TR T R Y

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company Number

129807 |
I hereby certify that

FINDGOLLEN LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Signed at Edinburgh

6 FEBRUARY 1991
J. HENDERSON

)VRegistrar of Companies
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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 Forofficialuse For official use

ey -y

L e )

tadddy

Name of company

*

FINDGOLDEN LIMITED

y AMDREW COCKBURN, signing on behalf

of JORDAN NOMINEES (SCOTLAND) LIMITED

24 Great King Street

EDINBURGH EH3 6QN

do solemnly and sincerely declare that | am a [Sefieiter-engaged-intheformation-of-the-
compary T [persen named as director ersecretary. 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
11, SHIP STREET

BRECON,
POWYS

Declarad at Declarant to sign below

The 3rd day of January 1 991./

e

befare rme

Je5 N\
Presentor’s name, address and  For official use / \
reference (If any). | nowCompansBectdn -+ POt room
{ Jawalds of Edinburgh Litd /f,f‘ ;
Registration Agents S

Al L] i * f; r :‘;. N /
24 Great King Street L L

FIRNBURGI
133 6ON

405793




THE COMPANIES ACTS 1985 to 1989

129807

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company s name is

FINDGOLDEN LIMITED

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

3. The Company’s objects are :-

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

(iiy ~ To carry on any ather trads or business whatever which ¢an in the opinion of
the Board of Directors be advantageously carried on in connection with or anciillary
to any of the businesses of the Company.
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{b) Te purchase or by any other means acquire and take
options over any proparty whataever, and any rights or
privitages of any Kind aver or in respact of any propery.

(e} To apply lar, register, purchasea, or by other means
acquire and protect, prolong and renaw, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secrat procasses, trade
marks, designs, protscticns and concessions and to
disctalm, alter, modify, use and turn o account and to
marutacture under or grant licences or privileges in respect
of the same, and to expend money in experimenting upan,
testing and improving any patents, fnventions or rights which
the Caompany may acquire or prapose o acquire,

(d) To acquire or undertake the whale or any part of the
business, goodwill, and assets of any person, firm, or
company carrying on of proposing to carry on any of the
businessaswhich the Company s autharised to carry on and
as pariof the considsralion for such acquisition to undertake
all or any of the fabilities of such person, firm or compiany,
ar to acquire an interest in, amalgamate with, or enter into
partnership or inte any arrangament 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 ot company, and te give or
actept, by way of consideration for any of the acis or things
afaresaid or property acquired, any shares, debenlures,
debenture stock or sacurities that may be agreed upon, and
to hold and retain, or sell, mortgage and deal with any
sharas, debentures, debenture stock or securities so
received.

(e) To improve, manage, construct, repair, develop,
exchange, let an lease or otherwise, morigage, charge, sell,
dispose of, turn 10 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.

() Ta invest and deal with the maneys of the Company
not immadiately required insuch manner as may from time
te lime be determined and to hold ar otherwise deal with any
investments mads.

{g) To lend and advance money or give credit on any
tarms and with or without security 1o any person, firm or
company (including without prejudice to the generality of the
toregorg any helding company, subsidiary or {elfow
subsidiary of. or any ather cormpany associated in any way
with, the Company), to enter info guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
daposit or loan upan any tems, and 10 secure or guarantee
wn any manner and ugon any terms the payment of any sum
of money or the performance of any cbligation by any
persen firm of company {including without prejudice to the
gensralty of the foregaimg any auch holding company,
subsidiary. fallow subsidiary or asscciated company as
atoresad).

{h) To borrow and raise money in any manner and to
secure the repayment of any monay borrowed, raised or
Gwing by marigage, charge. standard securily, hen or other
securty upern the whole or any part of the Company's
propery or assets (whether present or futura), including its
uncalled cagial, and also by a similar morigage, charge,
standarg secunty, lign of Securily tu secure and guarantze
the net  nance bvibe Company of any abligation or habilty
it may undertake or winch may hecome binding on i,

.1; Ta draw. make, accept, endorze, discount, negotiate,
=iecule and ssue cheques, bille of exchange, promissory
aotes olls of lading, warrants, debentures, and other
negotizbie or transfarable mstruments.

i} To 2ppiy tor, promote, and obtain any Aclof Paritament,
order. or licance of the Department of Trade or other
authanty for enatying the Comgany to carry any ofils objects
into eftast, or for effecting any nodificatian af the Company's
constitution, or for any other purpose which may seem
saiculated diwectly or indizactly to pronista ihe Company's
nterests. and 1o eppose any praceedings or applications
which may sgam calzulated diractly of indiractly to prejudice
the Company's mterasts

ik} To entar intg &y arrangemants with any government
o authonty (suprame, municipal, local, or athanwizal that
ray seam conducive to the aiainment of the Company’s

objects or any of tham, and to obtala from any such
government or authorlty any charters, degrees, rights,
privileges or concesslons which the Company may think
desirable and to carry out, exercise, and comply with any
such charters, decraes, rights, privileges, and concessions.

{!) To subscribe for, take, purchase, or otherwise acqulre,
hold, sell, deal with and dispose of, place and underwrite
shares, stocks, dahentures, debenture stocts, bonds,
obligations or securities Issued or guaranteed by any other
company constituted or carrylng on busines !n any part of
the world, and debkentures, debenture s.ocks, bonds,
obligations or securiies issued or guarantead by any
governmert or authority, municipal, local or otherwise, inany
part of the world.

{m) To centrol, manage, finance, subsidise, co-ordinaie
or otherwise assist any company or corpanies in which the
Company has a direct or indirect financialinterest, 1o provide
sucretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or
compariles and to make payments by way of subvention or
otherwise and any other arrangsments which may seem
degirable with respect to any business or operations of or
generally with respect ta any such company or companies.

{n} To promote any other company for the purpose of
acquiring the whole or any part of the business or property
or undertaking or any cf the liabllities of the Company, or of
undertaking any business or aperations which may appear
likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, suibscribe for,
or otherwise acquire all or any part of the shares or securities
of any such company as aforesaid.

{0) To seli or otherwise dispose of the whole or any part
of the business or property of the Company, either together
or in portions, for such consideration as the Company may
think fit, and in particular for shares, debantures, or
securities of any company purchasing the same.

{p) To act s agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-coniracts,

(q) Toremunerate any person, firm or company rendering
semvices to the Company either by cash payment or by the
allatment to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise
as may be thought expedient.

(r) To distribute ameong the Members of the Company in
Kind any property of the Gompany of whatever nature.

(s) To pay all or any expenses incurred in connection with
the promotion, formation and incorporation of the Company,
or lo contract with any person, firm or company o pay the
same, and 10 pay commissions 1o brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Cempany,

(1) To suppont and subscribe to any charitablo or public
object and to support and subseribe to any institulion,
soue'y, or club which may be for the “enefit of the Company
or its Directors or employees, or may be connected with
any town or place where the Gompany carries on business;
to give or award pensions, annuilies, gratuiti~s, 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 Divectors of,
or who are or have been employed by, or who are serving
or have served tha Company, or any company which is a
subsidiary of the Company ar the holding company of the
Company or a fellow subsidiary of the Gompany or the
pradecessors In business of the Company or of any such
subsidiary, holding or [eflow subsidiary company and to the
wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance: and
to set up, eslablish, support and maintain superannuation
and other funds or schemas (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
prolit shating or share purchase schemes {or the banefil of




any af tha employeaﬁ: of the Company or of any such
subsidiany, bolding or feflow subsidiary company and te lend
maonzy 1o any such employees or to rustess on thelr behal!

ta enable any such purchase schemes to be established or
maintaired, :

{u) Subjecl ta and injaccordance with a due compliance
with the provisians of Sactions 155 to 158 {Inclusive) of the
Act {if and 2o far as sucly provislons shall ba applicable), to
glve, whether ditectly or Indirectly, any kind of financial
assistance {35 dalined In Section 152{1)(a) of the Act) for
any such purposa as I§ specitied in Section 151 (1) and/or
Section 151(2) of the Act.

|

{v}) To procura iha; Cempany o be registerad or
recognised in any pan of tha world.

{w) To do all or any of the things or matters aforesaid in
any patt of tha werid |and aither as principals, agents,
contra lors or otherwise, and by or through agents, brokers,
sub-contractors or otherwise and slther alone or in
conjunction with olhers.l

{x) To do all such other things as tmay be deemed
incidental or conducive ta the attainment of the Company's

objecls or any of tham, |
AND so that:- '

{1} None of the obfecls set fonth in any sub-clause of
this Clause shall be restriclively construed but the widest
interpratation shall be given to each such object, and none
of such objects shall, exéept where the context expressly so
requires, be in any way limited or restricted by reference to
arinference from any ollier object or ohjects set torth in such
sub-clause, or by reference 10 or inference from the terms
of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company,

{2} None of the sub“clauses of this Glause and none of
the ghiects therein specified shall be deemed subsidiary or
ancillary 1o any of the objects specified in any other such
~ub~clause, and the Company shall have as full a power to
exercise each and every ane of ihe objects specifiedin each
sub-tlause of this Claus:e as though each such sub-clause
cantained tha chjecis. of & separate Company.

(33 The word “Campany” in this Clauss, except where
used in reference io the Company, shall be deemed to
include any padogrship or other body of persons, whether
incorpe “*edorunincorporated andwhether domicilediniha
Urited Kinydom of elsewhsre.

{4) In this Clause the expres..on “the Act” means the
Campanies Act 1985, but s0 that any refereace in inis
Clausa to any provision ot the Actshall be deemedto include
a reference 10 any statutory moditication or re-enaciment of
that provision for the fime being in force,

4.The tiability of the fMembars is limiled.

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

WE, the subseribers to this Memorandum of Association,
wish to be formed Into a Company pursuant to this
Memarandum; and wa agree ta take the number of shares
shown opposile our respective names.

Names and addresses of
8ubscribers

Number of sharas taken
by each Subscriber

For and on behalf of

1. Jordan Nominees (Scotland) Limited- One
24, Great King Sireet,
Edinburgh, EH3 6QON.

o

For and on behalf of

2. Oswalds International Formations Limitad- One
24, Great King Strest,
Edinburgh, EH3 6QIN,

do-

Total shares taken Two

Dated 03.01. 9

Witness lo the above Signatures:- Cathle Balneaves% .
24, Great King Slreep,g,

Edinburgh,
W EH3 6QN.
Company Registration Agent,



DI R AR i A T

THE COMPANIES ATTS 1985 10 1989
PRIVATE CQMPAN‘T LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

§ 9
129307
t. (’) Tha Regulalions containad in Table A in the Schadule
tothe Compantes (Tables Ato F) Regulations 1985 (S1 1985
No. 805) as amandad by the Companies (Tables A to F)
{Amendment) Regulations 1985 (S1 1985 No. 1052) (such
Table being heralnafter called "“Table A*) shall apply to the
Company save In 50 far as they are excluded or variet
hereby and such Regulations (save as so excluded or
varied} and the Arictes bereinafter contained shall be the
regulations of the Company.

{b)In these Articles the expreasion “the Act” means the
Companies Act 1985, but so that any reference in these
Anicles 1o any provisian of the Act shall be deemed to
includa a referance 1o any statutory modification or
ra-anactmentt of that provision for the time being in force,

ALLOTMENT OF SHARES

2. (a) Shares which'are camprised in the authorised share
capital with which the Company is incorperated shalt be
under the contrel of the Qjreciors who may (subject to
Section 80 of the Act.and to paragraph (d) below) allot, grant
options aver or otherwise dispose of the same, to such
phersofns, on such tarms and in such manner as they
think fit,

share capital with which tha Company is incorporate
which the Direstors propose to issue shalt tirst be offefed!
the Members in proportion as nearly as may be jo 1
number of the existing shares hgld by them respettive
unless the Gompany in Genetal Masiing shall by Shecl:
Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares oftered, and limhing
a pericd {not being less than faurtean days) within which |
offer, il not agcepled, will be deamad to be daclined. After
the expiration of that periad, those shares so deemed 1o be
dectined shall he offered in the progportion aforesaid to the
persons who have, wilhin the said period, accepted all the
shares offered to them; such fuither offer shall be made in
like tarms in the same mauner and Imited by a like period
as the original oifer. Any shares not accepled pursuant to
suchofferor furthier offer asatoresdid or not capable of being
offered as aforasaid except by way of fractions and any
shares released ftom the pravisions of this Ardicle by any
such Special Resolution as aforesaid shall be under the
control of the Diractors, who may allot, gran! oplions averor
otherwise dispose of the same 10 such persons, on such
termis, and in such manner as they think fit, provided that, in
the case of shares nat sccepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable
to the subsciibers therefor than the terms on which they
were offered fo the Members. The foregoing provisions of
this Earagraph {b) shall have effect subject to Section B0 of
{he Act

(b} All shares which are not comprised in the authorﬁ‘

(&) In accardance with Sectan 91(1) of the Act Sections
89{1) and 90(1) to (5) (inclusivej of the Act shall not apply
to the Company

() The Diractors are generally and unconditionally
authorised for the puposes of Section 80 of the Act, to
ararsise any power of the Company 1o allot and grant rights
to subscrbe for or conven secuntigs into shares of the
Company up o thg amount of the authorised share capital
with vihichthe Gow Jany i incorporated at any ime or timas
during the period of five years from the cate of incorparation
and the Directors may, aftar that peried, allot any shares or
granit any such rights under this authonty in pursuance of an
cffer or agraement so lo do made by the Company within
*hat paricd. The authonty hareby given may al any time
{subject to the sai Section 80) be renewed, revoked or
variad by Ordinary Resalutian of the Company (n General
Maating.

SHARES

3 The her conlarred by Clause 8in Table A shail attach also
1o fully paid-up shares, and tha Cor nany shall also hava a

OSRMSKES
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{b).AThé nfaximum number and minimum number
et c:y&é! of the Directors may be determined from lime
ED e

first and paramount lien an all shares, whether fully pald or
not, standing registered inthe name of any person indetted
or under liability 1o the CGompany, whether he shall be the
sole reglstered holder thereo! or shall be one of two or more
lolnt holders, for all moneys presenily poyable by him or his
estate to the Company, Clause 8inTabla A shall be modified
aceordingly.

4, The liabllity of any Member In default in respect of a call
shall be increaser by th- addition at the end of the first
sentence of Clawsg 15 i Table A of the words “and all
expensas tha! may have treen incurred by the Company by
reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTICNS

5. Every notice convening a Ganeral Mesting shall comply
with the pravisions of Section 372(3) of the Act as o giving
information to Members in regard to their right to appoint
proxies; and nolices of and other communications relating
to any General Meeting which any Member is entitled to
recsive shall be sent ta the Directors and to the Auditors for
. 1¢ ime being of the Cempany,

6. {a) ! aquorum is not prasent within half an hour from the
time appointed for a General Meeting the General Meeting
shall stand adjourned to the sama day in the next week at
the same time and place or to such other day and at such
oiher time and place as the Directors may determine; and if
at the adjourned General Masting a quorum is not present
withir: half an hour from the fime appointed therefor such

"ﬂ]vut ed General Meeting shall be dissolved.

¥ af.}s 41 in Table A shall not apply to the Company.

AP%F;,QIF{‘TMEN OF DIRECTORS
s %‘f F

-‘“7. {a) Clause 64iin Table A shall nol apply to the Company.

Ordinary Resolution in General Meeting of the
pany. Subject to and in default of any such
determination there shall be no maximum number of
Directors and the minimum number of Directors shaltbe one.
Whensoever the minimurm number of Directors shallbe one,
a sule Director shall have authority to exercise ali the powers
and discretions by Table A and by these Arlicles expressed
1o be vested in the Directors generally, and Clause 89 in
Table A shall be modified accordingly.

{¢) The Directors shall not be required 1o retire by rotation
and Clauses 73 to 80 {inclusive) in Table A shall not apply
to the Company.

{d) No person shallbe 2ppainted a Director at any General
tdeeting unless either:- :

{1 he is recommended by the Directors; or

{ii) not less than fourteen nor more than thirty-five
clear days before the date appointed for the General
Meeting, notice signed by a Member qualified 1o vole at the
General Meeling has been given to the Company of the
intention 1o propose that person for appointment, together
with natice signed by thal person of his willingness to be
appointed.

(e) Subjectio paragraph (d) above, the Company may by
Ordinary Resnlution in General Meating appoint any person
who 15 willing 1o act ¥ “e a Director, either o fill a vacane,
or as an additional L. =clor,

{{) The Directers may appeint a person who is willing to
actto bea Director, either to fill a vacangy ar as an additional
Director, provided that the appointment toes nol cause the
number of Directors 10 exceed any number determined in
accordance with paragraph (b} above as the maximum
number ol Directors and tor the titne being in force.

BORROWING POWERS
8. The Direclors may exercise ali the powers of the

Company to borrow mongy without limit as lo amount and
upon such tarms and in such manner as they think lit, and
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21 5t. Thomas Street antol B&1 6JS
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CHA108 Statement of first directors and
| secretary and intended situation
This form should bo comploted In biack. of registEW@d office

cN 128807 For official use

Company name (in full) FINDGOLDEN LIMITED

Register=d office of the company on ,
incorporaﬁon. f0 24 GREAT KING STREET ||

Post town EDINBURGH I
County/Region I
Postcode EH3 BAN i
if the memorandumis delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box X
oppasite and give the agent's name
and address.
Name OSWALDS OF EDINBURGH LIMITED ]
ga| 24 GREAT KING STREET |
_
Post town EDINBURGH I
County/Region 7 |
Postcode (NH \
7‘ T l
AR
Number of continuation sheets attached -7 s G ) )
To whom should Companies House WALDS 6@3(1 I@T.-%EQITED
direct any enquiries about the OS_‘_{\ E\:l:s v ‘,!j' o |
information shown in this form? o4 GREAT KING STREET
ASREM10 ,ﬂEDlNBURGH " Postcode EH3 6QN
J— Telephone 0519576968 Exension 125
Pagn 1




Gompany Secmtalf’y (Sez notes 1+5)

Name :*Style/‘r itle
:Fcrenames
Surnama
*Honours etc
Previous forenamas
Previo'us surname
Addrass
Usual residentiat address must be given.

In the case of a corporation, give the
registered or principal office address,

Consent/signature

Blrotkors (Senote1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours ete
Pravious forenames
Previous surhamg
Address
Usual residential addrass must be given.

In the case of a corporation, give the
registered or prineipal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Dalote if tho form
i signed by the
subserlbarg.

losl ..

OSWALDS INTERNATIOMAL FORMATIONS LIMITED

N/A

N/A

N/A

[ap| 24 GREAT KING STREET

EDINBURGH

Post town

County/Region

Postcode  EM3BAN | coyng, SCOTLAND

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

Signed %%@V

(Authorised
Signatory) Date 03. 01. 91

(en]

JORDANS NOMINEES (SCOTLAND) LIMITED

N

N/A

N/A

|ap| 24 GREAT KING STREET

EDINBURGH

Post town

County/Region _

== = Ee=x

Postcode “EtliaQN Country SCOTLAND

[nof1,5[0,6]8.8]

Nationality rN—EI SCOTTISH

loc| COMPANY REGISTRATION AGENT

lop] NONE_

| conséni "ﬂct as director of the company named on page 1
!

{Authorised
Signatory} Date 03, 01. 91

Signature of agent on behalf of all subscrivers  Date 03, 01. 91




