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/% 5 CERTIFICATE OF INCORPORATION
T ¢ OF A PRIVATE LIMITED COMPANY
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Company Number

gl 126050 |
y ; I hereby certify that
5

DUNWILCO (221) LIMITED

. is this day incorporated under the Companies Act 1985 as a |
T private company and that the Company i Bimited.

b ; Signed at Edinburgh

’.[,3 5 JULY 1990

i W S

" |t/ Registrar of Companies
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o % 1 LAl GOGOGSS 48 12 15 564 ]
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COMPANIES FORM No. 12

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

Pursuant to section 12(3; of the Companies Act 1985

To the Registrar of Companies Feroficizluse  Forofficialess A
Address overlea TTET e I L e
(Ad 0 o0 IFEEENE

e - |

Name of company

«  DUNWILCO (221) LIMITED 1
- . e ] j
[ Maureen Sheils Coutts ,W.S., _ . - :‘
of 25 Charlotte Square, - B .
Edinburgh, ]
EHZ 4EZ ” f

e e 2 Ta—— —— =

do solemnly and sincerely declare that 1 am a [Solicitor engaged in the ammaﬂan &f the company¥
[persemnamed-asdirectoror-secretarrof-thecompany-irthestatement-delivenst oty TenisI
under-section-18{2)f and that all the requirements of the above Act in respect of the registration of 1he
above campany and of matters precedent and incidental 1o it have been zomgiiod with,

And | make this solemn declaration conscientiously believing the same to bo tree and by virtu of 1ho
provisions of the Statutory Declaraticns Act 1835

Declared at Edinburgh

Declarant 10 sign Lelow

= -

the )?"s\\'\ day of _35’&&.___
MNinoty 7 /
One thousand nine hundrad and =~ , '){b{’%
befare me xﬁ\‘uﬂ\ Al be kk’\ o J\ Yoo k N, «l\ \ \k@& 2/{ ‘FQ ';’., EW{ ¢
St E L3 R

//'
A Commussioner for Oaths or Notary Public or Justuce of Vi
the Peace or Solicitor having the powers conferred on a ;
Cormmissioner for Qaths.

Presentor's name address and For officis! Use

reference (it any);  JH/MSC New Companes Sect.on |
Oundas & Wilson, Cu8., |

Poet room

25 Charlatte Sauare,
Edinburgh,
FH? 4E7
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THE CCHEANIES ATT 1925

/> COMPANY LIMITED BY SHARES

MENORANDUM OF ASSQUIATICN
of

DUNWILCO (221} LIMITED

P )

I, The name of the Company is "Dunwilco (221) Linited®.

’ , II. The Registered Office of the Company will be situate im Scotland,
ITI. The objects for which the Company is established are:-

(1) To promote, establish, develop and carry on any business, activity
or trade whatsdever and to do anything of any nature which in the
opinion of the Company or its Dixectors is or may be capable of
being conveniently carried on or done in commection with the

usiness of the Company or which might direetly or indirectly
enhance the value of or render more profitable all or any part of
the Company's undertaking, property, rvights or assots ey which
might otherwise advance the interests of the Company or of ito

nembers.




3)

{4)

m an T - - L - N n —_ - )
wc purchase, take on lease or in suchinge, Nire or ctherwise
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acquire anc no.C heritable or muvesble, Teal ¢r persrnal fIiperh)

of every descripticn ani wherever
interest, licence, servitude,
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over guich property which tb oz itg
necessary or convenient for the purposes of
investment or for - & furtherance of its Thiects, and in
particular bur not Il.sitel to any land, talldirgs, apparaus,
machinery, plant ang gtoch-in-trade; and also to sell, fen, lease,
let, exchange, surrender, mortgage, charge or otherwise dispose of
or deal with or te oceupy, factor, maintain, nanage, ©RRLIQl,
work, alter, extend, equip, improve, exploit, develep, replace of
turn to account in any manner or way any such property or fto grant
any option, dinterest, licence, servitude, easement, right or
privilege in or over any such preperty.

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

whether ejusdem generis therewith or not, or caleulated as likely

directly or indirectly to enhance the value of or rondor moro
profitable all or any part of the Company's underteking, property,
rights or assets or utilising its know<how or expertise or othore
wise advancing the interests of the Company or of its members.

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

(a)

all or any part of the undertaking, property, businese or

assets of any person,

firm or company carrying on or




(b}

3.

proposing to carry on any Ebusiness which the Toorany is
avthorised to carry on or possessed of preperty which 3nm the
opinion of the Company or its Directers is suitable for any
of the purposes of the Coopany; or any interest 3in any
partnership or joint venture or joimt-purse arranvement oF
other arrangement regarding the sharing of profits or any
union of interests with any such persen, firm or conpany,
and, as part of the consideration for any such acguisitionm,
to undertake all or any of the tramsactions or lisbilities of
any person, firm or company, and to give or accept by way of
consideration, for any of such acts or things or for any such
undertaking, property, business, assets or interests
acquired, any shares, stock, debentures, debenture stock or
other securities which the Company has power to issue or
partly in more than one of or in all of such modes and to
acquire, hold, retain, sell, dispose of, charge, mortpapo and
deal with any shares, stock, debentures, decbenturo stock or
other securities received;

the vwhole or any part of the shares, stock, debentures,
debenture stock and other securities, units, partieipations
or interests in or of any corporations, ccmpanies, asgocia-
tions, undertakings, or firms for the time being enpapod,
concerned or interested in any industry, trade or business of
a type similar to any or all of those which the Company is
empowered by this Memorandum of izsociation to ctarry on or
which can conveniently be carried on in connection with any
such business, trade or industry as aforesaid or the
acquisition of which may seem to sk> Jempany or its Directors

calculated directly or indirectly to benefit the Company or

the interests of its members and to promote the beneficial
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&,

Co-operaticn of any such CIpanies, 228rciaticng on Iirns as
well with one another =g wizy the Colzany and o exzrddse 3In
respect of spek investrenty ara Toldings ano the xights,
PoWers apd Privileges of Cy¥nershin ~hending the Tight 1o
vote thereon;

(e} plane, machinery, =png rovesbie, Fersenal, heritable ang real
Property of ali kinds: ara

(d) Patents, patent rights or iax&ntians, nw=hew, orpyrights,
designs, trade =3rks ar secrar Processes, ineluding withoun
Prejudice to rhe generalicy of ihe foregning 1o Togister,
pPromote and advertige the zame,

To perform op do all or any of the following crerations, actg oY

things:~

(a) +to enter inte any arrangement with LY govermmen. oy
authority, supreme, municipal, leeal or othorwlng whiﬁh=mny
seem to the Company or its Diroctors conducivo o thy
attainment of the Company's objects op any ol them and to
apply for, Promote and obtajn any lagislatiﬁn. ordor,
charter, Privilege, concession, licence, right, franching op
authorisation frop any such government o authority fo
enabling the Company to carry any of ite objacts into offoet
or for extending any of the pewers of the Compuny or for

effecting any modification of the constitation of the Company

any proceedings or applications or the like which the'Company

or its Directors consider may be directly or indirectly

Prajudicial to the interests of the Company or its membets s
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Ferring any exclzsive or 2Zedllte Or nom-enilu
right to uge, °or any secret Frocegsesy or otier Inforrmation

os . . oa R
regaraing, any Invention or “-sCovery which may serm o the

purposes of the Cerpany or the acquisition of which may seem
likely to the Coorany or its Directorg direstlyw or dndirectly
to benefit the Cexpany or its merkers and to CarFy on
research and to acquire, use, maintain, exercige, develop,
manutacture under, sell or otherwise dispose of, deal with or
turn to account any such licences, concessiens and the like
and other information aforesaid;

to lend and advance money, to place money on current aceount:
or deposit and to grant or provide credit and financial
accommodation to any person, firm or cempany, including,
without limitation, any clients of or other porsemns having
dealings with the Company, or to agents acting for or
representing the Company on such terms 28 may be thought fit
and with or without security and to buy and soll foreipn
currency and to carry en the business of a boanking, finanee
or insurance company:

to receive from any person, firm or company, including shapg-
holders and Directors of the Company, money or sexurities, on
deposit or lcan, at interest or for safe custody or other-
wise;

to borrow and raise money with or without security and, for
the purposes of or in connection with the borrowing or raig-

ing of money by the Company, to become a member of any

building society and to accept money on deposit and to securs
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or discharge anmy debt or chligaticn of or dindlng on il
Company in such marmer as may be fhought I3t Ty the Coopany
or its Directers and, in perticular, by the grantimg ©F
creating or the permitting to subsist of any heritchble
securities or other fixed securities or assigmaticns In
security or assignaticns or other conveyances or mOrTgages o
pledges of or charges cver or any set-off zgalmst or lien oT
hypothec upon the undertaking of the Company and all or any
of its heritable and moveable, real and perscnal property,
(present and future) or by the granting or creating or the
permitting to subsist of any mortgage, pledge ox charge over
all or any of the uncalled capital for the time being of the
Company or by the creation and issuwe, at par or at 4 premium
or discount and for such consideration and with and subjoct
to such rights, powers, privileges and conditions as may be
thought fit, of bonds, debentures, debenturo stock,
perpstual, redeemable or repayable or otherwise or of other
obligations or securities of the Company of any descriptilon;

to enter into any guarantee, contract of indemnity or suroty-
ship and in particular, (without projudice to the penorality
of the foregoing) whether with or without the Compaiy rccelv-
ing any consideration, to guarantee or to grant any indemnity
in respect of or to secure (with or without a personal
covenant and with or without a heritable security or other
fixed security or assignation in security or assipnation or
other conveyance or mortgage or pledge of or charge over or
set-off against or lien upon all or any part of the under-
taking and assets, present and future, and the uncalled
capital of the Company) the performance of any obligation,

contract or liability or loss or cost or expense or the
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payment of amny debt er sum including the prinmcizal amount
therzof or any dividend, Interest or TTexiln 70 S0 BI0CH,
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debenture, debenture stocr, bond, share oy other sevw iy Of
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any person, firm or coxpany including ,.ithout pralu

the generality of the foregpoimg) any copwyy whith is "o i
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time being u subsidiary cor a holfing company o e CLpTT

or another subsidiary of z kolding cgopany of the Jowpany °oF
ctherwise asspciated with the Corpany In btpsinessy

' (g) to accept, draw, issue, mzke, ecreate, exocule, digcount,
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endorse, negotiate, and to buy, sell ard degl in batk draits,

P bills of exchange, premissery notes, <ekentures, hilis of

“ lading and other instruments and securities, whether
negotiable, transferable or otherwise;

(h) to enter into any partmership or any joint venture or any
joint-purse arrangement or any wrofit-sharing arrangomont and
to co-operate or partic pate in any way with, and to asaist
or subsidise, any company, firm or person;

(1) to establish, promote, organise, 3incorporate, roorganing,
finance and to aid and asgist, f£inancially or othcrwisoe,
companies, corporations, syndicates, partnerships and assoe-
iations of all kinds;

; (i) to carry on any business or branch of a business vhich thin

Company is authorisad to carry on by means, or through the

agency, of any subsidiary company or companies, and to onter
o into any arrangement with any such subsidiary company for
P taking the profits and bearing the losses of any business or
*, branch so carried on or for fTinancing any such subsidiary
company or guaranteeing its liabilities or to make any other
arrangement whichk may seem desirable to the Compauy or its

Directors with reference to any business or branch so carried
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(k) to agguire and carry on ary business carried cm by a sub-
sidiary or & holding corpary of fhe Cespany oOF anather sub-
aidiary of a holding corpany of the Corrany:

(1) to earry on the business of a holding conpany and
estatlish cr promote any eccrpany or compenies for the purpose
of takivy ovar, acquiring or working any of the preperty,
rights and ligbilities of the Ccxpany, or for the purpose of
carrying on cmy business which the Company is authorised T
carry on, or for any other purpose which may seem to the
Company or its Directors directly or indirectly caleulated to
benefi* or to advance the objects or intevests of the Company
or the interests of its members, with power to asslst such
company or companies in every way, but espeeially by toking
shares, stocks and securities thereof, providing capital and
paying preliminary expensesj

(m) to employ the funds of the Company in the development and
expansion of the business of the Company and all or any of |
its subsidiary or associated companies and in any othor

: company“whether now existing or hm:eaf"cér“‘to be formed and
engaged in any like business to the businesz of the Company
or in any other industry anecillary thercte or which can in
the opinion of the Company or its Directors conveniently be
carried on in connection therewith and to invest money of the
Company in any investments and to carzy on the business of a
property company;

{n) to act as directors, secretaries, manigers, registrars or
transfer agents or %o appoint directors, sacretaries,

managers, registrars or transfer agents of any subsidiary |

. T L R H ' " St
] e S - e . « * A w
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£q)

9.

company or of amy coxpany iIn which the Cozrany is or may ke
interegsted or of apy other ecempany and to take pars in the
managenent, supervisicn and conkrol of the business o
operations of any coxpany or undertsking, and for that
Purpose £o dpopoint and remunerara any directors, nanoToIs,
treatees, soliecifors, accountants, actuvaries, architects,
=2Th=zs, gurveyers or other experts or agents;

to pay all the ewpensis of and preliminary and incidental to
the promoticn, furmarion, establishwent ard xepistraticn of
thy Compary, :nd any other company pyisoted by the Coppany or
any company in which the Cempany is or may congemplate being
interested iprluding in such expenses all or anmy part of the
costs and expenses of gwners of any lusiness or property
acquired by the Company; and to procure thu registration,
recognition or incorporation of the Company in or undor the
laws of any place outside Scotland;

to issue and allot, credited as paid up in full or in part or
otherwise, shares, debentures or other securitics of thn
Company for cash or in payment or part payment for any
heritable or moveable, real or perseiwl vorperiw purchasced ov
otherwise acquired by the Company &r for any scrvices
rendered to the Company or in satisfaction of any oblipation
or liability undertaken or agiced to be uwndertaken by the
Company or for any other purprcse;

to give or pay any remuneratior, brokerags, dlscount or other
compensation or reward or expenses for servives rendered or
to be rendered in placing or procuring subseriptions of, or
otherwise assisting in the issue of, any shares or debentures
or other securitiee of the Company or in or about +the

formation of the Company or the conduct or course of its

T P L B
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business, and to establish <r premote, ©T conewT oY pari—

icipate in establishing or prezsting any compary, fuud ©T
trust and to subscrite for, srderwrite, purchase or otherwise
acquire securities of zny coxpany, Ffund or trus: «xd o caryy
on the business of eccxpany, fund or trust prowolers oT
managers, znd of underwriters or dealers in securities and o
act as trustees of any kind for amy person, firm or company
and to undertake and execute 2ny trustg

to sell, exchange, transfer, let on rent, shure of profit,
royalty or otherwise, grant licences, servitudes, casements,
options and other rights over and in any ether manner deal
with, turn to account, or dispose of all or ary part of the
undertaking, property and assets (present and future) of the
Company whether heritable or moveable, real or personal,
either together or in portions, for any such concideration as
may be thought fit by the Company or its Directors and in
particular (withoat mrejuiice to the generality of the foro-
going) for any czhexes, stock, debentures, debenturc stock or
other securities, whether fully or purrtly paid up, of any
other company or partly in more than cne of or im all of such
modes of payment and to hold, retain, sell, Jigpose of,
charge, mortgage and deal with any shares, s -~2l, debentures,
debenture stock or other securities received;

to establish, maintain, participate in and contribute tc or
to procure the establishment and maintenanca of, particip=-
ation in and contribution to, any pension, superannuation,
benevolent or life assurance fund, scheme or arrangement
(whether contributory or otherwise) for the benefit »f any

persons (including Directors, former Directors, officers and

former officers) who are or shall have been at any time in
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the evployment or service of the Company or of oy oompaElny
wnich at the ftiwe is ur was a subsidiary or a &
of the Compeny ur ancther subsidiery of g holding ~orpany of
the Company or otheryise agsscciated with the Coopauy or of
the predecessors of the Cempany 3n business or of any such
other company as aforeszid or ef the zelations, wives,
widows, families, connecticns or dependants of any such
persons and for the benefit of any other gporsons whosa
service or services have directly or indirectly been of bene-
fit to the Company and for the benefit of their relations,
connections or dependants or any of them &nd to grent or
procure the grant of donations, gratuities, nensions, allow-
ances, including allouances on death, cr other payments or
benefits of amy kind to any of such persons as aforesald;
anc to establish, wubsidise, subscribe to or support institu-
tions, assvciations, clubs, =chools, funds or trugts
calculated or considered to be for the benefit of any of such
persons as aforesaid or otherwise to advance the interests
and well-being of the Company or of any such othen company 4s
aforesaid or its members; and to muke payments for or tewards
the ansurance of any such persons as aforesaid;

{subject to the provisions of Sections 151 %o 158 of the
Companies Act 1985} to establish and contsibute fto any
employee share scheme (within the meaning of Section 743 nf
the Companies Ac.. 1985) for the purchase or subseription by
trustees of shares of the Company o1 ¢ & holding company of
the Company and to lend money to Tu: Lompany's ~mployess 'to
enable them to purchase or subscribe f~r & . »s of +he

Company or of a holding company of the Tompahy; to establish

and maintain any option or incentive scheme whersby selected




112

2

Company are givem the cppeortunity of acguavinmg charss In whe
capital of the Conpanys: te forzmulate and carzy into eifett
any scheme for sharing the prefits of the Crppsny with its
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empioyees {inelud
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of them; znd to form or schscribte to any associaiicn,

institution er fund for the protegticm of the ijterests of

B PN
£

owners or ezployers by 3nsurance against loss coused by bad

debts, strikes, fire, accidents, war risks or grtherwvise;

(v} to pay, subscribe or guarantee mongy to or for any purposse

vhich the lompany or its Directors consider may e likely,

directly or indirectly, to further the interests of the

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

national, educational, soeial, publie, general or wuseiul

object or for any exhibition;

R S S S

{v) to cease carrying on or to wind up aay business or activity
of the Company, and to cancel any registration of and Lo wind
up or procure the dissolution of the Company in an} state or
territory;

(v} to distribute among the members of the Company in opeeioc or
otherwise, by way of dividend or benus or by way of roduction

: of capital, all or any property or assots of the Company wvr
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other cempanides
belonging to the Company, or of which the Company may have
the power to dispose, but sc that no distributlicon amounting
to a reduction of capital be made except with the sanetion
(if any) for the time being required by law;

(x) to do all or any of the things or matters aforessid in any

‘. :""’3' part of the world and either as prineipals, agents,

e Tt Loy e MO Carare
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¢ coatracters, nominzes, frustees or Cthervise and eltier by or
througn agents, contractors, nooiness, trosTess, subsidfiory
~crpanies or othervise and either aleme or 3n tonfuscticn
with cthers;

(¥) to do all such other things as in the cpindon of tho Tongany
are or may be Iincidental or condfucive to the attainment oF

the above cbjects or any of rheq;

nd it is hercby deelared that, for the purpeses of this clsuse,

[

(A) "company" except where used in reference to the Conpany, shall
include any partnership or other bedy of persons, whether ineorp-
orate: or not incorporated, and whether demiciled or resident in
the United Kingdom or elsewhere, (B) "person™ shall incleds any
person acting in any capacity whatsoever and any Company, <orpora- |
tion, association, syndicate or society as well as any other legal §

or natural person, (C) "subsidiary" and "holding company” thall he

construed in accordance with Section 736 of the Comrpandos Act
1985, (D) “securities" shall include any fully, partly or nil paid
share, stock, unit, debenture, debenture or lcan stoek, dopesit
receipt, bill, note, warrant, coupon, right to subscribe or
convert, or similar right or obligation, (E) “and" and “or" ghall
mean "and/or" where the context so permits, (B} "or,:c" and

"otherwise" shall not be construed ejusdem penerins vhere a wider

construction is possible, (G) reference to any Act of Porllameont

shall be deemed to include any statutory amendment or modification

thereof, and (H) the objects specified in the different paragraphs
of this clause shall not, except where the context expressly so
requires, be in any way limited or restricted by reference Yo or
inference from the terms of any other paragraph or the name of the
; Company, but may be carried out in ag full and ample a matmer and

shall be construed in as wide a sense as if each of the =aid pard-
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_ graphs defined the vbjects of = separate, distinst and independent

conipany,

IV. The iiability of the members is limited.

V. The sbare capital of the Cempany is £1,000 divided inte 1,000 ghares oFf
£1 each, with power to increase the capital znd the Corpany shall have
power to divide the originzl or any increased capital into several
classes, and to sttach thereto any preferential, deferred, qualified or
other special rights, privileges, restrictions or conditicns,

WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this Memorandum of
fssociation, and we respectively agree to take the number of Shares in the

capital of the Company set opposite our respective names:-

Names, Addresses and Descriptions Number of Shares taken

of Subscribers by each Subseribor

Michael Buchanan Polson One
25 Charlotte Square,

Edinburgh.

Solicitor.

Homa H.comabs

Shona Mary Sanders One
25 Charlotte Square,

Edinburgh.

Solicitor,

Total Shares taken Two

ot

2
Dated the ~ ' day of LT 1990,

WITNESS to the above Signatures:-

-

= /Liif’g)&ﬁﬁ‘l

Jacqueline Hepburn
25 Charlotte Square,
Edinburgh.

Law Assistant.

T
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCTATICN
of

DUNWILCO (22%) LIMITED

CONSTITUTION

The Company is estaeblished as a private company within the meaning of
Section 1(3) of the Companies Act 1985 in accordance with and subjecy
to the provisions of the Companies Act 1985 (hereinafter referred to as
“the Act™) and of the Memorandum of Association of the Company and of
the Regulations contained in Table A, in The Companies (Tables A to ¥F)
Regulations 1985 as amended by the Companies (Tables A to F) (Amend-
ment) Regulations 1985 (hereinafter referred to as "Table A") with the
exception of Regulations 2, 24, 40, 64, 73 to 81 (inclusive) and 118 of
Table A, and of any other Regulations which are inconsiztent with tho
additions and modifications hereinafter set forth.

SHARE CAPITAL

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

(A) Fer the purposes of Section 80 of the Act, the Directors are
authorised generally and unconditionally to allot up to a maximum
of £998 in nominal amcunt of relevant securities {as hervinafier
defined) of the Company at any time of times from the date of
incorporation of the Company until the date occurring five years
after such date of incorporztion. The aforesaid authority may be

previously revoked or varied by the Company in geneval, meeting and

may be renewed by the Company in geneval meeting from time to time
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for a further pericd not exceeding five wroars., The Tonpany
make any offer or agreexzsnt befora the expiry of this acthority
which would c¢r might reouire relevant securities to s allotied
after this authority has expired and the Dirzectors may alict
relevant gecurities in pursuence of sny such offer or agreemeni.
in this parzgraph, references to the allctment of relevant securir
ties shall be comstrued in acgordance with fepticm &0 of the Act.

£, ZJepticns D 1) and 80
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(B) In accordance with Secticm 91 of t
(1) to (Bb) ineclusive of tke Act shall ke excluvded from applying to
the Company.

Without prejudice to the provisions of Regulation § of Table 4, the

Company shall be entitled to register trustees as such in respeet of

any shares held upon any trust.

LIEN

In Regulation 8 of Table A the words "(not being a fully paid share)™

shall be omitted and the words "and the Company shall also have a first

and paramount lien on all shares standing registered in the namo of o

single person or in the name of any person jeintly with ana%her or

others for all monies presently payable by him or any of thecm or hin
estate or their estates to the Company" shall bhe inserted aftor tho
words "in respect of that share".

FORFEITURE OF SHARES

Regulation 18 of Table A is hereby modified by adding at the vnd of tho

first sentence thereof the following:-

"and all expenses that may have been incurred by the Company by rrason

of such non-payment."

TRANSFER OF SHARES

The Directors may, in their absolute diseretion and without assigning
any reason therefor, decline to regiscer any tiansfer of any share,

whether or not it is a fully paid share.
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CGERERAL MEETINGS

4

4
sl 8. No business shall be transacied at any general meeting uniess @& QUOTW b
1

{3

of members is precent at the time when the meerinz croceeds to

—e

business. Two persons entitled to wote wupon the business to be
transacted, each being 2 mexber or 2 proxy for a rmeshter or a dal
authorised representative of a corporaticn shall ke = i o Lot E«

9. PRegulation 41 of Table A is hereby medified by the deleticn of the

ng words "or if during a meeting such a guorum ceases to be present.®

.. 10, A poll may be demanded at any gereral meeting by the Chairman or by any & &
member prasent in person or by proxy or, in the case of a corporation,
by a duly authorised representative, and entitled to vote. Regulation
46 of Table A shall be construed accordingly.

11. No resolution not previously approved by the Directors shall be moved !
by any member other than a Director at a general meeting unless the
member intending to move the same shall have left a copy thersof with
his name and address at the Office of the Company three clear days ;
prior to such meeting. f;

12. Notice of every general meeting shall be given to every member wicthor
or not he shall have supplied to the Company an address within the
United Kingdom for the giving of notices and Regulations 112 and 116 of
Table A shall be construed accordingly.

DIRECTORS ’

13, Unless otherwise determined by ordinary resolvtion of the Company, the |
number of Directors (other than alternate Directors) shall not ba less
than one and there shall be no maximum number. IFf and go iong as thore «7!‘
is a sole Director, he may act alone in exercising all the powers and
authorities vested in the Directors. The first Directors shall be tha
persons named in the statement delivered under Section 10 of tha Act,

14. The Company may by ordinary resolutien appclnt a person who is willing

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




Director,

15, The Directors may zppoini a persen who is willing =o act %o ke a
Director, either to fill a wacancy or as an additicnal Jirector,
provided that the appointment does not. cause the nugher of Mrecters o
exceed any number fixed by or im accordence with thege ., .acles as the
maximum number of Directors,

16, The office of a Director shall be vacated;—

{a) if he becomes notour bankrupt or apparentily imsolvent of uspends
payment or compounds with his creditors;

(b) 4if he becomes of unsound mind or z patient for the purpose of any
statute relating to mental health or otherwise imcapax;

(¢) if (not being a Director holding executive office as such for a
fixed term) by notice in writing to the Cempany he resigns his
office;

(d) if he is prohibited by law from being a Director or ceases to be a
Director by virtue of any provision of the Act or any atatutory
modification or re-enactment thereof;

(e) if he is removed from office by notice in writing signed by all
his co-Directors and served upon himj;

(£) if he shall for more than six months have been absent without
permission of the Directors from meetings of tho Direetors held
during that period and the Directors resolve that his office be
vacated.

17. In the event of any Director necessarily pe " .ing or rendering any
special duties or services to the Company outside his ordinary dutdes
as a Director the Directors may, if so authorised by an ordinary
resclution of the Company, pay such Director special remuneration and
such special remuneration may be by way of salsry, commission,
participation in profits or otherwise as may be arranged.

18. Notwithstanding the provisiocns of Regulatien 70 of Table A, the
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19,

20,

21,

5.

Directors shall pet exercise any powers wnferred oo the <xorany in
terms of Clause IIT(5) (s} of the Coxpany’s Memorardeo ¢ dssooiaricom
unless so authorised by an crdinary resoluticn of The Jtooany.
Notwithstanding tke provisions of Fegulaticn
Directers ca behais of the Cezpery shall et exercise ary powsr
conferred on the Company in terms of Clause III(S){%) of the Lonpanyism
Memorandum eof Association unlese S0 authorised by an ordinary
resolution of the Company.
Regulation 94 of Table 4 is hereby medified by the inserticn after the
end of paragraph (d) thereof of the words “or unless ke hag diselosed
to the Directors the nature and extent of any material interest or duty
of his as aforesaid in accordance with the provisiong of Regulations 85
and 86 of Table A",

INDEMNITY
Every Director or officer of the Cempany shall ko entitied ton bo
indemnified out of the assets of the Cempany agadnat all losseg op
liabilities which he may sustain or incur ip op about the exceucdeon op
discharge of the duties of his office or otherwize in relaticn thoroto,
including any liability incurred by him in defending any proccodingn
whether civil or criminal in which judgment is given in his favour or
in which he is acquitted or in which the charge ia feund mot proven oy
in connection with any application undey Section 727 of the Act dn
which relief is granted to him by the Court from 1iability fop
negligence, default, breach of duty or breach of trust in rolation to
the affairs of the Company and no Director or other officor shall bo
liable for any loss, damage or misfortune which myy happen to bhe
incurred by the Company in the execution or discharge of the duties of
his office or in relation thereto., But this Article shall only have
effect in so far as its provisions are not avoided by Seetion 310 ol

the Aqt,
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OVER~-RI. (NG FRCVISITNS

In the event that any rersen alcne o= Jointly with any other 3
(hereinafter callied "the Parent®) shall te the holder of mot Jless than
90 per cent in nominal wvalue of the iIssved shares of the TIrany 43
confers the right for the time Zeing to attend and wote at general
meetings of the Company, the follcwing provisicns (but without
prejudice to the provisicns of Secticm 303 of the Act) shall apply and
to the extent of any inconsistency chall have ever-riding effcct as
against all other provisions of these Articles:-

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

(b) any or all powers of the Directers shall be restricted In such
respects and to such extent as the FParent may by notice Lo the
Company from time to time prescribe and any such rostrietion wmay
be removed or varied ian such regard and toe such extent as tho
Parent may by notice to the Company from time to time prescrdbo.

Any such appointment, removal, consent or nctice shall bo in writing

served on the Company and signed by the Parunt or in the taso of o

company on its behalf hy any oue of its directors or by its sceretary

or by some other person duly authorised for the purpose. ¥No porson
dealing with the Company shall be concerned to sec or enquire av to
whether the powers of the Directers have been in any way restrieted
hereunder or as to whether any requisite consent of the Parent has
been obtained and no cbligation incurred or security pivon of trange
acticn effected by the Company to or with any third party shall be
invalid or ineffectual unless the third party had at the ‘time ewpress
notice that the incurring of such obligation or the giving of such

security or the effecting of such transacticn was in excess of the
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povers o, the Directors.

Nares, Addresses and Descripticns of Subscribers

.

Michael Buchanan Polson
25 Charlotte Square,
Fdinburgh,

Solicitor,

e . ncieds

Shona Mary Sanders
25 Charlotte Square,
Edinburgh.,
Solicitor.

Dated the I day of Hfne 1990,
WITNESS to the above Signatures:-
j’ ,élé'?a{);}éizﬂx
Jacgqueline Hepburn
25 Charlotte Square,

Edinburgh.
Law Assistant,
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in black type, or
boid black fettering

* tnaart full name
of corpany

Paye 1

COMPANIES FORI No. 10

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

Pursuant to section 10 of the LCompanies Act 1985

To the Registrar of Companies
{Address overleaf - Note 8)

Name of company

*  OUNWILCC (2213 LIMITED

TIIEEC Som m v R e o - — L -

The intanded situation of the registered office of the compary on iRcerporation ts as stated below

ity
-3 Chatlotte dguare, e - L B
Ecinburgh.

| Posteode ¥ 1 A1 Y
if the memorandum s deliverad by an agent for the subscribers of the }
memorandum please mark ‘X'in the box opposite and insert A
the agent’s name and address balow

Messrs., Dundas & Wilson, LS.,

[ 25 Charlotte ‘Squars, T )
EDINGURGH. T T e e o
T e o ST - B - [ P@S!CD@'&] HHD JF Y

Wumber of cantinuation sheets attached (5C0 notp 11

Pecsentor's name addrpscs_ and For efficial Use
reference (if any): JH/HSE Genera) Scewon | Post room

[y
H

Dundos & Wilson, C.3., '
2% Charlattn Sgaars, !
Edinhured,
D 487




'\ The namefs) and particulars of the Rerson who is, or the perscns wint z7e. oo be the fret dertar o1 ;ffff? =
J e o
ol direciors of the company (note 2 are as folowe: TrsTETes
b FTame fote o ——"Farees URELln LOTTES Business orcupaion ,
o e — T e e e I e e !
! f ]
. )
2 : Previous namels) (note 3} Nons ’
",{ Address {note 4) 25 Charlette Souare,
B Edinburgh. Date cTbizh iwere gppliaahin) Q
.‘ . o CEL o Dl T "M I\""f’ﬂ
;s W tCGdE‘ £ GEZ ingra E’ WA
PL [
k. 4 S = Ay e
. mf_j;gi:ief dlrECth’ShIPS +  O.4, anpany Seryices Liriteg i T e vareuiass
; "f - T - = A ether
Ky N o e e e F oerTshups
,,»_?}.:.'# — hotd O o usly
A - e i W hew “S"Qﬂmu 3
i — mhﬁ BNECE I8
) e —_— — —

T

I consent to act as dlrector VAL on page 1
<> @
Signature /? /’ 4 géa/ Dae :2@ - - cf@

Name fnota 3} Bavid Hardie Business occupation

i Writer te the Signet

Previous namel(s} {note 3) None Nationality

Address [note 4) 25 Charlotte Square, British

Edinburgh. Date of birth {whera applicable)
" Postcodeg EH2 4EZ faote 6) N/A
Other directorships + 0.\, Company Services Limited
Oundas & Wilson (Trustees) Litmited == "

!

[ consent to act as %Qctor of the o any named on page 1
Signature w Date 2= &~ 70

- Narr;- QOte 3)

Business oceupatior
s Previous name(s} {note 3j Nationakty 1
i Addrass thote 4)
“ .;' ] 7 7 Bate of binth (wi,re applicable)
! Postcodeﬁ {note 6)
b Other dwectorshlps t
N [ T T e e e .
. [ e A
i P e e T e
. | consent to act as director of the tompany named on page 1

Signature

W Rn use o
LanAENATRN sheat




oo e The name(s) and particulars of he person wha is or the persons wh TR0 DA The Fretsenet— - iy

rrlr }I'; secretaries, of the company are as follows: ) -
 Name (notes3&7) gy Cornany Services Li-i1fes B L
Ploase complote T - ;
legs5ly, proferably !
in Ulack typo, er Previous na f- ;
bold block lettaring names) tnote 3j e , _ 13
Address (notes 4 & 7) Z% Charisttg @ Sguare, ;
" Edinhuret, T B T i
Fosvege -0 a5, i
I consent to act as secratary of the ¢ 1pELY nar ﬂd enpzge ] ' §l
/ it ..,’“'Sg ,é zﬂ“‘b . - i
. Y A < a1\
Signature Lot rnm o Data o O - o7 ;]Q 1]
Name {notes 3 & 7)
Previous name(s) {note 3)
Address (notes 4 & 7)
Posteode |
| consant to act as secretary of the company nanied on page 1
Signature Date
= 7
M o
deiete If the form is @cﬁmﬂ X L / O 5
signed by the Signature of agent on behalf of subscribers Date A 76
subscribers

3 “c\‘

HooLagne ) o _ Date A ‘
delate if the form is ;
signed by an agenton ¢ Signed Date-
bahalf of the s e e 1 e —_— - s - i
subsgribers, — 5

Signed T aie
All the subscribers .29 e e %‘K e e - cm s
must sign elther : el
perse wlly or by a Signed R ’
HOrson or persons b viza - - . -
l authorisod to sign
for them

Wl ek A s o °F

HFaije 3



