtary 1Goany of the
shjests apeciiod i any other auch sub-clatas and
tha Comgany shall have as Gk a power to Brursiae
aach and avary aag of (e ablecta specitiad tn each
Al st 2t o Tute at though  sach auch
RulsCl sl Coeraed s ofifsets of 3 Leparate
LpArY

Vi T word TCompgane™ ol this Gluse
asompr aherd Ll g retvarce 12 e Comgany
al it e Givdertad G inclode any gaceretiy orothar

body of perscns, whethar Incorporated or
unincorporstad and whether domiciled In the United
Kingdom or aisowhara.

(4) In this Claune the axpression “the
Act” maans the Companies Act 1985, but so thatany
rafaeranco In this Clausa to any provision of the Act
shall be deemed to include a raference to any
statutory modllicatlon or ra-gnactmaeant of that
provislon for the tima baing in force,

4. The llability ot tha Maembers Is limited,

§. The Company's share capital is £1000 divided
into 1000 shares of £1 each.

We, the subscribers to this Memorandum of
Association, wish to be formed inte a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respeclive
names.

Mames and Addresses  Number of shares taken
ot Subscribers by aach Subscriber

o e e Aama T1B A EE T —— o A b T i A i

1 Andraw Cockburn
24 Castle Street .One
EdinBurgh EH2 3HT

C{Bmpnny Regﬁ:ratian Agent.
— R

Vs W

2. Karen Davidson
24 Castle Street
Edinburgh EH2 3HT

- One
Company Ragistration Agent

are. wo_raue

Total shares taken . Two

Baterd .

WoInesa to thn wWiova § Gra‘tutes  Wilbam A gelg
24 Castle Street
Fdinsurgh BRI W7
womeary Registzater Agei




THE COMPANIES ACT 1985

i
PRIVATE COMPANY LIMITED BY SHARES® * *

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {3} The Regulations contained in Tablo A in
the Schedule to tha Companias {Tables A to F)
Regulations 1985 as amended by the Companies
(Tables A to F} {Amendment) Reguiations 1985 {such
Table being hereinatter called "Table A"} shall apply
to the Campany save in so far as they are excluded
or varied hareby and such Regulations (save as so
excluded or varied) and the Articles hefeinafter
contamed shail be the regulations of the Company,

(b) In these Articles the expression "the Act”
means the Companies Act 1985, but so that any
refaerance in these Arlicles to any provision of the
Act shall be deemed to nclude a reference to any
statutaory moditication or re-enactment of that
provision for the time being i force.

ALLOTMENT OF SHARES

2. (a) Shares which are compnsed In the
authorised share capital with which the Company 1s
incorporated shall he under the contrgl ot the
Directors who may (subject to Section 80 of the Act
and to paragraph (d) below) allot, grant options
over or otherwise disposa of the sama. 10 such
persons, on such terms and 10 such manner as they
thunk fit.

(p) All shares which aré not comprised in the
authonsed share capnal with which the Company 1s
incorporated and which the Direstors propose to
issue shall first be offered tg rhe Mambers in
proportion 2s nearly as may be to the number of the
existing shares held by them respectively unless the
Company in General Meeting shall by Special
Aesolytion otherwise direct The offer shall be made
by notice specifying the number of shares oftered,
and limiting a period (noGt beng less than {fourteen
days) within which the ofter, if not accepted, will
be deemed to be dechned After the expuiation of
that penod, those shares so deemed o be dechned
shall ba olterod 1n the proportion aloresaid ic the
persons who have, within the said period, accepted
all the shares oftered to them; such further ofter
shall be made in like terms in the same manner and
hmited by a hke penod as the onginal offer  Any
shares not accepted pursuant to such offer or
lurther onfter as atoresard or noL capabie of bemng
offared as afaoresaid except by way of {ractions and
any shares released from the provisions of this
articie by any such Sgecial Resolution as atoresaid
shaif ha undor the control of the Directors, who may
altot grant options over or otherwise dispose of tha
same ta such persons on such terms, and in stuch
manner as they think fit, provided that :n the Zase
af shares not accepted as a‘oresald, such shares
shall not be disposed of an torms which g ncra
fa-ourable to tha subscehees therefor than the
tarmg on which they were offered t0 the Members
The foregaing provisions of this paragraph (b) shail
hase effact subject tao Section 80 of the Act

{&y I accoardance with Secian J314%) of the
et Soctions 89(7) and 90(1) to 6} hinclus el af
1he At shali not apply to the Gompany

{d) The  Directors  are  generally  and
uncongitianaily authonsed for the purposses of
Soction B0 of the Act, ta exergise any power of the
Company to dlot and grant nights to subscribe ro?
or anvart sacuritias intd shares of the Company ugy
o the amount of the 3uthorised chare capitat with
whleh tha Sompany s incorparated a¥ any Lo of
tus duting: tHa: pariod of Bee yaars Prgin e date
ot Ihestparation and the Divectdrd may, aftar that
periad  allat any shares v geant any sueh rights
utddd thig guthdbity ih putiuande of gn offee or
dygreds ant ar ke 80 made By the Company within that

pariod, The authority heraby given may at any time
(subject to the said Section 80) be ranewad, revcked
or varted by Ordinary Resolutlon of the Company In
Genaral Meeting.

SHARES

3 The lien conferred by Clause 8 in Tabla A shali
attach also to {ully paid-up shares, and the Company
shall ailso have a ftirst and paramount lien on all
shares, whether fully paid or not, standing
reqistered in tha name of any person indebted or
under liability to the Company, whether he shall be
tha sola registered holder thereof or shall ba one of
two or more joint holders, for all monays presently
payable by him or his estate to the Company. Ciause
8 1n Tabla A shall be moditied accordingly.

4. The \lability of any Member i default in
respect of a call shail be increased by the addition
at the end of the first sentence of Clause 18 in
Table A ol the words “and all expenses that may
have been incutred by the Company by reason of
such non-payment”

GENERAL MEETINGS AND RESOLUTIONS

5.(a) A notice convening a General Meeting shatl
be required to specity the general nature of the
business 10 be transacted only in the case ol specral
husiness and Clause 38 1in Table A shall be modified
accordingly.

All business shall be deemed special that s
transacted at an Extraordinary General Meeting, and
also all that 1s transacted at an Annual General
Meeting, with the excepuon of geclanna a dividend,
the consideration o! the accounts, balance sheets,
and the reports of the Directors and fiuditors, and
the appontment of, and the toang ot the
remuneration of, the Auditors

{b) Every notice convening 3 General Meeting
shall comply with the provisions of Section 372(3) of
the Act as 10 giving miormation to Members in
regard to thew nght to 2pgont proxias; and nolices
ol and other communications relating 1o any General
Meeting which any Membe s entitfed to receive shall
be sent to the Direet s anc o the Auditors for the
time beng 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 lo business” were added attheend
al the first sentence

{b) 11 a gquorum is not prasent within halt an
hour {rom the time appointed for a General Meeting
tho General Meating shall stand adjourned to the
same day n the next week atl the same time and
place or to such other day and at such other ime
and place as the Dwrectors may determiag, and o at
the adjourned General Maeting a quorum 3§ not
present withsn hall an hour from the ttme appomnted
theretor such adjourned General Meeting shall be
aissolved

fe) Ctanse 31 n Table A shall not - -ply to tFe
Conupany

APPOINTMENT QF DIRECTORS

7 (ar Cfause Ad i Table A orall not apply 10 *he
Compary

(hy The maximum nunher 3s0 mimimum numbar
respeciively of the Directors may be determined from
ume o tme by Grdmary Basciuhion i Genersi
Meeurg of the Company  Subject Yo andd in Helauit
of any such determination there shall bens mawirmium
nember of Dwectors and the mirthum nhombor (7
Birectors shall be ¢ne  Whensoever the manitiu
mombaer ui the Drrestors shall be one, 3 ol Drectcs
shaW have authordty o exértisd alf the powers o
cirrarong by Tabke A »ed hy thome Kiticies
wxpressed Yo be vested v the Dueatsis g erlly
and C.avse B3 o Tabthe A& shal La Modted
accond rgfy
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{(c} The Directars shall not be required to
ratire by rotatlon and Clausas 73 10 80 (Inclusive) in
Table A shall not apply to the Campany.

{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 fourteen nar more than
thirty-tive clear days batore the date appointed for
the General Meeling, notlce executed by a Membaer
qualified to vote at the General Meating has been
given to the Company of the intention to propose
that person for appointment, together with notice
exacuted by that person ot his willingness to be
appointed.

(e) Subject to paragraph (d) above, the
Company may by Ordinary Resolution in General
Meeting appcint any person who is willing to act 10
be a Director, either to il a vacancy or as an
additional Director,

(t) The Directors may appoint a parson who s
willing to act t0 be a Director, either to fill a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Rireclors 10 exceed any number determined in
accordance with paragraph (b) above as the maximum
number of Directors and tor the time being in torce,

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 1n such manner as
they think fit, and subject (in the case of any
security convertible into shares) 1o Section 80 of the
Act to grant any morgage, charge or standard
secunty over its undertaking, propeny and uncalled
capnal, o©r any part theregof, and to Issue
debentures, dobenture stock, and other securnties
whether outright or as secunty for any deby,
liability or abligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a} An alterpate Director shall not be entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such pan (it any) of the remuneration otherwise
payable to his appointor as such appointor may by
notice In wring to the Company from time ta tme
direct, and the lirst sentence ot Clause 66 in Table
A shall be modihied accordingly.

{h) A Dwector, or any such Other person as Is
mentioned in Clause 65 in Table A, may act as an
alternate Director to ropresent more than one
Director, and an alternate Director shall Ge entitied
at any meeting of the Duectors or of any committee
ot the Directors to one vote for every Directer whom
he represents in addition to his own vote (if any} as
» DPirector, but he shall count as only one for the
purpase af determining whether a quarum is present

DISQUALIFICATION OF DIRECTORS

1 The oftice of a Director shail be vacated if he
hecomes incapakie by reason of tinass or injury of
mapaging and adm:nistering his properiy and atlawrs,
and Clause 8% n Table A shall be wmoditied
accordingly

GRATUITIES AND PENSIONS

1 {a} TheDirectars may exercise the powers of
the Camtpany confarred by Clause 3{t) of the
Memoranduny of Assoclaton of the Company and
shall be entitled to rataln any banefits recened by
tham oF any of them by reason of the exarcise of
any sUch pgowars

th), Glause B2 n Table A shail nGt apply Yo the
Cantpady

PROCEEDINGS OF DIRECTORS

12.  (a) ADlructor may voto, at any meeting of the
Diroctors or ¢f any committee of tha Directors, on
fny resolution, nciwithstanding that it in any way
zongerns or relates to a matter in which he has,
directly or indirectly, any kind of intarest
whatsoover, and If he shall vote cn any such
resolution as aforesald his vote shall be counted;
and in relation to any such resolution as aforesaid
he shail {whether or not he shall vote on the same)
be taken intc account in calcutating the quorum
prasent at tha maoeting.

{b) Clauses 94 to 97 {inclusive} In Tabla A
shall not apply 1o the Company.

INDEMNITY

13. {a) Every Director or other officer of the
Company shall ba indemnified out of the assets ot
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 acquitied or in connection with any
application under Section 144 or Section 727 of the
Act In which relief 15 granted 1o him by the Court,
and no Director or othar officer shail be liable for
any less, damage or misfortune which may happen to
or be incurred by the Company in the execution ot
the duties ol 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
Act,

(b} Clause 118 in Table A shall not apply to
the Company. '

TRANSFER OF SHARES

14, The Oirectors may, in their absolute discretign
and without assigning any reason therelor, decline
to register the transter of a share, whether or not
it is a fully pa:d share, and the first sentence of
Clause 24 in Tahle A shall not apply to the
Company.

Names ar~ Addresses of Subscribers

P P - - - - + e < s -

1. Andrew Cockburn k“
24 Castle Street . e E
Edinburgh EH2 3HT ' :x-\ FRALE O
Company Rugustranon Agent.

2 Karen Dawidson
24 Castle Street
Edinburgh EH2 3HT -

Company Regstration Agent

Dated tn ~q

W.tness to the alow e signatures 'Wilham Ango, 4
WA Castly Street
tSinburgh EH2 SHT
Corpatyy Registration Agei
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
rorofficial yse ;. ,

N G WY § By

Name of company
i !-T

WELLBUY LIMITED

" - —_— ;

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

24 Castle Street
Edinburgh
Postcode] ~EH?2 3HT
. e
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box oppasite and insert
the agent's name and address below :

Oswalds of Edinburgh
24 Castle Street
¥dinburgh

Postcode EH2 3HT

Number of continuation sheets attached (see note 1) I

Presentor's name, address and For otficial use
reference (If any). General Selion i Posiroom

Oswalds of Edinburgh I emited
Repistration Agents

24 Castle Street
EDINBURGH

EH? 3HT
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DIRECTOR

The namaels) and particulars of the person who is, or the persons who are, to be the first Penss da not
director or drrector:, of the company (note 2) ore as follows write in

: : . T . | this margin
Name (note ’3) ANDREW COCKBURN Business occupation
Company Registration Agent |

Previous namels) inote 3) NONE Nationality

Address (note 4) 24 CASTLE STREET BRITISH §
EDINBURGH Date of birth {where applicable}

Postcode EH2 3HT | inote 6)

Other directorshipst NONE + onter particulars

of other
directrorships

held or praviously
held {se® note B)
it this space Is
insufficient use a
continuation shast.

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

Signature ;. (Director) Date 01-42-89

The namels) and particulars of the person who is, or the persons who are, to be the first Plosse do not
secretary or |0|nt secretaries, of the companv are as follows write in

e this margin

MNome (note 3) KAREN DAVIDSON

-
Previous name(s) {note 3)

Address inotes 4 & 7) 24 CASTLE STREET
EDINBURGH

Postcode EH2 3HT

| consent to act as secretary of the company named on pags )

Signature Coel v {Secretary) Date 01-732-89

Signature of agent on behalf f subscribers Date %1-%2-%9
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THE COMPANIES ACT 1985
COMPANY NUMBER SC118669
SPECIAL RESOLUTION OF
WELLBUY LIMITED

We, the undersigned, ANDREW COCKBURN and KAREN DAVIDSON, being all the Members for the
time being of the above-named Company entitied to recelve notice of and to attend and vote
at General Meetings HEREBY PASS the following resolution as a Special Resolution and agree
that the said resolution shall, pursuant to Clause 53 in Table A &which Clause is embodied
in the Articles of Association of the Company), for all purposes be as valid and effective
as if the same had been passed at a General Meeting of the Company duly convened and held.

1t is resolved:

That the Memorandum of Association of the Company be altered by deleting sub-clause
{a) of Clause 3 and by substituting therefor the following new sub-clause:

(3} To carry on all  or any of the businesses of proprietors, operators, lessors
and lessees of hotels, motels, restaurants, cafes, mobile and fixed canteens,
spack and coffee bars, shops and kiosks, licensed victuallers, caterers, catering
and refreshment contractors, dealers in cooked and prepared foods, provisions and

comestibles of ail kinds, ice cream manufacturers and merchants, bakers,
pastrycooks and confectioners, merchants of and dealers in  wines, spirits,
liqueurs, soft drinks, mineral and aerated waters, cigars, cigarettes,

tobaccos,fruit, flowers and other table decorations and fancy goods, novelties and
articles of every description, garage and petrol filling station proprietors, car

and caravan park proprietors,  farmers, dairymen, hairdressers, perfumers,
newsagents, proprietors of clubs, dance halls, balirooms, skating rinks, ski runs,

amusement arcades, theatres, cinemas, and other places of amusement and
entertainment, and caterers for public and private amusements, and to let the
Company’s premises or any part thereof for banquets, dinners, concerts, bailts,
dances or any other purpose which the Company may deem desirable; building and
civil engineering contractors, land, estate and property developers, repairers and

|jobbers, estate agents and managers, mortgage and insurance brokers and agents,
surveyors, valuers and auctioneers, builders' merchants, plant hire specialists

and contractors, merchants of, and dealers in plant, machinery, vehicles and
appliances of 2all kinds, painters, decorators and plumbers; and to buy, sell,
manufacture, repair, aiter, hire, let on hire, export, Import and deal in plant,
machinery, appliances,  apparatus, utensils, materials,  produce, articles and
things of every description capable of being used in connection with the foregoing
businesses, or any of them, or likely to be required by any of the customers of,
or persons having dealings with the Company.
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ted this 3rd day of August 1989

Signed %@om“‘“ )

(ANDREW COCKBURN)

¥ (Douselain

(KAREN DAVIDSON)

OSWALDS OF EDINBURGH LIMITED
COMPANY REGISTRATION AGENTS

DA GREAT KING STREET, EDINBURGH
463430 (SCH98659)



THE COMPANIES ACT 4985
SC118669

CERTIFICATION

---------------

WE HEREBY CERTIFY that this print
PRIVATE COMPANY LIMITED BY SHARES Incorporates all alterations made to
this company's Memorandum of
Association by filed rasolutions and
is lodged In compliance with the
requirements of section 18 of the
Companies Act 1985,

MEMORANDUM OF ASSOC!ATION OF 3/08/89

Oswalds of Edintitvgh Limited
WELLBUY LIMITED 24 Greal Kiny virwat
Edinburgh
EH3 8QN

1. The Company's name is "WELLBUY LIMITED".
2. The Company's registered office is to be situated in Scotland.

3. The Company’s objects are :-

(@) To carry on all or any of the businesses of proprietors, operators, lessors
and lessees of hotels, motels, restaurants, cafes, mobile and fixed canteens,
snack and coffee bars, shops and kiosks, licensed victuallers, caterers, catering
and refreshment contractors, dealers in cooked and prepared foods. provisions and
comestibles of all  kinds, ice cream manufacturers and merchants, bakers,
pastrycooks and confeclioners, merchants of and dealers in  wines, spirits,
liqueurs, soft drinks, mineral and aerated walers, cigars., cigarettes,
tobaccos,fruit, flowers and other table decorations and fancy goods, novelties and
articies of every description, garage and petrol filing station proprietors, car
and caravan park  proprietors, farmers, dairymen, haircressers, perfumers,
newsagents, proprietors of clubs, dance halls. ballrooms, skating rinks, ski runs,
amusement arcades, theatres, cinemas, and other places of amusement and
enlertainment, and caterers for public and private amusements. and 1o let the
Company's premises or any part thereof for banquets, dinners. concerts, balls,
dances or any other purpose which the Company may deem desirable; building and
civii engineering contractors, land, estate and property developers. repairers and
jobbers, estate agents and managers, morigage and insurance brokers and agents,
surveyors, valuers and  auclioneers, builders’ merchants, plant hire specialists
and contractors., merchants of, and dealers in plant. machinery, vehicles and
appliances of all kinds, painters, decorators and plumbers: and to buy, sell,
manufacture, repair, alter, hire, iel on hire, export, import and deal in plant,
machinery, appliances, apparatus, utensils, materials, produce, articles and
things of every description capable of being used connection with the foregoing
businesses, or any of them, or likely lo be required by any of the “-guslomg;s of,
or persons having dealings with the Company. T pRES .
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{b) To carry on any other trade or business whatever which can in the opinlon ot the Board ot

girectors be advantageously carried on in connection with or ancillary to any of the businesses of the
ompany,

{c) To purchase or by any other means acquire and take options over any property whatever, and any
rights or priviteges of any kKind aver or in respect of any progerty.

(d) To apply tor, register, purchase, or by other means acquire and protect, prolong and renew,
whether In the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions and to disclaim, alter, modily, use
and turn to account and to manufacture under or grant licences or privileges in respect of the same,
and to expend money In experimenting upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake all or any ot
the liabilities of such person, firm or company, or to acquiro an intarest 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, liem or company, or for subsidising or otherwise assisting any such
person, lirm or company, and 1o give or accept, by way of consideration for any of the acts or things
aforesald or property acquired, any shares, debentures, debenture stock or securities that may be
agtaed upon, and t¢ hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securitias £0 regeived.

(f) To improve, manage, construct, repair, dovelap, 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.

(9) To invest and deal with the moneys of the Company not immediately required in such manner as may
from time to time be determined and 10 hotd 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 persan,
firm or company {including without prejudice to the gnnerality of the toregoing any halding company
subsidiary or fellow subsidiary of, ar any othar company associated in any way with, the Company), ¢
enter into guarantees, contracts of indemnity and suretyships oi all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upoa any terms the payment of any
sum of money or the perlormance of any obligation by any person, firm or company {including without
prejudice to the generality of the toregoing any such holding company, subsidiary, fellow subsidiary or
assaciated company as aforesaid).

(i) To borrow and ralse money in any manner and to secure the repaymen? of any money borrowed, raised
or owing by mortgage, charge, standard security, lien or other security ugon the whole or any part of
the Company's property or assets (whether present or future), including its uncalled capital, and also
by a similar mortgage, charge, standard security, lien or security to secure and guarantce the
performance by the Company of any obligation or hability it may undertake or whicn may become binding
on it

(i) 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 traasferable
instrumants.

(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 10 carry any ot its objects into effect, or for
effecting any modification of the Company's c¢onstitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Cumpany's interests, and to oppose any proceedings or
applications which may seem calculated directly or indiractly 1o prejudice the Company's interesis

{I) To enter into any arrangements with any government or authority (supreme, munigipal, local, or
otherwise) that may seem conducive to the attaininant of the Company's objects or any of them, and to
obtain from any such govarmment 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 chaners,
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 pan of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any
gavernment or  authority, municipal, local or otherwise, in  any part of the world.

(n) To controi, manage, finance, subsidise, co-ordinate or otherwise assist any company or companias
in which the Company has a diroet or indirect financial interesl, to provide secratarial, administrative,
taghnicat, commercial and other sorvices and facilities of all kinds for any such company of companies
and to make payments by way of subvention of otherwise and any oiher arrangements which may sbem
dosirable with respact to any business of operations of or generally with respect to any such tampany
or companias.

SN



(o) Tc promote any oOther company for tho purpose o! acquiring the whole or any part of the
business or property or undertaking or any of the liabilties of the Company, or of undertaking any
pusiness or operations which may appear likely to assist or benefil the Company or to enhance the value
ot any property or business of the Company, and o ptace or guarante? the placing of, underwrie,
subscribe for, or otherwise acquire alt or any part of the shares or securities of any such company as
aforosaid.

(p} To sall or otherwise dispose of the whole or any part af the busmess or prpperty of the
Company, either together or in portions, for such conswderation as the Company may think fit, and in
panicular for siras, debentures, or securitios of any company purchasing the same.

{q) To =act as =agents of brokers and as trustees fot any person, tirm or company, and to undertake
ang pertorm sub-contracts.

() To remunerate any person, firm or company renclering  Sorvices 10 the Company either By cash
paymant or by the allotment ta him or them ot shares or other securities of the Company credited as
paig upin full or in part or otherwise as may be thought expedient.

{s) To paoy all or any expenses incurred in connection  with  the promotion, formation and
incorporation of the Company or to contract with any person, firm or company to pay the same, and to
pay commissions to Drokers and others for underwriting, placing, selling, or guaranteeing the
subscription ot any shares or other securities of the Company.

(t) To support and subscribe ta any charitable or public object and to support and subscrbe to
any institution, society, or club which may be for the benefit of the Company or its Directors or
employees, or may Dbe connected with any town or place where the Company carries on busingss; 10 give
or award pensions, anauities, gQratuities, and superannuation or other allowances or benefits or
chanitable aid and generally to provide advantages, facilities and services for any persons who are or
have reen 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 ot the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in businass 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: 1o make payments towards insurance; and to set up, establish, suppon
and maintain superannuation and other funds or schemes (whather contributory or non-contributory) lor
the benefit of any of such persons and of their wives, widaws, children and other relatives  and
dependants; and to set up, establish, support and maintain grofit sharing or shara purchase schemes for
the benefit of any of the employses of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money 10 any such employeas or to trustces on their behalt to enable any
such purchase schemes to be estabhshed or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of Sections 155 100 158
(inclusive) of the Act (it and so far as such provisions shall Le applicable), to give, whether
direclly or indirectly, any kind of financial assistance (as delined in Section 152(1}a) of the Act)
tor any such purpose as is specified in Section 1511} andfor Section 151(2) ot the Act

(v) fo distrbute among the Members of the Company in nind any property of the Company of
whatever nature.

(w)To procure  the Company to be registcred or recognised in  any part of the world,

(x) To do all or any of the things or matters atoresaid in any part of the world and either as
principals, agents, centractors Or otherwise, and by or through agents. brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(v) To do all such other things as may be deemed Incidental or conducive to tho attdinment of the
Company's objects or any ot them.

AND so that:»

construed but the widest interpretation shail be given 10 each such object, and none of such objects
shatl, except where the context expressly so requires, he 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 referenca to or
inference from the terms of any other sub-clausee of this Clause, or by reterence to or inference from
the name of the Company.

{1) None of the objects set forth In any sub-clause of this Clause shall be restrictively

{(2) None of the sup-clauses of this Clause and none of the objects therein specified shall
be deemed subsidiary or ancilfary to any of the objects speciled in any other such sub-clause, and the
Company shall have as full a power to exarcise cach and overy one of tho objects specified in cach
sub-gclause of this Clause as though each such sub-clause contained the objects of a separate Company,

(3) The word "Company” wn this Clause, oxcept where used in relerence to the Company, shall
be deemed to include any partnership or other Dody of persons, whether incorporated ¢r unincorporated
and whether domiciled in the United Kingdom ar elsewhere.

{4) ‘n 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 uwemed 10 include a relerenca ‘to -any
statutory moditication or re-enactmant ot that provision for the time being in force.



4, The liability of the Members Is limited.

5. The Company's share capital is £1000 divided into 1000 sharas of £1 each,

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company's Anticles of Association
by filed resolutions and s lodged in
compliance with the requirements of
section 18 of the Companles Act 1985

3/08/89
THE COMPANIES ACT 1985
JRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) The Reguiations contained in Table A in the Schedule to the Companies {Tables A to F)

Regulations 1985 as amended by the Companies {Tables A 1o F} (Amendment) Regulations 1985 (such Table
being herelnatter called “Table A"} shall apply to the Cumpany save in so far as they are excluded or
varied hereby and such Regulations (save as 50 excluded or varied) and the Articles hereinaiter
contalned shall be the regulations of the Company.

{b) In these Articles the expression “the Act" means the Companies Act 1385, 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 tar the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with whizh the Company is
incorporated shall be under the control of the Directors who may (subject to Section 30 of the Act and
to paragraph {d) below) allot, grant options over or otherwise dispose of the same, to such persons, on
such tarms and in such manner as they think fit.

(b) All shares which are not comprised in the authorised share capital with which the Company s
Incorporated and which the Directors propose to issug shall first be offored to the Members in
proportion as nearly as may be to the number of the existing shares held by them respectively ‘unless
tha Company in General Meeting shall by Special Resolution otherwise direct. The otfer shall be made
by natice specifying the number of shares oflered, and limiting a period (r0! being iess than fourteon
days) within which the offer, if not accepted, will bg deemed to be decined. After the ewpiration of
that period, those shares SO deemed 10 be declined shall be oftered in he proportion aforesald ‘to ‘the
persons who have, within the said period, accepted a: the shares offered to them; such Turther otfer
shall be made in like terms in the same manner and limited by a like period as the original otfer. Any
shares not # pted pursuant 10 such offer or funther offer as atoresaid of hot capable of ‘beihg
offered as afcresaid encept By way of fractions and any shares released from the provisions ©f this

403430 {SE410689)



;’;‘f'gugy ;r"z“ sgc:} Special Resolution as aforesaid shalt be under the control of the Iirectors, who
such maoner as 31 °“5m?"‘?' r°f otherwise dispose of the same to such persons, on such terms, and in
shares shall ‘b ey tink fit, provided that, in the case of shares not accepted as aloresaid, such

not be disposed of on terms which are mare {avourable to the subscribers therefor than the

terms on which they were offered to the M i isi i
d embers. Tha toregoin 1
have etfect subject to Section 80 of the Act. going provisions of this paragraph (1) shall

{c) In accardance with Section 31(1} »of the Act Secti i
ecti
e At S e o o ( ctions 89(1) and 90(1}) to {b; (inclusive) of

{d) The Oirectors 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 trom the date of
mgorporaho_n and the Directors may, alter that period, allot any shares or grant any such rights under
this autharity in pursuance ot an ofter or agreement so to do made by the Company within that period,

The authority hereby given may at any time ({subject tc the said Section 80) be renewed, revoked or
varied gy Ordinary Resolution of the Compzny in General Meeting.

SHARES

3. The lien cgonferred 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 fully paid or not, standing
reqistered 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 oane 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 Iiability' of any Member in default in respect of a call shall be increased by the addition at
§he ond 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”.

GENERAL MEETINGS AND RESOLUTIONS

$. (a) A notice convening 3 Gereral Meeting shall be required to specify the general nature of the
business ta 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
alsg all that Is transacted at an Annual General Meeting, with the oxception of declaring a dividend,
the consideration of the accaounts, balance sheets, and the repons of the Directors and Auditors, and
the appointment of, and the lixing of the remuneration of, the Auditors.

(k) Every notice converung 2 General Meeting shall comply with the provisions of Section 372(3)
of the Agt 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 entiled o receive
chall be sem to the Directors and to the Auditors for the time being of the Company.

§. (3) Clause 40 in Table A shall be read and construed as W the words "at the time when the
Meeting proceeds to business™ were added at the ond of the first sentence.

(b) It a quorum is not present within half Jn hour from the time appointed for a General Mecting
the General Meeting shall stand adjourned 1o the same day 1n the next weeck at the same time and place
ar 1o such other day and at such other time and place as the Directors may determineg; and it at the
adjourned General Meeting a quorum is not present withen hall an hour from the time appointed theretor
such adjourned General Meeting shall be dissolved.

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

7. ta) Clause64in Table A shalf not apply to the Company.

i number and minimum number respectively of the Directors may be determined irom
tirs:?_s) E;eti::xig‘; %rd;?ry Resolution in General Meeting of the Company. Subject to and in Jetault of
any such determunation there shall be no maximum number of Directors and the minimum t‘nuspber of
Dirgctors shall be one. Whensoever e minimum number of tha Directors shall be one, @ sole Director
shall have authority to  exercise alf the powers and discrotions by Table A and Dy these Articles
exprissed to be vested in the Directors generally, and Clause 89 m Table A shall be modilied

acdordingly.



{c) Tha Directors shall not be requlred to retire by rotation and Clauses 73 10 80 (inclusive) 1In
Table A shall not apgly to the Company.

(d) No  person shall  be appointed 23 PDirector at  any Goneral Meating  uniess oithen-
() heis recommeanded by the Directors; o

(li) not less nan fourteen nor more than thirty-five clear days before the date appointed
tor the General Meeting, notice executed by 2 Member quallfied to vote at the General Meeting has be_en
given to the Company of the intention 10 propose that person fc. appointment, together with notice
executed by that person of hig willingness t0 be appointed.

{e) Subject 10 paragraph (¢) above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is willing to act to be a Director, gither to fill a yacancy ©Or as an additional
Director.

(f) The Directors may appoint a person who is willing to act to be 2 Director, either to fin a
vyacangy or as an additional  Director, provided that the appointment does not cause the numier of
pirectors to exceed any number determined in accordance with paragraph (b} above as the maximum number
oi Directors and for tha time belng in force.

BORROWING POWERS

8. The Directors may axercise ali the powers of the Company to borrow maoney without fimit as 10
amount and upon such terms and in such manner as they think tit, and subject (in the case of any
security convertiple into shares) to Section 80 of the Act 10 grant any mortgage, charge ot standard
socurity over 1t undenaking, property and uncailed capital, or any pan thereof, and to issue
debeontures, debenture  stock, and othet securities whether outright or as security for any daebt,
liability or obligation of the Company or ot any third pany.

ALTERNATE DIRECTORS

9, {a) An alternate Director shall not be entitied as such to receive any remuneration from the
Company, save that ha may be paid by \he Company such part (if any) of the remuneration otherwise
payable 10 his appeintor 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 shail be moditied accordingly.

(b) A Director, of any such other person as Is menticnod In Clause 65 in Table A, ma¥ act as an
alternate Director to represant more than one Director, and an alternate pirector shall be antitled at
any meeling of the Directors of of any committea of the Directors 10 on@ vote for every Director whom
he reprasents In addition 10 his own vote (it any) as 2 Director, but he shali count as only one for
the purpose of determining whether 2 quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of 2 Director shall be vacated if he becomes incapable by reason of illness or injury

of managing and administering his property and affalrs, and Clause a4 in Table A shall be moditied
accordingly.

GRATUITIES AND PENSIONS

11. (a) The ODirectors may exercise the powers of the Company conferred ny Clause 3(1) of the
Memorandum of Assoclation of the Company and shall be entitled to retain any benefits received by them
ar any of them by reason of the exercisa of any SuGh powers.

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

12, {a) A Director may voie, ath any meating of the Directors or of any
any resagiution, notwithstanding  that it in any way concems or relatas 1o a matter fn which he ha

directly or Indirectly, any king of interest whalsoever, and il he shall vote on any such resotut?on :B.
ataresald his vote shall be counted; and n relation to any such vasd

lotion as aforesald he shal
(:hgtherl or not he shall vote on the same) 0o taken into account in calculating the quorum %pregenth:a:
the meoeating.

committea of the Directors, 'On

{b) Clauses 94 to 97 tnclusive In Table A shall not apply o 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 refief 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 thereto. But this Article shall only 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
therefore, 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.

Un3dan  (SCH1B6ETY



WELLEBUY LIMITED - COMPANY NO. 118669

We, the undersigned being all the members of the above named company entitled
to receive notice and to attend and vote at general meetings in accordance
with the Articles of Association of said company hereby pass the undernoted
resolution as a special resolution of the sald company:-

Special Resolution '

That, the provisions of the company's Articles of Association be altered
by the addition of the following sentence to Clause 6. (a}):~

"The words "Iwo persons"™ where they occur in the second sentence of Clause

40 are delete and the words "One person" are substituted therefor, and also,
the word "each" in the said sentence is delete."

Dated 3rd November 1989

:/;1D<GLLf1 ;) :7527 &;/




COMPANIES FORM No. 123

Notice of increase
Iin nominat capital

Please da not Pursuant to section 123 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Plaase complete ~—=— T ==
legibly, prefarably | ] | | 8C118669
in black type, or A T

bold block lettering Name of company

§. WELLBUY LIMITED

* insert fuli name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __3RD NOVEMBER 1989 the nominal capital of the company has been
increased by £ _499, 000 beyand the registered capital of £ 1,000

§ the copy must be

printed orinsome A copy of the resolution authorising the increase is attached.§
othar form approved

by the registrar

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: NONE

- Please tick hare if
continued overicaf
L et , ﬂ
E_;)II'EC]?U’I L. e - DIKECTCR
Atieatrt o T o
P Signed // C 7 ;f;‘ =1 Designationt Date 3, 11/49
Rorgwne d Vs
PR o pr
v pttandi s
e Presentor’s name address and For official Use
reference {if any}: General Sectien 1 Post yoom
)
BELL & SOOTT WS - .
16 HILL STREET ) N |
EDINBURGH IR VAN i
BEZ 3LD ' ‘ LY '
1291 -2/ WFATT A p 3
; [ ""h[ \ ey ¢ &




The Companies Act 1985
Private Company Limited by Shares

Company Number: SC118669

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

WELLBUY LIMITED

incorporated the 20th June, 1989

Oswalds of Edinburgh Limuted
Registration Agents

24 Great Kir:g Street, Edinburgh, EH3 6GN
Tziephone B31-557-6966 Telex 7228

Fax 031-556-2917
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

WELLBUY LIMITED

1. The Company's name is "WELLBUY LIMITED".
2. The Company's registered office is to be situated in Scotland.

3. The Company’s obje~ts are :-

(a) To carry on all or any of the businesses of proprietors, operators, lessors
and lessees of hotels, motels, restaurants, cafes, mobile and fixed canteens,
snack and coffee bars, shops and kiosks, licensed victuallers, caterers, catering
and refreshment contractors, dealers in cooked and prepared {oods. provisicns and
comestibles of ali kinds. ice cream manufacturers and merchants, bakers,
pastrycooks and confectioners. merchants of and dealers in wines, spirits,
liqueurs, soft drinks, mineral and aerated waters, cigars, cigarettes,
tobaccos.fruit, flowers and other table decoralions and fancy goods, novellies and
articies of every description, garage and pefrol filling station proprietors, car
and caravan park  proprielors, farmers. dairymen, hairdressers, perfumers,
newsagents, proprietors of clubs, dance halls, ballrooms, skating rinks. ski runs,
amusement - arcades, theatres, cinemas, and other places of amusement and
entertainment. -and caterers for public and private amusemedts, and 10 lel the
Company's premises or any part thereof for banquets, dinners, concerts. bails,
dances or any_other purpese which the Company may deem desirable’ building and
civil engineering ccoractors, fand. estate and property developers, repairers and
jobbers, estaie agents and managers. morigage and insurance biokers and agents.
survLyors, vaiuers and  auchoneers, builders” merchants, plant hire specialists
and contractors, murct-nts of. and dealers i plant. machinery  vehicles and
appliances of all kinds, pwinters, decoralmnis  and  plumbers;  and ‘o buy, seil,
manufacture, repair. a'er, hwe, let  or  hre exporl. import and deal m plamt,
machinery, applances. apparatus.  uwiensis  natenals, produce. articles and
thngs of every descripton capable of bemg used m corneclion with the foregoing
busnesses. of any of them. ar hkely o be requied by any of the Cuslomers o,
or per-ung having dealings with the Cempany

Q8
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() To carry on any other trade or business whatever which ¢an in the opinion of the
Board of Directors be advantageously carried on in connectlion with or ancillary to any of
the business:s of the Company.

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

(d) To apply for, register. purchase, or by olher means acquire and protect,
prolong and renew. whether in the United Kingdom or elsewhere any patents, patent righits,
brevets d'invention, licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

(e) Toacquireor undertakethe whole or any part of the business, goodwill, and assets
of any person, firm, or company carrying on or proposing 1o carry on any of the
businesses which the Company is authorised to carry on and as pari of the consideration
for such acquisition to undertake all or any of the liabilities of such person, firm or
company, or to acquire an interest in, 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 cof consideration for any of the
acts or things aforesaid or properly acquired, any shares, debentures, debenture slock
or securities that may be agreed upon. and to hold and retain, or sell, mortgage and r2al
with any shares, debentures, debenture stock or securities so received.

(fy To improve, manage, construct, repair, develop, exchange, let on iease or
otherwise, mortgage, charge. sell, dispose of, turn to account, grant licences, options,
tights 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 to 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 o1 without
security to any person, firm or company (including without prejudice to the generality of
.the foregaing any holding company, subsidiary or feilow subsidiary of, or any other
company associated in any way with, the Company), to enter into guaraniees, contracts
of indemnity and-suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee I any manner and upon any terms the payment of any
sum of money or the performance &f any obligation by any person, firm or company
(inc'uding without prejudice to the generalily of the toregoing any such holding company,
subsidiary, fellow subsidtary or agsociated company as aloresaid).

{ty To borrow and raise money in any manner and to secure the repayment of a iy
money harrowed, raised or awing by mongage, charge, standard securily, lien or other
secutity upan the whole or any part of *he Company's propedty or assels {(whelher
pwesent ar future), including s uncalied capital, and also by a similar morigage, charge,
standard security, llen or secunty o Svrwuie and guaraniee the petformance by the
Gompany of any chlhigation or iability & may undertake or which may become binding on
it

) To draw, make. accept endorse, discou! nenotiate, execwte dard ussun
chatias, Yills of exchange, pramssory notes, buls of Yadwg. « ywants, debentures. amd
ather negohable of ttahsferable ingtranrents



(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 maoditication of the Company's constitution, or for
any other purpose which may seem calcutated directly or indirectly to promote the
Company’s interests, and (o oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests.

() 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 oul, 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 authorily, municipal.
local 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 financia! 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 o 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 Coinpany 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 securties of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any parl of the business or
property of the Company, either together or in pertions, for such consideration as the
Campany may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

{g) To actas agents or brokers and as trustees for any person, i or company,
and to undertdke and perform sub-contracts.

(N Torefimnarate any person. firm or compaay rendering services {o the Company
erther by cash payment or by the allolment to lum or them of shares or other secunties
of the Company credited as paid up in full or in parl or oltherwise as may be thought
aexpedient.

{s! To pay al or any expenses incurred i connectnn with the promotion, lormation
and c-carpatatian of the Gompany. or (0 contract vath any person, firai or compaty 1o
pay the same and to pay comurussions (o brokers and others for undormwriting piacing.
selling, or guaranteeing the subscripton of any shares or other secuniies ol e
Cavipany

() To suppart and subscribe o any vwvantable or public ottt and (o support S
subserhe lo any msblution socwely of clob which may b for ™he beneil of
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Company or its Directors or employees, or may be connecled with any town or place where
the Company carries on business; to give or award pensions, annuities, graluities, 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
wha are or have been employed by, or who are serving or have served the Company, or any
campany whichis a subsidiary of the Company or the holding company of the Company or a
tellow subsidiary of the Company orthe 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 setup, establish, supportand 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 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 andto lend money to any such employees or to trustees on their behalf
to enablie any such purchase schemes o 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) 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
world.

(x} To do all or any of the things or matters aforesaid in any part of the world and
either as pnncipals, agents, contraclors 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 obiects or any of them.

AND so that:-

- {1} None-of the objects set forth in any sub-clause of this Clause shall be
restrictively constiued but the widest interpretation shall be given o each such object,
and none of suclht objects shafl, except where wie context expressly so requires, be in
any way kmiled or restricted by reference to or inference from any other object or
objects set forth h such sub-clause, or by relerence to or inference from the lerms of
any other sub-clause ot thes Glause. or by reference to or inference from the namc of the
Campany.

(2F None of the sub-clavses of this Clause and none of the objects therein
snecified shall be deemed subsidiary or ancillary o any of the objects specitied m any
other such sub clavse, and the Corpany shaill have as ful! a power 1o exercise each and
every ane f the olects specified v each sub-clause of this Clause as though each such
sulr clause cantained the abpasts of a segarate Company

{3} e ward ' Company"” w this Clause excepl where used w reference 1o the
Cumgpany, shalt ha deeredto nclude any patinerstap or ather bady of persons. whether
mcarporated: of umnce | ratedt and «hetwer dovucied e Unted Kingdom or
oleowtiors

iy



(4) In this Clause the expression “the Act” means the Companies Act 1985, but
so thal any reference in this Clause to any provision of the Act shail be deemed lo

include a reference to any statutory modilication or re-enactment of that provision for
the time being in force.

4. The liability of the Members is {imited.

5. The Cumpany's share capital is £500,000 divided into 500,000 shares of
£1 each.

We, the subscribers to this Memorandum ol 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,

Number of shares taken

Names and addresses of Subscribers by each Subscriber

1. Andrew Cockburn, - One
24 Castle Street,
Edinburgh
Company Registration Agent

2. Karen Davidson, - One
24 Castle Street,
Edinburgh
Company Registration Agent

-

-

Total shares taken - Two

Dated the st day of February, 1989

Wilress o the ahove Signatures - Wiltkam Angold
24 Caslle Streel.
Edinburgh
Company Regitiaton Agent



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

WELLBUY LIMITED

PRELIMINARY

1. (a) The Regulations containedinTable A in the Schedule to the Companies (Tables Ato
F) Regulations 1985 as amended by the Companies {Tables A 1o 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 exciuded or varied) and the Arlicies hereinafter conlained shall be the
regulations of the Company.

(o) In these Articles the expression “the Act” means the Companies Acl 1885, bul
so that any reference in these Articles lo any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the ime being-ti: force.

ALLOTMENT OF SHARES

2 (a) Shares which are comprised in the authorised share capilal with which the
Company is incorporated shalt be under the control of the Directors who may (subject 1o
Sechon BQ of the Act and to paragraph (d) below) allot, grant oplions over or Glherwise
dispose of the same, to such persons, on such terms and in such manner as they think
fit

{b} All sharas which are not comprised in the anthonsed share capital vatk whigh the
GCotmipany is incorporated and whuch the Directors propose (0 1ssue shall firs! be wifetod




the Members in proportion as nearly as maybetothe number of the existing shares held by
them respectively unless the Company in General Meeting shall by Special Resolution
olherwise direct. The ofter 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 deemea to be declined. After the expiration of that period, those
shares so deemed to be declined shalt 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 mannar 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 excepl 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
thev think fit. provided {hat, in the case of shares not accepled as aforesaid, such
shares shall not be disposed of on lerms which are more favourable 10 the subscribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragranh {b) shall have offact subject to Section 80 of the Act.

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

\d} The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act. 1o exercise any power of the Company to allol and grant rights 10
subscribe for or convert securilles into shares of the Company up (0 the amount of the
authorised share capital with which the Company 1S incorporated al any time or unes
during the period of tive years from the date of incorporation and the Direciors may.
after that period, wol any shares or grant any such rights under this authority
pursuance of an ot ¢ or agreement so 10 do made by the Company within thal penod.
The authority hereby given may at any time (subject!o the said Section 80} be renewed.
revoked or vaned by Ordinary Resolution of the Company In General Meeling

SHARES

7 Tue lien conferred by Clause 8 n Table A shall aliach also 10 fully paid-up shares.

and the Company shall also have a first and paramount lien on all shares, whether {ully

pawd or not. standing registered n the name of any person indebted or under liability o

e Company._whether he shall be the sole registered holder thereof or shall be one of
two or more joint nolders. for all moneys presently payable by nim or his estate to the
Gompany. Clanse 8 in Table A shall be modified accordingly

4 The liabibte of any Member mn default in respect of a call shall be increased by the
additon at the end of the first sentence of Clause 18 in Table A of the words "and all
axpanseas thatmay have been incurred by the Cornpany Dy reason of such non-payment”

GENERAL MEETINGS AND RESOLUTIONS

5 tal A hotice convening 4 General Mecting shall e rerured 1o epecilty the goneral
nature af the business to he transacted oy i the case of special busingss and Clause 3¢
i Table A shall be moditied accordingly

Al business shall ber dearmned specal tat's ramsacted at an Extracrdmary General
Maoting and also all that 1s ansacted at am Annual Genera Meelr g with the oxe on
ol declanng & divictend. (ke conslerator of the accouis balan e ohecls antd

st ok T



reports of the Directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Audilors.

{b) Every notice convening a General Meeling shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard 1o their right lo
appoint proxies; and notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be senl 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 constried as if the words "at the time when
the Meeting proceeds to business" were added at the end of the first sentence. The words
"Ho persons” where they ocour in the second sentence of Clause 40 are delete and the words

"re person” are substituted therefor, and also, the word "each™ in the szid sentence is delete,

(by Waquorumis 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 atthe
same time and place or to such other day and at such other time and place asthe Directors
may determine: and if at the adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeling 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 Direciors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in defaull of any such determinalion there shall be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Direclors 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 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 o the Company.

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

- - o —

i) he is recommended by the Directors, or

(i) not less than fourteen nor more than thirty-five clear days belore the date
appointed far th& Generatl Meeting notice executed by a Member qualiied {0 vote at the
General Meeting has been given tv wie Company of the intention lo propose that person
for appointment, together with nolice executed by that person of his willingness o be
appomnted

() Subject to paragraph d) above. the Company may by Ordinary Resolution
General Meating appomt any person who 15 willng 0 act o be a Dreclor either 1o till a
vacancy or as an additiunal Drecter

i} The Directors may appomt a perscn who = willing (o act to be a Ceeclor
eithae toy Al & vacancy or as an additonal Dreclor provided that the appointmant doas
not cause the numbet of Directors fo exceed any namber detetmeed w accordance with
pardgraph (b above as the maximeny nomber of Diraclors and lor the Yimne boing i [cie i

|
|
i
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BORROWING POWERS

8. The Direclors may exercise all the powers of the Company to borrow money without
fimit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any security convertible info shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debenlures, 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 CIRECTORS

9. (a) An alternate Director shall not be entitted as such to receive any remuneration
from the Company, save lhat he may be paid by the Company such part {if any) of the
remuneration otherwise payable to his appaintor as such appaintor may by nolice in
writing to the Company from lime to time direct, and the first sentence of Clause €6 in
Table A shall be modified accordingly.

(b} A Direcler, or any such other person as is mentioned in Clause 65 in Table A,
may act as an alternate Director lo represenl more than one Director. and an allernale
Director shall be entitled at any meetng of the Directors or of any comimittee of the
Oirectors to one vole for every Director whom he represents in addition to his own vole
¢f any) as a Director. but he shall count as only one lor the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

13 The office of a Director shall be vacated if he becomes incapable by reason of iliness

or jury of managing and administering his properly and alfairs. and Clause 81 1n Tabie
A shall be modilied accordingly.

GHATUITIES AND PENSIONS

- e

11 (ar The Dyectors may exercise the powers of the Company conferred by Clause
3t of the Menmrandum of Association of the Cormpany and shall be entilled 10 relain any
henefits 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 lo the Company

PROCEEDINGS OF DIRECTORS

12 v A Director may vete, at any meeting of the Dwectors or of any sommlles of the
Divaaturs. on any resofution, notwithstandmg that o w any way concerns or relales 1o a
matoer in which he has, dectly or dkreclly, any kind i mierest whalsocver. and f he
shall vote on any such vesclution as aloresand his vole shall be counted and sn refaticn
o any such resoluton as afaresawd he shall jwhether or not e shafl vole on the same
Lie taken into acaount in calcufatng the Guorur present at the meeing

e Clauses a4 e 97 unclusivel iy Table A shal not apply (o the Company

T
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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 ot incur in or
about the execution of the duties of his office or otherwise in relalion thereto, including
any liability incurred by him in defending any proceedings. whether civil or criminal, in
which judgment is givan in his favour of in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Actin which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage of
misfortune which may happen to of be incurred by the Company in the execution 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 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
therefore, 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 lo the Company.

Names and addresses of Subscribers

1. Andrew Cockburn
24 Caslle Street
Edinburgh
Company Registration Agent

2. Karen Davidson
24 Gastlie-Streetl
Edinburgh .
Company Regist-ation Agenl

-

Dated this 1st day of Fébruary: 1988

Wilness to the above signatures., William Angold
24 Castle Streel
Edinburgh
Company Regisiraton Agent




WELLBUY LIMITED ~ COMPANY NUMBER 118669

We, the undersigned, being all the members of the above named
company entitled to received notice and to attend and vote
at General Meetings in accordance with the Articles of

Association of the satd company hereby pass the underwritten
resolution as an Ordinary Resolution of the sald company:~

ORDINARY RESOLUTION

That the authorised share capital of the company be and is
hereby increased to £500,000 by the creation of 499,000
additional Ordinary Shares at £1 each.

Dated 3rd Wovember 1989

u»{i/64k24J1};d7 :7§E7 é;xf



COMPANIES FORM No. 225(1)

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

Pleast do not Pursuant to section 225(1) of the Com panies Act 1985

write in this H : i
margin as inserted by section 3 of the Companies Act 1989

i. To the Registrar of Companies Company number
Please complate o -
Lasthty, et {Address overleaf - Note 6) 11560 g
in black type, or
bold block lettering Name of company
* insert full name I * WE LLG“ \’ L {11 TEND
of company I v '
Not.e 2. gives notice that the company’s new accounting reference
Details of day and  date on which the current accounting reference period Day Month
Tg:;tl'c',‘ lfé?hi.nd and each subsequent accounting reference period of e m—r———
same, the company is to be treated as coming, or as having T N
Please read notes come, to an end is ; " L
1 to 5 overleaf
before completing ) . Day Month Year
this form. 3. The current accounting reference period of the company , . ' . , , .
is to be treated as (shortened|(exsencred]t and [is to be XS N IR SR 9 O
treated as having come to an end](wilbeame-te-an-end]t on ! ! ; I 1 ! L
T delete as
appropriate . . ) . . .
4, [f this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a} in the second part of section 225(4) of the
Companies Act 1985, the following statement shou!d be completed:
The company is a [subsidiary][parent]t undertaking of
company number __ _ |
the accounting reference date of which is
S. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
! extended beyond 18 months OR reliznce is not being placed on the second part of section 22:(.) of
the Companies Act 1985, the following statement should be completed:
**g"f:: ‘;or An administration drder was made in relation to the company on
gg:ﬁgﬁy" and it is still in %@g‘/ » ,f
' ) 7oL T
Administrator,. ; ' 7 ; : 2 i B I RS
Administrative 0+ Signed ¥ /& Designationf Date ./ Pe D
Aeceivar or By
Recelvar

telephane number and' reference {if anyj: | 0.E.B.

? " ;
Lo . oy,
.'r'h
) L] .5{},‘ i'" &-
T TAT I g ~ \\

- .
(Scatland) as: Presentor’s name address For official use »
appropriata 1 vusl suols )




an

Numbes of Company SC118669 , o i
i .4 .

THE COMPANIES ACTS 70 1989
COMPANY LINTT ED BY SHARES
ELECTIVE RESOLUTIONS
of

'WELLBUY LIMITED

T T L N e 1 B o o e s i i et o i

By a Written Resolution in terms of Section 381% Dfrthe COmpaniés Act 1985 as

inserted by Section 113 of the Companies Act 1989 .he sub-joined Blective

Resalutlona were duly passed, vig:-

ELECTIVE RESOLUTION 1

That, in acecordance with Section 379 of the Companies Act 1985 an Elective
Resolution of the Company bz passed in terms of Section 366Aa of the Companies

Act 1985 go that the Company aispenses with the holding of Annual General

Mzetings of the Company for this and subgsequent years.

ELECLIVE RESOLUTION 2

in accordanse with Section 379A of the Companies Act 1985 an Elective

That,
ies

Resolution of the Company bhe passed in terms of Section 252 of the Compan

Act 1985 so that the Company dispenses with the laying of accounts and reports

before the Company in General Meeting for this and subsequent years.




-

BLECOYVE RESOLUTION 3

That, in accordance with Section 379a of khe' Companies Act 1985, an Elective

ﬂResolutiop of the Company be passed in texms of Section 386 of the Companies
Act 1985, go that the Company dispenﬁéé with the obligation to appoint

auditors annually.

B

ELECTIVE RESOLUTION 4

E’I I,\ - R

Act 198%, an Rlective
Resolution of the Company be passed in texms of Section 80A of the Companies
Act 1985, so that:~- ) P o

‘That, in accordancé witk Section 379A of the Companies

v & ' .
(a) Section 8CA shall apply to the Company in place of Section &0(4) and (5);

{b} the Directors be and ara herebyfqiyen & general and unconditional power
to allot such relevant securities of the -Company as have not been
allotted on the date hereof; and ‘

o
21

(c) such autherity shall continue indefinitely.

ELECTIVE RESOLUTION &

That, in &ccordance with Section 379R of the Companies Act 1985, an Elective
Resolution of the Company be passed in terms of Section 369(4) and 378(3) of
the Companies Act 1885, go that the majority required to sanction short noticea
of any meeting of the Company be reduced from 95% to 90%. ’

a9

L N I I I Y
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Py, 'hed [dminhae
D /N
Number of Company SC118669 > / Wb

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL ERESOLUTION
of
WELL BUY LIMITED

Passed 17th January 1992

At an Extraordinary General Meeting of the above named Company, duly convened,

and held at Edinburgh on the 17th Janwary 1992 the subjoined Special Resolution
was duly passed, viz:-

That, the name of the Company be changed to "Chamnings Hotel Limited®

7

I i
4?(.’54??#:;./ K “}a Loy Secretary

4




_ CERTIFICATE OF INCORPORATION
* ON CHANGE OF NAME '

Company Number

118669

- The Registrar of Companies for Scotland hereby/pertifieé that

o

WELLBUY LIMITED

having by special resolution chariged its name, is now incorporated
under the name of
CHANNINGS HOTEL LIMITED

Given at Companies House, Edinburgh, the

29 JANUARY 1992 *O

P2
Registrar of Comparies
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